FRANCHISE DISCLOSURE DOCUMENT

COLD STINE D

CREAMERY

Kahala Franchising, L.L.C.

dba Cold Stone Creamery

an Arizona limited liability company
9311 E. Via De Ventura
Scottsdale, Arizona 85258

Telephone: (480) 362-4800

Website: www.kahalamgmt.com
www.coldstonecreamery.com
www.coldstonecreameryfranchise.com

Facebook: www.facebook.com/coldstonecreamery

X: @ColdStone

We offer Cold Stone Creamery® franchises. As a franchisee, you will operate a restaurant called
Cold Stone Creamery specializing in super-premium fresh made ice cream, cakes, pies, smoothies, shakes,
specialty beverages, soft drinks and other frozen dessert products (prepared using proprietary recipes) and
an assortment of complementary toppings and mix-ins on a take-out or eat-in basis, and branded,
licensed products.

The total investment necessary to begin operation of a Cold Stone Creamery franchise ranges from
$335390,675 to $655680,7275 for a traditional restaurant, and from $420255,700 to $507533,275 for a non-
traditional restaurant. This includes $277,3500 to $5959,3500 for a traditional restaurant and $188,3500 to
$4747,3500 for a non- traditional restaurant that must be paid to the franchisor or its affiliate.

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

ocument.

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 Kahala Franchising, L.L.C., Attn:
John-WuycheckLegal 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.

Issuance Date: March 278, 20265
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ITEM1: THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The franchisor is Kahala Franchising, L.L.C. To simplify the language in this “Disclosure
Document,” Kahala Franchising, L.L.C. may be referred to as “Kahala Franchising,” “we,” “us,”
“our” and “Franchisor.” "You" and "your" mean the person(s), partnership, corporation, limited
liability company, or other entity that buys the Cold Stone Creamery® unit franchise. If “you” are
a business entity, “you” includes the shareholders, members or owners of the business to the
extent each guaranties or otherwise agrees to perform or be bound by the obligations of the
business entity._ Any email addresses and website URLs referenced in this Disclosure
Document, including its exhibits, are current as of the effective date of this Disclosure
Document. We may update these email addresses and/or website URLs from time to time.

The Franchisor, Parents and Predecessors

Kahala Franchising is an Arizona limited liability company which was formed on
December 29, 2008. Kahala Franchising is in the business of franchising to others the right to
own and operate quick service restaurants.

Our parent company is Kahala Brands, Inc., formerly known as Kahala Brands, Ltd.,
(“Kahala Brands”). Kahala Brands was formerly known as Kahala Corp. but changed its name to
Kahala Brands in December 2014.

On July 26, 2016, Kahala Brands merged with a wholly-owned subsidiary of MTY Food
Group, Inc. (“MTY”) having an address at 8150 Transcanada Highway, Suite 200, Saint Laurent,
Québec H4S 1MF. Kahala Brands’ parent company became MTY Franchising USA, Inc. (‘MTY
USA"), originally known as The Extreme Pita Franchising USA, Inc., and having an address of
9311 E Via De Ventura, Scottsdale, AZ 85258. MTY USA’s parent corporation is MTY
Franchising Inc. (“MTY Canada”), a Canadian corporation and a wholly owned subsidiary of
MTY, formerly known as MTY Tiki Ming Enterprises Inc., and having an address at 8150 Route
Transcanadienne, Suite 200, Ville Saint-Laurent, Quebec, H4S 1M5, Canada.

In addition to the concepts franchised by Kahala Franchising or its current or former US-
based affiliates, MTY or one or more of its Canadian-based subsidiaries franchises over (55)
different restaurant concepts and has over 2,500-400 units under the following trademarks in
Canada primarily, and other international countries: Allo Mon Coco, Baton Rouge Steakhouse
& Bar, Ben & Florentine, Big Smoke Burger, BO[W]LD, Café Depot, Casa Grecque,
Country Style, Cultures, Dagwoods, Extreme Pita, Giorgio, Jugo Juice, Kim Chi, Koryo, Koya,
Kuto Comptoir A Tartares, La Crémiere, La Diperie (and Cakes & Shakes by La Dip), Madisons,
Manchu Wok, Toujours Mikes, mmmuffins,—Mr. Souvlaki, Mr. Sub, Mucho Burrito, Muffin Plus,
O'Burger-Papa Murphy’s, Pizza Delight, Poke by Sushi Shop, Scores, South St. Burger, Spice
Bros, Steak & Frites St. Paul Sukiyaki, Sushi-Ge,—Sushiman, Sushi Shop, Thai Express,
Thaizone, The Works, Tiki Ming, Timothy’s World Coffee, The COOP Wicked Chicken, Tosto,
Turtle Jack’s, Tutti Frutti, Valentine, Van Houtte, Vanellis, Vie & Nam, Villa Madina, Spice
Brothers, Steak Frites, Wasabi, Wetzel's Pretzels and YUZU trademarks. MTY also sub-
franchises two (2) other different restaurant concepts: TCBY and TacoTime. MTY is a publicly-
traded company headquartered in Montreal, Québec, Canada.

Effective March 1, 2018, MTY through the merger of a wholly-owned subsidiary with
Imvescor Restaurant Group Inc. (“IRG”), acquired all the outstanding shares of IRG. At closing
IRG operated 5 brands in Canada and had 261 locations in operation.



The name and principal business address of any predecessors for Cold Stone Creamery
brand during the 10-year period immediately before the close of Kahala Franchising’s most
recent fiscal year is: Cold Stone Creamery, Inc., 9311 E. Via De Ventura, Scottsdale, Arizona
85258. Predecessor, Cold Stone Creamery, Inc., conducted the type of business the franchisee
will operate from April 1994 until March 2008. Predecessor, Cold Stone Creamery, Inc., offered
traditional franchises providing the type of business the franchisee will operate from April 1994
until March 2008, and offered non-traditional franchises providing the type of business the
franchisee will operate from November 2002 until March 2008. Cold Stone Creamery, Inc. did

not operate busmesses of the tvpe belnq franchlsedKahaLa—Eranehrse—Gerp—%M—EL\Aa—De

the—type—ef—leusmess—the—#anehrsee—wr”—epera{e but |ts afflllate GSG—RestaaFan%s—has—been

Geld&eneu@reamew—steres—smee—Apm%Qzl—ﬁs—aiﬂ#ate—Kahala HoIdlngs LLC (“Kahala

Holdings”) has been conducting the type of business the franchisee will operate by operating
corporate Cold Stone Creamery stores since January 2008; and another affiliate, Kahala
Restaurants, L.L.C., an Arizona limited liability company (“Kahala Restaurants”), has been
conducting the type of business the franchise will operate by operating corporate

Cold Stone Creamery stores since January 2010 Kahala—EranehBe—Gerp—eﬁered—#anehrses

CoId Stone Creamery, Inc nor any of its a ff|||ates had offered franchlses in any other line of
busmess : g : : 5

As of November 30, 20242025, there were 1,427-501 franchises (-294-1,052 in the

United States;—including and 435449 Cold Stone Creamery’s internationally). —plus—an
additionalAdditionally, there were 43-8 licensed outlets in the United States and 2 company-
owned restaurants in the United States. There were also 405-103 Rocky Mountain Chocolate
Factory stores and 1 Tim Hortons store that are co-branded in Cold Stone Creamery
restaurants in the United States. The license agreement allowing selected Cold Stone
Creamery franchisees to sell Tim Hortons products in their Cold Stone Creamery restaurants
has been terminated, so no additional Cold Stone Creamery franchisees may amend their
franchise agreement to allow them to sell Tim Hortons products in their restaurants. We have a
Master License Agreement dated August 17, 2009 with Rocky Mountain Chocolate Factory, Inc.
("RMCF”) under which selected franchised and company-owned Cold Stone Creamery
restaurants will be allowed to sell RMCF’s products in addition to the Cold Stone Creamery
product offering (See Exhibit H-1). We have been offering Cold Stone Creamery franchises
since August 2010 under the name of Kahala Franchising. Kahala Franchising does not




operate businesses of the type being franchised, but rather, Kahala Holdings and Kahala
Restaurants, affiliates of Kahala Franchising, operate many of our corporate-owned restaurants,
including businesses of the type being franchised. Any corporate-owned Cold Stone Creamery
restaurants may compete with franchised restaurants in its vicinity.

Other Franchises Offered by Kahala Franchising or its affiliate

KAHALA FRANCHISING IS ONLY OFFERING A COLD STONE CREAMERY UNIT
FRANCHISE UNDER THIS DISCLOSURE DOCUMENT. EACH OF THE FRANCHISES
DETAILED BELOW ARE OFFERED BY KAHALA FRANCHISING OR A U.S. AFFILIATE
UNDER SEPARATE DISCLOSURE DOCUMENTS FOR EACH BRAND.

We have the following U.S.-based affiliates through common ownership by MTY Food
Group, that also offer franchises in the United States and internationally: (1) MTY USA, a
Tennessee corporation having an address of 9311 E. Via De Ventura, Scottsdale, Arizona
85258; (2) MTY Canada, a Canada corporation having an address at 8210, route
Transcanadienne, Suite 200, Saint-Laurent, Québec, H4S 1MS5, Canada; (3) Kahala
Franchising, LLC (“Kahala Franchising”), an Arizona limited liability company with its principal
address at 9311 E. Via De Ventura, Scottsdale, Arizona 85258; (4) BF Acquisition Holdings,
LLC (“BFAH”), a Delaware limited liability company with a principal address at 9311 E. Via De
Ventura, Scottsdale, Arizona 85258; (5) La Salsa Franchise, LLC, a Delaware limited liability
company with a principal address at 9311 E. Via De Ventura, Scottsdale, Arizona 85258; (6)
Imvescor Restaurant Group Inc. (“IRG”) a Canada corporation having an address at 8210, route
Transcanadienne, Suite 200, Saint-Laurent, Québec, H4S 1M5, Canada; (7) Papa Murphy’s
International, LLC (Papa Murphy’s), a Delaware limited liability company having an address at
8000 NE Parkway Drive, Suite 350, Vancouver, Washington 98662; (8) VI BrandCo, LLC
(“Village Inn”), a Delaware limited liability company having a principal address at 12701
Whitewater Drive, Suite 100, Minnetonka, Minnesota 55343-4164, (9) BQ Concepts, LLC, an
Arizona limited liability company having a principal address at 12701 Whitewater Drive, Suite
100, Minnetonka, Minnesota 55343-4164; (10) Wetzel's Pretzels, LLC, a California limited
liability company with a principal business office at 35 Hugus Alley, Suite 300, Pasadena, CA
91103; and (11) Famous Dave's of America, Inc.,— a Minnesota limited—liability
companycorporation having a principal address at 12701 Whitewater Drive, Suite 100,
Minnetonka, Minnesota 55343-4164. These affiliates franchise over 50 different concepts.

The following summarizes the Cold Stone Creamery and these other quick service
restaurant brands as of November 30, 20242025, including the type of restaurant business,
number of franchised units in operation as of November 30, 20242025, and the date Kahala
Franchising or its current or former affiliates offered franchises in those brands:



Brand Name

Type of Restaurant

Number of Units as of
November 30,

Dates unit franchises
began being offered by

Blimpie

Business 20242025 us or our affiliate
400-87 franchised units .
Restaurants (97-84 in the United From 2006 until 2010

serving submarine
sandwiches and
salads

States and 3
internationally) (plus 4
company-owned units

in the United States)

by Kahala Franchise
Corp. and since
August 2010 under
Kahala Franchising

Chicken Strips and Dips

Ghost kitchen
concept serving
primarily chicken
tenders.

3-1 franchised units

March 2022, Kahala
Franchising.

Cold Stone Creamery

Restaurants
serving super-
premium freshly
made ice cream,
cakes, pies,
smoothies,

1,427-501 franchised
units (992-1052 in the
United States and 435
449
internationally)(plus 2
company-owned units).

405-103 Cold Stone
Creamery franchises
also sell Rocky
Mountain Chocolate

From May 2007 until
March 2008 by Cold
Stone Creamery, Inc.,
from March 2008 until
March 2010 by Kahala
Franchise Corp., and

shakes, and other Factorv® products and since August 2010
frozen dessert 1 Cold étopne Creame under Kahala
products . Ty Franchising
franchise also sells Tim
Hortons® products.
Additionally, 43-8
licensed units.
From 1999 until 2004
Restaurants by Frullati Franchise
serving Systems, Inc., from
Frullati Cafe & Bakery sandwiches, 44-10 franchised units 2004 until March 2010

salads, smoothies
and baked goods

by Kahala Franchise
Corp., and since
August 2010 under
Kahala Franchising

Great Steak

Restaurants
serving
Philadelphia
cheesesteak
sandwiches,
chicken
sandwiches and
French fries

34-32 franchised units
(24-23 in the United
States and 40-9
internationally)

From 2004 until March
2010 by Kahala
Franchise Corp. and
since August 2010
under Kahala
Franchising




Brand Name

Type of Restaurant
Business

Number of Units as of
November 30,

Dates unit franchises
began being offered by

Johnnie's New York Pizzeria

20242025 us or our affiliate
S::/tl"r"]“rﬁr:@ Vork From 2006 until March
g 2010 by Kahala
style pizza,

calzones, salads,

2 franchised units

Franchise Corp. and

Kahala Coffee Traders

. since August 2010
and related Italian 9
. under Kahala
cuisine menu o
: Franchising
items
Restaurants

serving coffee and
espresso, tea,
baked goods,
parfaits,
sandwiches and
merchandise

56 franchised units.

And 1 licensed unit.

November 2011 under
Kahala Franchising

Maui Wowi

Store fronts or
portable units
serving fruit
smoothies,
Hawaiian-coffee
and espresso, and
other beverage
and food items

88-83 franchised units
(806-75 in the United
States and 8
internationally)

Since November 2015
under Kahala
Franchising

Cafes serving
smoothies, fruit

From 2006 until March
2010 by Kahala
Franchise Corp. and

NrGize Lifestyle Cafe drinks and 57 franchised units .
o since August 2010
nutritional
supplements under thala
Franchising

Pinkberry

Restaurants
serving frozen
yogurt, yogurt
drinks, smoothies

59 62 franchised units.

And 30 licensed units.

From July 2008 until
April 2016 under

Pinkberry Ventures,
Inc. and since June

and frozen 2016 under Kahala

desserts Franchising

Restaurants

serving smoothies, 162167 franchised

smoothie bowls, units (454-160 in the

. ) - .

| ety st ST | Since sune 201
Planet Smoothie under Kahala

supplements, E o

ranchising

baked goods,

parfaits,
sandwiches, and

salads

Additionally, as of fiscal
year end there were 2
Tasti D-Lite outlets.




Type of Restaurant

Number of Units as of

Dates unit franchises

Brand Name Business November 30, began being offered by
20242025 us or our affiliate
From 2001 until 2004
by Ranch *1 Group,
Eg:éf‘a“l{z""iggsm Inc., from 2004 until
Ranch One grilled and crispy 2 franchised units g/larch .2010 by Kahala
breaded chicken .ranch|se Corp., and
sandwiches since August 2010
under Kahala
Franchising
From 2003 until 2004
by SP Franchising,
Restaurants Inc., from 2004 until

Samurai Sam's Teriyaki Grill

serving Japanese
rice bowls and
noodle bowls

42-10 franchised units

March 2010 by Kahala
Franchise Corp., and
since August 2010
under Kahala
Franchising

Juice bars serving
smoothies, fruit

62 franchised units (59
in the United States

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

Surf City Squeeze dr|n[<_s and and 3 internationally) 2004 until March 2010
nutritional (plus 42 company- .
; by Kahala Franchise
supplements owned unit) Corp., and since
August 2010 under
Kahala Franchising
222-212 franchised ,
Restaurants units (97-87 franchised Ero_lr_r; fgqr?rﬁgm 2004
serving freshly- in the United States In)f(ernational Inc.. from
prepared-Mexican | and 125 internationally) N
: . . 2004 until March 2010
TacoTime food including (plus 2 company-

burritos, tacos,
quesadillas and
nachos

owned units)

Additionally, there are
78 licensed units.

by Kahala Franchise
Corp., and since
August 2010 under
Kahala Franchising




Brand Name

Type of Restaurant
Business

Number of Units as of

November 30, 20242025

Dates unit franchises
began being offered
by us or our affiliate

Extreme Pita

Restaurants
serving wrap-style
hot and cold pita

1 franchised unit

From March 2001 to
July 2014: The
Extreme Pita
Franchising USA, Inc;

222(1\’\\,/\;?;?163 since July 2014: MTY
USA
Restaurants
serving healthy .
Grabbagreen food, juice, 4.3 franchised units | S'"'ce February 2018

smoothies and
related products

under MTY USA

Ginger Sushi Boutique +
Poke Shop

Restaurant serving
a variety of sushi
menu items and
drinks

0 franchised units

From September
2015 under MTY USA

Mucho Burrito

Restaurants
offering burritos,
quesadillas, tacos,
nachos, and other
assorted food and
drinks

4-0 franchised units

From January 2010
under Mucho Burrito
Franchising USA, Inc;
from March 2019
under MTY USA

Thai Express

Restaurant serving
“Thai-style” foods
and drinks

7 franchised units (54 in

the United States and 2

3 internationally) (plus 2
1 company-owned)

From February 2015
under MTY USA

Restaurant serving
retail sale of an ice

From April 2019 under

La Diperie cream product and 4-2 franchised units MTY USA
various dips and
toppings
Restaurant offering 89-70 franchised units .
a limited menu (67 in the United States ?uﬁtoggz 2016 untl
Baja Fresh featuring fresh high | and 2-3 internationally) Y

quality Mexican-
style food products

(plus 6-1 company-
owned units)

Triune, LLC and since
then under BFAH




Type of Restaurant

Number of Units as of

Dates unit franchises

Brand Name Business November 30, 20242025 began being off_gred
by us or our affiliate
Restaurant offering
a limited menu October 2016 under
La Salsa featuring fresh high 5-4 franchised units La Salsa Franchise,

quality Mexican-
style food products

LLC

The Counter

Full service
restaurant featuring
build-your-own
burgers, signature
burgers, side
dishes,
sandwiches, and
salads

9-7 franchised units (8-6
in the United States and
1 internationally) (plus 3
2 company-owned units)

December 2017 under
CB Franchise
Systems, LLC. Then
from March 2019
under MTY USA

Built Custom Burgers

Fast casual
restaurant featuring
build-your-own
burgers, signature
burgers, side
dishes,
sandwiches, and
salads

7-6 franchised units (3-2
in the United States and
4 internationally)

December 2017 under
Built Franchise
Systems, LLC. Then
from March 2019
under MTY USA

Restaurant offering
frozen yogurt using

246-213 franchised units
(266-203 in the United

September 2018

sweetFrog a self-serve Stgtes which mclt_Jde 97 under MTY USA
) licensed franchisees
delivery format . ,
plus 10 internationally)
Quick service
Manchu WOK restaurant serving 15 franchised units March 2015: MTY

fast and fresh
Chinese cuisine

USA

Ben & Florentine

Restaurant serving
a superior
breakfast & lunch
experience

0 franchised units

From December 2018
under MTY USA




Brand Name

Type of Restaurant
Business

Number of Units as of
November 30, 20242025

Dates unit franchises
began being offered
by us or our affiliate

Papa Murphy’s

Retail food outlet
serving primarily
take and bake
pizza

1,00036 franchised units
(45604965 in the United
States and 35
internationally) plus 493
company-owned units

From May 2019 Papa
Murphy’s International
LLC

Famous Dave’s

Restaurants
specializing in
authentic, down-
home, genuine
smoked barbecue

85-80 franchised units
(7770 in the United
States and &-10
internationally) plus 32
30 company-owned
units

From March 1994
under Famous Dave’s
of America, Inc.

Village Inn

Restaurant
specializing in
pancakes, omelets,
skillets, eggs, and
other popular
breakfast items

88-84 franchised units
plus 26-25 company-
owned units

From August 2020
under VI BrandCo,
LLC

Barrio Queen

Restaurants
specializing in
authentic Southern
Mexican

8 company-owned units

From March 2023
under BQ Concepts,
LLC

Sauce Pizza / Wine

Restaurants
serving wood-fired
pizzas, a variety of
pasta dishes, and
salads

13 company-owned
units

March 2024

Champps Kitchen + Bar

sports theme
restaurants that
provide the public
with high-quality
food and beverage

2-1 franchised units plus
1 company-owned unit

From September
1999 to October 2008
under Champps
Entertainment, Inc.
and From August
2023 under BQ
Concepts, LLC

Wetzel’s Pretzels

Restaurant
specializing in
hand-rolled fresh-
baked soft pretzels

406-455 franchised units
(389423 in the United
States and 4732
internationally) plus 36
35 company-owned
units

From April 1996 under
Wetzel’s Pretzels,
LLC




We or our affiliates had previously also franchised the right to purchase a defined
geographic area to become an area representee in; however, as of the issuance date of this
Disclosure Document, we or our affiliates are not offering area representative agreements under
a separate Area Representative Franchise Disclosure Document for any brands but may do so
for additional brands in the future under a separate disclosure document.

Affiliates That Provide Products or Services to Franchisees

Kahala Management, L.L.C. (“Kahala Management”), an affiliate of Kahala Franchising,
is an Arizona limited liability company that provides administrative, legal, accounting, sales,
POS phone support, real estate and marketing support services to Kahala Franchising. In
December of 2019 KGC, LLC, a Colorado limited liability company (“KGC”) originally created to
administer gift card programs, merged into Kahala Management. Kahala Holdings and Kahala
Restaurants are affiliates of Kahala Franchising that own and operate company-owned outlets
detailed above. CSCRestaurants,-is-an-affiliate-of Kahala Franchising-that, along with Kahala
Holdings and Kahala Restaurants, owns and operates the Cold Stone Creamery company-
owned outlets. Kahala Advertising, LLC, an Arizona limited liability company (“Kahala
Advertising”), is an affiliate of Kahala Franchising that began administering the national
advertising funds for each of the brands and the regional cooperatives in 2008. Neptune
Equipment Services, LLC, an Arizona limited liability company (“Neptune Equipment”), is an
affiliate of Kahala Franchising that is an approved retailer of equipment that sells, distributes,
and coordinates logistics of equipment, menu boards, interior and exterior signage, and
smallwares to Kahala Franchising franchisees and licensees.

Cold Stone Creamery Leasing Company, Inc. (“CSC Leasing”), another affiliate of
Kahala Franchising, was incorporated for the purpose of leasing sites for Cold Stone Creamery
restaurants and subleasing them to franchisees. CSC Real Estate Management, LLC, an
Arizona limited liability company (“CSC Real Estate”) provides real estate management services
to Cold Stone Creamery, Inc. (“Cold Stone”) and CSC Leasing. CSC Leasing does not operate
businesses of the type being franchised nor does it offer or sell franchises of
Cold Stone Creamery restaurants.

Some Blimpie restaurants are leased by subsidiaries of our affiliate (“Blimpie Leasing
Affiliates”) KRES Holdings, L.L.C., an Arizona limited liability company (“KRES”), and in turn,
subleased by such entities to Blimpie franchisees.

Some existing Cold Stone Creamery restaurants are leased by either of our affiliates,
CSC Leasing or Cold Stone (collectively, “Cold Stone Leasing Affiliates”). In these situations,
our Cold Stone Leasing Affiliates enter into a direct lease with the property owner (“Master
Lease”) for the location of the Cold Stone Creamery restaurant, and then Sublease the location
to the franchisee for that particular Cold Stone Creamery restaurant, using our standard forms
of Sublease (See Exhibits O: Sublease, Guaranty of Sublease and State Addenda). In most
other cases, you will enter into a lease for the premises of your Cold Stone Creamery restaurant
directly with the property owner. CSC Real Estate, our affiliate, provides real estate
management services to CSC Leasing. Blimpie Leasing Affiliates and Cold Stone Leasing
Affiliates shall collectively be referred to in this Disclosure Document as the “Leasing Affiliates.”

Other Agreements




Kahala Franchising previously offered franchises for a take and bake pizza concept
called “Pizza Fresh TakeeNeBake.” It began franchising Pizza Fresh TakeeNeBake in
November 2011 and ceased offering Pizza Fresh TakeeNeBake franchises in December 2014.
During that time period, there were no Pizza Fresh TakeeNeBake franchises sold. Two
corporately owned Pizza Fresh TakeeNeBake restaurants were opened in 2011 but both closed
in 2014 and there are no Pizza Fresh TakeeNeBake restaurants currently in operation. Kahala
Franchise Corp. previously offered franchises for a kiosk-style ice cream dessert concept called
“Wafflo.” It began franchising Wafflo in 2005 and ceased offering Wafflo franchises in December
2007. During that time period, there were 21 Wafflo franchises sold. No Wafflo restaurants are
currently open, nor have been open during the ten year period prior to the issuance date of this
FDD. Additionally, Kahala Franchise Corp. previously offered franchises for a premium soft
serve frozen dessert product called “Tango.” It began offering Tango franchises in May 2007
and ceased selling Tango franchises in November 2007. During that time, there were no Tango
franchises sold, and there are no Tango franchise locations currently in operation. Tasti D-Lite
LLC is an affiliate of Kahala Franchising that previously franchised the Tasti D-Lite frozen
dessert brand. Kahala Franchising is now offering Tasti D-Lite products as a menu offering in
Planet Smoothie restaurants. As of November 30, 20242025 there were 2 Tasti D-Lite
franchises in the United States.

Taco Time International, Inc. (“TTI”) was a predecessor franchisor of the TacoTime
brand. TTI's rights and obligations under a Master Franchise Agreement it entered into on
March 13, 1978 (“MFA”) were assigned to Kahala Franchising. Under the MFA, MTY Canada
operates as the master franchisor of the TacoTime brand for the entire country of Canada. As of
the date of this Disclosure Document, the MFA is still in effect.

TTI also entered into a Western Washington Area Franchise Agreement with Accord,
Inc. (“Accord”) dated April 30, 1979, as amended (“Western Washington Agreement”) under
which TTI assigned its rights to franchise TacoTime in several counties and cities in the state of
Washington to Accord (“Accord Territory”). The Western Washington Agreement was ultimately
assigned from TTI to Kahala Franchising. Accord is not an affiliate of Kahala Franchising. As of
November 30, 20242025, there were 78 TacoTime licensed restaurants in operation in the
Accord Territory. As of the date of this Disclosure Document, the Western Washington
Agreement is still in effect. TTI did not enter into any other territory agreements that are
currently in effect. We are not offering TacoTime franchises under this Disclosure Document.

Blimpie International, Inc. (“BI”) was a predecessor franchisor of the Blimpie brand. Bl
entered into a trademark distribution agreement with Blimpie of California, Inc. dated July 18,
1984, as amended (“TDA”) under which Blimpie of California, Inc. operates as a subfranchisor
for the Blimpie brand in a portion of Southern California. The TDA was ultimately assigned from
Bl to Kahala Franchising. Blimpie of California, Inc. is not an affiliate of Kahala Franchising. As
of November 30, 20242025, there were 0 Blimpie franchises in operation in Blimpie of
California, Inc.’s territory. As of the date of this Disclosure Document, the TDA is no longer in
effect. Bl did not enter into any other trademark distribution agreements that are currently in
effect. We are not offering any Blimpie franchises under this Disclosure Document.

On August 8, 2022, MTY Franchising USA, Inc. and its wholly owned subsidiary Grill
Merger Sub, Inc. (“Merger Sub”) entered into an agreement with BBQ Holdings, Inc. (“BBQ”), a
Minnesota corporation, providing for the acquisition of BBQ by MTY Franchising USA, Inc.,
consisting of a tender offer (the “Offer”) for all of the outstanding shares of BBQ common stock,
followed by a subsequent merger of Merger Sub with and into BBQ (the “BBQ Merger”), with
BBQ surviving the BBQ Merger as a wholly-owned subsidiary of MTY Franchising USA, Inc.



This transaction included the rights to franchise and/or operate the Barrio Queen, Famous
Dave's, Village Inn, Bakers Square, Granite City Food and Brewery, Real Urban BBQ, Craft
Republic Bar & Gril, Champps Kitchen + Bar, Fox & Hound, and Tahoe Joe's Famous
Steakhouse brands. BBQ, through its subsidiary, VI BrandCo, LLC a Delaware limited liability
company, offers Village Inn restaurants. As of November 30, 20242025, there were 114-109
Village Inn restaurants (including franchised and company-owned) in the United States. BBQ,
through its subsidiary, Famous Dave’s of America, Inc., a Minnesota corporation, offers Famous
Dave’s restaurants. As of November 30, 20242025, there were 409-100 Famous Dave’s
restaurants (including franchised and company-owned) in the United States, and &-10
franchised restaurants internationally. With the merger closing that took place on September 27,
2022, MTY Franchising USA, Inc. is the parent company of both VI BrandCo, LLC and Famous
Dave’s of America, Inc.

On December 8, 2022, MTY Franchising USA, Inc. and its wholly owned subsidiary
Twisted Merger Sub, Inc. (“WP Merger Sub”), a Delaware corporation, entered into an
agreement with COP WP Parent, Inc. (“COP”), a Delaware corporation, providing for the
acquisition of COP by MTY Franchising USA, Inc., consisting of a merger of WP Merger Sub
with and into COP (the “COP Merger”), with COP surviving the COP Merger as a wholly-owned
subsidiary of MTY Franchising USA, Inc., under the name Twisted Merger Sub, Inc. In
November 2023, MTY Franchising USA, Inc. became the parent company of Wetzel's Pretzels,
LLC (“Wetzel's Pretzels”), a California limited liability company. This transaction included the
rights to franchise and/or operate the Wetzel Pretzel’s brand, through Wetzel's Pretzels. As of
November 30, 20242025, there were 425-458 Wetzel Pretzels restaurants (including franchised
and company-owned) in the United States and 17-32 franchised restaurants internationally.
With the merger closing that took place on December 8, 2022, MTY Franchising USA, Inc. is the
parent company of Wetzel's Pretzels, LLC.

On December 15, 2022, MTY Franchising USA, Inc. via its wholly owned subsidiary
Sauce Restaurants, LLC (“Sauce Restaurants”), an Arizona limited liability company,
simultaneously signed and closed an asset purchase agreement with Sauce, LLC, an Arizona
limited liability company, Sauce Holdings, LLC, a Delaware limited liability company, and
several other of their affiliates (collectively, “Sauce Sellers”), providing for the acquisition of the
assets of Sauce Sellers by Sauce Restaurants. This transaction included the rights to operate
(and ultimately franchise should Sauce Restaurants so desire) the Sauce Pizza and Wine
brand. As of November 30, 20242025, there were 13 Sauce Pizza and Wine restaurants (all of
which were company-owned) in the United States. BBQ Holdings, Inc., a subsidiary of MTY
Franchising USA, Inc., is the direct parent company of Sauce Restaurants.

Except as described above, neither we nor any of our affiliates, have offered any other
franchises in any other line of business.

The principal place of business of Kahala Franchising and its affiliates Kahala
Management, Kahala Advertising, KRES, TTSM, KAHA Acquisition V, Kahala Holdings, Kahala
Restaurants, Cold Stone, CSC-Restaurants;-CSC Leasing, CSC International, CSC Real Estate,
Neptune Equipment, and Kahala Brands is 9311 E. Via De Ventura, Scottsdale, Arizona 85258.
The identity and principal business address of Kahala Franchising’s agent for service of process
is listed in Exhibit C to this Disclosure Document.

The Franchise

If you qualify, you may (i) construct a new Cold Stone Creamery restaurant; (ii) purchase



Vice President of Training and Customer Service: Kerri Kudla

Ms. Kudla joined the Cold Stone Creamery training team in June 2002. She became Director of
Operations & Training Development in January 2009 and was promoted to Senior Director of
Operations & Training Development in October 2012. In June 2014, Ms. Kudla assumed her
current role.

Senior Vice President of Marketing: Steven Evans

Mr. Evans joined Kahala Brands in October 2007 as a National Marketing Manager for the
Blimpie brand. In October 2009, he also became the Director of Marketing for the
NrGize Lifestyle Cafe and Surf City Squeeze brands, and in January 2010, also the Director of
Marketing for the TacoTime brand. In March 2011, Mr. Evans was promoted to Senior Director
of Marketing, and in August 2011, he became the Vice President of Marketing. In January 2017,
Mr. Evans was promoted to his current role.

Franchise Sales

Senior Vice President of Development: John Wuycheck

Mr. Wuycheck has served as Kahala Brands’ Senior Vice President of Development since
September 2014._In this role, Mr. Wuycheck oversees franchise development for Kahala
Brands’ portfolio, including Wetzel's Pretzels.

Vice President of Franchise Development: Jay Goldstein

Mr. Goldstein has held his current role since May of 2009. Prior to this, he served as Senior
Director of Operations, then Senior Director of Development for Kahala Franchising and has
worked with the Cold Stone Creamery brand since October 2005.

Director of Franchise Development: Doug Merenda

Mr. Merenda joined Kahala Brands’ sales team in October 2015 as a Director of Franchise
Development and was a franchise broker for Kahala Brands from April 2015 through October
2015.

Vice President of Business Development — USA: Ramin (Ray) Zandi

Mr. Zandi is the Vice President of Business Development — USA, a position he has held since
February 2009.

Franchise Development Manager: Traci Zandi

Ms. Zandi has assisted our Development team in awarding franchise units since October 2016.
She also served as Office Manager and Executive Assistant for Extreme Pita from April 2011
until October 2016.

Vice President of Franchise Development: Peter Tsafoulias

Mr. Tsafoulias is the Vice President of Franchise Development, a position he has held since
March of 2018. Prior to that, he served as the Director of Franchising of IRG from January 2008
until March 2018.



Manager of Franchise Development: Marilyn Bower

Ms. Bower joined Kahala Brands as Manager of Franchise Development in February 2025.
Previously, she held similar roles at Gold Spectrum and SunMed from 2022 through 2024. Prior
to that, Ms. Bower was a Customer Service Representative with Farmers Insurance Agency in
Bradenton, Florida from 2020 through 2022.

Senior Director of Franchise Sales: Shemar Pucel

Ms. Pucel joined the company in November 2020 as Director of Franchise Sales and was
promoted to Senior Director of Franchise Sales in February 2022. From October 2018 to August
2020, Ms. Pucel was a Director of Development for sweetFrog Premium Frozen Yogurt &
Samurai Sam’s. From October 2015 to October 2018, Ms. Pucel was with SFF, LLC (formerly
SweetFrog Enterprises, LLC) where she first served as Manager of Franchise Marketing and
Development and was promoted to Director of Franchise Marketing and Development in August
2016.

Sr. Director of Franchise Sales: Adam Lueras

Mr. Lueras became the Director of Franchise Sales for Wetzel’s Pretzels effective March 2020
and was promoted to Sr. Director of Franchise Sales in February 2023. Mr. Lueras previously
served as a Franchise Development Director with Jackson Hewitt Tax Service in Jersey City,
New Jersey from March 2019 through November 2019. Prior to that, Mr. Lueras served as a
Franchise Development Director with Wyndham Hotel Group in Parsippany, New Jersey from
March 2016 through July 2018. Prior to that, Mr. Lueras served as a National Sales Manager with
Avalara Software in Seattle, Washington from February 2014 through March 2016.

Director of Franchise Sales — Non-Traditional: Ross Duggal

Mr. Duggal became the Director of Franchise Sales — Non-Traditional for Wetzel's Pretzels
effective July 2022. Mr. Duggal previously served as the Senior Director of Business
Development for OLM Foods located in Sioux Falls, South Dakota from June 2020 through July
2022. Prior to that, Mr. Duggal served as the Director of Business Development for Chester’'s
International in Birmingham, Alabama from March 2015 through May 2020.

Sr. Franchise Sales Manager: Diana Krankl

Ms. Krankl has held her current role since March of 2024, and prior to that was the Franchise
Sales Manager for Wetzel's Pretzels effective September 2021. Ms. Krankl previously owned
and operated D’s Superblends, a food truck business in Los Angeles, California from July 2016
through March 2020, where Ms. Krankl’s responsibilities included training, customer service,
human resources, quality control, event booking, maintaining and strengthening partner



relationships, marketing, bookkeeping, inventory management, design development as well as
menu and recipe development.

Vice President of Non-Trad Franchise Development US and International: Sam Arif

Mr. Arif has held this current role since November 1, 2025. Prior to this, he co-founded the La
Diperie brand in 2014 and served as VP of La Diperie from 2016 until October 31, 2025.

ITEM 3: LITIGATION

LITIGATION INVOLVING FRANCHISOR, PREDECESSORS, AND AFFILIATES

Concluded Arbitration and Litigation Involving The Extreme Pita Franchising USA, Inc.
predecessor in interest to MTY Franchising USA, Inc.

Purav Enterprises, L.L.C., Balwant Bahia, and Paramijit Samra v. The Extreme Pita Franchising
USA, Inc., EP Development, Inc., and Feisal Ramjee; Superior Court of the State of Washington
for King County; Case No. 15-2-15120-7.

On June 22, 2015, Purav Enterprises, L.L.C., Balwant Bahia, and Paramijit Samra (collectively
“Plaintiffs”), filed a complaint against The Extreme Pita Franchising USA, Inc., EP Development,
Inc., and Feisal Ramjee (collectively “Defendants”). Plaintiffs alleged: (i) violations under the
Franchise Investment Protection Act in the State of Washington (“FIPA”); (ii) misrepresentation
by the Area Developer of the financial performance of the franchise, omissions of mandatory
and material information and inherently misleading information that were material factors in the
Plaintiff's purchase of the franchise; and (iii) the Area Developer was not a registered broker in
the State of Washington. Plaintiffs sought: (i) rescission of the franchise agreement, the
corresponding personal guarantee and related agreements; (ii) treble damages under FIPA; and
(iii) costs and attorney’s fees. The parties entered into a settlement agreement on March 11,
2016, in which Defendants paid Plaintiffs the sum of $20,000. The matter was dismissed on
March 16, 2016.

Concluded Arbitration and Litigation Involving Kahala Franchising, L.L.C.

KOHO, Inc. v. Kahala Franchising, L.L.C.; Superior Court of the State of California for the
County of Los Angeles; Case No.: BC572565.

On or about February 17, 2015, Koho, Inc. (“Koho”) filed a Complaint against Kahala
Franchising, L.L.C. (“Kahala”) alleging: (i) breach of contract; (ii) unjust enrichment; and (iii)
declaratory relief. Koho sought: (i) no less than $540,000 in special and general damages; (ii)
litigation costs; (iii) prejudgment interest; (iv) reasonable attorney’s fees; and (v) declaratory
relief. On or about May 5, 2015, Kahala filed a Cross-Complaint against Koho; Heeyong Kyle
Chung; and Hannah Kim; alleging: (i) breach of contract; (ii) unjust enrichment; (iii)
disgorgement and restitution; (iv) fraud-deceit and concealment; (v) negligent
misrepresentation; (vi) conversion; (vii) negligence; and (viii) declaratory relief. Kahala sought:
(i) breach of contract damages in amount according to proof; (ii) disgorgement and restitution on
Unjust Enrichment cause of action; (iii) judicial determination that Kahala is permitted and
entitled to set off amounts owed to it by Koho with funds in its possession which would
otherwise have been due Koho; (iv) costs; (v) attorneys’ fees; (vi) punitive damages; and (vii)
prejudgment interest; (viii) any other relief the Court deems just and proper. On or about June
15, 2015, Koho filed a Notice of Hearing on Demurrer and Demurrer to Kahala’s Cross-



Complaint; Memorandum of Points and Authorities; Declaration of Daniel D. Hoffman and
Exhibits in Support Thereof. Koho filed its Notice of Motion and Motion to Strike Certain Portions
of Kahala’s Cross Complaint; Memorandum of Points and Authorities on June 17, 2015. On
October 16, 2015, the Court overruled Koho’'s Demurrer to Kahala’s Cross Complaint in its
entirety and denied their motion to strike Kahala’s punitive damages claims; the Court sustained
the Demurrer as to Hannah Kim. Mediation was held on May 3, 2016, which failed to yield a
settlement between the two parties. On May 5, 2016, Kahala dismissed the claims against
Koho and Kyle Chung because they satisfied the debts owed to Kahala, and, therefore, the
claims were moot. Hannah Kim was subsequently awarded attorney’s fees on June 15, 2016,
in the amount of $10,233. A bench trial commenced on June 15, 2016, and ended on June 16,
2016. Upon the conclusion of Koho's case, Kahala presented its case—in-chief and moved for
judgment pursuant to Code of Civil Procedure section 631.8. The Court granted Kahala’'s
Judgment as Koho failed to establish the requisite elements of “breach” and “damages” on the
three causes of action asserted in the Complaint. On July 18, 2016, the Court awarded Kahala
attorneys’ fees in the amount of $205,000. On September 22, 2016, Koho filed a Notice of
Filing of Notice of Appeal and requested that Kahala participate in a mediation to resolve the
outstanding award to Kahala. Koho failed to post an appeal bond. On February 13, 2017,
Kahala commenced its self-help pursuant to Section 8(i) and (j) of the ARA and began
withholding 100% of the Area Representative fees to which Koho would have otherwise been
entitled. On June 19, 2017, the parties entered into a settlement agreement whereby Kahala
repurchased Koho'’s Area Developer territory for the sum of $75,000 and forgave the remaining
damages owed in the amount of $130,000.




Concluded Arbitration and Litigation Involving SFF, L.L.C., successor in interest to
SweetFroq Enterprises, L.L.C.

SFF, L.L.C. v. Carmel Village Yoqurt Company L.L.C.; City of Richmond, Virginia Circuit Court;

Case No. CL16-3927.

On August 29, 2016, SFF, L.L.C. (“Plaintiff’) filed a lawsuit against three sweetFrog franchisee
entities, Carmel Village Yogurt Company L.L.C. (“Defendant Carmel YC”), Huntersville Yogurt



Company, L.L.C. (“Defendant Huntersville YC”), and Mooresville Yogurt Co, L.L.C. (“Defendant
Mooresville YC”), and their main member, Steve Anto (“Defendant Anto”); (all named
Defendants collectively referred to as, “Anto Defendants”). Plaintiff alleged: (i) Defendant
Carmel YC breached its franchise agreement through its unauthorized closure of its franchised
shop; and (ii) as a result of the breach, Plaintiff had the contractual right to terminate Defendant
Carmel YC’s franchise agreement and cross terminate the franchise agreements of Defendant
Huntersville YC and Defendant Mooresville YC. Plaintiff sought: (i) declaratory judgment that the
three franchise agreements had terminated; (ii) specific performance of the Anto Defendants’
post-termination obligations; (iii)) damages for past due fees; (iv) lost future royalties in excess of
$116,000; and (v) recovery of its attorneys’ fees. In response to Plaintiff's complaint, Anto
Defendants denied Plaintiff's claims and asserted counterclaims against Plaintiff and alleged: (i)
Defendant Carmel YC’s franchise agreement was unenforceable and, alternatively, that Plaintiff
was in breach of Defendant Carmel YC’s franchise agreement due to Plaintiff's allowance of
another franchisee to open a shop within three miles of Defendant Carmel YC’s shop. Anto
Defendants sought: (i) a declaratory judgment that they were not in default of their franchise
agreements; (ii) damages of not less than $425,000; and (iii) recovery of their attorneys’ fees.
Plaintiff denied Anto Defendants’ claims and filed a demurrer and pleas in bar seeking to have
those claims dismissed. Prior to the court hearing and ruling on Plaintiff's motion, the parties
entered into an agreement pursuant to which: (i) the parties acknowledged the valid termination
of Defendant Carmel YC’s franchise agreement; (ii) Defendant Carmel YC transferred the
assets of its business to Plaintiff and Plaintiff paid Defendant Carmel YC $25,000; (iii) Plaintiff
reinstated Defendant Huntersville YC’s and Defendant Mooresville YC’s terminated franchise
agreements; and (iv) Plaintiff granted Defendant Anto the right to develop a new sweetFrog
shop at a mutually acceptable location on or before November 8, 2018. The case was
dismissed with prejudice on December 15, 2016.




Concluded Arbitration and Litigation Involving Famous Dave’s of America, Inc.

Desert Ribs, L.L.C., Famous Gracie, L.L.C., Famous Freddie, L.L.C., Famous George, L.L.C.
and Famous Charlie, L.L.C. v. Famous Dave’s of America, Inc., American Arbitration
Association, Minneapolis, Minnesota, Case No. 01 16 0000 8549.

On March 14, 2016, the franchisees for the Famous Dave’s® Restaurants in Chandler, Peoria,
Mesa and Gilbert, Arizona (“Claimants”) filed a Demand for Arbitration against Famous Dave’s
alleging that Famous Dave’s (1) violated the Minnesota Franchise Act (“MFA”), (2) breached the
implied covenant of good faith and fair dealing under the Famous Dave’'s® Franchise
Agreements with Claimants (the “Franchise Agreements”), and (3) breached certain express
provisions of the Franchise Agreements. Claimants sought damages of $2,984,098, and a
permanent injunction prohibiting Famous Dave’s from engaging in discriminatory conduct in
violation of the MFA. On July 20, 2016, the arbitrators ruled in partial favor of the pre-hearing
motion filed by Famous Dave’s by dismissing Claimants’ MFA claims against Famous Dave’s.
Upon the dismissal of the MFA claims, Claimants voluntarily dismissed their remaining claims
against Famous Dave’s and entered into a confidential settlement agreement and mutual
release (the “Settlement Agreement”), dated August 22, 2016, with Famous Dave’s. The
Settlement Agreement included the following material terms: (i) the territorial rights granted to
Claimants in the Franchise Agreements were modified; (ii) the managing member of Claimants
(the “Consultant”) entered into a consulting agreement with Famous Dave’s that provided for the
design, development and build-out of a counter-service/line-service prototype barbecue
restaurant concept (the “Prototype”) and the payment of a consulting fee of $410,000 to the
Consultant in installments over a three-year period; and (iii) Claimants entered into a right of first
offer agreement with Famous Dave’s granting to a Claimant the first right to enter into an area
development agreement with Famous Dave’'s for the development of seven Prototype
restaurants in a reserved territory in Arizona.

Famous Dave’s of America, Inc. v. Allan Gantes; John Gantes; M Mart 1, LLC; Kurt Schneiter;
Shoreline FD Investors, L.L.C.; SR El Centro FD , Inc. SR Long Beach FD, Inc.; SR Palmdale
ED, Inc.; SR Restaurant Holdings Group, Inc.; SR Simi Valley FD, Inc.; SR Tracey FD, Inc.;,
Superior Court of the State of California, County of Los Angeles, Central Division, Case No.
BC589329.

On July 24, 2015, Famous Dave’s of America, Inc. filed a lawsuit against Allan Gantes; John
Gantes; M Mart 1, L.L.C.; Kurt Schneiter; Shoreline FD Investors, LLC; SR El Centro FD, Inc.;
SR Long Beach FD, Inc.; SR Palmdale FD, Inc.; SR Restaurant Holdings Group, Inc.; SR Simi
Valley FD, Inc.; SR Tracey FD, Inc., (collectively referred to herein as “Defendants”) (SR El
Centro FD, Inc.; SR Long Beach FD, Inc.; SR Palmdale FD, Inc.; SR Restaurant Holdings
Group, Inc.; SR Simi Valley FD, Inc.; SR Tracey FD, Inc. will herein be referred to as the “SR
Defendants”), the former franchisees for the Famous Dave’s® Restaurants in El Centro, Long
Beach, Palmdale, Simi Valley, and Tracy, California, and others (collectively referred to herein
as “Restaurants”) based in part on the continued operation of the Restaurants as Famous
Dave’s® Restaurants using Famous Dave’s Marks and Restaurant System after the termination
of their Franchise Agreements by Famous Dave’s for failure to cure breaches of the Franchise
Agreement, including the failure to pay the Royalty and Marketing Fund Fees due under the
Franchise Agreements, within the prescribed cure period after receipt of written notice, in
violation of the post-termination obligations of the Franchise Agreements. Famous Dave’s



without including, or abiding with, a deferral condition in their Franchise Agreements that was
imposed upon it by the State of Maryland, all as required by the Maryland Franchise
Registration and Disclosure Law (the “Maryland Law”) and in violation of the Maryland Law.
Without admitting or denying the allegations, in September 2012, Triune voluntarily entered into
a Consent Order with the Office of the Attorney General of Maryland and agreed to: (i) not
violate the Maryland Law in the future; (ii) pay the Office of the Attorney General the sum of
$50,000 as a civil penalty; (iii) retain copies of all acknowledgments of receipt confirming dates
that prospective Maryland franchisees received any Maryland Franchise Disclosure Documents;
(iv) comply with the disclosure and antifraud provisions of the Maryland Franchise Law and the
record keeping and escrow requirements of the Code of Maryland Regulations; and (v) send a
copy of the Consent Order to certain Maryland franchisees.

State of Virginia Determination; Case Number SEC-2012-00027.

In February 2012, the Division of Securities and Retail Franchising of the State Corporation
Commission (the "Commission") alleged that during 2009 Triune, LLC (“Triune”): (i) offered or
sold franchises in Virginia in 2009 that were not registered under the Virginia Retail Franchising
Act (the “Virginia Act”); (ii) offered or sold franchises in Virginia without disclosing that it was not
registered to do so; (iii) failed to provide material information regarding the parent company’s
unfavorable financial condition and the potential impact that it could have on Triune as stated in
a going concern note in its 2008 financial statements from its auditors; and (iv) failed to provide
a prospective franchisee with a copy of its Franchise Disclosure Document as required by rule
or order of the Commission at least 14 calendar days before the prospective franchisee signed
a binding agreement or made any payment to it in connection with the sale or offer to sell a
franchise in Virginia. Without admitting or denying the allegations, on November 26, 2012,
Triune voluntarily entered into a Settlement Order with the Commission and agreed: (i) to not
violate the Virginia Act in the future; (ii) to pay Virginia the sum of $25,000 as a penalty and the
sum of $5,000 to defray the Commission’s costs of investigation; (iii) to offer certain Virginia
franchisees a refund of their initial franchise fees; and (iv) to send a copy of the Settlement
Order to certain Virginia franchisees.

Lawsuits Filed by Franchisor Kahala Franchising, L.L.C. Against Franchisees During
Fiscal Year December 1, 20243 through November 30, 20254

Suit for Breach of Contract

Kahala Franchising, L.L.C. v. Golden Enterprises, Inc., DBH Associates, LP, Deseret Sales,
Inc., Randy Herzoq, Laurie Herzoq, Amy Wilson, Rob Wilson, Clare Hunter, Deobrah Hunter;

United States District Court in and for the Eastern District of Washington; Case No.: 2:25-cv-

Kahala Franchising, L.L.C. v. Mid Valley Foods, Inc., Candyce Dilbeck, Steve Hopkins, Gegory
M. Hopkins; United States District Court in and for the District of Arizona; Case No.: 2:25-cv-
04166-KML.

Suit for Federal Trademark Infringement, Lanham Act, 15 U.S.C. §1124; Common Law
Trademark 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. SuitforForcible—Entry—and

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

ITEM 4: BANKRUPTCY
No bankruptcy information is required to be disclosed in this Item.
ITEM 5: INITIAL FEES

The initial franchise fee (“Initial Franchise Fee”) for your first Cold Stone Creamery
traditional restaurant is $27,000.- The Initial Franchise Fee is reduced for your second and each
subsequent traditional restaurant to $15,000.- The Initial Franchise Fee for your non-traditional
Cold Stone Creamery restaurant location ranges from $10,000 to $20,000 for each restaurant.

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
Cold-Stene-Creamery-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), lease guarantee fee (if any), and a-pertion-of-the cost of equipment, furniture, millwork,
menu boards, wall decerdécor, acrylics, and smallwares (which may or may not be paid to us
and/or our affiliate(s).), and ranges from $188,3500 to $4747,3500 for a non-traditional location
and from $277,3500 to $5959,3500 for a traditional location. These-ameunts-do-netinclude the
Decumandninicheation =00

For the 20254 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
Franchise Fee, Grand Opening Marketing, lease review fee (if any), lease guarantee fee (if
any), and the cost of equipment, furniture, millwork, menu boards, wall décor, acrylics, and/or
smallwares purchased from Neptune Equipment.- 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) if the restaurant was the franchisee’s first or subsequent
traditional restaurant; (iv) the lease review fee if the franchisee requested a full lease review: (v)
the lease guarantee fee if the franchisee requested we guarantee their lease and Kahala
Franchising or its affiliate agreed to be a guarantor on their lease; and (vi) the cost of
equipment, furniture, millwork, menu boards, wall décor, acrylics, and smallwares purchased
from our affiliate, Neptune Equipment and/or third party vendor.

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



CATEGORY AMOUNT METHOD DUE DATE | TO WHOM | REFUNDABILITY
OF PMT IS
PAYMENT MADE
Initial $10,000 to Lump Sum Signing of | Kahala See Note (1)
Franchise Fee | $20,000 the Franchising
— non- Franchise
traditional (reduced to Agreement
restaurants $8,000 to
$16,000 for
Eligible Military
and 501(c)(3))
Grand Opening | $10,000 for a Lump Sum Earlier of, | Kahala See Note (1)
Marketing traditional store prior to Franchising
and $5,000 for a execution | orits
non-traditional ofalease | affiliate
store or prior to
constructio
n of
premise
Lease 10% of the total | Lump Sum | Signing of | Kahala See Note (1)
Guarantee Fee | amount the lease Franchising
(optional) guaranteed, up guarantee | orjts
to @ maximum agreement | offiliate who
{ ) payment of (if guarantees
$10,000 (if applicable) | the lease
applicable)
(Note 2)
Lease Review | $0 to $2,500 Lump Sum When you | Kghala See Note (1)
Fee (Note 3) request Franchising
(optional) review by
Kahala
Manageme
nt’s real
estate
department
Equipment, $56,3500 to Lump sum | When Neptune See Note (1)
interior $944,8600 invoiced Equipment
signagefurnitur | (Note 4)
e, millwork,

menu boards,
wall
graphiesdecor,
acrylics, and
smallwares




Notes:

(1)  There are no refunds under any circumstances. Kahala Franchising does not offer
any financing of the Initial Franchise Fee. We may periodically reduce the Initial Franchise Fee
in connection with limited time promotions, new concepts and/or operational programs.

(2) If, after a request by you, Kahala Franchising or any of its affiliates agree, in their
sole and absolute discretion, to guarantee your lease with the applicable third party landlord for
the Cold Stone Creamery restaurant you are developing, you will pay Kahala Franchising or its
affiliate a lease guarantee fee in the amount of 10% of the total amount of the rental obligations
being guaranteed under the lease upon the execution of the lease and associated guarantee
with the third party landlord, up to a maximum payment of $10,000. This fee is not refundable
(See Exhibit M: Lease Guaranty Acknowledgement).

(3) If, prior to executing the lease, you request Kahala Management's real estate
department review your lease and provide suggested changes to you, a $2,500 lease review fee
shall be paid by you to Kahala Franchising (“Lease Review Fee”) upon your request to Kahala
Management’s real estate department. The Lease Review Fee is non-refundable. This is an
optional service, with the determination of whether to utilize Kahala Management’s real estate

department to be made in your sole discretion.

(4) Certain of-your-equipment—menu-boards—wall-graphics—and-acryliesitems will be

purchased from Neptune Equipment, an affiliate of Kahala Franchising.

ITEM 6: OTHER FEES

Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Royalty Fee and 6% of Gross Sales plus a | Withdrawn “Gross Sales” include all
Surcharge maximum Surcharge of electronically revenue from your restaurant
(Notes 1 and 13) $10 per week (Note 2) from your excluding sales tax and
Depository authorized refunds, credits and
Account weekly | allowances.
(Note 3)

Advertising Fees
(Note 1)

3% of weekly Gross Sales

Same as Royalty
Fee (Note 3)

The Advertising Fees are
deposited as follows: 2% to the
National Fund and 1% to the
Regional Fund for your
Cooperative or your store (Note
4).

Additional Persons
Training Fee
(Note 1)

$1,750 per person ($1,000
per person ($500/40 hour
week) for the In-Store
portion of the Training
Program, and $750 per
person for the New Owner
Training portion of the
Training Program)

2 weeks prior to
beginning of
training

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.




Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Non-Sufficient $50 for each electronic Payable upon Payable only if your electronic
Funds Fee (Note funds transfer returned for | assessment funds transfer from your

1)

non-sufficient funds; $25
for each check or draft
returned for non-sufficient
funds.

Depository Account or any
check you remit to us is
returned for non-sufficient
funds.

Audit Cost of Audit plus interest | Payable upon Payable only if audit is caused
(Note 1) at Default Rate on assessment by your failure to furnish reports
underpayments or the or if audit reveals an
maximum rate permissible understatement of fees or
by law (Note 9). assessment of 5% or more.
New Supplier A charge not to exceed Payable upon Payable by either you or the
Approval Fee the reasonable cost of the | assessment proposed supplier if you
(Note 1) inspection and the actual request our approval of a new

cost of the test not to
exceed $5,000.

or alternative supplier.

Early Termination
Damages (Note 1)

The average monthly
Royalty and Advertising
Fees paid for any
consecutive 12 month
period within the
preceding 48 month
period multiplied by the
number of months
remaining in the term of
the Franchise Agreement,
and the product is divided
by 2.

30 days prior to
the early closing
of the restaurant

You must provide us with 90
days prior written notice of the
termination of your Franchise
Agreement.

Attorneys’ Fees Will vary under the As incurred Payable to us.
and Costs circumstances.
Indemnification of | Will vary under the As incurred Payable to us.

us and/or our
affiliates for
damages suffered
or incurred for your
actions or
omissions,
including amounts
paid on your behalf
or to cure your
breaches under the
Franchise
Agreement

circumstances.




Column 1 Column 2 Column 3 Column 4

Type of Fee Amount Due Date Remarks
Damages for Will vary under the As incurred Payable to us
Breach of Non- circumstances.
Compete
Obligations under
the Franchise
Agreement
Management Fee | 6% of the Franchised Payable with If we assume the management

Business’ Gross Sales (in | Royalty and of your Franchised Business for

addition to the Royalty
Fee and Advertising Fee)
plus our direct out-of-
pocket costs and
expenses.

Advertising Fee

any period of time.

Lease Guarantee

10% of the total amount

Signing of the

Fee

(optional)

guaranteed, up to a
maximum payment of
$10,000 (if applicable)
(Note 15)

lease gquarantee

agreement (if
applicable)

See Note 15

Reimbursement of

We may seek

Taxes

reimbursement from you

Payable monthly

Only imposed if government

by electronic

authority collects these taxes or

the cost of all taxes, funds transfer at | assessments
assessments and similar same time as
charges we incur arising royalty and
from your operation of the | service fee.
Franchised Business or
our licensing of intellectual
property to you in the state
where your Franchised
Business is located.

Notes:

(1) These fees are collected by Kahala Franchising, are payable to Kahala

Franchising, and are non-refundable. These fees are uniformly imposed by Kahala Franchising;
however, Kahala Franchising, 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) In our sole discretion, we may charge, in addition to the Royalty Fee, a
Surcharge of up to $10 per week if your restaurant is located in a state that imposes additional
reporting requirements on a franchisor. Currently, New York is the only state that has imposed
the additional 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 minimum balance of $3,000 in this account at all times. This will mean that you must
replenish the depository account to $3,000 after Kahala Franchising makes any withdrawals. (A




sales reports, certificates of insurance and financial statements), by the applicable deadline, you
will be assessed a late charge per week, or part thereof (until that statement, document or other
information has been delivered or provided), which amount may be increased by us from time to
time.

(9) If you fail to provide us with any necessary information or documentation with
respect to our practice of drawing drafts against your bank accounts, you will be assessed a fee
in the amount of $100 per day.

(10)  If you want to transfer the restaurant or the Franchise, or if you want to sell more
than 50% of the equity of your business, you must first give us a right of first refusal, at the
same price offered by any bona fide buyer. Before transfer, we must approve any new
franchisee, transferee, stockholder, or assignee.

(11)  The Document Administration Fee in the amount of $500 will be charged to you if
an amendment to your franchise documents must be prepared.

(12) Interest begins from the date of the underpayment.

