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FRANCHISE DISCLOSURE DOCUMENT 
Perfection Bakeries, Inc. 

dba Aunt Millie’s Bakeries 
An Indiana corporation 

6240 Bluffton Road 
Fort Wayne, Indiana 46809 

260-424-8245 
Website:  www.auntmillies.com 

Email:  pwagner@auntmillies.com 
 

The Franchisee (“Distributor”) will distribute bakery products that it purchases from the franchisor. 

The total investment necessary to begin operation of an Aunt Millie’s Bakeries franchise is $36,988 
to $186,494.  This includes $33,482 to $121,294 that must be paid to the franchisor or affiliate. 
 
This Disclosure Document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this Disclosure Document and all accompanying agreements 
carefully.  You must receive this Disclosure Document at least 14 calendar days before you sign a 
binding agreement with, or make any payment to the franchisor or an affiliate in connection with the 
proposed franchise sale.  Note, however, that no government agency has verified the information 
contained in this document. 
 
You may wish to receive your disclosure document in another format that is more convenient for 
you. To discuss the availability of disclosures in different formats, contact Phil Wagner at 6230 
Bluffton Road, Fort Wayne, Indiana 46809, phone: 574/312-0073. 
 
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 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 (“FTC”).  You can contact the FTC at 1-888-FTC-HELP or by writing 
to the FTC at 600 Pennsylvania Avenue, NW, Washington, DC  20580.  You can also visit the FTC’s 
home page at www.ftc.gov for additional information.  Call your state agency or visit your public 
library for other sources of information on franchising. 

mailto:pwagner@auntmillies.com
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There may also be laws on franchising in your state. Ask your state agencies about them. 
 
Issuance Date: January __, 2025 
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STATE COVER PAGES 
 

How to Use This Franchise Disclosure Document 
Here are some questions you may be asking about buying a franchise and tips on how to find more 
information: 

QUESTION WHERE TO FIND INFORMATION 

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

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

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

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

Is the franchise system stable, 
growing, or shrinking? 

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

Will my business be the only Aunt 
Millie’s Bakeries distributor in my 
area? 

Item 12 and the “territory” provisions in the franchise 
agreement describe whether the franchisor and other 
franchisees can compete with you. 

Does the franchisor have a 
troubled legal history? 

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

What’s it like to be am Aunt Millie’s 
Bakeries distributor? 

Item 20 or Exhibits K and L list current and former 
franchisees. You can contact them to ask about their 
experiences. 

What else should I know? These questions are only a few things you should look 
for. Review all 23 Items and all Exhibits in this disclosure 
document to better understand this franchise opportunity. 
See the table of contents. 
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What You Need to Know About Franchising Generally 
 
Continuing responsibility to pay fees. You may have to pay royalties and other fees even if you 
are losing money. 
Business model can change. The franchise agreement may allow the franchisor to change its 
manuals and business model without your consent. These changes may require you to make 
additional investments in your franchise business or may harm your franchise business. 
Supplier restrictions. You may have to buy or lease items from the franchisor or a limited group 
of suppliers the franchisor designates. These items may be more expensive than similar items you 
could buy on your own. 
Operating restrictions. The franchise agreement may prohibit you from operating a similar 
business during the term of the franchise. There are usually other restrictions. Some examples may 
include controlling your location, your access to customers, what you sell, how you market, and 
your hours of operation. 
Competition from franchisor. Even if the franchise agreement grants you a territory, the 
franchisor may have the right to compete with you in your territory. 
Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may have 
to sign a new agreement with different terms and conditions in order to continue to operate your 
franchise business. 
When your franchise ends. The franchise agreement may prohibit you from operating a similar 
business after your franchise ends even if you still have obligations to your landlord or other 
creditors. 
 

Some States Require Registration 
 
 Your state may have a franchise law, or other law, that requires franchisors to register 
before offering or selling franchises in the state. Registration does not mean that the state 
recommends the franchise or has verified the information in this document. To find out if your 
state has a registration requirement, or to contact your state, use the agency information in Exhibit 
J. 
 
 Your state also may have laws that require special disclosures or amendments be made to 
your franchise agreement. If so, you should check the State Specific Addenda. See the Table of 
Contents for the location of the State Specific Addenda. 
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Special Risks to Consider About This Franchise 
 
Certain states require that the following risk(s) be highlighted: 
 

1. Out-of-State Governing Law. The Distribution Agreement states that Indiana law 
governs the agreement and this law may not provide the same protections and 
benefits as local law. You may want to compare these laws.  
 

2. Financial Condition. The Franchisor’s financial condition as reflected in its 
financial statements (see Item 21) calls into question the Franchisor’s financial 
ability to provide services and support to you. 

 
Certain states may require other risks to be highlighted. Check the State Specific Addenda 
(if any) to see whether your state requires other risks to be highlighted. 
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ADDENDUM FOR STATE OF MICHIGAN 
 
THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENTS.  IF ANY OF THE FOLLOWING 
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE 
VOID AND CANNOT BE ENFORCED AGAINST YOU: 
 
 (a) A prohibition on the right of a franchisee to join an association of franchises. 
 
 (b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or 

estoppel which deprives a franchisee of rights and protections provided in the Michigan 
Franchise Investment Law.  This shall not preclude a franchisee, after entering into a franchise 
agreement, from settling any and all claims. 

 
 (c) A provision that permits a franchisor to terminate a franchise prior to the expiration 

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

 
 (d) A provision that permits a franchisor to refuse to renew a franchise without fairly 

compensating the franchisee by repurchase or other means for the fair market value at the time 
of expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings.  
Personalized materials which have no value to the franchisor and inventory, supplies, 
equipment, fixtures, and furnishing not reasonably required in the conduct of the franchise 
business are not subject to compensation.  This subsection applies only if:  (i) the term of the 
franchise is less than five (5) years and (ii) the franchisee is prohibited by the franchise or 
other agreement from continuing to conduct substantially the same business under another 
trademark, service mark, trade name, logotype, advertising, or other commercial symbol in 
the same area subsequent to the expiration of the franchise or the franchisee does not receive 
at least six (6) months advance notice of franchisor's intent not to renew the franchise. 

 
 (e) A provision that permits the franchisor to refuse to renew a franchise on terms 

generally available to other franchisees of the same class or type under similar circumstances.  
This section does not require a renewal provision. 

 
 (f) A provision requiring that arbitration or litigation be conducted outside this state.  This 

shall not preclude the franchisee from entering into an agreement, at the time of arbitration, 
to conduct arbitration at a location outside this state. 

 
 (g) A provision which permits a franchisor to refuse a transfer of ownership of a franchise, 

except for good cause.  This subdivision does not prevent a franchisor from exercising a right 
of first refusal to purchase the franchise.  Good cause shall include, but is not limited to: 

 
  (i) Failure of the proposed transferee to meet the franchisor's then current 

reasonable qualifications or standards. 
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  (ii) The fact that the proposed transferee is a competitor of the franchisor or 
subfranchisor. 

 
  (iii)  The unwillingness of the proposed transferee to agree in writing to comply with 

all lawful obligations. 
 
  (iv)  The failure of the franchisee or proposed transferee to pay any sums owing to the 

franchisor or to cure any default in the franchise agreement existing at the time of the 
proposed transfer. 

 
 (h) A provision that requires the franchisee to resell to the franchisor items that are not 

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

 
 (i) A provision which permits the franchisor to directly or indirectly convey, assign, or 

otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless 
provision has been made for providing the required contractual services. 

 
THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, 
OR ENFORCEMENT BY THE ATTORNEY GENERAL. 
 
If the franchisor's most recent financial statements are unaudited and show a net worth of less than 
$100,000.00, franchisee has the right to request an escrow arrangement. 
 
Any questions regarding the notice of this Offering should be directed to: 
 
  CONSUMER PROTECTION DIVISION 

Michigan Attorney General’s Office 
Attn:  Franchise Section 
525 W. Ottawa Street 
G. Mennen Williams Building, 1st Floor 
P.O. Box 30213 
Lansing, MI  48909 

  (517) 373-7117 
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Item 1   

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES 
 
 To simplify the language in this Franchise Disclosure Document, “Perfection,” “Aunt Millie’s 
Bakeries,” “we,” or “us” means Perfection Bakeries, Inc., the franchisor.  “You” or “Distributor” 
means the corporate entity who buys the franchise, as well as the entity’s owners. 
  
 Perfection Bakeries, Inc. was created as an Indiana corporation on March 24, 1903.  In 2005 
it adopted the trade name of Aunt Millie’s Bakeries and conducts business under that name. 
 
Our Parent Company or Predecessors 
 
 We do not have any parents or predecessors. 
 
Our Affiliates 
 
 Our affiliate, Perfection Distribution LLC (“PD LLC”), was organized as an Indiana limited 
liability company on September 7, 2005.  PD LLC owns and operates the delivery trucks that will 
deliver products to the depots, where the Distributors will pick up their baked goods for distribution 
to the ultimate wholesale customers.   
 
 Our affiliate, First Capital Acceptance Corp. (“First Capital”), an Indiana corporation 
incorporated on March 21, 2006, offers financing to you in connection with your initial Franchise Fee 
(see Item 10). 
 
Addresses, Agents for Service of Process 
 
 The principal address for Aunt Millie’s Bakeries and all its affiliates is 230 Bluffton Road, 
Fort Wayne, Indiana 46809, Fort Wayne, Indiana 46809.  Our agents for service of process in specific 
states are disclosed in Exhibit A. 
 
Franchisor’s Business and Franchise to Be Offered 
 
 Aunt Millie’s Bakeries manufactures and distributes fresh bakery brand products to food 
outlets, restaurants and institutions primarily in the states of Indiana, Kentucky, Michigan, Ohio, and 
Illinois.  We have also acquired from third parties and their related entities the exclusive rights to 
distribute some of those companies’ products to certain outlets in certain territories. 
 
 Beginning in March of 2006 we started establishing a network of corporate independent 
distributors (franchisees) in parts of the states of Indiana, Kentucky, Michigan, Ohio, and Illinois. 
 
 We will sell distributorships to business entities, most typically corporations, who will operate 
the business and distribute and sell our products. We require the original agreements to be executed 
by an individual who owns a controlling interest in the business entity.  The business entity may be 
incorporated, formed, or organized in the state of your Sales Area or in any other state you select. 
 
 The items you may distribute (“Products”) mean some or all of the fresh baked bread, rolls, 
cakes, cookies, muffins and similar fresh baked products sold under the trademarks Aunt Millie’s, 
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Koepplinger, Sunbeam, and Hillbilly (see Item 13), depending on our judgment as to marketability 
of particular Products in a particular geographic sales area and our right to distribute third party 
products.  “Products” does not include: (a) any product lines that we may acquire after you enter into 
the Distribution Agreement; (b) products distributed by us under any trademarks other than those 
listed in Item 13; (c) products having a market shelf life of 60 days or more; (d) products intended to 
be sold as frozen or refrigerated; (e) products damaged, stale or off code products; (f) products sold 
through bakery owned or operated thrift store outlets; or (g) unbranded products. 

 
We will grant you the exclusive right to distribute certain Products under certain brand 

names within a designated geographic sales area (“Sales Area”) as specifically defined in your 
Distribution Agreement.  We will have the right to determine which Products we will sell to you 
for resale and distribution in your Sales Area.  Your Sales Area may include certain outlets or areas 
beyond the geographic boundary but may also exclude certain outlets or areas within your 
geographic boundary (the “Outlets”).  We will also grant to you a limited, non-exclusive license 
to use these trademarks in the Sales Area. 
  
 You must comply with all local, state and federal health and sanitation laws in operating 
your Aunt Millie’s business.  You may be required to be “DOT-certified” as an interstate carrier 
of goods in a delivery vehicle over a certain weight limit.  You should consult your own attorney 
in connection with your obligation to obtain this certification. 
 
 Aunt Millie’s Bakeries competes with national and local baking companies that produce 
similar types of products in similar quantities. These competitors distribute their products through 
employees and independent distributors who will compete with you in your Sales Area.  You will 
sell and distribute the Products to existing and new Outlets in your Sales Area in competition with 
those companies by offering direct contact with the customer and high quality products at 
competitive prices. 
 
 The market for your products consists of businesses that need wholesale bakery products 
either for resale (grocery stores) or for use in preparing their specific menu items (restaurants).  
The market is very well developed and highly competitive. 
 
Prior Business Experience 
 
 We have been in the business of manufacturing and distributing fresh baked food products 
since its formation, going back as far as 1903. We currently operate the distribution of our products 
in Indiana, Kentucky, Michigan, Ohio, and Illinois.  Up until March of 2006, we distributed our 
products exclusively through our employees, using our own vehicles and equipment. Beginning in 
March of 2006, we started offering franchises in the states of Illinois, Indiana, Kentucky, and 
Michigan. 
 
 None of our Affiliates has offered franchises for the same type of business as that to be 
operated by you.  Neither Aunt Millie’s Bakeries nor any of its Affiliates has offered franchises in 
any other lines of business.  
 

(The remainder of this page is left blank intentionally) 
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Item 2 
BUSINESS EXPERIENCE 

 
Director, President, and Chief Executive Officer:  John F. Popp 
 
 Mr. Popp has been a Director and the President and Chief Executive Officer of Perfection 
Bakeries, Inc., in Fort Wayne, Indiana, for more than 5 years. 
 
Director, Executive Vice President:  Christopher Popp 
 
 Mr. Popp has been a Director and an officer of Perfection Bakeries, Inc., in Fort Wayne, 
Indiana, for more than 5 years.  In August of 2011, he became Executive President.  Prior to August 
of 2011, he was Vice President, Human Resources. 
 
Chief Financial Officer:  Judy A. Bobilya-Feher 
 
 Ms. Bobilya-Feher has been the Chief Financial Officer of Perfection Bakeries, Inc., in Fort 
Wayne, Indiana, since January 1, 2020.  From June 1996 through December 2019, she was Vice 
President of Finance. 
 
Senior Vice President, Manufacturing and Engineering: Chad Kubasiak 
 
 Mr. Kubasiak has been the Senior Vice President, Manufacturing and Engineering of 
Perfection Bakeries, Inc., in Kalamazoo, Michigan, since January of 2022.  From February of 2021 
to January of 2022 he was VP Supply Chain for Perfection Bakeries, Inc., in Kalamazoo, Michigan.  
From November of 2021 to February of 2021 he was VP Manufacturing for Perfection Bakeries, Inc., 
in Kalamazoo, Michigan.   
 
Director and Vice President, Marketing:  J. Bohn Popp 

 
 Mr. Popp has been a Director and the Vice President, Marketing, of Perfection Bakeries, Inc., 
in Fort Wayne, Indiana, for more than 5 years. 
 
 
Vice President, Risk Management:  George R. Long 
 
 Mr. Long has been Vice President, Risk Management of Perfection Bakeries, Inc., in Fort 
Wayne, Indiana, since June of 2023. From August of 2011 to June of 2023 he was Vice President of 
Human Resources. 
 
Vice President, Franchise Development: Phil Wagner 
 
 Mr. Wagner has been the Vice President, Franchise Development of Perfection Bakeries, Inc., 
in Fort Wayne, Indiana since November of 2023. From October of 2004 to November of 2023 he was 
Vice President of Sales – Western Region. 
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Item 3   

LITIGATION 
 

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 

 
You must pay an initial franchise fee equal to a multiple of the average weekly net sales of 

different categories of Products to Outlets located in your Sales Area.  We will establish the 
average weekly net sales based on historical sales records in the Sales Area and will determine the 
franchise fee based on that evaluation for each Sales Area offered.  You will be given specific 
information for your Sales Area.   

 
 We estimate that initial franchise fees will range from $30,000 to $100,000.  This initial 
franchise fee is to be paid in one lump sum payment, some or all of which may be financed as detailed 
in Item 10 and Exhibits B and J to this Franchise Disclosure Document.  The initial franchise fee is 
not refundable. 
 
 Prior to commencing business, you must obtain from us a hand-held computer system and 
printer compatible with the system utilized by us.  The estimated charges for the hand-held computer, 
plus printer paper and ribbons, for the 1st 3 months of business are $455, plus sales and use taxes, for 
an estimated total of $482 to $494.  The charges for the hand-held computer system and printer are 
not refundable. 
 
 Prior to commencing business, you must purchase from us one week’s worth of Products for 
your first week of operation. We estimate that the cost of one week’s worth of Products will range 
from $3,000 to $25,000 and is not refundable.  
 
 If you have been employed by us when you purchase a franchise from us, an employee 
conversion discount may be available.  The employee conversion discount is available to qualified 
individuals at the time of initial conversion from company-owned territories to franchise territories.  
This will result in active employees being eligible for a $12,000 discount, plus $1,000 for each year 
of service up to a maximum of 8 years. 
 
 The formula for determining the initial franchise fees, and the hand-held computer system 
charges, are uniform for all Distributors under this Franchise Disclosure Document. 
 
 In our most recent fiscal year (ended September 30, 2024), there was no variance in the 
formula used in calculating the franchise fees charged. 
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Item 6   

OTHER FEES 
 
 

Type of Fee Amount Due Date Remarks 
Loan Fee1 

 
$350 plus 
½% of loan 
amount 

Only if financing 
required and only on 
acceptance of financing 

To cover lender’s administrative costs of 
financing the loan 

Printer Paper and 
Ribbons 
(Computer 
Supplies)1 

$5 Weekly Unless you pay us in cash for these items, we will 
deduct from your receivables these charges for 
the supply of printer paper and ribbons for the 
hand-held computer and printer 
 
 

Computer use 
and Maintenance1 

$30 Weekly Unless you pay us in cash for these items, we will 
deduct from your receivables these charges for 
the use and maintenance for the hand-held 
computer and printer.  You may need more than 
1 hand-held computer for a single territory 
however will incur charges for only one. 

Sales and Use 
Taxes on 
Computer Use 
and Computer 
Supplies 

$2 – 3 Weekly Taxes will vary by state 

Products 
(Inventory)1 

$3,000 - 
$25,000 per 
week 

Weekly You pay us for Products on a weekly basis.  

Interest and 
Principal of 
Financed portion 
of Franchise Fee 

10.5%  Weekly Payable if you finance a portion of the initial 
Franchise Fee from First Capital.  These 
payments are due in cash, unless you elect to 
have us collect your accounts receivable.  In that 
case, we will deduct from your receivables your 
principal and interest payments. 

Transfer1 2% of sale 
price  

Prior to consummation of 
transfer to anyone 

To cover administrative activities we undertake 
in connection with the transfer 

Optional 
Programs2 

Amount you 
negotiate 
with third 
party 

Weekly At our option, we will collect payments you owe 
third parties, and remit them to the third parties 
on your behalf.  We do not realize any income 
from this arrangement. 
 



 

 
R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 

6 

  

 
Type of Fee Amount Due Date Remarks 

Late Payment 
Fees 

5% of the 
overdue 
monthly 
payment. 
 

Upon demand If you are in default of your payment to our 
Affiliates by more than 15 days 

Attorney’s Fees Not to 
exceed 15% 
of the then 
outstanding 
amount due 
to our 
Affiliate 

 Upon any default under the Security Agreement 
with our Affiliate, you must pay our attorneys’ fees 
for pursuing, searching for, receiving, taking, 
keeping, storing, advertising, and selling the 
collateral 

Special Delivery 
Fee 

$60 per hour  Deducted from weekly 
settlement 

You must pay this fee if we make special deliveries 
for your customer, where the customer demands 
product and you can’t or won’t make the delivery.  
Our deliveries are subject to having personnel and 
a truck available 

Short-term 
Company Route 
Relief Fee 

$275 per day Deducted from weekly 
settlement 

You must pay this fee if you fail to perform your 
obligation to deliver product, and we make those 
deliveries on your behalf 

Special and 
Short-term 
Merchandising 
Fee 

$40 per hour Deducted from weekly 
settlement 

You must pay this fee if you request our assistance 
in merchandising, or if your customer demands 
merchandising, and you can’t or won’t provide the 
service 

Truck Drop 
Shipment Fee 

$30 per hour Deducted from weekly 
settlement 

You must pay this fee if you do not have a truck, 
requiring us to deliver the product to your 
customers, using our staffing and vehicle. 

Special T-Com 
Re-processing 
Fee 

$130 per 
instance 

Deducted from weekly 
settlement 

You must pay this fee if you fail to T-Com, by 8 
p.m. causing reprocessing of daily 
invoice/settlement 

Inventory Report 
Failure 

$300 per 
occurrence 

Deducted from weekly 
settlement 

You must pay this fee if you fail to take inventory 
on mandatory days that inventory must be reported 
for SBT stores.   

Replacement 
Statements 

$1.50 each, 
with a $5.00 
minimum 
charge 

Deducted from weekly 
settlement  

You must pay this fee if you request us to print 
statements that we have previously furnished you.  
There is a maximum of $50 charge per calendar 
year for Replacement Statements.  



 

 
R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 

7 

  

 
Type of Fee Amount Due Date Remarks 

Miscellaneous 
Equipment 

At cost Deducted from weekly 
settlement 

If you request additional equipment (such as hand 
carts), we will sell you these items at cost. 

 

1All fees are uniformly imposed by and are payable to Aunt Millie’s Bakeries.  All fees are non-
refundable.  All fees apply to each of the franchises offered unless so noted. 
 
2If you participate in optional programs offered by third parties (who are not our affiliates), we may 
at our option collect the payments you must make to the third parties, and remit them to the third 
parties on your behalf.  The optional programs include financing by Distribution Services of 
America, Inc. (“DSA”), vehicle lease payments to certain companies from whom you lease your 
vehicle, DSA tax and accounting services, and Allstate Insurance for your insurance coverage. 
 
 There are no other recurring or isolated fees that you must pay to Aunt Millie’s Bakeries or 
its Affiliates. 
 

(The remainder of this page is left blank intentionally) 
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Item 7 

ESTIMATED INITIAL INVESTMENT 
 
YOUR ESTIMATED INITIAL INVESTMENT 
 

Type of Expenditure Amount Method of 
Payment 

When Due Payee 

Initial Franchise Fee1 $30,000 to 
$100,000 

Lump sum At closing Us 

Computer use2 $455 ($35/week) Weekly 
installments 

As billed Us 

Sales/Use Tax3 $27 to $39  ($2 to $3 
weekly) 

Weekly 
installments 

As billed Us 

Vehicle4 $2,500 to $55,000 Lease or Purchase As arranged Non-affiliated 
third party 

vendor 

Loan Fees to First 
Capital5 

$0 to $800 Lump Sum At closing First Capital  

Loan Origination Fee 
to DSA6 

$0 to $400 Lump Sum At closing DSA 

Products for 1 week 
(Inventory)7 

$3,000 to $25,000  Lump Sum  Weekly  Us 

Vehicle Maintenance8 $156 to $780 As needed As needed Third party 
vendor 

Initial Insurance 
Coverage9 

$520 to $715 Weekly 
installments 

As billed Non-affiliated 
third party 

insurer 

Additional Funds10 $330 to $3,305 Not Applicable Not 
Applicable 

Not Applicable 

TOTAL $36,988 to $186,494  

 

1 The amount of the initial franchise fee will be determined by us and will depend on the 
historical sales volume for the Sales Area covered by the franchise.  

 

2 We will offer you the use of a hand-held computer system, compatible with our system.  The 
weekly use rate for the hand-held computer system, including maintenance, is currently $30.  
In addition, we charge you $5 a week for printer paper and ribbons that are compatible with 
the hand-held computer.  This fee is not refundable. 

 

3 We will charge you sales and use taxes on the computer use and computer supplies.  The 
amount of taxes will vary by state.  We estimate they will be between $2 and $3 per week. 
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4 If you do not currently own a delivery vehicle that is adequate to service the Sales Area with 

the Products, you must purchase or lease a delivery truck from a third party. The low estimate 
assumes you lease a vehicle.  The high estimate assumes you purchase a new vehicle. 

 
5 You have the option of financing 90% of the initial Franchise Fee (see Item 10 of this 

Franchise Disclosure Document).  If you elect to obtain financing from First Capital 
Acceptance Corp., (“Lender” or “First Capital”), you must pay a Loan Fee equal to $350 plus 
1/2% of the loan amount.  The Loan Fee may be financed; see Item 10. 

 
6 You have the option of financing the remaining 10% of the initial Franchise Fee from 

Distribution Services of America, Inc. (“DSA”), which is not affiliated with Aunt Millie’s 
Bakeries (see Item 10 of this Franchise Disclosure Document).  If you finance with DSA, you 
must pay DSA a loan origination fee of $400.  The loan origination fee may be financed; see 
Item 10. 

 
7 The range shown is for 1 week’s worth of Products (inventory).  You will purchase Products 

from us in quantities to meet the requirements of the Outlets in your Sales Area.  You will 
pick up the Products on a daily basis for daily delivery (Wednesdays and Sundays possibly 
excepted).  You will pay us for the Products on a weekly basis.  We anticipate, but do not 
guarantee, that your receipts from the Outlets to whom you deliver Products will exceed the 
price of the Products you purchase from us.  That way, you should not have to infuse any of 
your own funds into your business in order to purchase the Products. 

 
8 Vehicle maintenance includes oil, grease, tires and other routine maintenance.  The low 

estimate is for a new vehicle and the high estimate assumes a used older vehicle.  The 
estimates are for the first 3 months of operation.  

 
9 You must purchase the comprehensive general liability insurance, automobile liability 

insurance, and product liability insurance coverages set forth in the Aunt Millie’s Bakeries 
Security Agreement attached as Exhibit H to this Franchise Disclosure Document.  The  figure 
shown in the table reflects the estimated quarterly premium for insurance.  If purchased 
through an approved vendor, this cost can, at your option, be paid weekly and thereby would 
represent no upfront cost.  Your actual insurance costs may be more or less than this amount.  
This fee is not refundable. 

 
10 The estimates for Additional Funds are for expenses in operating the business during the initial 

period of operations, estimated to be 3 months. These include gas for your vehicle, telephone, 
supplies, lease or purchase of a dolly for use in loading and unloading product, and other 
miscellaneous items.  We have compiled these estimates based on our experience in 
establishing and operating similar businesses.  You should review these figures carefully with 
a business or financial advisor before making any decision to purchase a franchise. 

 
 

(The remainder of this page is left blank intentionally) 
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Item 8 

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 
 

 You must obtain a hand-held computer system and printer compatible with that system 
utilized by us. We are currently the only approved supplier of the hand-held computer and printer. 
 
 You must purchase from us and only from us sufficient Products for proper and adequate 
distribution to Outlets in your Sales Area.  We currently estimate that Distributors will purchase 
between $3,000 and $25,000 in Products per week.  
 
 Other than the hand-held computer system and printer and our Products, you are not required 
to purchase or lease goods, services, supplies, fixtures, equipment, inventory or real estate related to 
the establishment or operation of your business.   
  
