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FRANCHISE DISCLOSURE DOCUMENT

Dirty Dough Franchising LLC
° a Utah limited liability company
0 632 N. 2000 W. Unit 110
,‘)ﬂh Lindon, Utah 84042
www.dirtydoughcookies.com
franchising@dirtydoughcookies.com
801-420-0215

As a Dirty Dough® Cookies franchiseeg, you will operate a cookie and other dessert
business.

The total investment necessary to begin operation of a brick and mortar Dirty Dough®
Cookies franchised business is $161,600 to $427,900. This includes the $55,500 to $59,000 that
must be paid to the franchisor or its affiliates. You also have the opportunity to enter into an
area development agreement. The total investment necessary to begin operation of an area
development agreement for a suggested minimum of five units is $733,000 to $2,064,500. This
includes the $202,500 to $220,000 that must be paid to the franchisor or its affiliates. The total
investment necessary to begin operation of a Dirty Dough® Cookies mobile trailer unit
franchise is $122,487 to $147,650. This includes the $117,750 to $132,750 that must be paid to the
franchisor or its affiliates.

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

You may wish to receive your disclosure document in another format that is more
convenient to you. To discuss the availability of disclosures in different formats, contact Jill
Summerhays at jill@dirtydoughcookies.com and 801-856-2101.

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

Buying a franchise is a complex investment. The information in this disclosure
document can help you make up your mind. More information on franchising, such as “A
Consumer’s Guide to Buying a Franchise,” which can help you understand how to use this
disclosure document, is available from the Federal Trade Commission. You can contact the
FTC at1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington,
D.C. 20580. You can also visit the FTC's home page at www.ftc.gov for additional information.
Call your state agency or visit your public library for other sources of information on
franchising.

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

Issuance Date: April 17, 2023.
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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 | earn?

ltem 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 I[tem 20 or
Exhibit “D.”

How much will | need to invest?

ltems 5 and 6 list fees that you will be
paying to the franchisor or at the
franchisor’s direction. Item 7 lists the
initial investment to open. Iltem 8
describes the suppliers you must use.

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

[tem 21 or Exhibit “C” includes financial
statements. Review these statements
carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only Dirty
Dough® Cookies business in my
area?

ltem 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?

ltems 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 a Dirty Dough®
Cookies franchisee?

[tem 20 or Exhibit “D” lists current and
former franchisees. You can contact
them to ask about their experiences.

What else should | 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 “F."

Your state may also 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 Dispute Resolution. The franchise agreement requires you to

resolve disputes with the franchisor by mediation, arbitration and/or
litigation only in Salt Lake City, Utah. Out-of-state mediation, arbitration, or
litigation may force you to accept a less favorable settlement for disputes. It
may also cost more to mediate, arbitrate, or litigate with the franchisor in
Salt Lake City, Utah than in your own state.

Minimum Sales Requirement. You must meet minimum sales
requirements. If you fail to do so, the franchisor could terminate your
franchise agreement and you could lose your investment.

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 the 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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STATE REGULATIONS
FOR THE STATE OF MICHIGAN

(THE FOLLOWING APPLIES TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW ONLY)

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.

Each of the following provisions is void and unenforceable if contained in any documents
under a franchise:

1. A prohibition on the right of a franchisee to join an association of franchisees.

2. Arequirement that a franchisee assent to a release, assignment notation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not
preclude a franchisee, after entering into a franchise agreement, from settling any and all claims.

3. A provision that permits a franchisor to terminate a franchise before 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 failure after being given written
notice thereof and a reasonable opportunity, which in no event need to be more than 30 days, to
cure failure.

4, 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 furnishings 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 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 after to the expiration of the
franchise or the franchisee does not receive at least 6 months’ advance notice of franchisor's intent
not to renew the franchise.

5. 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.

6. 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.

7. A provision which permits a franchisor to refuse to permit 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:
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a. The failure of the proposed transferee to meet the franchisor's then current
reasonable qualifications or standards.

b. The fact that the proposed transferee is a competitor of the franchisor or sub
franchisor.

C. The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

d. 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.

8. 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
franchisor 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).

. 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 ENDORSEMENT BY
THE ATTORNEY GENERAL.

Any questions regarding this notice may be directed to the following address:

Michigan Attorney General's Office
Consumer Protection Division

525 W. Ottawa Street

Lansing, M| 48909

Telephone: (517) 373-7117

=
’l)ﬂh FDD -2023.1



ITEM NO. PAGE NO.

1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES 9

2. BUSINESS EXPERIENCE 10

3. LITIGATION n

4., BANKRUPTCY n

5. INITIAL FEES n

6. OTHER FEES 13

7. ESTIMATED INITIAL INVESTMENT 19

8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 24

9. FRANCHISEE'S OBLIGATIONS 27

10. FINANCING 28

1. FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING 28

12. TERRITORY 37

13. TRADEMARKS 39

14, PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 4]

15. OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS 43

16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 44

17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 44

18. PuUBLIC FIGURES 49

19. FINANCIAL PERFORMANCE REPRESENTATIONS 49

20. OUTLETS AND FRANCHISEE INFORMATION 49

21. FINANCIAL STATEMENTS 52

22. CONTRACTS 52

23. RECEIPTS 52
Addenda of State Regulations

EXHIBITS

A Franchise Agreement and its Exhibits

B. Table of Contents for the Operations Manual

C. Financial Statements

D. Schedule of Franchisees

E. List of Agents for Service of Process

F. List of State Agencies Responsible for Franchise Disclosure and Registration Laws

GC. Area Development Agreement

H. Deposit Agreement

l. Release Agreement

J. Signing Checklist

RECEIPTS

TABLE OF CONTENTS

=
’oﬂh FDD -2023.1



FRANCHISE DISCLOSURE DOCUMENT

ITEM1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The Franchisor

The name of the franchisor is Dirty Dough Franchising LLC. In this disclosure document Dirty
Dough Franchising LLC is referred to as “we"” or “us” or “our” or “Dirty Dough Cookies”; “franchisee,”
“you” or “yours” means the person or persons, individually and collectively, who buys the franchise
from us and includes the current and future owners of a franchisee that is a corporation, partnership
or other entity.