(13) Royalties may be increased to up to eighteen percent (18%) of Gross Sales with
respect to any period during which Franchisee is in breach or default of its/his/her obligations
under this Agreement without providing Franchisee advance notice or right to cure. The
Royalties paid or owing to Franchisor with respect to the period during which Franchisee is in
breach or default are referred to as “Breaching Royalties.” Breaching Royalties will be charged
for a minimum fourteen (14) day period, regardless of the length of the actual breach or default.

(14) This fee may be increased to cover the potential of future increased costs
affecting the gift card program, such as increased production and shipping costs and costs of
processing. If fees are to increase, franchisees will receive 30 day advanced notice.

(15) __If, in order to obtain the lease agreement for the site of your Cold Stone
Creamery restaurant, the landlord requires you to obtain a third party lease guarantee, and we
or one of our affiliates agrees to serve as such quarantor (with such determination to be made in
our sole and absolute discretion), you will pay to us a lease quarantee fee in the amount of 10%
of the total amount of the rental obligations being guaranteed under the lease during its term up
to a maximum payment of $10,000.

ITEM7: ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
Traditional Cold Stone Creamery Restaurant




Column 1 Column 2 Column 3 Column4 Column 5 Column 6
Type of Traditional Traditional Method of When Due To Whom
Expenditure Low High Amount Payment Payment is
Amount to be Made
Initial $12,000 $27,000 Lump Sum At Signing of Us
Franchise Fee Franchise
(Note 1) Agreement
Rent/Security | $9,750 $19,500 As Incurred Prior to Opening Landlord(s)
Deposit (for 3
months) (Note
2)
Travel and $3,000 $7,500 As incurred As incurred Airlines,
Living hotels, car
Expenses (2 rental agency
persons) while & restaurants
training, not
including
salaries, if
any, for you
and your
employees
Real Estate (Note 2) (Note 2) (Note 2) (Note 2) (Note 2)
Lease Review | $0 $2,500 Lump Sum When you request | Us
Fee review by Kahala
Management’s
real estate
department
Architectural $150,000 $21,5000 As incurred Prior to Opening Licensed and
Fees Approved
Architect
Leasehold $1507,000 $2992,000 As incurred Prior to Opening Approved
Improvements Contractors
(Note 3) and Vendors
Exterior $10,500 $17,000 As Incurred Prior to Opening Approved
Signage Sign
Company
Equipment $135,000 $23315,000 Lump Sum Prior to Opening Approved
(Note 4) Vendors and
Suppliers
PCI $150 $1,300 As billed by As billed by third Approved
Compliance third party party vendor Vendor
Costs vendor
Opening $8,000 $8,000 Lump sum Before opening Vendors &
Inventory suppliers
(Note 5)
Employee $500 $800 Lump sum Before opening Vendors

Uniforms




Column 1 Column 2 Column 3 Column4 Column 5 Column 6
Type of Traditional Traditional Method of When Due To Whom
Expenditure Low High Amount Payment Payment is
Amount to be Made
Grand $10,000 $10,000 Lump sum Earlier of; priorto | US
Opening execution of a
Marketing lease or prior to
Advertising construction of
(Note 6) premise
Insurance $500 $2,500 Lump sum Before opening Insurance
Premiums carrier
(Note 7)
Permits and $2,000 $3,000 Lump sum Before opening Governmental
Licenses entities
Telephone $250 $1,000 Lump sum Before opening Utility
and Utility companies
Deposits and
Hookups
(Note 8)
Computer $100 $250 As needed As incurred Vendors,
Training and Suppliers
Food Safety
Certification
Course
Miscellaneous | $3,925 $3,925 As incurred As incurred Vendors, etc.
(Note 9)
Depository $3,000 $3,000 Lump Sum Signing of Your bank
Account (must be Franchise (we have the
(Note 10) replenished Agreement right to
on a regular withdraw from
basis) this account)
Ad(ditional $20,000 $20,000 As incurred As incurred Us,
Funds -3 Employees,
month initial Various Third
period (Note Parties
11)
Total (Note $335390,675 | $655680,7275 (Does not include real estate costs, construction of
12) the building or rent for the business location except

for the initial security deposit.)




YOUR ESTIMATED INITIAL INVESTMENT
Non-Traditional Cold Stone Creamery Restaurant

Column 1 Column 2 Column 3 Column4 Column 5 Column 6
Low
Type of Amount High Amount Method of When Due To Whom Payment

Expenditure Payment is to be Made
Initial $8,000 $20,000 Lump Sum At Signing of | Us
Franchise Franchise
Fee (Note 1) Agreement
Rent/Security | $0 $19,500 As Incurred Prior to Landlord(s)
Deposit (for 3 Opening
months) (Note
2)
Travel and $3,000 $7,500 As incurred As incurred Airlines, hotels, car
Living rental agency &
Expenses (2 restaurants
persons)
while training,
not including
salaries, if
any, for you
and your
employees
Real Estate (Note 2) (Note 2) (Note 2) (Note 2) (Note 2)
Lease Review | $0 $2,500 Lump Sum When you Us
Fee request review

by Kahala

Management’s

real estate

department
Architectural | $5,000 $20,000 As incurred Prior to Licensed Design
Fees Opening Architect
Leasehold $1050,000 $1498206,500 | As incurred Prior to Approved
Improvements Opening Contractors and
(Note 3) Vendors
Exterior $8,000 $17,000 As Incurred Prior to Opening Approved Sign
Signage Company
Equipment $1005,000 $19173,500 Lump Sum Prior to Opening| Approved Vendors
(Note 4) and Suppliers
PCI $150 $1,300 As billed by As billed by Approved Vendor
Compliance third party third party
Costs vendor vendor
Opening $1,000 $8,000 Lump sum Before opening | Vendors & suppliers
Inventory
(Note 5)
Employee $200 $800 Lump sum Before opening | Vendors
Uniforms




Column 1 Column 2 Column 3 Column4 Column 5 Column 6
Low
Type of Amount High Amount Method of When Due To Whom Payment

Expenditure Payment is to be Made
Grand $5,000 $5,000 Lump sum Earlier of; prior | US

Opening to execution of

Marketing a lease or prior

Advertising to construction

(Note 6) of premise

Insurance $500 $2,500 Lump sum Before opening | Insurance carrier
Premiums

(Note 7)

Permits and $500 $3,000 Lump sum Before opening | Governmental
Licenses entities

Telephone $250 $1,000 Lump sum Before opening | Utility companies
and Utility

Deposits and

Hookups

(Note 8)

Computer $100 $250 As needed As incurred Vendors, Suppliers
Training and

Food Safety

Certification

Course

Miscellaneous | $1,000 $3,925 As incurred As incurred Vendors, etc.
(Note 9)

Depository $3,000 $3,000 Lump Sum Signing of Your bank (we have
Account (must be Franchise the right to withdraw
(Note 10) replenished on | Agreement from this account)

a regular basis)

Additional $20,000 $20,000 As incurred As incurred Us, Employees,
Funds -3 Various Third
month initial Parties

period (Note

11)

Total (Note $120255,700 | $53307,275 (Does not include real estate costs, construction of the
12) building or rent for the business location except for the

initial security deposit.)
Notes:

(1)
(2)

The Initial Franchise Fee includes the training fee for two individuals.

If you do not own a suitable premises approved by us, you must lease or
purchase the premises for your Cold Stone Creamery restaurant. If you decide to lease the
premises, the landlord will generally require a security deposit, the amount of which generally
ranges from one month of monthly rent to six months of monthly rent. The amount of your
security deposit will vary according to your area, the type of location (enclosed mall, strip center,
or free-standing building), and various other factors. A lease security deposit may be non-
refundable and is paid directly to the landlord of the premises. If you decide to purchase land
and construct your own building or buy an existing building, you can expect to add the cost of
the real estate and costs of building to the total investment. Real estate costs vary considerably




depending on fair market values in your area; size, condition, and location of the premises; and
municipal requirements.

(3) The Landlord may provide some leasehold improvements, but if not, they will be
at your expense. The total amount of leasehold improvements for your Cold Stone Creamery
restaurant will vary greatly, depending on the type of premises for your restaurant, condition of
the premises, and what improvements you require. To avoid excessive construction costs, it is
strongly recommended that you choose contractors carefully by obtaining several competitive
bids before construction begins. These estimates are based on constructing a 1,200 square foot
vanilla shell for a traditional location or a 500 square foot vanilla shell for a non-traditional
location, electrical requirements and HVAC per site standards of the brand. This amount is
based upon a national average for labor costs and does not include extensive renovations.
Construction costs also vary considerably depending on fair market values in your area; size,
condition, and location of the premises; labor costs (union versus non-union); and equipment
requirements. There is a wide range of probable locations that a Cold Stone Creamery
restaurant could be in, and therefore, a wide range for the approximate size of the property and
building. Typical locations for a traditional restaurant are strip shopping centers, lifestyle
centers, business centers, regional centers, malls or downtown areas that could range in size
from 1,300 square feet for a stand-alone location to over one million square feet for a large
regional shopping mall. Typical locations for a non-traditional restaurant are airports, kiosks,
convenience stores, malls, stadiums, entertainment pavilions, amusement parks, sports or
entertainment venues, train stations, travel plazas, toll roads, cafeterias, retail stores, military
bases, hospitals, hotels, casinos and high school and college campuses.

(4) This amount includes estimated costs of furniture, furnishings, installations,
equipment, trade fixtures, and certain other items on the restaurant premises, the amount and
specific items of which will vary depending upon the location, size and condition of a particular
restaurant. You must purchase restaurant equipment for your Restaurant from approved
vendors according to our specifications. A list of approved distributors for our approved vendors
is maintained by our purchasing department and will be provided to you during the pre-opening
and/or construction phase for your Franchised Business. Updates will be provided to you as
changes are made (i.e., additions and deletions) to the list of approved distributors for our
approved vendors.

(5) As with any retail business, you will purchase inventory continuously as long as
you operate your Cold Stone Creamery restaurant.

(6) You are required, to pay a Grand Opening Marketing fee of $10,000 for a
Traditional store or $5,000 for a Non-Traditional store payable to US on the earlier of (i) prior to
you executing a lease for the premises where the Franchised Business will be located; or (ii)
prior to construction commencing at the premises where the Franchised Business will be
located. We or our designated affiliate will create a marketing plan for (i) a grand opening event
at your Franchised Business, and (ii) the initial advertising of your Franchised Business, and will
work with you to obtain your input on the marketing plan. We or our designated affiliate will use
the Grand Opening Marketing fee to pay for the grand opening and initial advertising, but may,
in our sole discretion, reimburse you for some local store marketing expenses that you pay if
you received our prior approval and we received your reimbursement request within six (6)
months from the opening of your Franchised Business to the public. The Grand Opening
Marketing fee should be used within six (6) months of the opening of your Franchised Business
to the public. However, if a portion of the Grand Opening Marketing fee is not used within those
six (6) months, we may, in our sole discretion and without prior notice, transfer the remaining



portion of the Grand Opening Marketing fee after six (6) months from the opening of your
Franchised Business to the public to the National Advertising Fund.

(7) Initial premiums for commercial general liability insurance are subject to change
due to market forces beyond either of our control. The cost of other coverages, including
workers' compensation and employer liability coverage and your discretionary purchases, varies
widely.

(8) The telephone and utility deposits will generally be refundable in accordance with
the terms fixed by the telephone company and the utility companies, respectively.

(9) Miscellaneous expenses include pre-opening employee training payroll, petty
cash (including cash register “opening banks”), security system, interior/exterior landscaping,
sound system, banking pre-opening costs, accountants, lawyers, office supplies, fees and
expenses of incorporation and initial pest control fee.

(10) At the time you sign the Franchise Agreement, you will set up a depository
account of $3,000 with your local banking institution. You are required to maintain a minimum
balance of $3,000 in this account at all times.

(11) Cash flow from your operations may not be adequate to cover operating and
other costs during the initial phase of business. The range shown estimates your expenses
during the first three months of operation. These expenses include payroll costs (excluding any
wage or salary paid to you), other miscellaneous expenses and working capital. We cannot
guarantee that you will not have additional expenses starting the business. Your costs will
depend on factors such as: how closely you follow our methods and procedures; your
management skill, experience and business acumen; local economic conditions; the local
market for our product; the prevailing wage rate; competition; and the sales level achieved
during the initial period. The amount required for additional funds was formulated based upon
our years of experience as a franchisor and our affiliate’s years of experience operating
company restaurants in addition to information provided by other franchisees.

(12)  Your initial investment for a new Cold Stone Creamery restaurant depends
primarily upon the size, configuration, location, who pays the costs to develop the real estate
and/or construction of the restaurant, and the amount and terms of financing, if any. The initial
funds required must be estimated as most costs are not within our control and may change at
frequent intervals. These estimated ranges are based on our experience and information
provided by franchisees.

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as stated in this Item 8, you have no obligation to purchase or lease goods,
services, supplies, fixtures, equipment, inventory or computer hardware relating to the
establishment or operation of your Cold Stone Creamery restaurant from us or from any of our
designees.

The Franchise Agreement requires that all food products, ingredients, equipment,
computer hardware and software, furniture, fixtures, millwork, décor, signs, computer
equipment, supplies and other products, services and materials which you will use in the
operation of your restaurant meet our standards and be purchased only from approved
distributors and suppliers. |n addition to requiring purchases from approved distributors or




suppliers, we may, in our sole discretion, require that you purchase certain products or services
through designated purchasing channels, programs, platforms, or contractual arrangements that
we specify. You may use any operational service providers, such as exterminators, refrigeration
services companies, refuse removal companies, and similar service providers that you desire. If
we organize a rollout for a new approved product or a new supplier of an approved product, you
will be required to purchase such approved product(s) from our approved distributors of the
approved supplier within 60 days of notification from us. We are not an approved supplier of
any products or services. Kahala Brands is not a supplier of any products or services. Neptune
Equipment, an affiliate of Kahala Franchising, is currently one of the approved suppliers of
certain equipment, interior and exterior signage menu boards, POS System and smallwares.
You are required to purchase certain menu boards, wall covering, wall graphics, and other items
from Neptune Equipment. Kahala Management, an affiliate of ours, is currently the only
approved service provider of phone support maintenance for the software and hardware of the
POS system (“POS Help Desk Phone Support Maintenance”). You are required to purchase
the phone support service from Kahala Management. Kahala Management is also an approved
service provider of real estate services. For a fee, Kahala Management will review your entire
lease and exhibits and provide to you or your attorney its review of the entire lease and
suggested changes to the lease. Kahala Management may, in its sole discretion, also assist
you in locating a potential site for a franchisee upon request from a franchisee. You may, but
are not required, to use Kahala Management for real estate services. We currently have other
non-affiliated approved suppliers of other equipment, smallwares, furniture, POS Systems,
beverage equipment, sound systems and certain ingredients and other logoed items utilized in
your Cold Stone Creamery restaurant. None of our officers own an interest in any of the
approved suppliers not affiliated with us. To become approved, a supplier must demonstrate, to
our reasonable satisfaction, it can meet all of our standards and has adequate capacity to
supply franchisee's quantity and delivery needs. We will provide you with a list of approved
distributors of the approved suppliers for your market area during the pre-opening and/or
construction phase for your Franchised Business. You can expect that the items you will
purchase in accordance with our specifications will represent over 90% of the total purchases
you will make to begin operations and over 80% of your annual operating expense for raw
materials, products and supplies.

All requests for approving new or alternative suppliers must be submitted in writing by
you and/or the supplier to the purchasing department at Kahala Brands. Each request will be
reviewed in accordance with our then-current procedures and the supplier must meet our then
current requirements, which may include that our representatives be allowed to inspect the
facilities of the proposed supplier, and that samples from the proposed supplier be delivered, at
no charge to us, either to us or to our designee for testing. Our criteria for approving suppliers
is available to franchisees upon written request to the purchasing department. -There-is-no-cost
to—you—forthe—inspection—and-tests—of the proposed-supplierA charge not to exceed the
reasonable cost of the inspection and the actual cost of the test not to exceed $5,000 must be
paid to us either by your or by the proposed supplier.— If approved, in our sole reasonable
discretion, we will notify you and/or the supplier in writing within 60 days of our receipt of an
approval request. You must not offer for sale or sell any of the proposed alternative supplier’s
products until you receive our written approval of the proposed alternative supplier. We may, at
our option, re-inspect the facilities and products of any approved supplier and revoke its
approval upon the supplier's failure to meet any of our then current minimum standards and
specifications. If you receive a written notice of revocation from us, you must stop selling
disapproved products and stop purchasing from the disapproved supplier.




We will provide you with one set of our confidential “ops package” which may consist of
the operations manual, “ops toolkit” and related printed and electronic documents (collectively,
the “Confidential Manual’.) We provide all specifications and standards to you in the
Confidential Manual, which we may modify from time to time by providing you with “rollout
guides” for limited time offers, amendments, modifications or supplemental inserts through
notices or bulletins, or by amending the Confidential Manual. A list of approved distributors for
our approved vendors is maintained by our purchasing department and will be provided to you
during the pre-opening and/or construction phase for your Franchised Business. Updates will
be provided to you as changes are made (i.e., additions and deletions) to the list of approved
distributors for our approved vendors.

We have negotiated special pricing arrangements or discounts with some of our
suppliers. The arrangements may include special contract pricing, volume discounts, and
specific discounts from regular wholesale prices. Some or all of these discounts could be
passed on to our franchisees, in our sole discretion. We do not provide any other material
special benefits to franchisees based on their purchase of particular approved supplies or their
use of particular approved suppliers.

We or our affiliates may also receive vendor allowances, usually ranging between 1%
and 5%, from certain suppliers on purchases made by you and other franchisees. The vendor
allowances are generally based upon a percentage of franchisee purchases, will be included in
our general revenue, and may be used by us for salaries of personnel that assist franchisees by
attempting to increase their sales, maintaining the customer service hotline, handling of inquiries
and complaints from our franchisees’ customers, tracking consumer service hotline trends,
product research and development, franchisee crew training, supply chain information
management systems, and a variety of ongoing programs, including education, marketing,
advertising, and franchisee meetings, seminars, conventions, conferences, and events. These
vendor allowances are usually based on an amount per unit, per case, per gallon, or per pound
of product (i.e., properly specified and approved dairy products, paper products, smallwares,
beverages and apparel) purchased. We may use vendor allowance funds received from our
suppliers to benefit the Cold Stone Creamery brand in our sole and absolute discretion.

Pursuant to the mergers as fully described in Item 1, the total revenues and expenses of
Kahala Franchising and its subsidiaries and affiliates have been consolidated with MTY USA’s,
as reflected in the audited consolidated financial statements presented in this disclosure
document. For the year ending November 30, 20254, MTY USA and its subsidiaries, as of such
date, derived revenues from the sales of products, services, and vendor allowances in the
amount of $47,054,60754,744,322, which was approximately 8:57.8% of MTY USA’s total
consolidated recognized revenue in the amount of $604,239,000597,538,000.

Various suppliers and vendors of MTY USA and its subsidiaries contribute marketing
and other revenues to MTY USA and/or its subsidiaries based upon system-wide purchases
from those suppliers and vendors. During our last fiscal year, MTY USA and its subsidiaries on
a consolidated basis earned a total of $29,352,20530,372,764 of the $47,054,60754,714,:322
from such vendors. Additional other revenues (for example, revenue from miscellaneous fees
and expenses from franchisees) in the amount of $5,917,8215,680,438 were also received by
MTY USA and its subsidiaries during the last fiscal year.

A subsidiary of MTY USA that earned revenue from purchases of equipment, furniture,
menu boards, interior and exterior signage, wall décor and smallwares made by us, our
franchisees, and licensees is Neptune Equipment. Neptune Equipment provides the following



services: purchases your equipment from various approved manufacturers; provides logistics
services by arranging for bundled delivery to you; and assists with warranty support of the
equipment purchased. Neptune Equipment charges a markup on the equipment and a handling
fee for its services. During our last fiscal year, Neptune Equipment earned a total of
$1,849,49714,670,243 of the $47,054,60754;714;322 from franchisee purchases.

During our last fiscal year, MTY USA on a consolidated basis with its subsidiaries,
earned revenue from POS help desk support maintenance services and the sale of POS
equipment in a total amount of $1,813,085 1,845,877-of the $47,054,60754,744,322.

The processing fees received by Kahala Management do not currently cover the costs of
the gift card program.

Our Leasing Affiliates do not derive revenue as a result of their leasing activities.

We may acquire certain used equipment and signage and offer it for sale to prospective
or existing franchisees at a price that we believe to be equal to or less than the fair market value
of that equipment and signage. If we make that offer to you, you have the option of purchasing
that equipment and signage from us or purchasing new equipment and signage from approved
third parties. In addition, we or our affiliate, may offer to sell to prospective or existing
franchisees an existing operational Cold Stone Creamery restaurant (including the equipment,
signage, fixtures, inventory and other items necessary to operate the restaurant) at a price that
we believe to be equal to or less than the fair market value of the restaurant. If we make that
offer to you, you have the option of purchasing the existing operational Cold Stone Creamery
restaurant or starting your own Cold Stone Creamery restaurant.

We have not arranged any purchasing or distribution cooperatives among our
franchisees.

We have a master beverage agreement with the Coca-Cola Company ("Coke") (the
"Coke Agreement") under which Coke products are the only approved carbonated fountain soft
drinks for your Cold Stone Creamery restaurant. Coke may pay allowances to you, the
Advertising Fund, and/or us based on Coke products purchased. Coke may also: (i) subsidize
or provide your financing for approved Coke dispensing and ice making equipment (your
subsidy or financing will be offset by some or all of your allowances from Coke); (ii) service the
Coke dispensing equipment (to be paid for out of your allowance, if available); and (iii) subsidize
or provide your financing to us or third party service providers for certain promotional and
advertising materials, including menu panels (your contribution, subsidy or financing will be
offset by some or all of your allowances from Coke). Your allowances and equipment support
payments may be terminated if you or we do not comply with the Coke Agreement. Coke
and/or we may also provide you or make available to you for purchase selected promotional and
marketing materials, which shall be paid for with all or a portion of your allowances earned from
Coke. We reserve the right to amend, modify or terminate the Coke Agreement as we deem
appropriate.

You must, at your own cost and expense, use our designated and approved third party
design architect, as detailed in the Confidential Manual, to prepare the initial design drawings for
your Franchised Business. Except for the design architect designated and approved by us, no
other architect may be used by you for the design of your restaurant. You must also, at your
own cost and expense, retain a licensed architect of record to prepare the permitted
construction set of drawings.



You must purchase an interior and exterior sign package and menu panels in
accordance with our specifications indicated in the Confidential Manual and related documents
provided to all franchisees. You may be required, or opt to, purchase certain digital menu
boards for your restaurant from our approved supplier. The cost to purchase and install digital
menu boards may vary depending on various factors including the store format and offerings,
the number of menu boards or screens purchased, restaurant location, and the hardware and
installation of the boards or screens. We estimate the costs associated with the initial purchase
of the digital menu boards to range between $7,000 to $20,000. Currently the digital menu
board software fee is estimated at $100 per display per year, payable to the approved
supplier/vendor _and subject to their applicable increases. In addition, you must have your
Cold Stone Creamery restaurant be consistent in color, design and style with the standards and
specifications adopted and approved by us, and as we may modify those standards periodically.
You must maintain the appearance and atmosphere of your Cold Stone Creamery restaurant,
and the equipment and premises used in connection with your Cold Stone Creamery restaurant,
in accordance with the standards we may adopt from time to time. Any variations in color,
design, style, appearance or atmosphere must be approved in writing by us. Our current
standards and specifications are included in our Confidential Manual.

You are required to acquire, from an approved supplier, and exclusively use an
approved cash register/point of sale computer system and software during the operation of your
Cold Stone Creamery restaurant. The components and specifications of this system are
specifically identified in the Confidential Manual. You shall also be required to own a personal
computer or similar device that allows you to receive online orders and to send and receive e-
mails with us.

You are required to accept all approved debit and credit cards, along with Kahala
Franchising or its affiliate’s stored value gift cards, loyalty cards, frequency cards, and any other
similar Kahala Franchising or affiliate sponsored electronic card and/or payment program
(collectively, the “Gift/Loyalty Card”) from consumers at your Cold Stone Creamery restaurant.
Prior to the opening of your restaurant, you will be required to acquire an approved debit, credit
and Gift/Loyalty card processing system to wuse during the operation of your
Cold Stone Creamery restaurant. The components and specifications of this system are
specifically identified in the Confidential Manual. Additionally, you must utilize our approved
third party payment card processor, as identified in the Confidential Manual, for processing all
such debit, credit, rewards, and Gift/Loyalty card transactions._ The Payment Processor will
charge fees for credit card processing based on the applicable card brand and issuing bank.
Network and interchange fees vary depending on card brand, card type, and method of
acceptance. For certain required credit card brands, fees are assessed on an interchange-plus
basis at the then-current interchange and network rates, plus a processor markup of $0.0175
per transaction, and are subject to future changes. Other required credit card brands may be
assessed using a tiered discount rate structure, under which the applicable percentage rate
varies based on card type and tier classification. All rates and fees are subject to change by the
applicable network and other applicable third parties. In addition, the Payment Processor may
assess additional charges for voice authorizations, chargebacks, and debit PIN transactions, as

applicable.

You must utilize our approved mobile application (“App”) and online food ordering
service (including any third-party delivery order integration) and may not use any other store-
specific App or online ordering service. Olo is a Franchisor-approved online ordering vendor, as
of this Disclosure Document’s issuance date. You may also utilize third-party delivery services



Article or Section Section in Disclosure
Obligation in Franchise Sublease Document
Agreement Item
k. Territorial development and No obligation Not Applicable 11
sales quotas imposed in
Franchise
Agreement;
I. Ongoing product/service 3.2,9.2and 9.3 Not Applicable 8
purchases
m. Maintenance, appearance 1.4,2.3,12.3 and 8 7 and 11
and remodeling requirements 13
n. Insurance 9.5 12 7
0. Advertising 5.3,54and 10 Not Applicable 6, 7 and 11
p. Indemnification 8.2,8.3,14.7 and 2.3,7,11 and 16 13 and 14
16.17
g. Owner's participation/ 41,42,43,9.1 Not Applicable 11 and 15
management/staffing and 9.6
r. Records and reports 5.2,5.6and 11.1 3 6 and 11
s. Inspections and audits 4.3,4.4,5.18,9.7 3.3and 13 6 and 11
and 11.2
t. Transfer 12 9 6, 16 and 17
u. Renewal 13 2.2 6, 16 and 17
v. Post-termination obligations 14.5 Not Applicable 17
w. Non-competition covenants 14.6 Not Applicable 15 and 17
x. Dispute resolution 16.3 Not Applicable 17
y. Other
Personal Acceptance; 9.8; Personal Guaranty of 10, 15
Personal and Spousal Acceptance of Sublease
Guarantees; Non-Disclosure Sections 7.1, 7.2,
and Non-Competition 14.6 and 14.8;
Guaranty of
Franchise
Agreement; and
Non-Disclosure and
Non-Competition
Agreement

Note 1: Not applicable for renewal Franchise Agreements.

ITEM 10: FINANCING

j jonto franchisees. However, in limited circumstances and in
our sole discretion, we or one of our affiliates may provide financing in connection with your
purchase of a corporate-owned restaurant sold on an “as-is” basis, or in other limited, one-off




circumstances. In addition, we may, in our sole discretion, provide a lease quarantee for an
approved restaurant site.

Other than as described above, we do not quarantee franchisee obligations under any
note or other obligation, except as specifically described below.

If you are an individual and married, your spouse must execute and deliver to us a
Guaranty of Franchise Agreement (See Exhibit F-1: Guaranty of Franchise Agreement) and a
Non-Disclosure and Non-Competition Agreement (See Exhibit F-2: Non-Disclosure and Non-
Competition Agreement) at the same time that you sign the Franchise Agreement unless your
spouse is also signing the agreement as an individual. If you are a corporation, limited liability
company, or other business entity, each of your shareholders, members, or other owners (and
their respective spouses, if married) must execute and deliver to us a Guaranty of Franchise
Agreement, and their respective spouses must execute and deliver to us a Non-Disclosure and
Non-Competition Agreement, at the same time that you sign this Agreement. In the event any
person who has not previously signed a Guaranty of Franchise Agreement or a Non-Disclosure
and Non-Competition Agreement becomes your spouse or the holder of any class of your stock
or ownership interests or a spouse of such holder, at any time after the execution of such
agreement, you must cause such person(s) to immediately execute and deliver a Guaranty of
Franchise Agreement and a Non-Disclosure and Non-Competition Agreement to us as
appropriate.

Lease guarantee fees, if applicable, are disclosed in Iltem 6 (Other Fees) of this
Disclosure Document.

maximum-payment of $10,000.—If the franchisee is an individual, the individual franchisee (and
his/her spouse, if married) must personally guarantee the debt. If the franchisee is a
corporation, limited liability company, partnership, or other entity, each of the principals of the
entity (and each of their respective spouses, if married) must personally guarantee the debt.
Once paid, the lease guarantee fee is non-refundable under all circumstances. We do not offer
financing for the lease guarantee fee as it is payable in full upon the execution of the guarantee.
Neither we, nor any of our affiliates, are required to serve as a guarantor of your lease for the
site of your restaurant. The decision of whether to serve as a guarantor of your lease shall be
made at our sole and absolute discretion.

If you purchase a corporate restaurant “as-is” that is owned and operated by one of our
affiliates, we may finance up to 100% of the purchase price, at our sole discretion. When you
purchase a corporate-owned restaurant from one of our affiliates, you will enter into an “Asset
Purchase Agreement” (See Exhibit D). If you finance any portion of the purchase price of the
corporate-owned restaurant through Kahala Holdings or Kahala Restaurants, you will also enter
into a “Promissory Note and Security Agreement” and a “Guaranty,” which are exhibits to the
Asset Purchase Agreement (and also the form of agreement we would use in any other limited,
one-off circumstance in which we or our affiliates, in our sole discretion, provide financing). The
purchase price may include the Initial Franchise Fee, any transferrable furniture, fixtures, and
equipment, the leasehold and/or any transferable leasehold improvements that are located in
the restaurant at the time of purchase, along with any inventory that is in the restaurant at the




time of purchase. The lender providing the financing is one of our affiliates, Kahala Holdings or
Kahala Restaurants, whichever entity owns the restaurant. The annual rate of interest charged
will be between 0% and 12% and will depend on the creditworthiness of the franchisee, the
amount being financed, and the dollar amount being paid up-front by the franchisee. There are
no finance charges associated with the Promissory Note and Security Agreement. The amount
being financed will be required to be re-paid in equal monthly installments and the period of
repayment will be generally be between 12 months and 60 months, depending on the amount
being financed. The security interest required by us is a first position lien on all equipment. If
the franchisee is an individual, the individual franchisee (and his/her spouse, if married), must
personally guarantee the debt. If the franchisee is a corporation, limited liability company,
partnership, or other entity, each of the principals of the entity (and their respective spouses, if
married) must personally guarantee the debt. The Promissory Note and Security Agreement
may be pre-paid in full or in part at any time and from time to time without penalty. The
franchisee’s potential liabilities upon default include: (i) an accelerated obligation to pay the
entire amount due, including but not limited to all accrued and unpaid interest, if the default is
not cured within seven calendar days; and the interest rate will be increased to an annual rate of
18%; (ii) obligation to pay costs and attorneys’ fees incurred in collecting the debt; (iii)
termination of the franchise; and (iv) liabilities from cross defaults resulting from non-payment or
from the loss of business property on franchisee’s other restaurants named in the Promissory
Note and Security Agreement and granting either Kahala Holdings or Kahala Restaurants the
right to take back the restaurant(s). Additional waiver provisions are set forth in the Promissory
Note and Security Agreement attached as Exhibit D to this Disclosure Document. —The
Promissory Note and Security Agreement requires franchisees to waive the following legal
rights: demand, notice, diligence, protest, presentment for payment, and notice of extension,
dishonor, protest, demand and nonpayment of the promissory note; any release or discharge by
reason of. any release or substitution of, or other change in, any security given for the
indebtedness or the obligation of any person or entity who may become directly or indirectly
liable for the note or any extension or other modification of the note; and rights to contest or
appeal our exercise of the take back rights and not receiving compensation for the restaurant
after the take back rights have been exercised. The Promissory Note and Security Agreement
also bars the franchisee’s right to contest the take back rights.

We require a first lien position in all equipment as a security interest to be given by the
franchisee. We do not intend to sell, assign or discount to a third party any financing
arrangement. We do not arrange financing from other sources; therefore, we do not receive
direct or indirect payments from placing financing.

The lease for a corporate restaurant is entered into by one of our affiliates. When you
purchase the corporate restaurant, you will enter into a Sublease with our affiliate using our
standard form of Sublease where you pay all monies owing under the Master Lease directly to
the property owner, or our standard form of Sublease in which you pay all monies owing under
the Master Lease to our affiliate and the affiliate will pay the property owner, which are exhibits
to the Asset Purchase Agreement. The Sublease will contain substantially the same terms as
the Master Lease. The term of the Sublease will be for the entire term of the Master Lease, less
one day. If you are an individual, you (and your spouse, if married) must sign the Guaranty of
Sublease (see Exhibit O: Guaranty of Sublease). If you are a corporation, limited liability
company, partnership or other business entity, each of your shareholders, members, partners or
other owners (and their respective spouses, if married) must sign the Guaranty of Sublease.



do not have the financial capacity to perform your obligations with respect to the site or the
Master Lease, we may deny approval of the site and/or Master Lease. That disapproval will be
deemed to be reasonable. In that event, we or our affiliates or franchisees may operate a
Cold Stone Creamery restaurant at that site.

We or our affiliates may, in our sole discretion, lease the site approved by us for your
Cold Stone Creamery restaurant and sublease the site to you. In addition, if and when you sign
the Sublease, you must pay to us an amount equal to two months base rent under the Master
Lease, plus a security deposit in an amount equal to the security deposit required under the
Master Lease. (We reserve the right, however, to require a greater security deposit, based
upon your creditworthiness.)

Please note, if you intend to lease the site of your restaurant, the lease must include
certain required provisions (See Exhibit L: Required Lease Terms; Exhibit E-1: Franchise
Agreement (New) — Section 2.2; Exhibit E-2: Franchise Agreement (Renewal) — Section 2.2;
Exhibit E-3: Franchise Agreement (Transfer) — Section 2.2 (all the preceding three franchise
agreements collectively known as “Exhibit E: Franchise Agreement”)).

ITEM 11: FRANCHISOR'S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

Except as disclosed below, Kahala Franchising is not required to provide you with
any assistance.

If your Franchised Business will be located in an area that is subject to an area
representative agreement, the Area Representative in that area may be responsible for
providing to you some or all of the services required to be provided by us, other than new owner
training. However, Area Representatives are not authorized to make promises or agreements
on our behalf or to agree to modifications to your Franchise Agreement or other agreements
relating to your Franchised Business.

Pre-Opening Assistance

Before you open your business, we will provide the following assistance to you:
Site Selection

1. You will either: (i) lease or purchase the premises for your Cold Stone Creamery
restaurant directly from a third party; or (ii) one of our Leasing Affiliates will lease or license the
premises where you will locate your restaurant, and will provide you with a Sublease or
sublicense of the premises, as applicable. You must select, and we must approve, an
acceptable location that—you—epen—within nine (9) months after the effective date of the
Franchise Agreement. The lease or purchase agreement will be subject to our prior approval,
and you must provide us with a copy of the lease or purchase agreement at least 30 days prior
to execution. We will notify you if we do not approve the site within 30 days of receiving your



site selection information. We will not unreasonably withhold our approval of the location. The
location must be within a geographic area identified in Section 1.1 of the Franchise Agreement.
The factors that we will consider in approving your proposed location include, among other
things: occupancy costs, proximity to major retail activity and other Cold Stone Creamery
restaurants, sign visibility, traffic volume and speeds, parking availability, neighborhood
economic profile, population density, accessibility, competition and other tenants in the
shopping center, mall, or applicable retail structure. If you cannot secure a location acceptable
to us and-epen-it-within nine (9) months after the effective date of the Franchise Agreement, we
may terminate your Franchise Agreement after giving you written notice (See Exhibit E-1:
Franchise Agreement (New) —Section 2.1). The decision to establish and operate your
Cold Stone Creamery restaurant at the location will be made solely by you, without any reliance
upon any information provided (if any), recommendation made (if any) or approval given (if any) by
us, any Area Representative or any of our or their respective shareholders, directors, officers,
employees, representatives, agents or affiliates. You must purchase or lease your business
location from independent third parties. If you intend to lease your business location, the lease
must include certain required provisions (See Exhibit L: Required Lease Terms; Exhibit E:
Franchise Agreement—Section 2.2). \We will, within 60 days after we receive a proposed Master
Lease (and additional materials required by us), review the Master Lease to make sure it meets
our minimum site requirements, in our sole discretion if deemed applicable. Upon submission of
a_proposed Master Lease, you must provide us with any additional documentation and
information that we may require regarding the proposed site, the proposed lease, your financial
condition and your Principals’ financial condition.

2. If we determine that you do not have the financial capacity to perform your
obligations with respect to the location or the Master Lease, we may deny approval of the
location and/or Master Lease. Our disapproval will be deemed to be reasonable. In that event,
we or our affiliates or franchisees may operate a Cold Stone Creamery restaurant at that site.

Construction and Furnishings

1. We will provide you with a copy of the design drawings, which is the detailed
plans and specifications including landscaping and parking space, if applicable, for your
Franchised Business upon our approval of the plans. You must hire and use, at your sole cost
and expense, our designated and approved third party architect (See Exhibit E: Franchise
Agreement—Section 2.3). You are solely responsible for conforming the premises to all codes
and ordinances, including the Americans with Disabilities Act (the “ADA”), and obtaining all
required permits. You are solely responsible for constructing or remodeling and decorating the
location to our system standards and subject to our approval. We do not provide assistance
with conforming the premises to codes and ordinances, including the ADA, obtaining permits, or
constructing, remodeling or decorating your restaurant. You must provide us with one copy of
the plans for your restaurant within 30 days after selection of the site. We will then have 30
days to approve or disapprove of the plans. We must approve any and all changes or revisions
to the plans required for your site before you begin construction. Our approval of the plans is
solely for complying with our system standards, and not for determining compliance with codes,
ordinances, the ADA, or any lease-specific requirements.

2. We will identify the furnishings, fixtures, and equipment (including cash registers,
point of sale systems, and computer hardware and software), signs, products, materials, and
supplies necessary or authorized for the restaurant to begin operation (See Exhibit E:
Franchise Agreement—Sections 2.4, 3.2, 3.3, 4.5, 4.6, and 9.3).



Release and Waiver of Liability Agreement (see Exhibit J). In-store training will be taught in a
Cold Stone Creamery restaurant using the following instructional materials: manuals, job aids
and tests. Certain portions of the entire Training Program may be adjusted as necessary as
determined by us and based upon your skill sets. Further, substitute instructors may present
certain portions of the Training Program.

TRAINING PROGRAM

Column 1 Column 2 Column 3 Column 4
Subject Hours of Hours of Location
Classroom on-the-job
Training training
New Owner Training 40 - Online, KTEC (Kahala Training &

Education Center) in Scottsdale,
AZ, or at such other location
designated by us

In-Store Training - 80 Training store in Arizona or such
other location designated by us

2. The training of two individuals is included in the Initial Franchise Fee. You or
another partner, shareholder or member of your business organization must have successfully
completed our Training Program to our satisfaction. 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
managers 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 managers(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 Cold Stone Creamery may
differ slightly from the Training Program outlined above (See Exhibit H: Amendment to
Franchise Agreement (for non-traditional locations excluding those co-branded with another
affiliated brand); Exhibit I: Amendment to Franchise Agreement (for co-branded non-traditional
locations)).

3. The classroom portion of the Training Program will be held online, from KTEC,
which is located at our corporate offices in Scottsdale, Arizona, or at such other location(s) as
we designate in our sole discretion and the in-store portion of the Training Program will be held
at one of our affiliated restaurants in the metropolitan Phoenix, Arizona area, or at such other
location(s) as we may designate in our sole discretion. You will need to arrange for
transportation (such as flights and car rental), food, and lodging for you and your designated
attendee. The costs you incur will depend on factors such as the distance you must travel, the
type of accommodations you choose and the time of year you attend training The estimated
cost for travel and living expenses for two persons while training, not including salaries, if any,
ranges from $3,000 to $7,500 (See Exhibit E: Franchise Agreement—Sections 4.1-and-9.6).

4, You must complete the Training Program no more than three months and no less
than one day prior to the opening of your Cold Stone Creamery restaurant. The New Owner
Training will be conducted once a month. The In Store Training portions of the Training Program
is scheduled as needed and determined by the Franchisor. Kahala Franchising does not



magazine, digital, and newspaper advertising campaigns and other public relations activities,
employing advertising agencies to assist in such campaigns or other activities, and providing
promotional brochures and other marketing materials to franchise owners. We are entitled to
receive the following from the Fund: reimbursement of our expenses, overhead, and employee
salaries for services, materials, supplies, facilities, equipment or capital provided to the Fund,
and rent for office space provided to the Fund. Advertising funds not spent in the fiscal year in
which they accrue are rolled over to the next fiscal year. We have no fiduciary responsibility to
you on our management of the Fund, and no obligation to you to spend the Fund in your market
area and/or in your Cooperative area, if applicable.

3. We, or our designee, will direct all advertising programs to be undertaken
through the use of the Fund. We will have sole discretion over all creative concepts, materials
and media used in such programs and the placement and allocation of such programs.
Advertisements generally will be in print, digital, and broadcast media, initially with local
coverage. We are not required to use any specific amounts from the Fund in your market.
However, we in our sole discretion may use some amounts contributed by you to any approved
Regional Fund, if any, in the same geographic area in which your restaurant is located. We
may use an outside advertising agency to create and place advertising. The Fund will be used
to create new marketing material and promote the products and services offered by
Cold Stone Creamery restaurants.

Advertising Fund expenditures during our most recent fiscal year ending November 30,
2024-2025 fell into the following categories:

Production 16-0514.99%
Media Placement 51.3972%
Administrative 21.5657%
Other 11.0472%
TOTAL 100%

The “other” expenses included public relations, research, concept development and
communications. None of the Fund was used for the solicitation of franchises.

4. A telephone directory advertisement must be approved by us in advance (See
Exhibit E: Franchise Agreement—Section 10.2).

5. In addition to contributions to the Fund and the telephone directory
advertisements, if applicable, described above, we strongly recommend that you spend not less
than 2% of your monthly Gross Sales on local advertising (See Exhibit E: Franchise
Agreement—Sections 5.3 and 10.2).

6. All advertising by you in any medium must be conducted in a professional
manner, must conform to the standards and requirements in our Confidential Manual, and must
display our Proprietary Marks only in those forms approved by us. We may make available to
you, from time to time, approved advertising, promotional plans and materials for purchase (See
Exhibit E: Franchise Agreement—Sections 3.2 and 10.2).

7. You may not maintain a website, software application, an App (application),
social media account (including, but not limited to, an account, group or page on Facebook®,
Flickr®, Foursquare®, Google+®, Instagram®, LinkedIn®, Pinterest®, Snapchat®, Tumblr®,



then-current Confidential Manual, which may change from time to time. If high-speed/always-on
internet connection service is not available in your area, dial-up Internet access may be used
until high-speed/always-on internet connection service becomes available in your area. You
may be required, from time to time, to upgrade the POS System’s hardware and/or software, at
your sole cost and expense, in order to maintain the POS System in conformity with our then
current requirements. You must complete training for the POS System as we require. If you
are buying an existing restaurant with an older cash register system, it is a requirement for the
transfer that you purchase and install the then current POS System in the restaurant. (See
Exhibit E: Franchise Agreement — Section 4.6).

a. We require you to use a POS System that meets our specifications in
order to: (i) assist you in the operation of your Cold Stone Creamery restaurant; (ii) allow us to
monitor your gross sales; (iii) enable us to develop chain-wide statistics that may improve
purchasing; (iv) assist us in the development of new authorized products or the removal of
existing unsuccessful authorized products; (v) enable us to refine existing authorized products;
(vi) generally improve system-wide understanding of our marketing efforts; and (vii) obtain new
types of information. The POS System must be configured so that we have independent and
remote access to the information and data stored in it. This access allows us to
exchange/collect data and other information on such basis as we shall from time to time
communicate to you. There are no contractual limitations on our right to access the information
in your POS System. All approved cash registers are capable of recording accumulated sales
and cannot be turned back or reset, and must be able to retain data in the event of power loss.
You must purchase the approved electronic POS System from an approved vendor, as we have
required our approved supplier to make special modifications to their equipment and systems to
comply with our requirements (See Exhibit E: Franchise Agreement — Section 4.6). You must
also purchase approved software for your restaurant. The cost of purchasing the POS System,
including the software, ranges from $4,760 to $14,000. You must also purchase from us POS
Help Desk Phone Support Maintenance on both the software and hardware for your POS
System, the cost of which will not exceed $60 per month. It is recommended that you also
purchase hardware support for all modules for the first year you operate your
Cold Stone Creamery restaurant. The cost is approximately $150 to $1,300 per year depending
on the equipment installed. This cost is subject to change by the supplier. If you are required to
purchase digital menu boards, you may also be required to purchase hardware to manage the
digital menu board, the cost is approximately $5,500.

b. The approved POS System has in its specifications integrated “card
swipe” systems that process debit card, credit card, or other non-cash payment systems
including our stored value gift cards, loyalty cards, frequency cards, gift certificates, vouchers,
and any other similar electronic card and/or payment programs (collectively, the “Gift/Loyalty
Card”) sponsored by us or our affiliates. You must obtain credit card and gift card processing
services from our approved vendors. The charges associated with credit card and gift card
transactions are compiled per transaction and therefore will vary from restaurant to restaurant.
We estimate that the costs associated with credit card transactions will be between 1% and 4%
of your gross sales. Gift card transactions will cost you 11% of the gift card redemption, and
may increase at any time with a 30 day notice. The Payment Card Industry (“PCI”) requires all
companies that process, store, or transmit credit card information to protect the cardholders’
information by complying with the PCI Data Security Standard (“PClI DSS”). Therefore, as a
franchisee who accepts credit cards, you are required to be PCI compliant by following and
adhering to PCI DSS, completing an annual questionnaire and quarterly network PCI scans and
installing a network firewall appliance for logging, tracking, reporting, and security assessment.
We may require a particular firewall (hardware and/or software). The PCI compliance is



mandated by the Payment Card Industry. The cost for the quarterly network security scans,
network firewall appliance and annual questionnaire ranges from $150 to $1,300 per year. The
cost is subject to change by supplier. You are also required to validate with Kahala that your
store is PCl compliant to show validation you must send Kahala your Passing Certificate
showing your store is PCI compliant and also verify that you have a PCl compliant firewall
appliance installed at your location if you process credit cards via high speed internet
connectivity.

C. You must purchase a computer and connect to the Internet so that you
can report your gross sales online, so that you can receive online cake orders, so that we can
communicate by email, so that you can use Internet and Extranet services, and so that you can
receive other electronic information we send. You also must, at your cost, maintain
membership in a designated third party network, and maintain an active email account. We
may revise our computer specifications. If we do so, we may require you to upgrade or update
your computer. There is no contractual limitation on the frequency and cost of this obligation.
There may be comparable equivalents on the market for the computer we require, but we have
not yet tested or approved any comparable computer; however, we may do so in the future. You
are responsible for backing up and otherwise protecting your data on your computer. You are
also responsible for recording and restoring all software license keys. We may require you to
upgrade the hardware and software as reasonably necessary to provide reports and information
required by us. All franchisees are required to participate in online ordering and delivery
programs, which may, in Franchisor's sole discretion, require you to pay for certain goods
and/or services from Franchisor, Franchisor’s affiliate, and/or unaffiliated third-party providers.
For example, as of the Disclosure Document’s Issuance Date, franchisees are required to enter
into_ an_agreement with, and pay corresponding fees to, Olo as established by Olo for such
goods and/or services. Applicable fees may include, as of the Disclosure Document’s Issuance
Date, a monthly fee of $60, a dispatch fee of $0.50 per order plus a portion of the delivery fee, a
Technology Transaction Fee ranging from $0.025 to $0.035 per transaction, an Order with
Google fee equal to 5% of the order subtotal, an Olo Pay fee ranging from 2.65% to 2.80%, a
one-time store activation fee of $250 for all new locations, and chargeback fees of $5 per
dispute; additional fees may apply if applicable, including a Catering Monthly Fee, Catering
Order Transaction Fee, Billing Service Admin Fee, Post-Launch Transaction Fee, and a
Location Transfer Fee. This provider and/or its fees may change, in Franchisor’s sole discretion,
upon advance notice to you. Additionally, third-party delivery programs may charge varying
fees, including commissions of 15% to 24%, order processing fees (for example, $0.99 promo
fees, 2.99% processing fees, or 3.05% plus $0.30 per order), and pickup fees of 6% to 10%.

Program terms and fees vary by provider and mav chanqe or mcrease under the provrders
then- current terms A ;

2. We require that you permit us to poll your sales information on a daily basis, and
that you execute a Pre-Authorized Electronic Funds Transfer Form by and payable to Kahala
Franchising (which is attached to this Disclosure Document as Exhibit P), permitting us to
weekly debit your account for payment of weekly royalty and advertising fees and debit your
account as necessary for product purchases from us or our affiliates. (See Exhibit E: Franchise
Agreement — Sections 5.2 and 5.3). We may require you to enter weekly inventory information,



and mobile units, La Diperie stores, Tasti D Lite products are primarily franchised, but may also
be operated by one of our affiliates. NrGize Lifestyle Cafe franchises have been offered by us
from 2006 until March 2010 under the name of Kahala Franchise Corp. and since August 2010
under the name of Kahala Franchising; The Kahala Coffee Traders franchises have been
offered by us from November 2011 under Kahala Franchising; Surf City Squeeze franchises
have been offered by us from 1994 until 2004 under the name of Malibu Smoothie Franchise
Corp. and Surf City Squeeze Franchise Corp., from 2004 until March 2010 under the name of
Kahala Franchise Corp., and since August 2010 under the name of Kahala Franchising;
Frullati Cafe & Bakery franchises have been offered by us from 1999 until 2004 under the name
of Frullati Franchise Systems, Inc., from 2004 until March 2010 under the name of Kahala
Franchise Corp., and since August 2010 under the name of Kahala Franchising, Maui Wowi
franchises have been offered by us since November 2015, Tasti D-Lite franchises have been by
our affiliate from February 2008 until April 2015 under the name of Tasti D-Lite LLC and by us
since June 2016 (but only as a co-brand in a Planet Smoothie), Planet Smoothie franchises
have been offered us from June 2015 until April 2016 under the name of Tasti D-Lite LLC, and
since May 2016 under the name of Kahala Franchising, and Pinkberry franchises have been
offered by our affiliate from July 2008 until April 2015 under the name Pinkberry Ventures, Inc.
and by us since June 2016. sweetFrog franchises have been offered by our affiliate since
September 2018. La Diperie franchises have been offered by our affiliate since April 2019. A
Maui Wowi mobile and/or fixed operating unit, an NrGize Lifestyle Cafe, Kahala Coffee Traders
restaurant, Planet Smoothie restaurant, Surf City Squeeze, sweetFrog restaurant and/or mobile
unit, La Diperie restaurant, Frullati Cafe & Bakery, Tasti D-Lite restaurant and/or a Pinkberry
restaurant may be located within the vicinity of your Cold Stone Creamery restaurant.
Franchisees of the NrGize Lifestyle Cafe brand, Kahala Coffee Traders brand,
Surf City Squeeze brand, Frullati Cafe & Bakery brand, Maui Wowi brand, Tasti D-Lite brand,
Pinkberry and La Diperie brand are not currently given an exclusive territory. Traditional Planet
Smoothie franchises do have an exclusive territory pertaining to other traditional Planet
Smoothie franchises. Kahala Franchising will provide support to all of its concepts regardless of
the vicinity of a concept to another concept that sells similar products. The principal business
address of these similar concepts is the same as Kahala Franchising’s address. Kahala
Franchising and MTY USA do not maintain separate offices or separate training facilities for the
similar competing business.

We may merge with, acquire and/or be acquired by any other business, including,
without limitation, a business that competes with your Cold Stone Creamery restaurant, or
acquire and convert any retail stores, including, without limitation, retail stores operated by
competitors, or otherwise operated independently or as part of, or in association with, any other
system or chain, whether franchised or corporately owned.

On July 26, 2016, Franchisor’'s parent company, Kahala Brands, merged with a wholly-
owned subsidiary of MTY. MTY’s address is 8150 Transcanada Highway, Suite 200, Saint
Laurent, Québec H4S 1MF. As described in Item 1, subsequent to the merger, in addition to the
concepts franchised by Kahala Franchising or its current or former affiliates, MTY Canada
franchises over sixty-fifty-five (6055) different restaurant concepts and sub-franchises two (2)
other different restaurant concepts.

Certain of the restaurant concepts franchised by MTY offer goods or services that are
the same or similar to those that you will offer under the Cold Stone Creamery brand. MTY
offers the same or similar goods or services under the La Crémiére trademark and sub-
franchises under the TCBY trademarks. At this time, the La Crémiére concept and sub-
franchised TCBY concepts are not franchised or sub-franchised by MTY in the United States



REGISTRATION
TRADEMARK NUMBER REGISTRATION DATE

COLD STONE Q) 3,714,496 November 24, 2009
ULTIMATE ICE CREAM EXPERIENCE 4,535,838 May 27, 2014
COLD STONE EXPRESS 4,719,555 April 14, 2015
MY COLD STONE CLUB 4,719,563 April 14, 2015
4,749,830 June 2, 2015

LIKE IT 4,815,807 September 22, 2015

LOVE IT 4,815,808 September 22, 2015

GOTTA HAVE IT 4,815,809 September 22, 2015

All affidavits of use required to be filed to maintain these registrations have been filed.

The following applications haves been filed with the United States Patent and Trademark
Office on the Principal Register:

TRADEMARK APPLICATION NUMBER FILING DATE
COLD STONE CREAMERY 97321912 March 21, 2022
COLD STONE 98529666 May 1, 2024

No one other than us or our affiliates has an ownership interest in the above-referenced
trademarks. Kahala Franchising is the sole owner of the above-referenced trademarks and has
all right, title, and interest in and to the trademarks and goodwill.

No agreements limit our right to use or license the use of our trademarks. You must
follow our rules when you use our trademarks. Use of the service marks or trademarks must be
accompanied by the registration (®), service mark (M), trademark (™) in close proximity to the
trademark. You cannot use our trademarks as part of your corporate, partnership, limited
liability company or other entity name, or register it as a trade name. You may not use our
trademarks in connection with the sale of an unauthorized product or service or in a manner not
authorized in writing by us. You may not directly or indirectly contest or aid in contesting the
validity of the trademarks or the ownership of the trademarks by us, nor may you directly or
indirectly apply to register or otherwise seek to use or control our trademarks or any confusingly
similar variation or form in the United States or any other country, nor may you assist any others



Provision

Section in
Franchise
Agreement

Summary

a.

Length of the Term of the
Franchise

Section 1.3

If you are purchasing a new or existing non-
operating Cold Stone Creamery Restaurant, the term
is (i) 10 years from the date the restaurant opens to
the public if you own the property, or enter into a
lease directly with the landlord or other third party, or
(i) the term of the sublease if you enter into a
sublease with a Kahala Franchising affiliate,
excluding any extensions and renewal options. If
you are purchasing an existing and operating

Cold Stone Creamery restaurant, the term is (i) 10
years from the effective date of the franchise
agreement if you own the property, or enter into a
lease directly with the landlord or other third party, or
(i) the term of the sublease if you enter into a
sublease with a Kahala Franchising affiliate,
excluding any extensions or renewal options. If you
are purchasing a Cold Stone Creamery Restaurant
that will be co-branded into another Kahala-brand
Restaurant, the term of your franchise agreement for
this brand will equal the remaining term of the
existing franchise agreement for the store which this
brand will be co-branded into, so both franchise
agreements will expire concurrently. If you are
entering into a renewal agreement for your

Cold Stone Creamery Restaurant, the term is five
years from the effective date of your renewal
Franchise Agreement.

b-1.

Renewal or extension
of the Term

Sosten
Article 13
(New &
Transfer)

If you are not in default and satisfy certain
conditions, you may renew for a single renewal term
of five years, with no further right to renew at the end
of the renewal term.

c-1.

Requirements for you
to renew or extend

Sosten
Article 13
(New &
Transfer)

“‘Renewal” means to sign a renewal Franchise
Agreement (which will be in the form of the
Franchise Agreement then customarily used by us in
renewing franchises) and all other agreements then
customarily used by us in the granting of franchises.
The renewal Franchise Agreement may have
materially different terms and conditions than the
original Franchise Agreement, including higher
royalty and advertising fees. If offered, you must:
give at least 420-210 days’ notice prior to the
expiration date of the term; not be in default; be in
compliance with the terms of the Franchise
Agreement and Confidential Manual; not have
received more than 3 notices of default or breach of
the Franchise Agreement during its term, nor more
than 2 such notices during the 5 years immediately
before the proposed renewal date; have a premises;




Provision

Section in
Franchise
Agreement

Summary

sign a new Franchise Agreement which may have
materially different terms and conditions than the
original Franchise Agreement; pay a renewal
franchise fee; remodel or refurbish if necessary; and
be current on all financial obligations to us. You
must also sign the General Release in form attached
to the Disclosure Document as Exhibit Q.

b-2. Successor Term

Section
Article 13
(Renewal)

If at the end of your renewal term, you are not in
default and satisfy certain conditions, you may apply
for a successor term.

c-2 Requirements for you to
obtain a successor term

Section
Article 13
(Renewal)

Applying for and entering into a “successor” term
means to sign a new Franchise Agreement (which
will be in the form of the Franchise Agreement then
customarily used by us in entering into new
franchises) and all other agreements then
customarily used by us in the granting of franchises.
The successor term Franchise Agreement may have
materially different terms and conditions than the
original Franchise Agreement, including higher
royalty and advertising fees. In the event you desire
to apply to us to extend your rights to operate the
Franchised Business for a successor term, you must:
give at least 120-210 days’ notice prior to the
expiration date of the renewal term; not be in default;
be in compliance with the terms of the Franchise
Agreement and Confidential Manual; not have
received more than 3 notices of default or breach of
the Franchise Agreement during its term, nor more
than 2 such notices during the 5 years immediately
before the proposed successor term effective date;
have a premises; sign a Franchise Agreement which
may have materially different terms and conditions
than the original Franchise Agreement; pay an initial
franchise fee; remodel or refurbish if necessary; and
be current on all financial obligations to us. You
must also sign the General Release in form attached
to the Disclosure Document as Exhibit Q We
reserve the right to reject your application for a
successor term, at our sole discretion, for any
reason, without limitation, failure to meet our then-
current standards or requirements for new
franchisees. If we decide to reject your application
for a successor term to operate the Franchise
Business, we will give you a notice to that effect
within sixty (60) days after you deliver to us your
notice of intent to apply for a successor term.

d. Termination by you

Not
Applicable




Provision

Section in
Franchise
Agreement

Summary

u. Dispute resolution by
arbitration or mediation

Section 16.3

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 experiences. 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 damage to Kahala Franchising’s goodwill,
proprietary information, trademarks or for fraudulent
conduct by the 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.

v. Choice of forum

Section 16.4
3

Arbitration takes place in the county and state where
the Franchised Business is located. For certain
exclude disputes (e.g. IP, money owed, injunctive
relief, urgent matters), the Franchisor may bring an
action in any court having jurisdiction, and the
Franchisee waives all objections to venue and jury
trial.

w. Choice of law

Section 16.4
3

Except to the extent governed by the United States
trademark laws or the franchise laws of any state,
the laws of the State where the Franchised Business
is located govern all rights and obligations of the
parties under this Agreement without regard to
conflict of law, and any arbitration shall take place
before a sole arbitrator in the County of the State
where the Franchised Business is located.

Sublease

This table lists certain important provisions of the Sublease. You should read these provisions
in the agreements attached to this disclosure document.

Provision Section in Summary
Sublease
a. Term of the Sublease 2.1 Ends one day before expiration of Master Lease,

including any renewals of Master Lease.