 Other than the hand-held computer system and printer and our Products, there are no 
categories of goods and services for which we or our Affiliates are approved suppliers or the only 
approved suppliers.  We have no other required specifications, designated suppliers or approved 
suppliers for goods or services relating to your franchise business. We do not issue our specifications 
and standards to franchisees or suppliers.  We do not derive any compensation from suppliers for 
purchases made by franchisees from those suppliers. 
 
 In our fiscal year ended September 30, 2024, we derived $75,346,341 or 17.21% of our Net 
Sales of $437,724,626 from the sale of products and services to our franchised Distributors. The Net 
Sales revenue figure comes from our financial statements as of September 30, 2024, which includes 
the sale of products and services to our franchised Distributors.   
 
 We estimate that the items that you must purchase from us or designated or approved sources 
will constitute approximately 70% to 96% of your total expenses in commencing your business and 
approximately 90% to 97% of your total expenses in operating your business. 

 
Some of the officers of the Franchisor listed in Item 2 own an interest in the Franchisor and 

its affiliates, which are designated or approved suppliers as described above in this Item 8.   
 
 There are no purchasing or distribution cooperatives.  We do not negotiate purchase 
arrangements with suppliers for the benefit of Distributors.  We do not provide material benefits to 
you based on your use of designated or approved sources. 
 

(The remainder of this page is left blank intentionally) 
 
  

Alissa Verson
Need to update numbers for 2024
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Item 9 

FRANCHISEE’S OBLIGATIONS 
 
This table lists your principal obligations under the Distribution and other agreements.  It will 
help you find more detailed information about your obligations in these agreements and in 
other items of this disclosure document. 
 

  
 

Obligation 

 
Section in Distribution Agreement 

or Other Agreement 

Item in 
Franchise 
Disclosure 
Document 

a. Site selection and acquisition/lease Not Applicable Not Applicable 

b. Pre-opening purchases/leases Bill of Sale (Exhibit D); 
Computer Equipment Use Agreement 
(Exhibit G) 
 
 

Item 7 

c. Site development and other  
Pre-opening requirements 

Not Applicable Not Applicable 

d. Initial and ongoing training Not Applicable Item 11 
e. Opening Not Applicable Not Applicable 

f. Fees Bill of Sale (Exhibit D); Distribution 
Agreement (Exhibit C), §7.5 

Items 5 and 6 

g. Compliance with Standards and 
Policies/Operating Manual 

No Requirements.  There are off code 
return and invoice receivable purchase 
policies, see Distribution Agreement 
§§3.2, 3.4, 3.6 

Not Applicable 

h. Trademarks and proprietary information Distribution Agreement §§10.1, 10.2, 
10.3, 10.5 

Items 13 and 14 

i. Restrictions on products/services offered Distribution Agreement §§3.2, 4.1 Items 8 and 16 

j. Warranty and customer service 
 Requirements 

None (other than the required prompt 
removal of any stale products, see 
Distribution Agreement §4.1) 

Not Applicable 

k. Territorial development and sales quotas Not Applicable Not Applicable 

l. Ongoing product/service purchases Distribution Agreement §3.2 Item 8 

m. Maintenance, appearance and 
remodeling requirements 

None [other than pursuant to the 
optional Advertising Agreement 
(Exhibit E)] 

Not Applicable 
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Obligation 

 
Section in Distribution Agreement 

or Other Agreement 

Item in 
Franchise 
Disclosure 
Document 

n. Insurance First Capital Security Agreement §3.f 
(Exhibit B); 
 Aunt Millie’s Bakeries Security 
Agreement §2(d) (Exhibit H-1) 
DSA Security Agreement §3(e) 
[Exhibit J(2)] 

Item 7 

o. Advertising None (other than pursuant to the 
optional Advertising Agreement 
(Exhibit E)) 

Not Applicable 

p. Indemnification Distribution Agreement §12.5 Not Applicable 

q. Owner’s 
participation/management/staffing 

Distribution Agreement §§ 2.3, 4.3 Item 15 

r. Records and reports1 Distribution Agreement §§3.4 Not Applicable 

s. Inspections and audits Distribution Agreement §10.2 Item 13 

t. Transfer Distribution Agreement §§7.1, 7.2 Item 17 

u. Renewal Not Applicable Not Applicable 

v. Post-termination obligations Distribution Agreement §§9.4, 10.4 Item 17 

x. Non-competition covenants Distribution Agreement §4.1 Item 17 

y. Dispute resolution Distribution Agreement §§11.1, 11.2, 
11.3, 11.5 

Item 17 

z. Develop and maximize sale of Products1 Distribution Agreement §4.1 Not Applicable 

 
 

(The remainder of this page is left blank intentionally) 
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Item 10 

FINANCING 
 

Optional Financing Arranged by Aunt Millie’s Bakeries (subject to applicability and qualification)  
 

We have made arrangements with our affiliated lender, First Capital Acceptance Corp., 
(“First Capital”) to offer financing (subject to applicability and qualification) which may be 
available to you, of up to 90% of the initial franchise fee.  The terms of the loan are summarized 
below.  References to agreements and sections (i.e., Promissory Note, §1) relate to the Financing 
Documents included as Exhibit B to this Franchise Disclosure Document. 
 
1. Amount of Financing.  Up to 90% of franchise fee. 
 
2. Annual Percentage Rate.  The annual percentage rate shall be 10.5%. 
 
3. Term.  10 year repayment period (Promissory Note, §3). 
 
4. Security. 
 
 a. Rights under the franchise (Distribution Agreement, §3.7, Financing Security 

Agreement, § 1 and Form UCC-1 Financing Statement). 
 
 b. All accounts, accounts receivable, contract rights and chattel paper relating to 

franchise (Financing Security Agreement, §1, and Form UCC-1 Financing 
Statement). 

 
  c. All equipment, inventory, goods, property and general intangibles relating to 

the franchise, whether now or hereafter existing or acquired (Financing Security 
Agreement, §1 and Form UCC-1 Financing Statement). 

 
 d. Any and all accessions, replacements and additions to or of the foregoing (Financing 

Security Agreement, §1 and Form UCC-1 Financing Statement). 
 

 e. All cash or non-cash proceeds (including insurance proceeds) of the collateral listed 
above. 

 
5. Guaranty.  We do not require a personal guaranty of the First Capital Note. 
 
6. Prepayment.  You may prepay the loan with no penalty (Promissory Note, §4). 
 
7. Liability Upon Default.  Upon default, First Capital may, without notice, demand or 

presentment, declare the entire principal balance of the note immediately due and payable.  
This balance shall bear an interest rate of 12% per year (calculated on the basis of a 360-day 
year).  Upon the commencement of any proceeding under any bankruptcy, insolvency or 
debtor relief laws by or against you, the note, principal and interest will automatically be due 
and payable immediately, without notice, demand or presentment of any kind.  You must pay 
all of First Capital’s costs and expenses of collection, including reasonable attorneys’ fees, 
court costs and expenses (Promissory Note, §§6 and 7). 
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8. Late Charges.  If First Capital has not received the full amount of any monthly payment by 

the end of 15 calendar days after the due date, First Capital will charge a late charge fee in the 
amount of 5% of the overdue monthly payment (Promissory Note, §7.a.). 

 
9. Loss of Legal Right Upon Default.  Upon default, you waive your right to presentment, 

demand for payment, protest, notice of dishonor, notice of protest and notice of default of 
the note (Promissory Note, §7.c.). 

 
10. Closing Fees.  At closing, you must pay 1/2% of the loan amount as an origination fee plus 

$350 as a loan fee.  Both of these fees may be financed. 
 
11. Conditions.  You must meet First Capital’s credit requirements. 
 
 If you enter into a financing agreement with First Capital, you will authorize us to deduct, 
from any sums owed to you as a result of the weekly settlement of your account, an amount sufficient 
to meet your monthly loan payment.  We will also deduct an amount sufficient to pay, on a monthly 
basis, your insurance premium (if purchased through the program made available by Allstate 
Insurance or by Christine & Mullen Insurance Group, a third party vendor).  We will forward these 
monthly payments directly to First Capital and insurance company in a timely manner.  See Purchase 
of Receivables included as Exhibit B(4) to this Franchise Disclosure Document. 
 
Supplemental Optional Financing from Distribution Services of America, Inc. (Independent of First 
Capital, Perfection Distribution LLC, and Aunt Millie’s Bakeries) 
 
 Completely independent of Aunt Millie’s Bakeries, we have made arrangements through a 
third party unrelated to Aunt Millie’s Bakeries, Distribution Services of America, Inc. (“DSA”) to 
offer financing covering the remaining 10% of the initial franchise fee. This financing is optional and 
Aunt Millie’s Bakeries does not arrange, endorse, or guarantee it in any way.  The terms of the loan 
are summarized below.  References to agreements and sections (i.e., DSA Promissory Note, §1) relate 
to the DSA Financing Documents included for your convenience and referenced as Exhibit J to this 
Franchise Disclosure Document. 
 
1. Amount of Financing.  10% of the initial franchise fee. 
 
2. Annual Percentage Rate.  The final annual percentage rate shall be established 30 days prior 

to closing (DSA Promissory Note, §2). 
 
3. Term.  5 year repayment period (DSA Promissory Note, §3). 
 
4. Security. 

 
a. Rights under the franchise (DSA Financing Security Agreement, §1 and Form UCC-

1 Financing Statement). 
 
b. All equipment, inventory, accounts receivable, goods, property, contract rights, chattel 

paper and general intangibles relating to the franchise (DSA Financing Security 
Agreement, §1 and Form UCC-1 Financing Statement). 
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c. Any and all accessions, replacements and additions to or of the foregoing and all cash 

or non-cash proceeds of the foregoing (DSA Financing Security Agreement, §1 and 
Form UCC-1 Financing Statement). 

 
5. Guaranty.  DSA does not require a personal guaranty of the DSA Promissory Note. 
 
6. Prepayment.  You may prepay the loan with no penalty (DSA Promissory Note, §4). 
 
7. Liability Upon Default.  Upon default, DSA may, without notice, demand or presentment, 

declare the entire principal balance of the note immediately due and payable.  This balance 
due shall bear an interest rate of 16% per year (calculated on the basis of a 360-day year).  
Upon the commencement of any proceeding under any bankruptcy, insolvency or debtor relief 
laws by or against you, the note principal and interest will automatically be due and payable 
immediately, without notice, demand or presentment of any kind.  You must pay all of 
Lender’s costs and expense of collection, including reasonable attorneys’ fees and expenses 
(DSA Promissory Note, §§6 and 7).  

 
8. Late Charges.  If DSA has not received the full amount of any monthly payment by the end 

of 15 calendar days after the due date, DSA will charge a late charge fee in the amount of 5% 
of the overdue monthly payment (DSA Promissory Note, §7.a.). 

 
9. Loss of Legal Right Upon Default.  Upon default, you waive your right to presentment, 

demand for payment, protest, notice of dishonor, notice of protest and notice of default of the 
note (DSA Promissory Note, §7.c.). 

 
10. Closing.  At closing, you must  pay $400 to DSA as a loan origination fee. 
 
11. Conditions.  You must meet DSA’s credit requirements. 
 
Product Purchases on Credit. 
 

You will purchase Products from us on a credit basis.  We will furnish you Products on a 
daily basis, and you must pay us on a weekly basis.  We do not charge any interest or additional 
fees in connection with this credit arrangement.  However, we do take a security interest in your 
franchise and all associated assets (including your distribution rights, vehicle and accounts 
receivable) to assure your payment of Products  (see Exhibit H, Security Agreement/UCC-1).  See 
Item 8. 
 
 The financing arrangements described above are designed to assist you with your financing 
of the franchise and are optional.  We do not provide direct financing to you.  We do not sell, assign 
or discount loans to a third party, nor do we receive direct or indirect payments for placing financing, 
nor do we guarantee your obligations to your lenders. 
 
Payment of Your Equity Upon Your Sale or Transfer 
 
 In the event of your sale or transfer under Article 7 of your Distribution Agreement, where 
you have equity in your Distribution Rights (where the value of your Distribution Rights and or 
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your routes sold or transferred exceeds the balance due from you under any promissory notes to 
AUNT MILLIE’s or to any third party), the equity will be paid to you according to the payment 
schedule below: 
 
 
Amount of Your  Equity 
 

  
Payment Time Frame 

<=$10,000  30 days after closing 
 

>$10k, but <= $50k  Evenly at 30, 60, 90 days starting 30 days after 
closing 
 

>$50k, but <=$100k  Evenly at 30, 60, 90, 120, 150, 180 days starting 30 
days after closing 
 

>$100k, but<= $200k *  Even amount monthly over 12 months starting 30 
days after closing date 
 

> $200k *
  

 Even amount monthly over 24 months starting 30 
days after closing date 
 

* FCAC (First Capital Acceptance Corp.) would pay interest at current rate on line of credit but 
not greater than 5% annually. 
 
Payment terms are subject to change at the determination of FCAC. 
 
 

(The remainder of this page is left blank intentionally)  
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Item 11   

FRANCHISOR’S OBLIGATIONS 
 
 Except as listed below, the Franchisor is not required to provide you with any assistance. 
 
 Before you open your business, we will designate your exclusive Sales Area (Distribution 
Agreement, §1.1) and sell to you the Products for your first week of operation.  
 
 During the operation of your business, we will: 
 
 1. Give you credit for damaged or off-code Products that have been promptly returned 

in accordance with our stale and damage return policy (Distribution Agreement, §3.2); 
 
 2. If applicable, purchase properly filled out and executed charge slips from you and 

credit your account; for scan based trading accounts, the purchase amount will be less 
any adjustments based on the scan reconciliation of the Outlets (Distribution 
Agreement, §3.5); 

 
 3. Use commercially reasonable efforts to deliver to you sufficient quantities of the 

Products to supply Outlets in your Sales Area (Distribution Agreement, §5.1); 
 
 4. Use commercially reasonable efforts to assist in the development of new Outlets 

(Distribution Agreement, §5.1); 
 
 5. Use commercially reasonable efforts to pursue the development of new Products 

(Distribution Agreement, §5.1); 
 
 6. Use commercially reasonable efforts to test and develop the quality and marketability 

of the Products (Distribution Agreement, §5.1); 
 
 7. Use commercially reasonable efforts to assist and cooperate with you in your sales 

efforts (Distribution Agreement, §5.1); 
 
 8. Use commercially reasonable efforts to negotiate with Chains (as defined in §1.6 of 

the Distribution Agreement) on your behalf  (Distribution Agreement, §5.2);  
 
 9. If resources are available, operate the business for your account in the event of 

termination under §§9.2 or 9.3 of the Distribution Agreement (Distribution 
Agreement, §9.4). 

 
 (The remainder of this page is left blank intentionally) 
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Advertising Program 
 
 We are not obligated to conduct any advertising for the franchise system.  You do not 
contribute to any advertising or marketing fund, and you are not obligated to conduct any advertising 
or marketing.  There is no advertising council. 
 
 You may at your option enter into an Advertising Agreement with us, in which event we will 
pay you $60 a week to display our decals or other advertising materials on the outside of your vehicle 
and $60 per week to advertise on your clothing. 
 
Computer 
 
 The only computer you must have is the hand-held computer, software, and/or other devices 
described in Items 5, 6, 7 and 8.  Its purpose is for ordering and billing.  You will sign  the Computer 
Equipment Use Agreement (Exhibit G) with us and agree to pay us the weekly use fee of $30 plus $5 
per week for paper and ribbons.  We may increase the weekly use fee, and there is no limit on how 
often or by how much we may increase it. That does not include sales/use taxes, estimated at $2 to $3 
per week, which we charge you. Under that Agreement, we are obligated to furnish you the hardware 
and software, and to provide the maintenance, repairs, updates and upgrades to the computerized 
system, at no cost to you. 
 
 We will have independent access to the information generated and stored in your hand-held 
system. There are no contractual limits to our access to that computer information. 
 
Site Selection 
 
 The Sales Area covered by your franchise is determined by us based on our need to ensure 
that our network of independent, franchised Distributors sufficiently covers Outlets in the Sales Area.  
All Sales Areas will contain existing Outlets that may have previously been serviced by us, and which 
will become your customers.  Factors we consider in determining whether a Sales Area meets our 
approval are: (a) it contains a sufficient number of Outlets that generate a level of sales needed by the 
Distributor; and (b) its geographic size is not so large as to make it impossible for the Distributor to 
physically deliver the Products to all the Outlets within the Sales Area. 
 
 We designate the Sales Area and identify it in the Distribution Agreement offered to you.  If 
you and we do not agree on a Sales Area, you will not enter into a Distribution Agreement with us.  
 
 We do not require you to have any office or business location either within or outside your 
Sales Area.  The only requirement is that you have an address for purposes of corresponding with us. 
 
 The typical length of time between the signing of the Distribution Agreement and the start of 
your franchise operation is less than 1 week.  You must commence operating your business on the 
Sunday following the date you sign the Distribution Agreement. 
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Operations Manual 
 
 We do not have an Operations Manual. 
 
Training 
 
 We anticipate that our Distributors will be persons who already have experience working for 
a business similar to the one described in this Franchise Disclosure Document.  Based on that prior 
work experience, they will be familiar with the business operations involved in this franchise and will 
not require training.  If necessary, we will provide one-on-one orientation if you do not have prior 
work experience. 

 
 

(The remainder of this page is left blank intentionally) 
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Item 12   

TERRITORY 
 
 You will receive an exclusive territory. You will be granted the exclusive right to distribute 
Products within your Sales Area, which will be described as a precise geographic area bounded by 
streets and highways or various political or natural boundaries.  Sales Areas vary broadly, based on 
population density, demographics, product demand and other factors.  A Sales Area may be as small 
as 3 square blocks (in a densely urban area) and as large or larger than 300 square miles.  We will 
take into account your desire and demonstrated ability to handle a large Sales Area.  There is no 
typical Sales Area, other than it must be an area in which you can reasonably and safely deliver to 
each customer on a daily basis. 
 
 A description of your Sales Area will be attached as Schedule A to the Distribution Agreement 
and Bill of Sale (Exhibits C and D, respectively). Your Sales Area may include certain Outlets or 
areas beyond the geographic boundary but may also exclude certain Outlets or areas within your 
geographic boundary.  Outlets may be “additions” (those outside the geographic boundaries of your 
Sales Area, but to which you deliver Product), or “exceptions” (those inside the geographic 
boundaries of your Sales Area but to which you do not deliver Product).  “Additions” and 
“exceptions” are determined if Outlets have specific requirements, such as scheduled delivery times, 
and are located at places that make it impractical to be within your Sales Area. 
 
 Once your Sales Area is determined and is set forth in the Distribution Agreement, it cannot 
be modified without the written consent of both parties. 
 
 We will not sell or grant rights to another distributor or franchisee to sell to Outlets in your 
Sales Area the Products that we authorize you to sell under your Distribution Agreement.  Generally, 
we will not directly or indirectly sell Products (as set forth in the Distribution Agreement) to Outlets 
within your Sales Area unless you are unable to perform your obligations under the Distribution 
Agreement (see Distribution Agreement, §8.1).  However, we may sell directly to an Outlet that 
makes an independent determination to require delivery of Products by any method other than Direct 
Store Delivery, and in that situation, you will not receive any compensation from those sales (see 
Distribution Agreement, §8.2). 
 
 You are prohibited from selling Products outside your Sales Area (Distribution Agreement, § 
10.1).  You are also prohibited from selling Products by any means other than Direct Store Delivery 
(see Distribution Agreement, §1.5). 
 
 We have the right within your Sales Area to sell, ourselves, through other franchises or 
through other channels of distribution, similar items to the Products, under a different trademark. 
 
 Continuation of your territorial exclusivity does not depend on achievement of a certain sales 
volume, market penetration or other contingency. 
 

You do not have the right to expand into additional Sales Areas. If you desire to do so, you 
must meet our then-current criteria for new franchisees, demonstrate your capability to operate 
successfully, and obtain our agreement. You do not receive any options, rights of first refusal, or 
similar rights to acquire additional franchises.  
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We operate businesses under our principal trademark selling goods and services similar to 
those you will offer. Neither we nor any of our affiliates operates, franchises, or has plans to 
operate or franchise a business under our principal trademark or under a different trademark selling 
goods or services similar to those you will offer. However, the franchise agreement does not 
prohibit us from doing so.  

Item 13 
TRADEMARKS 

 
List of Principal Trademarks Owned by Aunt Millie’s Bakeries or Licensed by Aunt Millie’s 
Bakeries 
 
Trademark Date Registered Registration # 

 
Aunt Millie’s 
 

September 3, 1996 1998181 

Koepplinger’s 
 

November 27, 1951 0551341 

Sunbeam (Licensed; see 
below) 
 

May 14, 1968 0849089 

Hillbilly (Licensed; see below) 
 

March 9, 1965 0786501 
 

WE LOVE TO BAKE January 4, 2011 3901093 
 
 The 3 marks we own, Aunt Millie’s, Koepplinger’s, and WE LOVE TO BAKE, are registered 
on the Principal Register of the United States Patent and Trademark Office.  We have filed all required 
affidavits and renewed these Marks in a timely manner. 
 
Licensed Marks 
 
 We have entered into 2 agreements which give us the right to manufacture, sell, and distribute 
products under the “Sunbeam” and “Hillbilly” marks (“Licensed Marks”). We do not have the 
authority to file required affidavits or to renew the registrations of the Licensed Marks.  In our License 
Agreement (“Roush License Agreement”) dated December 10, 1975 with Roush Bakery Products, 
Inc. (“Roush”), we have the exclusive right to manufacture and sell Hillbilly Bread in certain areas of 
Indiana and Ohio (“Our Roush Territory”).  If your Sales Area is within Our Roush Territory, you 
may distribute Hillbilly Bread products as well as Aunt Millie’s and Koepplinger’s products.  The 
term of the Roush License Agreement is for an indefinite period of time, although we may cancel it 
by giving 120 days written notice.  Roush may terminate the Roush License Agreement upon 10 days’ 
notice for cause, including:  our failure to follow Roush’s recipes, our failure to maintain at least 40 
grocery routes for the distribution of Hillbilly Bread, our failure to sell an average of at least 100 units 
of Hillbilly bread per route per week over a 30 day period, our discontinuing the manufacture and/or 
sale of the Hillbilly products for a period of 30 or more days, or in the event of our insolvency, 
assignment for the benefit of creditors, or the filing of a bankruptcy petition. 
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 We derive the right to manufacture, sell, and distribute “Sunbeam” products from our 
agreement (“QBAC Agreement”) dated November 20, 1946 with Quality Bakers of America 
Cooperative, Inc. (“QBAC”), of which we are a member.  Our QBAC Territory includes portions of 
Indiana and Michigan.  If your Sales Area is within Our QBAC Territory, you may distribute 
Sunbeam products as well as Aunt Millie’s and Koepplinger’s products.  The term of the QBAC 
Agreement is for an indefinite period of time, so long as we remain a Member in good standing of 
QBAC.  As members in QBAC for almost 60 years, we have no reason to believe that our right to 
manufacture, sell, and distribute “Sunbeam” products will be terminated in the foreseeable future. 
 

There are no effective material determinations of the United States Patent and Trademark 
Office, the Trademark Trial and Appeal Board, or any state trademark administrator or court, any 
pending interference, opposition, or cancellation proceedings involving any of the Principal 
Marks. There are no other agreements currently in effect that significantly limit our rights to use 
or license the use of the Principal Marks listed in this section in a manner material to you.  There 
are no infringing uses or superior previous rights known to us that can materially affect your use 
of the Principal Marks in this state of any other state in which the franchised business is to be 
located.  There is no pending material federal or state court litigation regarding our use or 
ownership rights in any Principal Mark. 
 
 You must notify us of any apparent infringement of or challenge to any of the Principal Marks 
in your Sales Area and to fully cooperate with us in any legal action relating to enforcement of rights 
in the Principal Marks.  The Distribution Agreement does not require us to take affirmative action 
when notified of these claims.  We and/or our licensor shall have the exclusive right to control any 
legal action regarding enforcement of rights in the Principal Marks.  We and/or our licensor will bear 
the cost and expense of any legal action and be entitled to any recovery associated with legal action. 
 
 We have the right to require you to use new marks and to discontinue or modify your use of 
any Principal Mark, name or commercial symbol.  If it becomes advisable at any time, in our sole 
discretion, for us to modify or discontinue use of any Principal Mark and/or use of additional or 
substitute trademarks or service marks, you agree to do so within a reasonable time after notice by us.  
In that event, we will reimburse you your out-of-pocket expenses for changing signs, letterhead and 
other tangible items bearing the Principal Marks to be changed. 

 
(The remainder of this page is left blank intentionally) 
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Item 14  

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 
 
 No patents or copyrights are material to the franchise. 
 

We also claim proprietary rights in other confidential information or trade secrets that 
include all methods for developing and operating the business, and all non-public plans, data, 
financial information, processes, vendor pricing, supply systems, marketing systems, formulas, 
techniques, designs, layouts, operating procedures, customer data, information and know-how. 

Item 15 
OBLIGATION TO PARTICIPATE IN THE 

ACTUAL OPERATION OF THE FRANCHISE BUSINESS 
 

 We do not require that you personally operate the franchised business, but we hold the 
corporate Distributor and the majority shareholder responsible for compliance with the Distribution 
Agreement.  You are free to hire employees and/or to retain independent contractors as you deem 
appropriate to discharge your responsibilities under the Distribution Agreement.  The persons you 
hire to operate the franchised business are not required to have any amount of equity interest in the 
franchised business. 
  
 You shall be responsible for these employees and/or independent contractors and their 
compliance with all the terms and conditions of the Distribution Agreement and you must comply 
with all applicable federal, state and local laws and regulations concerning your employer/employee 
or other relationship with them, including the maintenance of all required worker’s compensation and 
unemployment insurance, and the payment and/or withholding of all applicable payroll related taxes 
(Distribution Agreement, §4.3). 

 
 

(The remainder of this page is left blank intentionally) 
  



 

 
R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 

24 

  

 
Item 16 

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 
 
 If you acquire a franchise, you will be granted the exclusive right to distribute certain 

Products under certain brand names to certain Outlets within a designated Sales Area as defined 
in your Distribution Agreement.  We will have the right to determine which Products will be sold 
to you for resale and distribution in your Sales Area.  Additionally, some Outlets may decide to 
merchandise Products themselves or through other third parties.  In those instances, we may 
continue to sell Products to those Outlets and your right to provide Direct Store Delivery services 
to those Outlets shall be discontinued until those Outlets elect to restore those services to you. 

 
Your Sales Area may include certain Outlets or areas beyond the geographic boundary but 

may also exclude certain Outlets. We will also grant to you a limited, non-exclusive license to use 
these Principal Marks in the Sales Area. 
 
 We do not prohibit or restrict your right to carry and distribute merchandise for other 
companies except that you may not:  (i) carry or distribute merchandise that is competitive with or 
could contaminate the Products; (ii) participate in activities that are inconsistent with or interfere with 
your obligations under the Distribution Agreement; or (iii) offer or sell any items that could harm or 
damage the good will of the Principal Marks (e.g., pornography)  (Distribution Agreement, §4.1). 
 