Our limited liability company was organized on September 10, 2021, in the State of Utah under
the name Dirty Dough Franchising LLC. Our principal place of business is 632 N. 2000 W. Unit 110,
Lindon, Utah 84042.

Our agents for service of process in various states are disclosed in Exhibit “E.”
Franchisor's Business Activities

We do not operate a business similar to the one you will operate. We do not do business
under any name other than Dirty Dough Franchising LLC or Dirty Dough® Cookies.

As of the date of this disclosure document, we have not offered for sale or sold franchises in
any other line of business. We began offering and selling franchises under the Dirty Dough Cookies
brand in October 2021.

Parent, Affiliate, and/or Predecessor Business Activities Involving Dirty Dough® Cookies

Our affiliate Dirty Dough LLC was formed on November 1, 2018, in the state of Arizona. Its
principal place of business is 1537 W. Broadway Rd., Tempe, Arizona 85282. This affiliate owns the
Dirty Dough® Cookies intellectual property and licenses it back to us. From 2018 until it sold the
location to a franchisee in 2022, this affiliate owned the Tempe, Arizona Dirty Dough® Cookies
location. This affiliate has not offered or sold franchises in this or any other line of business.

Our affiliate Dirty Dough Production LLC was formed on September 10, 2021, in the state of
Utah. Its principal place of business is 632 N. 2000 W. Unit 110, Lindon, Utah 84042. This affiliate will
provide cookie dough and may provide additional other branded products and services to the
franchisees. This affiliate does not conduct a business similar to the one you will operate and has not
offered or sold franchises in this or any other line of business.

Our affiliate Dirty Dough Corporate Franchising LLC was formed on January 24, 2022, in the
state of Utah. Its principal place of business is 632 N. 2000 W. Unit 110, Lindon, Utah 84042. It offers
and sells Dirty Dough® Cookies franchises under a different franchise model and has since March
2022.

We have no parents or predecessors, or other affiliate to be disclosed at this time.

Franchise Offered

We license and train others to operate Dirty Dough® Cookies businesses. A Dirty Dough®
Cookies business is a cookie and other dessert business offered as a standard franchise unit (brick
and mortar location) or as a mobile trailer unit. The grant of a Dirty Dough® Cookies franchise
authorizes you to engage in our complete system under the name Dirty Dough® Cookies and other
proprietary marks. The franchise agreements for the different types of franchises are the same
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except for certain initial fees (see Item 5) and you must sign an addendum for the mobile trailer
franchise.

You are required to purchase and carry specific materials, supplies and equipment and to
strictly follow our standards, methods, policies and procedures in the operation of your franchise
business that are described in more detail in our franchise agreement attached as Exhibit “A” to this
disclosure document.

Area Development Agreement

You also may enter into an area development agreement with us for the development of
additional franchise units (see Exhibit “G"). The size of the development area, the number of units to
be developed, and the development schedule are negotiable, although we suggest a 5-unit
minimum. You will be required to sign our then-current franchise agreement for each unit as
developed, which terms may differ from the current franchise agreement included with this FDD.
Unless specifically stated otherwise, the disclosures for an area development are the same as for a
single unit.

General Description of Market and Competition

The general market for cookie and other dessert businesses is well-developed and
competitive. You will typically compete with other established businesses operating cookie and
other dessert businesses. There are many of these competitors from large national chains to small
independent operators. You may also encounter competition from other Dirty Dough® Cookies
franchises operated by us or other franchisees outside your territory.

Laws and Regulations
You are required to follow all laws and regulations that apply to business generally.

In addition to laws and regulations that apply to businesses generally, your business is subject
to federal, state, and local health and consumer protection laws and other regulations and
guidelines governing the food service industry. The Food and Drug Administration, the United States
Department of Agriculture and food industry organizations, including the National Restaurants
Association, have established rules affecting this industry. To operate your franchise, you or one of
your employees must have a current Food Handlers license. Some states required a manager to
have a Food Safety Manager Certification.

You must investigate local zoning rules because they may limit where you can locate your
franchise business and may affect the design features including the building facade and signs. In
many jurisdictions, you will also be required to obtain a sign permit. You should also be aware of
federal, state, and local environmental laws about the disposal of waste materials and packaging.

The details of state, county and local laws and regulations vary from place to place. It is your
responsibility to research these matters. Please be aware that the changes in these laws may
increase the cost to operate your business. You are solely responsible to determine what local or
state regulations, permits and licenses you will need to comply with and/or obtain to conduct the
franchise business in a particular state, city, or town.

ITEM 2
BUSINESS EXPERIENCE
NAME COMPANY NAME AND LOCATION POSITION FROM
Jill Summerhays | Dirty Dough Corporate CEO December 2021 - Present

Franchising LLC
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Totally Nutz, LLC, CEO November 2015 -

St. George, Utah December 2021

Maui Wowi Founder

Scottsdale, Arizona January 1985 - Present
Bennett Maxwell | Dirty Dough Corporate Owner January 2022 - Present

Franchising LLC

Dirty Dough Franchising, LLC, Owner December 2020 - Present
Pleasant Grove, Utah
Dirty Dough LLC, Tempe, Arizona Owner December 2020 - Present
B Maxwell Enterprises, Orem, Utah | President June 2015 to June 2021
(Direct Sales)
ITEM3
LITIGATION

Crumbl LLC et al v. Dirty Dough LLC, Case Number 2:22-cv-00318-DBP, filed May 10, 2022, in
the United States District Court for the Central District of Utah, Central Division. The lawsuit involves
claims by Crumbl, a competitor of ours, of trade dress infringement, unfair competition, unfair
designation of origin, deceptive trade practice, and unjust enrichment. Plaintiffs are seeking an
injunction against defendant. On or about April 4, 2023, Dirty Dough LLC, filed a Motion for Leave to
File Counterclaim. No action or ruling has been made on this case or the Motion for Leave to File
Counterclaim as of the issuance date.