Section in

Provision Sublease Summary
r.  Non-competition Not Applicable | None
covenants after the
franchise is
terminated or expires
s. Modification of the Not Applicable | None
agreement
t.  Integration/merger 24 The Sublease, including any exhibits, contains the
clause entire agreement of the parties.
u. Dispute resolution by Not Applicable | None
arbitration or
mediation
v. Choice of forum Not Applicable | None
w. Choice of law 20 The laws of the state where the Premises are

located applies.Arizona-law-applies

ITEM 18: PUBLIC FIGURES

We currently do not use any public figure to promote our Cold Stone Creamery franchise
System.

ITEM 19: FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a
reasonable basis for the information, and if the information is included in the disclosure
document. Financial performance information that differs from that included in Item 19 may be
given only if: (1) a franchisor provides the actual records of an existing outlet you are
considering buying; or (2) a franchisor supplements the information provided in this Item 19, for
example, by providing information about possible performance at a particular location or under
particular circumstances.

The average gross sales amounts contained in the table below pertain to the historic
performance of all Cold Stone Creamery franchised stores located in the United States that
were existing outlets that did not open for the first time during the past fiscal year. The time
period measured was December 1, 20232024, through November 30, 20242025.




Average Median Number of | Number | Percentag | Number | Percentag
Gross Gross Stores of stores e of of stores | e of stores
Sales Sales Measured | that met stores that met that met
or that met or or
exceeded or exceede | exceeded
the exceeded d the the
Average the Median Median
Gross Average Gross Gross
Sales Gross Sales Sales
Sales
All
franchised $621.0526 939978 400418 43% 470489 50%
outlets 04,392 $587.2427
3,674
Top 20% $992.2376 | $934.6908 188196 8871 36% 9498 50%
of 4,900 99,296
franchised
outlets
Bottom $342.0893 | $354.0394 188196 406110 56% 9498 50%
20% of 2,501 4,652
franchised
outlets
Notes:
1. As of November 30, 20242025, there were 992-1052 franchised stores open in the

United States. Of these 992-1052 outlets, 939-978 of these outlets were franchised, existing
locations that did not open for the first time during the past fiscal year, were located in the
United States excluding locations in Guam and were not temporarily closed as of fiscal year
end.

2. The information is based upon gross sales, which means the total revenue derived from
the sales of goods and services less sales tax, discounts, allowances and returns, of franchised,
stores

3. Some outlets have sold this amount. Your individual results may differ. There is
no assurance that you’ll sell as much.

4. The above table and information were prepared from (i) weekly sales reports provided to
us by franchisees. We have not audited the information provided by the franchisees.

5. We will provide to you the spreadsheets as written substantiation for the representations
made in this Item 19 upon reasonable request.

Other than the preceding financial performance representation, we do not make any
financial performance representations. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are
purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the franchisor's management by contacting John Wuycheck,



Kahala Franchising, L.L.C., 9311 E. Via De Ventura, Scottsdale, Arizona 85258, (480) 362-
4800, the Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20: OUTLETS AND FRANCHISEE INFORMATION
Table No. 1
Systemwide Outlet Summary

For years 20232 to 20254
(United States)

Column 1 Column2 | Column3 | Column4 | Column5
OUTLETS | OUTLETS
AT THE AT THE
OllsE | YEAR | START | ENDOF | o1
OF THE THE
YEAR YEAR
Franchised
20232022 908889 952908 4419
20242023 952908 992952 4044
20252024 992952 1052992 6040
Company -
Owned
20232022 45 14 -3-4
20242023 14 21 1-3
20252024 21 22 04
Total
Outlets
20232022 912894 953942 4148
20242023 953912 994953 4144
20252024 994953 1054994 6044
Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 20232 to 20254
Column 1 Column 2 Column 3
STATE YEAR e OF
AK
20232022 30
20242023 03




20252024 0
AR ] ]
20232022 0
20242023 10
20252024 04
AZ ] ]
20232022 14
20242023 64
20252024 36
CA ] ]
20232022 1544
20242023 1445
20252024 914
coO ] ]
20232022 42
20242023 24
20252024 52
CT _ _
_ 2023 0
_ 2024 0
_ 2025 1
DC
20232022 0
20242023 10
20252024 04
FL ] ]
20232022 25
20242023 62
20252024 86
GA ] ]
20232022 1
20242023 04
20252024 10
HI ] ]
20232022 04
20242023 0
20252024 10
ID
20232022 02
20242023 0




20252024 40

1A _ _
2023 0

2024 0

2025 3

IL ] ]
20232022 1

20242023 1
20252024 04

IN ] ]
20232022 34
20242023 13

20252024 1

KS ] ]
20232022 10
20242023 04
20252024 10

KY ] ]
20232022 02

20242023 0
20252024 10

LA ] ]
20232022 0

20242023 0

20252024 0

MA ] ]
20232022 04
20242023 10
20252024 04

MD ] ]
20232022 3

20242023 3

20252024 23

Ml ] ]
20232022 10

20242023 04

20252024 0

MN

20232022 44

20242023 34




20252024 83
MO ] ]
20232022 20
20242023 12
20252024 04
MT ] ]
20232022 02
20242023
20252024
NE _ _
_ 2023 0
_ 2024 0
_ 2025 1
NC
20232022 53
20242023 15
20252024 34
NJ ] ]
20232022 34
20242023 23
20252024 12
NM ] ]
20232022 o0
20242023 0
20252024 0
NV ] ]
20232022 0
20242023 20
20252024 02
NY ] ]
20232022 3
20242023 13
20252024 24
OH
20232022 4
20242023 4
20252024 14
OK
20232022 10
20242023 04




20252024 0
OR
20232022 0
20242023 10
20252024 04
PA ] ]
20232022 12
20242023 04
20252024 10
sc ] ]
20232022 0
20242023 10
20252024 34
sD ) )
2023 0
2024 0
2025 1
TN ] ]
20232022 10
20242023 04
20252024 20
TX ] ]
20232022 16
20242023 24
20252024 42
uT ) _
20232022 24
20242023 2
20252024 32
VA ] ]
20232022 62
20242023 16
20252024 54
WA ) _
20232022 73
20242023 27
20252024 12
WV
20232022 04
20242023 0




20252024 0
Wi
20232022 32
20242023 23
20252024 2
wyY . .
20232022 1
20242023 1
20252024 1
Total 20232022 7983
20242023 6279
20252024 7962
Table No. 3
Status of Franchised Outlets
For years 20232 to 20254
Col. 1 Col.2 Col.3 Col.4 Col. 5 Col. 6 Col. 7 Col. 8 Col. 9
CEASE
OUTLE OUTLE REACQ D OUTLE
TS AT TS TERMIN NON- UIRED | OPERA | TS AT
STATE YEAR START OPENE | ATIONS RENEW BY TIONS - | END OF
OF D ALS FRANC | OTHER THE
YEAR HISOR | REASO | YEAR
NS
AL
%292 3 0 0 0 0 0 3
%292 3 10 0 0 0 0 43
2022292 43 04 0 0 0 0 4
AK ) ) ) ) ) ) )
%292 65 04 0 0 0 0 6
%292 6 0 0 0 0 0 6
%’2@2 6 0 0 0 0 0 6




AZ

20202921 4130 | 12 0 0 4244
%292 4241 34 0 0 4542
%2@2 4542 03 0 0 45
AR
22202y 0 0 0 4
S 20 0 0 64
%292 64 12 0 0 76
CA ] ] ] ] ]
%292 191485 | 107 10 24 | 198194
2022202 | 198101 | 810 0t 12 | 205198
%292 205498 | 78 0 1 211205
co ] ] ] ] ] ]
%292 3534 1 0 0 3635
2020202 | 3635 04 0 20 5436
202522 | 336 10 0 02 3534
cT ] ] ] ] ] ]
S R 0 0 0 7
2R g 0 0 0 7
202202y 10 0 0 87
DE ] ] ] ] ] ]
2202 0 0 0 2
S 0 0 0 2
20252021, 10 0 0 32




DC

2023202

> 2 10 0 0 32
2020202\ 3 0t 0 0 3
S 0 0 0 3

FL ] ] ] ] ] ]
2023202\ goze | 112 04 0 9180
%292 9180 5144 10 50 9094
2025202 | 9001 85 04 05 9890

GA ] ] ] ] ]
%2@2 2122 50 04 0 2624
20222021 2621 35 0 0 2926
%292 2926 23 10 0 3029

GU ] ] ] ] ] ]
S 0 0 0 2
2025202 2 0 0 0 2
22202 0 0 0 2

HI ] ] ] ] ] ]
2R 0 0 0 1
Sl 0 0 0 L
S 0 0 0 1

D ] ] ] ] ] ]
222021 g 0 0 0 9
S I 0 0 0 9
2025202 | 9 0 0 0 9




I
%292 27 0 10 0 2627
2022202 | 2607 20 0t 0 2826
@f@g 2826 12 0 0 2928

IN ] ] ] ] ] ]
S R T: 0 0 0 16
20252021 e 0 0 0 16
2022021 16 10 0 0 1746

A ] ] ] ] ] ]
20222021 1o 0 0 0 10
22021 1o 0 0 0 10
20222021 4o 0 0 0 10

KS ] ] ] ] ]
20232921 109 1 0 10 10
20252921 0 04 0 04 10
20222021 1o 0 0 0 10

KY ] ] ] ] ]

%2@2 940 10 0 04 109
2020202\ 109 04 0 0 10
%29’2 10 10 0 0 1140

LA
il - 0 0 0 3
2024202 | 3 0 0 0 3




2025202

> 3 20 0 53
MD ] ] ] ] ]
%292 2930 10 01 3029
%29’2 3029 01 0 30
%292 30 20 0 3230
MA ] ] ] ] ]
%292 1140 0 0 11
%292 11 0 0 11
%292 11 20 0 1344
MI ] ] ) ] ]
%29’2 20 0 0 20
%292 20 10 0 2120
%29’2 2120 1 0 2021
MN ] ] ] ] ]
%292 20 0 0 2220
%292 2220 10 0 2322
%292 2322 1 0 2423
MO ] ] ] ] ]
%292 1443 04 0 14
—202;‘,29’2 14 0 0 14
%292 14 20 0 1644
MT ] ] ] ] ]
2022292 - . 0 .
2024202 | 5 0 0 5




%29’2 5 0 0 10 45

NC
%292 33 20 0 0 3533
%292 3533 12 0 0 3635
%292 3635 01 0 0 36

ND ] ] ] ] ] ]
%292 5 0 0 0 5
%292 5 0 0 0 5
2025202 | g 0 0 0 5

4

NE
%29’2 78 10 0 04 97
%292 97 04 0 0 9
2025202 | g . o o o

4

NH ] ] ) ] ] ]
%292 10 0 0 0 1
%292 1 0 0 0 1
2022292 1 10 0 0 21

NJ ] ] ] ] ] ]
%292 2324 10 1 0 23
%29’2 23 24 04 0 2523
%292 2523 2 0 0 2725

NM ] ] ] ] ] ]
2023202 | g 0 0 0 8




2024202

2 8 0 0 0 8
222021 g 0 0 0 8
NV ] ] ] ] ] ]
S T 0 10 0 1044
2020292\ 1011 | 10 04 0 1140
20252921 1110 1 0 0 1244
NY ] ] ] ] ]
2023202 | 2826 32 0 0 3128
%2@2 3128 53 0 0 3634
2025202 | 3631 5 0 0 4136
OH ] ] ] ] ] ]
%2@2 29 04 0 04 22
2R 2 0 0 10 2122
%2@2 2122 30 0 04 2421
OK
S R 0 0 0 2
202202 2 0 0 0 2
S 0 0 0 2
OR ] ] ] ] ] ]
2222021 1o 0 0 0 10
20252921 0 10 0 0 1140
20252921 1110 04 0 0 11
PA ] ] ] ] ] ]
2023202 | 1748 0 10 04 1647




20222921 1617 10 04 0 1716
20252021 1716 1 0 0 1847
PR ] ] ] ] ] ]
20252921 1615 0t 0 0 16
20252921 16 10 0 0 1716
20252921 1716 0t 0 0 17
RI ] ] ] ] ] ]
20252021 0 0 0 2
S - 0 0 0 2
202202 0 0 0 2
sC ] ] ] ] ] ]
20222021 10 0 0 0 10
%29’2 10 10 0 0 1140
20252021 1110 1 0 0 1244
) ] ] ] ] ] ]
S 0 0 0 2
2025202 2 0 0 10 12
20252021 12 0 0 04 24
™ ] ] ] ] ] ]
2020202 54 04 0 0 5
2222 s 0 0 0 5
%29’2 5 20 0 0 75

X




2023202

> 3025 65 0 0 3630
%292 3630 % 0 0 4536
2025202 | 4536 | 69 0 0 5145

uT ] ] ] ] ] ]
20232921 903 0 04 0 22
222 2 0 0 10 2122
20252021 9120 0 0 04 21

VA ] ] ] ] ]
%2@2 3735 42 0 0 4134
2022202 | 4137 4 0 0 4541
%2@2 4541 64 10 0 5045

WA ] ] ] ] ] ]
2222021 20 0 0 0 20
20252021 20 0 0 0 20
2222021 20 0 0 0 20

wi ] ] ] ] ] ]
22202 g 0 0 0 14
2R g 0 0 0 14
20252021 4y 10 0 0 1544

WV ] ] ] ] ] ]
S R 0 0 0 3
Sl I 0 0 0 3
2025202 | 3 0 0 0 3




WY ] ] ] ] ] ] ] ]
%292 2 0 0 0 0 0 2
%292 2 0 0 0 0 0 2
%292 2 0 0 0 0 0 2

Total -

US
%292 908889 | 4927 00 55 01 34 | 952908
%292 952008 | 5249 00 35 10 83 | 992052
%292 992952 | 6352 00 23 01 18 %99
Table No. 4
Status of Company Owned Outlets
For years 20232 to 20254
OUTLET
S OUTLET | OUTLET
ogTA'TET OUTLET | REACQU | OUTLET | SSOLD | SAT
STATE | YEAR | SA7 S IRED S TO END OF
or vEar | OPENED | FROM | CLOSED | FRANCH | THE
FRANCH ISEE YEAR
ISEE
AZ

0232022 1 0 0 0 0 1
20242023 1 0 0 0 0 1
20252024 1 0 0 0 0 1

MA ] ] ] ] ] ] ]
20232022 | 01 0 0 0 01 0
20242023 0 0 0 0 0 0
20252024 0 0 0 0 0 0

MN ] ] ] ] ] ] ]
0232022 2 0 20 0 0 02
20242023 | 02 0 02 0 0 0
20252024 0 0 0 0 0 0

MT . . . . . . }
2023 0 0 0 0 0 0




2024 0 0 0 0 0 0

2025 0 0 1 0 0 1

NE _ _ B B B )
20232022 10 0 0 0 04
20242023 04 0 04 0 0 0
20252024 0 0 0 0 0 0

NH _ _ _ _ _ _ )
20232022 04 0 0 0 04 0
20242023 0 0 0 0 0 0
20252024 0 0 0 0 0 0

SD _ _ B B B B )
20232022 0 0 0 0 0
20242023 0 0 10 0 0 10
20252024 10 0 04 0 10 04

Totals ~ ~ ~ ~ ~ ~ B
20232022 45 0 34 0 02 14
20242023 14 0 13 0 0 24
20252024 24 0 1 0 10 2
Table No. 5

Projected Openings as of November 30, 20254

Column Column 2 Column-3 Column 4
1
State Franchise Projected New Projected New
Agreements Franchised Company-Owned
Signed but Outlets in the | Outlets in the Next
Outlet Not Next Fiscal Fiscal Year
Opened Year
AL 14 00 0
AR 3 1 0
AZ 106 20 0
CA 23 1042 0
6]0) 04 04 0
CT 42 04 0
DC 12 04 0
DE 2 24 0
FL 2128 59 0
GA 1643 63 0




ID 1 0 0
IL 117 20 0
IN 12 04 0
KY 42 24 0
LA 12 02 0
MA 02 02 0
MD 2145 32 0
MO 12 04 0
MI 2 04 0
MS 2 0 0
MT 04 04 0
NC 119 20 0
NE 2 1 0
NH 04 04 0
NJ 1044 13 0
NM 32 10 0
NV 2 2 0
NY 4133 129 0
OH 45 34 0
OK 2 0 0
PA 73 12 0
PR 1 1 0
SC 42 24 0
TN 34 24 0
TX 4044 8 0
VA 1245 24 0
Wi 23 02 0
WA 2 10 0
WY 2 04 0
Total 273252 7279 0

A list of the names of all franchisees and the address and telephone number of each of
their outlets is attached to this Disclosure Document as Exhibit U.

We had 44-3 franchise owners who had an outlet terminated, canceled, not renewed, or
otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreements
during the year ending November 30, 20242025 totaling outlets that were terminated,

reacquired or closed.




Company Name Owner Names City State | Owner Phones
YMS  Enterprise  IncSweet | Yooseok Kimdey | San CAUT | 619-672-2286801-368.5348
Indulgence, INC Bracken;StephenBracken Diegokin
don

Quality Creamery | Terrance Knight¥emeserach | Richmon | VACO 912-572-
LLCReheoboth LLC Ketema dDenver 580513036532300
N/ASripada-ine Derek MazeShyamsundar | Kennesa | GACA | 678-707-1106510-403-

Venkatesan;Srivani-Thotta wGilroy 5517,840-403-5517
Reheboth, LLC Yemeserach-Ketema Denver co 13036532300

Chavis 4601

Chavis 4604

Chavis 4604

Chavis 4604

Chavis 4601

We had 7 franchisees who have not communicated with

us for the 10 week period before the

date of this Disclosure Document.

Owner Names Address City State Phone

Cody Dolan, | 2700 SE Ross | Port Saint Lucie | FL (561) 676-1550,

Edward  Dolan, | Court (561) 723-9968,

Erika Diaz, Juliet (561) 723-2849

Dolan

Narla Susrutha 10927  Seawall | Austin X (312) 480-1682
Drive

Amanda_Carlon, | 5437 Sunbird | Loves Park IL (815) 914-4317,

Sean Carlon Drive (815) 394-9886

Thomas Brokaw | 521  Beaumont | Silver Spring MD (202) 701-9257
Road

Antwaun Woods, | 2840 Killdeer | Prosper X (323) 377-3042,

Shelby Woods Trail (925) 470-0758

Sumit Sapkota 35 Teal Lake | Savannah GA (912) 477-7596
Drive

Kongchan Kit 1712 Birch Court | Janesville WI (608) 898-3673




We also had 62-79 franchise owners who had an outlet transfer during the year ending
November 30, 2024-2025 including for outlets not yet open. The name, city and state and
current business telephone number, or if unknown, the last known home telephone number, of
these franchisees is as follows:

Franchisees who had an outlet transfer during the year ending

November 30, 20242025

Prior Company Name | Prior Franchisee | City State | Prior Franchisee Phone
Names
Price, Lane & Jana | Jana Jenson-Price,Lane | ,Woods LJUTAZ 801-809-8729520-245-
JensonWild—Spirit—lee | A. PriceBawn | CrosssVail CEAE L0 O EOEE
DCS Creamery, LCWillis | Donald (Seth) | LehiPhoenix;Seott | UTAZ 801-572-6338(480)———————423-
Copap el LD PaxmanAndreas sdale B e
Willis
Noho Group LLCldyllie | Joshua Kong,Lindsey | Kihei,WailukuSan | HICA (808) 344-4118,(808) 463-
Eateries; LLC KalaiwaaAmy Diego 0197619-303-5848,619-933-
i 5848
ROK Springs, | Lynn Kozeliski,Steve | Colorado CONV | ,719-282-
Inc.SARGON-A-lnc KozeliskiNadia Springskas-Vegas 9153702.604:1424,702-604-
e e e
Zileli LLCWild—Spirit—lee | Feridu ZileliogluBawn | NapervilleVail ILAZ (914) 918 6774520-245-
LLC
DBGK LLCGCoburn; | Gulce Kabakci,Zerrin | Fremont,IrvineCla | CACA | 657-456-1376,714-486-
Steven BaranSteve-C-Coburn yton 7941925-849-6779
RS Foods LLCAAG | Chahat Sethi,Dharminder | Duluth,Sugarhil,lS | GAGA | 4044225435,6095161357851-
Enterprises; LLC Sethi,Rajni _ SethiAhsan | uwaneeCherry 845-9467.909-645-8199.951-
Ultimate Scoop, | Conrad Lee,Kent | Boise,Jerome, Twi | IDCA 208-324-2676,848-292-0445
LLCAF-F——— Holding | Lee,Nancy LeeAsad | n FallsSimi
Hague;Muhammad Ranch
Wadood
Triple "J" Management, | Jeffrey SchifanoAmy | DenverSan-Biego | COCA | 303-840-7472619-303-
LLCldyllic Eateries, LLC Conboy:-Michael-Conboy 5848,619-933-5848
Sidiqi, Khoja  &amp; | Khoja Sidiqi,Patricia | Modesto,Sacrame | CAIN 209-541-8716,209-872-
Botelho, PatriciaM&amp;d | BotelhoBDan—Huang;¥an | ntoCarmel 8255317-804-1868
Willis & Willis | Donna Willis,Fred | Scottsdaledupiter | AZFL (480)  423-0229,(480)  473-
Investments, Inc.lC | WillisAntheny 0229564-744-9930
Triple "J" Management, | Jeffrey SchifanoHeng | DenverArden-Hills | COMN | 303-840-7472654.276-0477,65%-
Eerg=ts
CS Core L.L.C.Oh-Meokpo | Angela  Kyung  Sook | ChandlerBellevue | AZWA | 623-703-0672425-643-9332
LLC Kang,Chung Keun

KangSteve Oh




Cordes Creamery, | Kenneth CordesMukti | GuernseyNerth 1ANJ 641.891.1967(215)————266-
LLC
Spiegel Investment PL | Frederick Spiegel,Queila | Hollywood,Lightho | FLCO .954-943-8482303-548-
CompanyCeral——Bells | Spiegel,Ruth use PointParker 0108,720-937-1354
Hospitality Spiegel.Stephen
SpiegelAriel
Noreen,JoshuaNoreen
Colonial Creamery, Inc.P | Cindy Reesman,Edward | Sioux SDFX 605-275-0345,605-332-
&K-Investments LLC ReesmankKristen FallsMentgomery; 2170936-230-3574,936-499-
PJs Creamery, | Jim Kolbo,Patty | Inver Grove | MNCO | 651-452-2561303-518-
IncColerado—Cold—Treats | KolboAriel HeightsParker 0108,720-937-1354
e clemendechustlees
YCTJ Creamery | Charles Cho,Yu Kyung | WenatcheeSan WACA | 509-769-8775415-816-9574
CorpPun,—Melvin—and | ChoDeris-Pun;Melvin-Pun | Francisco
Deoris Pun
DBGK LLCD&amp:SMK | Gulce Kabakci,Zerrin | Fremont,IrvineOstr | CAOH | 657-456-1376,714-486-
LLC BaranDime ander 7941614-402-1490.614-604-
Milenk Ki-Slavi 5766
Milenkovski
Lima Mitchell | Amy Mitchell,Lucas | Saint FLMB 757-533-2155,757-613-
LLCSenshine—Creamery; | MitchellChristopher JohnsAnnapelis;L 7414,410-224-3827
Queens Ice Cream | Alfonso Valoroso,Ernest | Smithtown,South NJ,NY [ ,732-901-0054360-922-
Parlor, Inc.Reckport | J. DeNuptiis,Marilina | RiverLeavenwerth; | WA 0836,509-264-6737
International—lnvestment | DeNuptiis,Susan Lynden
Corp- ValorosoMumtaz
Jaffer,Saleem-Jaffer
Spiegel Investment | Frederick Spiegel,Queila | Hollywood,Lightho | FLTXGVY | ,954-943-8482281-467-
CompanyAXM Spiegel,Ruth use A 0121434227 9307.434-465-
InvestmentsLLC Spiegel,Stephen PointALEXANDRI 4912
SpiegelAjaz AChedetioodlo
Hasan;Mobin-Sayed
Insei, Inc.S-M-AK: | Edwin WoonMildred | Westonkutz FLEL 954-889-6903843-323-
Jeffcoat Creamery | Brandon  Jeffcoat,Bryon | Lexington,Prosperi | SCMN | 803-309-2780,803-309-
LLCYa3-Enterprises;LLC | Jeffcoatdosephine tyElk-River 27827634938769
Openg-Vaughn
Spiegel Investment CC | Frederick Spiegel,Queila | Hollywood,Lightho | FLI .954-943-8482847-367-5278
Companyd—B—FAMILY; | Spiegel,Ruth use Point\ernen
ING- Spiegel,Stephen Hills
Spiegeldemintee
Kamilia, LLCGlendale | Eric Tan,Kami TanBailey | LouisvilleGlendale | KYAZ 502-718-7987602-570-
KAT ENTERPRISES, | Andrea  Watros,kathryn | PickeringtonBethel | OHWA | 614-746-2582,614-833-
LLCRS Creations LLC Harrkamaljit Lhynnwood 9363425-343-9984.425-346-
Rai.Raii RaiT . 9770
Sekhon
Dove Investments | Arturo Vidaurri,Ignacio | Irvine,Mexico CAND | ,949-679-0907701-364-3749
LLCBeep—Roots—FGO; | HaddadJdustinTFurnguist CityFarge

lne-




T P &amp; J Creamery | Jashil Lad,Pinkal | WasecakKenesha; | MNFL; | 507-461-9324,612-396-
LLC786 Nazneen1-LLC Mistry, Tripti Lithia Wi 7748,612-616-9948262-705-
MistryMasudal 8080,312-933-0715
Frozen Lotus Restaurant | Anthony Passarelli,Ariel | Lakewood,Parker | COAZ | 303-518-0108,720-402-
Group Inc.Wild—Spirit-lee | Noreen,Joshua Vail 4639,720-937-1354520-245-
Cream—Tangque—Verde; | NoreenDawn-Daniel John CEAE DO 07 EOEE
LLC Daniel
Jeffcoat Creamery | Brandon  Jeffcoat,Bryon | Lexington,Prosperi | SCNG; | 803-309-2780,803-309-
LLCCoolerUpstate; LLC | JeffcoatChad-Eads;lsabel | tyGreer;Mills River | SC 2782828-215-6149.864-354-
Meclean,RobynNuizman 0030,864-360-6360
Cordes Creamery, | Kenneth  CordesHitesh | GuernseyFort 1AEL 641.891.1967744-728-5258
TROPICAL SCOOPS, | Dawn Lopez,Ralph | MiramarOstrander | FLOH ,.954-441-5350,954-499-
INC .D&amp:SMKLLC LopezDime 2501614-402-1490,614-604-
Milenkovski
Two Daughters Ice | Brandon England,Brittney | DurangoCamarille; | COCA | 970-214-7854,9702509916340-
Cream, LLCBaleh—Family | EnglandAllison Lancaster 616-4862,661-675-7954.661-
Baleh;Cara 390-3157
Frazer,Christopher
Lorven  IncGrey—Man | Kumud Kumar | Apple Valley,Eden | MNW} | (612) 741-6912,201-744-
GroupLLC Atluri,Narendar Prairie,LakevilleSh 1965,6127517394262-483-1333
Ande,Rajashekar Sheveos
BachigariMichael-Misun
WOAH ARCADIA | Caitlin Headley,Robert | Phoenix\fenice AZCA (480) 430-3132,(619)  925-
LLCSpectra—Heospitality | HeadleyCarolina—Leticia 1000340-310-0958
Ultimate Scoop, | Conrad Lee,Kent | Boise,Jerome, Twi | IDOH 208-324-2676937-475-
LLCBisen-Creamery-LLC | Lee,Nancy n FallsBayton 5910,937-477-7106
LeeChristopher
Progressive Ventures | Muhammad LakevilleFirdlaysM | MNOH | 4402811160,4696054157,61242
Co.R—Sweet—Revenge; | Shahbaz,Muhammad £ 35875,781-460-7626449-423-
Ine: Shouab,Shahid Blanchard,Wapak 0400;419-423-3680,419-645-
Nadeem,Zeeshan oneta 4398
Ahmaddudy
o Michell Suzi
Sreeven LLC4May | Kumud Kumar | LakevilleWillow MNIH= 6127517394,952-997-7633708-
Partners L.L.C. Atluri,Sirisha _AtluriMalek | Springs R
Deeb
HH Harvey Hospitality | Beth RochesterEast MNNY | 608-477-0144,608-770-
LLCOurCreamery-ECIne | VanderWielen,Joshua Meadow,Jamaica; 3862347-449-9427 . 516-707-
JurrensArshad New Hyde Park 0052,917-833-8974
Ahmed,Waliul Chowdhury
Spiegel Investment ML | Frederick Spiegel,Queila | Hollywood,Lightho | FL\ WY | ,954-943-8482307-439-
CompanyFLC- Spiegel,Ruth use PointCasper 9995.307-554-6322
Creamery-LLC Spiegel,Stephen

SpiegelBavid-Medlockdilt
Medlock




V&amp;L Creamery, | Lorena Vidaurri,Victor | AmarilloHetbreek; | TXMA | 806-200-4368,951-326-
LLCSweet Tooth LLC VidaurriAshwani MA.North 5477508-598-8841
Rather;Meenakshi Attlebere
Rathere
Casual Cuisine Concepts, | Cynthia Wetzel,Duane | NeenahMills-River | WING .920-205-7975
LLCGCooler——South | Brown,Ellen BrownChad home,9202771431828-2145-61449
Enterprises; LLC Eads
KGN _Stores IncMACAG | Shipra  Diwan,Subhash | Jamisonkeng PANJ (215) 244-1164,267-261-
FlemingtonPartners LLC | DiwanRichard ValeyPort-Murray 1915908-246-7444,973-219-
Agnolet;Scott-MacMillen 7920
ACM Ventures, Inc.Wild | Andrew Martinez,Christie | Waxhaw\/ail NCAZ 9736412886,9736416100620-
Spirit——lece——Cream | MartinezBawn 245-0546.520-971-5066
Four Dips, | Scott KnepperKarilynne | AltoonaVernal WIUF 715-563-3311435-789-6832
LLCRKPearson Pearson,Russell Pearson
Enterprises LLC
Sonny & Boua Baccam, | Boua OlatheKaysville;O | KSID;U | ,913-558-5799208-401-
Inc.Fhe-SweetPlace-LLC | Baccam,Santhiphone gden,Pocatello F 5510,208-871-0266,208-871-
"Sonny"™ BaccamAudra 1088,208-871-1188,801-446-
Place;Bart—Place,Chase 0450
RlaceDalton—PlaceJolyn
Plase
JL Woodbridge, | James  ShiacJagadeep | FairfaxAldie;Hernd | VAVA 703-626-3778410-868-
s
v i Si |
Chi :
Spiegel Investment PS | Frederick Spiegel,Queila | Hollywood,Lightho | FLCA ,.954-943-8482415-656-6460
CompanyECCJIJ-LLC Spiegel,Ruth use Pointkathrop
Spiegel,Stephen
SpiegelCriseldaDiaz
Silver __Scoops, Inc.On | Dawn Lopez,Ralph | MiramarSt-Louis FLMO | ,954-441-5350,954-499-
The-SpectrumLLC LopezKrista-Ryffel.Rebert 2501;314-910-9575
Ryffel
VINAYAKA Kumud Kumar | LakevilleSt MNEL | 6127517394,952-997-7633324-
LLCKESHAMINANS Atluri,Sirisha AtluriBivyan | Augustine 695-8294
COLD—SERVES —AND | Patel
DESSERTSLLC
HH Harvey Hospitality | Beth RochesterElicott MNMD | 608-477-0144,608-770-
LLCUdaya—Kadali—and | VanderWielen,Joshua City 3862443-857-7644
Swapha——Gubbala | JurrensSwapna
PPS Praveen Aldie ,Brambleton, | VAFL 703-258-5086,703-470-
IncorporatedkESHAVJH | Bobbasani,Sadda CentrevilleSt 4253,703-822-4772324-695-
ANS—COLD—SERVES | Pallavi,Satyashyam Augustine 2001
AND DESSERTS LLC GaddambivyanPatel
Decadent Mixes, | Bradley Williams,Traci | SalisburyMalba NCNY | 704-232-3333,704-754-
LLCRazai,—Meohammed | WilliamsMohammed—Alk 46629147-291-5340
Ali Razai
MACAG Bedminster | Richard Agnolet,Scott | Long  Valley,Port | NJCA 908-246-7441,973-219-
Partners LLCBDeou—Xing | MacMillenMeng MurraySan-Diege 7920(858)215-0956-(858)-375-
LLC Fang;\Wencan-Xie 6688
Endeavorinside Syed Khalid,Usman | Easton,Hopewell CT,NY | 203-345-4128,203-556-
LLCESAS-LLC SyedMaddiha JunctionBrentwoo | CA 1941305-761-2273,407-973-
Payami;MansoorShaikh | d 4589




NJ Creamery, LLCHKNN | Niraj Hemrajanilyas | AldieRedlands VACA | 703-327-8728(95H—————818-
ACM Ventures, | Andrew Martinez,Christie | Waxhawkittle NCAR | 9736412886,9736416100(542)
Inc.Gampa,—S—&amp; | MartinezRajender Roek 774-8665,(512) 826-3194
Atkinson Edward AtkinsonkKamran | LexingtonEastvale | SCCA | 9519075467(661)-350-5060
EdwardKamran—R-&amp; | Khan;Rabia-Kamran
Khan, K
Naturally Fun Creations | Annettte ClarksvilleHenders | TNNV | 931.624.1471,931.906.8006702-
LLCThomas—Rese—Neorth | Hendricks,James on,Las Vegas 372-2427,715) 379-2022
LLC HendrickDeven
Maltese - Matthew Maltese
V&amp;L Creamery, | Lorena Vidaurri,Victor | AmarilloRanche TXCA 806-200-4368,951-326-
LLCDelafesse;,———Chaz | VidaurriChaz Cucamonga SATTHO00 e EATO (000 70
Delafossee
M&M Ventures | Michelle GaithersburgSeut | MDFX | 240-476-0064(244)——908-
IncMankab—J—&amp; | Engermanndagadish hlalke ogd et ee0z0cn
Gyaneshwar
T.L.C. Creamery LLC Jill Medlock Casper WY 307-554-6322
Shyam Creamery, LLC Niraj Hemrajani Aldie VA 703-327-8728
J &amp; M Group LLC Jia Chi "Fred" | Grand Island NE 308-390-3232,308-440-4873
Yu,Katherine Yu
Leeshin, Inc Daniel Won Lee Tustin CA 714-262-0076
JAGONEeil LLC Judith O Neil Vernal uT 435-621-6332
Naturally Fun Creations | Annettte Clarksville N 931.624.1471,931.906.8006
LLC Hendricks,James
Hendrick
PS &amp; MS | Sambasivarao Columbia,Woodst | MD 443-545-5041,513-557-2191
VENTURES LLC Bellam,Srinadh ock
Chowdary Kandru
Ultimate Scoop, LLC Conrad Lee,Kent | Boise,Jerome, Twi | ID 208-324-2676
Lee,Nancy Lee n Falls
Ultimate Scoop, LLC Conrad Lee,Kent | Boise,Jerome, Twi | ID 208-324-2676
Lee,Nancy Lee n Falls
Kamilia, LLC Eric Tan,Kami Tan Louisville KY 502-718-7987
Cordes Creamery, Inc. Kenneth Cordes Guernsey 1A 641.891.1967
RHEY-CSC, LLC Padma Southlake X 817-366-4123
Venkatrangan,Vinay
Calyampoondi
NY&amp;Z L.L.C. Faisal Saeed,llyas Khan Redlands CA 714-676-7809,851-256-7093
V&amp;L Creamery, LLC | Lorena Vidaurri,Victor | Amarillo X 806-200-4368,951-326-5477

Vidaurri




Dhatt, Harvinderpal and | Harvinderpal Dhatt,Tanvir | Yuba City CA (530) 216-7989,(530) 790-7547
Tanvir Dhatt

Ghumman, Adil &amp; | Adil  Ghumman,Bushra | EIk Grove CA (209) 986-9972,209-561-2876
Ahsan, Bushra Ahsan

S&amp;IK L.L.C. Faisal Saeed,llyas Khan Redlands CA 714-676-7809,851-256-7093

We had 4-18 franchisees who had its

Franchise Agreement terminated or canceled during the year ending November 30, 2024-2025
for a restaurant that never opened. The name, city and state and current business telephone
number, or if unknown, the last known home telephone number, of this franchisee is as follows:

Franchisee Franchisee City State Phone
Company Name Names
ESM Creamery Susan-Rodgers-& St FLPA 321-695-8291-
CorporationKESHAVJ | ——Bernard AugustineGreensburg
IVANS COLD RodgersDivyan Patel
SERVES AND
DESSERTS LLC
Divyan Patel Vanderloop, St AugustineWinter FLEL 321-695-
R-RedgersDivyan e 8291(746)- 977
Patel 8167
Marie and Salvatore Vanderloop-R-Marie | GallupWinterSprings | NMEL 505-979-
Chioda Chioda, Salvatore 1435,505-593-
Chioda 3737(7145)977-
8167
Patel,Anish Banerjee;TaniaAnish | MadisonGlen-Allen ALVA 256-288-
Patel 7582(650)-644-
5249
Khaim, Peter Peter Khaim Forest Hills NY 929-582-0114
Shafique, Faisal & Faisal Shafique, Royal Palm Beach FL (561) 307-
Yasir, Ahmad Ahmad Yasir 1104,(561) 601-
4014
Shafique, Faisal & Faisal Shafique, Royal Palm Beach FL (561) 307-
Yasir, Ahmad Ahmad Yasir 1104,(561) 601-
4014
Chicago Scoops, LLC | Kyle Welch,Jonathan | Chicago IL 312-493-5359
Shulkin,Tim
Watkins,Antonio
Gracias
Chicago Scoops, LLC | Kyle Welch,Jonathan | Chicago IL 312-493-5359
Shulkin,Tim
Watkins,Antonio
Gracias
Pinn-Bingham, Melva | Melva Pinn-Bingham, | Chesapeake VA 704-287-
& Bingham, Leon Leon Bingham 1190,704-301-
5426
Jeffcoat Creamery Brandon Jeffcoat, Lexington,Prosperity SC 803-309-
LLC Bryon Jeffcoat 2780,803-309-
2782
Husted, Daniel & Daniel Husted Stuart FL 7722339680,(56
Marlena Marlena Husted 1) 951-4937




Huaca, Conrad & Denise Huaca Odessa FL (813) 727-7185,

Denise Conrad Hauca 813-767-1472

Hassan, Fatima & Fatima Hassan, Sugarland X (305) 989-

Chandiwala, Mansoor | Mansoor Chandiwala 6053,(510) 754-
9223

BRICKYARD 606 Derrick Phipps, Corbin KY (606) 627-

LLC Daniel Phipps 0464,(606) 627-
0465

Ashade, Abiodun & Aboidun Ashade, Somerset,Coppell NJ,TX (347) 791-

Egbai, Paulet Paulet Egbai 7817,(937) 782-
8637

Blackett, S & Parris, Sandra Blackett, Manuel X (617) 256-

A. Ashlei Parris 0116,(857) 654-
5504

Dhruve, Nishant Nishant Dhruve North Brunswick NJ (215) 266-5373,

Mukti Vaidya (443) 680-7767

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
Cold Stone Creamery 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.

If you are purchasing a company-owned outlet from one of our affiliates that was
previously owned by a franchisee but is now owned and operated corporately by our affiliate, we
will provide you with an addendum to this Disclosure Document disclosing additional information
for that outlet for the last five fiscal years. A sample form of the addendum is attached to this
Disclosure Document as Exhibit X.

We have a trademark-specific franchisee organization associated with the Cold Stone
Creamery franchise system; it is an elected council that provides advice and guidance to us.
The name of the council is the National Advisory Board (“NAB”). The NAB was created by
Cold Stone Creamery, Inc. and is sponsored by us. The NAB members are elected by the
franchisees as a whole to serve on the NAB. The members of the NAB can be reached through
us at 9311 E. Via de Ventura, Scottsdale, AZ 85258 (480) 362-4800. The email address for the
NAB is grp.us.az.csc.nab@mtygroup.comGCeldStoneNAB@kahalamgmtcom. —Neither

council has a Web address.

ITEM 21: FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit V are the unaudited interim financial
statements audited—conselidatedfinancial-statements—of Franchisor's parent company, MTY
Franchising USA, Inc. (“Guarantor”) 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 the Guarantor’'s audited consolidated financial statements for the fiscal years ended
November 30, 20254, 20243, and for the fiscal years ended on November 30, 20243, and
20232.




ADDENDUM TO THE KAHALA FRANCHISING, L.L.C.
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF CALIFORNIA

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE DISCLOSURE DOCUMENT.

Neither the franchisor, franchise broker nor any person in Iltem 2 of the Disclosure Document
are subject to any currently effective order of any National Securities Association or National
Securities Exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78A et
seq., suspending or expelling such person from membership in such association or exchange.

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

The Franchise Agreement contains a covenant not to compete which extends beyond the
termination of the agreements. This provision may not be enforceable under California law.

Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containing the information that the commissioner may by rule or order
require, before a solicitation of a proposed material modification of an existing franchise.

YOU MUST SIGN A GENERAL RELEASE IF YOU RENEW OR TRANSFER YOUR FRANCHISE.
CALIFORNIA CORPORATIONS CODE §31512 VOIDS A WAIVER OF YOUR RIGHTS UNDER THE
FRANCHISE INVESTMENT LAW (CALIFORNIA CORPORATIONS CODE §§31000 THROUGH
31516).

BUSINESS AND PROFESSIONS CODE §20010 VOIDS A WAIVER OF YOUR RIGHTS UNDER
THE FRANCHISE RELATIONS ACT (BUSINESS AND PROFESSIONS CODE §§20000 THROUGH
20043).

California Business and Professions Code Sections 20000 through 20043 provide rights to the
franchisee concerning termination or non-renewal of a franchise. If the Franchise Agreement
contains a provision that is inconsistent with the law, the law will control.

If the Franchisee resides in the State of California or the franchised business is located within
the State of California, the venue for any dispute may be within the State of California.
Business and Professions Code Section 20040.5 voids restricting a venue to a forum outside
California with respect to any claim arising under or relating to a Franchise Agreement
involving a franchise business operating in California.

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.



OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE CONTENTS
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS
OVERSIGHT at www.dbo.ca.gov.




ADDENDUM TO THE KAHALA FRANCHISING, L.L.C.
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF MINNESOTA

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. 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 SECURITIES-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.

IF THIS DISCLOSURE DOCUMENT IS NOT DELIVERED ON TIME, OR IF IT CONTAINS A
FALSE, INCOMPLETE, INACCURATE OR MISLEADING STATEMENT, A VIOLATION OF
FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD BE REPORTED TO THE
FEDERAL TRADE COMMISSION, WASHINGTON, D.C. 20580 AND TO THE COMMISSIONER
OF SECURITIES, DEPARTMENT OF COMMERCE, SECURITIES DIVISION, 85 7™ PLACE
EAST, SUITE 500, ST. PAUL, MINNESOTA 55101, WHICH ADMINISTERS AND ENFORCES
THE MINNESOTA FRANCHISE ACT.

2. Pursuant to Minnesota Rules 604.113, in Item 6, the table entry in the second column
pertaining to “Amount” for “Non-Sufficient Funds Fee” is hereby deleted and replaced with the
following:

$30 for each electronic funds transfer returned for non-sufficient funds; $25 for each check
or draft returned for non-sufficient funds

3. The following paragraph is added to Item 13:



4. The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor
approval of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business Law of
the State of New York and the regulations issued thereunder shall remain in force; it being the
intent of this proviso that the non-waiver provisions of General Business Law Sections 687.4
and 687.5 be satisfied.

5. The following language replaces the “Summary” section of Item 17(d), titled “Termination by
franchisee™
You may terminate the agreement on any grounds available by law.

6. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of
forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon
the franchisor or upon the franchisee by Article 33 of the General Business Law of the State
of New York.

7. The franchisor may, if it chooses, negotiate with you about items covered in the prospectus.
However, the franchisor cannot use the negotiating process to prevail upon a prospective franchisee to
accept terms which are less favorable than those set forth in this prospectus.

8. The Franchise Agreement and the other documents to be signed by the franchisee provide
that we do not grant you any exclusive or protected territory for your restaurant.

9. The Franchise Agreement and the other documents to be signed by you further allow the
franchisor to locate franchised or corporate-owned locations of food concepts similar to Cold Stone
Creamery in the immediate vicinity of your restaurant. There may also be locations of food concepts
similar to Cold Stone Creamery that are owned by affiliates of the franchisor already open and
operating in the immediate vicinity of your restaurant.

10. Section 683.8 of the General Business Law of the State of New York requires franchisor to give
you a copy of the Franchise Disclosure Document at the earlier of: (i) the first personal meeting; (ii)
10 business days before the execution of the Franchise Agreement; or (iii) 10 business days before
the payment of any consideration that relates to the franchise relationship.

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




The franchisor represents that this prospectus does not knowingly omit any material fact or
contain any untrue statement of a material fact.



WASHINGTON ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT, THE FRANCHISE

AGREEMENT, AND ALL RELATED AGREEMENTS

The provisions of this Addendum form an integral part of, are incorporated into, and modify the Franchise

Disclosure Document, the franchise agreement, and all related agreements regardless of anything to the

contrary contained therein. This addendum applies if: (a) the offer to sell a franchise is accepted in

Washington; (b) the purchaser of the franchise is a resident of Washington; and/or (c) the franchised

business that is the subject of the sale is to be located or operated, wholly or partly, in Washington.

1.

Conflict of Laws. In the event of a conflict of laws, the provisions of the Washington Franchise

Investment Protection Act, chapter 19.100 RCW will prevail.

Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise

agreement or related agreements concerning your relationship with the franchisor, including in
the areas of termination and renewal of your franchise. There may also be court decisions that
supersede the franchise agreement or related agreements concerning your relationship with the
franchisor. Franchise agreement provisions, including those summarized in ltem 17 of the
Franchise Disclosure Document, are subject to state law.

Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving a

franchise purchased in Washington, the arbitration or mediation site will be either in the state of
Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as
determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if
litigation is not precluded by the franchise agreement, a franchisee may bring an action or
proceeding arising out of or in connection with the sale of franchises, or a violation of the
Washington Franchise Investment Protection Act, in Washington.

General Release. A release or waiver of rights in the franchise agreement or related

agreements purporting to bind the franchisee to waive compliance with any provision under
the Washington Franchise Investment Protection Act or any rules or orders thereunder is
void except when executed pursuant to a negotiated settlement after the agreement is in
effect and where the parties are represented by independent counsel, in accordance with
RCW 19.100.220(2). In addition, any such release or waiver executed in connection with a
renewal or transfer of a franchise is likewise void except as provided for in RCW
19.100.220(2).

Statute of Limitations and Waiver of Jury Trial. Provisions contained in the franchise

agreement or related agreements that unreasonably restrict or limit the statute of limitations
period for claims under the Washington Franchise Investment Protection Act, or rights or
remedies under the Act such as a right to a jury trial, may not be enforceable.

Transfer Fees. Transfer fees are collectable only to the extent that they reflect the franchisor’s

reasonable estimated or actual costs in effecting a transfer.

Termination by Franchisee. The franchisee may terminate the franchise agreement under any

grounds permitted under state law.

Certain Buy-Back Provisions. Provisions in franchise agreements or related agreements that

permit the franchisor to repurchase the franchisee’s business for any reason during the term
of the franchise agreement without the franchisee’s consent are unlawful pursuant to RCW
19.100.180(2)(j), unless the franchise is terminated for good cause.




Fair and Reasonable Pricing. Any provision in the franchise agreement or related

10.

agreements that requires the franchisee to purchase or rent any product or service for more
than a fair and reasonable price is unlawful under RCW 19.100.180(2)(d).

Waiver of Exemplary & Punitive Damages. RCW 19.100.190 permits franchisees to seek

11.

tfreble _damages under certain circumstances. Accordingly, provisions contained in the
franchise agreement or elsewhere requiring franchisees to waive exemplary, punitive, or
similar damages are void, except when executed pursuant to a negotiated settlement after
the agreement is in effect and where the parties are represented by independent counsel, in
accordance with RCW 19.100.220(2).

Franchisor’'s Business Judgement. Provisions in the franchise agreement or related

12.

agreements stating that the franchisor may exercise its discretion on the basis of its
reasonable business judgment may be limited or superseded by RCW 19.100.180(1), which
requires the parties to deal with each other in good faith.

Indemnification. Any provision in the franchise agreement or related agreements requiring

13.

the franchisee to indemnify, reimburse, defend, or hold harmless the franchisor or other parties
is hereby modified such that the franchisee has no obligation to indemnify, reimburse,
defend, or hold harmless the franchisor or any other indemnified party for losses or liabilities
to the extent that they are caused by the indemnified party’s negligence, willful misconduct,
strict liability, or fraud.

Attorneys’ Fees. If the franchise agreement or related agreements require a franchisee to

14.

reimburse the franchisor for court costs or expenses, including attorneys’ fees, such provision
applies only if the franchisor is the prevailing party in any judicial or arbitration proceeding.

Noncompetition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant is void

15.

and unenforceable against an _employee, including an employee of a franchisee, unless the
employee’s earnings from the party seeking enforcement, when annualized, exceed $100,000
per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition
covenant is void and unenforceable against an independent contractor of a franchisee under
RCW _ 49.62.030 unless the independent contractor’'s earnings from the party seeking
enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted
annually for inflation). As a result, any provision contained in the franchise agreement or
elsewhere that conflicts with these limitations is void and unenforceable in Washington.

Nonsolicitation Agreements. RCW 49.62.060 prohibits a franchisor from restricting,

16.

restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee of a
franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. As
aresult, any such provisions contained in the franchise agreement or elsewhere are void and
unenforceable in Washington.

Questionnaires and Acknowledgements. No statement, questionnaire, or

17.

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.

Prohibitions on Communicating with Regulators. Any provision in the franchise agreement

or related agreements that prohibits the franchisee from communicating with or complaining




to requlators is inconsistent with the express instructions in the Franchise Disclosure
Document and is unlawful under RCW 19.100.180(2)(h).

18. Advisory Regarding Franchise Brokers. Under the Washington Franchise Investment
Protection Act, a “franchise broker” is defined as a person that engages in the business of
the offer or sale of franchises. A franchise broker represents the franchisor and is paid a fee
for referring prospects to the franchisor and/or selling the franchise. If a franchisee is working
with a franchise broker, franchisees are advised to carefully evaluate any information
provided by the franchise broker about a franchise.










9. Successors and Assigns. This Agreement shall be binding upon, and inure to the
benefit of, the Parties and their respective assigns, legal representatives, executors, heirs and
SUCCessors.

10. Amendment, Modification or Waiver.

(@) No amendment, modification or waiver of any condition, provision or term of this
Agreement shall be valid or of any effect unless made in writing, signed by the
Parties and specifying with particularity the nature and extent of the amendment,
modification or waiver. Waiver of any matter shall not be deemed a waiver of the
same or any other matter on any future occasion.

(b) Failure on the part of any Party to complain of any act or failure to act of the other
Party or to declare the other Party in default, irrespective of how long the failure
continues, shall not constitute a waiver by that Party of its rights under this
Agreement.

1. Entire Agreement. This Agreement, including the exhibits hereto, contains the entire
understanding and agreement of the Parties with respect to the subject matter hereof and
supersedes all prior agreements and understandings between the Parties with respect to such
subject matter. Each of the exhibits is incorporated in this Agreement by this reference and
constitutes a part of this Agreement.

12. Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be considered one and the same agreement and shall become effective when one or
more counterparts have been signed by each of the Parties and delivered to the other Party.

13. Dispute Resolution.

(@) Except as otherwise provided herein, any dispute, claim or controversy arising out
of or relating to this Agreement, the breach hereof, the rights and obligations of the
Parties hereto or the relationship between the Parties, or the entry, making,
interpretation, or performance of either Party under this Agreement (“Dispute”),
which cannot be resolved by mediation under Section 13(d) below or is not subject
to mediation under the terms of this Agreement, shall be settled by arbitration
administered by the American Arbitration Association (“AAA”) in accordance with
it Commercial Arbitration Rules as modified below.

(b) Any arbitration shall take place before a sole arbitrator in-_the county and state

where the Franchised Busmess is IocatedMamepa@eumy—A;&eﬂa%r—mew

leeate@a#the%rme%k%bﬁraﬂemswmeneed Purchaser agrees to conductlng
the arbitration where Seller is located is appropriate. The Parties agree that the
arbitrator shall be an attorney licensed to practice law in the United States and
must have a minimum of five (5) years of experience in franchise law. Judgment
on the award rendered by the arbitrator may be entered in any court of competent
jurisdiction. The arbitrator shall, in the award, allocate all of the costs of the
arbitration, including the fees of the arbitrator and the reasonable attorney’s fees
of the prevailing Party, against the Party who did not prevail. To the extent

store #
[doc#]
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store #
[doc#]

(c)

permitted by applicable law, no issue of fact or law shall be given preclusive or
collateral estoppel effect in any other dispute, arbitration proceeding or litigation,
except to the extent such issue may have been specifically determined in another
proceeding between the Parties. This agreement to arbitrate shall survive any
termination or expiration of this Agreement, however effected. The Parties agree
that any arbitration shall be solely between them (including any affiliates) and shall
not include as a Party, by consolidation, joinder, or in any other manner, any other
person or entity, unless both Parties consent in writing. Both Parties shall have the
absolute right to refuse such consent. Further, the Parties expressly waive any
right to bring and/or participate in any class or other consolidated, joined or multi-
party arbitration claim or proceeding, whether or not permissible under the AAA
Commercial Arbitration Rules, including, but not limited to, any claim brought on
their behalf by an association of which it, he or she is a member. At the request of
any Party, the arbitration shall be conducted in a manner that maintains the
confidentiality of the proceedings.

The arbitrator(s) will issue a reasoned award, with findings of fact and conclusions
of law. Actions to enforce an express obligation to pay monies may be brought
under the Expedited Procedures of the AAA’s Commercial Arbitration Rules. The
Federal Arbitration Act shall govern, excluding all state arbitration laws. Arizena
lawThe laws of the state where the Franchised Business is located will govern all
other issues. With respect to discovery, the arbitrator shall require each Party to
make a good cause showing before any discovery exceeding that specifically
authorized by the AAA Commercial Arbitration Rules will be granted.

Prior to the commencement of an arbitration proceeding, the Parties must first
submit any Dispute to non-binding mediation. At the request of any Party, the
mediation will be confidential. The mediation shall be conducted in Maricepa-the
Geenirycountv and state where the Franch|sed Busmess |s located;-Arizora-orin

A iation, unless
the Partles shaII mutually agreetoa dlf'ferent Iocatlon The Partles to the medlatlon
will share equally in its costs and expenses, except those costs and expenses
incurred separately by each Party, including, without limitation, counsel fees and
expenses. The mediation process will be deemed “Completed” when the Parties
agree that it has been completed, the mediator declares that any impasse exists
or sixty (60) days have elapsed since the date of the initiating Party’s notice to the
other Party that it is initiating the mediation process, whichever occurs first.

Notwithstanding anything contained in this Agreement to the contrary, the
provisions of Sections 13(a), 13(b), 13(c) and 13(d) do not apply to a Dispute
where: (i) Seller brings an action for an express obligation to pay monies,
declaratory relief, preliminary or permanent equitable relief, any action at law for
damage to Seller's goodwill, the confidential information, the proprietary marks or
for fraudulent conduct by Purchaser; or (ii) the delay resulting from the mediation
process may endanger or adversely affect the public (for example, unhealthy,
unsafe or unsanitary conditions would continue to exist). For such disputes, Seller
may bring an action in any federal or state court having jurisdiction, whether for
monetary damages and/or for temporary preliminary and permanent injunctive
relief or specific performance in addition to, and not exclusive of, any other
remedies available to Seller. Purchaser hereby consents to and waives any
objection or defense and agrees not to contest venue, forum non conveniens or
jurisdiction of such court or arbitration.
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) Disputes concerning the validity or scope of arbitration, including whether a dispute
is subject to arbitration, are beyond the authority of the arbitrator(s) and will be
determined by a court of competent jurisdiction pursuant to the Federal Arbitration
Act, 9 U.S.C. § 1 et seq., as amended from time to time.

(9) Either Party may appeal the final award of the arbitrator, if it is over One Hundred
Thousand Dollars ($100,000), to the appropriate U.S. District Court. The Court’s
review of the arbitrator’s findings of fact will be under the clearly erroneous
standard, and the Court’s review of all legal rulings will be de novo. If it should be
determined that this provision for federal court review is not enforceable, then
either Party may appeal the arbitrator’s final award, if it is over One Hundred
Thousand Dollars ($100,000), to a panel of three arbitrators chosen under AAA
procedures, which will employ the same standards of review stated immediately
above.

14. Applicable Law and Forum; Waiver of Jury; Statute of Limitations.

Except to the extent that the United States Trademark Act of 1946, as amended (15
U.S.C., § 1051 et seq.) or the franchising laws of any state that may be applicable, the laws of
the State-of-Arizonastate where the Franchised Business is located shall govern all rights and
obligations of the Parties under this Agreement. Seller and Purchaser agree, subject to the
mandatory mediation and arbitration provisions of Section 13 of this Agreement, that any
appropriate state or federal court located in the county and state where the Franchised Business
is located shall Maricepa-County-Arizona-has-have exclusive jurisdiction over any Dispute arising
under or in connection with this Agreement and is the proper forum in which to adjudicate the
case or controversy. Notwithstanding the foregoing, any action initiated by Seller may, at Seller’s
election, be brought in any jurisdiction where Purchaser is domiciled or that has jurisdiction over
Purchaser. The Parties hereto irrevocably submit to the jurisdiction of, and venue in, any such
court, and hereby waive any objection or defense thereto. THE PARTIES AGREE THAT ALL
DISPUTES SUBMITTED TO THE COURT PURSUANT TO THIS SECTION SHALL BE TRIED
TO THE COURT SITTING WITHOUT A JURY, NOTWITHSTANDING ANY STATE OR
FEDERAL CONSTITUTIONAL OR STATUTORY RIGHTS OR PROVISIONS.

Notwithstanding anything contained in this Agreement to the contrary, the Parties agree that any
claims under, arising out of, or related to, this Agreement must be brought within two (2) years of
the date on which the underlying cause of action accrued, and Seller and Purchaser hereby waive
any right to bring any such action after such two-year period except for the collection of any unpaid
amounts due to Seller or its affiliate.

15. Attorneys' Fees. In the event of any claim, controversy or dispute arising out of or relating
to this Agreement, or the breach thereof, the prevailing Party may recover reasonable attorneys'
fees incurred in connection with any court or arbitration proceeding.

16. Remedies Cumulative. The remedies of the Parties under this Agreement are
cumulative and shall not exclude any other remedies to which any Party may be lawfully entitled.

17. Captions. Captions used throughout this Agreement are for convenience of reference
only and shall not be considered in any manner in the construction or interpretation hereof.

store #
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PROMISSORY NOTE AND SECURITY AGREEMENT

Note Amount: Scottsdale, Arizona
[SAMOUNT] [DATE]
1. Promise to Pay. For value received, [NAME], a(n) | corporation /

limited liability company / individual] (“Maker”), promises to pay to the order of [Holder Entity], a
[state] [Corporation/Limited Liability Company, etc.] (“Holder”), at 9311 East Via De Ventura,
Scottsdale, Arizona 85258, or at such other address as Holder may designate at any time by
written notice to Maker, in lawful money of the United States of America, the principal sum of XX
Theousand-Dollars ($XX;000.00) together with all then-accrued and unpaid interest and other
amounts that are Maker’s obligations under this Promissory and Security Agreement (“Note”), if
any. Maker and Holder may also be referred to in this Agreement as a “Party” and collectively as
‘Parties.” The Note balance represents the principal amount owing by Maker to Holder for
[description of debtlthe—purchase—price—of-the-Store{as—defined-below) due under the Asset
Purchase Agreement in the aggregate amount of XX Theusand-Dollars ($XX;000.00) [plus the
UCC-1 filing fee (as described in Section 7) in the amount of One—HundredXX Dollars

($100XX)([collectively,]“Debt”) for the Celd-Stene-Creamery[Brand] store/restaurant number

____at the following location (“Store”).
2. Computation of Interest. Except as otherwise set forth in this Note, this Note shall
[not bear interest OR bear interest at the rate of % per annum] based on a ____ [month/year]

amortization schedule.