 

(The remainder of this page is left blank intentionally) 
  



 

 
R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 

25 

  

 
Item 17 

RENEWAL, TERMINATION, TRANSFER 
AND DISPUTE RESOLUTION 

 
 This table lists certain important provisions of the Distribution Agreement and, 
where noted, other agreements. You should read these provisions in the Franchise 
Agreement and, where noted, other agreements attached to this Franchise Disclosure 
Document. 
 

THE FRANCHISE RELATIONSHIP 
  
 Unless otherwise stated, all references in the table refer to the relevant section of the 
Distribution Agreement. 
 

(The remainder of this page is left blank intentionally) 
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Provision 

Section in 
Distribution 
Agreement 

 
 

Summary 
a. Length of the franchise term §2.1, and Article 9 Until sold by you or terminated by us for 

cause as defined in the Distribution 
Agreement 

b. Renewal or extension of the term Not Applicable Not Applicable 

c. Requirements for Distributor to 
renew or extend the term 

Not Applicable Not Applicable 

d. Termination by Distributor Not Applicable Not Applicable 

e. Termination by Franchisor without 
“cause” 

Not Applicable Not Applicable 

f. Termination by Franchisor with 
“cause” 

§§ 9.1, 9.2, 9.3 We can terminate only if you default in 
your obligations under the Distributor 
Agreement or any other agreement with us 
or with our Affiliates 

g. “Cause” defined - curable defaults §9.3 Any event of failure of performance other 
than those in §9.2.  Examples are failure to 
pay amounts due, failure to deliver 
Products in a timely and proper manner, 
termination of any agreements you have 
with our Affiliates 
 

h. “Cause” defined – non-curable 
defaults  

§ 9.2 Failure of performance involving criminal 
activity, threat to public health or safety, or 
threat to do significant harm to Aunt 
Millie’s Bakeries, its trademarks or 
commercial reputation 

i. Distributor’s obligations on 
termination/non-renewal 

§§ 2.2, 9.4, 10.4 Sell Distribution Rights, stop use of 
Principal Marks and return of marketing 
promotional material provided by us 

j. Assignment of contract by 
Franchisor 

Not Applicable Freely assignable by us 

k. “Transfer by Distributor” defined §§ 7.1, 7.2 Distribution rights sold or transferred by 
you or your estate 

l. Franchisor approval of transfer by 
Distributor 

§7.1 We have the right to approve, approval not 
unreasonably withheld 
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Provision 

Section in 
Distribution 
Agreement 

 
 

Summary 
m Conditions for Franchisor approval 

of transfer 
§7.1 Purchaser must be acceptable to us; 

Purchaser must execute all our then-current 
Agreements; you must pay all amounts due 
us and our Affiliates; approval may not be 
unreasonably withheld; also subject to our 
right of 1st refusal to match purchase price 

n. Franchisor’s right of first refusal to 
acquire Distributor’s business 

§7.1 We can match any offer you receive for 
your distribution rights 

o. Franchisor’s option to purchase 
Distributor’s business 

Not Applicable Not Applicable 

p. Death or disability of Distributor §7.2 Since Distributor is a corporation, upon 
death of a controlling shareholder, his or 
her stock will be transferred in accordance 
with his or her estate plan, or according to 
the law.  The Distribution Agreement 
remains in effect subject to the 
requirements regarding assignment. 
 

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

§4.1 You can engage in other business activity 
unless and except to the extent that it 
involves competitive merchandise or 
merchandise that could contaminate the 
Products or that it is inconsistent or 
interferes with your other obligations under 
the Distribution Agreement 

r. Non-competition covenants after 
the franchise is terminated or 
expires 
 

Not Applicable Not Applicable 

s. Modification of the agreement §12.4 Only by a writing signed by both parties 

t. Integration/merger clause §12.4 The Distribution Agreement, the Bill of 
Sale, the Aunt Millie’s Bakeries Security 
Agreement and any other agreements 
executed at closing constitute the entire 
agreement of the parties with respect to the 
franchise.  Nothing in the Distribution 
Agreement or in any related agreement is 
intended to disclaim our representations 
made in this franchise disclosure 
document. 
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Provision 

Section in 
Distribution 
Agreement 

 
 

Summary 
u. Dispute resolution by arbitration or 

mediation 
Article 11 Disputes between you and Aunt Millie’s 

Bakeries shall be first subject to mediation, 
and if unable to resolve the dispute, it may 
be submitted to final and binding 
arbitration if timely elected by either party. 

v. Choice of forum Article 11 All mediation, arbitration, and litigation 
proceedings must take place in the county 
where the principal place of business of 
distributor is located (subject to state law) 

w Choice of law §12.8 Indiana law applies to the Agreements with 
Aunt Millie’s Bakeries; New York law 
applies to the Agreements with DSA  
(subject to state law) 

 
Item 18  

PUBLIC FIGURES 
 
We do not currently use any public figure to promote this franchise. 

 
 

(The remainder of this page is left blank intentionally) 
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Item 19 

FINANCIAL PERFORMANCE REPRESENTATIONS  
REPRESENTATIONS REGARDING EARNINGS CAPABILITY 

 
 
 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.  

 
 We do not make any representations about a franchisee’s future financial performance or 
the past financial performance of company-owned or franchised outlets.  We 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 George Long, Vice 
President of Risk Management, at 230 Bluffton Road, Fort Wayne, Indiana 46809, phone: 260/424-
8245, the Federal Trade Commission, and the appropriate state regulatory agencies. 
 
 

 
(The remainder of this page is left blank intentionally



 
Item 20 

OUTLETS AND FRANCHISEE INFORMATION 
 

Table No. 1 
 

Systemwide Outlet Summary 
For years 2022 to 2024 

(Figures are as of September 30) 
 
 

Column 1 
 
 
 
Outlet* Type 

Column 2 
 
 
 
Year 

Column 3 
 
Outlets at the 
Start of the 
Year 
 

Column 4 
 
 
Outlets at the 
End of the Year 

Column 5 
 
 
 
Net Change 

Franchised 2022 165 165 0 
2023 165 170 +5 
2024 170 154 -16 

Company- 
Owned 

2022 431 376 -55 
2023 376 391 +15 
2024 391 348 -43 

Total Outlets 2022 596 541 -55 
2023 541 561 +20 
2024 561 502 -59 

 
 

*  The reference to “outlets” in this Item 20 means routes that Franchisee or the Company 
services. 
 
 

(The remainder of this page is left blank intentionally) 
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Table No. 2 

 
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor) 

For years 2022 to 2024 
(Figures are as of September 30) 

 
  

Column 1 
 

State 

Column 2 
 

Year 

Column 3 
 

Number of Transfers 
Illinois 2022 6 

2023 7 
2024 11 

Indiana 2022 0 
2023 0 
2024 2 

Kentucky 2022 0 
2023 0 
2024 8 

Michigan 2022 0 
2023 1 
2024 2 

Ohio 2022 4 
2023 5 
2024 1 

Totals 2022 10 
2023 13 
2024 24 

 
 

(The remainder of this page is left blank intentionally) 
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Table No. 3 

Status Franchised Outlets 
For years 2022 to 2024 

 (Figures are as of September 30) 
 

Col. 1 
 
 
 
 
State 

Col. 
2 
 
 
 
Year 

Col. 3 
 
Outlets 
at Start 
of 
Year 

Col. 4 
 
 
 
Outlets 
Opened 

Col. 5 
 
 
 
Termina
tions 

Col. 6 
 
 
 
Non- 
Renewals 

Col. 7 
 
 
Reacquired 

by 
Franchisor 

Col. 8 
 
Ceased 
Operations  
Other 
Reasons 

Col. 9 
 
Outlets 
at End 
of the 
Year 

Illinois 2022 61 0(+1T)* 0 0 2 0 60 
2023 60 1 0 0 3 1 57 
2024 57 

0(+3T)* 
2 0 1 3 54 

Indiana 2022 41 0(+3T)* 0 0 2 0 42 
2023 42 2 0 0 1 0 43 
2024 43 0 1 0 1 0 41 

Kentucky 
 

2022 6 0 0 0 1 0 5 
2023 5 2 0 0 0 0 7 
2024 7 0(+1T)* 1 0 0 1 6 

Michigan 2022 11 2 0 0 0 0 13 
2023 13 0 0 0 1 0 12 
2024 12 0 2 0 2 0 8 

Ohio 2022 46 0(+2T)* 0 0 3 0 45 
2023 45 12 0 0 5 1 51 
2024 51 0(+8T)* 5 0 0 9 45 

Totals 2022 165 2(+6T)* 0 0 8 0 165 
2023 165  17 0 0 10 2 170 
2024 170 0(+12T)* 11 0 4 13 154 

* It is typical for an outlet (route) that is reacquired by the Franchisor (Column 7) to be 
immediately re-sold to another Distributor.  Those re-sold outlets are noted as (+__T)* in 
Column 4, which are in addition to brand new routes opened.  
 

(The remainder of this page is left blank intentionally) 
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Table No. 4 

Status of Company-Owned Outlets 
For years 2022 to 2024 

(Figures are as of September 30) 
 

Col.1 
 
 
 
 

State 

Col. 2 
 
 
 
 

Year 

Col. 3 
 

Outlets 
at Start 
of the 
Year 

Col. 4 
 
 
 

Outlets 
Opened 

Col. 5 
 

Outlets 
Reacquired 

From 
Franchisee 

 

Col. 6 
 
 
 

Outlets 
Closed 

Col. 7 
 
 

Outlets 
Sold to 

Franchise 

Col. 8 
 

Outlets 
at End 
of the 
Year 

Illinois 2022 40 1 2 7 1 35 
2023 35 2 3 1 1 38 
2024 38 0 1 1 11 27 

Indiana 2022 90 3 2 26 0 69 
2023 69 2 1 (3-C) 2 67 
2024 67 0 1 0 3 65 

Kentucky 2022 12 0 1 1 0 12 
2023 12 7 0 0 2 17 
2024 17 0 0 0 7 10 

Michigan 2022 247 2 0 26 2 221 
2023 221 0 1 (1-C) 0 221 
2024 221 0 2 0 2 221 

Missouri 2022 2 0 0 0 0 2 
2023 2 0 0 0 0 2 
2024 2 0 0 0 0 2 

Ohio 2022 28 0 3 3 2 26 
2023 26 12 5 1 7 35 
2024 35 0 0 0 23 12 

Wisconsin 
 
 

2022 11 0 0 0 0 11 
2023 11 0 0 0 0 11 
2024 11 0 0 0 0 11 

Tennessee 2022 1 0 0 1 0 0 
2023 0 0 0 0 0 0 
2024 0 0 0 0 0 0 

Totals 2022 431 6 8 64 5 376 
2023 376 23 10 2(4-C) 12 391 
2024 391 0 4 1 46 348 

 
* The Company at times consolidates routes without actually closing them.  The numbers in 
Column 6 that are in parentheses with “C” (__-C) indicate that that number of routes was 
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consolidated with other routes, resulting in a fewer number of outlets or routes. 

 
Table 5 

 
Projected Openings For One-Year Period as of October 1, 2024 

 
 
STATE 

FRANCHISE 
AGREEMENTS 
SIGNED BUT 
OUTLET NOT 
OPENED 

PROJECTED NEW 
FRANCHISED  
OUTLETS IN THE NEXT 
FISCAL YEAR 
 

PROJECTED NEW 
COMPANY OWNED 
OUTLETS IN NEXT YEAR 

Illinois 0 2 2 
Indiana 0 0 1 
Kentucky 0 0 0 
Michigan 0 1 1 
Missouri 0 0 0 
Ohio 0 1 3 
TOTAL 0 4 7 

 
 
 The list of the Distributors (154) as of September 30, 2024 is attached as Exhibit K to this 
Franchise Disclosure Document. 
 

Exhibit K also contains the name, city and state, and current business telephone number, 
or if unknown, the last known home telephone number of every franchisee who had an outlet 
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business 
under the franchise agreement during the most recently completed fiscal year or who have not 
communicated with us within 10 weeks of the disclosure document issuance date. If you buy this 
franchise, your contact information may be disclosed to other buyers when you leave the franchise 
system. 

 There have been no agreements containing confidentiality clauses signed with franchisees 
in the last 3 fiscal years. 
 
 We have not created, sponsored, or endorsed any franchisee associations.  There are no 
franchisee associations that have asked to be disclosed in our Disclosure Document. 
 

(The remainder of this page is left blank intentionally) 
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Item 21 
FINANCIAL STATEMENTS 

 
The attached Exhibit I includes the following: 

 
The audited consolidated balance sheets of Perfection Bakeries, Inc. as of September 30, 

2024 and 2023, and September 30, 2023 and 2022, and the related consolidated statements of 
income and/or operations, comprehensive income and/or loss and cash flows for the years then 
ended, and the related notes to the financial statements. 

 
Our fiscal year ends on September 30.   

 
 

Item 22   
CONTRACTS 

 
Attached to this Franchise Disclosure Document are the following agreements: 
 
  Exhibit B - Financing Documents 
    (1) (a) Promissory Note 
     (b) Distribution Authorization 
    (2) Financing Security Agreement 
    (4) Purchase of Receivables 
 Exhibit C - Distribution Agreement  
 Exhibit D - Bill of Sale  
 Exhibit E - Advertising Agreement 
 Exhibit F  - Buy Back Agreement 
 Exhibit G - Computer Equipment Use Agreement 
 Exhibit H - (1) Aunt Millie’s Bakeries Security Agreement 
 Exhibit J - DSA Financing Documents 
   (1) Promissory Note 
   (2) Financing Security Agreement 
   (4) Loan Proceeds Distribution Authorization 
 Exhibit M - State Addenda to the Disclosure Document and Agreements 
   
 
No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims 
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming 
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf 
of the franchisor. This provision supersedes any other term of any document executed in 
connection with the franchise. 
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 Item 23   

RECEIPT 
 
The last page of this Franchise Disclosure Document is a detachable receipt of the Franchise 
Disclosure Document by you. 
 

 
(The remainder of this page is left blank intentionally) 
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EXHIBIT A 

 
LIST OF STATE ADMINISTRATORS and AGENTS FOR SERVICE OF PROCESS 
 
 
Illinois - State Administrator 
 
Kwame Raoul 
Illinois Attorney General 
500 South Second Street 
Springfield, IL  62706 
(217) 782-4465 
 
Illinois - Agent for Service of Process 
 
Illinois Attorney General 
500 South Second Street 
Springfield, IL  62706 
 
 
Indiana - State Administrator 
 
Alex Glass 
Securities Commissioner 
State of Indiana 
Securities Division 
302 W. Washington Street, Room E-111 
Indianapolis, IN 46204 
(317) 232-6681 
 
Indiana - Agent for Service of Process 
 
Secretary of State 
201 State House 
Indianapolis, IN  46204 
 
Michigan - State Administrator 
 
Katharyn Barron 
Michigan Attorney General’s Office 
525 W. Ottawa Street 
Lansing, MI  48909 
(517) 373-7117 

Michigan - Agent for Service of Process 
 
Michigan Department of Commerce,  
Corporations and Securities Bureau 
525 W. Ottawa 
670 Williams Building 
Lansing, MI  48913 
 
 
 



Exhibit B(1)(a) 
Financing Documents with First Capital Acceptance Corp. 

Promissory Note 



Exhibit B(1)(a) 
Promissory Note 

1 

 
FIRST CAPITAL ACCEPTANCE CORP. 

 
PROMISSORY NOTE 

 
DATE:_________, 20___ $ LOAN AMOUNT 

 
1.  BORROWER’S PROMISE TO PAY 
For Value Received, I, DISTRIBUTOR'S CORPORATE NAME (the "Borrower"), 
residing at DISTRIBUTOR'S ADDRESS, promise to pay to the order of FIRST 
CAPITAL, with a place of business at ________________ (the "Lender"), the amount of 
LOAN AMOUNT & 00/100THS DOLLARS ($__________.00) together with interest 
from the date of this Note on the unpaid balance at a rate of interest as set forth below until 
fully paid according to the terms herein.  I understand that the Lender may assign to a third 
party all or part of the Lender’s rights hereunder, its rights under a Financing Security 
Agreement dated on or about the date hereof (which agreement secures the obligations of 
the Borrower hereunder), and the right to receive payments under this Note.  The Lender 
or anyone who takes this Note by assignment is hereinafter referred to as "Note Holder". 
 
2.  INTEREST RATE 
The principal sum outstanding shall bear an interest rate equal to _____% per annum from 
the date of this Note until such time as the entire remaining principal and interest has been 
fully paid.  Any amount of principal not paid when due, including the entire principal 
balance in the event of an acceleration of this Note as provided below, shall bear interest, 
to the extent permitted by law, at a rate per annum of TWELVE PERCENT (12%), 
calculated on the basis of a 360-day year. 
 
3.  PAYMENT TERMS 
Principal and interest shall be due and payable in ONE HUNDRED TWENTY (120) equal 
monthly installments in the amount of $________, the first installment of which shall 
become due on ________, 20___ and the remaining installments which shall become due 
on the 1st day of each calendar month thereafter through and including _______, 2030, 
provided that the amount of the final installment must in any event be sufficient to pay all 
then outstanding principal of this Note and all unpaid interest accrued under this Note.  All 
payments on this Note shall be applied first to interest accrued and the balance, if any, to 
principal.  
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Promissory Note 
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4.  BORROWER'S RIGHT TO PREPAY 
Borrower may prepay the full amount or any part of this Note without prepayment penalty 
but together with any accrued but unpaid interest thereon.  Each prepayment shall be applied 
against installments due hereunder in the inverse order of their maturity.  In the event of a 
partial prepayment of this Note in an amount equal to or greater than Twenty Five Percent 
(25%) of the outstanding principal amount hereof on the date of prepayment, the monthly 
payment amount set forth in Section 3 hereof shall be reset by the Note Holder and accepted 
by the Borrower in writing. 
 
5.  LOAN CHARGES 
If, under any law with applicability to this Note which sets maximum loan charges, the 
interest or other loan charges collected or to be collected in connection with this Note 
exceed the permitted limits, then: (i) any such loan charge shall be reduced by the amount 
necessary to reduce the charge to the permitted limit; and (ii) any sums already collected 
from Borrower which exceeded permitted limits will be refunded to Borrower.  The Note 
Holder may choose to make this refund by reducing the principal Borrower owes under 
this Note or by making a direct payment to Borrower.  If a refund reduces principal, the 
reduction will be treated as a partial pre-payment. 
 
6.  EVENTS OF DEFAULT 
This Note, and all other obligations of the Borrower to Note Holder, shall be and become 
immediately due and payable at the option of the Note Holder, without any demand or 
notice whatsoever, upon the occurrence of any of the following described events, each of 
which shall constitute a default: 
a) any failure to make any payment when due of the principal, interest or late charges; 
b) Borrower’s failure to comply with or perform any provisions or covenants under the 

Financing Security Agreement executed simultaneously herewith or any other 
agreement between Borrower and Note Holder; 

c) the expiration, cancellation or termination of the Distribution Agreement executed 
between Borrower and PERFECTION BAKERIES, INC.; 

d) the death of the Borrower; 
e) any failure to submit to Note Holder, in form satisfactory to Note Holder, current 

personal financial information, as requested by Secured Party, current quarterly 
business financial statements within 30 days of the close of each calendar quarter 
and annual tax returns within 30 days of the date due for filing; 

f) any reduction in the value of the Collateral, due to the fault of the Borrower, which 
adversely affects the likelihood of satisfaction of Borrower’s obligations hereunder; 

g) any action or failure to act of Borrower which, in the reasonable judgment of Note 
Holder, adversely affects the Collateral or Borrower's ability to repay the obligations 
of this Note; 
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h) the creation of any lien or the issuance of an attachment against or seizure of any 
property of, or the entry of judgment against, the Borrower except that the Borrower 
may execute  general liens and grant security interests to and in favor of 
PERFECTION BAKERIES, INC., Distribution Services of America, Inc. and B&G 
Leasing, Inc. for obligations other than those created hereunder; 

i) Distributor's dissolution, insolvency, inability to pay debts as they mature, 
appointment of a receiver for any part of its property, assignment of Distributor’s 
assets for the benefit of creditors, the commencement of any proceeding by or 
against Distributor under any bankruptcy or insolvency laws, or other material 
adverse change in Distributor's financial condition; 

j) the occurrence of any material adverse change in Borrower’s financial condition or 
means or ability to satisfy the obligations of this Note; or 

k) the assignment, lease, pledge or other transfer of any of the assets pledged as 
Collateral for this Note, without the prior written consent of the Note Holder. 

 
7.  EFFECTS OF DEFAULT 
a) Late Charges.  In the event Note Holder has not received the full amount of any 

monthly payment by the end of fifteen (15) calendar days after the date it is due, 
Borrower shall pay a late charge in the amount of FIVE PERCENT (5%) of the 
overdue monthly payment. 

b)  Acceleration.  In the event Note Holder has not received the full amount of any 
monthly payment by the end of twenty (20) calendar days after the date it is due or 
any other event of default occurs, Note Holder may declare the entire outstanding 
principal and accrued interest immediately due and payable in full, without notice 
or demand, and the Note Holder shall have and may exercise all the rights remedies 
and privileges as are accorded to a secured party by the applicable sections of the 
Indiana Uniform Commercial Code in effect as of the date of this Agreement. 

c) Waiver.  No failure of Note Holder to exercise any of its rights hereunder shall be 
deemed a waiver of any such rights or of any default.  Demand, presentment, protest, 
notice of dishonor, notice of protest and notice of default are hereby waived by 
Borrower. 

d) Payment of Note Holder's Costs and Expenses.  In the event of default, Borrower 
shall pay in addition to principal, interest and late charges, Note Holder's costs and 
expenses of collection including without limitation, court costs and attorney's fees, 
as provided for in the Financing Security Agreement executed herewith. 

 
8.  GOVERNING LAW 
This Note shall be governed by the laws of the State of Indiana, without respect to choice 
of law rules.  Any provision declared invalid under any law shall not invalidate any other 
provision of this Note. 
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9.  LOAN USED FOR BUSINESS ONLY 
The proceeds of the loan represented by this Note shall be used entirely for business or 
commercial purposes, and none of the loan proceeds shall be used for personal, family, or 
household purposes. 
 
 IN WITNESS WHEREOF, Borrower has hereunto set his hand and seal as of the 
date first above written. 
 
      DISTRIBUTOR’S CORPORATION 
 
           By:____________________________ 
       PRESIDENT 
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DISBURSEMENT AUTHORIZATION 
 

I, DISTRIBUTOR’S CORPORATE  NAME, hereby authorize and acknowledge the 
following disbursement of the loan proceeds relative to a certain Promissory Note executed 
by me in favor of FIRST CAPITAL ACCEPTANCE CORP., effective ____________, 
20___: 
 
 
TO PERFECTION BAKERIES, INC. 
 
PAYMENT TOWARD DISTRIBUTION RIGHTS PURCHASE 
PRICE 

$XX,XXX.00 

  
FIRST CAPITAL ACCEPTANCE CORP. 
LOAN ORIGINATION FEE XXX.00 

 
TOTAL LOAN $XX,XXX.00 

 
 
 
Effective Date:  _____________, 20____ DISTRIBUTOR’S CORPORATION 
 
              By:____________________________ 
       PRESIDENT 
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Exhibit B(2) 
Lender‘s Financing Security Agreement 
 

FIRST CAPITAL ACCEPTANCE CORP. 
 

FINANCING SECURITY AGREEMENT 
 

 THIS FINANCING SECURITY AGREEMENT (this “Agreement”) is made 
effective the __________, 20___, by and between DISTRIBUTOR'S CORPORATE 
NAME, with principal office at _________________ DISTRIBUTOR'S ADDRESS 
(herein called the "Borrower"), and FIRST CAPITAL ACCEPTANCE CORP., with a 
place of business at ____________________  (herein called the "Secured Party"). 
 
The parties agree as follows: 
 
1. GRANT OF SECURITY INTEREST: To secure the full and complete payment and 
performance when due (whether at stated maturity, by acceleration or otherwise) of each 
of the Obligations (as hereafter defined), the Borrower hereby grants, conveys, assigns and 
transfers to Secured Party a security interest in and to the following personal property: 

a) any and all assets and rights that the Borrower may have or acquire under the 
Distribution Agreement between PERFECTION BAKERIES, INC., and 
Borrower and the Bill of Sale related thereto; 

b) all accounts, accounts receivable, contract rights and chattel paper related to or 
arising from Borrower’s business, whether now or hereafter existing or acquired; 

c) all equipment, inventory, goods, property, customer lists, and general intangibles 
related to or arising from Borrower's business, whether now or hereafter existing 
or acquired and wherever located; 

d) any and all accessions, replacements and additions to or of the foregoing; and 
e) all cash or non-cash proceeds (including insurance proceeds) of the foregoing, 

the items described in a), b), c), d) and e) above being hereinafter collectively referred to 
as the "Collateral". 
 
2.  THE OBLIGATIONS: The Obligations secured hereby shall be: 

a) the outstanding principal of, and all interest on the Promissory Note dated on or 
about the date of this Agreement in the original principal amount of PURCHASE 
PRICE DOLLARS ($_____.00) made by Borrower payable to Secured Party, and 
any renewal, extension or refinancing thereof (the "Note"); and 
b) all debts, liabilities, obligations, covenants and agreements of the Borrower 
contained in this Agreement. 

3. BORROWER COVENANTS: Borrower covenants and agrees as follows: 
a) to execute all proper financing statements for filing; 
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b) to promptly notify Secured Party in writing of any change in address other than 
that as set forth above; 
c) to pay and perform all of the Obligations secured by this Agreement according to 
its terms; 
d) to maintain good and marketable title to all Collateral free and clear of all liens, 
security interests and encumbrances and to defend the title to the Collateral against 
all persons and against all claims and demands whatsoever.  Borrower will not, 
without Secured Party’s prior written consent, sell, lease or dispose of any of the 
Collateral (other than inventory, which may be sold, leased, or otherwise disposed 
of in the ordinary course of business); 
e) to submit to Secured Party, in form satisfactory to Secured Party, quarterly 
business financial statements, within 30 days of the close of each calendar quarter, 
and annual tax returns within 30 days of the date on which they are due, as legally 
extended; 
f) to obtain and maintain, at Borrower's expense, throughout the term of this 
Agreement, minimum levels of occurrence form insurance coverage with a 
reputable and established insurance company, acceptable to Secured Party, in such 
amounts as may from time to time be reasonably required by the Secured Party, 
which as of the date of execution of this Agreement are as follows: 

(i) Comprehensive general liability insurance, including product liability (to 
include broad form contractual liability coverage) with $2,000,000 combined 
single limits; 
(ii) Automobile liability insurance with minimum limits of $2,000,000 
combined single limits, on all vehicle(s) used in Borrower's business; 
(iii) Collision and Comprehensive damage coverage for the actual cash value 
which shall also cover Borrower's computer with a deductible no greater than 
$500 and all vehicle(s) used in Borrower's business; 

In the event a substitute vehicle is used by Borrower coverage must automatically 
apply to the substitute vehicle.  In addition, the Distributor must carry policies or 
riders providing cargo insurance in an amount of not less than $2,000, and Inland 
Marine coverage of not less than $5,000.  In the event equipment to be insured 
exceeds the value of $5,000.00, additional Inland Marine coverage must be 
purchased. The insurance contemplated shall be in a form acceptable to Secured 
Party, shall name Secured Party as an additional insured thereof and as a loss payee 
on any collision or comprehensive damage policy on any physical assets on which 
Secured Party has a lien and provide that Secured Party shall be given 30 days 
advance written notice of material changes or cancellation of such coverage(s).  A 
certificate indicating that the foregoing coverages are in effect, and primary over 
any other applicable insurance which may be in existence, shall be delivered to 
Secured Party upon request; 

 g) to maintain the Collateral in good condition and repair and working order; and 
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f) to timely pay all property and other taxes or government charges imposed upon 
Collateral. 