Other than described above, no litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Initial Franchise Fee

You may purchase either a standard franchise unit, or a mobile trailer unit. The purchase of a
mobile trailer unit is not dependent on purchasing a standard franchise unit. On the signing of the
franchise agreement for a standard franchise unit, all franchisees pay an initial franchise fee of
$49,500; and on signing the franchise agreement with an addendum for a mobile trailer unit, all
franchisees pay an initial franchise fee of $29,500. Current Dirty Dough® Cookies franchisees in good
standing will pay an initial franchise fee of $20,500 for the mobile trailer unit. The initial franchise fee
is payable in a lump sum upon signing the franchise agreement. We may choose to offer a
negotiated discount to the initial franchise fee for our initial franchisees, friends, and family
members.

Additional Franchise Purchases

During the term of your franchise, you may purchase additional franchises (not as part of an
area development agreement) for the reduced franchise fee of $5,000 per franchise unit from the
prior initial fee price to a floor of $34,500 per unit, and you must sign the then-current franchise
agreement. This option will only be available to you if there are franchise territories available, you
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meet our then-current criteria for new franchisees, you are current and not in default of your
franchise agreement, and, in our sole discretion, we determine to sell you another franchise. By way
of example, you purchase your first unit for $44,500, your second unit will be $39,5000, and your third
unit will be $34,500.

The initial franchise fee for your second and each subsequent mobile trailer unit shall be
reduced to $5,000 per mobile trailer unit. This option is available to you if you are current and not in
default of any franchise agreement with us and you sign our then-current agreement or addendum
related to mobile trailer units.

Deposit Agreement

You may sign a deposit agreement (Exhibit “H") to reserve your franchise for up to 14 days.
The non-refundable deposit fee is $2,500 for a standard franchise, which is applied to the initial
franchise fee if you purchase a franchise. This option is available only after you have had this
disclosure document for at least 14 calendar days or 10 business days as applicable.

Required Purchases from the Franchisor or an Affiliate

All franchisees are required to purchase the cookie dough and toppings from our affiliate
Dirty Dough Productions LLC. The initial opening purchase for standard unit franchisees will range
from $5,000 to $16,000 and for mobile unit franchisees from $2,500 to $7,500.

For mobile trailer units, you must purchase a non-motorized trailer package from us after you
sign the franchise agreement and prior to opening. The price of the trailer package will range from
$85,000 to $95,000.

Initial Training

You are required to pay an initial training fee of $500 to us for standard | franchise units, and
$750 to us for mobile trailer units. All initial training fees are due and payable 45 days prior to your
franchise business opening. You will also be responsible to cover the cost of travel, food, and lodging
for up to 4 attendees to attend the initial training.

Opening Assistance

We provide you with at least 1 of our representatives to assist you between 1 and 3 days
depending on need as determined solely by Dirty Dough of opening assistance during your soft
opening. The number of days depends on the size of the market. There is no opening assistance fee,
and we will cover the costs for travel, food, and lodging for our representatives. If you reschedule this
training within 14 days of the scheduled date, you will be charged a $500 rescheduling fee.

Area Development Agreement

If you enter into an area development agreement, you must pay a non-refundable area
development fee that is set according to the number of units to be developed. If you develop the
suggested minimum of five or more, the initial franchise fee for the first unit is reduced to $44,500,
and each additional franchise unit is reduced by $5,000 to a floor of $24,5000. If you develop fewer
than 5 units, the initial franchise fee is $49,500, and each additional franchise unit is reduced by
$5,000 to a floor of $34,500.

The area development fee is the full initial franchise fee for up to the first 5 units to be
developed. If you choose to develop more than 5 franchise units, you will pay an additional $15,000
deposit for each additional unit to be developed. The $15,000 per unit fee will be credited towards
the initial franchise fee of each franchise as developed, and you will pay the remaining initial
franchise fee for each unit (starting with unit number 6) prior to signing a lease for the unit.
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For each unit developed, you must sign the then-current franchise agreement. Mobile trailer
units are not included as part of the area development agreement offering and do not count towards
any development obligations.

Uniformity and Refunds

Unless otherwise described above, these costs and fees are uniform and are non-refundable
for all franchisees as described above and payable in a lump sum at the time of signing/prior to
training/at the time of ordering.

ITEM6
OTHER FEES
TYPE OF FEE AMOUNT DUE DATE REMARKS
Royalty! 7% of gross sales | Payable weekly | Gross sales include all revenue from the

(Monday) on the
prior week's
gross sales

franchise business but do not include
sales tax. We require royalties to be paid in
accordance with our electronic funds
transfer or automatic withdrawal program
as developed.

Advertising Fund
Feel?

3% of gross sales

Payable weekly
(Monday) on the
prior week's

See Note 3 below.

gross sales
Territory $2,500 Prior to In the event you want to expand or move
Adjustment Fee! adjustment your territory, you must pay this fee. In the
case of a relocation of your premises with
this territory adjustment, you must pay
the relocation fee in addition.
Successor $2,500 Prior to your A successor franchise agreement is
Franchise Fee' entering into a available to you only if you meet each of
successor the requirements described in the
franchise franchise agreement at the time your
agreement election to enter into a successor
agreement must be made.
Site Approval $500 Upon Payable for us to approve of your
Fee! submission of proposed site. This is a one-time fee to
first site approve your initial franchise business
approval location and not a per-site review fee.
request.
Relocation Fee' $5,000 At the time we If you wish to relocate your business and

approve of the

we agree, you must pay this fee to us in

relocation order to defray our costs associated with
updating documentation, reviewing new
sites, and editing our website and
promotional materials.
Late Charges' $25 per day (up Payable with Charges begin to accrue after the due
to $500 per royalty or on date of any required payment or report.
month, per late demand
fee)
Interest on Late 18% interest or Payable with Interest begins to accrue on the total
Fees and maximum rate royalty or on amount (fee plus any late charge) after the
Reports? permitted by demand
13
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state law,
whichever is less

due date of any required payment or
report.