3. Required Payments; Method of Payment. Principal and interest, if any, shall be
repaid to Holder in a total of (XX) [weekly/monthly] installments, consisting of the first

(XX) installments in the amount of AND xx/100 DOLLARS ($ )
and the final installment in the amount of AND xx/100 DOLLARS ($ )
which installments shall be due on the [day of the week, or date of the month] (X** )of each
consecutive [week / month], with the first installment due on [DATE] and the final installment due
on [DATE], all as set forth on the Amortization Schedule attached hereto as EXHIBIT “1” and
incorporated herein by reference. Maker authorizes Holder (or one of its affiliates) to deduct
payments owed by Maker (or one of its affiliates) to Holder under this Note out of Maker’s bank
accounts via electronic funds transfer in the same way Holder (or one of its affiliates) is authorized
to collect payment under the Franchise Agreement entered into by and between Holder and
Maker dated , 20 or other franchise documents that Maker (or a related
entity) entered into with Holder (or one of its affiliates) for the Store (individually and collectively,
“Franchise Agreement”). All payments due under this Note shall be deducted by Holder’s close
of business from Maker’s Depository Account (as defined in the Franchise Agreement) on the day
they are due (or the preceding banking business day if such date is a holiday or falls on a
weekend). Holder shall not be responsible for any interest charges for any overage collected due
to Maker’s failure to timely authorize payment. Additionally, Holder shall not be responsible for
any bank service charges incurred by Maker which result in the withdrawal of funds from Maker’s
Depository Account. Maker shall pay Holder FIFTY AND 00/100 DOLLARS ($50.00) for each
withdrawal attempted from Maker’s Depository Account pursuant to this Section 3 that is returned
for non-sufficient funds. Maker shall also reimburse Holder for all other costs incurred by Holder
in collecting or attempting to collect funds due Holder from the Depository Account (for example,
without limitation, charges for non-sufficient funds, uncollected funds or other discrepancies in
deposits or maintenance of the Depository Account balance in accordance with the terms of the
Franchise Agreement). Holder does not have to make or give “presentment, demand, protest or
notice” to get paid. Maker hereby waives any right to “presentment, demand, protest and notice”
as set forth in Section 10 below.
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4. Application of Payments. All payments and other credits due under this Note shall
be applied: [if part of Note balance a non-refundable fee (i) first to the amount of principal allocated
to the [Type of Fee/Payment Owedinitiat-Franchisee Fee/RenewalFeefFransferFee;] [(i) first][(ii)
second,] to fees, costs and expenses payable by Maker under this Note, [(ii) second,][(iii) third,]
to accrued and unpaid interest, if any, and [(iii) third][(iv) fourth,] to principal.

5. Collection Costs. If suit, arbitration, or other legal proceeding or any non-judicial
foreclosure proceeding is instituted or any other action is taken by Holder to collect all or any part
of the indebtedness evidenced hereby or to proceed against the Collateral (as defined below) for
any portion of such indebtedness or against any guarantor of the payment of any portion of the
indebtedness, Maker promises to pay Holder’s attorneys’ fees and other costs (to be determined
by the court and not by a jury) incurred thereby. Such fees and costs shall be included in any
judgment or arbitration award obtained by Holder, and shall bear interest at the default rate set
forth in Section 12.

6. Optional Prepayments. Maker shall have the option to prepay this Note, in full or
in part, at any time and from time to time, without penalty. Maker shall identify each optional
prepayment of principal as such by written notice to Holder at the time of payment, and no such
prepayment shall decrease or defer the monthly installment payments required by Section 3
above.

7. Security Interest. The indebtedness evidenced by this Note shall be secured by,
and Maker hereby grants to Holder, a security interest in the equipment, inventory, leasehold
improvements, and all proceeds thereof, and all increases, additions, accessories, accessions,
substitutions, and replacements thereto located at the Store [and other stores owned by Maker,
as applicable (the “Other Stores”)] including, without limitation, insurance proceeds (“Collateral”).
A description of the Collateral is attached hereto as EXHIBIT “2”and incorporated herein by
reference. Concurrent with the execution of this Note or at any time after the execution of this
Note so long as a balance remains outstanding under this Note, Maker shall execute and deliver
to Holder, or alternatively Maker gives Holder permission to file, at Maker's expense, a UCC-1
financing statement, evidencing the security interest granted by this Section 7.

8. Guaranty of Promissory Note and Security Agreement. [If Maker is an individual
and married, Maker represents and warrants that Maker's obligations under this Note are
guaranteed by Maker’s spouse and/or any other individuals requested by Holder as consideration
for its agreements herein (together, “Guarantors”), pursuant to the Guaranty of Promissory Note
and Security Agreement attached hereto as EXHIBIT “3” and incorporated herein by reference.]
If Maker is a corporation, limited liability company, or other business entity, Maker represents and
warrants that Maker’s obligations under this Note are guaranteed by each of the persons who are
shareholders, members, or other owners, direct or indirect, of Maker (and their respective
spouses, if married); and/or any other individuals requested by Holder as consideration for its
agreements herein (together, also “Guarantors”), pursuant to the Guaranty of Promissory Note
and Security Agreement attached hereto as EXHIBIT “3” and incorporated herein by reference.
In the event any person who has not previously signed a Guaranty of Promissory Note and
Security Agreement becomes Maker’s spouse; person who is a shareholder, member, or other
owner, direct or indirect, of Maker (or their respective spouses, if married); and/or any other
individual requested by Holder as consideration for its agreements herein, at any time after the
execution of this Agreement, Maker must cause such person(s) to immediately execute and
deliver a Guaranty of Franchise Agreement to Holder.
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become immediately due and payable without further notice or demand by the Holder.

D. Consent to Credit Reports. Maker hereby agrees that upon notice of default
or upon an uncured default of this Note, the Franchise Agreement or any other agreement between
Maker (or a legal entity thereof) and Holder or its affiliates, and with no prior notice, Maker consents
to Holder’s (or its affiliates’ or third-party contractors’) acquisition and use of non-business consumer
credit reports on Maker in order to evaluate as necessary the financial condition of Maker as
principal(s), member(s), manager(s), franchisee(s), and/or guarantor(s) in connection with the
collection of monetary obligations as contemplated by this Note, Maker’s Franchise Agreement, the
Guaranty of Agreement, or any other agreements between Maker (or a legal entity thereof), and
Holder or its affiliates.

E. Acceleration in the Event of the Sale of the Store. In the event Maker sells
the Store (as defined in Section 1 above) effective on or before , then the entire
principal balance (plus all accrued interest) shall become due and payable upon the closing of
the transaction of the sale of the Store.

12. Default Interest. After maturity, including maturity upon acceleration as described
in Section 11 above, or at any time that Maker is more than seven (7) calendar days delinquent
in the payment of money as required by this Note (whether or not Holder has given any notice of
default or any cure period has expired), then all amounts outstanding hereunder and any
advances thereafter made from the Debt evidenced hereby and any accruing costs and
reasonable attorneys’ fees which are the obligation of Maker shall thereafter bear interest at the
rate of eighteen percent (18%) per annum until paid.

13. Indemnity. Maker shall indemnify, defend and hold Holder harmless for, from and
against any and all claims, expenses and reasonable attorneys’ fees actually incurred by Holder
concerning or arising from the Collateral, this Note, or Maker's breach of any material
representation, warranty or covenant. Itincludes, without limitation, any claims, losses or charges
actually incurred concerning, arising out of or in connection with the manufacture, selection,
delivery, possession, use, operation or return of the Collateral and any claims, losses or damages
actually incurred concerning, arising out of or in connection with this Note. This obligation of
Maker’s to indemnify Holder continues even after satisfaction of this Note.

14. No Waiver by Holder. Failure of the Holder to exercise any option hereunder shall
not constitute a waiver of the right to exercise the same in the event of any subsequent default or
in the event of continuance of any existing default after demand for strict performance thereof.

15. Time of Essence. Time is of the essence of this Note.

16. Notices. All notices required or permitted to be given by either Party pursuant to
this Note shall be in writing and given by (a) hand delivery, (b) express overnight delivery service
or (c) certified or registered mail, return receipt requested, and shall be deemed to have been
delivered upon (i) receipt, if hand delivered, (ii) the next business day following the date of deposit
with the delivery service, if delivered by express overnight delivery service, or (iii) the third
business day following the day of deposit of such notice with the United States Postal Service, if
sent by certified or registered mail, return receipt requested. Notices shall be provided to the
Parties at the addresses and-facsimile-rumbers-specified below:

If to Holder: [Seller Entity]
Attention: Legal Department
9311 East Via De Ventura
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Scottsdale, Arizona 85258
Telephone Number:{480)-362-4800

If to Maker:

eloshenotlummbo—

17. Governing Law. This Note shall be construed according to the substantive laws
and judicial decisions of the State of Arizona, without regard to any conflict of laws principles. Any
action brought to enforce this Note may be commenced and maintained in the Superior Court of
the State of Arizona in and for the County of Maricopa. Maker and any sureties, endorsers and
guarantors irrevocably consent to jurisdiction and venue in such court for such purposes.

18. RELEASE. IN EXCHANGE FOR HOLDER’'S AGREEMENT TO ARRANGE FOR
MAKER’'S PAYMENT OF THE DEBT, MAKER AND EACH OF ITS CURRENT, PAST AND
FUTURE PREDECESSORS, SUCCESSORS AND ASSIGNS, AND EACH OF ITS AND THE
FOREGOING ENTITIES’ RESPECTIVE PARENTS, SUBSIDIARIES, SHAREHOLDERS,
MEMBERS, MANAGERS, OWNERS, PARTNERS, DIRECTORS, OFFICERS, EMPLOYEES,
REPRESENTATIVES, AGENTS, SUCCESSORS, ASSIGNS, GUARANTORS, INSURERS,
SPOUSES, HEIRS, EXECUTORS, TRUSTEES, AND ESTATES, IF ANY, OF ANY AND ALL
SUCH ENTITIES (COLLECTIVELY WITH MAKER “MAKER PARTIES”), HEREBY
IRREVOCABLY AND UNCONDITIONALLY RELEASE, REMISE AND FOREVER DISCHARGE
HOLDER AND EACH OF ITS CURRENT, PAST AND FUTURE PREDECESORS, SUCESSORS
AND ASSIGNS, AND EACH OF ITS AND THE FOREGOING ENTITIES RESPECTIVE
PARENTS, SUBSIDIARIES, SHAREHOLDERS, MEMBERS, MANAGERS, OWNERS,
PARTNERS, DIRECTORS, OFFICERS, EMPLOYEES, REPRESENTATIVES, AGENTS,
SUCCESSORS, ASSIGNS, GUARANTORS, INSURERS, SPOUSES, HEIRS, EXECUTORS,
TRUSTEES, AND ESTATES, IF ANY, OF ANY AND ALL SUCH ENTITIES (COLLECTIVELY
WITH HOLDER “HOLDER PARTIES”), FROM ANY AND ALL CLAIMS, DEMANDS, CAUSES
OF ACTION, SUITS, DEBTS, DUTIES, ACCOUNTS, COVENANTS, CONTRACTS,
AGREEMENTS, PROMISES, DAMAGES, JUDGMENTS, TAXES, LIABILITIES AND
OBLIGATIONS, BOTH CONTINGENT AND FIXED, KNOWN AND UNKNOWN, NOW EXISTING
OR HEREAFTER, OF EVERY KIND AND NATURE WHATSOEVER, IN LAW OR EQUITY, OR
OTHERWISE, UNDER LOCAL, STATE, OR FEDERAL LAW OR THE LAW OF ANY OTHER
APPLICABLE JURISDICTION, THAT ANY OF THE MAKER PARTIES HAVE AGAINST ANY OF
THE HOLDER PARTIES, INCLUDING, WITHOUT LIMITATION, THOSE ARISING FROM, IN
CONNECTION WITH OR RELATING TO: () THE FRANCHISE AGREEMENT (INCLUDING ANY
AMENDMENTS OR MODIFICATIONS THERETO); (ll) THE OPERATION, LEASING OR
SUBLEASING OF THE STORE; AND (Ill) THE OFFERING AND SALE OF THE FRANCHISE
FOR THE STORE; ARISING FROM AN ACT, OMISSION, CONDUCT OR ACTIVITY
OCCURRING BEFORE AND INCLUDING THE DATE OF THIS NOTE WRITTEN ABOVE.

IT 1S UNDERSTOOD BY MAKER THAT IF THE FACTS OR LAW WITH RESPECT TO
THE FOREGOING RELEASE HEREAFTER TURN OUT TO BE DIFFERENT FROM THE FACTS
OR LAW KNOWN TO BE OR BELIEVED BY MAKER TO BE TRUE AT THE TIME OF
EXECUTION OF THIS NOTE, THEN MAKER EXPRESSLY ASSUMES THE RISK OF THE
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GUARANTY OF PROMISSORY NOTE AND SECURITY AGREEMENT

This GUARANTY OF PROMISSORY NOTE AND SECURITY AGREEMENT (“Guaranty”)
is dated as of [Date] (“Effective Date”), and is executed by each of the undersigned ([individually
and collectively, ]“Guarantor”) in favor of [SELLING ENTITY], a [state] [Corporation/Limited
Liability Company, etc.] (“Seller”). To the extent this Guaranty contains terms and conditions that
differ from those contained in the Note (as defined in Recital A below), this Guaranty shall control.
All capitalized terms not otherwise defined in this Guaranty will have the same meanings ascribed
to such terms in the Note.

Recitals

A. As an inducement for Seller to provide debt to [Franchisee], a [State]
[corporation/limited liability company], (“Franchisee”), and to perform Seller’'s obligations under
the Promissory Note and Security Agreement dated [Start Date] (“Note”) in the amount of

Dollars ($ ), Guarantor has agreed to jointly and severally guarantee the
obligations of Franchisee under the Note.

B. Franchisee and [applicable franchisor namel]kahala—Franchising.— G-
signed a Franchise Agreement, as amended, with respect to Celd-Stenre-Creamery[Brand

Store No. (“Franchise”) dated [Franchise Agreement Date] (“Franchise Agreement”).

C. Guarantor is an individual who owns, directly or indirectly, a five percent (5%) or
greater equity interest in the Franchise, has agreed to guarantee the Franchisee’s obligations
pursuant to the Franchise Agreement and Note, or is Franchisee’s spouse.

NOW THEREFORE, in consideration of the foregoing, the execution and delivery of the
Note by Seller, and the performance of Seller’s obligations under the Note, Guarantor agrees, for
the benefit of Seller and its affiliates as follows:

Agreement

1. Guarantor unconditionally guarantees and promises to pay to Seller and/or its
affiliates and to perform, for the benefit of Seller and/or its affiliates, on demand, any and all
obligations and liabilities of Franchisee in connection with, with respect to, or arising out of, the
Note and all Schedules entered into in connection therewith (“Obligations”).

2. This is a guaranty of payment and not of collection. This Guaranty will remain in
full force and effect until all amounts payable by Guarantor have been validly, finally and
irrevocably paid-in-full and all Obligations will have been validly, finally and irrevocably satisfied
or performed-in-full.

3. Guarantor’s Obligations under this Guaranty are joint and several and are
independent of the obligations of Franchisee. A separate action or actions may be brought and
prosecuted against Guarantor regardless of whether an action is brought against the Franchisee
or whether the Franchisee (or, if more than one Guarantor, the other Guarantors) is joined in any
such action. Guarantor waives the benefit of any statute of limitations affecting Guarantor’s
liability under this Guaranty or the enforcement of this Guaranty. Guarantor waives its rights
under A.R.S. Section 12-1641, et seq. and Rule 17(f) of the Arizona Rules of Civil Procedure for
the Superior Courts of Arizona, which set forth certain rights and obligations among guarantors,
debtors and creditors, if applicable, including the right to require Seller to bring an action against
the Franchisee prior to enforcing its rights under this Guaranty. Guarantor waives any right to
require Seller to proceed against or exhaust any security interest held in the property of
Franchisee or to pursue any other remedies that Seller may have. Guarantor waives all
requirements as to presentment, demand for performance, notice of non-performance, protest,
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This Guaranty will be governed by, and construed and enforced in accordance with, the laws
of the State of Arizona, notwithstanding any conflict of law provisions to the contrary.

Guarantor agrees that any litigation in connection with this Guaranty will be commenced
and maintained only in the courts located in Maricopa County, Arizona, and Guarantor
consents to the jurisdiction of such courts.

GUARANTOR:
[Name], an individual [Name], an individual
[Name], an individual [Name], an individual
store #
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ARTICLE 1. GRANT OF FRANCHISE; TERM; SYSTEM STANDARDS
1.1 Franchise Grant.
We hereby grant to you a Cold Stone Creamery franchise that includes the right to use

the System {(“Eranchised Business™)}-as provided in this Agreement, at the following location
(“Location”):

Street Address:

City/State/Zip Code:

Additional Location Information
(if applicable)

The Cold Stone Creamery franchise at the Location will be collectively herein referred to
as the “Franchised Business”.

1.2 Location of the Franchised Business; No Exclusive Territory or Other Rights.

You must operate the Franchised Business only from the Location, including any catering
services of Cold Stone Creamery menu items you provide. You acknowledge that the Cold Stone
Creamery franchise granted under this Agreement is non-exclusive, that we are not granting you
any territorial protection or any other exclusive rights, and that we, directly or through one (1) or
more affiliates, reserve the right in our sole discretion, and without compensating you or seeking
your prior approval: (i) to establish, and grant to other franchisees or licensees the right to
establish, a Cold Stone Creamery restaurant or any other business using the Proprietary Marks,
the Cold Stone Creamery System or any variation thereof, in any location other than the approved
Location (including locations in the immediate vicinity of your Location), on any terms and
conditions that we deem appropriate; (ii) to establish, and grant to other franchisees or licensees
the right to establish, any restaurant concept other than Cold Stone Creamery in any location on
any terms and conditions that we deem appropriate (including locations in the immediate vicinity
of the Location); (iii) to sell products identified by the Proprietary Marks or other trademarks,
service marks or commercial symbols in any location through any distribution channels, including
grocery stores, convenience stores, supermarkets, club stores, vending machines, delivery
services and restaurants other than Cold Stone Creamery restaurants; and (iv) to take any other
action that we are not expressly prohibited from taking under this Agreement.

We hereby grant to you during the term of this Agreement, a non-exclusive right and
license to operate a single restaurant at the Location only, according to the System Standards
and subject to the terms, conditions and restrictions contained in this Agreement. This Agreement
is limited to the operation of one traditional restaurant, unless otherwise amended, and does not
grant you the right to buy, own or operate additional restaurants.

Except as expressly limited in this Agreement, we (for ourselves and our affiliates and
designees) retain all rights with respect to all Proprietary Marks and the sale of Cold Stone
Creamery products anywhere in the world with no compensation or liability to you, including the
right to:
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approved vendors and utilize approved distributor(s) as specified in the documents provided by, or
approved by, us as they presently exist or may exist in the future. In addition to approved vendors
and approved distributor(s), we may, in our sole discretion, require you to purchase certain products
or_services through designated purchasing channels, programs, platforms, or contractual
arrangements specified by us. You must purchase promotional materials containing the
Proprietary Marks, including stationery, business cards, promotional and advertising materials
and similar items, from suppliers approved by us, except that we must first approve all such
promotional and advertising materials before you use them, and all such printed materials
containing any of the Proprietary Marks shall be accompanied by the words “INDEPENDENTLY
OWNED AND OPERATED.” Additionally, during the Term, you agree to participate in any Rollout
of new products and suppliers, as defined in Section 9.3.

3.3 Fixtures, Furnishings, and Equipment.

Unless otherwise approved by us in writing, you will: (1) acquire, repair and replace, as
necessary, and maintain in a first class condition throughout the Term, fixtures, furnishings, and
equipment to be used in the operation of your Franchised Business that is in accordance with the
System Standards, specifications set forth by us in the Confidential Manual or other documents
provided by, or approved by, us as they presently exist or may exist in the future, and with
applicable laws including, without limitation, including the ADA; and (2) procure the fixtures,
furnishings, and equipment from suppliers or vendors previously approved in writing by us.

34 Online Presence.

You may not maintain a website, software application, an App (application), social media
account (including, but not limited to, an account, group or page on Facebook®, Flickr®,
Foursquare®, Google+®, Instagram®, LinkedIn®, Pinterest®, Snapchat®, Tumblr®, X/Twitter®,
YouTube®, Vine®, VKontakte or Weibo®), or otherwise maintain a presence or advertise on the
Internet or any other public computer network (individually and collectively, “Site”) in connection
with the Franchised Business without our prior written approval, which we may withhold in our
sole discretion. If we grant you written approval, you agree to submit to us for approval before
use, true and correct printouts, of all Site pages you propose to use in connection with the
Franchised Business. You understand and agree that our right of approval of all such Site pages
is necessitated by the fact that such Site pages will include and be inextricably linked with our
Proprietary Marks. If we approve your use of a Site, you may only use Site pages that we have
approved. Your Site must conform to all online presence requirements, policies and procedures
per our System Standards. You agree to provide all information regarding your online presence
that we require. If we grant approval for a Site, you may not use any of the Proprietary Marks on
the Site except as we expressly permit. You may not post any of our proprietary, confidential or
copyrighted material or information on the Site without our prior written permission. If you wish to
modify your approved Site, all proposed modifications must also receive our prior written approval.
You explicitly understand that you may not post on any Site (whether yours or someone else’s)
any material in which a third-party has any direct or indirect ownership interest (including video
clips, photographs, sound bites, copyrighted text, trademarks or service marks, or any other text
or image which any third-party may claim intellectual property or other rights in). If we grant
approval, you agree to list on the Site any website and social media account maintained by us,
and any other information we require in the manner we dictate. You agree to obtain our prior
written approval for any Internet domain name, home page address and Uniform Resource
Locator. The requirement for our prior approval set forth in this Section 3.4 will apply to all
activities on the Internet or other communications network to be conducted by you, except that
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public are able to speak and read English and any other language that may be required to
adequately meet the public needs in your Franchised Business.

4.3 Additional Programs; Continuing Assistance.

epemng—and—em@pe#amqgﬂan%mﬂee#ng—yeemrestawan# Franchlsor orthe Area Representahve

or_other agent or representative representing Franchisor, as may be applicable, will come to
Franchisee’s restaurant during opening week for up to five (5) days, at no additional cost to
Franchisee, to work with you or your manager on your grand opening, and on operating and
marketing your restaurant. We may, in the future, request that Trainees participate in refresher
or additional training programs. We may also hold an annual conference to introduce new
products, discuss sales and marketing techniques, personnel training, advertising programs,
merchandising procedures and other subjects. You may be charged a registration fee for these
programs and you will be solely responsible for the cost of transportation, food, lodging and other
expenses incurred by Trainees at any such program. Attendance at these additional training
programs and conferences is mandatory. They will be held in the metropolitan Phoenix, Arizona
area, or at other locations in the United States chosen by us, at our sole discretion.

In addition to the initial training available under Section 4.1, we shall provide such periodic
evaluations or inspections as we deem appropriate, utilizing our field representatives who may
visit the Franchised Business from time to time. The frequency and duration of such visits to a
Franchised Business by our representatives shall be in our sole discretion. Any such evaluation
or inspection is not intended to exercise any control over your employees or the daily operation
of your Franchised Business. In addition, we will be available on an ongoing basis at our offices
for consultation and guidance with respect to the operation and management of the Franchised
Business. In addition to the Confidential Manual, we may, but are not required to, from time to
time provide you with additional materials relating to the Franchised Business.

4.4 Area Representatives.

We may retain the services of an independent third-party area representative (“Area
Representative”) to represent us in the area in which the Franchised Business is located and
perform some or all of the services we provide under this Agreement. The services the Area
Representative may perform could include: (i) assistance in location selection and evaluating and
confirming that the Location meets our minimum site requirements; (ii) advice and guidance
regarding lease negotiations; (iii) assistance in opening new Cold Stone Creamery locations; (iv)
assistance with training on the approved POS System (as defined in Section 4.6a.); (v) assistance
with marketing advice; (vi) periodic Quality Service Cleanliness and Experience (“QSCE”)
evaluations; (vii) assistance with collection of the various sums due to us from Cold Stone
Creamery franchisees; and (viii) coordination with other Cold Stone Creamery franchisees in your
area and general supervision and monitoring of your Franchised Business on our behalf. You
agree in advance to our delegation to an Area Representative of some or all of our obligations,
and assignment to an Area Representative of some or all of our rights under this Agreement. You
agree that we may require you to submit to an Area Representative any reports you are required
to submit to us. Upon our request, you will provide the Area Representative with access,
inspection and audit rights to the same extent we have those rights under this Agreement. You
are not a third-party beneficiary of any agreement between us and any Area Representative. If
we have designated an Area Representative for your Franchised Business as of the Effective
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Date, the name and contact information of the Area Representative is shown in Section 17.3h.
We reserve the right in our sole discretion to remove any Area Representative in your area at any
time and to appoint any other Area Representative for your area. We have no obligation to appoint
an Area Representative in the area in which your Franchised Business is located, and we have
no obligation to appoint a new Area Representative after we have removed an Area
Representative.

You acknowledge that Area Representatives and their owners and employees may not
contractually bind us without our express written authorization. You further acknowledge no Area
Representative has the authority to: (i) enter into agreements or execute any agreements on our
behalf; or (ii) bind us in any way without our prior written consent. Unless expressly authorized
and agreed to by us in writing, we disavow any agreements, whether verbal or written, entered
into by an Area Representative that in any way attempts to bind us. In any litigation or arbitration
proceeding, you agree to waive any claim or defense that an Area Representative is our express
orimplied agent and such an assertion by you constitutes a material default under this Agreement.

4.5 Confidential Manual.

To protect the reputation and goodwill of the System and to maintain the uniform standards
of operation under the Proprietary Marks, you must conduct your business in accordance with our
Confidential Manual. The Confidential Manual is confidential and remains our property.

The Operations Manual is available to Franchisee via the franchisee portal at:
https://portal.kahalamgmt.com. In the event Franchisee desires to receive a hard copy of the
Operations Manual, then Franchisee shall submit such request in writing to
kahala.training@mtygroup.comiraining@kahalamgmitcem. Upon such request, a hard copy of
the Operations Manual will be mailed to Franchisee via regular mail within approximately forty-
five (45) days thereafter.

So that you may benefit from new knowledge gained by us as to improved techniques in
the operation of the Franchised Business, we may from time to time revise, amend, restate or
supplement the content of the Confidential Manual or other documents provided by, or approved
by, us as they presently exist or may exist in the future. You will at all times ensure that your copy
of the Confidential Manual is kept current and up to date. In the event of a dispute regarding any
of the content of the Confidential Manual, the master copies maintained by us at our corporate
office will control.

4.6 Computer Systems; Debit and Credit Card Processing.

a. Prior to the opening of your Franchised Business, you will be required to acquire,
to maintain, and to exclusively use an approved cash register/computer system (“POS System”)
during the operation of the Franchised Business. You and your employees must complete training
for the POS System as we require, and you will be required to use the POS System to produce
sales reports, keep inventory control and post sales tax, refunds, credits and allowances and
submit that information to us immediately upon our request. You are required to obtain high-
speed/always-on internet connection service for your POS System. If high-speed/always-on
internet is not available in your area, dial-up Internet access may be used until high-speed/always-
on service becomes available in your area. The POS System must be configured so that we will
have remote access to the information and data stored in the POS System, which may include
inventory information. This access will allow us to exchange/collect data and other information
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items, changing to the new supplier of the ingredients utilized in the preparation of the menu
items, and changing to the new ingredients utilized in the preparation of the menu items. If we
engage in a Rollout, we will notify you of the details of the Rollout and provide you sixty (60) days
from said notification to take the applicable actions required by the Rollout.

9.4 Compliance with Legal Requirements and Good Business Practices.

You must, at your sole expense, operate the Franchised Business in full compliance with
all applicable Federal, state and local statutes, laws, ordinances and regulations, including,
without limitation, health and safety regulations, food and drug laws, disability laws, labor and
employment laws and data privacy laws, as may be amended, supplemented or enacted from
time to time. You must pay all costs and expenses incurred by, and in the conduct of, the
Franchised Business, including all rent, salaries, taxes (excluding our income taxes),
disbursements, license or permit fees, insurance premiums, traveling expenses and any other
business expenses when they become due. We may collect from you, or require you to reimburse
us for, any taxes, mandatory industry-funded compliance fees, requlatory fees, assessments,
surcharges, or similar charges imposed or assessed by any governmental authority, quasi-
governmental authority, or industry body, whether assessed against you or against us, as a result
of your operation of the Franchised Business or the license of our intangible property in the
jurisdiction where the Franchised Business is located, to the extent permitted by law. If you receive
any demand, action, suit or proceeding, or the issuance of any order, writ, injunction, award or
decree of any court, agency or other governmental instrumentality relating to your Franchised
Business, you must immediately notify us, and in no event, later than three (3) days after your
receipt. Any such notice must be accompanied by a copy of the demand, complaint, order, writ,
injunction, award, decree or other similar document. You must, in all dealings with your
employees, customers, suppliers, the public and us adhere to the highest standards of honesty,
integrity, fair dealing and ethical conduct. You agree to refrain from any business practice that
may be injurious to the System or the goodwill associated with the Proprietary Marks.

9.5 Maintenance of Insurance.

At all times during the Term, you must maintain in full force and effect at least the minimum
types and amounts of insurance coverage that we require, under one (1) or more policies of
insurance (each of which shall be primary coverage and shall not be contributory or secondary to
any other coverage maintained by us), insured under the particular name of the Franchisee and
for the particular address of the Franchised Business. You understand and acknowledge that you
remain fully liable for any and all claims in connection with the operation of the Franchised
Business arising during the Term of this Agreement, including without limitation, for any time
period during which you may be in the process of obtaining a valid and complete certificate of
insurance or is otherwise out of compliance. We do not waive and hereby reserve your obligations
under this Agreement, including without limitation your insurance obligations.

Such insurance policies must be issued by insurers acceptable to us having an A.M. Best’s
financial strength rating of at minimum “A-VIII,” and grant us authority to obtain copies of your
certificate of insurance directly from the carrier or your agent/broker. The particular requirements
of our minimum insurance coverage will be made available to you throughout your term.
Currently, the general liability insurance required by this Agreement must: (i) name Kahala
Franchising, L.L.C. as the certificate holder; (ii) name Kahala Franchising, L.L.C. and MTY
Franchising USA, Inc. and their parents, subsidiaries, affiliates, officers, directors, and employees
as additional insureds; (iii) contain a waiver by the insurance carrier of all subrogation rights
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agreed upon by the parties or, if no agreement as to price is reached by the parties, at such price
as may be determined by a qualified appraiser, approved by both parties, such approval not to be
unreasonably withheld. We shall give notice of our intent to exercise the option no later than
twenty-one (21) days prior to termination.

12.5 Assignment by Franchisor.

You agree and affirm that we may, without your prior consent, sell our business, our
assets, or our System, in whole or in part, to a third-party; may issue a public offering of our
securities; may engage in private placement of some or all of our securities; may merge with or
acquire other corporations, or be acquired by another corporation; and may undertake a
refinancing, recapitalization, leveraged buyout or other economic or financial restructuring. You
further agree and affirm that we have the right, now and in the future, without your prior consent,
to purchase, merge, acquire or affiliate with an existing competitive or non-competitive franchise
network, chain or any other business regardless of the location of such franchise network, chain
or business, which you acknowledge may be proximate to your Franchised Business, and to
operate, franchise or license such franchise networks, chains or businesses operating under the
Proprietary Marks or any other marks following our purchase, merger, acquisition or affiliation.
With regard to any of the above sales, assignments and dispositions, you expressly and
specifically waive any claims, demands or damages against us arising from or related to the loss
of your rights to use the System as authorized under this Agreement.

This Agreement will inure to the benefit of our successors and assigns. In conjunction
with one (1) or more of the transactions contemplated above, or as otherwise determined by us,
we have the right to assign our rights and obligations under this Agreement to any person or
entity, without your prior consent. Upon such assignment, we will be relieved of all obligations or
liabilities then existing or thereafter able to be asserted under this Agreement.

12.6 Restrictions on Security Interests and Subfranchising.

Except as otherwise set forth in this Section 12.6, you shall not have any rights to pledge,
encumber, hypothecate or otherwise give any third-party a security interest in this Agreement in
any manner whatsoever, nor subfranchise or otherwise transfer, or attempt to subfranchise or
transfer the Franchised Business, in whole or in part, so long as it is operated as the Franchised
Business, without our express prior written permission, which permission may be withheld for any
reason whatsoever in our sole discretion. Notwithstanding anything contained herein to the
contrary, you shall have the right to pledge your accounts receivable, net of the Royalty Fee,
Advertising Fee, and rent, without our prior written consent for the sole purpose of obtaining
financing for the operation of the Franchised Business, provided you are in full compliance with
this Agreement and any other agreement, arrangement or understanding with us.

ARTICLE 13. RENEWAL

Subiject to the terms and conditions described below, you will have the right to renew your
license to operate the Franchised Business for an additional term of five (5) years. In the event
you desire to renew your license, you must give us notice to that effect at least ene-two hundred
twenty-ten (420210) days prior to the expiration date of the Term. In addition to giving the notice
of renewal referred to above in a timely manner, in order to have the right to renew the license to
operate the Franchised Business for an additional term, you must also meet each of the following
requirements:
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under the trade name “Cold Stone Creamery®’. These Cold Stone Creamery recipes, techniques,
processes and methods constitute our “Trade Secrets.” All of our knowledge, experience, Trade
Secrets, processes, methods, specifications, techniques, Proprietary Marks (as defined in Recital
B.), System Standards (as defined in Section 1.4) and information are referred to in this
Agreement as the “System.” The System may be changed, supplemented, improved and further
developed by us from time to time.

B. We have owned and issued franchises to others for the operation of franchised
restaurants in the United States and in other countries. We have registered and applied for
proprietary marks with the United States Patent and Trademark Office and with offices in other
countries serving similar functions. These proprietary interests, trademarks, service marks, logos,
insignias, trade names and trade dress are referred to in this Agreement as the “Proprietary
Marks.”

C. We are engaged in the business of licensing the right to use the Proprietary Marks in
connection with the operation and promotion of the System.

D. You understand and recognize that: (1) our Trade Secrets, Proprietary Marks,
developments and other properties as recited above are of considerable value; and (2) it is of
importance to us and all of our franchisees to maintain the development of the System in a uniform
and distinctive manner, allowing you and our other franchisees to enjoy a public image and
reputation greater than most single franchisees could establish.

E. You desire to make use of the “Cold Stone Creamery® trademark and to enjoy the
benefits of that mark, the other Proprietary Marks, and the System; and to establish a “Cold Stone
Creamery’ franchise to be operated in accordance with System Standards set forth from time to
time by us. System Standards are set forth in, without limitation, the confidential “ops package,”
which consists of the “operations manual” (“Operations Manual”), “ops toolkit” and related printed
and electronic documents, both now existing and hereinafter developed (individually and
collectively, “Confidential Manual”). We are willing to grant you the right to do so under the terms,
conditions and provisions set forth in this Agreement, which includes any and all appendices,
addenda, amendments, attachments and exhibits.

F. You recognize the necessity and desirability of protecting our reputation, goodwill,
Trade Secrets, and other confidential business information; and that disclosure of Trade Secrets
and confidential business information, including specifics of the System to any third-party, will
cause irreparable damage and harm to us.

AGREEMENT:

The parties agree that the foregoing Recitals are hereby incorporated and made part of
this Agreement and further agree as follows:

ARTICLE 1. GRANT OF FRANCHISE; TERM; SYSTEM STANDARDS
1.1 Franchise Grant.
We hereby grant to you a Cold Stone Creamery franchise that includes the right to use

the System {(“Eranchised Business™)}-as provided in this Agreement, at the following location
(“Location”):
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Street Address:

City/State/Zip Code:

Additional Location Information
(if applicable)

The Cold Stone Creamery franchise at the Location will be collectively herein referred to
as the “Franchised Business”.

1.2 Location of the Franchised Business; No Exclusive Territory or Other Rights.

You must operate the Franchised Business only from the Location, including any catering
services of Cold Stone Creamery menu items you provide. You acknowledge that the Cold Stone
Creamery franchise granted under this Agreement is non-exclusive, that we are not granting you
any territorial protection or any other exclusive rights, and that we, directly or through one (1) or
more affiliates, reserve the right in our sole discretion, and without compensating you or seeking
your prior approval: (i) to establish, and grant to other franchisees or licensees the right to
establish, a Cold Stone Creamery restaurant or any other business using the Proprietary Marks,
the Cold Stone Creamery System or any variation thereof, in any location other than the approved
Location (including locations in the immediate vicinity of your Location), on any terms and
conditions that we deem appropriate; (ii) to establish, and grant to other franchisees or licensees
the right to establish, any restaurant concept other than Cold Stone Creamery in any location on
any terms and conditions that we deem appropriate (including locations in the immediate vicinity
of the Location); (iii) to sell products identified by the Proprietary Marks or other trademarks,
service marks or commercial symbols in any location through any distribution channels, including
grocery stores, convenience stores, supermarkets, club stores, vending machines, delivery
services and restaurants other than Cold Stone Creamery restaurants; and (iv) to take any other
action that we are not expressly prohibited from taking under this Agreement.

We hereby grant to you during the term of this Agreement, a non-exclusive right and
license to operate a single restaurant at the Location only, according to the System Standards
and subject to the terms, conditions and restrictions contained in this Agreement. This Agreement
is limited to the operation of one traditional restaurant, unless otherwise amended, and does not
grant you the right to buy, own or operate additional restaurants.

Except as expressly limited in this Agreement, we (for ourselves and our affiliates and
designees) retain all rights with respect to all Proprietary Marks and the sale of Cold Stone
Creamery products anywhere in the world with no compensation or liability to you, including the
right to:

a. Establish and operate (or license to any other person or entity the right to establish
and operate) Cold Stone Creamery restaurants owned or licensed by us at any location;

b. Develop, market, own, operate and participate in any other business under the
Proprietary Marks or any other trademarks (including trademarks identified in the Franchise
Disclosure Document (“Disclosure Document”) and other trademarks we or our affiliates own or
have the right to license);
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(i) You must neither have received more than three (3) notices of default or
breach during the Term; nor more than two (2) notices of default or breach during the five (5)
years immediately preceding the effective date of the proposed relocation;

(iii) The equipment, fixtures and signage used in connection with the operation
of the Franchised Business must either meet our then-existing System specifications and System
Standards, or you must agree, within a timeframe required by us, to replace or refurbish such
items, and otherwise modify the methods of operation of the Franchised Business at your cost
and expense, in order to comply with our System specifications and System Standards then
applicable to new franchise owners; and

(iv) You shall have paid to us a Relocation Fee (as defined in Section 5.14).

C. If we approve the relocation of your Franchised Business, (i) you and we must
execute an amendment to this Agreement indicating the address for your relocated Franchised
Business and you must sign a general release provided by us, and (ii) you must open your
Franchised Business at the new location within thirty (30) days after you close your Franchised
Business at the current Location. Provided that you comply with all of the terms and conditions
set forth in this Agreement including this Section 2.5, during the period of time between the closure
of your Franchised Business at the current Location, and the opening of the Franchised Business
at the approved relocation address, you will not owe the Royalty Fee (as defined in Section 5.2).

2.6 Restricted Use of Restaurant Location.

You may not wholly or partially sublet the Location without our prior written consent. The
Location may be used only for the operation of a Cold Stone Creamery restaurant in compliance
with this Agreement and the System Standards. You shall not conduct other businesses or
activities at the Location without our prior written consent.

2.7 Not Applicable.
ARTICLE 3. OPERATIONS

3.1 You agree to commence and continue operations at your Cold Stone Creamery
Franchised Business as of the Effective Date.

3.2 Supplies and Promotional Materials; Rollouts.

You agree to sell only those menu items, products and services authorized under the terms
of this Agreement and as specified in the Confidential Manual, and you shall use only supplies and
ingredients in making those menu items that are in compliance with the standards as set forth in the
Confidential Manual or other documents provided by, or approved by, us as they presently exist
or may exist in the future. You shall purchase all such services, supplies and ingredients only from
approved vendors and utilize approved distributor(s) as specified in the documents provided by, or
approved by, us as they presently exist or may exist in the future. |n addition to approved vendors
and approved distributor(s), we may, in our sole discretion, require you to purchase certain products
or_services through designated purchasing channels, programs, platforms, or contractual
arrangements specified by us. You must purchase promotional materials containing the
Proprietary Marks, including stationery, business cards, promotional and advertising materials
and similar items, from suppliers approved by us, except that we must first approve all such
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You acknowledge that Area Representatives and their owners and employees may not
contractually bind us without our express written authorization. You further acknowledge no Area
Representative has the authority to: (i) enter into agreements or execute any agreements on our
behalf; or (ii) bind us in any way without our prior written consent. Unless expressly authorized
and agreed to by us in writing, we disavow any agreements, whether verbal or written, entered
into by an Area Representative that in any way attempts to bind us. In any litigation or arbitration
proceeding, you agree to waive any claim or defense that an Area Representative is our express
orimplied agent and such an assertion by you constitutes a material default under this Agreement.

4.5 Confidential Manual.

To protect the reputation and goodwill of the System and to maintain the uniform standards
of operation under the Proprietary Marks, you must conduct your business in accordance with our
Confidential Manual. The Confidential Manual is confidential and remains our property.

The Operations Manual is available to Franchisee via the franchisee portal at:
https://portal.kahalamgmt.com. In the event Franchisee desires to receive a hard copy of the
Operations Manual, then Franchisee shall submit such request in writing to
kahala.training@mtygroup.comiraining@kahalamgmbtecem. Upon such request, a hard copy of
the Operations Manual will be mailed to Franchisee via regular mail within approximately forty-
five (45) days thereafter.

So that you may benefit from new knowledge gained by us as to improved techniques in
the operation of the Franchised Business, we may from time to time revise, amend, restate or
supplement the content of the Confidential Manual or other documents provided by, or approved
by, us as they presently exist or may exist in the future. You will at all times ensure that your copy
of the Confidential Manual is kept current and up to date. In the event of a dispute regarding any
of the content of the Confidential Manual, the master copies maintained by us at our corporate
office will control.

4.6 Computer Systems; Debit and Credit Card Processing.

a. Prior to commencing operations of your Franchised Business, you will be required
to acquire, to maintain, and to exclusively use an approved cash register/computer system (“POS
System”) during the operation of the Franchised Business. You and your employees must
complete training for the POS System as we require, and you will be required to use the POS
System to produce sales reports, keep inventory control and post sales tax, refunds, credits and
allowances and submit that information to us immediately upon our request. You are required to
obtain high-speed/always-on internet connection service for your POS System. If high-
speed/always-on internet is not available in your area, dial-up Internet access may be used until
high-speed/always-on service becomes available in your area. The POS System must be
configured so that we will have remote access to the information and data stored in the POS
System, which may include inventory information. This access will allow us to exchange/collect
data and other information on such bases as we will communicate to you from time to time. You
will be required to maintain the POS System in good working order at all times, and to upgrade
or update the POS System during the Term as we may require from time to time. It will be your
responsibility to enter into contracts for the maintenance, upgrades and updates to the POS
System with an approved supplier of such services identified by us on the list of approved vendors
and distributors or other notification to you from us advising of suppliers for your market area.
You shall also be required to own a personal computer or similar device with access to the Internet

[store #]
[doc #]

13 of 64



Franchised Business (“Rollout”). If we engage in a Rollout, you shall participate in the changes
that are the subject of such Rollout, including offering the new menu items, changing the menu
items, changing to the new supplier of the ingredients utilized in the preparation of the menu
items, and changing to the new ingredients utilized in the preparation of the menu items. If we
engage in a Rollout, we will notify you of the details of the Rollout and provide you sixty (60) days
from said notification to take the applicable actions required by the Rollout.

9.4 Compliance with Legal Requirements and Good Business Practices.

You must, at your sole expense, operate the Franchised Business in full compliance with
all applicable Federal, state and local statutes, laws, ordinances and regulations, including without
limitation health and safety regulations, food and drug laws, disability laws, labor and employment
laws and data privacy laws, as may be amended, supplemented or enacted from time to time.
You must pay all costs and expenses incurred by, and in the conduct of, the Franchised Business,
including all rent, salaries, taxes (excluding our income taxes), disbursements, license or permit
fees, insurance premiums, traveling expenses and any other business expenses when they
become due. We may collect from you, or require you to reimburse us for, any taxes, mandatory
industry-funded compliance fees, regulatory fees, assessments, surcharges, or similar charges
imposed or assessed by any governmental authority, quasi-governmental authority, or industry
body, whether assessed against you or against us, as a result of your operation of the Franchised
Business or the license of our intangible property in the jurisdiction where the Franchised
Business is located, to the extent permitted by law. If you receive any demand, action, suit or
proceeding, or the issuance of any order, writ, injunction, award or decree of any court, agency
or other governmental instrumentality relating to your Franchised Business, you must immediately
notify us, and in no event, later than three (3) days after your receipt. Any such notice must be
accompanied by a copy of the demand, complaint, order, writ, injunction, award, decree or other
similar document. You must, in all dealings with your employees, customers, suppliers, the public
and us adhere to the highest standards of honesty, integrity, fair dealing and ethical conduct. You
agree to refrain from any business practice that may be injurious to the System or the goodwiill
associated with the Proprietary Marks.

9.5 Maintenance of Insurance.

At all times during the Term, you must maintain in full force and effect at least the minimum
types and amounts of insurance coverage that we require, under one (1) or more policies of
insurance (each of which shall be primary coverage and shall not be contributory or secondary to
any other coverage maintained by us), insured under the particular name of the Franchisee and
for the particular address of the Franchised Business. You understand and acknowledge that you
remain fully liable for any and all claims in connection with the operation of the Franchised
Business arising during the Term of this Agreement, including without limitation, for any time
period during which you may be in the process of obtaining a valid and complete certificate of
insurance or is otherwise out of compliance. We do not waive and hereby reserve your obligations
under this Agreement, including without limitation your insurance obligations.

Such insurance policies must be issued by insurers acceptable to us having an A.M. Best’s
financial strength rating of at minimum “A-VIII,” and grant us authority to obtain copies of your
certificate of insurance directly from the carrier or your agent/broker. The particular requirements
of our minimum insurance coverage will be made available to you throughout your term.
Currently, the general liability insurance required by this Agreement must: (i) name Kahala
Franchising, L.L.C. as the certificate holder; (ii)) name Kahala Franchising, L.L.C. and MTY
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Franchised Business for a successor term. In the event you desire to apply to us to extend your
rights to operate the Franchised Business for a successor term, you must give us notice to that
effect at least ene-two hundred twenty-ten (420210) days prior to the expiration date of the Term.
In addition to giving the notice of intent to apply for a successor term referred to above in a timely
manner, in order to qualify for a license to operate the Franchised Business for a successor term,
you must also, at a minimum, meet each of the following requirements:

a. You must successfully complete the then-current application process required of
new franchisees;

b. You must not then be in default under this Agreement or any other agreement,
legal instrument or document with us or any of our affiliates, and no event shall have occurred
that, with the giving of notice, the passage of time, or both, would constitute a default under this
Agreement, including all financial obligations to us;

C. You must be in complete compliance with the terms of this Agreement, including
all financial obligations to us, and the then-current Confidential Manual;

d. You must not have received more than three (3) notices of default or breach of this
Agreement during the Term, nor more than two (2) notices of default or breach during the five (5)
years immediately preceding the effective date of the proposed successor term;

e. You must have the existing right to maintain possession of the Location or you
must have secured and developed a suitable substitute location that meets our then-current
minimum site requirements (such confirmation will be provided to you by us in writing);

f. You must sign a general release provided by us;

g. You and we must execute all agreements, legal instruments and other documents
(individually and collectively, “Successor Franchise Documents”) then used by us in the granting
of franchises and then being required of new franchise owners in connection with the System.
The Successor Franchise Documents will supersede this Agreement, but will not terminate your
liability to perform any obligations which you have not yet performed under this Agreement, or
which survive the termination of this Agreement; nor will the Successor Franchise Documents
terminate or supersede any Guaranty of Franchise Agreement, Confidentiality Agreement, or
Non-Disclosure and Non-Competition Agreement executed pursuant to this Agreement. The
terms of the Successor Franchise Documents may vary materially from the current agreements
used by us, including the payment of a higher Royalty Fee and Advertising Fee;

h. The equipment, fixtures and signage used in connection with the operation of the
Franchised Business must either meet our then-existing System specifications and standards, or
you must agree, within a timeframe required by us, to replace or refurbish such items, and
otherwise modify the methods of operation of the Franchised Business at your cost and expense,
in order to comply with our System specifications and standards then applicable to new franchise
owners;

i. You agree to complete all remodeling and improvements as required by us, and must
upgrade the POS System to the then-current required POS System, within the time period specified
by us; and
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ARTICLE 1. GRANT OF FRANCHISE; TERM; SYSTEM STANDARDS
1.1 Franchise Grant.
We hereby grant to you a Cold Stone Creamery franchise that includes the right to use

the System {(“Eranchised Business™)}-as provided in this Agreement, at the following location
(“Location”):

Street Address:

City/State/Zip Code:

Additional Location Information
(if applicable)

The Cold Stone Creamery franchise at the Location will be collectively herein referred to
as the “Franchised Business”.

1.2 Location of the Franchised Business; No Exclusive Territory or Other Rights.

You must operate the Franchised Business only from the Location, including any catering
services of Cold Stone Creamery menu items you provide. You acknowledge that the Cold Stone
Creamery franchise granted under this Agreement is non-exclusive, that we are not granting you
any territorial protection or any other exclusive rights, and that we, directly or through one (1) or
more affiliates, reserve the right in our sole discretion, and without compensating you or seeking
your prior approval: (i) to establish, and grant to other franchisees or licensees the right to
establish, a Cold Stone Creamery restaurant or any other business using the Proprietary Marks,
the Cold Stone Creamery System or any variation thereof, in any location other than the approved
Location (including locations in the immediate vicinity of your Location), on any terms and
conditions that we deem appropriate; (ii) to establish, and grant to other franchisees or licensees
the right to establish, any restaurant concept other than Cold Stone Creamery in any location on
any terms and conditions that we deem appropriate (including locations in the immediate vicinity
of the Location); (iii) to sell products identified by the Proprietary Marks or other trademarks,
service marks or commercial symbols in any location through any distribution channels, including
grocery stores, convenience stores, supermarkets, club stores, vending machines, delivery
services and restaurants other than Cold Stone Creamery restaurants; and (iv) to take any other
action that we are not expressly prohibited from taking under this Agreement.

We hereby grant to you during the term of this Agreement, a non-exclusive right and
license to operate a single restaurant at the Location only, according to the System Standards
and subject to the terms, conditions and restrictions contained in this Agreement. This Agreement
is limited to the operation of one traditional restaurant, unless otherwise amended, and does not
grant you the right to buy, own or operate additional restaurants.

Except as expressly limited in this Agreement, we (for ourselves and our affiliates and
designees) retain all rights with respect to all Proprietary Marks and the sale of Cold Stone
Creamery products anywhere in the world with no compensation or liability to you, including the
right to:
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a. Complete a food safety training program at your sole cost and expense. We will
accept the certificate for the required program through your local county or state health
department or any other nationally recognized food safety program. You must provide us with a
copy of your certificate prior to commencing training;

b. Successfully complete the Training Program described in Section 4.1,

C. Purchase, lease or otherwise acquire from the list of approved sources provided
by us all the signage, supplies, equipment, fixtures, inventory and other items necessary to
operate the Cold Stone Creamery Franchised Business; and

d. Obtain liability insurance in accordance with the requirements described in
Section 9.5 and provide to us evidence that such insurance has been obtained.

Prior to starting operations of the Franchised Business, you must notify us that you have
satisfied all requirements to begin operations, and provide us with such documents as we may
reasonably request that show your compliance with all such requirements. If you do not begin
operations of your Franchised Business at the Location as of the Effective Date, then we may
terminate this Agreement by giving you notice to that effect.

3.2 Supplies and Promotional Materials; Rollouts.

You agree to sell only those menu items, products and services authorized under the terms
of this Agreement and as specified in the Confidential Manual, and you shall use only supplies and
ingredients in making those menu items that are in compliance with the standards as set forth in the
Confidential Manual or other documents provided by, or approved by, us as they presently exist
or may exist in the future. You shall purchase all such services, supplies and ingredients only from
approved vendors and utilize approved distributor(s) as specified in the documents provided by, or
approved by, us as they presently exist or may exist in the future. In addition to approved vendors
and approved distributor(s), we may, in our sole discretion, require you to purchase certain products
or_services through designated purchasing channels, programs, platforms, or contractual
arrangements specified by us. You must purchase promotional materials containing the
Proprietary Marks, including stationery, business cards, promotional and advertising materials
and similar items, from suppliers approved by us, except that we must first approve all such
promotional and advertising materials before you use them, and all such printed materials
containing any of the Proprietary Marks shall be accompanied by the words “INDEPENDENTLY
OWNED AND OPERATED.” Additionally, during the Term, you agree to participate in any Rollout
of new products and suppliers, as defined in Section 9.3.

3.3 Fixtures, Furnishings, and Equipment.

Unless otherwise approved by us in writing, you will: (1) acquire, repair and replace, as
necessary, and maintain in a first class condition throughout the Term, fixtures, furnishings, and
equipment to be used in the operation of your Franchised Business that is in accordance with the
System Standards, specifications set forth by us in the Confidential Manual or other documents
provided by, or approved by, us as they presently exist or may exist in the future, and with
applicable laws including, without limitation, including the ADA; and (2) procure the fixtures,
furnishings, and equipment from suppliers or vendors previously approved in writing by us.

[store #]
[doc #]

10 of 65



Franchised Business. The remaining position may be filled by a natural person with an ownership
interest in or management responsibility for the Franchised Business. The training program is
made up of the “In-Store Training,” which is approximately eighty (80) hours, and “New Owner
Training,” which is approximately forty (40) hours (collectively, “Training Program”). You will be
solely responsible for all transportation costs, food, lodging and other personal expenses incurred
by you and your employees in connection with the Training Program. The New Owner Training
will be conducted either online or in person at our sole discretion. If the New Owner Training is
conducted in person, it will be at the Franchisor training and education center in Scottsdale,
Arizona or at such other location as we may designate at our sole discretion and the In-Store
Training will be conducted at a training store in Arizona or such other location as we may
designate at our sole discretion. You acknowledge that adequate knowledge regarding the
operation of the Franchised Business is essential to the growth of your franchise and to the
promotion of the System. Furthermore, Franchisor has the right to require Franchisee and/or its
manager(s) to attend additional training and pay the Additional Training Fee (as defined below),
as provided for in this Section 4.1 and Section 5.10, in the event Franchisee is not operating the
Franchised Business pursuant to Franchisor’'s Systems Standards.

4.2 Employee Training.

You acknowledge that the employees of your Cold Stone Creamery Franchised Business
are an integral and important part of the Franchised Business, as they will have substantial contact
with customers. You alone are responsible, and acknowledge that we have no direct or indirect
control and no right or authority, for the hiring, firing, training, supervising, setting the terms and
conditions of employment (including employee tasks and work schedules), compensation of your
employees, or maintaining employment records, for the safety of your employees and for your
employees’ compliance with the System Standards. The System Standards are in place to protect
our interests in the System and not for exercising any control over you, your employees or your
Franchised Business. You must ensure that your employees who have direct interaction with the
public are able to speak and read English and any other language that may be required to
adequately meet the public needs in your Franchised Business.

4.3 Additional Programs; Continuing Assistance.

operating-your—Franchised-Business: Franchisor, or the Area Representative or other agent or
representative representing Franchisor, as may be applicable, will come to Franchisee’s
restaurant by no later than opening week for up to five (5) days, at no additional expense to
Franchisee, to work with Franchisee or its manager on operating its restaurant. We may, in the
future, request that Trainees participate in refresher or additional training programs. We may also
hold an annual conference to introduce new products, discuss sales and marketing techniques,
personnel training, advertising programs, merchandising procedures and other subjects. You
may be charged a registration fee for these programs and you will be solely responsible for the
cost of transportation, food, lodging and other expenses incurred by Trainees at any such
program. Attendance at these additional training programs and conferences is mandatory. They
will be held in the metropolitan Phoenix, Arizona area, or at other locations in the United States
chosen by us, at our sole discretion.

In addition to the initial training available under Section 4.1, we shall provide such periodic
evaluations or inspections as we deem appropriate, utilizing our field representatives who may
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The Operations Manual is available to Franchisee via the franchisee portal at:
https://portal.kahalamgmt.com. In the event Franchisee desires to receive a hard copy of the
Operations Manual, then Franchisee shall submit such request in writing to
kahala.training@mtygroup.comtraining@kahalamgmtcom. Upon such request, a hard copy of
the Operations Manual will be mailed to Franchisee via regular mail within approximately forty-
five (45) days thereafter.

So that you may benefit from new knowledge gained by us as to improved techniques in
the operation of the Franchised Business, we may from time to time revise, amend, restate or
supplement the content of the Confidential Manual or other documents provided by, or approved
by, us as they presently exist or may exist in the future. You will at all times ensure that your copy
of the Confidential Manual is kept current and up to date. In the event of a dispute regarding any
of the content of the Confidential Manual, the master copies maintained by us at our corporate
office will control.

4.6 Computer Systems; Debit and Credit Card Processing.

a. Prior to the commencing operations at your Franchised Business, you will be
required to acquire, to maintain, and to exclusively use an approved cash register/computer
system (“POS System”) during the operation of the Franchised Business. You and your
employees must complete training for the POS System as we require, and you will be required to
use the POS System to produce sales reports, keep inventory control and post sales tax, refunds,
credits and allowances and submit that information to us immediately upon our request. You are
required to obtain high-speed/always-on internet connection service for your POS System. If
high-speed/always-on internet is not available in your area, dial-up Internet access may be used
until high-speed/always-on service becomes available in your area. The POS System must be
configured so that we will have remote access to the information and data stored in the POS
System, which may include inventory information. This access will allow us to exchange/collect
data and other information on such bases as we will communicate to you from time to time. You
will be required to maintain the POS System in good working order at all times, and to upgrade
or update the POS System during the Term as we may require from time to time. It will be your
responsibility to enter into contracts for the maintenance, upgrades and updates to the POS
System with an approved supplier of such services identified by us on the list of approved vendors
and distributors or other notification to you from us advising of suppliers for your market area.
You shall also be required to own a personal computer or similar device with access to the Internet
that allows you to report your Gross Sales (as defined in Section Error! Reference source not
found.) online, send and receive e-mails with us, and receive online orders. All
Cold Stone Creamery franchisees are required to participate in online ordering and delivery
programs, which includes entering into one or more participation agreement(s) with one of our
affiliates and/or other approved vendor(s) for remote/online order processing services and
delivery services under the terms, conditions, and fees established by such vendor for the purpose
of developing, implementing, using, maintaining, supporting, updating and/or upgrading
technologies in connection with the franchise system, including web-based and/or mobile
applications and websites. We may charge, collect for a third-party or require you to remit to a
third-party, amounts used to develop and use technologies within the franchise system. This may
include amounts paid to third-party delivery service platforms and aggregators. To provide for the
inevitable but unpredictable nature to changes to technological needs and opportunities, you agree
and acknowledge that we shall have the right to establish, in writing, new standards and fees for
developing, implementing, using, maintaining, supporting, updating and/or upgrading technologies
in connection with the franchised system. There is no contractual limitation on the frequency and
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d. At any time and from time to time, we may in our sole option engage in new product
rollouts to add to or change the menu items offered for sale in the Franchised Business and the
ingredients or supplier of ingredients utilized in the preparation of the menu items sold in the
Franchised Business (“Rollout”). If we engage in a Rollout, you shall participate in the changes
that are the subject of such Rollout, including offering the new menu items, changing the menu
items, changing to the new supplier of the ingredients utilized in the preparation of the menu
items, and changing to the new ingredients utilized in the preparation of the menu items. If we
engage in a Rollout, we will notify you of the details of the Rollout and provide you sixty (60) days
from said notification to take the applicable actions required by the Rollout.