 
4.  DEFAULT: 

The following shall constitute a default by the Borrower: 
a) Borrower's failure to pay to Secured Party when due any obligation secured by 
this Agreement; 
b) Borrower's failure to comply with or perform any provisions or covenants of this 
Agreement or any other agreement between Borrower and Secured Party, including 
Borrower's failure to maintain the insurance required in Article 3 above; 
c) any expiration, cancellation or termination of the Distribution Agreement 
executed between Borrower and PERFECTION BAKERIES, INC.; 
d) the death of Borrower; 
e) failure to submit to Secured Party, in form satisfactory to Secured Party, current 
personal financial information, as requested by Secured Party, current quarterly 
business financial statements within 30 days of the close of each calendar quarter 
and annual tax returns within 30 days of the date due for filing; 
f) any reduction in the value of the Collateral, due to the fault of the Borrower, which 
adversely affects the likelihood of satisfaction of Borrower's obligations hereunder 
or under the Note; 
g) Any action or failure to act of Borrower which, in the reasonable judgment of the 
Secured Party, adversely affects the Collateral or the ability to satisfy any of 
Borrower’s obligations hereunder; 
h) the creation of any lien or the issuance of an attachment against or seizure of any 
property of, or the entry of judgment against, the Borrower except that the Borrower 
may execute  general liens and grant security interests to and in favor of 
PERFECTION BAKERIES, INC., Distribution Services of America, Inc and. B&G 
Leasing, Inc. for obligations other than those created hereunder; 
i) with respect to Borrower or a guarantor of Borrower’s obligations hereunder: 
dissolution, insolvency, inability to pay debts as they mature, appointment of a 
receiver for any part of its/his/her property, assignment for the benefit of creditors, 
the commencement of any proceeding under any bankruptcy or insolvency laws; 
j) the occurrence of any material adverse change in Borrower’s financial condition 
or means or ability to satisfy the obligations of this Agreement; or 
k) the transfer of any of the assets pledged as Collateral for this Note, without the 
prior written consent of the Note Holder. 
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5.  REMEDIES: 
(a) Upon any default of Borrower, all the Obligations secured by this Agreement 
shall immediately become due and payable in full without notice or demand and the 
Secured Party shall have and may exercise all the rights, remedies and privileges as 
are accorded to a secured party by the applicable sections of the Uniform 
Commercial Code in effect as of the date of this Security Agreement in the state 
where the collateral is located. 
(b) Upon any default, the Secured Party's attorneys’ fees in an amount equal to 15% 
of the then outstanding Obligations (but not in excess of actual reasonable attorney’s 
fees incurred) and the legal expenses for pursuing, searching for, receiving, taking, 
keeping, storing, advertising, and selling the Collateral shall be chargeable to the 
Borrower. 
(c) In addition to any other rights Secured Party may have at law or under this 
Agreement, Secured Party may, at its discretion, take immediate possession of the 
Collateral and/or dispose of the collateral (and Borrower agrees not to resist or 
interfere), and apply the net proceeds of such Collateral to the Obligations secured 
hereunder. 
Secured Party will give Borrower reasonable notice of either:  (i) the time and place 
of any intended public sale or disposition and Borrower shall be entitled to bid or 
offer to buy at such time, or (ii) the time after which the collateral may be sold by 
private sale.  The requirement of reasonable notice shall be deemed met if such 
notice is mailed, postage prepaid, to the address of the Borrower shown above at 
least ten (10) days before the time of sale or disposition. 
The rights and remedies of Secured Party hereunder are cumulative and non-exclu-
sive and the single or partial exercise of any remedy provided for herein or under 
the Uniform Commercial Code shall not preclude any further exercise thereof or be 
construed as a waiver of any other remedy. 

6.  GENERAL PROVISIONS: 
(a) Waiver of any default shall not be considered to constitute a waiver of any 
subsequent default. 
(b) This Agreement shall be governed by the laws of the State of Indiana, without 
respect to choice of law rules.  Any provision declared invalid under any law shall 
not invalidate any other provision of this Agreement. 
(c) This Agreement shall bind and inure to the benefit of the respective parties hereto 
and their respective legal representatives, successors and assigns. 
(d) This Agreement may be changed only in a writing executed by both parties. 
(e) The security interests created by this Agreement are intended to attach (i) to 
existing Collateral when the Borrower signs this Agreement, and (ii) to Collateral 
subsequently acquired by the Borrower, immediately upon the Distributor acquiring 
any rights in such Collateral.  The parties do not intend to postpone the attachment 
of any security interest created by this Agreement. 
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 IN WITNESS WHEREOF, the parties have executed this Agreement effective as 
of the day and year first above written. 
 
FIRST CAPITAL      DISTRIBUTOR’S CORPORATION 
ACCEPTANCE CORP. 
 
By:__________________________          By:_______________________  

       President 
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UCC FINANCING STATEMENT     
FOLLOW INSTRUCTIONS (front and back) CAREFULLY    

A. NAME & PHONE OF CONTACT AT FILER (optional    

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)    

        

     
     
     
     

        
   THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (1a or 1b) – do not abbreviate or combine names 
 1a. ORGANIZATION’S NAME    

__ 
OR DISTRIBUTOR CORPORATION 

1b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 
  ANY BREAD  

1c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
1d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any 
1 2 3  4 5  6 7 8 9 Corporation TEXAS    

  X NONE 

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (2a or 2b) – do not abbreviate or combine names 
 2a ORGANIZATION’S NAME    

OR  
2b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
2d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any 

     

NONE    

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) – insert only one secured party name (3a or3b) 
 3a. ORGANIZATION’S NAME    

OR FIRST CAPITAL ACCEPTANCE CORP.. 
3b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

__     USA 
4.  This FINANCING STATEMENT covers the following collateral: 

The Distribution Rights granted to Debtor pursuant to that certain Bill of Sale and that certain Distribution Agreement, 
each dated as of __________, 20___, by and between Debtor and Perfection Bakeries, Inc. (as hereafter amended, modified 
or supplemented, the “Distribution Agreements”), together with other assets used by the Debtor in the operation of his/her 
business; 
a) all equipment, inventory, good, property, contract rights, and general intangibles related to or arising from Borrower’s 
business, whether now or hereafter existing or acquired and wherever located; 
b) any and all accessions, replacements and additions to or of the foregoing; and 
c) all cash or non-cash proceeds (including insurance proceeds) of the foregoing. 
 

5. ALTERNATIVE DESIGNATION   LESSEE/LESSOR  CONSIGNEE/CONSIGNOR  BAILEE/BAILOR  SELLER/BUYER  AG. LEIN  NON- UCC FILING 

6.   This FINANCING STATEMENT is to be filed (for record)(or recorded in the REAL 
ESTATE RECORDS  Attach addendum    (if applicable) 

7. Check to REQUEST REPORTS(S) on Debtor(s) 
 (ADDITIONAL FEE)              (optional) 

 All Debtors  Debtor 1    Debtor 2 

8.  OPTIONAL FILER REFERENCE DATA 
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Lender‘s Financing Security Agreement 
 

FIRST CAPITAL ACCEPTANCE CORP. 
 

FINANCING SECURITY AGREEMENT 
 

 THIS FINANCING SECURITY AGREEMENT (this “Agreement”) is made 
effective the __________, 20___, by and between DISTRIBUTOR'S CORPORATE 
NAME, with principal office at _________________ DISTRIBUTOR'S ADDRESS 
(herein called the "Borrower"), and FIRST CAPITAL ACCEPTANCE CORP., with a 
place of business at ____________________  (herein called the "Secured Party"). 
 
The parties agree as follows: 
 
1. GRANT OF SECURITY INTEREST: To secure the full and complete payment and 
performance when due (whether at stated maturity, by acceleration or otherwise) of each 
of the Obligations (as hereafter defined), the Borrower hereby grants, conveys, assigns and 
transfers to Secured Party a security interest in and to the following personal property: 

a) any and all assets and rights that the Borrower may have or acquire under the 
Distribution Agreement between PERFECTION BAKERIES, INC., and 
Borrower and the Bill of Sale related thereto; 

b) all accounts, accounts receivable, contract rights and chattel paper related to or 
arising from Borrower’s business, whether now or hereafter existing or acquired; 

c) all equipment, inventory, goods, property, customer lists, and general intangibles 
related to or arising from Borrower's business, whether now or hereafter existing 
or acquired and wherever located; 

d) any and all accessions, replacements and additions to or of the foregoing; and 
e) all cash or non-cash proceeds (including insurance proceeds) of the foregoing, 

the items described in a), b), c), d) and e) above being hereinafter collectively referred to 
as the "Collateral". 
 
2.  THE OBLIGATIONS: The Obligations secured hereby shall be: 

a) the outstanding principal of, and all interest on the Promissory Note dated on or 
about the date of this Agreement in the original principal amount of PURCHASE 
PRICE DOLLARS ($_____.00) made by Borrower payable to Secured Party, and 
any renewal, extension or refinancing thereof (the "Note"); and 
b) all debts, liabilities, obligations, covenants and agreements of the Borrower 
contained in this Agreement. 

3. BORROWER COVENANTS: Borrower covenants and agrees as follows: 
a) to execute all proper financing statements for filing; 
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b) to promptly notify Secured Party in writing of any change in address other than 
that as set forth above; 
c) to pay and perform all of the Obligations secured by this Agreement according to 
its terms; 
d) to maintain good and marketable title to all Collateral free and clear of all liens, 
security interests and encumbrances and to defend the title to the Collateral against 
all persons and against all claims and demands whatsoever.  Borrower will not, 
without Secured Party’s prior written consent, sell, lease or dispose of any of the 
Collateral (other than inventory, which may be sold, leased, or otherwise disposed 
of in the ordinary course of business); 
e) to submit to Secured Party, in form satisfactory to Secured Party, quarterly 
business financial statements, within 30 days of the close of each calendar quarter, 
and annual tax returns within 30 days of the date on which they are due, as legally 
extended; 
f) to obtain and maintain, at Borrower's expense, throughout the term of this 
Agreement, minimum levels of occurrence form insurance coverage with a 
reputable and established insurance company, acceptable to Secured Party, in such 
amounts as may from time to time be reasonably required by the Secured Party, 
which as of the date of execution of this Agreement are as follows: 

(i) Comprehensive general liability insurance, including product liability (to 
include broad form contractual liability coverage) with $2,000,000 combined 
single limits; 
(ii) Automobile liability insurance with minimum limits of $2,000,000 
combined single limits, on all vehicle(s) used in Borrower's business; 
(iii) Collision and Comprehensive damage coverage for the actual cash value 
which shall also cover Borrower's computer with a deductible no greater than 
$500 and all vehicle(s) used in Borrower's business; 

In the event a substitute vehicle is used by Borrower coverage must automatically 
apply to the substitute vehicle.  In addition, the Distributor must carry policies or 
riders providing cargo insurance in an amount of not less than $2,000, and Inland 
Marine coverage of not less than $5,000.  In the event equipment to be insured 
exceeds the value of $5,000.00, additional Inland Marine coverage must be 
purchased. The insurance contemplated shall be in a form acceptable to Secured 
Party, shall name Secured Party as an additional insured thereof and as a loss payee 
on any collision or comprehensive damage policy on any physical assets on which 
Secured Party has a lien and provide that Secured Party shall be given 30 days 
advance written notice of material changes or cancellation of such coverage(s).  A 
certificate indicating that the foregoing coverages are in effect, and primary over 
any other applicable insurance which may be in existence, shall be delivered to 
Secured Party upon request; 

 g) to maintain the Collateral in good condition and repair and working order; and 
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f) to timely pay all property and other taxes or government charges imposed upon 
Collateral. 

 
4.  DEFAULT: 

The following shall constitute a default by the Borrower: 
a) Borrower's failure to pay to Secured Party when due any obligation secured by 
this Agreement; 
b) Borrower's failure to comply with or perform any provisions or covenants of this 
Agreement or any other agreement between Borrower and Secured Party, including 
Borrower's failure to maintain the insurance required in Article 3 above; 
c) any expiration, cancellation or termination of the Distribution Agreement 
executed between Borrower and PERFECTION BAKERIES, INC.; 
d) the death of Borrower; 
e) failure to submit to Secured Party, in form satisfactory to Secured Party, current 
personal financial information, as requested by Secured Party, current quarterly 
business financial statements within 30 days of the close of each calendar quarter 
and annual tax returns within 30 days of the date due for filing; 
f) any reduction in the value of the Collateral, due to the fault of the Borrower, which 
adversely affects the likelihood of satisfaction of Borrower's obligations hereunder 
or under the Note; 
g) Any action or failure to act of Borrower which, in the reasonable judgment of the 
Secured Party, adversely affects the Collateral or the ability to satisfy any of 
Borrower’s obligations hereunder; 
h) the creation of any lien or the issuance of an attachment against or seizure of any 
property of, or the entry of judgment against, the Borrower except that the Borrower 
may execute  general liens and grant security interests to and in favor of 
PERFECTION BAKERIES, INC., Distribution Services of America, Inc and. B&G 
Leasing, Inc. for obligations other than those created hereunder; 
i) with respect to Borrower or a guarantor of Borrower’s obligations hereunder: 
dissolution, insolvency, inability to pay debts as they mature, appointment of a 
receiver for any part of its/his/her property, assignment for the benefit of creditors, 
the commencement of any proceeding under any bankruptcy or insolvency laws; 
j) the occurrence of any material adverse change in Borrower’s financial condition 
or means or ability to satisfy the obligations of this Agreement; or 
k) the transfer of any of the assets pledged as Collateral for this Note, without the 
prior written consent of the Note Holder. 
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5.  REMEDIES: 
(a) Upon any default of Borrower, all the Obligations secured by this Agreement 
shall immediately become due and payable in full without notice or demand and the 
Secured Party shall have and may exercise all the rights, remedies and privileges as 
are accorded to a secured party by the applicable sections of the Uniform 
Commercial Code in effect as of the date of this Security Agreement in the state 
where the collateral is located. 
(b) Upon any default, the Secured Party's attorneys’ fees in an amount equal to 15% 
of the then outstanding Obligations (but not in excess of actual reasonable attorney’s 
fees incurred) and the legal expenses for pursuing, searching for, receiving, taking, 
keeping, storing, advertising, and selling the Collateral shall be chargeable to the 
Borrower. 
(c) In addition to any other rights Secured Party may have at law or under this 
Agreement, Secured Party may, at its discretion, take immediate possession of the 
Collateral and/or dispose of the collateral (and Borrower agrees not to resist or 
interfere), and apply the net proceeds of such Collateral to the Obligations secured 
hereunder. 
Secured Party will give Borrower reasonable notice of either:  (i) the time and place 
of any intended public sale or disposition and Borrower shall be entitled to bid or 
offer to buy at such time, or (ii) the time after which the collateral may be sold by 
private sale.  The requirement of reasonable notice shall be deemed met if such 
notice is mailed, postage prepaid, to the address of the Borrower shown above at 
least ten (10) days before the time of sale or disposition. 
The rights and remedies of Secured Party hereunder are cumulative and non-exclu-
sive and the single or partial exercise of any remedy provided for herein or under 
the Uniform Commercial Code shall not preclude any further exercise thereof or be 
construed as a waiver of any other remedy. 

6.  GENERAL PROVISIONS: 
(a) Waiver of any default shall not be considered to constitute a waiver of any 
subsequent default. 
(b) This Agreement shall be governed by the laws of the State of Indiana, without 
respect to choice of law rules.  Any provision declared invalid under any law shall 
not invalidate any other provision of this Agreement. 
(c) This Agreement shall bind and inure to the benefit of the respective parties hereto 
and their respective legal representatives, successors and assigns. 
(d) This Agreement may be changed only in a writing executed by both parties. 
(e) The security interests created by this Agreement are intended to attach (i) to 
existing Collateral when the Borrower signs this Agreement, and (ii) to Collateral 
subsequently acquired by the Borrower, immediately upon the Distributor acquiring 
any rights in such Collateral.  The parties do not intend to postpone the attachment 
of any security interest created by this Agreement. 
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 IN WITNESS WHEREOF, the parties have executed this Agreement effective as 
of the day and year first above written. 
 
FIRST CAPITAL      DISTRIBUTOR’S CORPORATION 
ACCEPTANCE CORP. 
 
By:__________________________          By:_______________________  

       President 
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Exhibit C 
AUNT MILLIE’S DISTRIBUTION AGREEMENT 2024                    

 

 

 
PERFECTION BAKERIES, INC. 
DISTRIBUTION AGREEMENT 

 

 

HIS DISTRIBUTION AGREEMENT is made effective ________, 20__ by and 

between PERFECTION BAKERIES, INC., d/b/a AUNT MILLIE’S, an Indiana 

business corporation with its principal offices at 350 Pearl Street, Fort Wayne, 

Indiana 46802 (herein referred to as "AUNT MILLIE’S") and [DISTRIBU-

TOR’S CORPORATE NAME], residing at [DISTRIBUTOR’S ADDRESS], (herein re-

ferred to as "DISTRIBUTOR"). 

 W I T N E S S E T H : 

WHEREAS, AUNT MILLIE’S has heretofore developed and/or acquired the 

exclusive rights to distribute and sell various fresh baked products throughout a large part 

of the United States; and 

WHEREAS, DISTRIBUTOR has the ability and experience necessary to sell 

and distribute Products successfully within a specific geographic area; and 

 WHEREAS, DISTRIBUTOR has purchased from DISTRIBUTOR’S 

predecessor or AUNT MILLIE’S the Distribution Rights in the Sales Area hereinafter 

described; and 

 WHEREAS, the parties desire to enter into a written agreement describing and 

setting forth the terms and conditions under which they will do business with each other; 

 NOW THEREFORE, in consideration of the premises, covenants and 

conditions set forth herein, and for other good and valuable consideration given and 

received, the parties mutually agree as follows: 

T 
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ARTICLE 1 
DEFINITIONS 

 

§l.1 SALES AREA: Shall mean that geographic area within which DISTRIBUTOR owns 

the Distribution Rights, as more specifically described in Schedule A attached hereto 

and made a part hereof. 

§1.2 OUTLETS: Shall mean those Outlets in which DISTRIBUTOR owns the Distribu-

tion Rights, as more specifically described in Schedule B.   

§1.3 PRODUCTS: Shall mean all those bakery products as specifically defined and 

described in Schedule B attached hereto and made a part hereof.  

§1.4 DIRECT STORE DELIVERY:  Shall mean DISTRIBUTOR’s physical delivery 

and/or merchandising of Products ordered by an Outlet to the place of business where 

the Outlet (i) sells merchandise, including Products, to the public, or (ii) sells food 

that include Products for use and consumption by  its customers.  For purposes of this 

paragraph, the term “merchandising” means managing and maintaining inventory 

levels of the Product for the Outlet and removing stale Products from the inventory 

of an Outlet. 

§1.5 DISTRIBUTION RIGHTS: Shall mean the sole right to sell and distribute Products 

to Outlets in the Sales Area by Direct Store Delivery, which right has been purchased 

by DISTRIBUTOR from AUNT MILLIE’S, or from DISTRIBUTOR’S predecessor, 

as evidenced by a Bill of Sale executed heretofore. 

§1.6 CHAIN: Shall mean a person or business entity that operates more than one Outlet, 

and makes decisions regarding the purchase of Products for its Outlets at a central 

office.  

§1.7 FORCE MAJEURE: Shall mean an Act of God, war, fire, explosion, riot, looting, 

terrorism, civil commotion, failure of machinery or plant, restrictions by a 

Government or any competent authority, strikes or lock-outs at either party’s premises 
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or in any related trade or business, or any other similar circumstances of whatsoever 

kind beyond the control of the party affected, which affects either party’s performance 

of its obligations under this Agreement. 

 

ARTICLE 2 
RELATIONSHIP 

 

§2.1 EXTENT AND DURATION: AUNT MILLIE’S hereby recognizes 

DISTRIBUTOR’S ownership of the Distribution Rights, which ownership will 

continue until the Distribution Rights are sold or transferred as provided herein. 

§2.2 TERMINATION OF THIS AGREEMENT: The parties agree that the Distribution 

Rights must be exercised in compliance with the terms of this Agreement, and that 

any termination of this Agreement requires DISTRIBUTOR, or AUNT MILLIE’S for 

the account of DISTRIBUTOR, to sell such Distribution Rights as provided herein. 

§2.3 INDEPENDENT CONTRACTORS: The parties intend to create an independent 

contractor relationship and it is of the essence of this Agreement that DISTRIBUTOR 

be an independent contractor for all purposes and DISTRIBUTOR shall only identify 

himself as such in all third party dealings.  Any contrary final determination by any 

board, tribunal or court of competent jurisdiction shall require the amendment of this 

Agreement in any way necessary to establish an independent contractor relationship.  

As an independent contractor, DISTRIBUTOR has the right to operate the business 

as DISTRIBUTOR chooses, and shall bear all risks and costs of operating such 

business.  DISTRIBUTOR has no authority to retain any person on behalf of AUNT 

MILLIE’S.  It is expressly understood that DISTRIBUTOR has no claim, or right 

under any circumstances, to any benefits or other compensation currently paid by 

AUNT MILLIE’S to employees, or hereafter declared by AUNT MILLIE’S for the 

benefit of employees.  No fiduciary relationship exists between the parties. 
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ARTICLE 3 
SALE OF PRODUCTS 

 

§3.1 TITLE: All Products will be sold to DISTRIBUTOR absolutely, and title to and risk 

of loss of, the Products shall pass to DISTRIBUTOR upon delivery in accordance 

with §3.2 below. 

§3.2 DELIVERY: Except as otherwise provided herein, AUNT MILLIE’S agrees to sell 

and deliver to DISTRIBUTOR, and DISTRIBUTOR agrees to buy and accept, at such 

location as AUNT MILLIE’S may from time to time reasonably designate or approve, 

sufficient quantities of the Products to adequately and properly supply the Outlets in 

the Sales Area.  AUNT MILLIE’S agrees to use commercially reasonable efforts to 

fill DISTRIBUTOR’S orders in a reasonable and timely fashion.  In case of strike, 

shortage of materials, breakdown or other cause, AUNT MILLIE’S reserves the right 

to fill orders on such reasonable basis as circumstances then permit.  AUNT 

MILLIE’S and DISTRIBUTOR recognize that cuts and pluses and, on rare occasions, 

cancellations of deliveries, in whole or in part, are an unavoidable aspect of fresh 

baked goods production.  In the event of pluses, DISTRIBUTOR agrees to use best 

efforts to effect the sale of the additional product.  

  AUNT MILLIE’S further agrees to repurchase at DISTRIBUTOR’S cost, and give 

full credit for, any damaged or off code Product which is not damaged or off code by 

reason of DISTRIBUTOR’S negligence, and which has been promptly returned to a 

reasonable location designated by AUNT MILLIE’S in accordance with AUNT 

MILLIE’S’ then current stale and damage repurchase policy.  AUNT MILLIE’S 

reserves the right to make reasonable amendments to such stale and damage 

repurchase policy from time to time. 
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§3.3 TERMS: Products will be sold to DISTRIBUTOR on terms and prices established 

by AUNT MILLIE’S from time to time. 

§3.4 SETTLEMENT OF ACCOUNT: On or before Friday of each week, the parties 

agree to settle their accounts for all Products delivered to DISTRIBUTOR during the 

preceding week, acknowledging DISTRIBUTOR’S credit for any off code or 

damaged Products repurchased in accordance with §3.2 above, and receivables 

purchased pursuant to §3.5, below.  The profit margins on the Products sold by 

DISTRIBUTOR will be established by AUNT MILLIE’s and are subject to change at 

any time.. DISTRIBUTOR agrees that Non-Recurring Charges noted on Form IO13 

attached to this Agreement as Schedule “C” will be assessed and deducted from the 

weekly settlement, whether or not DISTRIBUTOR signs said form.  DISTRIBUTOR 

acknowledges and agrees that the charges on Schedule C” (Form IO13) are subject to 

change by AUNT MILLIE’s at any time. 

§3.5 PURCHASE OF RECEIVABLES: AUNT MILLIE'S shall purchase from DISTRIBUTOR, 

and the DISTRIBUTOR HEREBY sells, assigns and transfers to AUNT MILLIE'S, all of 

DISTRIBUTOR'S right, title and interest in and to all of DISTRIBUTOR'S properly filled out and 

executed charge slips, all existing and future Accounts arising from the sale of Products to Chains 

or Outlets in the Sales Area and all proceeds thereof from the DISTRIBUTOR, at their face value, 

net of all discounts, free and clear of all liens, security agreements and encumbrances, other than in 

favor of, or permitted (in writing) by, AUNT MILLIE'S and its principal lender.  AUNT MILLIE'S 

shall credit DISTRIBUTOR'S account therefor.  DISTRIBUTOR shall promptly remit all such slips 

to AUNT MILLIE'S. If any Chain elects to settle with DISTRIBUTOR on the basis of scan results, 

rather than charge slips, the credit to DISTRIBUTOR shall be adjusted for any difference between 

the charge slip and the actual sales reflected by the scan sale data.  The foregoing sale and purchase 

shall continue until termination of this Distribution Agreement, or until DISTRIBUTOR gives 

written notice of the termination of the foregoing sale to AUNT MILLIE'S, or, with respect to 

specific Accounts only, AUNT MILLIE'S gives notice that such Account's Chain's or Outlet's credit 

has not been approved by AUNT MILLIE'S.  For purposes of this Section 3.5, "Accounts" shall 
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mean accounts as defined in the Uniform Commercial Code as in effect in the state of organization 

of Distributor.   
§3.6 PROMOTION PARTICIPATION PROGRAM: In cases where DISTRIBUTOR 

wishes to sell Products to Outlets at prices which are less than those reflected on 

AUNT MILLIE’S’ then current Suggested Price List, and AUNT MILLIE’S, at the 

DISTRIBUTOR’S request, agrees to participate in such promotion or discount price, 

AUNT MILLIE’S will contribute to the promotion or discount in accordance with its 

Promotion Participation Policy as amended from time to time. 