Non-Sufficient
Fund Fees?

$50 per bounced
check or
insufficient or
disputed draft

Payable with
royalty or on
demand

Or maximum allowed by state law (see
state specific addendum).

Sales or Use Tax!

Sum equal to tax
imposed

Upon demand

If a sales, use, or value added tax is
assessed on fees you pay to us, you must
also pay us the applicable tax when
invoiced.

Audit Charge'

Cost of audit

On billing

Payable only if an audit shows an
understatement of 2% or more of gross
sales for the time period audited, or
records are unorganized or unavailable.

System Non-
Compliance

Amounts to be
specified in our

As incurred

See Note 6.

Fines and manuals,
Charges'?# currently ranging
between $50-
$500
Initial Training $500 for 45 days priorto | You must complete our training program

Fee'

standard units

opening your

at least 15 days prior to opening your

$750 for mobile franchise franchise business.
trailer units business
Replacement $250 per In advance of Any new Operating Principal or managers
Training' person/per day training or must complete the initial training
assistance program within 14 days of hire.
Refresher $250 per day per | In advance of After operating your franchise for 6
Training' person training or months, we require you and your
assistance manager to attend additional training for

2 days at our headquarters or such other
location as we determine.

Annual Manager

$250 per person/

In advance of

You may be obligated to meet with our

Training' per day training or representatives to discuss your operations
assistance and financial performance each calendar
year.
Additional In- $250 per day per | Upon billing Depending on advanced notice and our

Person Training?

person

availability, you may request additional in-
person training. In such case, you will also
be required to pay all the travel, lodging,
food, and other expenses of your
attendees or our representatives during
this additional training. We reserve the
right to limit additional in-person training.
We can require you to attend refresher
training classes if you do not pass our
inspections or otherwise determined by us
in our sole discretion.

Opening
Assistance

$500

On demand

Charged if you reschedule the opening
assistance with less than 14 days’ notice to
us.
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Rescheduling
Fee!

Insurance
Reimbursement
Fee'

Reimbursement
of premium
amount, plus
$500 per hour

Upon demand

You are required to hold and maintain
your own insurance, but in the event you
fail to do so, we have the right to obtain
insurance on your behalf, and you are
required to reimburse us the premium
payments, plus an administration fee.

PCl and DSS
Audit
Reimbursement
Fee'

Costs of the audit

Upon demand

You must reimburse us all costs related to
an audit for your non-compliance with PCI
and DSS requirements.

Technology Fee' | To be Payable with There is currently no technology fee, but
determined royalty or on we reserve the right to charge one in the
demand future for use of our email, cloud-based

services, technology company support of
firewall and POS system, social media
account management, and other
technology expenses.

Conference or Determined at At time of You will also be required to pay all travel,

Seminar Fee' time of registering for lodging, food, and other expenses for each
conference or the conference | of your attendees. Your operating
seminar or seminar principal may be required to attend.

Customer Amount paid to Upon demand Payable if we step in to resolve any

Complaint customer, plus customer dispute with you or the

Resolution Fee' $100 per instance franchise business.

Customer $149 to $225 per | Payable with We currently administer the CRM

Relation month royalty or on program; this fee may increase.

Management demand

(“CRM") Software'

Technology Fee $149 to $300 per | Payable with This fee is for use of our designated
month royalty or on technology suite and will be updated

demand periodically in our manuals to account for
increased costs and new technologies, if
applicable.

Compliance Re- $250 Upon billing Payable if you fail any inspection and we

inspection Fee!

after inspection

determine a need to conduct a re-
inspection for compliance. You will also be
required to pay all travel, lodging, food,
and other expenses for our
representatives.

Interim
Management
Fee!

$250 per person,
per day

On demand, as
incurred

Payable if we elect to operate your
business during your unapproved closing,
unapproved absence, incapacity, death, or
after you have been given a notice of
default and failed to cure. You must also
pay all travel, lodging, food, and other
expenses for our representative(s) and
other expenses that may be incurred by
us to perform such services, plus royalties,
advertising fees, and other applicable fees.
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Supplier
Evaluation Fee'

Expenses and
costs of
evaluation

The amount of
our expenses is
due within 30
days of
evaluation.

Payable if you want to have unapproved
suppliers evaluated for our approval.

Additional Our costs, plus Time of delivery | We may develop and provide you samples
Copies of 20%, and the of marketing and promotional materials.
Marketing costs for You will receive one copy of marketing
Materials' shipping and and promotional materials at no cost to
handling you, other than shipping and handling.
Fees on Default'? | Our costs On demand, as Paid in addition to other payments to us

associated with
your default

incurred

Post-Termination
De-identification

Non-Compliance
Feel?

$100 per day or
$1,500 total,
whichever is
more

Upon demand

See Note 6 below.

Customer
Complaint
Resolution Fee'

Amount paid to
customer, plus
$100 per instance

On demand

In the event we are required to step in and
resolve a customer complaint, you will
reimburse us for the actual amount paid
to the customer, plus a fee to us

Customer Gift
Card
Reimbursement
Fee'

Amount of
unredeemed
customer gift
cards and gift
certificates
purchased from
you

As incurred and
upon demand

Upon termination or transfer, you must
reimburse us the amount of unredeemed
customer gift cards and gift certificates
purchased from you. Subject to state law.

Post-Termination
Fees'

Varies

As incurred

You will be responsible to pay us any post-
termination expenses, including attorney’s
fees and costs to enforce your post-term
obligations. This is in addition to the post-
termination deidentification non-
compliance fee.