9.4 Compliance with Legal Requirements and Good Business Practices.

You must, at your sole expense, operate the Franchised Business in full compliance with
all applicable Federal, state and local statutes, laws, ordinances and regulations, including,
without limitation, health and safety regulations, food and drug laws, disability laws, labor and
employment laws and data privacy laws, as may be amended, supplemented or enacted from
time to time. You must pay all costs and expenses incurred by, and in the conduct of, the
Franchised Business, including all rent, salaries, taxes (excluding our income taxes),
disbursements, license or permit fees, insurance premiums, traveling expenses and any other
business expenses when they become due. We may collect from you, or require you to reimburse
us for, any taxes, mandatory industry-funded compliance fees, requlatory fees, assessments,
surcharges, or similar charges imposed or assessed by any governmental authority, quasi-
governmental authority, or industry body, whether assessed against you or against us, as a result
of your operation of the Franchised Business or the license of our intangible property in the
jurisdiction where the Franchised Business is located, to the extent permitted by law. If you receive
any demand, action, suit or proceeding, or the issuance of any order, writ, injunction, award or
decree of any court, agency or other governmental instrumentality relating to your Franchised
Business, you must immediately notify us, and in no event, later than three (3) days after your
receipt. Any such notice must be accompanied by a copy of the demand, complaint, order, writ,
injunction, award, decree or other similar document. You must, in all dealings with your
employees, customers, suppliers, the public and us adhere to the highest standards of honesty,
integrity, fair dealing and ethical conduct. You agree to refrain from any business practice that
may be injurious to the System or the goodwill associated with the Proprietary Marks.

9.5 Maintenance of Insurance.

At all times during the Term, you must maintain in full force and effect at least the minimum
types and amounts of insurance coverage that we require, under one (1) or more policies of
insurance (each of which shall be primary coverage and shall not be contributory or secondary to
any other coverage maintained by us), insured under the particular name of the Franchisee and
for the particular address of the Franchised Business. You understand and acknowledge that you
remain fully liable for any and all claims in connection with the operation of the Franchised
Business arising during the Term of this Agreement, including without limitation, for any time
period during which you may be in the process of obtaining a valid and complete certificate of
insurance or is otherwise out of compliance. We do not waive and hereby reserve your obligations
under this Agreement, including without limitation your insurance obligations.

Such insurance policies must be issued by insurers acceptable to us having an A.M. Best’s
financial strength rating of at minimum “A-VIIIl,” and grant us authority to obtain copies of your
certificate of insurance directly from the carrier or your agent/broker. The particular requirements
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All advertising by you in any medium must be conducted in a professional manner and
must conform to the System Standards. We may make available to you, from time to time,
advertising, promotional plans and materials for purchase.

Under no circumstances may you use, without limitation, the name, image, or voice of a
celebrity, public figure, character or other person in connection with the Proprietary Marks or the
Franchised Business without our prior written consent. We retain the sole and exclusive right to
use, without limitation, the name, services or image of any celebrity, public figure, character or
other person in advertising, endorsing or recommending the System.

ARTICLE 11. ACCOUNTING PROCEDURES AND REPORTS
11.1 Maintenance of Records.

You shall keep full, complete, and accurate books and accounts in accordance with
generally accepted accounting principles, and in the form and manner indicated below or as from
time to time further required by us. You agree to submit reports and data to us electronically if
we advise you to do so. You agree:

a. to submit to us electronically the weekly Gross Sales as set forth in Section 5.6;

b. to submit to us, on or before the thirtieth (30th) day of each month, commencing
with yeu-the operations at the Franchised Business, in a format and method approved by us
(including through a third-party vendor that franchisee may be required to pay for), a profit and
loss statement of the Franchised Business for the preceding calendar month prepared in
accordance with generally accepted accounting principles;

C. to submit to us, within ninety (90) days after the end of each calendar year,
commencing with the operations of the Franchised Business, in a format approved by us, a profit
and loss statement and balance sheet (including a statement of retained earnings or partnership
account) for the preceding calendar year;

d. to submit to us, at the times required, such other periodic forms, reports and
information as may from time to be time be required by us;

e. to preserve, in the English language and for the time periods set forth below, all
accounting records and supporting documents related to the Franchised Business (individually
and collectively, “Records”), including:

1. daily cash reports;

2 cash receipts journal and general ledger;

3. cash disbursements journal and weekly payroll register;

4 monthly bank statements, daily deposit slips and canceled checks;

5. all tax returns, including your personal returns and those of your officers,
shareholders, partners and members;

6. suppliers invoices (paid and unpaid);
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under the standards set forth in this Agreement, all rights licensed to you under this Agreement
will terminate immediately and automatically revert to us. We shall have the right and option, in
our sole discretion, exercisable upon such termination, to purchase all removable furniture,
fixtures, signs, equipment and other chattels, but not leasehold improvements, at a price to be
agreed upon by the parties or, if no agreement as to price is reached by the parties, at such price
as may be determined by a qualified appraiser, approved by both parties, such approval not to be
unreasonably withheld. We shall give notice of our intent to exercise the option no later than
twenty-one (21) days prior to termination.

12.5 Assignment by Franchisor.

You agree and affirm that we may, without your prior consent, sell our business, our
assets, or our System, in whole or in part, to a third-party; may issue a public offering of our
securities; may engage in private placement of some or all of our securities; may merge with or
acquire other corporations, or be acquired by another corporation; and may undertake a
refinancing, recapitalization, leveraged buyout or other economic or financial restructuring. You
further agree and affirm that we have the right, now and in the future, without your prior consent,
to purchase, merge, acquire or affiliate with an existing competitive or non-competitive franchise
network, chain or any other business regardless of the location of such franchise network, chain
or business, which you acknowledge may be proximate to your Franchised Business, and to
operate, franchise or license such franchise networks, chains or businesses operating under the
Proprietary Marks or any other marks following our purchase, merger, acquisition or affiliation.
With regard to any of the above sales, assignments and dispositions, you expressly and
specifically waive any claims, demands or damages against us arising from or related to the loss
of your rights to use the System as authorized under this Agreement.

This Agreement will inure to the benefit of our successors and assigns. In conjunction
with one (1) or more of the transactions contemplated above, or as otherwise determined by us,
we have the right to assign our rights and obligations under this Agreement to any person or
entity, without your prior consent. Upon such assignment, we will be relieved of all obligations or
liabilities then existing or thereafter able to be asserted under this Agreement.

12.6 Restrictions on Security Interests and Subfranchising.

Except as otherwise set forth in this Section 12.6, you shall not have any rights to pledge,
encumber, hypothecate or otherwise give any third-party a security interest in this Agreement in
any manner whatsoever, nor subfranchise or otherwise transfer, or attempt to subfranchise or
transfer the Franchised Business, in whole or in part, so long as it is operated as the Franchised
Business, without our express prior written permission, which permission may be withheld for any
reason whatsoever in our sole discretion. Notwithstanding anything contained herein to the
contrary, you shall have the right to pledge your accounts receivable, net of the Royalty Fee,
Advertising Fee, and rent, without our prior written consent for the sole purpose of obtaining
financing for the operation of the Franchised Business, provided you are in full compliance with
this Agreement and any other agreement, arrangement or understanding with us.

ARTICLE 13. RENEWAL

Subiject to the terms and conditions described below, you will have the right to renew your
license to operate the Franchised Business for an additional term of five (5) years. In the event
you desire to renew your license, you must give us notice to that effect at least ene-fwo hundred

[store #]
[doc #]

40 of 65



twenty-ten (420210) days prior to the expiration date of the Term. In addition to giving the notice
of renewal referred to above in a timely manner, in order to have the right to renew the license to
operate the Franchised Business for an additional term, you must also meet each of the following
requirements:

a. You must not then be in default under this Agreement or any other agreement,
legal instrument or document with us or any of our affiliates, and no event shall have occurred
that, with the giving of notice, the passage of time, or both, would constitute a default under this
Agreement, including all financial obligations to us;

b. You must be in complete compliance with the terms of this Agreement, including
all financial obligations to us, and the then-current Confidential Manual;

C. You must not have received more than three (3) notices of default or breach of this
Agreement during the Term, nor more than two (2) notices of default or breach during the five (5)
years immediately preceding the effective date of the proposed renewal;

d. You must have the existing right to maintain possession of the Location or you
must have secured and developed a suitable substitute location that meets our then-current
minimum site requirements (such confirmation will be provided to you by us in writing);

e. You must sign a general release provided by us;

f. You and we must execute all agreements, legal instruments and other documents
(individually and collectively, “Renewal Documents”) then used by us in the renewal of franchises
and then being required of new franchise owners in connection with the System. The Renewal
Documents will supersede this Agreement, but will not terminate your liability to perform any
obligations which you have not yet performed under this Agreement, or which survive the
termination of this Agreement; nor will the Renewal Documents terminate or supersede any
Guaranty of Franchise Agreement, Confidentiality Agreement, or Non-Disclosure and Non-
Competition Agreement executed pursuant to this Agreement. The terms of the Renewal
Documents may vary materially from the current agreements used by us, including the payment
of a higher Royalty Fee and Advertising Fee;

g. The equipment, fixtures and signage used in connection with the operation of the
Franchised Business must either meet our then-existing System specifications and standards, or
you must agree, within a timeframe required by us, to replace or refurbish such items, and
otherwise modify the methods of operation of the Franchised Business at your cost and expense,
in order to comply with our System specifications and standards then applicable to new franchise
owners;

h. You agree to complete all remodeling and improvements as required by us, and must
upgrade the POS System to the then-current required POS System, within the time period specified
by us; and

i. You shall have paid to us the Renewal Franchise Fee as required under
Section 5.12.
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GUARANTY OF FRANCHISE AGREEMENT

This GUARANTY OF FRANCHISE AGREEMENT (“Guaranty”) is entered into as of
by each of the undersigned ([individually and collectively,
]“Guarantor”) in favor of KAHALA FRANCHISING, L.L.C., an Arizona limited liability company
(“Eranchisor”). To the extent this Guaranty contains terms and conditions that differ from those
contained in the Franchise Agreement (as defined in Recital A below), this Guaranty shall control.
All capitalized terms not otherwise defined in this Guaranty will have the same meanings ascribed
to such terms in the Franchise Agreement.

Recitals

A. Franchisor and , a(n)
(“Franchisee”) entered into a Franchise Agreement dated , 20 [[ as
amended,] (collectively “Franchise Agreement”) for a Cold Stone Creamery restaurant located at

(“LoeationFranchised Business”).

B. Guarantor is a shareholder, partner, member, or other person or entity interested in
effecting the grant or transfer of the Franchise Agreement.

C. Without this Guaranty, Franchisor cannot be assured that there are sufficient assets
to operate the franchise or to protect Franchisor in the event of a default by Franchisee.

D. Franchisor is willing to enter into the Franchise Agreement only if Guarantor
personally guarantees faithful performance of all the terms of the Franchise Agreement.

E. Guarantor acknowledges Guarantor received and read the Franchise Agreement
and agrees to be bound to the obligations in this Guaranty with regard to the Franchise Agreement.

Agreement

1. In consideration of the above recitals, Guarantor personally guarantees, for the
benefit of Franchisor, its parent, subsidiaries, affiliates and successors and assigns, the prompt
and complete performance of all the covenants and conditions contained in the foregoing
Franchise Agreement.

2. This Guaranty is effective until all terms of the Franchise Agreement have been fully
and completely performed by Franchisee and shall continue through the entire Term of the
Franchise Agreement as may be renewed or extended. No release of Franchisee or discharge of
Franchisee under bankruptcy law, or any other law, shall impair or effect the obligations of
Guarantor to Franchisor hereunder.

3. Franchisor is not required to proceed first against the Franchisee, but may proceed
first against the Guarantor alone or concurrent with proceeding against Franchisee. The
obligations of Guarantor hereunder are absolute and unconditional.

4. Franchisee and Franchisor may from time to time alter or modify the Franchise
Agreement between themselves, possibly changing or increasing the extent of Guarantor’s
obligation under this Guaranty. Guarantor consents to any and all modifications or amendments
of the Franchise Agreement and the documents and Confidential Manual referred to in the
Franchise Agreement, without requiring notice to Guarantor or Guarantor’s consent.
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5. Guarantor agrees specifically to be bound by the confidentiality requirements and
the covenant against competition in the Franchise Agreement.

6. Guarantor waives notice of acceptance of this Guaranty and notice of
non-performance or non-payment by Franchisee of any of its obligations or liabilities under the
Franchise Agreement.

7. A default by Guarantor under this Guaranty will be deemed a default under all
Franchise Agreements guaranteed by the Guarantor.

8. Guarantor agrees to pay all attorneys’ fees, costs and expenses (including any and
all Royalty Fees and Advertising Fees and associated interest on such amounts, that are
determined to be owing to Franchisor due to underreporting by Franchisee) incurred by Franchisor
in enforcing this Guaranty, whether or not suit or action is filed, and if suit or action is filed, then
through trial and all appeals, and also in any proceedings or matter in Bankruptcy Court; Guarantor
assumes all liability for all losses, costs, attorneys’ fees, and expenses that Franchisor incurs as a
result of a default by Franchisee, including those fees and expenses incurred in a bankruptcy
proceeding involving Franchisee.

9. Guarantor hereby agrees that upon notice of default or upon an uncured default of
the Franchise Agreement or any other agreement between Guarantor (or a legal entity thereof) and
Franchisor or its affiliates, and with no prior notice, Guarantor consents to Franchisor’s (or any of its
affiliate’s or third-party contractor’s) acquisition and use of non-business consumer credit reports
on Guarantor in order to evaluate as necessary the financial condition of Guarantor as principal,
member, manager, franchisee, and/or guarantor in connection with the collection of monetary
obligations as contemplated by the Franchise Agreement, this Guaranty, a promissory note, or any
other agreements between Guarantor (or a legal entity thereof), and Franchisor or its affiliates.
Guarantor as an individual or individuals hereby knowingly consent to the use of such credit reports
consistent with the Federal Fair Credit Reporting Act as contained in 15 U.S.C. § 1681 et seq.

10. This Guaranty is personal to Guarantor and the obligations and duties imposed
herein may not be delegated or assigned; provided, however, that this Guaranty shall be binding
upon the successors, assigns, heirs, estate, trustee(s) and personal representative(s) of
Guarantor. This Guaranty shall inure to the benefit of Franchisor, its affiliates, successors and
assigns.

11. In the event that any one or more provisions contained herein shall for any reason
be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof and this Guaranty shall be construed
to bind Guarantor to the maximum extent permitted by law that is subsumed within the terms of
such provision as though it were separately articulated herein.

12. This Guaranty shall be interpreted and construed under the laws of the State of
Arizenawhere the Franchised Business is located, which laws shall prevail in the event of any
conflict of law. -Any appropriate state or federal court located in Maricepa-the County of the State
where the Franchised Business is located—Arizena has exclusive jurisdiction over any case or
controversy arising under or in connection with this Agreement and is the proper forum in which to
adjudicate the case or controversy, and the parties hereto irrevocably submit to the jurisdiction of
any such court. THE PARTIES AGREE THAT ALL DISPUTES ADMITTED TO THE COURT
PURSUANT TO THIS SECTION 12 SHALL BE TRIED TO THE COURT SITTING WITHOUT A
JURY, NOTWITHSTANDING ANY STATE OR FEDERAL CONSTITUTIONAL OR
STATUTORY RIGHTS OR PROVISIONS.
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agreements or understandings that may exist between the undersigned and the Franchisor
pertaining to such subject matter. No amendment, change, modification or variance to or from the
terms and conditions set forth in this Agreement shall be binding on the undersigned unless it is set
forth in writing and duly executed by the undersigned and Franchisor.

C. This Agreement shall be binding on the undersigned’s heirs, executors, successors
and assigns as though originally executed by such persons.

d. Notices. All notices permitted or required under this Agreement shall be in writing
and shall be delivered by personal delivery, courier, such as FedEx® or UPS®, or by U.S. Mail, sent
certified or registered mail, return receipt requested, to the address set forth in the first paragraph
of this Agreement, with a courtesy copy sent via email erfacsimile-(to the address set forth on the
signature page below) for the respective Party to be noticed, which address may be amended from
time to time pursuant to the terms of this Section 7.d. Notices provided under this Section 7.d shall
be deemed received upon personal delivery or delivery by courier and within five (5) days after
deposit in the U.S. Mail.

e. Governing Law and Venue. This Agreement shall be governed by and construed
in accordance with the laws of the state where the Franchised Business is located without
reference to conflict of laws principlesState—of-Arizona—withoutreference—to—conflictof laws
principles. Except for actions seeking injunctive relief (which may be brought in any appropriate
jurisdiction) suit under this Agreement shall only be brought in the state or federal courts lecated
ir—where the Franchised Business is locatedMaricopa—Ceounty—Arizona. This choice of
jurisdiction and venue is intended by the Parties to be mandatory and not permissive in nature,
and to preclude the possibility of litigation between the Parties with respect to, or arising out of,
this Agreement in any jurisdiction other than as specified in this Section 7.e. Each Party waives
any right it may have to assert the doctrine of forum non conveniens or similar doctrine or to
object to the jurisdiction and venue with respect to any proceeding brought in accordance with
this Section 7.e.

f. No Assignment. The undersigned shall not assign or transfer any rights or
obligations under this Agreement without Franchisor’s prior written consent, which may be
withheld in Franchisor’'s sole discretion. Any assignment made in violation of this Section 7.f
shall be void.

g. Counterparts; Facsimile Signatures. This Agreement may be executed in one or
more counterparts, each of which shall be deemed to be an original document as against the
Party whose signature appears thereon, and all of which shall together constitute one and the
same Agreement. The signatures required for execution may be transmitted to the other Party
via facsimile or email and such signature shall be deemed a duplicate original, shall be effective
upon receipt by the other Party, may be admitted in evidence and shall fully bind the Party and
person making such signature.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement by their duly
authorized representatives with full rights, power and authority to enter into and bind the
respective Party and to perform all obligations under this Agreement.

[NAME]
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ROCKY MOUNTAIN CHOCOLATE FACTORY
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT

The following modifications are to the Cold Stone Creamery Franchise Disclosure Document and
may supplement certain portions of the Franchise Disclosure Document and the Franchise Agreement.

ITEM1: THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

Kahala Franchise Corp. entered into a Master License Agreement dated August 17, 2009
(“Master License Agreement”) with Rocky Mountain Chocolate Factory, Inc. (“RMCF”) under which
selected franchised and company-owned Cold Stone Creamery stores are allowed to sell RMCF’s
products in addition to the Cold Stone Creamery product offering (“Co-Branded Stores”). The
Master License Agreement was assigned to Kahala Franchising effective August 2010. Under the
Master License Agreement, RMCF has permitted us to grant to certain of our franchisees or
company or affiliate-owned Cold Stone Creamery stores the right to use the RMCF Marks and the
RMCF Methods (as defined below) in connection with the sale of selected RMCF Products within
the premises of existing Cold Stone Creamery stores and in new Co-Branded Stores.

As of November 30, 20242025, there were 405-103 Cold Stone Creamery franchises that
sold RMCF Products.

RMCF has developed proprietary methods (“RMCF Methods”) for the sale of gourmet
chocolate and other premium confectionary products, featuring Rocky Mountain Chocolate Factory
brand candy that you purchase from RMCF’s factory in Durango, Colorado (“Factory Candy”) and
confectionary items that you may make in your Cold Stone Creamery store, such as caramel apples
(“Store Candy”) (collectively, the “RMCF Products”) under the Rocky Mountain Chocolate Factory
name and associated trademarks and service marks (the “RMCF Marks”). You may choose to sell
the traditional line or the full line of RMCF Products in your store. All stores must be developed and
operated to our specifications and standards, and sell only those products that we authorize. A
Cold Stone Creamery store that is authorized to sell the RMCF Products is also referred to as the
“Franchised Business” or the “Co-Branded Stores.”

In order to sell the RMCF Products and use the RMCF Methods at your store, certain of the
terms and conditions of your Franchise Agreement with us must be modified. You will be required
to sign an Amendment to Cold Stone Creamery Franchise Agreement for Co-Branded Store in the
form attached as Exhibit H-1 (“Amendment”).

RMCEF is an unaffiliated third party. We have no ownership rights or interests in the RMCF
Marks, the RMCF Methods or the RMCF Products. We have negotiated the Master License
Agreement to, among other things, permit us to sublicense to our franchisees the rights to use the
RMCF Marks and the RMCF Methods and to sell the RMCF Products in their Cold Stone Creamery
stores. Nonetheless, those rights and our ability to sublicense them to you remain subject at all
times to the Master License Agreement remaining in full force and effect. If for any reason the
Master License Agreement is terminated prior to the expiration of the term of your Amendment,
your rights to use the RMCF Marks and the RMCF Methods and to sell the RMCF Products will
immediately cease.

ITEM 5: INITIAL FEES

There are two types of RMCF Product lines; one is the full line of RMCF Products and the
other is the traditional line of RMCF Products. The traditional line of RMCF Products offers a limited
version of the full line of RMCF Products.



The initial franchise fee to sell the full line of RMCF Products in your Cold Stone Creamery
store is $24,500 for the RMCF portion of your Co-Branded Store. This fee is payable in full to us
when you sign the Amendment to Franchise Agreement to sell RMCF Products. This fee is in
addition to the Initial Franchise Fee you are required to pay for a Cold Stone Creamery store.

The initial franchise fee to sell the traditional line of RMCF Products in your Cold Stone
Creamery store is $6,000 for the RMCF portion of your Co-Branded Store. This fee is in addition to
the Initial Franchise Fee you are required to pay for a Cold Stone Creamery store.

The initial franchise fees to sell RMCF Products in your Cold Stone Creamery store are non-
refundable and there are no discounts for Eligible Military or 501(c)(3) organizations.

ITEM 6: OTHER FEES

Co-Branded Store
(Note 1)

Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Royalty Fee and 9% of Gross Sales plus a | Withdrawn “‘RMCF Gross Sales” include all
Surcharge from the maximum Surcharge of electronically revenue earned from the sale
RMCEF portion of your | $10 per week (Note-2) from your of RMCF Products in your Co-

Branded Store excluding sales
tax and authorized refunds,
credits and allowances.

designated bank
account weekly

Note-3)

Transfer Fee for the $2,500 Upon closing of | Note 1
Rocky Mountain the transfer
Chocolate Factory
portion of a Co-
Branded Store
Notes:
(1) The sale of RMCF Products is included in the definition of Gross Sales as set forth in

your Franchise Agreement for which you will pay us royalties. We, in turn, are responsible for any
payments to RMCF attributable to your sale of RMCF Products. These fees are collected by us,
are payable to us, and are non-refundable. The fees are uniformly imposed by us; however, we
may, in our sole discretion, reduce or waive an ongoing fee for a defined period of time.

ITEM 7: ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
Sale of RMCF Products within Existing Cold Stone Creamery Store

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
Made
Initial Franchise Fee | $ 6,000 to Lump Sum Upon signing the Us
(Note 1) $24,500 Amendment
Travel and Living $1,000 to As incurred As incurred Airlines, hotels &
Expenses While $1,500 restaurants
Training




Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
Made
Architectural Fee $1,700 to Lump sum Before opening RMCF Third party vendor
$85,000 portion of Co-Branded
Store
Leasehold $5,000 to Lump sum Before opening RMCF Contractor
Improvements® $5247,000 portion of Co-Branded
Store
Exterior and Interior | $4,500 to Lump sum Before opening RMCF Third party vendor
Signage $18,200 portion of Co-Branded or us
Store
Equipment and $16,000 to Lump sum Before opening RMCF Third party vendor
Fixtures $7365,000 portion of Co-Branded or us
Store
POS System $0 to $2,000 | Lump sum Before opening RMCF Third party vendor
portion of Co-Branded
Store
Initial Inventory $3,500 to Lump sum Before opening RMCF RMCF
$12,500 portion of Co-Branded
Store
Employee Uniforms | $0 to $1,000 | Lump sum Before opening RMCF Third party vendor
portion of Co-Branded
Store
Grand Opening $0to $1,500 | Lump sum Before opening RMCF Third party vendor
Advertising portion of Co-Branded
Store
Permits and $0 to $500 Lump sum Before opening RMCF Governmental
Licenses portion of Co-Branded entities
Store
Total $-37,700 to For existing Cold Stone Creamery stores, there are typically no
$19478,700 additional real property expenses, security deposits, or utility
deposits to convert to a Co-Branded Store, unless required by
the landlord.
Note:

These estimates are based on constructing the required leasehold improvements within an
approximately 200 square foot area within your existing store, and assume the availability of
electrical requirements of 200 amps 3-phase, and HVAC of one ton per 150 square feet. You may,
but are not required to, at your own cost and expense, use our designated and approved third party
architect and project management firm for the design and construction oversight of your Co-Branded

Stores.

ITEM 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as stated below, you have no obligation to purchase or lease goods, services,
supplies, fixtures, equipment, inventory or computer hardware relating to the establishment or
operation of your Co-Branded Store from us or from any of our designees, and you have the right to
purchase them from any approved supplier or, for those products for which no approved supplier




exists, from any supplier whose products meet the minimum standards established by us or RMCF.

We will require you to use RMCF’s designated and approved vendors for your purchases
of RMCF Products and other items associated with the sale of RMCF Products in your Cold
Stone Creamery store. RMCF is the designated supplier of ‘Factory Candy’ which includes
chocolates and other candy manufactured by RMCF and some cooking supplies for making Store
Candy. Apart from the Factory Candy sold by RMCF described above, neither we, nor RMCF, nor our
respective officers or directors own an equity interest in the companies that are vendors or suppliers of
the goods and services relating to the sale of RMCF Products.

RMCF reserves the right to receive rebates or allowances from designated or approved
suppliers based on purchases made by RMCF’s franchisees, and RMCF also reserves the
right to receive rebates or allowances based on purchases made by you. These rebates may range
from 1% to 5%. Any rebates and allowances will be included in RMCF’s general revenue, and
may be used by RMCF to benefit the RMCF system, in its sole and absolute discretion. We do
not receive rebates or allowances from suppliers on your purchase of RMCF Products or supplies.

RMCF derives revenue from the sale of Factory Candy, Store Candy ingredients, packaging
materials, other items and certain services to you. In the fiscal year ended February 28, 20254,
RMCF’s revenue from purchases by franchisees was $18,317,9127,174,878 or 64.-3158.06% of its
total revenues of $28,482,3509,578,949.

RMCF is not affiliated with any approved or designated suppliers. Except as described
above, it does not derive income based on any required purchases or leases, except that in an
effort to make sources or supplies available to its franchisees and to you and to monitor and
maintain consistency throughout the system, it may negotiate with approved vendors from whom
you can purchase items which meet our specifications. RMCF may collect a fee from approved
vendors on the items its franchisees and you purchase from approved vendors. These
vendors may sell you various items, raw materials for the preparation of Store Candy, such as
fudge, brittles and caramel, packaging items such as bags and tins, and other items. We estimate
that any purchases by you for which RMCF collects a fee will constitute less than 3% of your total
cost of operating your Cold Stone Creamery store. Except as described above, RMCF does not
negotiate purchase arrangements with suppliers for the benefit of its franchisees or for your benefit,
although it reserves the right to do so in the future. RMCF has no purchasing or distribution
cooperatives. RMCF does not give its franchisees or you any material benefits based on use of
designated or approved sources or suppliers.

In addition, your Co-Branded Store must be consistent in color, design and style with the
standards and specifications adopted and approved by us and RMCF, and we and RMCF may
modify those standards periodically. You must maintain the appearance and atmosphere of your
Co-Branded Store, and the equipment and premises used in connection with your Co-Branded
Store, in accordance with the standards we and RMCF may adopt from time to time. Any variations
in color, design, style, appearance or atmosphere must be approved in writing by us. RMCF’s
current standards and specifications are included in the RMCF Operating Manual, which will be
provided to you.

You must purchase all of the Factory Candy and ingredients for Store Candy that you sell from
RMCF or a source we designate. If you would like to purchase or lease any food, supplies,
equipment, signage, decor and other goods that will be used to sell RMCF Products from a vendor
or supplier that is not on our or RMCF'’s then-current list of approved vendors and suppliers, you must
follow the approval process for suppliers described in Item 8 of this franchise disclosure document.



Table No. 5

Projected Openings As Of November 30, 20242025

Column 1 Column 2 Column 3 Column 4
State Franchise Projected New Projected New
Agreements Franchised Outlets | Company-Owned
Signed But Outlet | In The Next Fiscal Outlets in the

Not Opened Year Next Fiscal Year

All States 0 0 0

Total 0 0 0

|

the year ending November 30, 20242025.

We had ene-2 Franchisees who had an outlet terminated, canceled, not renewed, or

| otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreements during

Franchisees who had an outlet terminated, canceled, not renewed, or otherwise voluntarily or

involuntarily ceased to do business during the year ending November 30, 20242025:

Company Name Owner Names Owner Cities Owner Owner Phones
States

Chicago Scoops, Antonio ChicagoAmmen ILID 312-493-5359
LLCFemple Gracias,Jonathan (home),312-683-
Grouptne: Shulkin,Kyle 1900208522334+

Welch,Tim
WatkinsFemple;
Kassis
Chohan Brothers | Daniyal Ahmed,Emad Monroe OH 813-815-0566,954-
Inc. Uz Zafar Chohan 860-1411

Prior Company

Prior Franchisee

Franchisees who had an outlet transfer during the year ending
November 30, 20242025

Prior Franchisee Phone or
Email

614-746-2582,614-833-9363

Prior Franchisee City Prior
Name Names Franchisee
State
KAT Andrea Pickerington OH
ENTERPRISES, | Watros,kathryn Harr
LLC
Sonny & Boua Boua Olathe KS
Baccam, Inc. Baccam,Santhiphone
"Sonny"" Baccam
T.L.C. Jill Medlock Casper wy
Creamery LLC
Price, Lane & Jana Jenson- ,\Woods Crosss UT
Jana Jenson Price,Lane A. Price
Kamilia, LLC Eric Tan,Kami Tan Louisville KY

,913-558-5799

307-554-6322

801-809-8729

k alee01@yahoo.com,

tan_coldstone@mw.twcbc.com




PS &amp; MS Sambasivarao Columbia,Woodstock MD 443-545-5041,513-557-2191
VENTURES Bellam,Srinadh

LLC Chowdary Kandru
WOAH Caitlin Phoenix AZ (480) 430-3132,(619) 925-
ARCADIALLC Headley,Robert 1000
Headley
JAGONeil LLC Judith O Neil Vernal UuT 435-621-6332
V&amp;L Lorena Amarillo X 806-200-4368,951-326-5477
Creamery, LLC Vidaurri,Victor
Vidaurri
V&amp;L Lorena Amairillo 1D 806-200-4368,951-326-5477
Creamery, LLC Vidaurri,Victor
Vidaurri
CoolerSouth Mills River NG 828-215-8149
Erforsrsos LLO
David-Medlock Casper WY 307-439-9995.307-554-
8322
MACAG Long-Valley;Port-Murray NJ =
Elomingien 7920
PartnersLLC
LLC 0266,208-871-1088.208-
871-1188,801-446-0450
Glendale-Desserts Glendale AZ 602-570-1508.602-632-
LLC 542

We have not had any franchisees who have not communicated with us for the 10-week
period before the date of this Disclosure Document. We had twe-1 franchisees who had their
Franchise Agreements terminated, canceled, not renewed, or otherwise voluntarily or involuntarily
ceased to do business under the Franchise Agreements during the year ending November 30, 2024
2025 for a store that never opened, and we had no franchisees that transferred their Franchise
Agreements during the year ending November 30, 2024-2025 for a store that was not yet open.

Franchisees who had their Franchise Agreements terminated during the year ending November 30,
2024-2025 for a store that never opened:

None

Owner Name Owner Address | Owner City Owner State Owner Phone
Daniel & Marlena | 1345 SE St. Lucie | Stuart FL 7722339680,(561)
Husted Boulevard 951-4937

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system. Some of our franchisees have signed confidentiality clauses during
the last three fiscal years. In some instances, current and former franchisees sign provisions
restricting their ability to speak openly about their experience with the Cold Stone Creamery
franchise system and the sale of RMCF Products in their stores. 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.



COLD STONE CREAMERY FRANCHISEES WHO SOLD RMCF PRODUCTS IN THEIR STORES
FRANCHISEE LIST - AS OF November 30, 20242025

The name of the franchisee, store address and store telephone number of the open stores are

listed below
Franchise Owners Address City State Zip Phone
Company
Osborne Pamela 9918 W PeoriaPeeria AZAZ 8538385383 | 6235661400
Ventures Osborne,Jeff | Happy Valley 6235661400
LLCOsberne OsbornePam Rd9948-\W
VenturesLC ela Happy-\Valley
Osborne Jeff Rd
Osborne
Frisby Franchise Camden 20022 N 67th | GlendaleGle AZAZ 8530885308 | 6235669400
One LLCWOAH | FrisbyRebert | Ave20022 N ndale 6235669400
ARCADIALLC | HeadleyCaitl 67th-Ave
eEeacley
S&amp;J Foods Jennifer 1877 East GilbertGilbert AZAZ 8529585295 480-307-
LLCS&amp;d Leondennifer Williams 6990480-
Foods LLC Leon Field Rd. 307-6990
Suite
1054877
East Williams
Suite-105
CPS Chandan.Sa | 1949 W Ray | ChandlerGha AZAZ 8522485224 | 4804861909
ENTERPRISE mireddy,Suni Rd4949- W ndler 4804861909
LLCCRS [.LAnnapuredd Ray-Rd
ENTERPRISE | y,Praveen.Pa
LLC tiSuni-Annap
e s
dan.Samired
dy
Leon Creamery | Luis.Leon,Ad 17430 N MaricopaMar AZAZ 8513885438 | 5202171609
LLClLeon riana.Leonku Porter icopa 5202171609
na-Leon PorterRd
Crazy Cone Mariyam 4705 San CACA 9211792147 | 8582705552
Company Ahmadi,Ome Clairemont DiegoSan 8582705552
LLCCrazy Cone dullah Dr4705 Diego
Company-LLC Hamedullah Clairemont
Khalid Dr
YarashOmed
ullah
Hamedullah,
Khalid
Yarash,Mariy
am-Ahmadi
RAYN DRZR Dilawar 2686 Dublin | DublinBublin CACA 9456894568 | 9258751333
CorporationRAY | Khan,Rabia Blvd2686 0258751333
N-DRZR KhanDilawar | Dublin-Blvd
Lhen
Gill Stone IncGilt Navdip 1859 West TracyTraey CACA 9537695376 | 2098327461
Stone-ne Kaur,Jaskara | 11th St4859 2098327461




n West-14th-St
SinghdJaskar
an
Singh. Navai
Kaur
Nice Creams Yolanda 2049 N El CentroE!} CACA 9224392243 | 7603533633
Inc.Nice Creams; | CastroYelan Imperial Centro 7603533633
Inc. da-Castro Ave2049-N
Lrasedele
Ahluwalia Ranijit 3401 Dale ModestoMed CACA 9535695356 | 2095791097
RanjitAhluwalia; | AhluwaliaRa | Rd3404-Dale esto 2095791097
ILEC LLCILEC Ebru Savas 708 Center San CACA 92069920689 | 7607474385
LLC MustafaEbru | Dr708-Center | MarcosSan 7607474385
Savas Dr Marcos
Mustafa
Benevedes, Annette 186 N 12th HanfordHanf CACA 9323093230 | 5595839000
Inc.Benevedes; | BenevedesA Ave186-N ord 5595839000
Ine: nnette 12th-Ave
Benevedes
Scooper Syed 1201 West PalmdalePal CACA 9355193554 | 6612742650
Trouper, MalikSyed Rancho Vista srdele Eed i ElD
Inc.Scooper Malik Blvd4204
rensolas Wlost somebe
Vista-Blvd
CALIFORNIA Sarah.Aziz,A | 6485 Adobe Twentynine CACA 9227792277 | 7603617777
DESERT rshad Roade485 PalmsTwenty LELZE s
BUSINESS Abid,Usman | AdebeRoad | ninePRalms
INVESTMENTS, | AzizUsman
A-DESERT ziz;Arshad
BUSINESS Abid
INVESTMENTS;
LLC
Jimmy C., Jonathan 215 South CortezCortez COoco 8132184321 | 9705652725
LLCIimmy-C— "Lane" Sligo 9705652725
LLC Shepard,Kat Street245
hryn Seuth-Slige
Shepardkath Street
Fyh
Shepard.Jon
athan
Shepard
KPOG Kelli 1087 South Longmontte COoco 8050180504 | 3036825680
InckPOG,1ne Turner, Jerem Hover nAgment 3036825680
y (Petey) Street1087
HelmKelh South-Hover
TurnerJerem Street
y-(Petey)
Helm
Niagara Mike 8441 S Lone coco 8012480124 | 3037088771
Investments Fitzgerald,Ti Yosemite Treekone 3037088771
Company, m St8444-S Tree
L.L.C.Niagara Fitzgerald,Je | Yosemite-St
Investments raldine
Company;LC- | Fitzgeraldder
aldine

ke




5 e

s oeld
OM I Alok 6300 E DenverbBenv coco 8022280222 | 3037595454
Management Sarwal,Anjali Hampden er 3037595454
IncOM-H SarwalAnjah Ave6300-E
Managementlne | SarwalAlek Hampden
Sarwal Ave
We All Scream, Jeremy 14239 W Lakewoodka COco 8040180404 | 3032159364
LLCWe-All (Petey) Colfax kewood 3032159364
Scream;-LLC Helm,Kelli Avel14239 W
Turnerderem | Colfax-Ave
yPetey)
HelmKelli
e
oM Il Anjali 4906 N DenverDenv coco 8024980249 | 7204751403
Management, Sarwal,Alok Tower er 7204751403
Inc.OM-H SarwalAnjah Rd4906-N
Management;, Sanwal:Alek FowerRd
Inc. Sarwal
oM Anjali 14132 E AuroraAurora COGOo 8001280042 | 3035217641-
Management, Sarwal,Alok Cedar
Inc.OM SarwalAnjali | Avenuet413
Management; SarwalAlek 2E Cedar
Inc: Sarwal Avenue
Dattani Vijay.Dattani 8145 OrlandoO+lan FLEL 3281932849 | 4074921880
Creamery Vijay-Dattani | International de 4024024880
Inc.Dattani Dr8445
Creamery-Ine. International
Dr
Cold Creations Conrad 10710 State New Port FLEL 3465534655 813-383-
LLCCeold HaucaCenra Road RicheyNew 8510843-
Creations LLC d-Hauca 5410710 Port Richey 383-8510
State-Read
54
DHC Ventures, Joshua 20 YuleeYulee FLEL 3209732097 | 9045486193
LLCBHGC Davis,Amber | Homegrown 9045486193
Ventures; LLC DavisAmber Way20
Lo lechus | Hemocrsus
Davis Way
Tasty Treats, Andrew.Marti 1631 SW AnkenyAnke 1ATA 5002350023 | 0000000000
LLCTastyTreats; | n,Dawn.Marti | Main Street, ny 0000000000
LLC nAndrew-Mar Suite
tin Main-Street;
Suite 102
Magic Stone Kent 799 Cheney Twin IDIB 8330183304 | 2087364656
Creamery, Lee,Nancy Dr799 FallsTwin 2087364656
LLCMagic-Stone LeeKent Cheney Dr Falls
CreameryLLEC LeeNaney
Lee
Chicago Scoops, Kyle 2100 Troy Edwardsville 1L 6202562025 | 6186551480
LLCChiecage Welch,Jonat | Rd2400-Troy | Edwardsville 6186551480
Scoops; LLC han Rd
Shulkin,Tim
Watkins,Anto
nio
Graciaskyle
Welch,Jonat

han




Watkins;Anto
nio-Gracias
DEV KUSH Raman 7080 RosemontRe ILIE 6001860018 | 8478246670
INCDEVKUSH, | PatelRaman Mannheim semont 8478246670
INC Patel Rd7080
Mannheim
Rd
SSAS LLCSSAS Anil 20330 N Deer ILIE 60010600140 | 3122035118
LLC Kondaveeti,S Deer Park ParkDeer 3422035118
rimala Blvd20330-N Park
KantamneniA DeerPark
nil Blvd
Kondaveeti,S
rimala
Kantamnent
Alagmar, Ahmed 1153 ShorewoodS ILIE 6041360443 | 8156091893
Inc.Alagmartne: | Zakiuddin,Yu Brookforest horewood 8156091893
suf Avenuet153
VajihuddinAh | Brookforest
Fros Porenue
Zakiuddin.Y
suf
Jolly Group Michael 71 Silhavy ValparaisoVa ININ 4638346383 | 2194763430
Valpo, LLCJelly | Jorden,Cand | Rd#4-Sithawy lparaiso 2194763430
Group-Vaipe; ace Re
LLC JordenMicha
el
Jorden;Cand
ace-Jorden
Jolly Group, Michael 11 West Crown ININ 4630746307 | 2196639010
LLCJelly-Group; | Jorden,Cand | 112th Avet4 | PointCrown 2196639010
LLC ace West112th Point
JordenMicha Fove
el
Jorden;Cand
ceolerden
AB Creamery Madeline 6401 E Lloyd | EvansvilleEv ININ 4771547745 | 8124372653
LLCAB Pinkston,Neil | Expy6404+-E ansville 8124372653
Creamery-LLC | PinkstonMad | Heyd-Expy
eline
Pinkston
M&amp;N's Joy Jianliang 14550 Clay CarmelGarm ININ 4603246032 | 3175697170
LLCM&amp:N's Yu,Jing Terrace el 34756971470
Joy-LLC Yudianliang Blvd14550
Slolingte | ClerTlemmee
Blvd
Foods In The Robert 1225 Moro ManhattanM KSKS 6650266502 | 7855395336
Ville, Hayes,Alan | St.4225Mero SERses 4855395336
L.L.C.Foodsn RizzaRebert St
Rizza
Mission Allan 647 Lawrencelka KSKS 6604466044 | 7858430990
Investment EmerlyAllan | Massachuset wrence 7858430990
CompanyMissien Emerly ts Ste47
Investment Massachuset
Company ts-St




IT Works Venkateswarl 14941 W. OlatheOlathe KSKS 6606266062 | 9137824815
LLCSonny-& u.NalluriSant 119th 09137824815
Ine: Sonny 119th-St-
Baccam;Bou
a—Baccam
Wessco Douglas 2441 N Wichita\Wichit KSKS 6720567205 | 3167294245
Enterprises, Wessley,Rho Maize a 31467294245
Inc.Wessco nda Rd2444-N
Enterprises;-the | WessleyDou Meizee
e
Wessley,Rho
nda Wessley
Wessco Rhonda 7325 W Taft | WichitaWiehit KSKS 6720967209 | 3168691823
Enterprises, Wessley,Dou St7325-W a 3168691823
Inc.Wesseo dlas Taft- St
Enterprises;tac | WessleyRho
nda
Wloeslo e Don
cles
Wessley
HamburglLex Bhavesh 2337 Sir Lexingtonkeou KYKY 4050940220 | 8592430694
CSC Patelkami Barton isville 5024997750
LLCKamilia; LLC | Tan;Eric—Tan | Way2045-S.
B
Plawy:
Jai Shree Laxmi Jalpa 3801 Mall Lexingtonkex KYKY 4050340509 | 8592802264
Inc.Hamburgkex | Patel,Hitesh Rd2337-Sir ington 8592430694
CSCLLC PatelBhaves | BartonWay
h-Patel
Our Creamery Dilafroz 84 Main Gaithersburg MDKY 2087840503 | 3015900009
Incdai-Shree Ahmed,Waliu | St3804-Mall Lexington 8592802264
Laxmi-tnec: | Rd
Chowdhury,Z
ahir
Mahmud,Ars
had
Khwajadalpa
Patel Hitesh
Patel
STAR Anitha.Nutala | 10101 Twin | ColumbiaGai MDMD 2104420878 513-375-
DELIGHTS pati,Rajasek | Rivers Rd.84 thersburg 8557304590
LLCOur har.Yaramala Main-St 0009
Creamery-lne ,Sivanagama
hesh.Nelaku
dity,Srinath
RavulaDilafre
z
Ahmed;Waliu
|
Chowdhury;Z
ahir
Mahmud;Ars
had-Khwaja
Dastani Keikhosrow 2700 LanhamGCelu MDMB 2070621044 | 3013243888
Enterprises, DastaniSamb | Campus Way mbia 513-375-
Inc.PS-&amp; asivarao North40404 8557
LLC dh Rd:




Chowdary-Ka

ndru
California Syed Saif Ul 44980 St. Californiakan MDMD 2061920706 | 2402378296
Creamery Islam Andrews ham 3013243888
LLCDBastani Shahkeikhos Church
Campus-\Way
North
Scoops & Faizi 31961 RosevilleCali MIMB 4806620619 | 5862942013
Apples, Haque,Narm Gratiot fornia 2402378296
Inc.Galifornia een Avenue4498
Creameny-LLC HaqueSyed oSt
Saif UHslam Andrews
Shah Church-Rd-

G.W. Sweis Gassab 510 Monroe | DetroitResevi MIMH 4822648066 | 3139642715
Investments SweisFaizi St34964 He 5862942013
LLCScoops& Hagque,Narm Gratiot
Apples;inec: een—Hague Avenue

HLR Scoopers, James 6800 South | PortageDetro MIMH 4900248226 | 2693274674

LLCG-W-Sweis | MelluishGass | Westnedge it 3439642715
Investments; ab-Sweis Avenue510
LLC Menroe-St

W.G. Sweis Gassab 16823 Grosse MIM} 4823049002 | 3138864020

Investments, Sweis,Willia Kercheval PointePeortag 2E02D e
LLCHER m Ave6800 e
Scoopers, LLC Sweisdames South
Melluish Westnedge
Farenue
Sweis, W. &amp; William 25217 SouthfieldGr MINM 4807548230 | 2487284546
Sweis, GW-G- Sweis,Gassa Evergreen osse-Pointe 3138864020
Sweis b Rd16823
Investments, SweisGassa Kercheval
LLC b Ave
m-Sweis
Scott, Omer Omer 610 Jefferson MOMI 6510948075 | 5736362653
BuddySweis\AW. | ScottWilliam Wildwood CitySeuthfiel 2487284546
&amp-Sweis; G | Sweis;Gassa | Drive25217 d
b-Sweis Evergreen
Rd
Garrett Elizabeth 12418 Olive Creve MOMO 6314165409 | 3145763945
ElizabethSeott; GarrettOmer Blvds40 Coeurdeffers EL2E2E0EEE
OmerBuddy Scott Wildwood on-City
Drive
MJM Enterprise Satyan 9300 NE Kansas MOMO 64158631444 | 8167364015
Company Bakhai,Satya 83rd CityCreve 3145763945
LLCGarrett; n Terrace1244 Coeur
Elizabeth BakhaiElizab | 8-Olive Blvd
eth-Garrett
MJM Enterprise Satyan 8600 Ward Kansas MOMO 6411464158 | 8168771849
Company BakhaiSatya | Parkway930 | Citykansas 8167364045
LLCMJIM et O-NE-83rd City
Company-LLC n-Bakhai
J&amp:A Amber 30 Town Ashevillekan NCMO 28803641414 | 8286503013
Creamery North, | KenneySatya Square sas-City 8168771849
LLCMJIM n-Bakhai Blvd.8600

Enterprise Ward

Company LLC Parkway




Rock and Ricky Ricky 11088 US AberdeenAs NCNGC 2831528803 | 9106929440
LLCJ&amp:A GarciaAmber Highway heville 8286503013
Creamery-North; Kenney 15/50136
LLC Town-Square
Blvd-
TRACKS JVCS Sheryl 1626 GreensboroA NCNGC 2741028315 | 3362920321
LLCRock-and Shoaf,Rodne | Highwoods berdeen 9106929440
Ricky-LLC y ShoafRieky | Blvd44088
Garcia US Highway
15/501
Yousef Muhammad 6911 DurhamGree NCNGC 2771327410 | 9192518087
Muhammad¥RA Masood Fayetteville nsboro 3362920321
CKS YousefShery Rd1626
LLC y-Shoaf Blvd
WILLIAMS A LA Shawn 3220 Farnam | Omahaburha NENGC 6813127743 | 4023591719
MODE Williams,Cin St6914 m 9192518087
INC.¥Yousef; dy Fayetteville
Muhammad WilliamsMuh Rd
ammad
Masocod
Yousef
WILLIAMS A LA Shawn 12746 La NENE 6813868134 | 4029052897
MODE Williams,Cyn Westport VistaOmaha 4023591719
INC.WALLIAMS-A | thia.Williams | Parkway322
LA-MODE-ING: Shawn O-Farnam-St
dy-Williams
WILLIAMS A LA Shawn 17304 Omahaka NENE 6811868438 | 4025054192
MODE Williams,Cin Davenport Vista 4029052897
INC.WILLIAMS-A dy St12746
LA-MODE-ING. | WiliamsSha Westport
VL Perlaney
"I".' I'.E!'! !'ISI' Sy
WILLIAMS A LA Shawn 2110 S 67th | OmahaOmah NENE 6810668118 | 5314667619
MODE Williams,Cyn St47304 a 4025054192
INC.WALLIAMS-A | thia.Williams | DavenportSt
LA MODEING. Shawn
Will Gi
Will
WILLIAMS A LA Shawn 21209 GretnaOmah NENE 6802868106 | 4023320331
MODE Williams,Cyn Nebraska a 5314667619
INC.WHLLIAMS-A | thia.Williams Crossing
LA-MODE-ING. Shawn Dr21140-S
Silver Scoop Nishantha 1930 State | Hackettstown NJNE 0784068028 | 9088509901
Chocolate Vithana,Sher Route Gretna 4023320334
LLCWILLIAMS-A mila 5724209
LA MODE-ING. | VithanaShaw Nebraska
A Crecoinetr
Fun Rockaway, Gayan 321 Mount RockawayHa NJNJ 0786607840 | 9735378200
Inc.Silver-Secoop | OndaatjieNis Hope ckettstown 9088509901
Chocolate LLC hantha Ave1930
Vithana,Sher | State Reoute
mila-Vithana 57




SILVER SCOOP Nishantha 325 US FlemingtonR NJNJ 0882207866 | 9087880770
FLEMINGTON Vithana,Sher Highway ockaway 9735378200
L.L.C.Fun mila 202324
Reckawaytne: | VithanaGaya | MeuntHope
n-Ondaatjie Ave
CSC Webster Allan (Lanny | 1028 Ridge | WebsterFlem NYNJ 1458008822 | 5856456445
LLCSHVER ) Road325-US ington 9087880770
SCO0PR AuchterNisha | Highway-202
FLEMINGTON ntha
mila-Vithana
Zileli LLCCSC Feridun 64 Pleasantville NYNY 1057044580 | 9144094959
Webster LLG ZileliogluAlla | Washington Webster 5856456445
A-{anny-) Ave1028
Auchter Ridge Road
Khalid and Sons Syed 80 Route 664 | SomersPleas NYNY 1050540570 | 9146210201
Ltd.Zileli-bLC Khalid,Syed Washington antville 9144094959
Yawar Ave
KhalidFeridu
nZileliogly
MMM786 Mohammed 1475 AlbanySemer NYNY 1220340505 | 5185424316
Creamery Ali Western s 9146210201
CorpKhalid-and Razai,Akm Ave80 Route
Sons-Ltd- Masud 8
Hasan,Musta
que
AhmedSyed
Khalid,Syed
Yawar-Khalid
Midwest Faisal 3700 Rigby | MiamisburgA OHNY 4534242203 | 9372475658
Creamery HemaniAkm Road1475 tbany 5185424316
LLCMMM786 Masud Western-Ave
Creamery-GCorp | Hasan;Musta
que
Ahmed;Moha
mmed-Ali
Razai
Marsella James 48 Park HudsonMiam OHOH 4423645342 | 3306552990
LLCMidwest Markino,Mich Lane3700 soue O rEets
Creamery LLC ael Rigby Road
BiasellaFaisa
I-Hemani
MasterMind Sneham Bika 1718 Hill Pickerington OHOH 43147- 6148689801
Tech, Sanem,Divya Road Hudseon 888044236 3306552990
LLCMarsella Ravula,Venk | North48-Rark
LLC ata R. Lane
Donthadame
s
actEilesels
Marsella James 4966 Portage North OHOH 4472043447~ | 3304943600
LLCKAT Markino,Mich | St NW4748 | CantonPicker 8880 6148689804
ENTERPRISES; ael HillRead ington
LLC BiasellaAndr North
ea
Watros;Kathr
ya-Harr
MasterMind Divya 7038 DublinNerth OHOH 4301644720 | 6147180333
Tech, Ravula,Venk Hospital Canton 3304943600




LLCMarsella ata R. Drive4966
LLC Dontha,Sneh | Portage-St
am Bika NW
SanemdJame
s
ael Biasella
Marsella James 3900 Medina | FairlawnDubl OHOH 44333430146 | 3306654466
LLCMasterMind | Markino,Mich Rd7038 in 6147180333
Tech, LLC ael Hospital
BiasellaSneh Drive
am-Bika
Sanem,Divya
Ravula
Twin Scoop, Rick 2227 NW HillsboroFairl OROH 9712444333 | 5036458959
L.L.C.Marsella Cruz,Rob 185th awn 3306654466
LLC Cruzdames Ave3900
ael Biasella
Sweet Dreams Rita 100 Chestnut | Chattanooga TNOR 3740297424 | 4232670888
LLCTwin-Seoop; | McCayRiek Street2227 Hillsboro 5036458959
Cruz Ave
D&P Ice Cream, Paul 17503 La San TXTN 7825737402 | 2105612776
L.L.C.Sweet Deininger,De Cantera AntonioChatt 4232670888
Dreams;LLC bbie Pkwy4060 cnsson
DeiningerRit Chestnut
aMcCay Street
Martha Robbins | Martha.Robbi | 620 US Hwy | MansfieldSa TXFX 7606378257 972-921-
and David De La | ns,David.De- 287 N n-Antonio 1122210564
PazD&P-lce La-PazPaul Frontage 2776
bbie Cantera
Deininger Phkwy
KEYSTONE Anmol 7406 SW AmarilloMan TXTX 7912176063 | 8068030493
VENTURE Tiwari,Shekh | 34th Ave620 sfield 972-921-
PARTNERS ar US Hwy 287 H22
LLCMartha SarebahiMart | N-Frontage
Paz
Acharya, Daxesh | Daxesh.Acha | 1750 N Loop San TXFX 7823279121 | 2104449801
&amp; rya,Swati 1604 E7406 | AntonioAmari 8068030493
SwatiV&amp:k Acharyatere | SW-34th-Ave Hle
CreameryLLEC na
rVidaurri
Shri Kamlesh 190 E Stacy AllenSan TXTX 7500278232 | 9723438245
Modheshwari- Hiralal Road4750-N Antonio 2104449801
Allen, Modi,Ankita | Leep1604-E
Inc.Acharya; Mehta,Ratna
Daxesh-&amp: kar
Swati ModybBaxesh
ati-Acharya
KEYSTONE Anmol 2333 South | AmarilloAllen TXFX 7910975002 | 8063318032
VENTURE Tiwari,Shekh Georgia 9723438245
PARTNERS ar Street190-E
LLCShri SarebahiRat | StacyRead




Meodheshwari- nakar
sh-Hiralal
Mehta
DAWNTODUSK | Chitra.Babu, | 3259 Preston | FriscoAmarill TXTX 7503479109 | 9722945440
COFFEE Vijayabalan. Rd2333 e 8063318032
LLCV&amp;L BabuVictor South
na-\idaurri Street
Aslma, K. &amp; | Kashif.Aslam 11575 S Sugar XX 7749875034 | 8329994739
Kashif .Qurat.Kashif | Texas 63259 | LandFrisco 9722945440
Q.DAWNTODUS | Vijayabalan: PrestonRd
Babu
The Sweet Place Chase 936 North LaytonSugar UTTX 8404177498 | 8014440701
LLCAsIma K- Place,Audra Main Land 8329994739
&ampKashifQ. | Place,Dalton | Streett4575
Place,Bart S Texas 6
Place,Jolyn
Placekashif-
Aslam;Qurat:
Kashif
Red Emerald Donald 456 E State American UTUTF 8400384044 | 8017637540
Equity LLCFhe | Webb,Tamar | Rd936-Nerth | Forklayton 8014440704
SweetPlace LLC a Main-Street
Webb,Mark.
Hatch,Erroly
n.HatchBart
Rlace;Jolyn
Place;Chase
Place;Audra
Place;Dalton
Place
GOBOGH Jared 3781 West West UTUF 8408484003 | 8016734404
Inc.Red-Emerald | GlazierDonal | Center Park | JordanAmeri 8017637540
Equity LLC d Drive456-E can-Fork
Webb;Tamar State Rd
a
Webb;Mark-
Hateh;Erroly
n-Hatch
Stone Cold Josh 1400 N 505 LoganWest UTUT 8434184084 | 4357533339
Confections- Christensen, | E37#84+West Jordan 8016734404
Logan, Eldon CenterPark
LCGOBOGH; HaackeDeW Drive
Laes e
GlazierJared
Glazier
Chicago Scoops, Antonio 1197 N Main | Tooelekogan UTUF 8407484344 | 4352280120
LLCStoneCeold | Gracias,Kyle St1400-N 4357533339
Confections- Welch,Jonat 505 E
Logan, LC han
Shulkin,Tim
WatkinsElde
A
HaackeJosh

Christensen




RBC Ice Cream, Robin 1191 E Main | PriceTeeele UTUF 8450184074 | 4356132653
LLCChicage Christensen StHO7N 4352280120
Scoops;LLC Becky Main-St

Christensenk
yle
Welch;Jonat
han

Shulkin.Ti
Watkins;Anto
nio-Gracias

TREATWERKS Daren 273 W 500 BountifulPrie UTUT 8401084504 | 8012942750
LLCRBClee Egan,Tiffany SHOt+E e 4356132653
Cream;LLC EganRebin Main-St

Christensen;
Becky
Christensen

WEBB GROUP |, Donald 1376 North Saratoga UTUT 8404584660 | 8013418470
LLCChicage Webb,Tamar Redwood SpringsSpani 3126831900
Scoops; LLC a Rd320-N sh-Fork

Webb,Brittan Main-St
Moreno,Raul
MorenoAnton
io
Gracias,Kyle
Welch;Jonat
han
Watkins
TLDP Ventures Terry 10493 S South UTUT 8409584010 | 8014461095
LLCPriceLane Walkerkane Redwood JordanBeunti 8019162220
Jenson-Price 5008
The Treat Tree Connor 175 25th OgdenSarate UTUT 8440184045 | 3853334731
LLCWEBB StewartbDonal | St4376-Nerth | ga-Springs 8013418470
GROURLLC d Redwood-Rd
Webb,Tamar
a
Webb;Brittan
¥
Meoreno;Raul
Moreno
The Sweet Place Audra 1917 W 1800 | ClintonSeuth UTUT 8401584095 | 3853937071
LLCFLDR Place,Dalton N40493-S Jordan 8014464095
Ventures LLC Place,Bart Redwood Rd
Place,Jolyn
Place,Chase
PlaceTerry
Walker
Glazier Jared 5287 South MurrayOgde UTUT 8410784404 | 8012700801
JaredThe Treat | GlazierGenn State n 3853334734
Tree LLC or-Stewart Street475
25th-St
JAGONeil Judith O 1820 West | VernalGlinten UTUF 8407884015 | 4357816349
LLCThe-Sweet Neil,Camero Highway 3853937071
Place LLC nO 4049947°W
Neil,Andrea 1800-N
O NeilBart

s tebe




Place;Chase
Place,Audra
Place;Dalton
Place
SJ SCOOPS Romil 9982 Brook Glen VAUT 23059- 8042625490
LLCGlazier; Mehta,Dharik Rd5287 AllenMurray 650184407 | 8042700801
Jared kumar South-State
Pateldared Street
Glazier
Chicago Scoops, Antonio 1005 HudsonVern WIUT 5401684078 | 7153819899
LLCJAGONeil Gracias,Jona Pearson al 4357816349
LLC than Drive1820
Shulkin,Kyle West
Welch,Tim Eighm
Watkinsdudit
h-ONeil
Beasley Daniel 10 Pullman HuntingtonGl WVVA 2570123059- | 6812045945
Enterprises Beasley,Nath | Square9982 en-Allen 6501 8042625490
LLCSJ-SCOORS anial Brock Rd
LLC BeasleyRemi
!
Mehta;Dharik
kumar-Patel
KODRU CPR Kishore 939 E 2nd CasperHuds wywi 8260154046 | 3072373960
FOOD AND Kodru,Manoj St14005 on 7153819899
DRINK Patil,Geetha Pearson
HOLDINGS PotuAntenie Drive
Scoops; LG than
Shulkin;Kyle
Weleh, Fim
Watkins

Cold Stone Creamery Franchisees who have signed Franchise Agreements
and the Amendment to sell RMCF Products in their store
but whose stores were not yet open as of November 30, 20242025

Franchise Company Owners Address City State Zip Phone or Email
Kamlesh Modi and Kamlesh Hiralal TBD Plano X 972-276-0008
Jagruti Modi Modi,Jagruti Kamlesh
Modi
&amp;-Marlena Husted Center-Ave 6

Mehta, Ankita et. al. Ankita The TX anki_5226@hotmail.com,sarjo
Mehta,Dharmesh.Meht Colony 01976@hotmail.com,hkmodi85
a,Hetal.Bhatt,Ridham. @gmail.com,bhattridham@gma
Bhatt,Kamlesh Hiralal il.com,coldstone2108@gmail.co
Modi,Jagruti Kamlesh m

Modi,Ratnakar

Mody,Lalitaben Mody




conditioned upon Landlord’s consent thereto, if Landlord’s consent is required under the Lease.
Any assignment of this Lease or subletting of the Premises by Sublessee will be subject to the
provisions of Section 6 above.