§3.7 SECURITY INTEREST: To secure the payment of any indebtedness or liability of 

DISTRIBUTOR to AUNT MILLIE’S, now or hereafter arising, pursuant to this 

Agreement or otherwise, DISTRIBUTOR hereby grants and conveys to AUNT 

MILLIE’S a continuing and general security interest in the Distribution Rights, all 

other assets used in connection with the exercise and operation of the Distribution 

Rights, all rights hereunder and all Products and receivables of the DISTRIBUTOR, 

and grants to AUNT MILLIE’S the rights of a secured party.  DISTRIBUTOR agrees 

to execute the AUNT MILLIE’S Security Agreement and financing statement(s) to 

evidence such security interest.  Any default under the AUNT MILLIE’S Security 

Agreement by DISTRIBUTOR shall be a default under this Agreement. 

§3.8 DEFAULT: Nothing herein shall be deemed to require AUNT MILLIE’S to fill an 

order of DISTRIBUTOR during any time when DISTRIBUTOR is in default of any 

payment or other obligation to AUNT MILLIE’S. 

 

ARTICLE 4 
DISTRIBUTOR’S OBLIGATIONS 

 

§4.1 RESULTS:  DISTRIBUTOR agrees to use its best efforts to develop and maximize 

sales of Products to Outlets within the Sales Area, by maintaining an adequate and 

fresh supply of Products in all Outlets; rotating Products to promote their sale before 
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they become stale or off code; promptly removing all stale or off code Products; 

cooperating with AUNT MILLIE’S’ marketing programs, maintaining a computer 

assisted record-keeping system compatible with the system maintained by AUNT 

MILLIE’S now or in the future; and providing service on a basis consistent with good 

industry practice to all Outlets in the Sales Area requesting service.  Distributor is not 

required to service any Outlet that has proven consistently to be unprofitable, provided 

that where a Chain requires that such an Outlet be served as a condition for serving 

its other outlets, the profitability of any Outlet which is part of that Chain shall be 

judged on the basis of the profitability of the Chain as a whole.  Nothing herein shall 

be deemed to prohibit DISTRIBUTOR from carrying and distributing merchandise 

for other companies or otherwise engaging in any other business activity, unless and 

except to the extent that such other merchandise is competitive with products 

distributed by AUNT MILLIE’S, or could contaminate the Products, or such other 

business activity is inconsistent with or interferes with the obligations of the 

DISTRIBUTOR hereunder. 

§4.2 COMPLIANCE: DISTRIBUTOR shall operate the business in compliance with all 

federal, state and local laws, rules and regulations. 

§4.3  PERFORMANCE BY DISTRIBUTOR: DISTRIBUTOR shall be free to engage 

such persons as DISTRIBUTOR deems appropriate to discharge or assist in 

discharging DISTRIBUTOR’S responsibilities hereunder.  DISTRIBUTOR shall 

have the exclusive right to select, fix the compensation of, discharge and otherwise to 

manage, supervise and control all persons engaged by DISTRIBUTOR and shall, with 

respect to all such persons, perform all obligations and discharge all liabilities 

imposed upon DISTRIBUTOR under all government laws, rules or regulations 

(“Laws”), whether such Laws relate to labor, employment standards, worker's 

compensation, unemployment insurance, pay equity or any other governmental 

requirement; file all required tax information and reports and pay and/or withhold all 
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applicable payroll-related taxes with respect to any employees of DISTRIBUTOR.  

DISTRIBUTOR in all events shall be and remain responsible for insuring that all 

persons engaged by DISTRIBUTOR comply fully with all the terms and conditions 

of this Agreement.  Any breach of this Agreement by any person engaged by 

DISTRIBUTOR shall be deemed to be a breach by DISTRIBUTOR. 

§4.4 NON-COMPLIANCE: Failure to carry out the obligations listed in this Article or 

elsewhere in this Agreement shall be considered a breach of this Agreement and shall 

entitle AUNT MILLIE’S to terminate this Agreement as more specifically set forth 

in Article 9 hereof, except that DISTRIBUTOR shall not be responsible for failures 

caused by Force Majeure; provided, however, that an event of Force Majeure shall 

not excuse DISTRIBUTOR from any obligations to pay for Products pursuant to 

Article 3. 

 

ARTICLE 5 
AUNT MILLIE’S OBLIGATIONS 

 

§5.1 DELIVERY AND COOPERATION: AUNT MILLIE’S shall use its best efforts to 

deliver to DISTRIBUTOR sufficient quantities of the Products to supply Outlets 

requesting service in the Sales Area, to assist in the development of new Outlets, to 

pursue the development of new Products, to preserve and develop the quality and 

marketability of the Products, and to assist and cooperate with DISTRIBUTOR’S 

sales efforts, except that AUNT MILLIE’S shall not be responsible for failures caused 

by Force Majeure. 

§5.2 SALES TO CHAINS: In order to enable DISTRIBUTOR to pursue business 

opportunities with Chains, which may require standard terms for all its outlets, AUNT 

MILLIE’S agrees to assist DISTRIBUTOR to from time to time arrange Chain 

account programs, promotions, delivery authorizations and purchasing and billing 
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terms for the sale of Products to Outlets of a Chain within DISTRIBUTOR’s Sales 

Area. Nothing herein shall be deemed to authorize AUNT MILLIE’S as 

DISTRIBUTOR’s agent or to create an agency relationship. DISTRIBUTOR is not 

obligated to accept or continue use of AUNT MILLIE’S assistance and may at any 

time make its own arrangements for terms and prices to its Outlets. Nothing herein 

shall require either party to pay slotting allowances or other similar fees or charges 

imposed by the Chains. 

 

ARTICLE 6 
CONFIDENTIALITY 

 

§6.1 CONFIDENTIAL INFORMATION. As a result of this Agreement, 

DISTRIBUTOR may have access to or obtain certain information not available to the 

general public regarding AUNT MILLIE’S business (“Confidential Information”).  

DISTRIBUTOR acknowledges that the Confidential Information constitutes valuable 

trade secrets to AUNT MILLIE’S and DISTRIBUTOR agrees that it shall use AUNT 

MILLIE’S Confidential Information solely in accordance with the provisions of this 

Agreement and it will not disclose, or permit the disclosure of same, directly or 

indirectly, to any third party without AUNT MILLIE’S prior written consent.  

DISTRIBUTOR agrees to exercise due care in protecting the Confidential 

Information from unauthorized use and disclosure.  However, DISTRIBUTOR has no 

responsibility for safeguarding any information that it can document in writing (i) is 

in the public domain through no fault of its own, (ii) was properly known to it, without 

restriction, prior to disclosure by AUNT MILLIE’S, (iii) was properly disclosed to it, 

without restriction, by another person with the legal authority to do so, (iv) is 

independently developed by DISTRIBUTOR without use or reference to AUNT 

MILLIE’S proprietary information or (v) is required to be disclosed pursuant to a 
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judicial or legislative order or proceeding; provided that, to the extent permitted by 

and practical under the circumstances, DISTRIBUTOR provides to AUNT MILLIE’S 

prior notice of the intended disclosure and an opportunity to respond or object to the 

disclosure or if prior notice is not permitted or practical under the circumstances, 

prompt notice of such disclosure. 

§6.2 INJUNCTIVE RELIEF. In the event of actual or threatened breach of the provisions 

of this Article 6, AUNT MILLIE’S will be entitled to immediate injunctive and other 

equitable relief, without bond and without the necessity of showing actual damage. 

 

ARTICLE 7 
TRANSFER OF RIGHTS 

 

§7.1 CONDITIONS OF ASSIGNABILITY: The Distribution Rights are owned by the 

DISTRIBUTOR and may be sold or otherwise transferred in whole or in part by 

DISTRIBUTOR, provided that any such sale or transfer shall be subject to: (a) the 

prior written approval of AUNT MILLIE’S, which approval will not be unreasonably 

withheld; and (b) a right of first refusal on the part of AUNT MILLIE’S at the same 

terms and conditions offered to DISTRIBUTOR (the “Offer”) by a bona fide 

purchaser or transferee (the “Offeror”).  The right of approval and right of refusal 

referred to herein shall expire unless DISTRIBUTOR is notified by AUNT MILLIE’S 

that it does not approve the Offeror or that it wishes to exercise its right of first refusal 

by notice given within ten (10) business days after the last to occur of the following: 

i. receipt by AUNT MILLIE’S of written notice of intent to sell or transfer to a 

named Offeror on terms and conditions fully set forth in such notice; and 

ii. a personal interview of the Offeror’s controlling shareholder by a designated 

AUNT MILLIE’S representative; and 
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iii. receipt by AUNT MILLIE’S of the Offeror’s and Offeror’s controlling 

shareholder’s current financial statements and such additional information as is 

relevant concerning the Offeror’s and Offeror’s controlling shareholder’s financial 

condition, health, credit, driving record, and other matters reasonably appropriate to 

AUNT MILLIE’S’ determination.  If the contemplated sale or transfer is not a bona 

fide transfer for value, the price to be paid by AUNT MILLIE’S shall be the fair 

market value of the Distribution Rights at the time of receipt of such notice of intent.  

If AUNT MILLIE’S right of approval and right of first refusal expire as provided 

above DISTRIBUTOR may consummate the transfer to the Offeror on the terms of 

the Offer. 

§7.2  SALE OF STOCK: The transfer of a controlling interest in Distributor shall be 

deemed a transfer of the Distribution Rights and shall be subject to all of the terms 

and conditions of this Article 7. 

§7.3 PROCEEDS: Any sale shall be for the account of DISTRIBUTOR, and the proceeds 

of the sale, after deducting therefrom any monies owed by DISTRIBUTOR to AUNT 

MILLIE’S, a reasonable reserve against open accounts, all reasonable costs and 

expenses in connection with the sale (including without limitation the cost of 

removing any off code or damaged Products in DISTRIBUTOR’S Sales Area) and 

the satisfying of any outstanding debts, liens, security interests, legal fees and similar 

expenses, shall be turned over to DISTRIBUTOR. 

§7.4 TRANSFER DOCUMENTS: In the event of a sale or transfer by or for the account 

of DISTRIBUTOR as described in this Article 7, DISTRIBUTOR shall execute an 

appropriate bill of sale to the purchaser, and a general release terminating, canceling 

and surrendering DISTRIBUTOR’S rights under this Agreement and releasing any 

and all claims against AUNT MILLIE’S and its officers, directors, shareholders, 

employees, successors and assigns arising under or out of this Agreement, and AUNT 
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MILLIE’S shall execute a new Distribution Agreement with the purchaser in the form 

of agreement then being used by AUNT MILLIE’S. 

§7.5 PAYMENT OF FEE: In the event of a sale or transfer by DISTRIBUTOR, or by 

AUNT MILLIE’S for the account of DISTRIBUTOR, of all or any portion of the 

Distribution Rights, DISTRIBUTOR shall pay a Transfer Fee to AUNT MILLIE’S in 

an amount equal to TWO PERCENT (2%) of the sales price, in full consideration for 

the administrative activities undertaken by AUNT MILLIE’S in connection therewith. 

§7.6 EQUITY PAYMENT SCHEDULE: In the event of a sale or transfer by 

DISTRIBUTOR, where DISTRIBUTOR has equity in its Distribution Rights (where 

the value of DISTRIBUTOR’s Distribution Rights and/or DISTRIBUTOR’s routes 

sold or transferred exceeds the balance due from DISTRIBUTOR under any 

promissory notes to AUNT MILLIE’s or to any third party), the equity will be paid 

to DISTRIBUTOR according to the payment schedule set forth on Schedule “D.” 

 

ARTICLE 8 

SERVICE FAILURES AND CHANGES 

 

§§8.1 TEMPORARY SERVICE BY AUNT MILLIE’S : If DISTRIBUTOR is not able 

to or does not perform the obligations imposed by this Agreement, DISTRIBUTOR 

shall make other adequate provision for such performance at its expense.  If no such 

provision is made, AUNT MILLIE’S, within the limits of its ability to do so, may 

make arrangements to have these obligations performed for the account of 

DISTRIBUTOR, charging to DISTRIBUTOR the reasonable expenses of such 

performance.  Such temporary performance shall not relieve DISTRIBUTOR of any 

of the obligations imposed by this Agreement, constitute an assumption by AUNT 

MILLIE’S of any obligations of DISTRIBUTOR, nor act to cure any default that may 

exist on the part of DISTRIBUTOR by reason of such non performance. 
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§8.2 CHANGE IN DELIVERY METHOD: In the event any Outlet makes the 

determination to require delivery or merchandising of the Products by any method 

other than Direct Store Delivery, and so informs AUNT MILLIE’S or 

DISTRIBUTOR, AUNT MILLIE’S shall thereafter be permitted to sell Products 

directly to such Outlet, which action shall not be deemed to violate DISTRIBUTOR’S 

rights hereunder and DISTRIBUTOR shall not be entitled to any proceeds derived 

from such service by AUNT MILLIE’S.  For example, if an Outlet desires to 

merchandise Products itself or through a third party other than DISTRIBUTOR for 

any reason and so informs AUNT MILLIE’S, it shall not be a breach of this 

Agreement if AUNT MILLIE’S thereafter sells  Products directly to such Outlet. 

Further, DISTRIBUTOR shall not be entitled to any compensation from AUNT 

MILLIE’S in such instance.  However, DISTRIBUTOR shall continue to own those 

Distribution Rights associated with such an Outlet.  Using the previous example, if 

said Outlet desires to reinstate merchandising of Products through AUNT MILLIE’S, 

then DISTIBUTOR shall have the exclusive right to provide those services on AUNT 

MILLIE’S behalf to such Outlet.  

 

ARTICLE 9 

TERMINATION 
 

§9.1 BREACH: Except as set forth in this Article, or upon the sale or transfer of all of the 

DISTRIBUTOR’S Distribution Rights, this Agreement shall not be terminated or 

canceled, provided DISTRIBUTOR carries out the terms hereof.  In the event 

DISTRIBUTOR breaches any obligations or covenants under this Agreement, AUNT 

MILLIE’S may terminate the Agreement as set forth below. 

§9.2 NON-CURABLE BREACH: If the breach by DISTRIBUTOR involves criminal 

activity, threatens public health or safety, constitutes an abandonment of any portion 
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the Sales Area, or threatens to do significant harm to AUNT MILLIE’S, its trademarks 

or commercial reputation, AUNT MILLIE’S may terminate this Agreement 

immediately upon written notice and DISTRIBUTOR shall have no right to cure. 

§9.3 CURABLE BREACH:  A breach of this Agreement or a breach of any agreement 

with any Affiliate of AUNT MILLIE’s, other than a breach under Section 9.2, AUNT 

MILLIE’S shall give DISTRIBUTOR three (3) business days written notice within 

which DISTRIBUTOR may cure the breach.  “Affiliate” of AUNT MILLIE’s shall 

include any company which has common ownership with AUNT MILLIE’s and 

which provides goods and services, including financing services, to DISTRIBUTOR.  

If DISTRIBUTOR fails to cure such breach within said three (3) business day period, 

AUNT MILLIE’S may thereafter terminate this Agreement and DISTRIBUTOR shall 

have no further right to cure; provided, further, that the parties agree that repeated 

violations constitute a chronic breach and threaten significant harm to AUNT 

MILLIE’S, its trademarks or commercial reputation, and in such event AUNT 

MILLIE’S shall be entitled to terminate this Agreement pursuant to Section 9.2 and 

DISTRIBUTOR shall have no further right to cure. 

§9.4 ACTIONS FOLLOWING TERMINATION: Termination under either Section 9.2 

or Section 9.3 above, shall entitle AUNT MILLIE’S to operate the business for the 

account of the DISTRIBUTOR, deducting from the revenues generated the 

reasonable expenses of such performance and delivering the balance, if any, to 

DISTRIBUTOR.  Termination shall require DISTRIBUTOR to sell the Distribution 

Rights, and in the event that DISTRIBUTOR has not consummated a sale to a 

qualified purchaser within 90 days of the date of termination, AUNT MILLIE’S shall 

be authorized to sell DISTRIBUTOR’S Distribution Rights to such a purchaser at the 

best price which can be obtained after proper notice and advertisement.  Said sale 

shall be for the account of the DISTRIBUTOR, and the provisions of Sections 7.3, 

7.4 and 7.5 hereof shall apply. 
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ARTICLE 10 
TRADEMARKS, TRADE NAMES 

AND COMPUTER SOFTWARE USAGE 
 

§10.1 PERMISSION FOR USE:  Subject to the terms of this Agreement, AUNT MIL-

LIE’S hereby grants to DISTRIBUTOR a limited, non transferable (except as pro-

vided pursuant to the assignability provisions of Article 7 of this agreement), non-

exclusive right, in the Sales Area only, to use the trademarks set forth on Schedule B 

and any other trademarks, trade names or graphical designations on the packaging of 

the products supplied by AUNT MILLIE’S to DISTRIBUTOR hereunder (the 

“Marks”), solely to identify the Products and to identify DISTRIBUTOR as a distrib-

utor of the Products. Other than as expressly set forth in this Agreement, Distributor 

is granted no rights in the Marks.  Distributor agrees not to sell or distribute the Prod-

ucts on behalf of AUNT MILLIE’S, either directly or indirectly, outside of the Sales 

Area and shall take commercially reasonable steps to prevent the distribution of the 

Products outside of the Sales Area by its respective agents or employees.  DISTRIB-

UTOR acknowledges that the Marks are the exclusive property of AUNT MILLIE’S, 

or its Affiliates, or, if applicable, the licensor(s) thereof, as the case may be (the “Own-

ers”), and DISTRIBUTOR agrees that it will not dispute or contest the exclusive right, 

title and interest of the Owners in, or the validity of, any of the Marks, or assist others 

in doing same.  DISTRIBUTOR acknowledges that it does not have, and will not 

acquire, any right, title or interest or any claim, monetary or otherwise, in any of the 

Marks or in the good will now or hereafter attaching thereto, and that all such goodwill 

shall inure solely to the benefit of the Owner of each Mark. DISTRIBUTOR agrees 

that it shall not use any of the Marks in any corporate title or trade name of any cor-

poration, company, partnership, association, business or sole proprietorship of the 
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DISTRIBUTOR, or with which the DISTRIBUTOR may become affiliated or related 

through ownership or otherwise.  DISTRIBUTOR agrees that it may only use the 

Marks in the manner specified in this Agreement and solely in connection with its 

sale, marketing and distribution of the Products.  DISTRIBUTOR expressly agrees 

that it shall not package or distribute any other product bearing the Marks or otherwise 

display or use any Marks or any portion thereof or any other marks or designs con-

fusing therewith on the packaging or labeling for any other product.  DISTRIBUTOR 

agrees that it shall not tamper with any of the Marks or other written matter or graph-

ical designations on the packaging of the products supplied by AUNT MILLIE’S or 

its Affiliates to DISTRIBUTOR hereunder and shall not otherwise modify or change 

the packaging thereof in any way.  Any marketing or promotional material proposed 

to be used by DISTRIBUTOR which references or uses the Marks (other than mar-

keting or promotional material supplied by AUNT MILLIE’S or any of the Owners) 

shall be submitted to AUNT MILLIE’S for approval, and said material shall not be 

used without the prior written consent of AUNT MILLIE’S. 

DISTRIBUTOR acknowledges that the limited rights to use any particular marks as 

granted under this Section 10.1 shall continue only so long and to the extent that 

AUNT MILLIE’S holds rights to those particular Marks.  Any particular Mark or 

Marks in which AUNT MILLIE’S loses its rights, shall be referred to hereinafter as 

the Terminated Marks. 

§10.2 QUALITY ASSURANCES.  AUNT MILLIE’S or its authorized representatives, 

shall have access, upon reasonable notice and during regular business hours, to the 

DISTRIBUTOR’S facilities in order to inspect the Products bearing the Marks and 

take samples of any Products, packaging wrappers, boxes, or labels being used by 

distributor to distribute the Products.  Any deficiencies in the quality of the Product 

or the packaging, labels or other materials used for or on the Products shall, at AUNT 



 

Page 17 
Exhibit C 
AUNT MILLIE’S DISTRIBUTION AGREEMENT 2024                 

MILLIE’S option, be destroyed at the expense of the Distributor, or returned to AUNT 

MILLIE’S and destroyed. 

§10.3 SOFTWARE ACCOUNTING SYSTEM.  Subject to the terms of this Agreement, 

AUNT MILLIE’S grants a limited personal, non transferable (except as provided pur-

suant to the assignability provisions of Article 7 of this agreement), non-exclusive 

license to load and use the object code version of any proprietary software system and 

program developed by AUNT MILLIE’S for route sales accounting, as same may be 

amended for time to time.  Distributor shall acquire no other interest or right in the 

software, other than this limited use and shall not attempt to modify, decompile, dis-

assemble or otherwise reverse engineer the software or request or authorize any other 

person to do so for any reason whatsoever.  Distributor expressly agrees that it will 

not transfer to any third party the subject software. 

§10.4 RETURN UPON TERMINATION: Upon the termination of this Agreement or of 

DISTRIBUTOR’S right to use any of the Marks, DISTRIBUTOR shall immediately 

cease its use of the Marks (or the Terminated Marks, as the case may be), and shall 

not thereafter use any trademarks, trade names or other designations associated with 

or confusingly similar to said Marks, or make any representations, directly or 

indirectly, that it continues to distribute products bearing said Marks. 

§10.5 ENFORCEMENT OF MARKS:  DISTRIBUTOR agrees to notify AUNT 

MILLIE’S of any apparent infringement of or challenge to any of the Marks in the 

Sales Area and to fully cooperate with AUNT MILLIE’S in any legal action relating 

to enforcement of rights in the Marks.  AUNT MILLIE’S shall have the exclusive 

right to control any legal action regarding enforcement of rights in the Marks and 

AUNT MILLIE’S will bear the cost and expense of any legal action and be entitled 

to any recovery associated with such legal action. 
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ARTICLE 11 
DISPUTE RESOLUTION 

 

§11.1 RESOLUTION OF DISPUTES: Any dispute between AUNT MILLIE’S and 

DISTRIBUTOR arising out of the relationship created by this Agreement shall be 

subject to the dispute resolution provisions set forth below.  Provided however, 

AUNT MILLIE’s reserves the right to bring an action for injunctive relief in the event 

DISTRIBUTOR is in default of its obligation to pay AUNT MILLIE’s or any of its 

Affiliates, and/or is in violation of Sections 6 or 10. 

§11.2 MEDIATION: In the event of any dispute, either party shall initiate a mediation 

procedure within five (5) days of the date on which facts respecting the dispute first 

come to such party’s attention, by submitting a written request for mediation to the 

Judicial Arbitration & Mediation Services, Inc. (“JAMS) according to its procedures, 

or any other mediation service mutually agreed to by the parties according to such 

mediator’s procedures. The mediation process shall begin promptly and shall be 

concluded within ten (10) business days of the day the request for mediation is made, 

unless the parties mutually otherwise agree.  Any and all discussions, negotiations, 

findings or other statements by the mediator and/or the parties made in connection 

with the mediation shall be privileged and confidential and shall not be admissible 

into evidence in any litigation.  All mediation proceedings shall take place in the 

county where the principal place of business of DISTRIBUTOR is located.  The 

expenses of the mediation service shall be borne equally by both parties, and all other 

expenses relating to such mediation shall be borne by the party incurring them.  The 

commencement of any dispute resolution procedure shall not act to prevent AUNT 

MILLIE’S from taking any action in connection with DISTRIBUTOR’s business, 

which may be the subject of the dispute, including the operation of DISTRIBUTOR’S 

route, except that AUNT MILLIE’S agrees that it will not sell, nor require 
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DISTRIBUTOR to sell, the Distribution Rights, as called for by Section 9.4 above, 

until the dispute resolution process has been concluded or the time for either party to 

further proceed with dispute resolution has expired. 

§11.3 ARBITRATION: If the parties are unable to resolve the dispute through mediation, 

either party seeking relief shall file an arbitration demand within ten (10) days 

following the conclusion of the mediation process, which period shall constitute an 

agreed time limitation, and such demand shall be limited to the cause(s) of action 

within the scope of the mediation conducted in accordance of Section 11.2 above.  

Any dispute between the parties subject to this Article shall be decided by neutral, 

binding arbitration conducted in accordance with the Judicial Arbitration and 

Mediation Services, Inc. (“JAMS”).   The arbitration shall be conducted by one 

arbitrator and shall be held in the county where the principal place of business of 

DISTRIBUTOR is then located.  The arbitrator shall apply the substantive law 

specified in Section 12.8 of this Agreement, except that with respect to arbitration 

matters, the provisions of the Federal Arbitration Act shall be controlling.  Judgment 

upon the award rendered by the arbitrator shall be final and binding and may be 

entered in any court having jurisdiction thereof. 

§11.4 BUSINESS JUDGMENT: The parties hereto recognize, and any mediator, arbitrator 

or judge is affirmatively advised, that this Agreement reserves to AUNT MILLIE’S 

the right to take (or refrain from taking) certain actions in the exercise of its business 

judgment based on its assessment of the overall best interests of the network and/or 

Distribution Program.  Where such discretion has been exercised, and is supported by 

the reasonable business judgment of AUNT MILLIE’S, neither a mediator nor an 

arbitrator nor a judge shall substitute his or her judgment for the judgment so 

exercised by AUNT MILLIE’S . 

§11.5 DAMAGES AND LIMITATION OF AWARDS:  IN NO EVENT SHALL 

EITHER PARTY BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, 
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INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES 

AND ALL CLAIMS TO SUCH DAMAGES ARE HEREBY WAIVED. 

 AUNT MILLIE’S and DISTRIBUTOR agree that no form of action or proceeding 

permitted hereby will be maintained by any party to enforce any liability or obligation 

of the other party, whether arising from this Agreement or otherwise, except in 

accordance with the provisions hereof, and unless the proceeding is brought within 

the time periods set forth. 

§11.6 ATTORNEY’S FEES.  Except as specifically provided in Section 11.2, the prevail-

ing party in any arbitration or other action to enforce this Agreement will be entitled 

to recover its attorney’s fees, expert fees, costs and expenses in connection with such 

action. 

§11.7 INDIVIDUAL ACTIONS. The parties agree that any proceedings to resolve or liti-

gate any dispute in arbitration or in court, or otherwise will be conducted solely on an 

individual basis, and that neither DISTRIBUTOR nor AUNT MILLIIE’S will seek to 

have any dispute heard as a class action, a representative action, a collective action, a 

private attorney-general action or in any proceeding in which DISTRIBUTOR or 

AUNT MILLIE’S acts or proposes to act in a representative capacity.  The parties 

agree that no arbitration or proceeding will be joined, consolidated or combined with 

another arbitration or proceeding without prior written consent of both DISTRIBU-

TOR and AUNT MILLIE’S and all parties to any such arbitration or proceeding. 