Early Average royalty Upon Payable if your franchise agreement is
Termination from the termination terminated prior to the expiration of the
Liquidated previous 12 term. This is only to compensate for lost
Damages' months royalties and is not our only remedy.
multiplied by the
lesser of 30
months or the
remaining term
of your franchise
agreement
Franchise $2,500 At time of Payable when you sell your franchise and
Agreement approved prior to our signing any approval or new
Transfer Fee! transfer agreement. If you sell only a non-
controlling and minority interest in your
entity, then there is no transfer fee, but
you are required to cover our costs
associated with the transfer. However, all
16
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guarantors will remain guarantors unless
otherwise released by us.

Minority Interest
Transfer Fee'

Our legal fees
and
administrative
costs related to
the transfer

On demand

This fee applies to transfers of up to 40% of
your franchisee entity — cumulative during
the term of the franchise agreement. All
guarantors will remain guarantors unless
otherwise released by us. Subject to state
law.

Transfer Training | $1,500 At time of You or the transferee must pay this initial
Fee! approved training fee to have us train the transferee.
transfer
Area $75000 At the time of The fee includes the transfer of
Development approved undeveloped units; transferred developed
Agreement transfer units will incur the franchise agreement
Transfer Fees' transfer fee. Payable when you sell your
area development agreement and prior to
our signing any approval or new
agreement with the transferee.
Indemnification | Varies As incurred or

on demand

Non-Compete
Violations'®

$500 per day for
each competing
business, plus
our then-current
royalty rate for all
gross sales from
the competing
businesses

Upon demand

This fee is applied if you violate the non-
compete covenants in the franchise
agreement or any related agreements or if
YOu use our system without our express
written permission or approval. This is not
our only remedy and does not represent a
price for the privilege to compete.

Dispute
Resolution Fees?

Varies

As incurred or
on demand

You are required to pay half of the
mediation or arbitration fees. Additionally,
the prevailing party will be entitled to
reimbursement of its legal fees and
expenses.

NOTES

' Royalty and Fees. Except as shown in the remarks column, all fees are uniformly imposed and
payable to us. All fees payable to us or an affiliate are non-refundable. You should verify with third-
party payees whether such payments, deposits, or fees are refundable or not. If a sales or similar tax
is assessed on the royalties or marketing fees, you may be required to pay us or the taxing authority
the amount of this tax.

We have the right to require you to establish a bank sweep, draft or other similar type of electronic
funds transfer (“EFT") account in which you must deposit the gross sales of your outlet (not including
local sales & use taxes) which account we may automatically access for any payment due us. You
cannot close or terminate any EFT account without receiving our prior written consent. If you fail to
timely report gross sales, we may sweep an estimated amount of fees due to us. You must pay all
service charges and fees charged to you by your bank so that we may electronically debit your bank
account. You will be responsible to pay us any amount owing if we underestimate your payment to
us, and we will credit you with any overage that we charge. If you enter into an Area Development
Agreement or open multiple units, these fees will apply, respectively, to each separate unit.

17

Dirly
’oﬂh FDD -2023.1



2Indemnification. You must defend, indemnify, and hold us harmless from any and against any and
all losses, liabilities, damages, costs and expenses, including our attorney's fees arising out of or
related to, or in any way connected with you or your acts, errors or omissions in the operation of your
franchise business or your franchise business generally, and including any allegation that you are
our employee, or that we are a joint employer or otherwise responsible for the acts or omissions
relating to your employees, and other laws regarding public accommodations for persons with
disabilities.You are not required to indemnify us for liability caused by our willful misconduct or gross
negligence.

3 Advertising Fees. The Advertising Fund fee may be used by us for one or more national or regional
marketing and brand development programs, as we choose. We require royalties to be paid in
accordance with our electronic funds transfer or automatic withdrawal program as developed.
These fees are uniformly imposed. In addition to the advertising fund, it is strongly recommended
that you spend a minimum of $1,000 per month on advertising your franchise business locally. We
may change this recommendation to a requirement and increase the amount upon 60 days' written
notice to you.

4 System Non-Compliance. We may issue you a fine for certain violations of the franchise agreement
and/or manuals. The amount of the fine will be set forth in the manuals and are paid to us to
reimburse us for our administrative and management costs for us to address the violation. If you do
not correct the violation within the time required by us, we have the right to put you in default. All
fines are to be paid in accordance with our electronic funds transfer or automatic withdraw program.

5 Post-Termination De-ldentification Non-Compliance Fee. In the event you fail to comply promptly
with any of your post termination de-identification obligations: (a) you must pay us $100 for each day
that you are in default or $1,500, whichever is greater, as a reasonable estimate of the damages
suffered by us; and (b) to prevent further injury, we may hire a third-party or use our own personnel
to de-identify your unit and/or to carry out any other obligations on your behalf, for which costs you
will be responsible. This post-termination fee obligation will not affect our right to obtain appropriate
injunctive relief and other remedies to enforce the franchise agreement and your obligations.

¢ Liguidated Damages for Breach of Non-Competition. This fee is applied if you violate the non-
compete covenants in the franchise agreement or any related agreements, or if you use our system
without our express written permission or approval. This fee is not our only remedy, does not
represent a price for the privilege of not performing, nor does the payment represent an alternative
manner of performance.