10. Risk of Loss. Except to the extent caused by the intentional misconduct of Sublessor and
to the fullest extent permitted by law, (a) Sublessee assumes all risk of loss of or damage to
Sublessee’s property located within the Premises or the Project, including any loss or damage
caused by water leakage, fire, windstorm, explosion, theft, vandalism, earthquake, act of God or
act of any other tenant or third party; and (b) Sublessee waives any claim, demand, and/or action
against Sublessor for injury, death, or property damage occurring in or around the Premises or
Project during the Term.

11. Indemnification. To the fullest extent permitted by law, Sublessee hereby agrees to
indemnify, defend (with counsel acceptable to Sublessor), release, and hold harmless Sublessor
and Sublessor’s affiliates, and each of their respective officers, directors, contractors, agents,
attorneys, and employees (collectively, “Indemnified Parties”), against all claims, demands,
damages, losses, causes of action, and actions of any kind or nature whatsoever, and all related
costs and expenses (including reasonable attorneys’ fees): (a) for injury, death, disability, or
illness of any person, or damage to property, occurring in or around the Premises or Project or
arising out of Sublessee’s use of the Premises or Project; (b) in connection with or arising from
the terms, conditions, requirements, and/or provisions of the Lease (or Sublessor’s negotiation or
documentation thereof) and this Sublease; and (c) in connection with or arising from any
mechanics’ or materialmens’ lien or claim filed against the Premises for work performed or
materials furnished by or on behalf of Sublessee, except to the extent caused by the intentional
misconduct of Sublessor. It is expressly agreed that Sublessee’s obligations under this Section
11 will survive the expiration or earlier termination of this Sublease for any reason.

12. Insurance. Sublessee will provide such commercial general liability, property, and other
insurance coverages as Sublessor may reasonably request with respect to the operation of
Sublessee’s business in the Premises, but in no event less than the insurance coverage required
to be carried by “Tenant” pursuant to the Lease (including, but not limited to, loss of rent
insurance). The insurance will be with companies reasonably acceptable to Sublessor, written
on an occurrence basis, provide primary coverage, and name Sublessor (and Sublessor’s area
representative, if any), and Landlord as additional insureds or loss payees as their interests may
appear, as applicable and as otherwise required of the “Tenant” under the Lease. The liability
policy will contain a contractual liability endorsement. Sublessee will deliver certificates
evidencing the insurance required by this Section 12, which provide that the insurance may not
be cancelled or materially changed in the scope or amount of coverage unless thirty (30) days
advance written notice is given to Sublessor and Landlord.

13. Right to Inspect. Sublessor, and its agents, employees, and representatives, will have the
right to inspect the Premises at any time during business hours to determine Sublessee’s
compliance with the terms of this Sublease and the Lease.

14. Acceptance of Premises; Sublessee’s Representations. Upon the date that Landlord
delivers possession of the Premises to Sublessor and Sublessor delivers possession of the
Premises to Sublessee (which may occur simultaneously), Sublessee agrees to accept the
Premises in an “AS IS” condition, without any representations or warranties. Sublessee
represents and confirms to Sublessor that Sublessee has selected the Premises for the location
of a[n] Brand restaurant to be established and operated by Sublessee and that: (a) no
representative, agent, attorney or employee of Sublessor made any representations,
inducements, or promises about the Premises, the Lease or the entry into this Sublease; (b) no
representative, agent, attorney or employee of Sublessor made any representations,
inducements or promises about the characteristics or conditions regarding or pertaining to the
Premises or the shopping center/development in which the Premises is-are situated|ocated; (c)
Sublessee has independently investigated the potential for the success of its operations in the

Brand store #



If to Sublessor: [LEASING ENTITY]
Attention: Real Estate Department
9311 E. Via de Ventura
Scottsdale, Arizona 85258

with a mandatory FRANCHISOR ENTITY

copy to: Attention: Legal Department
9311 E. Via de Ventura
Scottsdale Arizona 85258

If to Sublessee: At the Premises or as designated
in the notice provision(s) of the
Franchise Agreement

All communications and notices will be effective upon delivery in person or by courier (with proof
of delivery) in the manner set forth above. Any party may change his, her, or its address by giving
notice in writing, stating his, her, or its new address, to the other party to this Sublease as provided
in the foregoing manner.

18. Personal Property Taxes. Sublessee will comply with all legal requirements for filing a
personal property tax return for, and paying all taxes assessed against, all personal property,
equipment, and fixtures located within the Premises during the Term hereof, with such payment
to be made by Sublessee directly to the taxing authority on or before the due date thereof.

19. Quiet Enjoyment. So long as Sublessee pays all amounts due hereunder and performs
all other covenants and agreements herein set forth, and so long as no Event of Default exists,
Sublessee will peaceably and quietly have, hold, and enjoy the Premises for the Term without
hindrance from Sublessor subject to the terms and provisions of this Sublease. As this is a
Sublease, Sublessee agrees to take the Premises subject to the terms of the Lease and all
matters of record.

20. Governing Law. This Sublease and all questions relating to its validity, interpretation,
performance, and enforcement will be governed by and construed, interpreted and enforced in
accordance with the laws of the state where the Premises are locatedState—of-Arizena;

a¥alTaVa alVANA 'aYa or oth

21. Attorneys’ Fees. If either party should prevail in any litigation or other legal proceeding
instituted by or against the other related to this Sublease, the final prevailing party, as determined
by the court or the like, will receive from the non-prevailing party all costs and reasonable
attorneys’ fees (payable at standard hourly rates) incurred in such litigation or other legal
proceeding, including costs on appeal, as determined by the court or the like. Sublessee will also
pay to Sublessor, as additional rent, Sublessor’s reasonable attorneys’ fees incurred as a result
of any breach or default by Sublessee under this Sublease.

22. Successors and Assigns. Subject to Section 9 of this Sublease, which restricts
Sublessee’s rights to assign this Sublease and its rights hereunder, this Sublease will be binding
upon and inure to the benefit of the parties and their respective assigns, legal representatives,
executors, heirs, and successors. Any attempt by Sublessee to assign this Sublease, or any of
its rights hereunder, or to delegate its obligations hereunder, without strict compliance with the
terms of Section 9 will be void. Notwithstanding anything contained in this Sublease to the
contrary, Sublessor may assign this Sublease, or any of its rights hereunder, or delegate any of
its obligations hereunder, without the consent of Sublessee or any other person.

23. Joint and Several Liability. If Sublessee consists of more than one person or entity, the
obligations hereunder will be joint and several.

Brand store #



6. Guarantor waives any requirement that Sublessor may have, if any, to provide notice
of acceptance of this Guaranty and/or notice of non-performance or non-payment by Sublessee of
any of its obligations or liabilities under the Sublease.

7. Guarantor agrees to pay all attorneys’ fees, costs, and expenses incurred by
Sublessor in enforcing this Guaranty, whether or not suit or action is filed, and if suit or action is filed,
then through trial and all appeals, and also in any proceedings or matter in Bankruptcy Court.
Guarantor assumes all liability for all losses, costs, attorney’s fees, and expenses that Sublessor
incurs as a result of a default by Sublessee, including those fees and expenses incurred in a
bankruptcy proceeding involving Sublessee.

8. Guarantor hereby agrees that upon notice of default or upon an uncured default of
the Sublease or any other agreement between Guarantor (or a legal entity thereof) and Sublessor
or its affiliates, and with no prior notice, Guarantor consents to Sublessor’s (or its affiliates’ or third-
party contractors’) acquisition and use of non-business consumer credit reports on Guarantor in
order to evaluate as necessary the financial condition of Guarantor as principal, member, manager,
franchisee, and/or guarantor in connection with the collection of monetary obligations as
contemplated by the Franchise Agreement, the Sublease, this Guaranty, a promissory note, or any
other agreements between Guarantor (or a legal entity thereof) and Sublessor or its
affiliates. Guarantor hereby knowingly consents to the use of such credit reports consistent with the
Federal Fair Credit Reporting Act as contained in 15 U.S.C. § 1681 et seq.

9. This Guaranty is personal to Guarantor and the obligations and duties imposed
herein may not be delegated or assigned; provided, however, that this Guaranty shall be binding
upon the successors, assigns, and personal representatives of Guarantor. This Guaranty shall inure
to the benefit of Sublessor, its affiliates, successors, and assigns.

10. [The undersigned include name(s) here of each of the
undersigned who is not married] each represents that he or she is not married as of the first date
set forth above.]

11. In the event that any one or more provisions contained herein shall for any reason
be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof and this Guaranty shall be construed
to bind Guarantor to the maximum extent permitted by law that is subsumed within the terms of
such provision as though it were separately articulated herein.

12. This Guaranty shall be interpreted and construed under the laws of the state where

the Premises are locatedef-the-State—of-Arizona—whichtawsshall-prevai-inthe-event-of-any
conflictof-law. Any appropriate state or federal court located in the county and state where the

Premises are located Maricopa-County,Phoenix-Arizona-has exclusive jurisdiction over any case
or controversy arising under or in connection with this Guaranty and is the proper forum in which to
adjudicate the case or controversy, and the parties hereto irrevocably submit to the jurisdiction of
any such court. THE PARTIES AGREE THAT ALL DISPUTES ADMITTED TO THE COURT
PURSUANT TO THIS SECTION 12 SHALL BE TRIED TO THE COURT SITTING WITHOUT A
JURY, NOTWITHSTANDING ANY STATE OR FEDERAL CONSTITUTIONAL OR STATUTORY
RIGHTS OR PROVISIONS.

13. If Guarantor consists of two (2) or more persons, then each person will be jointly
and severally liable under the provisions of this Guaranty.

14. Guarantor acknowledges (i) that it is a condition to the granting of the Sublease to
Sublessee that Guarantor shall execute and deliver this Guaranty to Sublessor, (ii) that Sublessor
has entered into the Sublease in reliance upon the agreement of Guarantor to do so, and (iii) that,

Brand store #
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CONSENT TO TRANSFER AND RELEASE AGREEMENT
(Store #; City, State)

This CONSENT TO TRANSFER AND RELEASE AGREEMENT (“Agreement”) is entered into

on (“Effective Date”) by and between ,

a(n) (“Assignor”), and ,an) (“Assignee”), and KAHALA

FRANCHISING, L.L.C., an Arizona limited liability company [, as ultimate assignee of

] (“Eranchisor”). All capitalized terms not defined expressly in this Agreement shall

have the meaning assigned to such terms in the Franchise Agreement (as defined in Recital A.
below).

Recitals
A. Franchisor and Assignor are parties to a Franchise Agreement dated
, 20 [, as amended], (“[collectively the JFranchise Agreement”) for the Cold
Stone Creamery restaurant located at (“Franchised
Business”).
B. Assignor desires to assign the Franchised Business to Assignee, and Assignee

desires to accept the assignment. [Assignor and Assignee hereby represent and warrant to
Franchisor that the assignment of the Franchised Business is supported by a purchase agreement
entered into by Assignor and Assignee and hereby agree that, consistent with their indemnification
obligations provided for below, they have sole responsibility for any disputes related to the accuracy
and content of such purchase agreement].

Assignor each acknowledges that upon assignment, Assignee must execute Franchisor’s current
form of franchise agreement, which includes its current royalty fees and advertising contributions that
may be greater than the amount of such corresponding fees in Assignor’s Franchise Agreement. The
Franchise Agreement shall be deemed expired as of and after the effective date of Assignee’s current
form of franchise agreement executed concurrently with this Agreement.

E.D. Franchisor agrees to consent to the assignment of the Franchised Business from

Assignor to Assignee, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants, conditions and
terms contained in this Agreement, the parties agree as follows:

Agreement

1. The foregoing Recitals are hereby incorporated in and made a part of this Agreement.

store #
doc #
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2. Pursuant to the terms and conditions of the Franchise Agreement, Assignor requested
Franchlsor s prior wr|tten consent to aSS|gn the Franchlsed Busmess t=oe CEANCE TN
from Assignor to
ASS|gnee Franchlsor hereby consents to the transfer of the Franchlsed Busmess [FORCHANGEIN
AL to Assignee
subject to the terms and condltlons of thls Agreement belng fuIIy met by both ASS|gnor and Assignee.

3. Assignor agrees to transfer the Franchised Business [FOR CHANGEIN-OWNERSHIP
INTEREST THAT IS NOT-A-TRANSFER:—and Franchise-Agreement}-to Assignee pursuant to the

transfer provisions in Assignor’s Franchise Agreement, and Assignee accepts the transfer of the
Franchised Business pursuant to the transfer provisions in Assignor's Franchise Agreement,
including, but not limited to, the payment of the applicable transfer fees.

5.4. Subject to Section 123 below, Assignor hereby agrees to continue to be bound by the
terms and conditions set forth in the Franchise Agreement until the date immediately preceding the
Effective Date.

[FOR FULL TRANSFER -AND-ASSIGNEE ENTERSINTO-A-NEW FA}-Assignee

hereby agrees to execute Franchisor’s current form of franchise agreement with Franchisor, and to
be bound by the terms and conditions set forth in the current form of franchise agreement.

[USE WHEN BUYER IS PAYING THE TRANSFER [FRANCHISE] FEE] Pursuant to
the terms of the Franchise Agreement, Franchisor is owed a Transfer [Franchise] Fee in the amount
of Thousand Hundred and 00/100 Dollars ($XX,X00.00). Assignor, Assignee and

Franchisor hereby agree that the Transfer [Franchise] Fee will be paid by Assignee to Franchisor,
contemporaneous with the execution of this Agreement, on behalf of Assignor. Assignor shall be
liable to Franchisor for the Transfer [Franchise] Fee if Assignee fails to pay the Transfer [Franchise]
Fee in full.

[OR USE WHEN SELLER IS PAYING THE TRANSFER [FRANCHISE] FEE] Pursuant to the terms
of the Franchise Agreement, Franchisor is owed, contemporaneous with the execution of this
Agreement, a Transfer [Franchise] Fee in the amount of Thousand Hundred and
00/100 Dollars ($XX,X00.00).

[USE IF BUYER IS PAYING THE [TRANSFER] TRAINING FEE] Pursuant to the terms
of the Franchise Agreement, Franchisor is owed a [Transfer] Training Fee in the amount of
Thousand Hundred and 00/100 Dollars ($X,X00.00). Assignor, Assignee and Franchisor
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hereby agree that the [Transfer] Training Fee will be paid by Assignee to Franchisor,
contemporaneous with the execution of this Agreement, on behalf of Assignor. Assignor shall be
liable to Franchisor for the [Transfer] Training Fee if Assignee fails to pay the [Transfer] Training Fee
in full.

[OR USE IF SELLER IS PAYING THE [TRANSFER] TRAINING FEE] Pursuant to the terms of the
Franchise Agreement, Franchisor is owed, contemporaneous with the execution of this Agreement,
a [Transfer] Training Fee in the amount of Thousand Hundred and 00/100 Dollars
($X,X00.00).

9.8.  Assignor shall cure any and all monetary defaults due and payable under Assignor’s
phone service agreement, complete and sign a letter of agency, letter of authorization or equivalent
form, and provide the form to Assignee at least one week prior to the transfer of the Franchised

Business to allow Assignee to retain the telephone number of the Franchised Business.

10.9. Assignee will provide the letter of agency, letter of authorization or equivalent form to
Assignee’s phone service provider in an effort to retain the telephone number of the Franchised
Business.

44-10. Assignor shall cure any and all defaults, debts, and/or charges of any monetary
consideration due and payable to Franchisor (or its affiliates) prior to the execution of this Agreement,
including, without limitation, any and all past due fees under the Franchise Agreement, including,
without limitation, current royalty fees, and advertising contributions, through the date immediately
preceding the Effective Date, along with any accruing interest, late fees or other penalties as allowed
under the Franchise Agreement and/or applicable law. Notwithstanding the foregoing, in the event
Assignor fails to cure and fully satisfy such debts and/or charges/expenses as required herein,
Franchisor has the sole and absolute discretion to move forward with the transfer as contemplated
by this Agreement but without waiving any amounts due and owing to Franchisor and/or their
respective affiliates with reservation of any and all rights and remedies to pursue such defaults, debts
and charges against Assignor at a later time.

42.11. Assignor represents and warrants that it fully disclosed to Franchisor all terms of the
transfer along with any information, which, if known by Franchisor, might provide grounds for
Franchisor to reasonably withhold its consent to this Agreement.

43.12. Assignor ratifies and reaffirms any and all provisions and/or agreements with
Franchisor intended to survive the assignment and/or termination of the Franchise Agreement and
agrees to remain bound by them, including but not limited to any provisions pertaining to confidential
information and covenant against competition.

44-13. Assignor agrees that it has no rights in any of Franchisor’'s trademarks, trade names,
service marks, and/or the like (collectively, the “Trademarks”), except in connection with other Cold
Stone Creamery franchises owned by Assignor, if any. Assignor further agrees and acknowledges
that such Trademarks are the sole property of Franchisor and that Assignor has no rights in them,
except as authorized by Franchisor in connection with other Cold Stone Creamery franchises owned
by Assignor, if any. Assignor quitclaims to Franchisor any and all rights in Franchisor's Trademarks
in the event Assignor has any such rights, except those rights acquired through other Cold Stone
Creamery franchises authorized by Franchisor and owned by Assignor, if any.

48-14. Assignee acknowledges that Franchisor has not made any express or implied verbal
or written representations or promises whatsoever that:

a. future assignments will be approved;
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b. Assignee will have financial success operating the Franchised Business;

C. the consideration, if any, paid for the Franchised Business represents the true
value of the Franchised Business; or

d. Assignor is not in default under the terms of the Franchise Agreement.

46-15. Assignee acknowledges that Franchisor has made no representations whatsoever
concerning the value of the Franchised Business.

4#16. All notices required or permitted under this Agreement shall be in writing and shall be
delivered by personal delivery, courier, such as FedEx® or UPS®, or by U.S. Mail sent via certified or
registered mail, return receipt requested, to the address set forth below, which address may be
amended from time to time pursuant to the terms of this Section. You have an obligation to promptly
notify us pursuant to this Section whenever your mailing address, and/or phone number change.
Notices shall be provided to the parties at the address specified below:

If to Assignee: [Name]
[Attn:]
[Address]
[City, State, Zip]
Telephone Number:

If to Assignor: [Name]
[Attn:]
[Address]
[City, State, Zip]
Telephone Number:

If to Franchisor: KAHALA FRANCHISING, L.L.C.
Attn: Legal Department
9311 E Via de Ventura
Scottsdale, Arizona 85258
Telephone Number: (480) 362-4800

48:17. Franchisor hereby consents to the transfer of the Franchised Business to Assignee
subject to the terms and conditions of this Agreement being fully met by both Assignor and Assignee.

49.18. Assignor and Assignee understand the Effective Date is the closing date indicated on
the escrow statement/closing statement.

20-19. IN CONSIDERATION OF FRANCHISOR’'S AGREEMENTS SET FORTH IN THIS
AGREEMENT, ASSIGNOR REPRESENTS THAT FRANCHISOR HAS NOT FAILED TO PERFORM,
AND IS NOT IN ANY RESPECT IN DEFAULT IN THE PERFORMANCE OF, ANY OF ITS
OBLIGATIONS UNDER THE FRANCHISE AGREEMENT, AND ASSIGNOR AND EACH OF ITS
CURRENT, PAST AND FUTURE PREDECESSORS, SUCCESSORS AND ASSIGNS, AND EACH
OF ITS AND THE FOREGOING ENTITIES RESPECTIVE PARENTS, SUBSIDIARIES,
SHAREHOLDERS, MEMBERS, MANAGERS, OWNERS, PARTNERS, DIRECTORS, OFFICERS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, ASSIGNS, GUARANTORS,
INSURERS, SPOUSES, HEIRS, EXECUTORS, TRUSTEES, AND ESTATES, IF ANY, OF ANY AND
ALL SUCH ENTITIES (COLLECTIVELY WITH ASSIGNOR, “ASSIGNOR AFFILIATES”) HEREBY
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21.20. Assignor and Assignee hereby agree to protect, defend and indemnify each of the
Franchisor Affiliates and hold them harmless from and against any and all costs and expenses
actually incurred by them or for which they are liable, including, without limitation, attorney’s fees,
court costs, expert witness fees and costs, losses, liabilities, damages, claims and demands of every
kind or nature, and including those incurred pursuant to a settlement entered into in good faith, arising
out of or in connection with the Franchised Business, including specifically without limitation any claim
or controversy arising out of (i) this Agreement, (ii) the Franchise Agreement, (iii) any transfer of the
Franchised Business by Assignee or Assignor, (iv) acts or omissions of Assignee and/or Assignor
which are not in strict compliance with this Agreement, the Franchise Agreement, and/or the
Operations Manual in respect of use or display of the Proprietary Marks, or (v) acts or omissions of
Assignee and/or Assignor which tend to create an impression that the relationship between the parties
hereto is other than one of Franchisor and Franchisee. Franchisor Affiliates, at their sole discretion,
may hire legal counsel to defend any actions brought against any Franchisor Affiliates which arise
out of Assignor’s obligations under all agreements entered into between Assignor and any of the
Franchisor Affiliates, including, without limitation, this Agreement, and Assignee’s obligations herein.
Assignor and Assignee hereby agree to pay any and all attorneys’ fees, expert costs, and any other
fees and costs incurred by Franchisor Affiliates to said selected counsel upon the request of
Franchisor Affiliates. Assignor and Assignee will, if requested by any Franchisor Affiliates, defend
any suits at the sole cost and expense of Assignor and Assignee through the use of attorneys
determined by Franchisor Affiliates. For purposes of this provision, requests shall be made pursuant
to the notice provisions set forth in this Agreement. Notwithstanding the other provisions of this
Section to the contrary, if any, except as otherwise specified in this Agreement, Assignor shall not be
responsible for any of the acts or omissions of Assignee after the Effective Date.

22.21. Assignor agrees for itself and its successors and assigns that it will not disparage,
denigrate or defame the Franchisor Affiliates, or any of their business dealings, financial condition,
pending litigation and arbitrations, officers, directors, employees, agents, representatives or
attorneys, either publicly or privately, by any means whatsoever (including electronic means)
(collectively, “Non Disparagement Provision”). In the event such a communication is made to anyone,
including, but not limited to, third party legal counsel adverse to Franchisor Affiliates in any fashion,
former employees of Franchisor Affiliates, former shareholders of Franchisor Affiliates, current or
former vendors, franchisees, licensees, or area representatives of Franchisor Affiliates’ quick service
restaurant brands, media government agencies, public interest groups, and publishing companies, it
will be considered a material breach of the terms of this Agreement and Franchisor Affiliates shall be
entitled to bring a legal action for appropriate equitable relief as well as damages. In addition to any
other rights or remedies available at law, in equity, or by statute, Assignor consents to the specific
enforcement of this Non Disparagement Provision through an injunction or restraining order issued
by an appropriate court, without the requirement of posting a bond. Notwithstanding the above,
nothing in this provision shall prevent or prohibit Assignor from testifying in any legal proceeding,
including a deposition, hearing or trial, from cooperating in good faith in any governmental
investigation or action, or from making any report required by law.

23.22. Each individual executing this Agreement on behalf of a partnership, limited liability
company or corporation represents and warrants that he or she is duly authorized to execute and
deliver this Agreement on behalf of the partnership, limited liability company, or corporation, and
agrees to deliver evidence of his or her authority to Franchisor upon request by Franchisor.

24.23. The provisions of this Agreement are severable, and if any one or more provisions
may be determined to be unenforceable, in whole or in part, the remaining provisions shall
nevertheless be binding and enforceable. If the provision found to be unenforceable was material to
this Agreement, the parties agree to promptly negotiate the terms of a substitute provision to replace
the severed provision consistent with the then-current law and the parties’ original intent.
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25.24. This Agreement shall be construed under and according to the laws of the state where
the Franchised Business is located, without regard to conflict of laws principlesState—ef-Arizona;

withoutregard-to-conflict-of-laws-principles.

26-25. ANY AND ALL COURT PROCEEDINGS ARISING FROM THIS AGREEMENT SHALL
BE BROUGHT IN, AND ONLY IN, A COURT OF COMPETENT JURISDICTION LOCATED IN THE
COUNTY AND STATE WHERE THE FRANCHISED BUSINESS IS LOCATEDMARICOPA
COUNTY-ARIZONA. THE PARTIES CONSENT TO THE EXERCISE OF SUBJECT MATTER AND
PERSONAL JURISDICTION BY SUCH COURTS AND HEREBY WAIVE ANY OBJECTIONS OR
DEFENSE THERETO.

27.26. This Agreement may be executed in two (2) or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. The
signatures required for execution may be transmitted to the other party via facsimile or a scanned
.pdf file sent via email and such signature shall be deemed a duplicate original, shall be effective
upon receipt by the other party, may be admitted in evidence and shall fully bind the party and person
making such signature

28.27. No amendment, addendum, modification, supplement or waiver of this Agreement or
any of its provisions shall be binding on the parties unless made in writing and duly executed by an
authorized representative of Franchisor and Assignor and Assignee. A failure of any party to enforce
at any time any of the provisions of this Agreement or to require at any time performance by another
party or any provision of this Agreement, shall in no way be construed as a continuing waiver of those
provisions or of any other rights under this Agreement.

29.28. Except as otherwise specified in this Agreement, this Agreement shall not be
construed in any way as modifying, waiving, or affecting any of the terms, covenants, conditions, or
agreements contained in the Franchise Agreement executed by Assignor, or the current form of
franchise agreement to be executed by Assignee.

30.29. This Agreement shall inure to the benefit of and shall be binding upon each of the
parties hereto and their respective successors and assigns.

[SIGNATURE PAGE FOLLOWS]
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CONSENT TO TRANSFER AND RELEASE AGREEMENT
(Store #; City, State)

This CONSENT TO TRANSFER AND RELEASE AGREEMENT (“Agreement”) is entered

into on (“Effective _Date”) by and between
, a(n) (“Assignor”), and a(n)

(“Assignee”), and KAHALA FRANCHISING, L.L.C., an Arizona limited liability company[ as ultimate

assignee of ] (“Eranchisor”) and a(n)

(“Sublessor”) (Franchisor and Sublessor may collectively be referred to in this Agreement as
“‘Company”). All capitalized terms not defined expressly in this Agreement shall have the meaning
assigned to such terms in the Franchise Agreement (as defined in Recital A. below) or the
Sublease (as defined in Recital B. below).

Recitals

A. Franchisor and Assignor are parties to a Franchise Agreement dated
, [[ as amended], (collectively the “Franchise Agreement”) for the Cold
Stone Creamery restaurant located at (“Franchised

Business”).
B. Sublessor and Assignor are parties to a Sublease Agreement dated
, [[ as amended], (collectively the “Sublease”) for the Franchised

Business.
C. Assignor desires to assign the Franchised Business to Assignee, and Assignee

desires to accept the assignment. [Assignor and Assignee hereby represent and warrant to
Company that the assignment of the Franchised Business is supported by a purchase agreement
entered into by Assignor and Assignee and hereby agree that, consistent with their indemnification
obligations provided for below, they have sole responsibility for any disputes related to the accuracy
and content of such purchase agreement.

D. [FORFULL TRANSFER AND-ASSIGNEEENTERSINTO-ANEW FAL-Assignee

acknowledges that upon assignment, Assignee must execute Franchisor’s current form of franchise
agreement, which includes its current royalty fees and advertising contributions that may be greater
than the amount of such corresponding fees in Assignor’s Franchise Agreement. The Franchise
Agreement shall be deemed expired as of and after the effective date of Assignee’s current form of
franchise agreement executed concurrently with this Agreement.

EE. [FORFULL IRANSEFER-AND-ASSIGNEEENTERSINTFO-ANEW- SUBLEASE]

Assignee acknowledges that upon assignment, Assignee must execute Sublessor’s current form of
sublease. The Sublease shall be deemed expired as of and after the effective date of Assignee’s
current form of sublease executed concurrently with this Agreement.
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H-F. Franchisor agrees to consent to the assignment of the Franchised Business from
Assignor to Assignee, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants, conditions and
terms contained in this Agreement, the parties agree as follows:

Agreement
1. The foregoing Recitals are hereby incorporated in and made a part of this
Agreement.
2. Pursuant to the terms and conditions of the Franchise Agreement, Assignor

requested Franchlsors prior wr|tten consent to assign the Franchlsed Busmess o= CEAMeE Th
from Assignor
to As3|gnee Franchlsor hereby consents to the transfer of the Franchlsed Busmess FOR

ASS|gnee subject to the terms and condltlons of th|s Agreement berng fully met by both Assignor
and Assignee.

to ASS|gnee pursuant to the transfer provisions in Assrgnors Franchlse Agreement, and ASS|gnee
accepts the transfer of the Franchised Business[FOR-CHANGEIN-OWNERSHIPINTEREST-THAT
1IS—NOT-A-TRANSFER—and—Franchise—-Agreement—and—Sublease], pursuant to the transfer

provisions in Assignor's Franchise Agreement, including, but not limited to, the payment of the
applicable transfer fees.




6.4.  Subject to Section __ below, Assignor hereby agrees to continue to be bound by the
terms and conditions set forth in the Franchise Agreement until the date immediately preceding the
Effective Date.

5. FOR FULL TRANSFER - AND-ASSIGNEE ENTERSINTO-A-NEW-FA]-Assignee

hereby agrees to execute Franchisor’s current form of franchise agreement with Franchisor, and to
be bound by the terms and conditions set forth in the current form of franchise agreement.

8.6. [USE WHEN BUYER IS PAYING THE TRANSFER [FRANCHISE] FEE] Pursuant to
the terms of the Franchise Agreement, Franchisor is owed a Transfer [Franchise] Fee in the amount
of Thousand Hundred and 00/100 Dollars ($XX,X00.00). Assignor, Assignee and
Franchisor hereby agree that the Transfer [Franchise] Fee will be paid by Assignee to Franchisor,
contemporaneous with the execution of this Agreement, on behalf of Assignor. Assignor shall be
liable to Franchisor for the Transfer [Franchise] Fee if Assignee fails to pay the Transfer [Franchise]
Fee in full.

[OR USE WHEN SELLER IS PAYING THE TRANSFER [FRANCHISE] FEE]
Pursuant to the terms of the Franchise Agreement, Franchisor is owed, contemporaneous with
execution of this Agreement, a Transfer [Franchise] Fee in the amount of Thousand
Hundred and 00/100 Dollars ($XX,X00.00).

9.7.  [USE IF BUYER IS PAYING THE [TRANSFER] TRAINING FEE] Pursuant to the

terms of the Franchise Agreement, Franchisor is owed a [Transfer] Training Fee in the amount of

Thousand Hundred and 00/100 Dollars ($X,X00.00). Assignor, Assignee and

Franchisor hereby agree that the [Transfer] Training Fee will be paid by Assignee to Franchisor,

contemporaneous with the execution of this Agreement, on behalf of Assignor. Assignor shall be

liable to Franchisor for the [Transfer] Training Fee if Assignee fails to pay the [Transfer] Training
Fee in full.

[OR USE IF SELLER IS PAYING THE [TRANSFER] TRAINING FEE] Pursuant to
the terms of the Franchise Agreement, Franchisor is owed, contemporaneous with the execution of
this Agreement, a [Transfer] Training Fee in the amount of Thousand Hundred and
00/100 Dollars ($X,X00.00).

10.8. Assignor agrees to the assignment of Assignor’s interest in and to the lease security
deposit, if any, currently held by the Landlord to the Assignee.

14.9. Subject to Section 168 below, Assignor hereby agrees to continue to be bound by
the terms and conditions set forth in the Sublease through the date immediately preceding the
Effective Date.

42.10. [IF ASSIGNEE IS SIGNING A NEW SUBLEASE] Assignee hereby agrees to execute
Sublessor’s current form of sublease, and to be bound by the terms and conditions set forth in the
current form of sublease.
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[OR IF ASSIGNEE IS NOT SIGNING A NEW SUBLEASE] Assignee hereby agrees
to be bound by the terms and conditions set forth in the Sublease.

43-11. Assignor shall cure any and all monetary defaults due and payable under Assignor’s
phone service agreement, complete and sign a letter of agency, letter of authorization or equivalent
form, and provide the form to Assignee at least one week prior to the transfer of the Franchised
Business to allow Assignee to retain the telephone number of the Franchised Business.

14.12. Assignee will provide the letter of agency, letter of authorization or equivalent form to
Assignee’s phone service provider in an effort to retain the telephone number of the Franchised
Business.

45.13. Assignor shall cure any and all defaults, debts, and/or charges of any monetary
consideration due and payable to Franchisor (or its affiliates) prior to the execution of this
Agreement, including, without limitation, any and all past due fees under the Franchise Agreement
and Sublease, as applicable, including, without limitation, current royalty fees, advertising
contributions, and rental and other occupancy expenses/charges through the date immediately
preceding the Effective Date, along with any accruing interest, late fees or other penalties as
allowed under the Franchise Agreement, Sublease and/or applicable law. Notwithstanding the
foregoing, in the event Assignor fails to cure and fully satisfy such debts and/or charges/expenses
as required herein, Franchisor has the sole and absolute discretion to move forward with the
transfer as contemplated by this Agreement but without waiving any amounts due and owing to
Company and/or their respective affiliates with reservation of any and all rights and remedies to
pursue such defaults, debts and charges against Assignor at a later time.

46-14. Assignor and Assignee hereby understand and agree that there may be additional
charges and/or credits under the Lease and/or Sublease for rent including, without limitation,
common area and maintenance charges/reconciliations, insurance, and/or taxes, related to the
Franchised Business. Assignor and Assignee further hereby agree that Assignee shall be entitled
to receive the credits and/or pay the actual charges incurred to the Landlord or Sublessor, as
directed by Sublessor, within ten (10) days from receipt of Sublessor’s notice of such charges
and/or credits to Assignee. Assignor and Assignee hereby represent and warrant to Sublessor that
Assignor and Assignee have taken such actions as necessary to account for such charges and/or
credits in the purchase price for the Franchised Business.

4£.15. Assignor represents and warrants that it fully disclosed to Company all terms of the
transfer along with any information, which, if known by Company, might provide grounds for
Company to reasonably withhold its consent to this Agreement.

18.16. Assignor ratifies and reaffirms any and all provisions and/or agreements with
Company intended to survive the assignment and/or termination of the Franchise Agreement and
Sublease and agrees to remain bound by them, including but not limited to any provisions
pertaining to confidential information and covenant against competition.

49:17. Assignor agrees that it has no rights in any of Franchisor’'s trademarks, trade names,
service marks, and/or the like (collectively, the “Trademarks”), except in connection with other Cold
Stone Creamery franchises owned by Assignor, if any. Assignor further agrees and acknowledges
that such Trademarks are the sole property of Franchisor and that Assignor has no rights in them,
except as authorized by Franchisor in connection with other Cold Stone Creamery franchises
owned by Assignor, if any. Assignor quitclaims to Franchisor any and all rights in Franchisor’s
Trademarks in the event Assignor has any such rights, except those rights acquired through other
Cold Stone Creamery franchises authorized by Franchisor and owned by Assignor, if any.

store #
doc #

5 of 11



20-18. Assignee acknowledges that Company has not made any express or implied verbal
or written representations or promises whatsoever that:

a. future assignments will be approved;
b. Assignee will have financial success operating the Franchised Business;
C. the landlord will grant an extension of the Master Lease where the

Franchised Business is located and operates;

d. the consideration, if any, paid for the Franchised Business represents the true
value of the Franchised Business; or

e. Assignor is not in default under the terms of the Franchise Agreement and/or
the Sublease.

2+19. Assignee acknowledges that Company has made no representations whatsoever
concerning the value of the Franchised Business.

22.20. All notices required or permitted under this Agreement shall be in writing and shall be
delivered by personal delivery, courier, such as FedEx® or UPS®, or by U.S. Mail sent via certified
or registered mail, return receipt requested, to the address set forth below, which address may be
amended from time to time pursuant to the terms of this Section. You have an obligation to
promptly notify us pursuant to this Section whenever your mailing address, and/or phone number
change. Notices shall be provided to the parties at the address specified below:

If to Assignee: [Name]
[Attn:]
[Address]
[City, State, Zip]
Telephone Number:

If to Assignor: [Name]
[Attn:]
[Address]
[City, State, Zip]
Telephone Number:

If to Franchisor: KAHALA FRANCHISING, L.L.C.
Attn: Legal Department
9311 E Via de Ventura
Scottsdale, Arizona 85258
Telephone Number: (480) 362-4800

If to Sublessor: [NAME OF SUBLESSOR]
Attn: Real Estate Department
9311 E Via de Ventura
Scottsdale, Arizona 85258
Telephone Number: (480) 362-4800
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23-21. Franchisor hereby consents to the transfer of the Franchised Business to Assignee
subject to the terms and conditions of this Agreement being fully met by both Assignor and
Assignee.

24.22. Assignor and Assignee understand the Effective Date is the closing date indicated on
the escrow statement/closing statement.

25:23. IN CONSIDERATION OF COMPANY’S AGREEMENTS SET FORTH IN THIS
AGREEMENT, ASSIGNOR REPRESENTS THAT COMPANY HAS NOT FAILED TO PERFORM,
AND IS NOT IN ANY RESPECT IN DEFAULT IN THE PERFORMANCE OF, ANY OF ITS
OBLIGATIONS UNDER THE SUBLEASE AND/OR THE FRANCHISE AGREEMENT, AND
ASSIGNOR AND EACH OF ITS CURRENT, PAST AND FUTURE PREDECESSORS,
SUCCESSORS AND ASSIGNS, AND EACH OF ITS AND THE FOREGOING ENTITIES
RESPECTIVE PARENTS, SUBSIDIARIES, SHAREHOLDERS, MEMBERS, MANAGERS,
OWNERS, PARTNERS, DIRECTORS, OFFICERS, EMPLOYEES, REPRESENTATIVES,
AGENTS, SUCCESSORS, ASSIGNS, GUARANTORS, INSURERS, SPOUSES, HEIRS,
EXECUTORS, TRUSTEES, AND ESTATES, IF ANY, OF ANY AND ALL SUCH ENTITIES
(COLLECTIVELY WITH ASSIGNOR, “ASSIGNOR AFFILIATES”) HEREBY IRREVOCABLY AND
UNCONDITIONALLY RELEASE, REMISE AND FOREVER DISCHARGE COMPANY AND EACH
ITS CURRENT, PAST AND FUTURE PREDECESSORS, SUCCESSORS AND ASSIGNS, AND
EACH OF ITS AND THE FOREGOING ENTITIES RESPECTIVE PARENTS, SUBSIDIARIES,
SHAREHOLDERS, MEMBERS, MANAGERS, OWNERS, PARTNERS, DIRECTORS, OFFICERS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, ASSIGNS, GUARANTORS,
INSURERS, SPOUSES, HEIRS, EXECUTORS, TRUSTEES, AND ESTATES, IF ANY, OF ANY
AND ALL SUCH ENTITIES (COLLECTIVELY WITH COMPANY “FRANCHISOR AFFILIATES”),
FROM ANY AND ALL CLAIMS, DEMANDS, CAUSES OF ACTION, SUITS, DEBTS, DUTIES,
ACCOUNTS, COVENANTS, CONTRACTS, AGREEMENTS, PROMISES, DAMAGES,
JUDGMENTS, TAXES, LIABILITIES AND OBLIGATIONS, BOTH CONTINGENT AND FIXED,
KNOWN AND UNKNOWN, NOW EXISTING OR HEREAFTER, OF EVERY KIND AND NATURE
WHATSOEVER, IN LAW OR EQUITY, OR OTHERWISE, UNDER LOCAL STATE, OR FEDERAL
LAW OR THE LAW OF ANY OTHER APPLICABLE JURISDICTION, THAT ANY OF THE
ASSIGNOR AFFILIATES HAVE AGAINST ANY OF THE FRANCHISOR AFFILIATES,
INCLUDING, WITHOUT LIMITATION, THOSE ARISING FROM, IN CONNECTION WITH OR
RELATING TO: (I) THE SUBLEASE AND/OR FRANCHISE AGREEMENT (INCLUDING ANY
AMENDMENTS OR MODIFICATIONS THERETO); (Il) THE OPERATION OF THE FRANCHISED
BUSINESS, INCLUDING ANY LEASING OR SUBLEASING RELATED THERETO; AND (lll) THE
OFFERING AND SALE OF THE FRANCHISED BUSINESS; ARISING FROM AN ACT, OMISSION,
CONDUCT OR ACTIVITY OCCURRING BEFORE AND INCLUDING THE EFFECTIVE DATE.

IT IS UNDERSTOOD BY ASSIGNOR THAT IF THE FACTS OR LAW WITH RESPECT TO
THE FOREGOING RELEASE HEREAFTER TURN OUT TO BE DIFFERENT FROM THE FACTS
OR LAW KNOWN TO BE OR BELIEVED BY ASSIGNOR TO BE TRUE AS OF THE EFFECTIVE
DATE HEREOF, THEN ASSIGNOR EXPRESSLY ASSUMES THE RISK OF THE FACTS OR LAW
TURNING OUT TO BE SO DIFFERENT, AND AGREES THAT THE FOREGOING RELEASE
SHALL BE IN ALL RESPECTS EFFECTIVE AND NOT SUBJECT TO TERMINATION OR
RESCISSION IN WHOLE OR IN PART BASED UPON SUCH DIFFERENCES. WHERE THE
FRANCHISED BUSINESS IS LOCATED IN THE STATE OF CALIFORNIA OR ASSIGNOR IS A
RESIDENT OF THE STATE OF CALIFORNIA, ASSIGNOR KNOWINGLY WAIVES ALL RIGHTS
AND PROTECTIONS, IF ANY, UNDER SECTION 1542 OF THE CIVIL CODE OF THE STATE OF
CALIFORNIA, OR ANY SIMILAR LAW OF ANY STATE OR TERRITORY OF THE UNITED
STATES OF AMERICA. SECTION 1542 PROVIDES AS FOLLOWS:
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1542 GENERAL RELEASE; EXTENT. A GENERAL RELEASE DOES NOT EXTEND
TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, AND THAT IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

ASSIGNOR ACKNOWLEDGES AND WARRANTS THAT ASSIGNOR EITHER
CONSULTED WITH LEGAL COUNSEL, OR HAD THE OPPORTUNITY TO CONSULT WITH
LEGAL COUNSEL, BEFORE EXECUTING THIS AGREEMENT. ASSIGNOR UNDERSTANDS ITS
MEANING, INCLUDING THE EFFECT OF SECTION 1542 OF THE CALIFORNIA CIVIL CODE,
AND EXPRESSLY CONSENTS THAT THIS AGREEMENT SHALL BE GIVEN FULL FORCE AND
EFFECT ACCORDING TO EACH AND EVERY EXPRESS TERM AND PROVISION, INCLUDING,
WITHOUT LIMITATION, TERMS RELATING TO THE AGREEMENT OF UNKNOWN AND
UNSUSPECTED CLAIMS, DEMANDS, AND CAUSES OF ACTION.

IF ANY OF THE PROVISIONS OF THIS AGREEMENT ARE HELD INVALID FOR ANY
REASONS, THE REMAINDER OF THIS AGREEMENT WILL NOT BE AFFECTED AND WILL
REMAIN IN FULL FORCE AND EFFECT.

26.24. Assignor and Assignee hereby agree to protect, defend and indemnify each of the
Franchisor Affiliates and hold them harmless from and against any and all costs and expenses
actually incurred by them or for which they are liable, including, without limitation, attorney’s fees,
court costs, expert witness fees and costs, losses, liabilities, damages, claims and demands of
every kind or nature, and including those incurred pursuant to a settlement entered into in good
faith, arising out of or in connection with the Franchised Business, including specifically without
limitation any claim or controversy arising out of (i) this Agreement, (ii) the Franchise Agreement,
(iii) Sublease and/or Master Lease, (iv) any transfer of the Franchised Business by Assignee or
Assignor, (v) acts or omissions of Assighee and/or Assignor which are not in strict compliance with
this Agreement, the Franchise Agreement, Sublease and/or the Operations Manual in respect of
use or display of the Proprietary Marks, or (vi) acts or omissions of Assignee and/or Assignor which
tend to create an impression that the relationship between the parties hereto is other than one of
Franchisor and Franchisee. Franchisor Affiliates, at their sole discretion, may hire legal counsel to
defend any actions brought against any Franchisor Affiliates which arise out of Assignor’s
obligations under all agreements entered into between Assignor and any of the Franchisor
Affiliates, including, without limitation, this Agreement, and Assignee’s obligations herein. Assignor
and Assignee hereby agree to pay any and all attorneys’ fees, expert costs, and any other fees and
costs incurred by any Franchisor Affiliates to said selected counsel upon the request of any
Franchisor Affiliates. Assignor and Assignee will, if requested by any Franchisor Affiliates, defend
any suits at the sole cost and expense of Assignor and Assignee through the use of attorneys
determined by Franchisor Affiliates. For purposes of this provision, requests shall be made
pursuant to the notice provisions set forth in this Agreement. Notwithstanding the other provisions
of this Section to the contrary, if any, except as otherwise specified in this Agreement, Assignor
shall not be responsible for any of the acts or omissions of Assignee after the Effective Date.

27-25. Assignor agrees for itself and its successors and assigns that it will not disparage,
denigrate or defame the Franchisor Affiliates, or any of their business dealings, financial condition,
pending litigation and arbitrations, officers, directors, employees, agents, representatives or
attorneys, either publicly or privately, by any means whatsoever (including electronic means)
(collectively, “Non_Disparagement Provision”). In the event such a communication is made to
anyone, including, but not limited to, third party legal counsel adverse to Franchisor Affiliates in any
fashion, former employees of Franchisor Affiliates, former shareholders of Franchisor Affiliates,
current or former vendors, franchisees, licensees, or area representatives of Franchisor Affiliates’
quick service restaurant brands, media government agencies, public interest groups, and publishing
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companies, it will be considered a material breach of the terms of this Agreement and Franchisor
Affiliates shall be entitled to bring a legal action for appropriate equitable relief as well as damages.
In addition to any other rights or remedies available at law, in equity, or by statute, Assignor
consents to the specific enforcement of this Non Disparagement Provision through an injunction or
restraining order issued by an appropriate court, without the requirement of posting a bond.
Notwithstanding the above, nothing in this provision shall prevent or prohibit Assignor from testifying
in any legal proceeding, including a deposition, hearing or trial, from cooperating in good faith in any
governmental investigation or action, or from making any report required by law.

28.26. Each individual executing this Agreement on behalf of a partnership, limited liability
company or corporation represents and warrants that he or she is duly authorized to execute and
deliver this Agreement on behalf of the partnership, limited liability company, or corporation, and
agrees to deliver evidence of his or her authority to Company upon request by Company.

29.27. The provisions of this Agreement are severable, and if any one or more provisions
may be determined to be unenforceable, in whole or in part, the remaining provisions shall
nevertheless be binding and enforceable. If the provision found to be unenforceable was material
to this Agreement, the parties agree to promptly negotiate the terms of a substitute provision to
replace the severed provision consistent with the then-current law and the parties’ original intent.

30-28. This Agreement shall be construed under and according to the laws of the state
where the Franchised Business is located, without regard to conflict of laws principlesState—of

\Fizonawit | ot of

314-29. ANY AND ALL COURT PROCEEDINGS ARISING FROM THIS AGREEMENT
SHALL BE BROUGHT IN, AND ONLY IN, A COURT OF COMPETENT JURISDICTION LOCATED
IN THE COUNTY AND STATE WHERE THE FRANCHISED BUSINESS IS LOCATEDIN
MARICOPA-COUNTY-ARIZONA. THE PARTIES CONSENT TO THE EXERCISE OF SUBJECT
MATTER AND PERSONAL JURISDICTION BY SUCH COURTS AND HEREBY WAIVE ANY
OBJECTIONS OR DEFENSE THERETO.

32.30. This Agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.
The signatures required for execution may be transmitted to the other party via facsimile or a
scanned .pdf file sent via email and such signature shall be deemed a duplicate original, shall be
effective upon receipt by the other party, may be admitted in evidence and shall fully bind the party
and person making such signature.

33.31. No amendment, addendum, modification, supplement or waiver of this Agreement or
any of its provisions shall be binding on the parties unless made in writing and duly executed by an
authorized representative of Company and Assignor and Assignee. A failure of any party to enforce
at any time any of the provisions of this Agreement or to require at any time performance by
another party or any provision of this Agreement, shall in no way be construed as a continuing
waiver of those provisions or of any other rights under this Agreement.

34.32. Except as otherwise specified in this Agreement, this Agreement shall not be
construed in any way as modifying, waiving, or affecting any of the terms, covenants, conditions, or
agreements contained in the Franchise Agreement and Sublease executed by Assignor, or the
current form of franchise agreement or sublease to be executed by Assignee.

35:33. This Agreement shall inure to the benefit of and shall be binding upon each of the
parties hereto and their respective successors and assigns.
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ADDENDUM TO FRANCHISE DOCUMENTS
(FOR THE STATE OF CALIFORNIA)

This ADDENDUM TO FRANCHISE DOCUMENTS (FOR THE STATE OF CALIFORNIA)
(“Addendum”) dated (“Addendum__Effective Date”) to the
[Franchise Agreement[, as amended], [Consent to Transfer and Release Agreement,] [General
Release,] [Promissory Note and Security Agreement] [Sublease] [each] dated
, and including any and all exhibits attached thereto (individually
and collectively, “Franchise Documents”) between
(“Franchisee”) and KAHALA FRANCHISING, L.L.C., an Arizona limited liability company
(“Franchisor”) [and LEASING ENTITY, a[n] “Sublessor”’] hereby amends the Franchise
Documents by the addition of the following language, which shall be considered an integral part of
the Agreement. To the extent this Addendum contains terms and conditions that differ from those
contained in the Franchise Documents, this Addendum shall control. The parties agree that a concept
or principle covered in this Addendum shall apply and be incorporated into all other provisions of the
Franchise Documents in which the concept or principle is also applicable, notwithstanding the
absence of any specific cross-reference thereto. All capitalized terms not otherwise defined in this
Addendum will have the same meanings ascribed to such terms in the Franchise Documents.

1. CALIFORNIA LAW MODIFICATIONS

A. The California Franchise Investment Law requires that a copy of all proposed
agreements relating to the sale of the franchise be delivered together with the
Disclosure Document.

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

C. The Franchise Agreement contains a covenant not to compete which extends beyond

the termination of the franchise. This provision may not be enforceable under
California Law.

DE.  Section 31125 of the California Corporations Code requires us to give you a Disclosure
Document, in a form containing the information that the Commissioner may by rule or
order require, before a solicitation of a proposed material modification of an existing
franchise.

EE. California Corporations Code §31512 voids a waiver of your rights under the Franchise
Investment Law (California Corporations Code §§31000 through 31516). Business
and Professions Code §20010 voids a waiver of your rights under the Franchise
Relations Act (Business and Professions Code §§20000 through 20043).

FS.  The Franchise Agreement requires binding arbitration—The-arbitration-willoceuratthe
al A I a3 i O N A a i =l . N O 1 - I N "‘ 1 \ 1 i

arbitration-is-commenced; with all of the costs of the arbitration, including the fees of
the arbitrator and the reasonable attorney’s fees of the prevailing party to be paid by
the party that did not prevail. Prospective franchisees are encouraged to consult
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private legal counsel to determine the applicability of California and federal laws (such
as Business and Professions Code Section 20040.5, Code of Civil Procedure Section
1281, and the Federal Arbitration Act) to any provisions of a franchise agreement
restricting venue to a forum outside the State of California.

GH. California Business and Professions Code Sections 20000 through 20043 provide
rights to the franchisee concerning transfer, termination or non-renewal of a franchise.
If the Franchise Agreement contains a provision that is inconsistent with the law, the
law will control.

Hi. If the franchisee resides in the State of California or the franchised business is located
within the State of California, the venue for any dispute may be within the State of
California. Business and Professions Code Section 20040.5 voids restricting a venue
to a forum outside California with respect to any claim arising under or relating to a
franchise involving a franchise business operating in California.

1J. 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.

JK. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS
CONCERNING THE CONTENTS OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at www.dbo.ca.gov.

2. Each provision of this Addendum shall be effective only to the extent that the
jurisdictional requirements of the California law applicable to the provision are met independent of
this Addendum. This Addendum shall have no force or effect if such jurisdictional requirements are
not met. Except as set forth in this Addendum, the terms and provisions of the Franchise Documents
shall remain in full force and effect.

IN WITNESS WHEREOF, each party hereto, by and through its respective representative with
full rights, power and authority to enter into and bind his or her respective party without further consent
or approval of any kind, have duly executed and delivered this Addendum as of the Addendum
Effective Date.

FRANCHISOR: FRANCHISEE:

KAHALA FRANCHISING, L.L.C., an Arizona ,
limited liability company

By: By:
[Name, Title] [Name, Title]

By:

[Name, Title]

store #
doc#



store #
doc#

If the Franchise Documents requires that it be governed by a state’s law, other
than the State of Indiana, to the extent that such law conflicts with the Indiana
Deceptive Franchise Practices Act and the Indiana Franchises Act, the Acts will
control.

The Indiana Deceptive Franchise Practices Act provides rights to Franchisee
concerning the waiver of claims or rights. To the extent the Franchise
Documents contains a provision that is inconsistent with the Act, the Act will
control.

The Indiana Deceptive Franchise Practices Act provides rights to Franchisee
concerning the time period to bring an action against the Franchisor. To the
extent the Agreement contains a provision that is inconsistent with the Act, the
Act will control.

The Indiana Deceptive Franchise Practices Act prohibits the Franchisor from
operating a substantially identical business to that of the Franchisee’s within the
Franchisee’s territory, regardless of trade name. To the extent the Agreement
contains a provision that is inconsistent with the Act, the Act will control.

The Indiana Deceptive Franchise Practice Act excludes any indemnification for
liability caused by the Franchisee’s proper reliance on or use of procedures or
materials provided by the Franchisor. To the extent the Agreement contains a
provision that is inconsistent with the Act, the Act will control.

If the Franchise Agreement requires goods, supplies, inventories, or services to
be purchased exclusively from the franchisor or sources designated by the
franchisor where such goods, supplies, inventories or services of comparable
quality are available from sources other than those designated by the franchisor,
to the extent that such law conflicts with the Indiana Deceptive Franchise
Practices Act and the Indiana Franchises Act, the Acts will control. Providing a
list of approved suppliers to comply with specifications and standards prescribed
by Franchisor does not constitute designation of a source under the Indiana
Deceptive Franchise Practices Act.

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.

If the Franchise Documents require Franchisee to participate in any advertising

campaign or contest, promotional campaign, promotional materials, or display
decorations or materials, then the maximum amount the Franchisee may be
required to pay is $35,000 per calendar year, and if the Franchisee’s participation
in_any advertising campaign or contest, promotional campaign, promotional
materials, or display decorations or materials would require the Franchisee to
pay in _excess of that amount, such participation by the Franchisee will be
optional for the remainder of that calendar vear.




WASHINGTON ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT, THE
FRANCHISE AGREEMENT, AND ALL RELATED AGREEMENTS

The provisions of this Addendum form an integral part of, are incorporated into, and modify the
Franchise Disclosure Document, the franchise agreement, and all related agreements regardless
of anything to the contrary contained therein. This addendum applies if: (a) the offer to sell a
franchise is accepted in Washington; (b) the purchaser of the franchise is a resident of
Washington; and/or (c) the franchised business that is the subject of the sale is to be located or
operated, wholly or partly, in Washington.

1. Conflict of Laws. In the event of a conflict of laws, the provisions of the Washington
Franchise Investment Protection Act, chapter 19.100 RCW will prevail.

2. Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise
agreement or related agreements concerning your relationship with the franchisor,
including in the areas of termination and renewal of your franchise. There may also be
court decisions that supersede the franchise agreement or related agreements concerning
your relationship with the franchisor. Franchise agreement provisions, including those
summarized in Iltem 17 of the Franchise Disclosure Document, are subject to state law.

3. Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving
a franchise purchased in Washington, the arbitration or mediation site will be either in the
state of Washington, or in a place mutually agreed upon at the time of the arbitration or
mediation, or as determined by the arbitrator or mediator at the time of arbitration or
mediation. In _addition, if litigation is not precluded by the franchise agreement, a
franchisee may bring an action or proceeding arising out of or in connection with the sale
of franchises, or a violation of the Washington Franchise Investment Protection Act, in

Washington.

4. General Release. A release or waiver of rights in the franchise agreement or related
agreements purporting to bind the franchisee to waive compliance with any provision
under the Washington Franchise Investment Protection Act or any rules or orders
thereunder is void except when executed pursuant to a negotiated settlement after
the agreement is in effect and where the parties are represented by independent
counsel, in accordance with RCW 19.100.220(2). In addition, any such release or
waiver executed in connection with a renewal or transfer of a franchise is likewise void
except as provided for in RCW 19.100.220(2).

5. Statute of Limitations and Waiver of Jury Trial. Provisions contained in the franchise
agreement or related agreements that unreasonably restrict or limit the statute of
limitations period for claims under the Washington Franchise Investment Protection
Act, or rights or remedies under the Act such as a right to a jury trial, may not be
enforceable.

6. Transfer Fees. Transfer fees are collectable only to the extent that they reflect the
franchisor’s reasonable estimated or actual costs in effecting a transfer.

7. Termination by Franchisee. The franchisee may terminate the franchise agreement
under any grounds permitted under state law.

8. Certain Buy-Back Provisions. Provisions in franchise agreements or related
agreements that permit the franchisor to repurchase the franchisee’s business for any
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reason during the term of the franchise agreement without the franchisee’s consent
are unlawful pursuant to RCW 19.100.180(2)(j), unless the franchise is terminated for

good cause.

Fair and Reasonable Pricing. Any provision in the franchise agreement or related

10.

agreements that requires the franchisee to purchase or rent any product or service for
more than a fair and reasonable price is unlawful under RCW 19.100.180(2)(d).