  

 ARTICLE 12 
MISCELLANEOUS 

 
 

§12.1 NOTICES: Any notice required or permitted under this Agreement shall be deemed 

properly given when personally received, or one (1) day after delivery to an overnight 

courier service for first day delivery, or five (5) days after deposit in the mails, return 
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receipt requested, first class postage pre-paid.  All notices shall be addressed to DIS-

TRIBUTOR at the address stated above and to AUNT MILLIE’S, at the address in-

dicated in Schedule B attached hereto.  Either party may designate another address 

for receipt of notices by written notice duly given in accordance with this Section 

12.1. 

§12.2 SURVIVAL, BINDING AGREEMENT, AUNT MILLIE’S AFFILIATES:  The 

obligations of DISTRIBUTOR shall survive the termination of this Agreement. This 

Agreement shall be binding upon heirs, personal representatives, successors or 

assigns of the parties hereto.  The parties recognize and agree that any obligations of 

AUNT MILLIE’S hereunder may from time to time be undertaken by Affiliates of 

AUNT MILLIE’S, but AUNT MILLIE’S shall remain responsible therefore. This 

Agreement is assignable by AUNT MILLIE’S. 

§12.3 INCORPORATION BY REFERENCE: This Agreement is subject to and affected 

by the terms and conditions of a certain Bill of Sale executed immediately prior hereto 

and said Bill of Sale and the Schedules thereto, are incorporated herein by reference 

as though fully set forth in this Agreement. 

§12.4 ENTIRE AGREEMENT: This Agreement, together with the Bill of Sale referred to 

in Section 12.3 above and any other agreements executed between the parties on even 

date herewith, sets forth the entire agreement between the parties and supersedes all 

prior agreements, discussions, negotiations, understandings, representations, 

conditions, warranties and covenants between them with respect to this subject matter.  

This Agreement may be amended or modified only by a writing signed by both 

parties. Notwithstanding the foregoing, nothing in this Distribution Agreement and 

any related agreement is intended to disclaim the express representations made in the 

Franchise Disclosure Document, its exhibits and amendments. 
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§12.5 INDEMNIFICATION: Each party hereby agrees to defend, indemnify and hold the 

other harmless against a third party as to any costs, charges or claims including, 

without limitation, reasonable attorneys’ fees, expert fees and costs of settlement, 

which may arise out of such party’s direct or indirect failure to perform any obligation 

and/or discharge any liability arising under this Agreement or arising out of such 

party’s negligence. 

§12.6 DESIGNATION AS AGENT: DISTRIBUTOR hereby irrevocably grants AUNT 

MILLIE’S a limited power of attorney with full and complete authority to transfer 

DISTRIBUTOR’S Distribution Rights, or perform any of DISTRIBUTOR’S 

obligations hereunder for DISTRIBUTOR’S account in accordance with the terms of 

this Agreement.  This appointment shall survive the death or disability of 

DISTRIBUTOR or the termination of this Agreement. 

§12.7 ACQUISITIONS: Notwithstanding anything to the contrary contained herein, this 

Agreement shall not apply to any products or product lines obtained by AUNT 

MILLIE’S through acquisition after the date hereof. 

§12.8 CONTROLLING LAW: The validity, interpretation and performance of this 

Agreement shall be controlled by and construed in accordance with the laws of the 

State of Indiana, without regard to its choice of law provisions.  Provided, however, 

neither the Indiana Franchise Law, Ind. Code Ann.§§ 23-2-2.5-1 to 23-2-2.5-51, nor 

the Indiana Deceptive Franchise Practices Act, Ind. Code Ann. §§ 23-2-2.7-1 to 23-

2-2.7-7 shall apply to any matter arising under or related to this Agreement unless the 

jurisdictional prerequisite for application of such law is met independently of this 

Section 2.8. 

§12.9 NECESSARY MODIFICATION: In the event any provision of this Agreement is 

found to be invalid, contrary to, or in conflict with any applicable present or future 

law or regulation in a final ruling by any court, agency or tribunal possessing com-

petent jurisdiction, this Agreement shall be deemed modified to the extent necessary 
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to conform with any such ruling, law or regulation.  The remainder of this Agreement 

shall not be affected thereby and shall remain in full force and effect. 

§12.10 COUNTERPARTS: This Agreement may be executed in any number of 

counterparts, each of which shall be deemed an original, and all of which shall 

constitute one and the same instrument. 

§12.11 TIME CALCULATION:  In computing the number of days for purposes of this 

Agreement, all days shall be counted, including Saturdays, Sundays, and holidays; 

provided, however, that if the final day of any time period falls on a Sunday, or 

holiday, then the final day shall be deemed to be the next day which is not a Sunday 

or holiday. 

 

(Signature Page Follows) 
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 IN WITNESS WHEREOF, AUNT MILLIE’S and DISTRIBUTOR have caused 

this Agreement to be duly executed as of the day and year first above written. 

 

PERFECTION BAKERIES, INC.   (DISTRIBUTOR’S CORP) 
 
 
 
By:__________________________               By:_______________________  
President       President 
  

 
 

PERSONAL GUARANTEE 
 

The undersigned, as controlling shareholder of (DISTRIBUTOR’S CORP), hereby uncon-
ditionally guarantees the full and complete performance by (DISTRIBUTOR’S CORP) of 
all the obligations assumed by it hereunder. 
 
 
         __________________________ 
         GUARANTOR 



 

Page 25 
Exhibit C 
AUNT MILLIE’S DISTRIBUTION AGREEMENT 2024                 

SAMPLE  SAMPLE   SAMPLE 
SCHEDULE “A” 

SALES AREA DESCRIPTION 
 

DEPOT: COLUMBUS SALES AREA  # 1 
 

Unless otherwise indicated, only the inside (side facing the interior of the territory) of all the city, town, 
county or state lines, rivers or other natural boundaries or border streets and highways is included in the 
Sales Area.  The location of any Outlet shall be determined by its street address.  There are no additions or 
exceptions unless noted. 
 
• BEGINNING AT A POINT where I-40 intersects with Chapman Highway. 
• Then proceeding east on I-40 to I-640.  
• Then proceeding west on I-640 to the intersection Washington Pike. 
• Then proceeding north on Washington Pike to the intersection of Murphy Road. 
• Then proceeding north on Murphy Road to the intersection of Buckeye Pike. 
• Then proceeding north on Buckeye Pike to the intersecting point of the Madison County line. 
• Then proceeding clockwise on the Madison County line to the intersecting point of the Ohio River. 
• Then proceeding west along the Ohio River to the intersecting point of Chapman Highway. 
• Then proceeding north on Chapman Highway to the intersection of I-40 to the POINT AND PLACE 

OF THE BEGINNING. 
 
Also included in this Sales Area is the entire County of Fayette 
 

ADDITIONS: 
This Sales Area also includes the Outlet(s) located at the following address now or in the future and pres-
ently known as: 
 
Sam’s Wholesale Club #8256, 301 Walker Springs Road. 
 
EXCEPTIONS: 
This Sales Area also includes the Outlet(s) located at the following address now or in the future and pres-
ently known as: 
Wal-Mart SuperCenter #2065, 251 Walker Springs Road. 
Food Lion # 824 4728 Centerline Dr.  
 
Any city, town, county or other political subdivision and all lines and other boundaries (in-
cluding names or routes of roads) used to define the Sales Area shall be as of the date of this 
Agreement.  Any subsequent changes to such political subdivisions, lines and/or boundaries 
shall not affect the Sales Area defined as of the date of this Agreement unless such changes 
are adopted by DISTRIBUTOR and AUNT MILLIE’s by a mutually agreed upon written 
amendment to this Distribution Agreement. 
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SAMPLE 
SCHEDULE “B” 

CONTRACTUAL DEFINITIONS: 
 

Depot _______   SALES AREA ________  
 

The following definitions shall apply for the purposes of this Distribution Agreement:  

 

OUTLETS: As referred to in §1.2, Outlets shall mean all retail stores and all restaurant and institutional 
accounts which purchase Products by Direct Store Delivery. Outlets shall not be deemed to include, street 
vendors or any Outlets or parts thereof, including concessions and vending machines therein, serviced by 
methods other than Direct Store Delivery, or bakery thrift stores established or operated by, or contracted 
with AUNT MILLIE’S or its affiliates for the primary purpose of selling damaged, stale, off code products, 
although such bakery thrift stores may also sell any products, fresh or otherwise, which AUNT MILLIE’S 
or its affiliates, in their sole discretion, deem appropriate to support that purpose.  

 
PRODUCTS:  As referred to in §1.3, Products shall mean all fresh baked breads, rolls, muffins, cakes, 
cookies, pies, bread stuffings, packaged croutons and similar fresh baked products intended to be sold as 
fresh, and sold under the names and trademarks: 
 

               AUNT MILLIE’S                               PERFECTION PASTRIES         
                  KOEPPLINGER RECIPE                             SOFT ‘N GOOD,  

 

 
• together with other names and trademarks AUNT MILLIE’S may add from time to time; AUNT 

MILLIE’S reserves the right to add or delete any Products or Tradenames at any time due to sales, 
marketing or availability issues. 

• together with products purchased from time to time by AUNT MILLIE’S that are compatible with 
the trademarked products and sold in the Sales Area so long as AUNT MILLIE’S makes those 
products available; 

• together with any similar products manufactured and distributed by AUNT MILLIE’S in non-trade-
marked wrappings or under private labels owned by third parties; provided that any such private 
label products shall be only purchased by Distributor and resold as approved and at prices estab-
lished by the third-party owner of that label. 

• together with similar fresh baked product sold under the trade names SUNBEAM AND HILL-
BILLY, to the extent those Products are distributed in the Sales Area; except that these rights shall 
continue only for so long as AUNT MILLIE’S retains the franchise rights to these brand names. 

 
Products shall not include products distributed by AUNT MILLIE’S under any other names or trademark 
other than those listed above or added from time to time, products intended to be sold as frozen or 
refrigerated, unbranded, plain wrapped, or damaged, stale, or off code products or product produced to 
supplement bakery thrift store inventory to facilitate a thrift recovery system.  
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ADDRESS FOR NOTICE: As referred to in §12.1, notices to AUNT MILLIE’S shall be addressed to 
 

Perfection Bakeries, Inc.  
350 Pearl Street 

Fort Wayne, Indiana 46802 
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SCHEDULE “D” 
 

EQUITY PAYMENT SCHEDULE 
 
 
The following payment schedule will apply to the payment to DISTRIBUTOR of its equity upon the sale 
or transfer by or for the account of DISTRIBUTOR, of DISTRIBUTOR’s Distribution Rights including 
its route, as described in Article 7 of the DISTRIBUTION AGREEMENT. 
 
  
Amount of DISTRIBUTOR’s 
 Equity 
 

  
Payment Time Frame 

<=$10,000  30 days after closing 
 

>$10k, but <= $50k  Evenly at 30, 60, 90 days starting 30 days after closing 
 

>$50k, but <=$100k  Evenly at 30, 60, 90, 120, 150, 180 days starting 30 days af-
ter closing 
 

>$100k, but<= $200k *  Even amount monthly over 12 months starting 30 days after 
closing date 
 

> $200k *
  

 Even amount monthly over 24 months starting 30 days after 
closing date 
 

 
 
* FCAC (First Capital Acceptance Corp.) would pay interest at current rate on line of credit but not greater than 5% 
annually. 
 
Payment terms are subject to change at the determination of FCAC. 
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PERFECTION BAKERIES, INC. 
BILL OF SALE 

 
KNOW ALL MEN BY THESE PRESENTS THAT PERFECTION 

BAKERIES, INC., d/b/a AUNT MILLIE’S an Indiana business corporation with 

its principal offices at 350 Pearl Street, Fort Wayne, Indiana 46802 (herein referred 

to as "AUNT MILLIE’S"), for and in consideration of the sum of PURCHASE 

PRICE ($__________), and for other good and valuable consideration, all to it in 

hand paid at or before the execution and delivery of these presents by 

[DISTRIBUTOR’S CORPORATE NAME], residing at [DISTRIBUTOR’S 

ADDRESS], (herein referred to as "DISTRIBUTOR"), hereby sells, transfers, 

conveys, assigns and delivers to DISTRIBUTOR, all of PERFECTION’S right, title 

and interest in and to the following assets, properties, rights and interests 

(collectively, the "Assets"): 

(a) The Distribution Rights – the right to sell and distribute Products to Outlets 

in the geographic territory described on Schedule A attached hereto, which 

Products, Outlets and Distribution Rights are defined by, subject to and further 

evidenced by a written Distribution Agreement of even date herewith 

executed by the parties (the “Distribution Agreement”); 

(b) customer data and customer lists relating to the Distribution Rights and 

governed by the Distribution Agreement.  

 

TO HAVE AND TO HOLD the same, with the appurtenances thereof, unto the 

DISTRIBUTOR, its successors and assigns, forever, to its own proper use and 

behalf. AUNT MILLIE’S hereby represents and warrants to DISTRIBUTOR for 

itself and its successors that AUNT MILLIE’S is the sole owner of and has good and 

marketable title to all of the Assets and conveys them to DISTRIBUTOR free and 
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clear of any mortgage, lien, claim, right, security interest, encumbrance, covenant, 

easement or restriction of any kind or nature. 

 

This Bill of Sale shall, in all respects, be governed and construed in accordance with 

the laws of the State of Indiana, without respect to choice of law rules. 

 IN WITNESS WHEREOF, AUNT MILLIE’S has caused this Bill of Sale 

to be duly and properly executed as of the _____day of ________, 20___. 

 
PERFECTION BAKERIES, INC.  
 
  

By:____________________________________ 
 PRESIDENT 
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SAMPLE  SAMPLE   SAMPLE 
 

SCHEDULE “A” 
SALES AREA DESCRIPTION 

 
DEPOT: COLUMBUS SALES AREA  # 1 

 
Unless otherwise indicated, only the inside (side facing the interior of the territory) 
of all the city, town, county or state lines, rivers or other natural boundaries or border 
streets and highways is included in the Sales Area.  The location of any Outlet shall 
be determined by its street address.  There are no additions or exceptions unless 
noted. 
 
• BEGINNING AT A POINT where I-40 intersects with Chapman Highway. 
• Then proceeding east on I-40 to I-640.  
• Then proceeding west on I-640 to the intersection Washington Pike. 
• Then proceeding north on Washington Pike to the intersection of Murphy Road. 
• Then proceeding north on Murphy Road to the intersection of Buckeye Pike. 
• Then proceeding north on Buckeye Pike to the intersecting point of the Madison 

County line. 
• Then proceeding clockwise on the Madison County line to the intersecting point 

of the Ohio River. 
• Then proceeding west along the Ohio River to the intersecting point of Chapman 

Highway. 
• Then proceeding north on Chapman Highway to the intersection of I-40 to the 

POINT AND PLACE OF THE BEGINNING. 
 
Also included in this Sales Area is the entire County of Fayette 
 

ADDITIONS: 
This Sales Area also includes the Outlet(s) located at the following address now or in the future 
and presently known as: 
Sam’s Wholesale Club #8256, 301 Walker Springs Road. 
 
EXCEPTIONS: 
This Sales Area also includes the Outlet(s) located at the following address now or in the future 
and presently known as: 
Wal-Mart SuperCenter #2065, 251 Walker Springs Road. 
Food Lion # 824 4728 Centerline Dr.  



 

R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 
  

 
Exhibit E 

Advertising Agreement 



 

 
Exhibit E 
AUNT MILLIE’S ADVERTISING AGREEMENT                           

Page 1 
 

PERFECTION BAKERIES, INC. 
ADVERTISING AGREEMENT 

 
HIS ADVERTISING AGREEMENT (this “Agreement”) is 

made effective ______________, 20___, by and between 

PERFECTION BAKERIES, INC., d/b/a AUNT MILLIE’S an 

Indiana business corporation with its principal office at 350 Pearl 

Street, Fort Wayne, Indiana 46802 (herein referred to as "AUNT MILLIE’S")  and 

[DISTRIBUTOR’S CORPORATE NAME], a ___________business corporation 

with its principal office at [DISTRIBUTOR'S ADDRESS], (herein referred to as 

LESSOR"). 

 

In consideration of the mutual promises contained herein the parties agree as 

follows: 

1. DELIVERY VEHICLE ADVERTISING AGREEMENT: LESSOR agrees to 

rent to AUNT MILLIE’S for the limited purposes of advertising AUNT 

MILLIE’S  Products, the outside painted surfaces of the primary delivery vehicle 

utilized by LESSOR in the operation of its business.  AUNT MILLIE’S agrees, 

in consideration of this rental, to provide and pay for the cost of applying 

advertising decals or materials to said vehicle, and to further pay as and for a 

space rental fee, the sum of $60/week.  In consideration of such rental payments, 

LESSOR agrees to maintain said vehicle in a clean and neat condition, consistent 

with the best possible image for AUNT MILLIE’S in the marketplace, to repaint 

the vehicle from time to time as AUNT MILLIE’S may reasonably require, and 

to make the vehicle available to AUNT MILLIE’S on reasonable notice and at 

reasonable times, for the purpose of enabling AUNT MILLIE’S to place or 

T 
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amend its advertising materials on the vehicle.  AUNT MILLIE’S shall be solely 

responsible for the content of any advertising material and shall bear all expenses 

incurred in connection with placing, amending and/or removing of such 

advertising materials in the advertising space.  In the event AUNT MILLIE’S, in 

its sole judgment, determines that LESSOR is not complying with the 

requirements of this Article AUNT MILLIE’s may withhold rental payments, and 

if LESSOR fails to take reasonable steps to comply after notice from AUNT 

MILLIE’S, AUNT MILLIE’S shall be entitled to terminate this Vehicle 

Advertising Agreement on ten (10) days notice to LESSOR, and LESSOR shall 

immediately make the vehicle available to AUNT MILLIE’S for the purpose of 

having the advertising materials removed. 

2. CLOTHING ADVERTISING AGREEMENT: LESSOR agrees to rent to 

AUNT MILLIE’S for the limited purposes of advertising AUNT MILLIE’S  

Products, all items of approved clothing worn by LESSOR’s personnel in 

connection with the operation of its business appropriate for such use.  AUNT 

MILLIE’S agrees to pay for such space rental the sum of $60/week.  In 

consideration of such rental payments, LESSOR agrees to maintain all such items 

of clothing in a clean and neat condition, to maintain standards of dress and 

personal grooming consistent with AUNT MILLIE’S  clothing advertising 

policy, as the same may be amended from time to time, and consistent with the 

best possible image for AUNT MILLIE’S in the marketplace, and to make such 

items of clothing available to AUNT MILLIE’S on reasonable notice and at 

reasonable times for the purpose of enabling AUNT MILLIE’S to place or amend 

its advertising materials on the clothing.  AUNT MILLIE’S shall be solely 

responsible for the content of any advertising material and shall bear all expenses 

incurred in connection with placing, amending and/or removing of such 

advertising materials in the advertising space.  In the event AUNT MILLIE’S, in 



 

 
Exhibit E 
AUNT MILLIE’S  ADVERTISING AGREEMENT                       Page 3 
 

 

its sole judgment, determines that LESSOR is not complying with the 

requirements of this Article, AUNT MILLIE’s may withhold rental payments, 

and if LESSOR fails to take reasonable steps to comply after notice from AUNT 

MILLIE’S , AUNT MILLIE’S shall be entitled to terminate this Clothing 

Advertising Agreement on ten (10) days notice to LESSOR and LESSOR shall 

immediately make the clothing available to AUNT MILLIE’S for the purpose of 

having the advertising materials removed. 

3. RESTRICTED USE: This Agreement shall not be interpreted or construed by 

either party to authorize or license the LESSOR to use the tradenames or 

trademarks of AUNT MILLIE’S in any way other than as set forth in paragraphs 

1 and 2 above, nor authorize either party to act as agent or employee of the other. 

4. TERM: LESSOR may terminate this Agreement on thirty (30) days written 

notice to AUNT MILLIE’S and, in any case, it shall automatically terminate on 

any termination of the Distribution Agreement previously entered into between 

the parties or the sale or transfer of the delivery vehicle or all of the Distribution 

Rights to which that Agreement applies. 

5. CONSTRUCTION: This Agreement shall, in all respects, be governed by and 

construed in accordance with the laws of the State of Indiana, without respect to 

choice of law rules. 
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as 

of the day and year first above written. 

 
PERFECTION BAKERIES, INC.  (DISTRIBUTOR’S CORP) 
 
 
 
By:__________________________      By:_______________________  
President       President 
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PERFECTION BAKERIES, INC. 
BUY BACK AGREEMENT 

 
 
 

HIS BUY BACK AGREEMENT is made effective ______________,  

20___ by and between PERFECTION BAKERIES, INC., d/b/a 

AUNT MILLIE’S, an Indiana business corporation with its principal 

office at 350 Pearl Street, Fort Wayne, Indiana 46802 (herein referred to 

as "AUNT MILLIE’S") and (DISTRIBUTOR’S CORPORATE NAME), a 

__________ business corporation with its principal office at (DISTRIBUTOR’S 

ADDRESS), (herein referred to as "DISTRIBUTOR"). 

 

W I T N E S S E T H : 

 

WHEREAS, AUNT MILLIE’S has heretofore executed a certain Bill of Sale 

pursuant to which AUNT MILLIE’S sold to DISTRIBUTOR certain Distribution 

Rights (as defined in the Distributor's Agreement referred to below) and certain other 

personal property used in connection with the exercise of the Distribution Rights 

(herein the “Assets”) all in consideration of the sum of PURCHASE PRICE 

($___.00); and 

 

WHEREAS, in connection with the Bill of Sale, AUNT MILLIE’S and 

DISTRIBUTOR have executed a certain Distribution Agreement of even date 

herewith (said Bill of Sale and Distribution Agreement being incorporated herein by 

reference). 

 

T 
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 NOW, THEREFORE, in consideration of the purchase(s) set forth in the Bill 

of Sale, the execution of the Distribution Agreement, and for other good and valuable 

consideration, the parties agree that, at any time within one year of the effective date 

of this Agreement, DISTRIBUTOR shall have the absolute right to sell the Assets 

to AUNT MILLIE’S and;  

 

(a) receive from AUNT MILLIE’S in payment for the Assets the sum originally 

paid by DISTRIBUTOR to AUNT MILLIE’S as recited above, less only an 

allowance for any damage to the Assets in excess of normal wear and tear; and 

(b) if DISTRIBUTOR has leased or subleased a vehicle from AUNT MILLIE’S 

or an affiliate, AUNT MILLIE’S will take an assignment of that lease or 

sublease of that vehicle, as the case may be, provided that the vehicle is in the 

same condition as when originally leased or sold, excepting only ordinary wear 

and tear.  

 

DISTRIBUTOR must notify AUNT MILLIE’S in writing within the one year Buy 

Back period and at least thirty days prior to exercising the rights under this 

Agreement.  DISTRIBUTOR shall then, by execution of a Bill of Sale, General 

Release of claims, and, if applicable, the appropriate documents to effect an 

assignment of lease or sublease of the vehicle, transfer to AUNT MILLIE’S good 

and marketable title to the Assets and lease rights, free and clear of all liens, security 

interests or encumbrances.  The effective date of that transfer shall be set at the 

discretion of AUNT MILLIE’S but in no event more than thirty (30) days from 

receipt of notice. 
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This Agreement is personal to DISTRIBUTOR and may not be sold or assigned by 

it to any third party.  Any transfer by DISTRIBUTOR to AUNT MILLIE’S pursuant 

to this Agreement shall not be subject to the transfer fee referred to in Article 7 of 

the Distribution Agreement. 

 

This Agreement shall, in all respects, be governed and construed in accordance with 

the laws of the State of Indiana without respect to choice of law rules. 

 

  IN WITNESS WHEREOF, AUNT MILLIE’S and DISTRIBUTOR 

have caused this Agreement to be duly and properly executed as of the day and year 

first above written. 

 

 
 
PERFECTION BAKERIES, INC.        DISTRIBUTOR’S CORPORATION 

  
   

By: __________________________  By: __________________________ 
 President   President 
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PERFECTION BAKERIES, INC. 
COMPUTER EQUIPMENT USE AGREEMENT 

 
THIS COMPUTER EQUIPMENT USE AGREEMENT (“Agreement”) is made 
effective on _________, 20____, by and between PERFECTION BAKERIES, INC., 
d/b/a AUNT MILLIE’S, INC., a corporation with its principal office at 350 Pearl 
Street, Fort Wayne, Indiana 46802 (herein referred to as "AUNT MILLIE’S") and 
[DISTRIBUTOR’S NAME], residing at [DISTRIBUTOR’S ADDRESS], (herein 
referred to as "DISTRIBUTOR"). AUNT MILLIE’S and DISTRIBUTOR agree 
as follows: 
1) COMPUTER EQUIPMENT: AUNT MILLIE’S, directly, or through its 

affiliates, agrees to provide to DISTRIBUTOR a Handheld computer and 
printer (“the Computer Equipment”). The Computer Equipment may be 
exchanged or replaced by AUNT MILLIE’S or its affiliates from time to time 
with similar or comparable equipment. 

2) FEE: DISTRIBUTOR shall pay to AUNT MILLIE’S or its affiliates, the sum 
of $30.00, plus sales and use tax, per week for the use of the Computer 
Equipment. Such payment shall be charged to DISTRIBUTOR on a weekly 
basis. This fee is subject to change by AUNT MILLIE’S upon thirty (30) days’ 
notice. 

3) USE: DISTRIBUTOR shall use the Computer Equipment exclusively in  the 
operation and service of its distribution of AUNT MILLIE’s products.  

4) MAINTENANCE: AUNT MILLIE’S or its affiliates shall bear the expense 
of maintaining the Computer Equipment in good operating condition. 

5) LIABILITY AND INSURANCE: DISTRIBUTOR, at its own expense, shall 
carry “all risk” insurance on the Computer Equipment in the minimum amount 
of $5,000 and AUNT MILLIE’S (and any of its affiliates that may be 
requested in writing by AUNT MILLIE’S) shall be included and named as an 
additional insured and/or loss payee.  DISTRIBUTOR shall provide AUNT 
MILLIE’S a copy of such insurance certificate within thirty (30) days of the 
effective date of this Agreement. 

6) DISTRIBUTOR'S DUTIES: DISTRIBUTOR shall be responsible to 
exercise due and reasonable care in the use and possession of the Computer 
Equipment  

7) RETURN: Upon the termination of this Agreement by either party, the 
Computer sEquipment, at the expense of DISTRIBUTOR, shall be returned 
to the place of business of AUNT MILLIE’S in good condition, reasonable 
wear and tear excepted. 
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8) INDEMNITY: Neither AUNT MILLIE’S nor its affiliates assume any 
liability for any acts or omissions of DISTRIBUTOR or its agents.  
DISTRIBUTOR hereby releases AUNT MILLIE’S and its affiliates and 
agrees to indemnify AUNT MILLIE’S and its affiliates and hold them 
harmless for any and all claims against AUNT MILLIE’S or its affiliates of 
any kind or nature, arising out of or resulting from the use and/or operation of 
the Computer Equipment by DISTRIBUTOR. 