7 Eee Increases. Unless otherwise stated in this disclosure document, if a fee is subject to change by
us rather than by a third party, the increase will not be more than the equivalent of 15% per year
during the term of your franchise agreement to adjust to increased costs. Costs charged by third
parties are subject to change at any time and do not have an annual cap. In addition, as new
technologies are developed, we may implement such technologies into Our System and there may
be a required fee associated.
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ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
STANDARD FRANCHISE UNIT

TYPE OF Low HIGH METHOD WHEN DUE TO WHOM
EXPENDITURE AMOUNT | AMOUNT OF PAYMENT IS
PAYMENT TO BE MADE
Initial franchise $49,500 $49,500 Lump Sum | At signing franchise | Us
fee! agreement
Initial training fee? | $500 $500 Lump Sum | 45 days prior to Us
scheduled opening
Initial training $0 $3,500 As incurred | Prior to and during Airlines, hotels
expenses? training and
restaurants
Equipment, $60,000 $98,000 As incurred | As negotiated Suppliers
fixtures and
décor?
POS system, $1,300 $3,000 As incurred | As negotiated Suppliers
hardware, and
software*
Camera system?® $800 $4,900 As incurred | As negotiated Suppliers
Signs® $6,000 $28,000 As incurred | Before opening Suppliers
Grand opening $3,000 $4,000 As incurred | As negotiated Suppliers
marketing and
promotion”?
Site review fee® $500 $500 Lump Sum | With submission of | Us
your initial location
Real estate $25,000 $150,000 As incurred | As negotiated Suppliers and
improvements® contractors
3-Months of lease | $2,500 $21,000 As incurred | As negotiated Landlord
payments'’©
Lease deposit™® $1,500 $8,000 As incurred | As negotiated Landlord
Architectural/Engi | $4,500 $14,000 As incurred | As negotiated Contractors
neering Fees"
Initial order of $2,000 $25,000 Lump sum | 30 days prior to Us
cookie dough and scheduled opening
toppings®?
Opening $2,500 $5,000 As incurred | As negotiated Suppliers
inventory™
Miscellaneous $500 $3,000 As incurred | Asincurred Suppliers,
opening costs™ government
departments,
utilities, etc.
Additional funds® | $1,500 $10,000 As incurred | Asincurred Suppliers,
employees, etc.
*TOTAL™® $161,600 $427,900
NOTES:

' Initial Franchise Fee. The initial franchise fee is non-refundable, and we do not finance any portion

of the fee. If you are an honorably discharged veteran of the United States military, we offer a 10%

=
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discount off of the initial franchise fee for the first franchise unit. Veteran ID cards, a DD-214, and
other documentation will be required to provide proof of honorable discharged status.

2 Initial Training Fee and Expenses. You must pay an initial training fee to us at the time you sign the
franchise agreement. We estimate that you will have approximately 2 people attend training. These
costs will vary widely as a function of the distance traveled and the choice of accommodations,
meals, and transportation. If you live near our training facilities and do not need to fly to our training
or stay in a hotel, you may not incur any additional training expenses.

3 Equipment, Furniture, Fixtures, Décor, and Supplies. Included in this estimate are the cost of the
following items: ovens, warming rack, stainless steel tables, walk-in freezer, refrigerator, ice cream
freezer, sink, storage rack, customer countertop, televisions, and vinyl decals. This estimate also
includes office supplies and small wares. This is only an initial supply and will require replenishment
on a regular on-going basis based on the volume of sales for your franchise business.

4 POS System, Hardware, and Software. Included in this estimate are the cost of the following items:
on-counter screen; cash drawer & receipt printer; wall mounted screen for orders to kitchen; router;
ethernet switch; 1 to 2 iPads. At the time of the issuance of this FDD you are required to use Toast
POS, but this may change at any time.

5 Camera System. This system is not a security system but is a management tool. We currently
require you to use Savvy Camera Systems.

6 Signs. Subject to landlord and government restrictions, 2 signs are required. At least 1 exterior
sign(s) displaying the trademark and 1 interior sign is required. These signs may be made locally. All
signs must conform to our specifications.

7 Grand Opening Marketing Materials. This estimates the cost for grand opening marketing and
promotion.

8 Site Review Fee. This is a one-time fee to approve your location and not a per-site review fee.

° Real Estate Improvements. This estimate includes the cost for construction to buildout your
location according to our specifications. Costs of improvements vary widely based on location, terms
of the lease, the total area of your space, as well as construction and material costs. Your landlord
may provide you with a tenant improvement allowance as part of your lease. You should review
these costs with a local contractor, commercial real estate agent and other professionals. We provide
standard design plans and specifications for construction and improvements. If you locate your
business in a newly constructed space, the landlord may require significantly greater additional
expenditures to cover leasehold improvements. You are not required to lease newly constructed
space.

1©3-Months of L ease Payments; Security Deposit. Your space will vary depending on your needs, but
we estimate you will need approximately 500 to 1,500 square feet, and we estimate your lease to be
$24 to $60 per square foot per annum. Our estimates include a security deposit and 3 months of
rent. You are encouraged to negotiate a “free rent” period for the time it takes to build out your
business. You may be able to negotiate additional free-rent or reduced rent periods after opening as
well. We expect that you will rent your location. If you choose to purchase real estate instead of
renting, your costs will be significantly different. We have not included an estimate for the cost to
purchase and build a location in the table above, but we estimate the cost to purchase real estate to
be between $30 and $90 per square foot.
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" Architectural/Engineering Fees. You must employ and pay an architect designated by us to
accomplish and prepare a preliminary floor plan and develop a preliminary set of plans,
specifications and related construction documents for your Dirty Dough® Cookies franchise
business. We estimate the cost of hiring a local architect or engineer to be $5,000 to $15,000. You
must pay a local architect and engineer to complete the preliminary plans, and these estimates
include the architect’s fees to prepare the full stamped set of floor plans, plans and specifications to
include mechanical, plumbing, and electrical engineering as necessary to satisfy city, state, and local
building codes and to construct the improvement for your Dirty Dough® Cookies franchise business
at the specific site chosen for your Dirty Dough® Cookies franchise business. There is no allowance
included in this estimate for site planning, use permitting, gaining of variances or resolution of
related planning and zoning conflicts, accomplishment of energy consumption calculations,
accomplishment of building elevations, or civil or structural engineering. Additionally, this estimate
does not include an allowance for bid or contract administration, or client directed revisions which
will need to be negotiated on a case-by-case basis prior to commencement of the requested work.