Waiver of Exemplary & Punitive Damages. RCW 19.100.190 permits franchisees to

11.

seek treble damages under certain circumstances. Accordingly, provisions contained
in_the franchise agreement or elsewhere requiring franchisees to waive exemplary,
punitive, or similar damages are void, except when executed pursuant to a negotiated
settlement after the agreement is in effect and where the parties are represented by
independent counsel, in accordance with RCW 19.100.220(2).

Franchisor’s Business Judgement. Provisions in the franchise agreement or related

12.

agreements stating that the franchisor may exercise its discretion on the basis of its
reasonable business judgment may be limited or superseded by RCW 19.100.180(1),
which requires the parties to deal with each other in good faith.

Indemnification. Any provision in the franchise agreement or related agreements

13.

requiring the franchisee to indemnify, reimburse, defend, or hold harmless the franchisor
or other parties is hereby modified such that the franchisee has no obligation to
indemnify, reimburse, defend, or hold harmless the franchisor or any other indemnified
party for losses or liabilities to the extent that they are caused by the indemnified party’s
negligence, willful misconduct, strict liability, or fraud.

Attorneys’ Fees. If the franchise agreement or related agreements require a

14.

franchisee to reimburse the franchisor for court costs or expenses, including attorneys’
fees, such provision applies only if the franchisor is the prevailing party in any judicial
or arbitration proceeding.

Noncompetition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant is

15.

void and unenforceable against an employee, including an employee of a franchisee,
unless the employee’s earnings from the party seeking enforcement, when annualized,
exceed $100,000 per year (an amount that will be adjusted annually for inflation). In
addition, a noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent contractor’'s
earnings from the party seeking enforcement, when annualized, exceed $250,000 per
year (an_amount that will be adjusted annually for inflation). As a result, any provision
contained in the franchise agreement or elsewhere that conflicts with these limitations is
void and unenforceable in Washington.

Nonsolicitation Agreements. RCW 49.62.060 prohibits a franchisor from restricting,

16.

restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee of a
franchisee of the same franchisor or (ii) soliciting or hiring any employee of the
franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.

Questionnaires and Acknowledgements. No statement, questionnaire, or
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17.

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.

Prohibitions on Communicating with Requlators. Any provision in the franchise

18.

agreement or related agreements that prohibits the franchisee from communicating
with or complaining to requlators is inconsistent with the express instructions in the
Franchise Disclosure Document and is unlawful under RCW 19.100.180(2)(h).

Advisory Regarding Franchise Brokers. Under the Washington Franchise

Investment Protection Act, a “franchise broker” is defined as a person that engages in
the business of the offer or sale of franchises. A franchise broker represents the
franchisor and is paid a fee for referring prospects to the franchisor and/or selling the
franchise. If a franchisee is working with a franchise broker, franchisees are advised
to _carefully evaluate any information provided by the franchise broker about a
franchise.

The undersigned parties do hereby acknowledge receipt of this Addendum.

Dated this day of 20 ADDENDUM TO FRANCHISE DOCUMENTS
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FRANCHISOR: FRANCHISEE:

KAHALA FRANCHISING, L.L.C., an Arizona ,
limited liability company
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The name of the franchisee, store address and telephone numbers of the stores are listed

Cold Stone Creamery Franchise List as of November 30, 20242025

below:
Franchise Company Owners Address City State Zip Phone
KVAC Creamery LLC Kaden James Vacendak | 1830 E Parks Hwy Wasilla AK 99654 9073572653
KVAC Creamery LLC Kaden James Vacendak 11432 Business | Eagle River AK 99577 9076963441
Blvd
KH2 Corporation Kevin Hwang,Kim 12350 Industry Anchorage AK 99515 9078681030
Hwang Way
Kim Hwang,Kevin 7731 E Northern | Anchorage AK 99504 9073372044
Hwang Lights Blvd
KVAC Creamery LLC Kaden James Vacendak 930 Old Steese Fairbanks AK 99701 9074561624
Hwy
KH2 Corporation Kevin Hwang,Kim 1300 W Northern | Anchorage AK 99503 9078658630
Hwang Lights Blvd
Manner, Inc Bushra Elsayed,Hisham | 2750 Carl T Jones | Huntsville AL 35802 2568836868
Zeinelabdin Dr SE
Four Star Creamery, Dana DePew 1430 Gadsden Trussville AL 35235 2056553776
LLC Hwy
MPM Company, L.L.C. Phillip Kitchens,Marsha | 4871 Montgomery Dothan AL 36303 3346710041
Kitchens Hwy
Scoops of Heaven LLC | Jessica.Bearden,Stacey. 128 ALA Hwy 75 Albertville AL 35950 2568782733
Durand.Bearden
Sweet Dreams, Inc. Mauricio Aguilar 12800 Chenal Little Rock AR 72211 5012257000
Pkwy
AR Hearts Ice Cream, Melody 3301 S Market St Rogers AR 72758 4792718530
LLC Meersman,Michael
Meersman
AR Hearts Ice Cream, Melody 160 E Joyce Blvd | Fayetteville AR 72703 4795829050
LLC Meersman,Michael
Meersman
Sweet Dreams, Inc. Mauricio Aguilar 1120 E Oak St, Conway AR 72032 5013586800
Suite 101
Delicious Foods LLC Swetha.Gampa,Roopa 115 Audubon Dr Maumelle AR 72113 5017348082
Gaddi
The Dougherty Spencer.Dougherty,Erika. | 6205 Rogers Ave | Fort Smith AR 72903 4795512574
Company, LLC Dougherty,Patrick.Dough
erty
Glenmar Scoops LLC Bobby.Byram 2810 E Highland | Jonesboro AR 72401 8705760435
Drive
POSITIVE PLUS LLC Rupesh 3330 S Tempe AZ 85282 4804911331
Patel,Chandravadan McClintock Dr
Patel,Shailja Patel
Nice Creams, Inc. Yolanda Castro 1927 E Speedway Tucson AZ 85719 5207957576

Blvd




Cold Stone Creamery Franchisees who have signed Franchise Agreements but whose stores
were not open as of November 30, 20242025:

Franchise Owners Address | City State | Zip Phone Owner Emails
Company
HPK Pradipkumar.Pat Auburn AL dip1micro@gmail.com
ENTERPRISE el,Jay.Desai ,goalpostbeeline@gm
LLC ail.com
Kattaria, Nancy Nancy.Kattaria Little Rock AR (501) nancykattaria@yahoo.
215-9467 | com
Greene, Patrick Patrick.Greene, Cabot AR patrick.k.greene@gma
&amp; Samantha | Samantha.Gree il.com,robertson.sama
ne ntha531@gmail.com
Rajkrupa LLC Palak Phoenix AZ parikhjinal@gmail.com
Parikh,Jinal
Parikh
Castro, Yolanda | Yolanda Castro Sahuarita AZ yoli.castro1@hotmail.c
om
Yedida, Srinivas | Srinivas.Yedida Scottsdale AZ kalyanys@gmail.com
Walcher, W., D. Cory.Walcher,W Lake AZ scooterjames521@gm
&amp; C. arren.Walcher,D Havasu City ail.com,vioc.gj@gmail.
ustin.Walcher com,dcwalcher551@a
ol.com
ADS Creamery Srikanth.Narra,D Queen AZ adscreamery@gmail.c
LLC ivya Sai Creek om,dchennupati6@gm
Chennupati ail.com
Patel, Nashib Nashib.Patel Verrado AZ npatel613@yahoo.co
m
Chaudhry, Humayun Laveen AZ humayunsameera@ya
Humayun &amp; | Chaudhry,Same hoo.com
Sameera era Chaudhry
LAUNCHPAD Kyle.Huffman,A Florence AZ khuffman360@gmail.c
PACK AND SHIP | KM.Ziaul.Haque om,zhaque59@hotmai
LLC l.com
Chatta, K. &amp; | Kamalprett.Chat Surprise AZ kamalkaurchatta8@g
S. ta,Simranpreet. mail.com,simrankaurc
Chatta hatta10@gmail.com
Happy Foods Brinder;jit 2160 Grass | Auburn CA 95603 | 916-616- | arco42519@gmail.co
USA Inc. Dhaliwal Valley Rd 2800 m,vikram.dhaliwal14@
DECEASED,Vik gmail.com
ram Dhaliwal
Shafik's Shamel.Shafik, Rialto CA shamelsamishafik@g
Creamery LLC Mohamed.Shafi mail.com,mosafik@gm
k ail.com
CSC Mountain Sandeep Hans Mountain CA s_hans@hotmail.com
House Enterprise House
PB 02 GROUP Surmeet.Sandh | 16722 Lathrop CA 95330 | (847) ksurmeet@hotmail.co
LLC u,Kanwar.GillLR | Golden 331-9277 | m,kxg1995@hotmail.c
ajkamal.Sandhu | Valley om,rkamal4@hotmail.
Parkway com
Alpine Associates | Gurmeet.Arora, | 1951 Berkeley CA 94704 | (510) coldstoneberkeley@g




EXHIBIT V

TO THE FRANCHISE DISCLOSURE DOCUMENT

Financial Statements



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

Page 3



Consolidated financial statements of
MTY Franchising USA, Inc.

For the years ended November 30, 2025 and 2024




Independent auditor’s report

Consolidated statements of operations and comprehensive income (loss)

Consolidated statements of changes in stockholder’s equity

Consolidated balance sheets

Consolidated statements of cash flows

Notes to the consolidated financial statements

9-28




 *

pwc

Report of Independent Auditors
To the Management and the Board of Directors of MTY Franchising USA, Inc.

Opinion

We have audited the accompanying consolidated financial statements of MTY Franchising USA,
Inc. and its subsidiaries (the “Company”), which comprise the consolidated balance sheets as of
November 30, 2025 and 2024, and the related consolidated statements of operations and
comprehensive (loss) income, of changes in stockholder's equity and of cash flows for the years
then ended, including the related notes (collectively referred to as the “consolidated financial
statements”).

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the financial position of the Company as of November 30, 2025 and 2024, and the
results of its operations and its cash flows for the years then ended in accordance with
accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America (US GAAS). Our responsibilities under those standards are further described
in the Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section
of our report. We are required to be independent of the Company and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Responsibilities of Management for the Consolidated Financial Statements
Management is responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with accounting principles generally accepted in the United
States of America, and for the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of consolidated financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether
there are conditions or events, considered in the aggregate, that raise substantial doubt about the
Company’s ability to continue as a going concern for one year after the date the consolidated
financial statements are available to be issued.

PricewaterhouseCoopers LLP
1250 René-Lévesque Boulevard West, Suite 2500, Montréal, Quebec, Canada H3B 4Y1
T.: +1 514 205 5000, F.: +1 514 876 1502, Fax to mail: ca_montreal _main_fax@pwc.com

“PwC" refers to PricewaterhouseCoopers LLP, an Ontario limited liability parinership.
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of
assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted
in accordance with US GAAS will always detect a material misstatement when it exists. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control. Misstatements are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the consolidated financial statements.

In performing an audit in accordance with US GAAS, we:

» Exercise professional judgment and maintain professional skepticism throughout the audit.

« Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements.

« Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Company's internal control. Accordingly, no such
opinion is expressed.

« Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the consolidated financial statements.

« Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about the Company’s ability to continue as a going
concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other

matters, the planned scope and timing of the audit, significant audit findings, and certain
internal control-related matters that we identified during the audit.

%Ww@/m L~

Montréal, Canada
February 5, 2026

1 CPA auditor, public accountancy permit No. A125677



MTY Franchising USA, Inc.

Consolidated statements of operations and comprehensive income (loss)
Years ended November 30. 2025 and 2024

(In thousands of US dollars)

Notes 2025 2024
$ $
Revenue 16 604,239 597,538
Costs and expenses
Operating expenses 17 481,496 490,300
Depreciation — property, plant and equipment 6 12,469 13,469
Amortization — intangible assets 7 17,523 15,765
Impairment charge — property, plant and equipment 6&89 3,813 6,150
Impairment charge — operating lease right-of-use assets 5 130 849
Impairment charge — intangible assets and goodwill 7,889 1,261 37,452
Interest expense 19 54,884 53,768
Management fees charged by parent company 22 2,319 2,101
573,895 619,854
Other income (expenses)
Interest income 8,122 12,145
Loss on disposal of property, plant and equipment and intangible assets (699) (376)
Restructuring 18 — (1,342)
Gain on extinguishment of debt — 97
Loss on de-recognition/lease modification of operating lease liabilities 5 (387) 41)
7,036 10,483
Income (loss) before income taxes 37,380 (11,833)
Income tax expense (recovery) 20
Current 11,724 9,918
Deferred (5,021) (9,195)
6,703 723
Net income (loss) and comprehensive income (loss) 30,677 (12,556)
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MTY Franchising USA, Inc.

Consoclidated statements of changes in stockholder’s equity

Years ended November 30, 2025 and 2024

(In thousands of US dollars, excepl number of common stock issued)

Total

Common Common Retained stockholder’s

stock issued  stock value earnings equity

$ $ $

Balance as at November 30, 2023 15 179,154 73,782 252,936
Net loss and comprehensive loss — — (12,556) (12,556)
Balance as at November 30, 2024 15 179,154 61,226 240,380
Net income and comprehensive income — — 30,677 30,677
Balance as at November 30, 2025 15 179,154 91,903 271,057
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MTY Franchising USA, Inc.
Consolidated balance sheets
As at November 30, 2025 and 2024

(In thousands of US dollars)

Assets
Current assets
Cash
Restricted cash
Accounts receivable
Inventories
Assets held for sale
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
Other assets
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
Advances from parent company
Short-term loan from parent

Notes

4,687

12822

20

@ N oo

10

1
128& 22
13

2025 2024

$ $
21,840 12,834
104 250
28,436 28,755
5,244 7,182
830 3,116

189 384
233,800 204,389
7,790 8,039
4,704 4,834
6,356 4,402
309,293 274,185
34 66
4,643 4,277
2,565 2,106
42,751 53,675
181,327 190,303
559,967 577,327
346,490 346,490
1,447,070 1,448,429
6,939 14,808
30,080 26,837
93,010 109,252
8,152 10,523
36,983 38,340
7,037 8,093
2,540 4,417
13,793 —
198,534 212,270
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MTY Franchising USA, Inc.
Consolidated balance sheets (continued)
As at November 30, 2025

In S (

Liabilities (continued)
Non-current liabilities
Long-term loan from parent and ultimate parent
Liabilities held for sale
Operating lease liabilities
Deferred revenue and deposits
Deferred income taxes

Stockholder's equity

Common stock; 15 (2024 - 15) shares issued and authorized at $11,943.6
(2024 - $11,943.6) per share

Retained earnings

Approved by the Board on February 5, 2026

, Director

Notes

13
4,687

1"
20

2025 2024

$ 3

701,795 708,363
441 2,116
149,724 156,073
29,483 28,170
96,036 101,057
1,176,013 1,208,049
179,154 179,154
91,903 61,226
271,057 240,380
1,447,070 1,448,429
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MTY Franchising USA, Inc.
Consolidated statements of cash flows

Years ended November 30, 2025 and 2024
(In thousands of US dollars)

Operating activities

Net income (loss) and comprehensive income (loss)

Items not affecting cash:
Depreciation — property, plant and equipment
Amortization — intangible assets
Interest expense
Loss on disposal of property, plant and equipment and intangible assets
Impairment charge — property, plant and equipment
Impairment charge — operating lease right-of-use assets
Impairment charge — intangible assets and goodwill
Loss on de-recognition/lease modification of operating lease liabilities
Deferred income tax recovery

Interest paid

Changes in non-cash working capital items
Accounts receivable
Inventories
Prepaid expenses and deposits
Loans receivable
Other current assets
Income taxes
Accounts payable
Accrued liabilities
Promotional funds payable
Gift card liability
Deferred revenue and deposits

Other

Net cash provided from operating activities

Notes

19

6&9

7&9

2025 2024
$ $
30,677 (12,556)
12,469 13,469
17,523 15,765
54,884 53,768
699 376
3,813 6,150
130 849
1,261 37,452
387 41
(5,021) (3,195)
116,822 106,119
(51,376) (53,768)
319 558
2,032 (925)
(89) (278)
227 (27)
130 (1,502)
(2,775) (303)
(8,753) (1,070)
3,128 (1,817)
(2,371) (4,166)
(16,286) 4,546
257 3,735
3,752 713
45,017 51,815
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MTY Franchising USA, Inc.

Consolidated statements of cash flows (continued)
Years ended November 30, 2025 and 2024

(In thousands of US dollars)

Investing activities
Additions to property, plant and equipment
Additions to intangible assets
Proceeds on disposal of intangible assets
Proceeds on disposal of property, plant and equipment
Proceeds on disposal of assets held for sale
Net cash used in investing activities

Financing activities
Receivables from ultimate parent and parent company
Advances from parent company

(Repayment) issuance of loans payable to companies under common
control

Repayment of holdback payable
Net cash used in financing activities

Net increase (decrease) in cash and restricted cash
Cash and restricted cash , beginning of year
Cash and restricted cash, end of year

Supplemental cash flow information

2025 2024
Notes $ $
6 (7,050) (10,963)
(27) (318)
6 — 230
1,322 692
— 1,614
(5,755) (8,745)
12 (29,411) (63,246)
12 822 (991) —_
—_ 2,638
—_ (787)
(30,402) (51,395)
8,860 (8,325)
13,084 21,409
21,944 13,084
21

The accompanying notes are an integral part of the consolidated financial statements.
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US doilars)

1. Nature of operations

MTY Franchising USA, Inc. (the “Company” or “MTY USA") was incorporated on March 14, 2001. The Company
operates, develops and franchises restaurants under a multitude of different banners in the United States of America
(the "US™).

2. Significant accounting policies

Basis of presentation

The accounting policies of the Company are in accordance with accounting principles generally accepted in the US
(“US GAAP"). The Company uses the US dollar as its functional and reporting currency, and tabular amounts are
rounded to the nearest thousand ($000) except when otherwise indicated. MTY USA is a wholly owned subsidiary of
MTY Franchising Inc. which is a subsidiary of the ultimate parent MTY Food Group Inc.

The preparation of the consolidated financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.

Presented below are those policies considered particularly significant:

Basis of consolidation

The consolidated financial statements reflect the financial position and operating results of the Company, including
wholly owned subsidiaries and investees that it controls.

The principal subsidiaries of the Company are as follows:

Principal subsidiaries Percentage of equity interest

%
BF Acquisition Holdings, LLC 100
BQ Concepts, LLC 100
Famous Dave’s of America Inc. 100
Kahala Franchising, LLC 100
La Salsa Franchise, LLC 100
Papa Murphy's International, LLC 100
VI Brandco, LLC 100
Wetzel's Pretzels, LLC 100

Revenues and expenses of subsidiaries are included in the consolidated statement of operations and comprehensive
income (loss) from the effective date of acquisition. The subsidiaries are consolidated from the acquisition date until
the date on which the Company ceases to control them.

All intercompany transactions, balances, revenues and expenses are eliminated in full upon consolidation.

Functional currency

The functional currency of the Company and its subsidiaries is the US dollar. The Company translates monetary
assets and liabilities that are denominated in currencies other than the US dollar at the exchange rates prevailing at
the end of the reporting period; non-monetary assets denominated in foreign currencies are translated using the
exchange rate prevailing at the transaction date; all revenue and expense items denominated in foreign currencies
are translated at the exchange rate prevailing at the transaction date. All foreignh exchange gains and losses are
reported in the statement of operations.
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

2. Significant accounting policies (continued)

Revenue recognition

Revenue is recognized upon the transfer of control of promised goods or services to customer in an amount that
reflects the consideration the Company expects to receive for those goods or services:

Revenue from franchise locations

i)

i)

i)

vi)

vii)

viii)

iX)

Royalties are based either on a percentage of gross sales as reported by the franchisees or on a fixed
monthly fee. They are recognized on an accrual basis in accordance with the substance of the relevant
agreement, as they are earned.

Promotional fund contributions are based on a percentage of gross sales as reported by the franchisees.
Corresponding promotional fund transfers are presented directly on the consolidated balance sheets. The
Company is not entitled to retain these promotional fund payments received and is obligated to transfer
these funds to be used solely for use in promotional and marketing-related costs for specific restaurant
banners. The Company sometimes charges a fee for the administration of the promotional funds.

Initial franchise fees are recognized on a straight-line basis over the term of the franchise agreement as
the performance obligation relating to franchise rights is fulfilled. Amortization begins once the restaurant
has opened.

Upfront fees related to master license agreements are recognized over the term of the master license
agreements on a straight-line basis.

Renewal fees and transfer fees are recognized on a straight-line basis over the term of the related
franchise agreement.

The Company earns rent revenue on certain leases it holds; the Company’s policy is described below.

Revenue from equipment sale and retail sales are recognized upon transfer of control, generally upon
shipment of the equipment or goods. This revenue is recorded in resale material and retail sales.

The Company recognizes breakage income proportionately as each gift card is redeemed, based on the
historical redemption patterns of the gift cards. The Company also charges various program fees to its
franchisees as gift cards are redeemed.

The Company receives considerations from certain suppliers. Fees are generally earned based on the
value of purchases during the period. Agreements that contain an initial upfront fee, in addition to ongoing
fees, are recognized on a straight-line basis over the term of the respective agreement. Supplier
contributions are recognized as revenue as they are earned and are recorded in franchising revenue.

The Company earns e-commerce fees, which includes point-of-sale ("POS") support fees and transaction
fees for purchase made through one of the Company’s brands’ e-commerce platforms. POS supports
fees are received quarterly in advance and are recognized over the period they cover. Transaction fees
are recognized when the food items purchased from a store are delivered or picked up by customers.

Revenue from corporate-owned locations

Revenue from corporate-owned locations is recorded when goods are delivered to customers.

Page 10



MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dollars)

2, Significant accounting policies (continued)

Contract cost asset

The Company recognizes incremental costs of obtaining a contract as an asset if they are expected to be
recoverable, unless their amortization period would be less than one year, in which case they are expensed as
incurred. The costs are amortized to operating expenses over the term of the related franchise agreement.

Leasing

In accordance with ASC 842, the Company determines if an arrangement is or contains a lease at contract inception
and recognizes a right-of-use asset and a lease liability at the lease commencement date. Leases with an initial term
of 12 months or less but greater than one month are not recorded on the balance sheet for select asset classes.

The lease liability is measured at the present value of future lease payments as of the lease commencement date.
The right-of-use asset recognized is based on the lease liability adjusted for prepaid and deferred rent and
unamortized lease incentives. An operating lease right-of-use asset is amortized on a straight-line basis over the
lease term and is recognized as a single lease cost against the operating lease liability. A finance lease right-of-use
asset is amortized on a straight-line basis, with interest costs reported separately, over the lesser of the useful life of
the leased asset or lease term.

Operating lease expense is recognized on a straight-line basis over the lease term and is included in Operating
expenses. Variable lease payments are expensed as incurred. The Company uses its incremental borrowing rates as
the discount rate for its leases, which is equal to the rate of interest the Company would have to pay on a
collateralized basis to borrow an amount equal to the lease payments under similar terms. The lease terms for all the
Company'’s leases include the contractually obligated period of the leases, plus any additional periods covered by
Company options to extend the leases that the Company is reasonably certain to exercise. Certain leases provide
that the lease payments may be increased annually based on the fixed rate terms or adjustable terms such as the
Consumer Price Index. Future base rent escalations that are not contractually quantifiable as of the lease
commencement date are not included in the lease liability.

Lease expense is comprised of operating and finance lease costs, short-term lease costs, and variable lease costs,
which primarily include common area maintenance, real estate taxes, and insurance for the Company's real estate
leases.

The Company enters into leases for franchised and corporately-owned locations, offices, and equipment in the
normal course of business.

The Company as lessee

The Company recognizes operating lease liabilities with corresponding operating lease right-of-use assets, except
for short-term leases and leases of low value assets, which are expensed on a straight-line basis over the lease
term. The Company'’s leases are all classified as operating leases. The amortization of the operating lease right-of-
use asset and interest expense related to the operating lease liability are recorded together as the lease expense
to produce a straight-line recognition effect in the consolidated statement of operations. Under ASC 842, operating
lease right-of-use assets are tested for impairment in accordance with ASC 360, Property, Plant and Equipment.

The Company as lessor

When the Company enters into a sublease arrangement as an intermediate lessor, the Company accounts for the
head lease and the sublease as two separate contracts. All the subleases of the Company are classified as
operating subleases by reference to the operating lease right-of-use asset arising from the underlying asset. For
operating subleases, the Company recognizes an operating right-of-use asset relating to the head lease and
recognizes a deferred rent asset or liability in the sublease. As the intermediate lessor, the Company retains the
operating lease liability on the head lease in its consolidated balance sheet. During the term of the sublease, the
Company recognizes both lease income on the sublease and lease expense on the head lease.
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MTY Franchising USA, Inc.

Notes to the consoclidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US daollars)

2, Significant accounting policies (continued)

Income taxes

The Company accounts for income taxes pursuant to ASC 740, Income Taxes (“ASC 740"). Deferred tax assets and
liabilities are recorded for differences between the financial statement and tax basis of the assets and liabilities that
will result in taxable or deductible amounts in the future based on enacted tax laws and rates. Valuation allowances
are established when necessary to reduce deferred tax assets to the amount expected to be realized. Income tax
expense is recorded for the amount of income tax payable or refundable for the period increased or decreased by
the change in deferred tax assets and liabilities during the period.

The Company recognizes the financial statement benefit of a tax position only after determining that the relevant tax
authority would more likely than not sustain the position following an audit. For tax positions meeting the more-likely-
than-not threshold, the amount recognized in the financial statements is the largest benefit that has a greater than 50
percent likelihood of being realized upon ultimate settlement with the relevant tax authority.

Expected Credit loss

The Company currently uses an expected credit loss ("ECL") model for its trade receivables, which permits the uses
of the lifetime expected loss provision for all trade receivables and also incorporates forward-looking information.
Lifetime ECL represents the ECL that will result from all probable default events over the expected life of a financial
instrument.

Assels held for sale

Assets are classified as held for sale when management with the appropriate authority commits to a plan to sell the
assets, the assets are available for immediate sale, the assets are actively marketed at a reasonable price, the sale
is probable within a year, and certain other criteria met. Assets held for sale primarily include Company-owned stores
and, in some instances, associated trademarks and right-of-use assets, when the Company has committed to their
sale as part of an approved plan. Assets designated as held for sale are held at the lower of the net book value or fair
value less costs to sell. Depreciation is not charged against property, plant and equipment or right-of-use assets
classified as assets held for sale.

Property, plant and equipment

Land and buildings held for use in the production or supply of goods or services, or for administrative purposes, are
stated in the consolidated balance sheet at their historical costs less accumulated depreciation (buildings) and
accumulated impairment losses. Cost includes expenditures that are directly attributable to the acquisition of the
asset, including any costs directly attributable to bringing the asset to a working condition for its intended use.

Equipment, leasehold improvements, rolling stock and computer hardware are stated at cost less accumulated
depreciation and accumulated impairment losses.

Depreciation is recognized so as to write off the cost or valuation of assets less their residual values over their useful
lives, using the straight-line method. The estimated useful lives, residual values and depreciation methods are
reviewed at the end of each year, with the effect of any changes in estimate accounted for on a prospective basis.

An item of property, plant and equipment is derecognized upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognized in the statement of operations.

Depreciation is based on the following terms:

Buildings Straight-line 25 to 50 years
Equipment Straight-line  Three to 10 years
Leasehold improvements ~ Straight-line  Term of the lease
Rolling stock Straight-line Five to seven years
Computer hardware Straight-line  Three to seven years
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements

Years ended November 30, 2025 and 2024

(In thausands of US dollars)

2, Significant accounting policies (continued)

Intangible assets

Intangible assets acquired separately

Intangible assets with finite useful lives that are acquired separately are carried at cost less accumulated
amortization and accumulated impairment losses, if applicable. Amortization is recognized on a straight-line basis
over their estimated useful lives. The estimated useful lives and amortization methods are reviewed at the end of
each year, with the effect of any changes in estimate being accounted for on a prospective basis. Intangible
assets with indefinite useful lives that are acquired separately are carried at cost less accumulated impairment
losses, if applicable.

Intangible assets acquired in a business combination

Intangible assets acquired in a business combination and recognized separately from goodwill are initially
recognized at their fair value at the acquisition date.

Subsequent to initial recognition, intangible assets having a finite life acquired in a business combination are
reported at cost less accumulated amortization and accumulated impairment losses, if applicable, on the same
basis as intangible assets that are acquired separately. Intangible assets having an indefinite life are not
amortized and are therefore carried at cost reduced by previous impairment losses, if applicable.

Derecognition of intangible assets

An intangible asset is derecognized on disposal, or when no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the asset, are recognized in the statement of operations
when the asset is derecognized.

The Company currently carries the following intangible assets in its books:

Franchise rights

The franchise rights acquired through business combinations are recognized at the fair value of the estimated
future cash inflows related to the acquisition of franchises. The franchise rights are generally amortized on a
straight-line basis over the term of the agreements which typically range between 10 to 20 years.

Trademarks

Trademarks acquired through business combinations are recognized at their fair value at the time of the
acquisition and are not amortized. Trademarks are determined to have an indefinite useful life based on their
brand recognition and their ability to generate revenue through changing economic conditions with no foreseeable
time limit.

Other

Included in other intangible assets are purchased software and liquor licences, which are being amortized over
their expected useful life on a straight-line basis.

Impairment of long-lived assets other than goodwiill

The Company continually reviews whether events or circumstances subsequent to the acquisition of any long-lived
assets, including intangible assets with finite and infinite useful lives, have occurred that indicate the remaining
estimated useful lives of those assets may warrant revision or that the remaining balance of those assets may not be
recoverable. If events and circumstances indicate that the long-lived assets should be reviewed for possible
impairment, the Company uses projections to assess whether future cash flows on an undiscounted basis related to
the assets exceed the recorded carrying amount of those assets to determine if an asset is impaired. Should an
impairment be identified, a loss would be recorded to the extent that the carrying value of the impaired assets
exceeds their fair values as determined by valuation techniques appropriate in the circumstances that could include
the use of similar cash flow projections on a discounted basis. The indefinite intangible assets are tested at the
individual brand level, which is comprised of franchise rights, trademarks and perpetual licenses.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dollars)

2. Significant accounting policies (continued)

Impairment of goodwill

For the purposes of impairment testing, goodwill is allocated to the unit or group of units (“reporting unit”) that are
considered to represent the lowest level within the group.

As at November 30, 2025 and 2024, goodwill is allocated as follows:

Goodwill unit description
A group of reporting units comprised of all the brands, excluding Papa Murphy's
and the brands acquired with BBQ Holdings, Inc. (“BBQ Holdings”)

A group of reporting units comprised of the BBQ Holdings brands and the Papa
Murphy's brand

US Goodwill Unit A

US Goodwill Unit B

Goodwill is tested for impairment on an annual basis (September 1 for the Company) and between annual tests if an
event occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit below
its carrying value. Fair value'is determined using a discounted cash flow methodology with a risk adjusted weighted
average cost of capital.

Cash and restricted cash

Cash includes cash on hand, and short-term investments, if any, with maturities upon acquisition of generally three
months or less or that are redeemable at any time at full value and for which the risk of a change in value is not
significant. As at November 30, 2025, cash and restricted cash included $104 of restricted cash (2024 — $250) that is
required as part of guarantees on certain lease commitments.

Inventories

Inventories are measured at the lower of cost and net realizable value. Costs of inventories are determined on a first-
in-first-out basis and include acquisition costs and other costs incurred to bring inventories to their present location
and condition.

Market value represents the current replacement cost, provided that the cost does not exceed the net realizable
value or is not less than the net realizable value reduced by a normal profit margin.
Contingencies

Litigation, disputes and closed stores

Provisions for the expected cost of litigation, disputes and the cost of settling leases for closed stores, with the
exception of operating lease liabilities already recorded pursuant to ASC 842, are recognized when it becomes
probable the Company will be required to settle the obligation, at management's best estimate of the expenditure
required to settle the Company’s obligation.

Contingent liabilities acquired in a business combination

Contingent liabilities acquired in a business combination are initially measured at fair value at the acquisition date.
At the end of subsequent reporting periods, such contingent liabilities are measured at the higher of the amount
that would be recognized, and the amount initially recognized.
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thausands of US dollars)

2, Significant accounting policies (continued)

Financial instruments

The Company's financial instruments consist of cash, restricted cash, accounts receivable, loans receivable,
receivable from parent and ultimate parent, accounts payable, accrued liabilities, promotional funds payable,
advance from parent company and long-term loan from parent and ultimate parent. Unless otherwise noted, it is
management’s opinion that the Company is not exposed to significant interest, currency or credit risks arising from
these financial instruments. The fair values for cash, restricted cash, accounts receivable, loans receivable,
receivable from parent, receivable from ultimate parent, accounts payable, accrued liabilities, promotional funds
payable, advance from parent company approximate their carrying values due to their immediate or short-term
maturities, unless otherwise noted. The long-term loan from parent and ultimate parent are measured at fair value.

Promotional funds

Pursuant to the franchise agreements, franchisees must pay a fee to the promotional funds. These amounts are
collected by the Company in its capacity as agent and must be used for promotional and advertising purposes, since
the amounts are set aside to promote the respective banners for the franchisees’ benefit. The promotional funds
collected, and the related expenditures are reported on a gross basis in the consolidated statements of operations
and comprehensive income. To the extent that promotional funds received exceed the related promotional
expenditures, the excess contributions will be recorded in accounts payable or accrued liabilities.

Cash held pursuant to the promotional funds received are classified as unrestricted cash as there are no legal
restrictions on the use of these funds; however, the Company intends to use these funds solely to support the
promotional funds rather than to fund its ongoing operations. As at November 30, 2025, promotional funds were in a
net liability position amounting to $3,018 (2024 — net liability position of $7,694).

Subsequent events

Subsequent events were evaluated through the date that the consolidated financial statements were issued, which
was February 5, 2026.

Estimates and assumptions
Goodwill and indefinite-lived intangible assets

The fair value calculation includes estimates of revenue growth, which are based on past performance and
internal projections for the intangible asset group's forecasted growth, which are adjusted for our particular facts
and circumstances. The discount rate is selected based on the estimated cost of capital that reflects the risk
profile of the related business. These estimates are highly subjective, the ability to achieve the forecasted cash
flows used in our fair value calculations is affected by factors such as the success of strategic initiatives, changes
in economic conditions, changes in our operating performance and changes in our business strategies.

Gift card liabilities

Management is required to make certain assumptions in both the prorated recognition based on redemption
pattern and remoteness recognition of gift card breakage. The significant estimate is the breakage rate based on
redemption patterns.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dallars)

3. Accounts receivable

Details of accounts receivable are as follows:

2025 2024
$ $
Total accounts receivable 30,269 30,676
Less: Allowance for credit losses (1,833) (1,921)
Total accounts receivable, net 28,436 28,755
Of which:
Not past due 22,953 23,612
Past due for more than one day but no more than 30 days 957 1,736
Past due for more than 31 days but no more than 60 days 985 695
Past due for more than 61 days 3,541 2,712
Total accounts receivable, net 28,436 28,755
2025 2024
$ $
Allowance for credit losses, beginning of year (1,921) (2,277)
Recovery 64 322
Reversal of amounts previously written off — (33)
Write-offs 24 67
Allowance for credit losses, end of year (1,833) (1,921)

Assets and liabilities held for sale

Assets and liabilities held for sale as at November 30, 2025 and 2024 are stated at fair value less costs to sell.
During the reporting period, the Company designated certain assets and liabilities related to a casual dining brand
as held for sale. This decision reflects management's formal commitment to a plan to divest these assets, which
include both Company-owned stores and associated intangible assets.

The assets reclassified as held for sale primarily consist of inventories, prepaid expenses, deposits, right-of-use
assets (Note 5), property plant, and equipment (Note 6) and intangible assets (Note 7). The liabilities included in the
carrying value are the gift card payable and the lease liability (Note 5). This reclassification on November 30, 2025
led to an impairment charge of nil (2024 - $849) to right-of-use-asset, nil (2024 - $505) to property, plant and
equipment and nil (2024 - $1,088) to trademarks in Reporting Unit A.The total carrying amount reclassified as held

for sale is comprised of assets of $830 (2024 - $3,116) and liabilities of $441 (2024 - $2,116) resulting in a net
amount of $389 (2024 - $1,000).
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dollars)

5. Leases
Operating lease right-of-use assets

The following table provides the net carrying amounts of the operating lease right-of-use assets by class of
underlying asset and the changes in the years ended November 30, 2025 and 2024:

Offices and
stores Other Total
$ $ $
Balance as at November 30, 2023 186,764 310 187,074
Additions 12,844 90 12,934
Assets held for sale (Note 4) (953) — (953)
Depreciation expense (39,781) (139) (39,920)
Impairment charge (849) — (849)
De-recognition/lease modifications 32,047 (30) 32,017
Balance as at November 30, 2024 190,072 231 190,303
Additions 8,776 — 8,776
Assets held for sale (Note 4) 626 —_ 626
Depreciation expense (41,135) (112) (41,247)
Impairment charge (130) —_ (130)
De-recognition/lease modifications 22,985 14 22,999
Balance as at November 30, 2025 181,194 133 181,327

The Company recorded sublease income from its operating lease right-of-use assets amounting to $24,743 (2024 —
$23,431).
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dallars)

5. Leases (continued)

rating | liabiliti

The following table provides the net carrying amounts of the operating lease liabilities and the changes in the years

ended November 30, 2025 and 2024:

Operating lease liabilities, beginning of year
Additions
Transfer from (to) assets held for sale (Note 4)
Lease renewals and modifications
Lease terminations
Other adjustments
Interest expense
Payments
Operating lease liabilities, end of year

Recorded in the consolidated balance sheets as follows:

Current portion
Long-term portion

Maturity analysis

2025 2024
$ $
194,413 190,493
8,776 12,934
1,516 (1,848)
26,631 35,264
(3,503) (3,316)
(497) (329)
11,004 10,731
(51,633) (49,516)
186,707 194,413
2025 2024
$ $
36,983 38,340
149,724 156,073
186,707 194,413

The following table sets out a maturity analysis of lease payments, showing the undiscounted lease payments to be

paid after November 30, 2025:

2026

2027

2028

2029

2030

Thereafter

Total undiscounted lease payments

Less: Unearned finance income
Total present value of lease liabilities and expected sublease income

Leases Expected
sublease

income

$ $
48,059 23,063
41,654 19,093
35,124 15,314
28,220 11,083
20,706 7,498
49,981 13,704
223,744 89,755
(37,037) —
186,707 89,755
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Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US daollars)

6. Property, plant and equipment

Cost

Balance as at November 30,
2023

Additions
Disposals
Impairment (Note 9)

Transfer to assets held for
sale

Balance as at November 30,
2024

Additions
Disposals
Impairment (Note 9)

Transfer to/from assets held
for sale (Note 4)

Balance as at November 30,
2025

Accumulated depreciation

Balance as at November 30,
2023

Transfer to assets held for
sale (Note 4)

Depreciation
Disposals

Balance as at November 30,
2024

Depreciation
Disposals

Transfer to/from assets held
for sale (Note 4)

Balance as at November 30,
2025

Carrying amounts

November 30, 2024
November 30, 2025

Leasehold
improve- Rolling Computer
Equipment ments stock hardware Land Building Total
$ $ $ $ $ $ $
28,811 38,544 16 4,777 3,220 3,245 78,613
5,100 4,427 — 1,369 — 67 10,963
(1,088) (221) — (90) — — (1,399)
(2,239) (3,662) — (249) — — (6,150)
(469) (323) — (22) — — (814)
30,115 38,765 16 5,785 3,220 3,312 81,213
3,782 2,408 — 320 — 540 7,050
(1,796) (1,256) (16) (1,180) — — (4,248)
(901) (2,912) — — —_ — (3,813)
66 (70) — 7 — —_ 3
31,266 36,935 — 4,932 3,220 3,852 80,205
Leasehold
improve- Rolling Computer
Equipment ments stock hardware Land Building Total
$ $ $ $ $ $ $
4,615 8,828 — 1,429 - 142 15,014
(141) (98) — (7) - — (246)
4,658 8,087 3 531 - 190 13,469
(516) (115) — (68) — — (699)
8,616 16,702 3 1,885 — 332 27,538
4,527 6,548 — 1,259 — 135 12,469
(1,870) (260) (3) (279) — — (2,412)
(88) (56) —_ 3 — —_ (141)
11,185 22,934 — 2,868 — 467 37,454
Leasehold
improve- Rolling Computer
Equipment ments stock hardware Land Building Total
$ $ $ $ $ $ $
21,499 22,063 13 3,900 3,220 2,980 53,675
20,081 14,001 e 2,064 3,220 3,385 42,751
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Years ended November 30, 2025 and 2024
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(10 thou

7. Intangible assets

Cost

Balance as at November 30, 2023
Additions
Transfer to assets held for sale (Note 4)
Disposals
Impairment (Note 9)
Balance as at November 30, 2024
Additions
Impairment (Note 9)
Transfer from assets held for sale (Note 4)
Balance as at November 30, 2025

Accumulated amortization

Balance as at November 30, 2023
Amortization

Balance as at November 30, 2024
Amortization

Balance as at November 30, 2025

Carrying amounts

November 30, 2024
November 30, 2025

Franchise
rights  Trademarks Other Total
$ $ $ $
214,925 482,196 5,912 703,033
275 — 43 318
(1,222) (175) (1,397)
— — (230) (230)
(1,390) (6,191) (186) (7,767)
213,810 474,783 5,364 693,957
— — 27 27
(344) (1,027) 110 (1,261)
- 1,222 175 1,397
213,466 474,978 5,676 694,120
Franchise
rights  Trademarks Other Total
$ $ $ $
99,027 —- 1,838 100,865
15,124 - 641 15,765
114,151 — 2,479 116,630
16,818 — 705 17,523
130,969 — 3,184 134,153
Franchise
rights Trademarks Other Total
$ $ $ $
99,659 474,783 2,885 577,327
82,497 474,978 2,492 559,967
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8. Goodwill

The changes in the carrying amount of goodwill are as follows:

2025 2024

$ $

Goodwill, beginning and end of year 424,828 424,828
Accumulated impairment, beginning of year (78,338) (48,653)
Impairment (Note 9) —_ (29,685)
Accumulated impairment, end of year (78,338) (78,338)
Carrying amount 346,490 346,490

9. Impairment - property, plant and equipment, intangible assets and goodwill

The Company performs quarterly impairment indicator analysis followed by its annual impairment test which is
executed as at September 1, 2025. These assessments resulted in the recognition of $1,261 of impairment losses on
its intangible assets for one brand (2024 - $6,679 for five brands). The Company did not have any impairment
recognized as a result of the reclass to assets held for sale (2024 - $1,088 for one brand) (Note 4).

As of September 1, 2024, the Company reassessed the reporting unit based on a strategic realignment and merger
of business units in the US. The goodwill impairment for the reporting unit comprised of Papa Murphy's brand was
subject to an impairment test prior to the strategic realignment and this resulted in an impairment of goodwill of
$29,685. There was no impact on the consolidated statements of operations and comprehensive income (loss) for
the year ended November 30, 2025.

Additionally, the Company recorded $3,813 of impairment losses on its property, plant and equipment (2024 —
$6,150), for a total of $5,074 (2024 — $43,602) of impairment charges on its property, plant and equipment, intangible
assets and goodwill for the year ended November 30, 2025, which have been recognized in the consolidated
statement of operations.

Impairment charges were based on the amount by which the carrying values of the assets exceeded the fair value,
determined using expected discounted projected operating cash flows for trademarks and franchise rights.

Impairment by reporting unit for the year ended November 30, 2025:

Intangible assets

Property,
plant and Franchise
equipment rights Trademarks Other Goodwill Total
$ $ $ $ $ $
Reporting Unit A 176 - —_ —_ —_ 176
Reporting Unit B 3,637 344 1,027 (110) 4,898
3,813 344 1,027 (110) — 5,074
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9. Impairment (continued)

Impairment by reporting unit for the year ended November 30, 2024:

Intangible assets

Property,
plant and Franchise
equipment rights Trademarks Other Goodwill Total
$ $ $ $
Reporting Unit A 1,886 205 2,069 — 4,160
Reporting Unit B 4,264 1,185 4,122 186 29,685 39,442
6,150 1,390 6,191 186 29,685 43,602

The key assumptions used are those related to projected operating cash flows, as well as the discount rates. The
sales forecasts for cash flows were based on the subsequent fiscal year's budgeted operating results, which were
prepared by management and approved by the Board, and internal forecasts for subsequent years, which were
prepared by management and developed from the budgeted operating resuilts.

The following table presents the key assumptions used in the Company's impairment tests, as well as the
recoverable amounts measured at fair value as at September 1, 2025 and 2024:

2025 2024

Reporting Reporting Reporting Reporting

($, except percentage data) Unit A Unit B Unit A Unit B
Discount rates after tax 9.5% 9.5% 10.0% 10.0%

Discount rates pre-tax 10.3% 11.5% 12.7% 13.0%

Recoverable amounts 873,628 531,589 875,925 604,533

Long-term growth rates ranging from 0% to 2% (2024 — 0% to 2%) were used in the impairment test for Reporting
Unit A. A change of 100 basis points in discount rates in Reporting Unit A would result in additional impairment
charges on intangible assets of one brand (2024 — four brands) representing 0.4% (2024 — 0.5%) of the total carrying
value of the franchise rights and trademarks in that unit. A change of 100 basis points in discount rates in Reporting
Unit A would not result in additional impairment charges on goodwill for the years ended November 30, 2025 and
2024. For Reporting Unit A, an increase of 443 basis points in the discount rate would have resulted in its

recoverable amount being equal to its carrying value.

Long-term growth rates of 0% to 2% (2024 — 2%) were used in the impairment test for Reporting Unit B. A change of
100 basis points in discount rates in Reporting Unit B wouid result in additional impairment charges on intangible
assets of one brand (2024 — one brand) representing 0.9% (2024 — 0.1%) of the total carrying value of the franchise
rights and trademarks in that unit. A change of 100 basis points in discount rates in Reporting Unit B would result in
additional impairment charges of $25,520 on goodwill (2024 - nil). For Reporting Unit B, an increase of 54 basis
points in the discount rate would have resulted in its recoverable amount being equal to its carrying value.

Page 22



MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2025 and 2024

(In thousands of US dallars)

10.  Gift card liability

The changes in the carrying amount of the gift card liability are as follows:

2025 2024

$ $

Adjusted ()

Gift card liability, beginning of year 109,252 104,858
Activations 57,920 56,723
Redemptions (46,467) (46,020)
Deferred program fees and other (719) (320)
Gift card breakage recorded (26,976) (5,989)
Gift card liability, end of year 93,010 109,252

() Prior year amounts have been adjusted to reflect a reclassification decreasing activations and redemptions for
$20,967.

During the year, the Company revised the estimates for its gift card breakage based on changed redemption
patterns. This change in estimate resulted in an increase of gift card breakage of $21,151.

11. Deferred revenue and deposits

2025 2024

$ $

Franchise fee deposits 34,149 33,594
Unearned rent 1,842 1,737
Supplier contributions and other allowances 529 932
36,520 36,263
Current portion (7,037) (8,093)
29,483 28,170

Deferred revenues consist mostly of initial, transfer and renewal franchise fees paid by franchisees, as well as
upfront fees paid by master franchisees, which are generally recognized on a straight-line basis over the term of the
related agreement. Deferred revenues also include amounts paid in upfront fees received from agreements with
suppliers, which are amortized over the term of the related agreement.

$7,824 (2024 - $8,570) of revenue recognized in the current year was included in the deferred revenue balance at
the beginning of the year.

The following table provides estimated revenues expected to be recognized in future years related to performance
obligations that are unsatisfied as at November 30, 2025:

Estimate for fiscal year: $
2026 7.037
2027 4,386
2028 3,508
2029 3,098
2030 2,487
Thereafter 16,004

36,520
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12,

13.

14,

Receivables and advances from ultimate parent and parent company

The receivables from ultimate parent and parent are primarily comprised of a renewable one-year term loan facility of
$212,834 (2024 — $194,988) and other receivables of $20,966 (2024 — $9,401). The term loan is unsecured and
bears interest at the rate set at the Applicable Federal Rates as issued by the US Internal Revenue Service for short-
term instruments. Interest revenue of $8,091 was recognized in Consolidated statements of operations and
comprehensive income (loss) in the other revenue (2024 - $12,119). The term loan may be repaid, in whole or in
part, at any time, without premium or penalty. MTY USA may also request repayment, in whole or in part, at any time,
without penalty.

The advances due to the parent company are payable on demand with no specified collection terms.

Long-term loan from parent and ultimate parent

2025 2024
$ $
Interest-bearing loan at 5.5% from parent, repayable by
November 27,2026 () 13,793 12,700
Interest-bearing loan at 9.36% from parent, repayable by
December 8, 2031 26,108 20,000
Interest-bearing loan at 9.26% from ultimate parent, repayable by
December 8, 2029 (! 385,837 385,813
Interest-bearing loan at 5.4% from ultimate parent, repayable by
November 27, 2031 289,850 289,850
715,588 708,363
Less: Current portion (13,793) —
701,795 708,363

() These loans have been made to parent and ultimate parent and may be repaid, in whole or in part, at any time,
without premium or penalty. Comparative figures have been adjusted for loans from parent and ultimate parent.

Contingencies

The contingencies for litigation and disputes represent management’s best estimate of the outcome of litigations and
disputes that are ongoing at the date of the consolidated balance sheet. These contingencies consist of muitiple
items, a large part of which are insurance claims, including worker's compensation claims, at the Company's
corporately owned locations. The timing of the settlement of these contingencies is unknown given their nature, as
the Company does not control the litigation timelines.

2025 2024

$ $

Provision for litigations, disputes and other contingencies, beginning of year 2,693 2,849
Reversals (226) (790)
Amounts used (10,546) (9.424)
Additions 10,661 10,058
Provision for litigations, disputes and other contingencies, end of year 2,582 2,693
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15.

16.

Financial instruments

In the normal course of business, the Company uses various financial instruments which by their nature involve risk,
including market risk and the credit risk of non-performance by counterparties. These financial instruments are
subject to normal credit standards, financial controls, risk management as well as monitoring procedures.

Fair value of recognized financial instruments

The Company has determined that the fair value of its financial assets and financial liabilities with short-term
maturities approximates their carrying value. These financial instruments include cash, accounts receivable,
receivables from ultimate parent, deposits, loans receivable, accounts payable, accrued liabilities, promotional funds
payable.

Risk management policies

The Company, through its financial assets and financial liabilities, is exposed to various risks. The following analysis
provides a measurement of risks as at November 30, 2025 and 2024.

Credit risk

The Company's credit risk is primarily attributable to its trade receivables, loans receivable and deposits. For
accounts receivable and loans receivable, the amounts disclosed on the consolidated balance sheets are net of
expected credit losses, estimated by the Company's management based on past experience and counterparty
specific circumstances. The Company believes that the credit risk of accounts receivable is limited due to the
Company's broad client base is spread mostly across the US, which limits the concentration of credit risk.

The credit risk on cash is limited because the Company invests its excess liquidity in high-quality financial
instruments and with credit-worthy counterparties.

The credit risk on deposits is also limited as these are mostly with well-established and credit-worthy companies.
Interest rate risk

Interest rate risk is the Company's exposure to increases and decreases in financial instrument values caused by the
fluctuation in interest rates. The Company has limited exposure to interest rate risk as its long-term loans from parent
and ultimate parent have fixed interest rates.

Revenue
For the year ended
November 30, 2025 November 30, 2024

Franchising Corporate Total Franchising Corporate Total
$ $ $ $ $ $
Corporate store revenues — 314,875 314,875 - 330,599 330,599
Royalties 124,221 — 124,221 128,335 - 128,335

Franchise fees, transfer fees
and master license fees 5,894 — 5,894 5,770 — 5,770
Promotional funds 55,241 — 55,241 56,563 — 56,563
Program allowances 29,352 —_ 29,352 30,373 — 30,373
Breakage income 26,976 — 26,976 5,989 — 5,989
Resale material and retail sales 4,822 — 4,822 4,781 — 4,781
Rent 26,521 — 26,521 25,199 — 25,199
Other 16,337 — 16,337 9,929 — 9,929

289,364 314,875 604,239 266,939 330,599 597,538
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17.  Operating expenses

For the year ended

November 30, 2025 November 30, 2024
Franchising Corporate Total Franchising Corporate Total
$ $ $ $ $ $

Cost of goods sold 1,905 89,044 90,949 2,342 89,624 91,966
Wages and benefits 52,932 117,584 170,516 52,855 118,514 171,369
Advertising, marketing and promotion 906 6,400 7,306 443 6,000 6,443
Rent 28,990 36,910 65,900 27,748 37,925 65,673
Professional and consulting fees and

commission 12,161 671 12,832 11,544 2,037 13,581
Office, travel, meals and entertainment

and utilities 10,420 37,402 47,822 13,482 37,998 51,480
Promotional funds 55,241 — 55,241 56,563 — 56,563
Gift card program costs 6,269 —_ 6,269 6,499 — 6,499
Bad debt expense (recovery) 414 93 507 (293) 147 (146)
Other () 1,332 22,822 24,154 954 25,918 26,872

170,570 310,926 481,496 172,137 318,163 490,300

(1) Other operating expenses are comprised mainly of supplies, repairs and maintenance and administration expenses.

Franchising operations

The franchising business mainly generates revenues from royalties, supplier contributions, franchise fees and rent.

Corporate store operations

Corporate stores generate revenues from the direct sale of prepared food to customers.

18.  Restructuring

During the year ended on November 30, 2024, the Company initiated a restructuring plan as part of a strategic
realignment to streamline operations and improve efficiency. During the year ended November 30, 2025, the
Company recognized restructuring costs of nil (2024 - $1,342) primarily related to employee severance costs of nil
(2024 - $832) with the reminder being in relation to the discontinuation of one of its brands. No additional expenses
were incurred in the current year.

19. Interest expense

2025 2024

$ $

Interest charged by parent and ultimate parent 54,884 53,768
Interest expense 54,884 53,768
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20.

Income taxes

The Company accounts for income taxes in accordance with ASC 740. ASC 740 prescribes the use of the liability
method whereby deferred tax asset and liability account balances are determined based on differences between the
financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates. The effects
of future changes in tax laws or rates are not anticipated.

Under ASC 740, income taxes are recognized for the following: a) amount of tax payable for the current year and b)
deferred tax liabilities and assets for future tax consequences of events that have been recognized differently in the
consolidated financial statements than for tax purposes.

As at November 30, 2025, Canada has enacted the global minimum top-up income tax under Pillar Two tax
legislation into domestic tax legislation. The top-up income tax relates to the Company's operations in the Canada
with no impact on the Company. The Corporation has applied the exception to not recognize deferred tax assets and
liabilities related to Pillar Two income taxes.

Income tax expense (recovery) 2025 2024

$ $
Current tax expense 11,724 9,918
Deferred tax recovery (5,021) (9,195)
Total tax expense 3 6,703 723

The provision for income taxes recorded in the consolidated financial statements differs from the amount which
would be obtained by applying the statutory federal income tax rate of 21% (2024 — 21%) to the income for the
period as follows:

2025 2024
$ $
Income (loss) before income taxes 37,380 (11,833)
Income tax expense (recovery) at federal statutory rate 7,850 (2,478)
State and local income taxes net of federal tax benefit 2,736 881
State and local income taxes - deferred {1,391) —
Non-deductible/non-taxable items (1,941) 5,484
True-up of prior year tax provision 129 (3,950)
Rate variation on deferred income tax (484) 724
Other (196) 62
Income tax expense 6,703 723
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21.

21.

22,

Income taxes (continued)

Components of the net deferred tax asset (liability):

2025 2024
$ $
Inventories (242) (275)
Allowance for credit losses 239 192
Deferred revenue and deposits 5,697 4,676
Accrued and gift card liabilities 43,791 44,117
Non-capital losses and other tax credits 346 1,917
Other (775) (1,941)
Operating lease liabilities (525) 48,125
Total deferred tax assets 48,531 96,811
Deferred costs (517) (600)
Property, plant and equipment (8,360) (9,632)
Operating lease right-of-use assets 74 (47,277)
Intangible assets (135,357) (140,054)
Holdback payable (407) (305)
Total deferred tax liabilities (144,567) (197,868)
Net deferred tax liability (96,036) (101,057)

Supplemental cash flow information

During the year ended November 30, 2025, the Company paid $13,535 (2024 — $10,348) in income taxes.
Furthermore, there are non-cash items included in the proceeds on disposition of property, plant and equipment
amounting to a net liability of $186 (2024 — net liability of $113). The non-cash items were primarily related to
commitments made as part of the disposal of a portfolio of corporately-owned locations.

Related party transactions

The Company has transactions in the normal course of business with its parent company, ultimate parent and
companies under common control. These transactions were in the normal course of business and measured at the
exchange amount, which is the amount of consideration established and agreed to by the related parties.

Page 28



Consolidated financial statements of
MTY Franchising USA, Inc.

For the years ended November 30, 2024 and 2023




Independent auditor’s report

Consolidated statements of operations and comprehensive (loss) income

Consolidated statements of changes in stockholder’s equity

Consolidated balance sheets

Consolidated statements of cash flows

Notes to the consolidated financial statements

9-34




i "

pwc

Report of Independent Auditors
To the Management and Stockholder of MTY Franchising USA, Inc.
Opinion

We have audited the accompanying consolidated financial statements of MTY Franchising USA, Inc. and
its subsidiaries (the Company), which comprise the consolidated statements of operations and
comprehensive (loss) income for the years ended November 30, 2024 and 2023, the consolidated
statements of changes in stockholder’s equity for the years ended November 30, 2024 and 2023, the
consolidated balance sheets as of November 30, 2024 and 2023, and the consolidated statements of cash
flows for the years then ended, including the related notes (collectively referred to as the consolidated
financial statements).

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the financial position of the Company as of November 30, 2024 and 2023, and the results of its operations
and its cash flows for the years then ended in accordance with accounting principles generally accepted in
the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America (US GAAS). Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are
required to be independent of the Company and to meet our other ethical responsibilities, in accordance
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with accounting principles generally accepted in the United States of America,
and for the design, implementation, and maintenance of internal control relevant to the preparation and
fair presentation of consolidated financial statements that are free from material misstatement, whether
due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s ability
to continue as a going concern for one year after the date the consolidated financial statements are
available to be issued.

PricewaterhouseCoopers LLP
1250 René-Lévesque Boulevard West, Suite 2500, Montréal, Quebec, Canada H3B 4Y1
T: +1 514 205 5000, F: +1 514 876 1502, Fax to mail: ca_montreal_main_fax@pwc.com

"PwC" refers lo PricewaterhouseCoopers LLP, an Onlario limiled liability partnership
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not absolute
assurance and therefore is not a guarantee that an audit conducted in accordance with US GAAS will
always detect a material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control. Misstatements are
considered material if there is a substantial likelihood that, individually or in the aggregate, they would
influence the judgment made by a reasonable user based on the consolidated financial statements.

In performing an audit in accordance with US GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.
Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company's internal control. Accordingly, no such opinion is
expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
consolidated financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about the Company’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audit, significant audit findings, and certain internal control-related
matters that we identified during the audit.

%W@M 2P

Montréal, Canada
January 31, 2025

t CPA auditor, public accountancy permit No. A125677



MTY Franchising USA, Inc.