9) OWNERSHIP: DISTRIBUTOR acquires no ownership, title or interest in or 
to the Computer Equipment, but only the right of use in accordance with the 
provisions of this Agreement   

10) CONSTRUCTION: This Agreement shall, in all respects, be governed by 
and construed in accordance with the laws of the State of Indiana, without 
regard to Indiana’s choice of law provisions. 

 
PERFECTION BAKERIES, INC. CORPORATE NAME 

 

    

_____________________________  _____________________________ 

___________________, President  DISTRIBUTOR 

Printed Name: 
___________________ 
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Exhibit H(1) 
Perfection Bakeries, Inc.  
Security Agreement 
 
 

PERFECTION BAKERIES, INC. 
SECURITY AGREEMENT 

 
 THIS SECURITY AGREEMENT (this “Agreement”), is made effective 
______________, 20___ by and between PERFECTION BAKERIES, INC., d/b/a 
AUNT MILLIE’S a corporation with its principal office at 350 Pearl Street, Fort Wayne, 
Indiana 46802 (herein called the "Secured Party") and DISTRIBUTOR'S CORPORATE 
NAME, with principal office  at DISTRIBUTOR'S ADDRESS, (herein called the 
"Distributor"). 

W I T N E S S E T H : 
 In consideration of the premises and agreements contained herein and other good and 
valuable consideration, the sufficiency and receipt of which is hereby acknowledged, the 
parties agree as follows: 
1. GRANT OF SECURITY INTEREST: 
 (a) To secure the full and complete payment and performance of any indebtedness, 

obligation or liability of Distributor to Secured Party, now or hereinafter existing, (all 
hereinafter called the "obligations"), Distributor hereby mortgages, charges and 
assigns to the Secured Party and grants to the Secured Party a Security Interest in all 
his, her or its right, title and interest in and to, 

(i) The Distribution Rights granted to Distributor by the Secured Party pursuant 
to a certain Bill of Sale of even date herewith together with the route book, 
customer data, and other assets used by the Distributor in the operation of his, 
her or its business; 
(ii) all accounts, accounts receivable, contract rights and chattel papers related 
to or arising from Borrower’s business, whether now or hereafter existing or 
acquired; 
(iii) all equipment, inventory, goods, property, and general intangibles related 
to or arising from Distributor's business, whether now or hereafter existing or 
acquired and wherever located;  
(iv) any and all accessions, replacements and additions to or of the foregoing; 
and 
(v) all cash or non-cash proceeds (including insurance proceeds) of the 
foregoing, 

the items described in i), ii), iii), iv) and (v) above being hereinafter collectively 
referred to as the "Collateral".  
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(b) Distributor hereby represents and warrants to Secured Party that Secured Party 
will have a first lien and security interest in the Collateral. 

2. DISTRIBUTOR COVENANTS: Distributor covenants and agrees as follows: 
(a) to execute all proper financing statements for filing; 
(b) that Distributor will promptly notify Secured Party in writing of any change in 
address other than that as set forth above; 
(c) to pay and perform all of the obligations secured by this Agreement according to 
their terms; 
(d) to defend the title to the Collateral against all persons and against all claims and 
demands whatsoever.  Distributor will not, without Secured Party’s prior written 
consent, sell, lease or dispose of any of the Collateral (other than inventory, which 
may be sold, leased, or otherwise disposed of in the ordinary course of business); 
(e) to obtain and maintain, at Distributor's expense, throughout the term of this 
Agreement, minimum levels of occurrence form insurance coverage with an 
insurance company acceptable to the Secured Party, in such amounts as may from 
time to time be reasonably required by the Secured Party, which as of the date of 
execution of this Agreement are as follows: 

(i) Comprehensive general liability insurance, including product liability (to 
include broad form contractual liability coverage) with $2,000,000 combined 
single limits; 
(ii) Automobile liability insurance with minimum limits of $2,000,000 
combined single limits, on all vehicle(s) used in Distributor’s business; and 
(iii) Collision and Comprehensive damage coverage with a deductible no 
greater than $500.00 on all vehicle(s) used in Distributor’s business. 

In the event a substitute vehicle is used by Distributor coverage will automatically 
apply to the substitute vehicle.  In addition, the Distributor must carry policies or 
riders providing cargo insurance in an amount of not less than $2,000, and Inland 
Marine coverage of not less than $5,000.  In the event equipment to be insured exceeds 
the value of $5,000.00, additional Inland Marine coverage must be purchased.  The 
insurance contemplated shall be in a form acceptable to Secured Party, shall name 
Secured Party as an additional insured thereof and as a loss payee on any collision or 
comprehensive damage policy on any physical assets on which Secured Party has a 
lien, and shall provide that Secured Party shall be given 30 days advance written 
notice of material changes or cancellation of such coverage(s).  A certificate 
indicating that the foregoing coverages are in effect, and primary over any other 
applicable insurance which may be in existence, shall be delivered to Secured Party 
upon request, and 
f) to maintain the Collateral in good condition and repair and working order. 
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3. DEFAULT: 
The following shall constitute a default by the Distributor: 
(a) Distributor's failure to pay to Secured Party when due any obligation secured by 
this Agreement; 
(b) any termination of the Distribution Agreement executed between the parties of 
even date herewith; 
(c) Distributor's failure to comply with or perform any provisions or covenants of this 
Agreement, or any other agreement between Distributor and Secured Party; 
(d) any default under any instrument or agreement evidencing, securing or relating to 
the Lender Loan if any; 
(e) Distributor's failure to maintain the insurance required in Article 2 above; 
(f) any reduction in the value of the Collateral, due to the fault of the Distributor, 
which imperils satisfaction of Distributor's obligations hereunder; 
(g) the making of any seizure, sale, assignment, lease, pledge or other transfer of any 
Collateral, except as otherwise permitted under this Agreement; 
(h) a notice of lien, levy, attachment or assessment is filed or recorded with respect to 
any Collateral, and the claim is not fully discharged and satisfied within 30 days of 
such filing or recordation; or 
(i) Distributor's dissolution, insolvency, inability to pay debts as they mature, appoint-
ment of a receiver for any part of its property, assignment of Distributor’s assets for 
the benefit of creditors, the commencement of any proceeding by or against 
Distributor under any bankruptcy or insolvency laws, or other material adverse 
change in Distributor's financial condition. 

4. REMEDIES: 
(a) Upon any default of Distributor, all the obligations secured by this Agreement 
shall immediately become due and payable in full without notice or demand and the 
Secured Party shall have and may exercise all the rights, remedies and privileges as 
are accorded to a secured party by the applicable laws of the State of Indiana in effect 
as of the date of this Agreement. 
 (b) Secured Party may by instrument in writing appoint any person as a receiver of 
all or any part of the Collateral.  Secured Party may from time to time remove or 
replace a receiver, or make application to any court of competent jurisdiction for the 
appointment of a receiver.  Any receiver appointed by Secured Party will (for 
purposes relating to responsibility for the receiver’s acts or omissions) be considered 
to be the Distributor’s agent.  Secured Party may from time to time fix the receiver’s 
remuneration and the Distributor will pay Secured Party the amount of such 
remuneration.  Secured Party will not be liable to the Distributor or any other person 
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in connection with appointing or not appointing a receiver or in connection with the 
receiver’s actions or omissions. 
(c) Secured Party or a receiver may take possession of all or any part of the Collateral 
and retain it for as long as Secured Party or the receiver considers appropriate, receive 
any rents and profits from the Collateral, carry on (or concur in carrying on) all or any 
part of the Distributor’s business or refrain from doing so, borrow on the security of 
the Collateral, repair the Collateral, process the Collateral, prepare the Collateral for 
sale, lease or other disposition, and sell or lease (or concur in selling or leasing) or 
otherwise dispose of the Collateral on such terms and conditions (including among 
other things by arrangement providing for deferred payment) as Secured Party or the 
receiver considers appropriate.  Secured Party or the receiver may (without charge 
and to the exclusion of all other persons including the Distributor) enter upon any 
place of business. 
(d) Secured Party or a receiver may use, collect, sell, lease or otherwise dispose of, 
realize upon, release to the Distributor or other persons and otherwise deal with, the 
Collateral in such manner, upon such terms (including among other things by 
arrangement providing for deferred payment) and at such times as Secured Party or 
the receiver considers appropriate.  Secured Party or the receiver may make any sale, 
lease or other disposition of the Collateral in the name of and on behalf of the 
Distributor or otherwise. 
(e) All proceeds of Collateral received by Secured Party or a receiver may be applied 
to discharge or satisfy any expenses (including among other things the receiver’s 
remuneration and other expense of enforcing Secured Party’s rights under this 
Agreement), charges, borrowing (including the Lender Loan if any), taxes and other 
expenses affecting the Collateral or which are considered advisable by Secured Party 
or the receiver to preserve, repair, process, maintain or enhance the Collateral or 
prepare it for sale, lease or other disposition, or to keep in good standing any charges 
on the Collateral ranking in priority to any charge created by this Agreement, or to 
sell, lease or otherwise dispose of the Collateral, all as may be determined by Secured 
Party in its sole discretion.  The balance of such proceeds will be applied to the 
liabilities in such manner and at such time as Secured Party considers appropriate and 
thereafter will be accounted for as required by law. 
(f) Before and after default, Secured Party will have, in addition to the rights 
specifically provided in this Agreement, the rights of a secured party under the Indiana 
Uniform Commercial Code, as well as the rights recognized at law and in equity.  No 
right will be exclusive of or dependent upon or merge in any other right, and one or 
more of such rights may be exercised independently or in combination from time to 
time. 
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(g) The Distributor will remain liable to Secured Party for payment of any liabilities 
that are outstanding following realization of all or any part of the Collateral. 
5. GENERAL PROVISIONS: 
(a) Waiver of any default shall not be considered to constitute a waiver of any 
subsequent default. 
(b) This Agreement shall be governed by the laws of the State of Indiana, without 
respect to Indiana’s choice of law rules.  Any provision declared invalid under any 
law shall not invalidate any other provision of this Agreement. 
(c) This Agreement shall bind and inure to the benefit of the respective parties hereto 
and their respective legal representatives, successors and assigns. 
(d) This Agreement may be changed only in a writing executed by both parties) The 
Security Interests created by this Agreement are intended to attach (i) to existing 
Collateral when the Distributor signs this Agreement, and (ii) to Collateral 
subsequently acquired by the Distributor, immediately upon the Distributor acquiring 
any rights in such Collateral.  The parties do not intend to postpone the attachment of 
any Security Interest created by this Agreement. 
 

  
 IN WITNESS WHEREOF, the parties have executed this Agreement effective as of 
the day and year first above written. 
 
PERFECTION BAKERIES, INC.  DISTRIBUTOR’S CORPORATE  

NAME 
 
 
By: _______________________________              ____________________________ 

____________________, President  ____________________, President 
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UCC FINANCING STATEMENT     
FOLLOW INSTRUCTIONS (front and back) CAREFULLY    

A. NAME & PHONE OF CONTACT AT FILER (optional    

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)    

        

     
     
     
     

        
   THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (1a or 1b) – do not abbreviate or combine names 
 1a. ORGANIZATION’S NAME    

__ 
OR Distributor Corporation 

1b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 
     

1c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
1d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any 
1 2 3  4 5  6 7 8 9 corporation     

  X NONE 

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (2a or 2b) – do not abbreviate or combine names 
 2a ORGANIZATION’S NAME    

OR  
2b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
2d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any 

     

NONE    

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) – insert only one secured party name (3a or3b) 
 3a. ORGANIZATION’S NAME    

OR PERFECTION BAKERIES, INC.. 
3b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

__      
4.  This FINANCING STATEMENT covers the following collateral: 

The Distribution Rights granted to Debtor pursuant to that certain Bill of Sale and that certain Distribution Agreement, 
each dated as of __________, 20___, by and between Debtor and Perfection Bakeries, Inc., (as hereafter amended, modified 
or supplemented, the “Distribution Agreements”), together with other assets used by the Debtor in the operation of his/her 
business; 
a) all equipment, inventory, accounts, receivables, good, property, contract rights, chattel paper and general intangibles 
related to or arising from Borrower’s business, whether now or hereafter existing or acquired and wherever located; 
b) any and all accessions, replacements and additions to or of the foregoing; and 
c) all cash or non-cash proceeds (including insurance proceeds) of the foregoing. 
 

5. ALTERNATIVE DESIGNATION   LESSEE/LESSOR  CONSIGNEE/CONSIGNOR  BAILEE/BAILOR  SELLER/BUYER  AG. LEIN  NON- UCC FILING 

6.   This FINANCING STATEMENT is to be filed (for record)(or recorded in the REAL 
ESTATE RECORDS  Attach addendum    (if applicable) 

7. Check to REQUEST REPORTS(S) on Debtor(s) 
 (ADDITIONAL FEE)              (optional) 

 All Debtors  Debtor 1    Debtor 2 

8.  OPTIONAL FILER REFERENCE DATA 

 



 

R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 
  

 
Exhibit I 

Financial Statements 
 
 

The following pages in Exhibit I contain the audited consolidated balance sheets of 
Perfection Bakeries, Inc. as of September 30, 2024 and 2023, and September 30, 2023 and 2022, 
and the related consolidated statements of income and/or operations, comprehensive income 
and/or loss and cash flows for the years then ended, and the related notes to the financial 
statements. 
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f 

PROMISSORY NOTE 
 
_____________, 20___ $_______________________ 
 
1.  BORROWER’S PROMISE TO PAY 
For Value Received, I, DISTRIBUTOR'S CORPORATE NAME (the "Borrower"), residing at 
DISTRIBUTOR'S ADDRESS, promise to pay to the order of DISTRIBUTION SERVICES OF 
AMERICA, INC., a corporation with a place of business at 2900 Westchester Avenue, 
Purchase, New York 10577 (the "Lender"), the amount of LOAN AMOUNT & 00/100THS 
DOLLARS ($__________) together with interest from the date of this Note on the unpaid 
balance at a rate of interest as set forth below until fully paid according to the terms herein.  I 
understand that the Lender may assign to a third party all or part of the Lender’s rights 
hereunder, its rights under a Financing Security Agreement dated on or about the date hereof 
(which agreement secures the obligations of the Borrower hereunder), and the right to receive 
payments under this Note.  The Lender or anyone who takes this Note by assignment is 
hereinafter referred to as "Note Holder". 
2.  INTEREST RATE 
The principal sum outstanding shall bear an interest rate equal to ______________ (____%) 
per annum from the date of this Note until such time as the entire remaining principal and 
interest has been fully paid.  Any amount of principal not paid when due, including the entire 
principal balance in the event of an acceleration of this Note as provided below, shall bear 
interest, to the extent permitted by law, at a rate per annum of SIXTEEN PERCENT (16%), 
calculated on the basis of a 360-day year. 
3.  PAYMENT TERMS 
Principal and interest shall be due and payable in sixty (60) equal monthly installments in the 
amount of $__________, the first installment of which shall become due on the 1st day of 
_______, 20___, and the remaining installments of which shall become due on the 1st day of 
each calendar month thereafter through and including the 1st day of ________, 20___; 
provided that the amount of the final installment must in any event be sufficient to pay all then 
outstanding principal of this Note and all unpaid interest accrued under this Note.  All 
payments on this Note shall be applied first to interest accrued and the balance, if any, to 
principal. 
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4.  BORROWER'S RIGHT TO PREPAY 
Borrower may at any time pay the full amount of this Note (without prepayment penalty but 
together with any accrued but unpaid interest thereon).  
5.  LOAN CHARGES 
If, under any law with applicability to this Note which sets maximum loan charges, the interest 
or other loan charges collected or to be collected in connection with this Note exceed the 
permitted limits, then: (i) any such loan charge shall be reduced by the amount necessary to 
reduce the charge to the permitted limited; and (ii) any sums already collected from Borrower 
which exceeded permitted limits will be refunded to Borrower.  The Note Holder may choose 
to make this refund by reducing the principal Borrower owes under this Note or by making a 
direct payment to Borrower.  If a refund reduces principal, the reduction will be treated as a 
partial pre-payment. 
6.  EVENTS OF DEFAULT 
This Note, and all other obligations of the Borrower to Note Holder, shall be and become 
immediately due and payable at the option of the Note Holder, without any demand or notice 
whatsoever, upon the occurrence of any of the following described events, each of which 
shall constitute a default: 

i. Any failure to make any payment when due of the principal, interest or late charges or 
the occurrence of any event of default under the Financing Security Agreement 
executed simultaneously herewith; 

ii. the death of the Borrower or any personal guarantor hereof; 
iii. any failure to submit to Note Holder, upon request, current personal financial 

information; 
iv. any failure to submit to Note Holder, in form satisfactory to Note Holder, quarterly 

business financial statements, within 30 days of the close of each calendar quarter, 
and annual tax returns within 30 days of the date on which they are due; 

v. the creation of any lien or the issuance of an attachment against or seizure of any 
property of, or the entry of judgment against, the Borrower except that the Borrower 
may execute general liens and grant security interests to and in favor of third parties, 
for obligations other than those created hereunder, provided such liens and security 
interests, are subordinate to the lien created herein; 

vi. if, in the reasonable judgment of Note Holder, Borrower takes any action or fails to 
take any action which adversely affects the collateral or Borrower's ability to repay the 
obligations of this Note; 

vii. an assignment for the benefit of the creditors of, or the commencement of any 
bankruptcy, receivership, insolvency, reorganization, or liquidation proceedings by or 
against the Borrower or any guarantor hereof; 

viii. a default under any other agreements between Borrower and Lender; 
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ix. if there occurs any material adverse change in Borrower’s financial condition or means 
or ability to satisfy the obligations of this Note; 

x. the termination of the Distribution Agreement executed between Borrower and 
PERFECTION BAKERIES, INC.; 

xi. the transfer of any of the assets pledged as collateral for this Note, without the prior 
written consent of the Note Holder. 

7.  EFFECTS OF DEFAULT 
a) Late Charges.  In the event Note Holder has not received the full amount of any 

monthly payment by the end of fifteen (15) calendar days after the date it is due, 
Borrower shall pay a late charge in the amount of FIVE PERCENT (5%) of the overdue 
monthly payment. 

b)  Acceleration.  In the event Note Holder has not received the full amount of any monthly 
payment by the end of twenty (20) calendar days after the date it is due or any other 
event of default occurs, Note Holder may declare the entire outstanding principal and 
accrued interest immediately due and payable. 

c) Waiver.  No failure of Note Holder to exercise any of its rights hereunder shall be 
deemed a waiver of any such rights or of any default.  Demand, presentment, protest, 
notice of dishonor, notice of protest and notice of default are hereby waived by 
Borrower. 

d) Payment of Note Holder's Costs and Expenses.  In the event of default, Borrower shall 
pay in addition to principal, interest and late charges, Note Holder's costs and 
expenses of collection including without limitation, court costs and attorney's fees, as 
provided for in the Financing Security Agreement executed herewith. 

8.  GOVERNING LAW 
This Note shall be governed by the laws of the State of New York.  Any provision declared 
invalid under any law shall not invalidate any other provision of this Note. 
 IN WITNESS WHEREOF, Borrower has hereunto set his hand and seal as of the date 
first above written. 
 
      __________________________________ 
       BORROWER 
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Exhibit J(2) 

Financing Documents with Distribution Services of America, Inc. 
Financing Security Agreement 



Distribution Services of America, Inc.  

 
 
 

FINANCING SECURITY AGREEMENT 
 

 THIS AGREEMENT, made effective ___________, 20___, by and between Distribu-
tion Services of America, Inc., a Florida corporation with offices at 2900 Westchester Avenue, 
Purchase, New York (herein called the "Secured Party") and DISTRIBUTOR'S CORPORATE 
NAME, residing at DISTRIBUTOR'S ADDRESS, (herein called the "Borrower"). 
 

W I T N E S S E T H : 
 
 In consideration of the premises and agreements contained herein and other good and 
valuable consideration, the sufficiency and receipt of which is hereby acknowledged, the par-
ties agree as follows: 
 
1. GRANT OF SECURITY INTEREST: To secure the full and complete payment and perfor-
mance when due (whether at stated maturity, by acceleration or otherwise) of each of the 
Obligations (as hereafter defined), the Borrower hereby grants, conveys, assigns and trans-
fers to Secured Party a security interest in and to the following personal property: 

a) any and all rights that the Borrower may have under the Distributor's Agreement between 
PERFECTION BAKERIES, INC., d/b/a AUNT MILLIE’S and Borrower;  
b) all equipment, inventory, accounts, goods, property, contract rights, chattel paper and gen-
eral intangibles related to or arising from Borrower's business, whether now or hereafter ex-
isting or acquired and wherever located;  
c) any and all accessions, replacements and additions to or of the foregoing; and 
d) all cash or non-cash proceeds (including insurance proceeds) of the foregoing, 

the items described in a), b), c), and d) above being hereinafter collectively referred to as the "collat-
eral". 
2. THE OBLIGATIONS: The Obligations secured hereby shall be: 

a) the outstanding principal of, and all interest on, that certain Promissory Note of even 
date herewith in the original principal amount of LOAN AMOUNT ($___.00) DOL-
LARS made by Borrower payable to Secured Party, and any renewal, extension or 
refinancing thereof (the "Note"); and 
b) all debts, liabilities, obligations, covenants and agreements of the Borrower con-
tained in this Financing Security Agreement. 

3. BORROWER COVENANTS: Borrower covenants and agrees as follows: 
a) to execute all proper financing statements for filing. 
b) to pay and perform all of the Obligations secured by this Agreement according to 
its terms; 
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c) to defend the title to the collateral against all persons and against all claims and 
demands whatsoever; 
d) to submit to Secured Party, in form satisfactory Secured Party, quarterly business 
financial statements, within 30 days of the close of each calendar quarter, and annual 
tax returns within 30 days of the date on which they are due; 
e) to obtain and maintain, at Borrower's expense, throughout the term of this Agree-
ment minimum levels of occurrence form insurance coverage with a reputable and 
established insurance company, acceptable to Secured Party, in such amounts as 
may from time to time be reasonably required by the Secured Party, which as of the 
date of execution of this Agreement are as follows: 

(i). Comprehensive general liability insurance, including product liability (to in-
clude broad form contractual liability coverage) with $2,000,000 combined sin-
gle limits; 
(ii). Automobile liability insurance with minimum limits of $2,000,000 combined 
single limits, on all vehicle(s) used in Borrower's business; 
(iii). Collision and Comprehensive damage coverage for the actual cash value 
which shall also cover Borrower's computer with a deductible no greater than 
$500 and all vehicle(s) used in Borrower's business; 

In the event a substitute vehicle is used by Borrower coverage, with the exception of 
collision and comprehensive damage coverage, will automatically apply to the substi-
tute vehicle.  In addition, the Distributor must carry policies or riders providing cargo 
insurance in an amount of not less than $2,000, and Inland Marine coverage of not 
less than $5,000.  The insurance contemplated shall be in a form acceptable to Se-
cured Party, shall name Secured Party as an additional insured thereof and as a loss 
payee on any collision or comprehensive damage policy on any physical assets on 
which Secured Party has a lien and provide that Secured Party shall be given 30 days 
advance written notice of material changes or cancellation of such coverage(s).  A 
certificate indicating that the foregoing coverages are in effect, and primary over any 
other applicable insurance which may be in existence, shall be delivered to Secured 
Party upon request; 

 f) to maintain the collateral in good repair and working condition. 
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4. DEFAULT: 
The following shall constitute a default by the Borrower: 
a) Borrower's failure to pay to Secured Party when due any obligation secured by this 
Agreement; 
b) any termination of the Distributor's Agreement executed between Borrower and 
PERFECTION BAKERIES, INC., d/b/a AUNT MILLIE’S of even date herewith; 
c) Borrower's failure to comply with or perform any provisions or covenants of this 
Agreement or any other agreement between Borrower and Secured Party; 
d) Borrower's failure to maintain the insurance required in Article 3 above; 
e) Borrower's failure to submit current financial statements and tax returns as required 
in Article 3 above; 
f) any reduction in the value of the collateral, due to the fault of the Borrower, which 
imperils satisfaction of Borrower's obligations hereunder; 
g) Any action or failure to act of Borrower which, in the reasonable judgment of the 
Secured Party, adversely affects the collateral or the ability to satisfy any of Borrower’s 
obligations hereunder 
h) the making of any seizure, sale, assignment, lease, pledge or other transfer of any 
collateral, except as otherwise permitted under this Agreement; 
i) a notice of lien, levy, attachment or assessment is filed or recorded with respect to 
any collateral, and the claim is not fully discharged and satisfied within 30 days of such 
filing or recordation; 
j) with respect to Borrower or a guarantor of Borrower’s obligations hereunder: disso-
lution, insolvency, inability to pay debts as they mature, appointment of a receiver for 
any part of its/his/her property, assignment for the benefit of creditors, the commence-
ment of any proceeding under any bankruptcy or insolvency laws, or other material 
adverse change in financial condition or means or ability to pay. 

 
5. REMEDIES: 

(a) Upon any default of Borrower, all the Obligations secured by this Agreement shall 
immediately become due and payable in full without notice or demand and the Secured 
Party shall have and may exercise all the rights, remedies and privileges as are ac-
corded to a secured party by the applicable sections of the Uniform Commercial Code 
in effect as of the date of this Security Agreement. 
(b) Upon any default, the Secured Party's reasonable attorneys’ fees and the legal 
expenses for pursuing, searching for, receiving, taking, keeping, storing, advertising, 
and selling the collateral shall be chargeable to the Borrower. 
(c) In addition to any other rights Secured Party may have at law or under this Agree-
ment, Secured Party may, at its discretion, take immediate possession of the collateral 
and/or dispose of the collateral (and Borrower agrees not to resist or interfere), and 
apply the net proceeds of such collateral to the Obligations secured hereunder. 
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Secured Party will give Borrower reasonable notice of either:  (i) the time and place of 
any intended public sale or disposition and Borrower shall be entitled to bid or offer to 
buy at such time, or (ii) the time after which the collateral maybe sold by private sale.  
The requirement of reasonable notice shall be deemed met if such notice is mailed, 
postage prepaid, to the address of the Borrower shown above at least seven days 
before the time of sale or disposition. 
The rights and remedies of Secured Party hereunder are cumulative and non-exclu-
sive and the single or partial exercise of any remedy provided for herein or under the 
UCC shall not preclude any further exercise thereof or be construed as a waiver of 
any other remedy. 