2 Initial Order of Cookie Dough and toppings. All franchisees are required to purchase the cookie
dough from our affiliate Dirty Dough Productions LLC. The initial purchase amount should last up to
3 weeks but will depend on your sales in the first 3 weeks of opening. Payment will be due 30 days
before grand opening.

¥ Opening Inventory. The range in cost depends upon the size of your franchise business, as well as
estimated initial business volume. Opening inventory items include ice cream; toppings; beverages;
up to 2 months of packaging (the amount of time the packaging lasts will depend on your sales);
and uniforms. This is only an initial supply and will require replenishment on a regular on-going basis
based on the volume of sales for your franchise business.

“ Miscellaneous Costs. These miscellaneous costs include legal fees, utility set up fees, business
entity organization expenses, employee training, deposits, insurance and licenses. The cost of
insurance may vary depending on the insurer, the location of your franchise business, and your
claims history. We strongly recommend that you hire a lawyer, accountant, or other professional to
advise you on this franchise offering. Rates for professionals can vary significantly based on locale,
area of expertise and experience.

> Additional Funds. This estimates your operating expenses during your first 3 months of operations,
not including cash flows. You must maintain adequate working capital reserves sufficient to keep
your business in operation for at least 3 months, not including cash flows. You must maintain a
minimum of $10,000 in your operating account at all times for business emergencies; provided that
in any 30-day period, the operating account may have less than such amount for a period of not
more than 5 days. You are required to provide us with view-only access to your operating account,
and you cannot have more than one operating account. We have relied upon the experience of our
principals in opening the Tempe, Arizona unit, and in speaking with franchisees opening new outlets
in 2022 to compile these estimates. Additionally, if you elect to finance your investment, you need to
account for the additional costs of repaying that financing.

6 Total. These figures are estimates for the development of a single franchise unit, and we cannot
guarantee that you will not have additional expenses starting your franchise business. You should
review these figures in Item 7 carefully with a business advisor before making any decision to
purchase the franchise. All purchase agreements or leases must be negotiated with suppliers. For
any items purchased from us or an affiliate, we require immediate payment. We do not offer direct
or indirect financing for any item. All fees and payments payable to us or an affiliate are non-
refundable. You should verify with any third-party payee whether such payments, deposits, or fees
are refundable or not.
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YOUR ESTIMATED INITIAL INVESTMENT
5-UNIT AREA DEVELOPMENT

TYPE OF LOW HIGH METHOD WHEN DUE TO WHOM
EXPENDITURE AMOUNT | AMOUNT OF PAYMENT IS
PAYMENT TO BE MADE
Initial area $172,500 $172,500 Lump Sum | At signing franchise | Us
development fee' agreement
Estimated initial $560,500 $1,892,000 | Estimated based on the single unit estimates
investment to (minus the initial franchise fee) in the above Item 7
open five units? chart for a single unit, multiplied by 5.
*TOTAL® $733,000 | $2,064,500

NOTES

T Initial Area Development Fee. This number is based on a 5-unit development agreement, which is
the suggested minimum development offered. The area development fee is non-refundable, and
we do not finance any portion of the fee. When you sign an Area Development Agreement, you must
also sign the franchise agreement for your first unit to be developed under the Area Development
Agreement.

2Estimated Initial Investment. Except for the initial area development fee, all fees in the above Area
Development 5-unit chart are based on the single unit estimates, multiplied by five. If you develop
more than five units, the fee will be higher.

3 Total. These figures are estimates for the development of five franchise units and we cannot
guarantee that you will not have additional expenses starting your development business. You
should review these figures in Item 7 carefully with a business advisor before making any decision
to enter into an area development with us. All purchase agreements or leases must be negotiated
with suppliers. For any items purchased from us or an affiliate, we require immediate payment. We
do not offer direct or indirect financing for any item. All fees and payments payable to us or an
affiliate are non-refundable. You should verify with any third-party payee whether such payments,
deposits, or fees are refundable or not. We anticipate you will develop your units over time according
to the development schedule rather than all at once.

YOUR ESTIMATED INITIAL INVESTMENT
MOBILE TRAILER UNIT

TYPE OF LOow HIGH METHOD OF WHEN DUE TO WHOM
EXPENDITURE AMOUNT | AMOUNT PAYMENT PAYMENT IS
TO BE MADE
Initial franchise $29,500 $29,500 Lump Sum At signing franchise | Us
fee! agreement
Initial training fee? | $750 $750 Lump Sum 45 days prior to Us
scheduled opening
Initial training $0 $3,500 As incurred Prior to and during Airlines, hotels
expenses? training and
restaurants
POS system, $237 $400 Asincurred | As negotiated Suppliers
hardware, and
software®
Trailer purchase* $85,000 $95,000 Lump sum At signing franchise | Us
agreement
22

=
’l)g‘l_lgh FDD -2023.1




Initial order of $2,500 $7,500 Lump sum 30 days prior to first | Us

cookie dough and event

toppings®

Opening $2,500 $5,000 Asincurred | As negotiated Suppliers

inventory®

Miscellaneous $500 $3,000 As incurred As incurred Suppliers,

opening costs’ government
departments,
utilities, etc.

Additional funds® | $1,500 $3,000 As incurred As incurred Suppliers,
employees, etc.

TOTAL? $122,487 $147,650
NOTES

' Initial Franchise Fee. The initial franchise fee is non-refundable, and we do not finance any portion
of the fee. There is also a lower fee for current franchisees in good standing and not in default. If you
are an honorably discharged veteran of the United States military, we offer a 10% discount off of the
initial franchise fee for the first franchise unit. Veteran ID cards, a DD-214, and other documentation
will be required to provide proof of honorable discharged status.

2 |Initial Training Fee and Expenses. You must pay an initial training fee to us at the time you sign the
franchise agreement. We estimate that you will have approximately 2 people attend training. These
costs will vary widely as a function of the distance traveled and the choice of accommodations,
meals, and transportation. If you live near our training facilities and do not need to fly to our training
or stay in a hotel, you may not incur any additional training expenses.