Consolidated statements of operations and comprehensive (loss) income

Years ended November 30, 2024 and 2023

{In thousands of US dollars)

Revenue

Costs and expenses
Operating expenses
Depreciation — property, plant and equipment
Amortization — intangible assets
Impairment charge — property, plant and equipment
Impairment charge — operating lease right-of-use assets
Impairment charge — intangible assets and goodwill
Interest expense
Management fees charged by parent company

Other income (expenses)
Interest income
Loss on disposal of property, plant and equipment and intangible assets
Restructuring
Gain on extinguishment of debt
Gain on contingent consideration from a business acquisition
Loss on de-recognition/lease modification of operating lease liabilities

(Loss) income before income taxes

Income tax expense (recovery)
Current
Deferred

Net (loss) income and comprehensive (loss) income

Notes

20
7
8
7810
6
8,9&10
22
25

21

23

2024 2023
$ $
Adjusted ™
597,538 606,617
490,300 498,484
13,469 11,358
15,765 19,213
6,150 169
849 —
37,452 4,063
53,768 53,977
2,101 2,249
619,854 589,513
12,145 2,255

(376) (1,843)
(1,342) —
97 —
_ 1,600

(41) (736)
10,483 1,276
(11,833) 18,380
9,918 7,807

(9,195) (6,405)
723 1,402
(12,556) 16,978

(1) Certain comparative figures have been reclassified to conform with current year presentation. Lease income in comparative period of

$26.3 million was reclassed from operating expense to revenue.
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MTY Franchising USA, Inc.

Consolidated statements of changes in stockholder’s equity

Years ended November 30, 2024 and 2023

(In thousands of US dollars, except number of common stock issued)

Total

Common Common Retained stockholder's

stock issued  stock value earnings equity

$ $ $

Balance as at November 30, 2022 15 179,154 56,804 235,958
Net income and comprehensive income — — 16,978 16,978
Balance as at November 30, 2023 15 179,154 73,782 252,936
Net loss and comprehensive loss — — (12,556) (12,556)
Balance as at November 30, 2024 15 179,154 61,226 240,380
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MTY Franchising USA, Inc.
Consclidated balance sheets
As at November 30, 2024 and 2023

(In thousands of US dollars)

2024 2023
Notes $ $
Assets
Current assets
Cash 12,834 21,138
Restricted cash 2 250 271
Accounts receivable 4 28,755 29,461
Inventories 7,182 6,414
Assets held for sale 5,7&8 3,116 1,668
Current portion of loans receivable 384 272
Receivable from ultimate parent 13&25 204,389 148,828
Prepaid expenses and deposits 8,039 8,386
Other current assets 4,834 3,333
Income taxes receivable 23 4,402 4,919
274,185 224,690
Loans receivable 66 151
Contract cost asset 4,277 3,696
Other assets 2,106 1,896
Property, plant and equipment 7 53,675 63,599
Operating lease right-of-use assets 6 190,303 187,074
Intangible assets 8 577,327 602,168
Goodwill 9 346,490 376,175
1,448,429 1,459,449
Liabilities

Current liabilities
Accounts payable 14,808 15,878
Accrued liabilities 26,837 28,769
Gift card liability 11 109,252 104,858
Promotional funds payable 10,523 14,690
Current portion of operating lease liabilities 6 38,340 37,080
Current portion of deferred revenue and deposits 12 8,093 7,775
Advance from parent company 13825 4,417 2,249
Advances from companies under common control 138&25 —_ 42
Current portion of holdback payable 15 — 912

212,270 212,253
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MTY Franchising USA, Inc.
Consolidated balance sheets (continued)

As at November 30, 2024 and 2023
(In thousands of US doliars)

Notes
Liabilities (continued)

Long-term loan from company under common control 14
Other liabilities
Liabilities held for sale 57&8
Operating lease liabilities 6
Deferred revenue and deposits 12
Deferred income taxes 23

Stockholder's equity
Common stock 17
Retained earnings

Approved by the Board on January 31, 2025

, Director

2024 2023

$ $

708,363 705,683
—_ 159

2,416 —
156,073 153,413
28,170 24,753
101,057 110,252
1,208,049 1,206,513
179,154 179,154
61,226 73,782
240,380 252,936
1,448,429 1,459,449
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MTY Franchising USA, Inc.
Consolidated statements of cash flows
Years ended November 30, 2024 and 2023

(In thousands of US dollars)

Operating activities

Net (loss) income and comprehensive (loss) income

ltems not affecting cash:
Depreciation — property, plant and equipment
Amortization — intangible assets
Interest expense
Loss on disposal of property, plant and equipment and intangible assets
Impairment charge — property, plant and equipment
Impairment charge — operating lease right-of-use assets
Impairment charge — intangible assets and goodwill
Gain on contingent consideration from a business acquisition
Loss on de-recognition/lease modification of operating lease liabilities
Deferred income tax recovery

Interest paid

Changes in non-cash working capital items
Accounts receivable
Inventories
Prepaid expenses and deposits
Loans receivable
Other current assets
Income taxes
Accounts payable
Accrued liabilities
Promotional funds payable
Gift card liability
Deferred revenue and deposits

Other

Net cash provided from operating activities

Notes

22

7810

8&10

2024 2023
$ $
(12,556) 16,978
13,469 11,358
15,765 19,213
53,768 53,977
376 1,843
6,150 169
849 —
37,452 4,063
=3 (1,600)
M 736
(9,195) (6,405)
106,119 100,332
(53,768) (53,977)
2,874 (4,133)
(925) 198
(278) (1,140)
(27) 1,410
(1,502) (412)
(303) (1,842)
(1,070) (911)
{1,817) (5,853)
(4,166) (2,045)
4,546 7,521
3,735 1,088
713 1,512
54,131 41,748
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MTY Franchising USA, Inc.

Consolidated statements of cash flows (continued)

Years ended November 30, 2024 and 2023
{In thousands of US dollars)

Notes
Investing activities

Net cash outflow on acquisitions
Net cash acquired through business acquisitions
Additions to property, plant and equipment
Additions to intangible assets
Proceeds on disposal of intangible assets
Proceeds on disposal of property, plant and equipment
Proceeds on disposal of assets held for sale
Net cash used in investing activities

~N O N W W

Financing activities
Receivable from ultimate parent and parent company 13
Receivable from companies under common control
Repayment of holdback payable 15
Net cash (used in) provided from financing activities

Net decrease in cash
Cash, beginning of year

Cash, end of year

Supplemental cash flow information 24

The accompanying notes are an integral part of the consolidated financial statements.

2024 2023
$ $
— (221,180)
2 6,884
(10,963) (13,250)
(318) (565)
230 =
692 358
1,614 —
(8,745) (227,753)
(55,562) (221,985)
2,638 405,836
(787) —
(53,711) 183,851
(8,325) (2,154)
21,409 23,563
13,084 21,409
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

(In thousands of US dollars)

1. Nature of operations

MTY Franchising USA, Inc. (the "Company” or "MTY USA”) was incorporated on March 14, 2001. The Company
operates, develops and franchises restaurants under a multitude of different banners in the United States of America
(the “US").

2. Significant accounting policies

Basis of presentation

The accounting policies of the Company are in accordance with accounting principles generally accepted in the US
("US GAAP"). The Company uses the US dollar as its functional and reporting currency, and tabular amounts are
rounded to the nearest thousand ($000) except when otherwise indicated. MTY USA is a wholly owned subsidiary of
MTY Franchising Inc. which is a subsidiary of the ultimate parent of MTY Food Group Inc.

The preparation of the consolidated financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the consolidated financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.

Presented below are those policies considered particularly significant:

Basis of consolidation

The consolidated financial statements reflect the financial position and operating results of the Company, including
wholly owned subsidiaries and investees that we control.

The principal subsidiaries of the Company are as follows:

Principal subsidiaries Percentage of equity interest

%
BF Acquisition Holdings, LLC 100
BQ Concepts, LLC 100
Famous Dave’s of America Inc. 100
Kahala Franchising, LLC 100
La Salsa Franchise, LLC 100
Papa Murphy's International, LLC 100
VI Brandco, LLC 100
Wetzel's Pretzels, LLC (Note 3) 100

Revenues and expenses of subsidiaries are included in the consolidated statement of operations and comprehensive
income (loss) from the effective date of acquisition. The subsidiaries are consolidated from the acquisition date until
the date on which the Company ceases to control them.

All intercompany transactions, balances, revenues and expenses are eliminated in full upon consolidation.

Business combinations

The Company accounts for acquired businesses using the acquisition method of accounting in accordance with
Financial Accounting Standards Board (“FASB") Accounting Standards Codification ("ASC") 805, Business
Combinations. The consideration transferred for the acquisition is the fair values of the assets transferred, the
liabilities incurred, and the equity interest issued. The consideration transferred includes the fair value of any asset or
liability resulting from a contingent consideration arrangement. Acquisition-related costs are expensed as incurred.
Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are measured
initially at their fair value at the acquisition date.
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MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

(In thousands of US dollars)

2. Significant accounting policies (continued)

Business combinations (continued)

Goodwill is measured as the excess of the purchase price over the estimated fair values of the net assets acquired.
If, after reassessment, the net of the acquisition date amounts of the identifiable assets acquired and liabilities
assumed exceeds the sum of the consideration transferred, the amount of any non-controlling interests in the
acquiree and the fair value of the acquirer’s previously held interest in the acquiree (if any), the excess is recognized
immediately in the statement of operations as a bargain purchase gain.

Goodwill reflects how the acquisition will impact the Company's ability to generate future profits in excess of existing
profits. The consideration paid mostly relates to combined synergies, related mainly to revenue growth. These
benefits are not recognized separately from goodwill as they do not meet the recognition criteria for identifiable
intangible assets.

When the consideration transferred by the Company in a business combination includes assets or liabilities resulting
from a contingent consideration arrangement, the contingent consideration is measured at its acquisition date fair
value and included as part of the consideration transferred in a business combination.

When a business combination is achieved in stages, the Company's previously held equity interest in the acquiree is
remeasured to fair value at the acquisition date (i.e. the date when the Company obtains control) and the resulting
gain or loss, if any, is recognized in the statement of operations. Amounts arising from interests in the acquiree prior
to the acquisition date that have previously been recognized in income and other comprehensive income are
reclassified to the statement of operations where such treatment would be appropriate if that interest were disposed
of.

If the initial accounting for a business combination is incomplete by the end of the reporting period in which the
combination occurs, the Company reports provisional amounts for the items for which the accounting is incomplete.

Functional currency

The functional currency of the Company and its subsidiaries is the US dollar. The Company translates monetary
assets and liabilities that are denominated in currencies other than the US dollar at the exchange rates prevailing at
the end of the reporting period; non-monetary assets denominated in foreign currencies are translated using the
exchange rate prevailing at the transaction date; all revenue and expense items denominated in foreign currencies
are translated at the exchange rate prevailing at the transaction date. All foreign exchange gains and losses are
reported in the statement of operations.

Revenue recognition

Revenue is recognized upon the transfer of control of promised goods or services to customer in an amount that
reflects the consideration the Company expects to receive for those goods or services:

Revenue from franchise locations

i) Royalties are based either on a percentage of gross sales as reported by the franchisees or on a fixed
monthly fee. They are recognized on an accrual basis in accordance with the substance of the relevant
agreement, as they are earned.

i) Promotional fund contributions are based on a percentage of gross sales as reported by the franchisees.
Corresponding promotional fund transfers are presented directly on the consolidated balance sheets. The
Company is not entitled to retain these promotional fund payments received and is obligated to transfer
these funds to be used solely for use in promotional and marketing-related costs for specific restaurant
banners. The Company sometimes charges a fee for the administration of the promotional funds.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

{In thousands of US dollars)

2, Significant accounting policies (continued)
Revenue recognition (continued)

Revenue from franchise locations (continued)

iii) Initial franchise fees are recognized on a straight-line basis over the term of the franchise agreement as
the performance obligation relating to franchise rights is fulfilled. Amortization begins once the restaurant
has opened.

iv) Upfront fees related to master license agreements are recognized over the term of the master license
agreements on a straight-line basis.

v) Renewal fees and transfer fees are recognized on a straight-line basis over the term of the related
franchise agreement.

vi) The Company earns rent revenue on certain leases it holds; the Company’s policy is described below.

vii) Revenue from equipment sale and retail sales are recognized upon transfer of control, generally upon

shipment of the equipment or goods. This revenue is recorded in resale material and retail sales.

viit) The Company recognizes breakage income proportionately as each gift card is redeemed, based on the
historical redemption patterns of the gift cards. The Company also charges various program fees to its
franchisees as gift cards are redeemed. Notably, this does not apply to gift card liabilities assumed in a
business acquisition, which are accounted for at fair value at acquisition date.

ix) The Company receives considerations from certain suppliers. Fees are generally earned based on the
value of purchases during the period. Agreements that contain an initial upfront fee, in addition to ongoing
fees, are recognized on a straight-line basis over the term of the respective agreement. Supplier
contributions are recognized as revenue as they are earned and are recorded in franchising revenue.

X) The Company earns e-commerce fees, which includes point-of-sale (‘POS") support fees and transaction
fees for purchase made through one of the Company’s brands’' e-commerce platforms. POS supports
fees are received quarterly in advance and are recognized over the period they cover. Transaction fees
are recognized when the food items purchased from a store are delivered or picked up by customers.

Revenue from corporate-owned locations

Revenue from corporate-owned locations is recorded when goods are delivered to customers.

Contract cost asset

The Company recognizes incremental costs of obtaining a contract as an asset if they are expected to be
recoverable, unless their amortization period would be less than one year, in which case they are expensed as
incurred. The costs are amortized to operating expenses over the term of the related franchise agreement.

Leasing

In accordance with ASC 842, the Company determines if an arrangement is or contains a lease at contract inception
and recognizes a right-of-use asset and a lease liability at the lease commencement date. Leases with an initial term
of 12 months or less but greater than one month are not recorded on the balance sheet for select asset classes.

The lease liability is measured at the present value of future lease payments as of the lease commencement date.
The right-of-use asset recognized is based on the lease liability adjusted for prepaid and deferred rent and
unamortized lease incentives. An operating lease right-of-use asset is amortized on a straight-line basis over the
lease term and is recognized as a single lease cost against the operating lease liability. A finance lease right-of-use
asset is amortized on a straight-line basis, with interest costs reported separately, over the lesser of the useful life of
the leased asset or lease term.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

(In thousands of US dollars)

2, Significant accounting policies (continued)

Leasing (continueq)

Operating lease expense is recognized on a straight-line basis over the lease term and is included in Operating
expenses. Variable lease payments are expensed as incurred. The Company uses its incremental borrowing rates as
the discount rate for its leases, which is equal to the rate of interest the Company would have to pay on a
collateralized basis to borrow an amount equal to the lease payments under similar terms. The lease terms for all the
Company's leases include the contractually obligated period of the leases, plus any additional periods covered by
Company options to extend the leases that the Company is reasonably certain to exercise. Certain leases provide
that the lease payments may be increased annually based on the fixed rate terms or adjustable terms such as the
Consumer Price Index. Future base rent escalations that are not contractually quantifiable as of the lease
commencement date are not included in the lease liability.

Lease expense is comprised of operating and finance lease costs, short-term lease costs, and variable lease costs,
which primarily include common area maintenance, real estate taxes, and insurance for the Company's real estate
leases.

The Company enters into leases for franchised and corporately-owned locations, offices, and equipment in the
normal course of business.

The Company as lessee

The Company recognizes operating lease liabilities with corresponding operating lease right-of-use assets, except
for short-term leases and leases of low value assets, which are expensed on a straight-line basis over the lease
term. The Company's leases are all classified as operating leases. The amortization of the operating lease right-of-
use asset and interest expense related to the operating lease liability are recorded together as the lease expense
to produce a straight-line recognition effect in the consolidated statement of operations. Under ASC 842, operating
lease right-of-use assets are tested for impairment in accordance with ASC 360, Property, Plant and Equipment.

The Company as |essor

When the Company enters into a sublease arrangement as an intermediate lessor, the Company accounts for the
head lease and the sublease as two separate contracts. All the subleases of the Company are classified as
operating subleases by reference to the operating lease right-of-use asset arising from the underlying asset. For
operating subleases, the Company recognizes an operating right-of-use asset relating to the head lease and
recognizes a deferred rent asset or liability in the sublease. As the intermediate lessor, the Company retains the
operating lease liability on the head lease in its consolidated balance sheet. During the term of the sublease, the
Company recognizes both lease income on the sublease and lease expense on the head lease.

Income taxes

The Company accounts for income taxes pursuant to ASC 740, Income Taxes (“ASC 740"). Deferred tax assets and
liabilities are recorded for differences between the financial statement and tax basis of the assets and liabilities that
will result in taxable or deductible amounts in the future based on enacted tax laws and rates. Valuation allowances
are established when necessary to reduce deferred tax assets to the amount expected to be realized. Income tax
expense is recorded for the amount of income tax payable or refundable for the period increased or decreased by
the change in deferred tax assets and liabilities during the period.

The Company recognizes the financial statement benefit of a tax position only after determining that the relevant tax
authority would more likely than not sustain the position following an audit. For tax positions meeting the more-likely-
than-not threshold, the amount recognized in the financial statements is the largest benefit that has a greater than 50
percent likelinood of being realized upon ultimate settlement with the relevant tax authority.

Expected Credit loss

The Company currently uses an expected credit loss ("ECL") model for its trade receivables, which permits the uses
of the lifetime expected loss provision for all trade receivables and also incorporates forward-looking information.
Lifetime ECL represents the ECL that will result from all probable default events over the expected life of a financial
instrument.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023
(In thausands of US dollars)

2, Significant accounting policies (continued)

Assets held for sale

Assets are classified as held for sale when management with the appropriate authority commits to a plan to sell the
assets, the assets are available for immediate sale, the assets are actively marketed at a reasonable price, the sale
is probable within a year, and certain other criteria met. Assets held for sale primarily include Company-owned stores
and, in some instances, associated trademarks and right-of-use assets, when the Company has committed to their
sale as part of an approved plan. Assets designated as held for sale are held at the lower of the net book value or fair
value less costs to sell. Depreciation is not charged against property, plant and equipment or right-of-use assets
classified as assets held for sale.

Property, plant and equipment

Land and buildings held for use in the production or supply of goods or services, or for administrative purposes, are
stated in the consolidated balance sheet at their historical costs less accumulated depreciation (buildings) and
accumulated impairment losses. Cost includes expenditures that are directly attributable to the acquisition of the
asset, including any costs directly attributable to bringing the asset to a working condition for its intended use.

Equipment, leasehold improvements, rolling stock and computer hardware are stated at cost less accumulated
depreciation and accumulated impairment losses.

Depreciation is recognized so as to write off the cost or valuation of assets less their residual values over their useful
lives, using the straight-line method. The estimated useful lives, residual values and depreciation methods are
reviewed at the end of each year, with the effect of any changes in estimate accounted for on a prospective basis.

An item of property, plant and equipment is derecognized upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognized in the statement of operations.

Depreciation is based on the following terms:

Buildings Straight-line 25 to 50 years
Equipment Straight-line  Three to 10 years
Leasehold improvements  Straight-line Term of the lease
Rolling stock Straight-line Five to seven years
Computer hardware Straight-line Three to seven years

Intangible assets

Intangible assets acquired separately

Intangible assets with finite useful lives that are acquired separately are carried at cost less accumulated
amortization and accumulated impairment losses, if applicable. Amartization is recognized on a straight-line basis
over their estimated useful lives. The estimated useful lives and amortization methods are reviewed at the end of
each year, with the effect of any changes in estimate being accounted for on a prospective basis. Intangible
assets with indefinite useful lives that are acquired separately are carried at cost less accumulated impairment
losses, if applicable.

Intangible assetls acquired in a business combination

Intangible assets acquired in a business combination and recognized separately from goodwill are initially
recognized at their fair value at the acquisition date.

Subsequent to initial recognition, intangible assets having a finite life acquired in a business combination are
reported at cost less accumulated amortization and accumulated impairment losses, if applicable, on the same
basis as intangible assets that are acquired separately. Intangible assets having an indefinite life are not
amortized and are therefore carried at cost reduced by previous impairment losses, if applicable.
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MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

({In thousands of US dollars)

2. Significant accounting policies (continued)

Intangible assets (continued)

Derecoanition of intangible assets

An intangible asset is derecognized on disposal, or when no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between
the net disposal proceeds and the carrying amount of the asset, are recognized in the statement of operations
when the asset is derecognized.

The Company currently carries the following intangible assets in its books:

Franchise rights

The franchise rights acquired through business combinations are recognized at the fair value of the estimated
future cash inflows related to the acquisition of franchises. The franchise rights are generally amortized on a
straight-line basis over the term of the agreements which typically range between 10 to 20 years.

Trademarks

Trademarks acquired through business combinations are recognized at their fair value at the time of the
acquisition and are not amortized. Trademarks are determined to have an indefinite useful life based on their
brand recognition and their ability to generate revenue through changing economic conditions with no foreseeable
time limit.

Other

Included in other intangible assets are purchased software and liquor licences, which are being amortized over
their expected useful life on a straight-line basis.

Impairment of long-lived assets other than goodwill

The Company continually reviews whether events or circumstances subsequent to the acquisition of any long-iived
assets, including intangible assets with finite and infinite useful lives, have occurred that indicate the remaining
estimated useful lives of those assets may warrant revision or that the remaining balance of those assets may not be
recoverable. If events and circumstances indicate that the long-lived assets should be reviewed for possible
impairment, the Company uses projections to assess whether future cash flows on an undiscounted basis related to
the assets exceed the recorded carrying amount of those assets to determine if an asset is impaired. Should an
impairment be identified, a loss would be recorded to the extent that the carrying value of the impaired assets
exceeds their fair values as determined by valuation techniques appropriate in the circumstances that could include
the use of similar cash flow projections on a discounted basis. The reporting units of indefinite intangible assets are
individual brands, comprised of franchise rights, trademarks, and perpetual licenses.

Impairment of goodwill

For the purposes of impairment testing, goodwill is allocated to the unit or group of units (“reporting unit") that are
considered to represent the lowest level within the group at which the goodwill is monitored for internal management
purposes. As of September 1, 2024, the Company reassessed the reporting units based on a strategic realignment
and merger of business units in the US. With the change in management team and the overall change in decision
making and overall synergies brought from the merger of these units, it was determined that the merger US Goodwill
Unit A and D would be merged and that US Goodwill Unit B and C would be merged.
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{In thausands of US dollars)

2,

Significant accounting policies (continued)

Impairment goodwill (continued)

As at November 30, 2024, goodwill is allocated as follows:

Goodwill unit

description

2024 2023

A group of reporting units comprised of all A group of reporting units comprised of all
the brands, excluding Papa Murphy's and  the brands, excluding Papa Murphy's and
the brands acquired with BBQ Holdings, the brands acquired with BBQ Holdings,

US Goodwill Unit A

Inc. ("BBQ Holdings™) Inc. ("BBQ Holdings")
A group of reporting units comprised of the  One reporting unit comprised of Papa
US Goodwill Unit B BBQ Holdings brands and the Papa Murphy's brand

Murphy’s brand

A group of reporting units comprised of the
BBQ Holdings brands

One reporting unit comprised of Wetzel's
Pretzels brand

US Goodwill Unit C

US Goodwill Unit D

Impairment of goodwill (continued)

Goodwill is tested for impairment on an annual basis (September 1 for the Company) and between annual tests if an
event occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit below
its carrying value. Fair value is determined using a discounted cash flow methodology with a risk adjusted weighted
average cost of capital.

Cash and restricted cash

Cash and restricted cash include cash on hand and short-term investments, if any, with maturities upon acquisition of
generally three months or less or that are redeemable at any time at full value and for which the risk of a change in
value is not significant. As at November 30, 2024, cash and restricted cash included $250 of restricted cash (2023 —
$271) that is required as part of guarantees on certain lease commitments.

Inventories

Inventories are measured at the lower of cost and net realizable value. Costs of inventories are determined on a first-
in-first-out basis and include acquisition costs and other costs incurred to bring inventories to their present location
and condition.

Market value represents the current replacement cost, provided that the cost does not exceed the net realizable
value or is not less than the net realizable value reduced by a normal profit margin.
Contingencies

Litigation, disputes and closed stores

Provisions for the expected cost of litigation, disputes and the cost of settling leases for closed stores, with the
exception of operating lease liabilities already recorded pursuant to ASC 842, are recognized when it becomes
probable the Company will be required to settle the obligation, at management's best estimate of the expenditure
required to settle the Company’s obligation.

Page 15



MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023
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2, Significant accounting policies (continued)

Contingencies (continued)

Contingent liabilities acquired in a business combination

Contingent liabilities acquired in a business combination are initially measured at fair value at the acquisition date.
At the end of subsequent reporting periods, such contingent liabilities are measured at the higher of the amount
that would be recognized, and the amount initially recognized.

Financial instruments

The Company's financial instruments consist of cash, restricted cash, accounts receivable, loans receivable,
receivable from company under common control, receivable from ultimate parent, accounts payable, accrued
liabilities, promotional funds payable, advance from parent company, advances from companies under common
control, long-term loan from company under common control and holdbacks payable. Unless otherwise noted, it is
management's opinion that the Company is not exposed to significant interest, currency or credit risks arising from
these financial instruments. The fair values for cash, restricted cash, accounts receivable, loans receivable,
receivable from company under common control, receivable from ultimate parent, accounts payable, accrued
liabilities, promotional funds payable, advance from parent company and advances from companies under common
control approximate their carrying values due to their immediate or short-term maturities, unless otherwise noted.
The long-term loan from company under common control, advances from ultimate parent and holdbacks payable are
measured at amortized cost using the effective interest method.

Promotional funds

Pursuant to the franchise agreements, franchisees must pay a fee to the promotional funds. These amounts are
collected by the Company in its capacity as agent and must be used for promotional and advertising purposes, since
the amounts are set aside to promote the respective banners for the franchisees’ benefit. The promotional funds
collected, and the related expenditures are reported on a gross basis in the consolidated statements of operations
and comprehensive income. To the extent that promotional funds received exceed the related promotional
expenditures, the excess contributions will be recorded in accounts payable or accrued liabilities.

Cash held pursuant to the promotional funds received are classified as unrestricted cash as there are no legal
restrictions on the use of these funds; however, the Company intends to use these funds solely to support the
promotional funds rather than to fund its ongoing operations. As at November 30, 2024, promotional funds were in a
net liability position amounting to $7,694 (2023 — net liability position of $11,357).

Subsequent events

Subsequent events were evaluated through the date that the consolidated financial statements were issued, which
was January 31, 2024,

Estimates and assumplions

Business combinations

For business combinations, the Company must make assumptions and estimates to determine the purchase
price accounting of the business being acquired. To do so, the Company must determine the acquisition date fair
value of the identifiable assets acquired, including such intangible assets as franchise rights and master franchise
rights, trademarks, step-in rights and liabilities assumed. Among other things, the determination of these fair
market values involves the use of discounted cash flow analyses and future system sales growth. Goodwill is
measured as the excess of the fair value of the consideration transferred including the recognized amount of any
non-controlling interest in the acquiree over the net recognized amount of the identifiable assets acquired and
liabilities assumed, all measured at the acquisition date. These assumptions and estimates have an impact on the
asset and liability amounts recorded in the consolidated balance sheets on the acquisition date. In addition, the
estimated useful lives of the acquired amortizable assets, the identification of intangible assets and the
determination of the indefinite or finite useful lives of intangible assets acquired will have an impact on the
Company's future statement of operations.
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2, Significant accounting policies (continued)

Estimates and assumptions (continued)

Goodwill and indefinite-lived intangible assets

The fair value calculation includes estimates of revenue growth, which are based on past performance and
internal projections for the intangible asset group's forecasted growth, and royalty rates, which are adjusted for
our particular facts and circumstances. The discount rate is selected based on the estimated cost of capital that
reflects the risk profile of the related business. These estimates are highly subjective, the ability to achieve the
forecasted cash flows used in our fair value calculations is affected by factors such as the success of strategic
initiatives, changes in economic conditions, changes in our operating performance and changes in our business
strategies.

Conlingencies

The Company makes assumptions and estimations based on its current knowledge of future disbursements it will
have to make in connection with various events that have occurred in the past and for which the amount to be
disbursed and the timing of such disbursement are uncertain at the date of producing its consolidated financial
statements. This includes contingencies for onerous contracts, litigations and disputes and other contingencies.

Gift card liabilities

Management is required to make certain assumptions in both the prorated recognition based on redemption
pattern and remoteness recognition of gift card breakage. The significant estimates are breakage rate and the
redemption patterns.

3. Business acquisitions
I) Sauce Pizza and Wine (2023)

On December 15, 2022, the Company completed the acquisition of the assets of Sauce Pizza and Wine, an operator
of fast casual restaurants operating in the state of Arizona in the US. As of the date of the acquisition, Sauce Pizza
and Wine was operating 13 corporate-owned restaurants. The purpose of the transaction was to diversify the
Company’s range of offerings in the US.

The transaction included a purchase price totaling $11,165 and a holdback on acquisition of $798, as detailed below.
The resulting aggregate cash outflow in connection with the Sauce Pizza and Wine acquisition was $9,927.

2023
$

Consideration paid:
Purchase price 11,165
Working capital (401)
Cash 23
Discount on non-interest-bearing holdback (39)
Total consideration 10,748
Cash (23)
Holdback (798)
Net consideration paid/cash outflow 9,927
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(In thousands of US dollars)

3. Business acquisitions (continued)

1) Sauce Pizza and Wine (2023) (continued)

The final purchase price allocation is as follows:

2023
$
Net assets acquired:
Current assets
Cash 23
Inventories 183
Prepaid expenses and deposits 193
399
Property, plant and equipment 3,821
Operating lease right-of-use assets 7,262
Intangible assets — Trademark 4,140
Goodwill " 3,658
19,280
Current liabilities
Accrued liabilities 78
Gift card liability 1,086
Current portion of operating lease liabilities 1,218
2,382
Operating lease liabilities 6,150
8,532
Net purchase price 10,748

M Goodwill is deductible for tax purposes.

Total expenses incurred related to acquisition costs amounted to $160.

Page 18



MTY Franchising USA, Inc.

Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023
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3. Business acquisitions (continued)

) Wetzel’s Pretzels (2023)

On December 8, 2022, the Company completed the acquisition of all of the issued and outstanding shares of COP
WP Parent, Inc. (“Wetzel's Pretzels”), a franchisor and operator of quick service restaurants operating in the snack
category across 25 states in the US, as well as in Canada and Panama. As of the date of the acquisition, Wetzel's
Pretzels was operating 328 franchised and 38 corporate-owned restaurants. The purpose of the transaction was to
diversify the Company's range of offerings in the US.

The transaction included a purchase price totaling $210,189, as detailed below. The resulting aggregate cash outflow
in connection with the Wetzel's Pretzels acquisition was $203,328. The transaction consideration also includes
$3,000 held in escrow contingent on the execution of several lease contracts within 12 months of acquisitions. As of
December 8, 2023, only a portion of the contracts were executed and therefore $1,600 was released from escrow
and recorded as a gain in the statement of profit and loss.

2023
$

Consideration paid:
Purchase price 210,189
Total consideration 210,189
Cash (6,861)
Net consideration paid/cash outflow 203,328
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3. Business acquisitions (continued)

ll) Wetzel's Pretzels (2023) (continued)

The final purchase price allocation is as follows:

Net assets acquired:

Current assets
Cash
Accounts receivable
Inventories
Current portion of loans receivable
Prepaid expenses and deposits
Income taxes receivable

Loans receivable

Property, plant and equipment
Operating lease right-of-use assets
Intangible assets — Franchise rights
Intangible assets — Trademarks
Goodwill "

Current liabilities
Accounts payable
Accrued liabilities
Promotional funds payable
Current portion of operating lease liabilities

Current portion of deferred revenue and deposits

Income taxes payable

Operating lease liabilities
Deferred revenue and deposits
Deferred income taxes

Net purchase price

™ Goodwill is deductible for tax purposes.

Total expenses incurred related to acquisition costs amounted to $320.

2023

6,861
1,005
265

45

757
1,371
10,304

594
5,082
21,931
35,600
71,700
118,447
263,658

911
4,979
431
936
67
547
7,871

20,995

939
23,664
53,469

210,189
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4, Accounts receivable

Details of accounts receivable are as follows:

2024 2023

$ $

Total accounts receivable 30,676 31,738

Less: Allowance for credit losses (1,921) (2,277)
Total accounts receivable, net 28,755 29,461

Of which:

Not past due 23,612 25,787
Past due for more than one day but no more than 30 days 1,736 430
Past due for more than 31 days but no more than 60 days 695 208
Past due for more than 61 days 2,712 3,036
Total accounts receivable, net 28,755 29,461
2024 2023

$ $

Allowance for credit losses, beginning of year (2,277) (2,013)
Recovery (provision) 322 (733)
Additions through business acquisition — (374)
Reversal of amounts previously written off (33) (2)
Write-offs 67 845
Allowance for credit losses, end of year (1,921) (2,277)

Assets and liabilities held for sale

Assets and liabilities held for sale as at November 30, 2024 and 2023 are stated at fair value less costs to sell.
During the reporting period, the Company designated certain assets and liabilities related to a casual dining brand
as held for sale. This decision reflects management's formal commitment to a plan to divest these assets, which
include both Company-owned stores and associated intangible assets.

The assets reclassified as held for sale primarily consist of inventories, prepaid expenses, deposits, right-of-use
assets (Note 6), property plant, and equipment (Note 7) and intangible assets (Note 8). The liabilities included in the
carrying value are the gift card payable and the lease liability (Note 6). This reclassification on November 30, 2024
led to an impairment charge of $849 to right-of-use-asset, $505 to property, plant and equipment and $1,088 to
trademarks in Reporting Unit A.The total carrying amount reclassified as held for sale is comprised of assets of
$3,116 and liabilities of $2,116 resulting in a net amount of $1,000.

In November 2023 assets held for sale comprised of one locations leasehold improvement, land and building that

were transferred from property, plant and equipment (Note 7). They did not meet the definition of assets held for sale
at the acquisition date of BBQ Holdings.

Page 21



MTY Franchising USA, Inc.
Notes to the consolidated financial statements
Years ended November 30, 2024 and 2023

(In thousands of US dollars)

6. Leases

Operating lease right-of-use assets

The following table provides the net carrying amounts of the operating lease right-of-use assets by class of
underlying asset and the changes in the years ended November 30, 2024 and 2023:

Balance as at November 30, 2022
Additions
Additions through business acquisitions (Note 3)
Depreciation expense
De-recognition/lease modifications
Balance as at November 30, 2023
Additions
Assets held for sale (Note 5)
Depreciation expense
Impairment charge
De-recognition/lease modifications
Balance as at November 30, 2024

Offices and
stores Other Total
$ $ $
165,208 433 165,641
7,115 160 7,275
29,274 — 29,274
(40,972) (278) (41,250)
26,139 (5) 26,134
186,764 310 187,074
12,844 90 12,934
(953) —_ (953)
(39,781) (139) (39,920)
(849) — (849)
32,047 (30) 32,017
190,072 231 190,303

The Company recorded sublease income from its operating lease right-of-use assets amounting to $23,431 (2023 -

$24,789).
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6. Leases (continued)

Operating lease liabilities

The foliowing table provides the net carrying amounts of the operating lease liabilities and the changes in the years

ended November 30, 2024 and 2023:

Operating lease liabilities, beginning of year
Additions
Additions through business acquisitions (Note 3)
Transfer to assets held for sale (Note 5)
Lease renewals and modifications
Lease terminations
Other adjustments
Interest expense
Payments
Operating lease liabilities, end of year

Recorded in the consoclidated balance sheets as follows:

Current portion
Long-term portion

Maturity analysis

2024 2023
$ $
190,493 167,716
12,934 7,284
= 29,380
(1,848) -
35,264 29,624
(3,316) (3,554)
(329) (201)
10,731 10,449
(49,516) (50,205)
194,413 190,493
2024 2023

$ $
38,340 37,080
156,073 153,413
194,413 190,493

The following table sets out a maturity analysis of lease payments, showing the undiscounted lease payments to be

paid after November 30, 2024

2025

2026

2027

2028

2029

Thereafter

Total undiscounted lease payments

Less: Unearned finance income
Total present value of lease liabilities and expected sublease income

Leases Expected
sublease

income

$ $
49,565 22,430
43,786 18,679
37,267 14,647
30,325 10,977
22,736 6,760
50,978 10,130
234,657 83,623
(40,244) —
194,413 83,623
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7. Property, plant and equipment

Cost

Balance as at November 30,
2022

Additions

Additions through business
acquisition (Note 3)
Disposals

Impairment (Note 10)

Balance as at November 30,
2023

Additions
Disposals
Impairment (Note 10)

Transfer to assets held for
sale (Note 5)

Balance as at November 30,
2024

Accumulated depreciation

Balance as at November 30,
2022

Depreciation
Disposals

Balance as at November 30,
2023

Depreciation
Disposals

Transfer to assets held for
sale (Note 5)

Balance as at November 30,
2024

Carrying amounts

November 30, 2023
November 30, 2024

Leasehold
improve- Rolling Computer
Equipment ments stock  hardware Land Building Total
$ $ $ $ $ $ $
21,299 26,495 24 3,998 3,145 3,509 58,470
6,215 5,978 — 1,007 — 50 13,250
2,014 6,242 (8) (89) 75 (314) 7,920
(578) (155) — (125) — — (858)
(139) (16) — (14) — — (169)
28,811 38,544 16 4,777 3,220 3,245 78,613
5,100 4,427 — 1,369 — 67 10,963
(1,088) (221) — (90) — —_ (1,399)
(2,239) (3,662) — (249) — — (6,150)
(469) (323) — (22) —_ — (814)
30,115 38,765 16 5,785 3,220 3,312 81,213
Leasehold
improve- Rolling Computer
Equipment ments stock hardware Land Building Total
$ $ $ $ $ $ $
1,535 1,512 7 914 — 44 4,012
3,362 7,381 (7) 524 — 98 11,358
(282) (65) — (9) - — (356)
4,615 8,828 — 1,429 — 142 15,014
4,658 8,087 3 531 — 190 13,469
(516) (115) — (68) — —_ (699)
(141) (98) — (7) — — (246)
8,616 16,702 3 1,885 — 332 27,538
Leasehold
improve- Rolling Computer
Equipment ments stock hardware Land Building Total
$ $ $ $ $ $ $
24,196 29,716 16 3,348 3,220 3,103 63,599
21,499 22,063 13 3,900 3,220 2,980 53,675
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8. Intangible assets

Cost

Balance as at November 30, 2022
Additions
Additions through business acquisitions (Note 3)
Disposals
Impairment (Note 10)
Balance as at November 30, 2023
Additions
Disposals
Impairment (Note 10)
Transfer to assets held for sale (Note 5)
Balance as at November 30, 2024

Accumulated amortization

Balance as at November 30, 2022
Disposals
Amortization

Balance as at November 30, 2023
Amortization

Balance as at November 30, 2024

Carrying amounts

November 30, 2023
November 30, 2024

Franchise
rights Trademarks Other Total
$ $ $ $
181,224 417,870 5,007 604,101
— — 565 565
34,260 67,830 517 102,607
— — (177) (177)
(559) (3,504) — (4,063)
214,925 482,196 5,912 703,033
275 — 43 318
— - (230) (230)
(1,390) (6,191) (186) (7,767)
— (1,222) (175) (1,397)
213,810 474,783 5,364 693,957
Franchise
rights Trademarks Other Total
$ $ $ $
80,593 — 1,108 81,701
== = (49) (49)
18,434 — 779 19,213
99,027 -- 1,838 100,865
15,124 — 641 15,765
114,151 — 2,479 116,630
Franchise
rights Trademarks Other Total
$ $ & $
115,898 482,196 4,074 602,168
99,659 474,783 2,885 577,327
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9.

10.

Goodwill

The changes in the carrying amount of goodwill are as follows:

2024 2023

$ $

Goodwill, beginning of year 424,828 286,713
Amount recognized from business acquisitions (Note 3) —_ 138,115
Goodwill, end of year 424,828 424,828
Accumulated impairment, beginning of year {48,653) (48,653)
Impairment (Note 10) (29,685) —
Accumulated impairment, beginning and end of year (78,338) (48,653)
Carrying amount 346,490 376,175

Impairment - property, plant and equipment, intangible assets and goodwill

The Company performed its annual impairment test as at September 1, 2024, resulting in the recognition of $6,679
(2023 — $4,063) of impairment losses on its intangible assets for five of its brands (2023 — four brands). The
Company also recorded an impairment of $1,088 on one of its brands resulting from the reclass to assets held for
sale (Note 5).

As of September 1, 2024, the Company reassessed the reporting unit based on a strategic realignment and merger
of business units in the US. The goodwill impairment for the reporting unit comprised of Papa Murphy's brand was
subject to an impairment test prior to the strategic realignment and this resulted in an impairment of goodwill of
$29,685 (2023 — $nil).

Additionally, the Company recorded $6,150 of impairment losses on its property, plant and equipment (2023 — $169),
for a total of $43,602 (2023 — $4,232) of impairment charges on its property, plant and equipment, intangible assets
and goodwill for the year ended November 30, 2024, which have been recognized in the consolidated statement of
operations.

Impairment charges were based on the amount by which the carrying values of the assets exceeded the fair value,
determined using expected discounted projected operating cash flows for trademarks and franchise rights.

Impairment by reporting unit for the year ended November 30, 2024:

Intangible assets

Property,
plant and Franchise
equipment rights Trademarks Other Goodwill Total
$ $ $ $ $ $
Reporting Unit A 1,886 205 2,069 — — 4,160
Reporting Unit B 4,264 1,185 4,122 186 29,685 39,442
6,150 1,390 6,191 186 29,685 43,602
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10. Impairment (continued)

Impairment by reporting unit for the year ended November 30, 2023:

Intangible assets

Property,

plant and Franchise
equipment rights Trademarks Total
$ $ $ $
Reporting Unit A 22 559 3,264 3,845
Reporting Unit B — — — —
Reporting Unit C 105 — 240 345
Reporting Unit D 42 — — 42
169 559 3,504 4,232

The key assumptions used are those related to projected operating cash flows, as well as the discount rates. The
sales forecasts for cash flows were based on the subsequent fiscal year’s budgeted operating results, which were
prepared by management and approved by the Board, and internal forecasts for subsequent years, which were
prepared by management and developed from the budgeted operating results.

The following table presents the key assumptions used in the Company's impairment tests, as well as the
recoverable amounts measured at fair value as at September 1, 2024 and 2023:

2024 2023

Reporting Reporting Reporting Reporting Reporting Reporting

(8, except percentage data) Unit A Unit B Unit A Unit B Unit C Unit D
Discount rates after tax 10.0% 10.0% 10.5% 10.5% 10.5% 10.5%
Discount rates pre-tax 12.7% 13.0% 13.4% 13.8% 13.7% 13.6%
Recoverable amounts 875,925 604,533 539,407 266,604 313,644 270,246

Long-term growth rates ranging from 0% to 2% (2023 — 0% to 2%) were used in the impairment test for Reporting
Unit A. A change of 100 basis points in discount rates in Reporting Unit A would result in additional impairment
charges on intangible assets of four brands (2023 — three brands) representing 0.5% (2023 — 0.7%) of the total
carrying value of the franchise rights and trademarks in that unit. A change of 100 basis points in discount rates in
Reporting Unit A would not result in additional impairment charges on goodwill for the years ended November 30,
2024 and 2023. For Reporting Unit A, an increase of 430 basis points in the discount rate would have resulted in its
recoverable amount being equal to its carrying value.

Long-term growth rates of 2.0% were used in the impairment test for Reporting Unit B. A change of 100 basis points
in discount rates in Reporting Unit B would result in additional impairment charges on intangible assets of one brand
(2023 — nil) representing 0.1% (2023 — nil) of the total carrying value of the franchise rights and trademarks in that
unit. A change of 100 basis points in discount rates in Reporting Unit B would not result in additional impairment
charges on goodwill for the years ended November 30, 2024 and 2023. For Reporting Unit B, an increase of 130
basis points in the discount rate would have resulted in its recoverable amount being equal to its carrying value.
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11.  Gift card liability

The changes in the carrying amount of the gift card liability are as follows:

Gift card liability, beginning of year
Activations
Redemptions
Gift card liability acquired and purchase price allocation adjustments (Note 3)
Deferred program fees and other
Gift card breakage recorded
Gift card liability, end of year

12. Deferred revenue and deposits

Franchise fee deposits
Unearned rent
Supplier contributions and other allowances

Current portion

2024 2023
$ $
104,858 91,453
77,690 52,873
(66,987) (39,603)
= 5,884
(320) (1,065)
(5,989) (4,684)
109,252 104,858
2024 2023
$ $
33,504 28,948
1,737 1,794
932 1,786
36,263 32,528
(8,093) (7,775)
28,170 24,753

Deferred revenues consist mostly of initial, transfer and renewal franchise fees paid by franchisees, as well as
upfront fees paid by master franchisees, which are generally recognized on a straight-line basis over the term of the
related agreement. Deferred revenues also include amounts paid in upfront fees received from agreements with

suppliers, which are amortized over the term of the related agreement.

$7,329 (2023 - $8,055) of revenue recognized in the current year was included in the deferred revenue balance at

the beginning of the year.

The following table provides estimated revenues expected to be recognized in future years related to performance

obligations that are unsatisfied as at November 30, 2024:

Estimate for fiscal year: $
2025 8,093
2026 4,452
2027 3,660
2028 2,814
2029 2,411
Thereafter 14,833

36,263
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13.

14.

15.

Receivables and advances from ultimate parent, parent company and companies under common control

The receivable from ultimate parent is primarily comprised of a renewable one-year term loan facility of $194,988
(2023 - $148,670). The term loan is unsecured and bears interest at the rate set at the Applicable Federal Rates as
issued by the US Internal Revenue Service for short-term instruments. The term loan may be repaid, in whole or in
part, at any time, without premium or penalty. MTY USA may also request repayment, in whole or in part, at any time,
without penalty.

The advance from ultimate parent is comprised of three loans totaling $708,363 seen in note 14 (2023 — $705,683).
Those loans are unsecured and each tranche has a different interest rate spanning from non interest bearing to
9.26%. These loans may be repaid, in whole or in part, at any time, without premium or penalty.

The receivable from company under common control and advances from parent company and companies under
common control are non-interest bearing and receivable/due on demand with no specified collection/repayment
terms.

Long-term loan from company under common control

2024 2023

$ $

Non interest-bearing loan, due on demand 2,700 —
Interest-bearing loan at 5.4%, repayable by November 27, 2026 ") 299,850 299,850
Interest-bearing loan at 9.26%, repayable by December 8, 2029 405,813 405,833
708,363 705,683

™ This loan is subject to a maximum debt-to-EBITDA ratio of 6.00:1.00 starting on November 27, 2019, and a
minimum EBITDA interest coverage ratio of 2.00:1.00 to be calculated in conjunction with interest payments
based on the past 12 months.

Holdback payable

2024 2023
$ $
Non-interest-bearing holdback on acquisition of Sauce Pizza and Wine, repayable
in December 2023 (Note 3) — 837
Non-interest-bearing holdback on acquisition of the assets of two restaurants
located in California, repayable within the next 12 months — 75
Current portion of holdback payable — 912
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16.

17.

18.

Contingencies

The contingencies for litigation and disputes represent management's best estimate of the outcome of litigations and
disputes that are ongoing at the date of the consolidated balance sheet. These contingencies consist of multiple
items, a large part of which are insurance claims, including worker's compensation claims, at the Company's
corporately owned locations. The timing of the settlement of these contingencies is unknown given their nature, as
the Company does not control the litigation timelines.

2024 2023
$ $
Provision for litigations, disputes and other contingencies, beginning of year 2,849 724
Reversals (790) (304)
Amounts used (9,424) (8,797)
Additions 10,058 11,226
Provision for litigations, disputes and other contingencies, end of year 2,693 2,849
Common stock

2024 2023

Shares Shares
Issued $ issued $
Balance, beginning and end of year 15 179,154 15 179,154

Financial instruments

In the normal course of business, the Company uses various financial instruments which by their nature involve risk,
including market risk and the credit risk of non-performance by counterparties. These financial instruments are
subject to normal credit standards, financial controls, risk management as well as monitoring procedures.

Fair value of recognized financial instruments

The Company has determined that the fair value of its financial assets and financial liabilities with short-term
maturities approximates their carrying value. These financial instruments include cash, accounts receivable,
receivable from ultimate parent, depasits loans receivable, accounts payable, accrued liabilities, promotional funds
payable, advances from parent company and from companies under common control and holdbacks.

Risk management policies

The Company, through its financial assets and financial liabilities, is exposed to various risks. The following analysis
provides a measurement of risks as at November 30, 2024.

Credit risk

The Company’s credit risk is primarily attributable to its trade receivables, loans receivable and deposits. For
accounts receivable and loans receivable, the amounts disclosed on the consolidated balance sheets are net of
allowances for bad debts, estimated by the Company’s management based on past experience and counterparty
specific circumstances. The Company believes that the credit risk of accounts receivable is limited for the following
reasons:

— The Company'’s broad client base is spread mostly across the US, which limits the concentration of credit risk.
— The Company accounts for specific bad debt provisions when management considers that the expected recovery
is less than the actual account receivable.

The credit risk on cash is limited because the Company invests its excess liquidity in high-quality financial
instruments and with credit-worthy counterparties.
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18. Financial instruments (continued)

The credit risk on deposits is also limited as these are mostly with well-established and credit-worthy companies.
Interest rate risk

Interest rate risk is the Company's exposure to increases and decreases in financial instrument values caused by the
fluctuation in interest rates. The Company has limited exposure to interest rate risk as its long-term loans from
company under common control and ultimate parent as well as its long-term debt have fixed interest rates

19. Revenue

For the year ended

November 30, 2024 11/30/2023 Adjusted "

Franchising Corporate Total Franchising Corparate Total

$ $ $ $ $ $

Corporate store revenues —_— 330,599 330,599 — 337,937 337,937

Royalties 128,335 — 128,335 128,461 — 128,461
Franchise fees, transfer fees

and master license fees 5,770 — 5,770 4,996 — 4,996

Promotional funds 56,563 —_ 56,563 56,734 — 56,734

Program allowances 30,373 — 30,373 32,499 — 32,499

Breakage income 5,989 - 5,989 4,684 — 4,684

Resale material and retail sales 4,781 — 4,781 5,754 — 5,754

Rent 25,199 — 25,199 26,337 — 26,337

Other 9,929 — 9,929 9,215 — 9,215

266,939 330,599 597,538 268,680 337,937 606,617

(1) Certain comparative figures have been reclassified to conform with current year presentation. Lease income in comparative period of
$26.3 million was reclassed from operating expense to revenue.
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20. Operating expenses

For the year ended

November 30, 2024 November 30, 2023 Adjusted @
Franchising Corporate Total Franchising Corporate Total
$ $ $ $ $ $
Cost of goods sold 2,342 89,624 91,966 2,284 94,465 96,749
Wages and benefits 52,855 118,514 171,369 54,590 115,976 170,566
Advertising, marketing and promotion 443 6,000 6,443 462 5,311 5,773
Rent 27,748 37,925 65,673 31,895 34,105 66,000
Professional and consulting fees and
commission 11,544 2,037 13,581 12,054 4,394 16,448
Office, travel, meals and entertainment
and utilities 13,482 37,998 51,480 13,302 37,713 51,015
Promotional funds 56,563 —_ 56,563 56,734 - 56,734
Gift card program costs 6,499 -— 6,499 6,695 — 6,695
Other ¥ 954 25,918 26,872 2,342 25,474 27,816
Bad debt (recovery) expense (293) 147 (146) 438 250 688

172,137 318,163 490,300 180,796 317,688 498,484

(1) Other operating expenses are comprised mainly of other office administration expenses.
(2) Certain comparative figures have been reclassified to conform with current year presentation. Lease income in comparative
period of $26.3 million was reclassed from operating expense to revenue.

Franchising operations

The franchising business mainly generates revenues from royalties, supplier contributions, franchise fees and rent.

Corporate store operations

Corporate stores generate revenues from the direct sale of prepared food to customers.

21. Restructuring

During the year, the Company initiated a restructuring plan as part of a strategic realignment to streamline operations
and improve efficiency. The Company recognized restructuring costs of $1,342 primarily related to employee
severance costs of $832 with the reminder being in relation to the discontinuation of one of its brands. No additional
expenses are expected to be incurred.

22. Interest expense
2024 2023
$ $
Interest charged by companies under common control (Note 25) 53,768 53,977
Interest expense 53,768 53,977
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23. Income taxes

The Company accounts for income taxes in accordance with ASC 740. ASC 740 prescribes the use of the liability
method whereby deferred tax asset and liability account balances are determined based on differences between the
financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates. The effects

of future changes in tax laws or rates are not anticipated.

Under ASC 740, income taxes are recognized for the following: a) amount of tax payable for the current year and b)
deferred tax liabilities and assets for future tax consequences of events that have been recognized differently in the

consolidated financial statements than for tax purposes.

Income tax expense (recovery)

Current tax expense
Deferred tax recovery
Total tax expense

2024 2023
$ $
9,918 7,807

(9,195) (6,405)
723 1,402

The provision for income taxes recorded in the consolidated financial statements differs from the amount which
would be obtained by applying the statutory federal income tax rate of 21% (2023 — 21%) to the income for the

period as follows:

(Loss) income before income taxes

Income tax (recovery) expense at federal statutory rate
State and local income taxes net of federal tax benefit
Non-deductible/non-taxable items
True-up of prior year tax provision
Rate variation on deferred income tax
Credits generated and used in current year
Other
Income tax expense

2024 2023
$ $
(11,833) 18,380
(2,478) 3,860
881 2,360
5,484 (216)
(3,950) (2,239)
724 (102)
= (2,371)

62 110
723 1,402
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23.

Income taxes (continued)

Components of the net deferred tax asset (liability):

2024 2023
$ $
Inventories (275) (264)
Allowance for credit losses 192 595
Deferred revenue and deposits 4,676 4725
Gift card liability 2,959 2,947
Accrued liabilities 41,158 33,567
Non-capital losses and other tax credits 1,917 4,570
Other (1,941) (1,285)
Operating lease liabilities 48,125 48,406
Total deferred tax assets 96,811 93,261
Deferred costs (600) (948)
Property, plant and equipment (9,632) (11,490)
Operating lease right-of-use assets (47,277) (47,497)
Intangible assets (140,054) (143,345)
Holdback payable (305) (233)
Total deferred tax liabilities (197,868) (203,513)
Net deferred tax liability (101,057) (110,252)

24,

25.

Supplemental cash flow information

During the year ended November 30, 2024, the Company paid $10,348 (2023 — $8,268) in income taxes.
Furthermore, there are non-cash items included in the proceeds on disposition of property, plant and equipment
amounting to a net liability of $113 (2023 — net liability of $1,574). The non-cash items were primarily related to
commitments made as part of the disposal of a portfolio of corporately-owned locations.

Related party transactions

The Company has transactions in the normal course of business with its ultimate parent, parent company and
companies under common control. These transactions were in the normal course of business and measured at the
exchange amount, which is the amount of consideration established and agreed to by the related parties.
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RECEIPT #1

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

If Kahala Franchising, L.L.C. offers you a franchise, it must provide this disclosure document to you 14 calendar-days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the
proposed franchise sale.

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

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

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

The franchisor is Kahala Franchising, L.L.C., located at 9311 E. Via De Ventura, Scottsdale, Arizona 85258. lIts telephone
number is (480) 362-4800. The franchise seller for this offering is ,
, (L)

Issuance date: March 278, 20265.

Kahala Franchising, L.L.C. authorizes the respective state agencies identified on Exhibit C to receive service of process
for it in the particular state.

| received a Cold Stone Creamery Disclosure Document dated March 278, 20265, that included the following Exhibits:

w| >

wile}

State Addenda to Franchise Disclosure Document M Lease Guaranty Acknowledgement
Directory of State Agencies and Administrators N Lease Review and/or Negotiation Agreement and
Release and State Addenda
Franchisor's Agent for Service of Process 0] Sublease and Guaranty of Sublease
Asset Purchase Agreement (For Sale of a Corporate Store to a P Pre-Authorized Electronic Funds Transfer Form
Franchisee) with Promissory Note Security Agreement and
Guaranty (if applicable)
E-1 Franchise Agreement (New) P-1 Participation Agreement
E-2 Franchise Agreement (Renewal) Q General Release for Renewal of Franchise
Agreement
E-3 Franchise Agreement (Transfer) R-1 | Consent to Transfer and Release Agreement
(without Sublease)
F-1 Guaranty of Franchise Agreement R-2 | Consent to Transfer and Release Agreement (with
Sublease)
F-2 Non-Disclosure and Non-Competition Agreement S State Specific Addenda to Franchise Documents
G Collateral Assignment and Irrevocable Special Power of Attorney T Table of Contents — Confidential Operations Manual
Amendment to Franchise Agreement (for non-traditional locations ] List of Franchise Owners
excluding those co-branded with another affiliated brand)
H-1 Rocky Mountain Chocolate Factory Addendum to Franchise \Y, Financial Statements
Disclosure Document and Amendment to Franchise Agreement
Amendment to Franchise Agreement (for co-branded non-traditional | W Performance Guaranty
locations)
In-Store Training Release and Waiver of Liability Agreement X Addendum for Sale of Company-Affiliated Owned
Stores
Addendum to the Franchise Agreement for SBA Loans X-1 | State Effective Dates
Required Lease Terms (Lease Addendum to Lease Agreement) Y Receipts
L-1 RMCF Required Lease Terms (Lease Addendum to Lease
Agreement)
Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name

Receipt #1 must be signed and dated and remains in the Franchise Disclosure Document as the prospective franchisee’s
copy. Receipt #2 must be signed and dated by the prospective franchisee and returned to Kahala Franchising, L.L.C. by
mailing it to Kahala Franchising, L.L.C. at 9311 E. Via De Ventura, Scottsdale, Arizona 85258.
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RECEIPT #2

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

If Kahala Franchising, L.L.C. offers you a franchise, it must provide this disclosure document to you 14 calendar-days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the
proposed franchise sale.

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

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

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

The franchisor is Kahala Franchising, L.L.C., located at 9311 E. Via De Ventura, Scottsdale, Arizona 85258. lIts telephone
number is (480) 362-4800. The franchise seller for this offering is ,
, (L)

Issuance date: March 278, 20265.

Kahala Franchising, L.L.C. authorizes the respective state agencies identified on Exhibit C to receive service of process
for it in the particular state.

| received a Cold Stone Creamery Disclosure Document dated March 278, 20265, that included the following Exhibits:

w| >

wile}

State Addenda to Franchise Disclosure Document M Lease Guaranty Acknowledgement
Directory of State Agencies and Administrators N Lease Review and/or Negotiation Agreement and
Release and State Addenda
Franchisor's Agent for Service of Process 0] Sublease and Guaranty of Sublease
Asset Purchase Agreement (For Sale of a Corporate Store to a P Pre-Authorized Electronic Funds Transfer Form
Franchisee) with Promissory Note Security Agreement and
Guaranty (if applicable)
E-1 Franchise Agreement (New) P-1 Participation Agreement
E-2 Franchise Agreement (Renewal) Q General Release for Renewal of Franchise
Agreement
E-3 Franchise Agreement (Transfer) R-1 | Consent to Transfer and Release Agreement
(without Sublease)
F-1 Guaranty of Franchise Agreement R-2 | Consent to Transfer and Release Agreement (with
Sublease)
F-2 Non-Disclosure and Non-Competition Agreement S State Specific Addenda to Franchise Documents
G Collateral Assignment and Irrevocable Special Power of Attorney T Table of Contents — Confidential Operations Manual
Amendment to Franchise Agreement (for non-traditional locations ] List of Franchise Owners
excluding those co-branded with another affiliated brand)
H-1 Rocky Mountain Chocolate Factory Addendum to Franchise \Y, Financial Statements
Disclosure Document and Amendment to Franchise Agreement
Amendment to Franchise Agreement (for co-branded non-traditional | W Performance Guaranty
locations)
In-Store Training Release and Waiver of Liability Agreement X Addendum for Sale of Company-Affiliated Owned
Stores
Addendum to the Franchise Agreement for SBA Loans X-1 | State Effective Dates
Required Lease Terms (Lease Addendum to Lease Agreement) Y Receipts
L-1 RMCF Required Lease Terms (Lease Addendum to Lease
Agreement)
Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name

Receipt #1 must be signed and dated and remains in the Franchise Disclosure Document as the prospective franchisee’s
copy. Receipt #2 must be signed and dated by the prospective franchisee and returned to Kahala Franchising, L.L.C. by
mailing it to Kahala Franchising, L.L.C. at 9311 E. Via De Ventura, Scottsdale, Arizona 85258.
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