 
6. GENERAL PROVISIONS: 

(a) Waiver of any default shall not be considered to constitute a waiver of any subse-
quent default. 
(b) This Agreement shall be governed by the laws of the State of New York.  Any 
provision declared invalid under any law shall not invalidate any other provision of this 
Agreement. 
(c) This Agreement shall bind and inure to the benefit of the respective parties hereto 
and their respective legal representatives, successors and assigns. 
(d) This Agreement may be changed only in a writing executed by both parties. 
(e) The Security Interests created by this Agreement are intended to attach (i) to ex-
isting Collateral when the Distributor signs this Agreement, and (ii) to Collateral sub-
sequently acquired by the Distributor, immediately upon the Distributor acquiring any 
rights in such Collateral.  The parties do not intend to postpone the attachment of any 
Security Interest created by this Agreement. 

  
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day 
and year first above written. 
 
(DISTRIBUTOR’S CORP) 
 
 
 
By:__________________________       
President 
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Financing Documents with Distribution Services of America, Inc. 
UCC-1 (Representative Sample) 



     
     
     
     
     
     

     

UCC FINANCING STATEMENT     
FOLLOW INSTRUCTIONS (front and back) CAREFULLY    

A. NAME & PHONE OF CONTACT AT FILER (optional    

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)    

        

 DISTRIBUTION SERVICES OF AMERICA, INC.    
 2900 WESTCHESTER AVENUE    
 PURCHASE, NEW YORK  10577    
     

        
   THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (1a or 1b) – do not abbreviate or combine names 
 1a. ORGANIZATION’S NAME    

__ 
OR Distributor corporation 

1b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 
     

1c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
1d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

1e. TYPE OF ORGANIZATION 1f. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any 
1 2 3  4 5  6 7 8 9 corporation     

  X NONE 

2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME – insert only one debtor name (2a or 2b) – do not abbreviate or combine names 
 2a ORGANIZATION’S NAME    

OR  
2b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

     
2d. TAX ID #:   SSN OR EIN ADD’L INFO RE 

ORGANIZATION 
DEBTOR 

2e. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any 

     

NONE    

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) – insert only one secured party name (3a or3b) 
 3a. ORGANIZATION’S NAME    

OR DISTRIBUTION SERVICES OF AMERICA, INC. 
3b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

     
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

__ 2900 WESTCHESTER AVENUE PURCHASE NY 10577 USA 
4.  This FINANCING STATEMENT covers the following collateral: 

The Distribution Rights granted to Debtor pursuant to that certain Bill of Sale and that certain Distribution Agreement, 
each dated as of __________, 20___, by and between Debtor and Perfection Bakeries, Inc., (as hereafter amended, modified 
or supplemented, the “Distribution Agreements”), together with other assets used by the Debtor in the operation of his/her 
business; 
a) all equipment, inventory, accounts, receivables, good, property, contract rights, chattel paper and general intangibles 
related to or arising from Borrower’s business, whether now or hereafter existing or acquired and wherever located; 
b) any and all accessions, replacements and additions to or of the foregoing; and 
c) all cash or non-cash proceeds (including insurance proceeds) of the foregoing. 
 

5. ALTERNATIVE DESIGNATION   LESSEE/LESSOR  CONSIGNEE/CONSIGNOR  BAILEE/BAILOR  SELLER/BUYER  AG. LEIN  NON- UCC FILING 

6.   This FINANCING STATEMENT is to be filed (for record)(or recorded in the REAL 
ESTATE RECORDS  Attach addendum    (if applicable) 

7. Check to REQUEST REPORTS(S) on Debtor(s) 
 (ADDITIONAL FEE)              (optional) 

 All Debtors  Debtor 1    Debtor 2 

8.  OPTIONAL FILER REFERENCE DATA 
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Financing Documents with Distribution Services of America, Inc. 
Loan Proceeds Disbursement Authorization 



Exhibit J(4) 
DSA  Disbursement Authorization 

s 

 
 

LOAN PROCEEDS 
DISBURSEMENT AUTHORIZATION 

 
 

I, DISTRIBUTOR’S CORPORATE NAME, hereby authorize and acknowledge the 
following disbursement of the loan proceeds relative to a certain Promissory Note executed 
by me in favor of DISTRIBUTION SERVICES OF AMERICA, INC. (DSA), effective 
____________, 20___: 
 
TO PERFECTION BAKERIES, INC., d/b/a AUNT MILLIE’S 
DOWN PAYMENT - ROUTE PURCHASE PRICE $X,XXX.00 

 
 
TO DISTRIBUTION SERVICES OF AMERICA, INC. 
LOAN ADMINISTRATION FEE 400.00 
  
TOTAL LOAN $X,XXX.00 

 
(DISTRIBUTOR’S CORP) 
 
 
 
By:__________________________       
President 
  

Effective Date:  ____________, 20___  
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Exhibit K 

List of Distributors as of 9/30/23 
 

See following 3 pages  
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Exhibit L 

List of Terminated Distributors as of 9/30/23 
 

See following 1 page 



 
Exhibit M 

State Addenda 
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Exhibit M 

Perfection Bakeries, Inc. 
 ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT 

And Agreements with Franchisor 
 
 FOR THE STATE OF ILLINOIS 
 
Items 5, 7 and 17 of the Franchise Disclosure Document, and all Agreements between Distributor and 
Perfection Bakeries, Inc. (“PERFECTION BAKERIES”), Franchisor, including the Distribution Agreement, 
Advertising Agreement, Buy Back Agreement, Computer Equipment Lease Agreement, and Security 
Agreement (collectively “PERFECTION BAKERIES Agreements”) attached as Exhibits C, E, F, G, and H to 
the Franchise Disclosure Document, are amended as follows: 
 

1.  The following is added: 
 

Notwithstanding anything to the contrary contained in the Franchise Disclosure Document 
and the Agreements, all initial fees are deferred and not payable to Franchisor until 
Franchisor’s initial obligations to the Franchisee have been completed and the Franchisee 
has commenced business under the Distribution Agreement. The Illinois Attorney 
General’s Office imposed this deferral requirement due to the Franchisor’s financial 
condition.  

 
2.  Franchisees’ rights upon Termination and Non-Renewal are set forth in sections 19 and 20 

of the Illinois Disclosure Act. 
 

3.  In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a 
franchise agreement that designates jurisdiction and venue in a forum outside of the State of 
Illinois is void. However, arbitration may take place outside of Illinois. 
 

4. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation or 
provision purporting to bind any person acquiring any franchise to waive compliance with the 
Illinois Franchise Disclosure Act or any other law of Illinois is void. 
 

5. The Franchisor may increase the weekly fees related to your computer use.  There are no limits on 
the Franchisor’s right to increase these fees. 
 

6. The number of Aunt Millie’s franchises in Illinois have decreased since 2019.  
 

7. There is no formal training program and no Operations Manual for this franchise. 
 

8. In the Matter of Perfection Bakeries Inc. d/b/a/ Aunt Millie’s Bakeries (Case No. 21-AVC-F001, 
Illinois). From 2013 to 2018, the Franchisor was eligible for exemption from registration under the 
Illinois Franchise Disclosure Act (“the Act”) based on its net worth (“large franchisor 
exemption”).  In October of 2020 the Franchisor discovered and promptly brought to the attention 
of the Office of the Attorney General of Illinois (the “Attorney General”) that in fiscal years 2018 
and 2019 it no longer met the net worth requirements of the large franchisor exemption under the 
Act.  The Franchisor was not registered under the Act between January 2019 and October 2020. 
Based on the information provided to the Attorney General by the Franchisor, the Illinois Attorney 
General concluded that grounds existed to allege that between January 2019 to October 2020, the 
Franchisor sold four new franchises and entered into new franchise agreements with Illinois 
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residents during such period, without being registered, in violation of the Act.  Without the 
Franchisor admitting or denying any violation of laws, the Attorney General and the Franchisor 
reached an agreement to enter into an Assurance of Voluntary Compliance, in which the 
Franchisor agreed to: (1) refrain from offering and selling franchises in Illinois without being 
properly registered; (2) offer the affected franchisees with rescission of their franchise agreements 
(Distribution Agreements); and (3) pay the State of Illinois the sum of $4,000. This matter was 
settled upon the signing of the Assurance of Voluntary Compliance dated December 21, 2020. 

9. This franchise opportunity is to act as a distributor of baked goods that you buy on a weekly basis 
from Aunt Millie’s. The Franchisor has sole discretion which products it sells to you for resale and 
distribution in your territory.  

10. There is no Right of Termination for You to get out of this franchise.  
 

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. 

 
In witness whereof, each of the undersigned hereby acknowledges having read this Addendum, understands 
and consents to be bound by all of its terms, and agrees it shall become effective the ___________ day of 
________________, 20____. 
 
Franchisor:      Distributor: 
Perfection Bakeries, Inc.    ____________________________________ 
  
 
By: ________________________________  By:  ________________________________ 
Title:  ______________________________ Title:   ______________________________ 
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Exhibit M 
ADDENDUM  

To the Agreements with First Capital Acceptance Corp. 
FOR THE STATE OF ILLINOIS 

 
All Agreements between Distributor and First Capital Acceptance Corp. (“First Capital”), including the 
Promissory Note, Disbursement Authorization, Financing Security Agreement, and Assignment of 
Receivables (collectively “First Capital Agreements”) attached as Exhibit B to the Franchise Disclosure 
Document, are amended as follows: 
 

1. Illinois law governs the First Capital Agreements. 
 

2. Franchisees’ rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of 
the Illinois Disclosure Act. 
 

3. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a 
franchise agreement that designates jurisdiction and venue in a forum outside of the State of 
Illinois is void. However, arbitration may take place outside of Illinois. 
 

4. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation or 
provision purporting to bind any person acquiring any franchise to waive compliance with the 
Illinois Franchise Disclosure Act or any other law of Illinois is void. 
 

5. There is no formal training program and no Operations Manual for this franchise. 
 

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. 

 
 

 
In witness whereof, each of the undersigned hereby acknowledges having read this Addendum, understands 
and consents to be bound by all of its terms, and agrees it shall become effective the ___________ day of 
________________, 20____. 
 
First Capital Acceptance Corp.   Distributor: 
An Indiana corporation 
  
 
By: ________________________________  By:  ____________________________ 
Title:  ______________________________ Title:   ______________________________ 
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Exhibit M 
ADDENDUM  

To the Agreements with Distribution Services of America, Inc.  
FOR THE STATE OF ILLINOIS 

 
All Agreements between Distributor and Distribution Services of America, Inc. (“DSA”), including the 
Promissory Note, Financing Security Agreement, and Loan Proceeds Distribution Authorization (collectively 
“DSA Agreements”) attached as Exhibit J to the Franchise Disclosure Document, are amended as follows: 
 

1. Illinois law governs the DSA Agreement. 
 
2. Franchisees’ rights upon Termination and Non-Renewal are set forth in sections 19 

and 20 of the Illinois Disclosure Act. 
 

3. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision 
in a franchise agreement that designates jurisdiction and venue in a forum outside of 
the State of Illinois is void. However, arbitration may take place outside of Illinois. 
 

4. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation 
or provision purporting to bind any person acquiring any franchise to waive compliance 
with the Illinois Franchise Disclosure Act or any other law of Illinois is void. 

 
5. There is no formal training program and no Operations Manual for this franchise. 

 
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. 

 
In witness whereof, each of the undersigned hereby acknowledges having read this Addendum, understands 
and consents to be bound by all of its terms, and agrees it shall become effective the ___________ day of 
________________, 20____. 
 
Distribution Services of America, Inc.  Distributor: 
A Florida corporation    ____________________________ 
  
 
By: ________________________________  By:  ____________________________ 
Title:  ______________________________ Title:   ______________________________ 
 
 
  



 

R:\59000s\59000 - 59099\59047 - Perfection\FDD2025\FDD2025.001 Multistate.docx 
  

 
EXHIBIT M 

 
PERFECTION BAKERIES, INC. 

 ADDENDUM TO THE DISTRIBUTION AGREEMENT 
 FOR THE STATE OF INDIANA 
 
This Addendum is to a Distribution Agreement dated                                 , 20    between PERFECTION 
BAKERIES, INC. and                                                      (Distributor) to amend said Agreement as follows: 
 
 
 The Indiana Franchises Law, Title 23, Chapter 2.5, Sections 1 through 51 of the Indiana Code, 

supersedes any provisions of the Distribution Agreement if such provisions are in conflict with 
that law. 

 
 
In witness whereof, each of the undersigned hereby acknowledges having read this Addendum, understands and 
consents to be bound by all of its terms, and agrees it shall become effective the ___________ day of 
________________, 20____. 
 
Franchisor:      Distributor: 
PERFECTION BAKERIES, INC.   ____________________________________ 
  
 
 
By: ________________________________  By:  ________________________________ 
Title:  ______________________________ Title:  ______________________________ 
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EXHIBIT N  

 
State Effective Dates 

The following states have franchise laws that require that the Franchise Disclosure Document 
be registered or filed with the state, or be exempt from registration: California, Hawaii, Illinois, 
Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, 
Virginia, Washington, and Wisconsin. 

This document is effective and may be used in the following states, where the document is 
filed, registered or exempt from registration, as of the Effective Date stated below: 

State Effective Date 
Illinois Pending 
Indiana None 
Michigan July 6, 2024 

 

Other states may require registration, filing, or exemption of a franchise under other laws, 
such as those that regulate the offer and sale of business opportunities or seller-assisted marketing 
plans. 
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ATTACHMENT A - RECEIPT (Your Copy) 

This Franchise Disclosure Document summarizes certain provisions of the franchise agreement and other information in plain 
language.  Read this Franchise Disclosure Document and all agreements carefully.  If Perfection Bakeries, Inc. offers you a 
franchise, it must provide this Franchise Disclosure Document to you 14 days before you sign a binding agreement or make a 
payment with the franchisor or an affiliate in connection with the proposed franchise sale.  You must also receive a franchise 
agreement containing all material terms at least 7 calendar days before you sign any franchise agreement. If Perfection Bakeries, 
Inc. does not deliver this Franchise Disclosure Document on time or if it contains a false or misleading statement, or a material 
omission, a violation of federal and state law may have occurred and should be reported to the Federal Trade Commission, 
Washington D.C. 20580 and the state agencies listed in Exhibit A.  We authorize the agents listed in Exhibit A to receive service 
of process on our behalf. 

The name, principal business address and telephone number of each franchise seller offering the franchise (check names that apply):   
____  Christopher B. Popp, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  George R. Long, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Jeffrey Hughes, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Michael Joseph Feutz , 3980 Airline Rd., Muskegon, MI 46440, phone 231/733-4435  
____  Pat Miller, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____ Verlyn Henry, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Dave Kramarczyk,  6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Ray Scarborough,  835 Woodmere Ave., Traverse City, MI  49684, phone 231/929-1281  
____  Troy Hamman, 1619 East North St, Kokomo, IN  46901, phone 800/463-0059 
____  Phil Wagner,  6230 Bluffton Road, Fort Wayne, Indiana  46809, phone:  800/995-8245 
____  Susan J. Sorenson, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245 
____  Hollie Ann Walston, 15201 West State Road 28, Alexandria, Indiana  46001, phone:  765/425-9842 
____  Brian Pasche, 3740 Wilder Road, Bay City, MI  48706, phone 989/239-0062 
____  Michael C. Beck, 1020 Craycraft Road, Columbus, Ohio  43230, phone:  614/866-8171 
____ Ryan Lee Lewis, 8215 Brookville Road, Indianapolis, IN  46239, phone:  317/322-8706 
____  Stephen Joseph Strach, 1090 Forest Park Road, Muskegon, MI  49441, phone: 231/557-3478 
____  Ronald Anthony Cwenta, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245 
____  John Joseph West III, 1600 Russell Street, Covington, KY 41011, phone 513/335-1195 
____  Michael Orkis, 1020 Claycraft Rd, Gahanna, OH  43230, phone 614/580-2682 
____ Timothy G. Lester, 1020 Claycraft Road, Columbus, Ohio  43230, phone:  614/256-3907 
____  Brian D. Fanelli, 2900 Westchester Avenue, Purchase, New York  10577, phone 914/ 696-7500 
 
I have received a Franchise Disclosure Document with an issuance date of January 29, 2024, and as registered in the states noted on 
Exhibit N effective on the dates shown. This Franchise Disclosure Document includes the following Exhibits: 

Exhibit A - State Regulators; Agents for Service  
  of Process 
Exhibit B-Financing Documents from First Capital  
  Acceptance Corp. 
 (1)(a) Promissory Note 
     (b) Disbursement Authorization 
 (2) Financing Security Agreement 
 (3) UCC-1 (Representative Sample) 
 (4) Purchase of Receivables 
Exhibit C - Form of Distribution Agreement 
Exhibit D - Bill of Sale  
Exhibit E -Advertising Agreement 
Exhibit F -Buy Back Agreement 
Exhibit G -Computer Equipment Use Agreement 
 

Exhibit H – 
(1) Aunt Millie’s Bakeries Security Agreement; and 
(2) UCC-1 (Representative Sample) 
Exhibit I - Financial Statements 
Exhibit J - DSA Financing Documents 
 (1) Promissory Note 
 (2) Financing Security Agreement 
 (3) UCC-1 (Representative Sample) 
 (4) Loan Proceeds Distribution Authorization 
Exhibit K - List of Distributors as of 9/30/23 
Exhibit L - List of Terminated Distributors as of 9/30/23 
Exhibit M - State Addenda for Illinois  
Exhibit N – State Effective Dates 

 
Date:  ___________, 20__   ____________________________________ 
      Printed Name of Distributor 
FDD2025.001 Multistate    Retain this copy for your records 
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ATTACHMENT A - RECEIPT (Our Copy) 
This Franchise Disclosure Document summarizes certain provisions of the franchise agreement and other information in plain 
language.  Read this Franchise Disclosure Document and all agreements carefully.  If Perfection Bakeries, Inc. offers you a 
franchise, it must provide this Franchise Disclosure Document to you 14 days before you sign a binding agreement or make a 
payment with the franchisor or an affiliate in connection with the proposed franchise sale.  You must also receive a franchise 
agreement containing all material terms at least 7 calendar days before you sign any franchise agreement.  If Perfection Bakeries, 
Inc. does not deliver this Franchise Disclosure Document on time or if it contains a false or misleading statement, or a material 
omission, a violation of federal and state law may have occurred and should be reported to the Federal Trade Commission, 
Washington D.C. 20580 and the state agencies listed in Exhibit A.  We authorize the agents listed in Exhibit A to receive service 
of process on our behalf. 
The name, principal business address and telephone number of each franchise seller offering the franchise (check names that apply):   
____  Christopher B. Popp, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  George R. Long, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Jeffrey Hughes, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Michael Joseph Feutz , 3980 Airline Rd., Muskegon, MI 46440, phone 231/733-4435  
____  Pat Miller, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____ Verlyn Henry, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Dave Kramarczyk,  6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245. 
____  Ray Scarborough,  835 Woodmere Ave., Traverse City, MI  49684, phone 231/929-1281  
____  Troy Hamman, 1619 East North St, Kokomo, IN  46901, phone 800/463-0059 
____  Phil Wagner,  6230 Bluffton Road, Fort Wayne, Indiana  46809, phone:  800/995-8245 
____  Susan J. Sorenson, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245 
____  Hollie Ann Walston, 15201 West State Road 28, Alexandria, Indiana  46001, phone:  765/425-9842 
____  Brian Pasche, 3740 Wilder Road, Bay City, MI  48706, phone 989/239-0062 
____  Michael C. Beck, 1020 Craycraft Road, Columbus, Ohio  43230, phone:  614/866-8171 
____ Ryan Lee Lewis, 8215 Brookville Road, Indianapolis, IN  46239, phone:  317/322-8706 
____  Stephen Joseph Strach, 1090 Forest Park Road, Muskegon, MI  49441, phone: 231/557-3478 
____  Ronald Anthony Cwenta, 6230 Bluffton Road, Fort Wayne, Indiana  46809, phone: 260/424-8245 
____  John Joseph West III, 1600 Russell Street, Covington, KY 41011, phone 513/335-1195 
____  Michael Orkis, 1020 Claycraft Rd, Gahanna, OH  43230, phone 614/580-2682 
____ Timothy G. Lester, 1020 Claycraft Road, Columbus, Ohio  43230, phone:  614/256-3907 
____  Brian D. Fanelli, 2900 Westchester Avenue, Purchase, New York  10577, phone 914/ 696-7500 
 
I have received a Franchise Disclosure Document with an issuance date of January 29, 2024 and as registered in the states noted on 
Exhibit N effective on the dates shown. This Franchise Disclosure Document includes the following Exhibits: 

Exhibit A - State Regulators; Agents for Service  
  of Process 
Exhibit B-Financing Documents from First Capital  
  Acceptance Corp. 
 (1)(a) Promissory Note 
     (b) Disbursement Authorization 
 (2) Financing Security Agreement 
 (3) UCC-1 (Representative Sample) 
 (4) Purchase of Receivables 
Exhibit C - Form of Distribution Agreement 
Exhibit D - Bill of Sale  
Exhibit E -Advertising Agreement 
Exhibit F -Buy Back Agreement 
Exhibit G -Computer Equipment Use Agreement 
 

Exhibit H – 
(1) Aunt Millie’s Bakeries Security Agreement; and 
(2) UCC-1 (Representative Sample) 
Exhibit I - Financial Statements 
Exhibit J - DSA Financing Documents 
 (1) Promissory Note 
 (2) Financing Security Agreement 
 (3) UCC-1 (Representative Sample) 
 (4) Loan Proceeds Distribution Authorization 
 Exhibit K - List of Distributors as of 9/30/23 
Exhibit L - List of Terminated Distributors as of 9/30/23 
Exhibit M - State Addenda for Illinois  
Exhibit N – State Effective Dates  

Date:  ___________, 20__   ___________________________________________ 
      Signature of Authorized Representative of Distributor 
      ____________________________________ 
FDD 2025.001 Multistate    Printed Name of Distributor  

Sign and return this copy to Perfection Bakeries, Inc., 6230 Bluffton Road, Fort Wayne, Indiana  46809 

 
 
 


	2. Annual Percentage Rate.  The annual percentage rate shall be 10.5%.
	3. Term.  10 year repayment period (Promissory Note, §3).
	4. Security.
	a. Rights under the franchise (Distribution Agreement, §3.7, Financing Security Agreement, § 1 and Form UCC-1 Financing Statement).
	b. All accounts, accounts receivable, contract rights and chattel paper relating to franchise (Financing Security Agreement, §1, and Form UCC-1 Financing Statement).
	c. All equipment, inventory, goods, property and general intangibles relating to the franchise, whether now or hereafter existing or acquired (Financing Security Agreement, §1 and Form UCC-1 Financing Statement).
	d. Any and all accessions, replacements and additions to or of the foregoing (Financing Security Agreement, §1 and Form UCC-1 Financing Statement).

	6. Prepayment.  You may prepay the loan with no penalty (Promissory Note, §4).
	7. Liability Upon Default.  Upon default, First Capital may, without notice, demand or presentment, declare the entire principal balance of the note immediately due and payable.  This balance shall bear an interest rate of 12% per year (calculated on ...
	10. Closing Fees.  At closing, you must pay 1/2% of the loan amount as an origination fee plus $350 as a loan fee.  Both of these fees may be financed.
	11. Conditions.  You must meet First Capital’s credit requirements.
	1. Amount of Financing.  10% of the initial franchise fee.
	2. Annual Percentage Rate.  The final annual percentage rate shall be established 30 days prior to closing (DSA Promissory Note, §2).
	3. Term.  5 year repayment period (DSA Promissory Note, §3).
	4. Security.
	a. Rights under the franchise (DSA Financing Security Agreement, §1 and Form UCC-1 Financing Statement).
	b. All equipment, inventory, accounts receivable, goods, property, contract rights, chattel paper and general intangibles relating to the franchise (DSA Financing Security Agreement, §1 and Form UCC-1 Financing Statement).
	c. Any and all accessions, replacements and additions to or of the foregoing and all cash or non-cash proceeds of the foregoing (DSA Financing Security Agreement, §1 and Form UCC-1 Financing Statement).

	6. Prepayment.  You may prepay the loan with no penalty (DSA Promissory Note, §4).
	7. Liability Upon Default.  Upon default, DSA may, without notice, demand or presentment, declare the entire principal balance of the note immediately due and payable.  This balance due shall bear an interest rate of 16% per year (calculated on the ba...
	9. Loss of Legal Right Upon Default.  Upon default, you waive your right to presentment, demand for payment, protest, notice of dishonor, notice of protest and notice of default of the note (DSA Promissory Note, §7.c.).
	10. Closing.  At closing, you must  pay $400 to DSA as a loan origination fee.
	11. Conditions.  You must meet DSA’s credit requirements.
	Before you open your business, we will designate your exclusive Sales Area (Distribution Agreement, §1.1) and sell to you the Products for your first week of operation.
	1. Give you credit for damaged or off-code Products that have been promptly returned in accordance with our stale and damage return policy (Distribution Agreement, §3.2);
	2. If applicable, purchase properly filled out and executed charge slips from you and credit your account; for scan based trading accounts, the purchase amount will be less any adjustments based on the scan reconciliation of the Outlets (Distribution...
	3. Use commercially reasonable efforts to deliver to you sufficient quantities of the Products to supply Outlets in your Sales Area (Distribution Agreement, §5.1);
	4. Use commercially reasonable efforts to assist in the development of new Outlets (Distribution Agreement, §5.1);
	5. Use commercially reasonable efforts to pursue the development of new Products (Distribution Agreement, §5.1);
	6. Use commercially reasonable efforts to test and develop the quality and marketability of the Products (Distribution Agreement, §5.1);
	7. Use commercially reasonable efforts to assist and cooperate with you in your sales efforts (Distribution Agreement, §5.1);
	8. Use commercially reasonable efforts to negotiate with Chains (as defined in §1.6 of the Distribution Agreement) on your behalf  (Distribution Agreement, §5.2);
	9. If resources are available, operate the business for your account in the event of termination under §§9.2 or 9.3 of the Distribution Agreement (Distribution Agreement, §9.4).
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	WHEREAS, AUNT MILLIE’S has heretofore developed and/or acquired the exclusive rights to distribute and sell various fresh baked products throughout a large part of the United States; and
	WHEREAS, DISTRIBUTOR has the ability and experience necessary to sell and distribute Products successfully within a specific geographic area; and
	WHEREAS, DISTRIBUTOR has purchased from DISTRIBUTOR’S predecessor or AUNT MILLIE’S the Distribution Rights in the Sales Area hereinafter described; and
	WHEREAS, the parties desire to enter into a written agreement describing and setting forth the terms and conditions under which they will do business with each other;
	NOW THEREFORE, in consideration of the premises, covenants and conditions set forth herein, and for other good and valuable consideration given and received, the parties mutually agree as follows:
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	PRODUCTS:  As referred to in §1.3, Products shall mean all fresh baked breads, rolls, muffins, cakes, cookies, pies, bread stuffings, packaged croutons and similar fresh baked products intended to be sold as fresh, and sold under the names and tradema...
	               AUNT MILLIE’S                               PERFECTION PASTRIES        
	ADDRESS FOR NOTICE: As referred to in §12.1, notices to AUNT MILLIE’S shall be addressed to
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