3 POS System, Hardware, and Software. Included in this estimate are the cost of the following items:
on-counter screen; cash drawer & receipt printer; wall mounted screen for orders to kitchen; router;
ethernet switch; 1 to 2 iPads. At the time of the issuance of this FDD you are required to use Toast
POS, but this may change at any time.

“Trailer. The range of costs does not include additional charges you may have to incur to modify the
trailer to comply with your local or state health regulations. Included in the price of the trailer
package is a “Franchise Starter Package” of start-up items from us. The Franchise Starter Package
includes: double moffatt oven, 1 proofer over, small wares package, 100# propane tank, propane line,
NSF stainless 3 compartment sink, freezer, water heater, water pump, NSL stainless hand sink. The
Franchise Starter Package will be available to you along with your trailer package, usually after you
complete initial training. All amounts paid for the trailer packages are fully earned when paid and
are not refundable under any circumstances.

5 Initial Order of Cookie Dough and toppings. All franchisees are required to purchase the cookie
dough from our affiliate Dirty Dough Productions LLC. The initial purchase amount should last up to
3 weeks but will depend on your sales in the first 3 weeks of opening. Payment will be due 30 days
before your first event.

¢ Opening Inventory. The range in cost depends upon the size of your franchise business, as well as
estimated initial business volume. Opening inventory items include ice cream; toppings; beverages;
up to 2 months of packaging (the amount of time the packaging lasts will depend on your sales);
and uniforms.

7 Miscellaneous Costs. These miscellaneous costs include legal fees, utility costs, business entity
organization expenses, employee training, deposits, insurance and licenses. The cost of insurance
may vary depending on the insurer, the location of your franchise business, and your claims history.
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We strongly recommend that you hire a lawyer, accountant, or other professional to advise you on
this franchise offering. Rates for professionals can vary significantly based on locale, area of expertise
and experience.

8 Additional Funds. This estimates your operating expenses during your first 3 months of operations,
not including cash flows. You must maintain adequate working capital reserves sufficient to keep
your business in operation for at least 3 months, not including cash flows. You must maintain a
minimum of $5,000 in your operating account at all times for business emergencies; provided that
in any 30-day period, the operating account may have less than such amount for a period of not
more than 5 days. You are required to provide us with view-only access to your operating account,
and you cannot to have more than one operating account. We have relied upon the experience of
our principals in opening the Tempe, Arizona unit, and in speaking with franchisees opening new
outlets in 2022 to compile these estimates. Additionally, if you elect to finance your investment, you
need to account for the additional costs of repaying that financing.

2 Total. These figures are estimates for the development of a single franchise unit, and we cannot
guarantee that you will not have additional expenses starting your franchise business. You should
review these figures in Item 7 carefully with a business advisor before making any decision to
purchase the franchise. All purchase agreements or leases must be negotiated with suppliers. For
any items purchased from us or an affiliate, we require immediate payment. We do not offer direct
or indirect financing for any item. All fees and payments payable to us or an affiliate are non-
refundable. You should verify with any third-party payee whether such payments, deposits, or fees
are refundable or not.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Approved Suppliers, Proprietary Products and Required Purchases

You must operate your franchise business according to our system, including purchasing or
leasing certain items or services according to our specifications and/or from approved suppliers.
You must not deviate from these specifications without our prior written consent.

You must purchase or lease the following products and services from us, other sources
designated or approved by us, or according to our specifications as set forth in the manuals:

Item or Service Is the franchisor or an affiliate Is the franchisor or an affiliate the
an approved supplier of this only approved supplier of this item?
item

Cookie Dough Yes Yes

Packaging Yes Yes

Beverages Yes Yes

Ice Cream Yes Yes

Uniforms Yes Yes

Toppings Yes Yes

Trailer Yes Yes

Branded Tent Yes Yes

POS/Computer No No

System

We may also require you to purchase advertising materials from us or approved suppliers. We
reserve the right for us or an affiliate to be an approved supplier or the only approved supplier of any
of the items listed in the above table. Additionally, we reserve the right to require that all items used
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in the operation of your business be purchased from us or other sources designated or approved by

us.

Insurance

You must at all times during the entire term of the franchise agreement and at your own
expense keep in full force, by advance payment(s), the following minimum insurance policies,
obtained from a company rated “A” or better by A.M. Best & Company, Inc.:

Type of Insurance

Minimum Required Amount(s)

Commercial General
Liability Insurance

$1,000,000 per occurrence and $2,000,000 in the aggregate, or
leasehold minimum, whichever is greater; $300,000 damage to the
premises; $5,000 premises medical; $1,000,000 personal and advertising
injury limit; and $2,000,000 products and completed operations
aggregate.

Property Insurance

100% of the full replacement cost against loss or damage from fire and
other risks normally insured against in extended risk coverage. Special
form in the amount of your inventory and must include the
improvements and betterments to the store. Coverage should be
replacement cost with no coinsurance. Agreed amount with the
insurance company or waiver of coinsurance will suffice for the removal
of coinsurance. Coverage must include business income on an actual
loss sustained basis for 12 months. Flood coverage if applicable must
apply. If building coverage is to be included all coverages noted above

will apply.

Commercial
automobile insurance

At least $1,000,000 occurrence limit (combined single limit for personal
injury, including bodily injury or death, and property damage) for all
owned, non-owned, and hired autos.

Employment practices
liability insurance

$100,000 per occurrence.

Crime policy

$10,000 for employee dishonesty policy (written on a loss discovered
basis). In addition, the policy must include robbery both in and out with
coverage in limits of $5,000.

Umbrella insurance

$1,000,000 per occurrence.

Government Required
Insurances

You must maintain and keep in force all worker's compensation and
employment insurance on your employees that is required under all

federal and state laws.

These policies (excluding worker's compensation) will insure you, us, and our officers,
directors, and nominees as additional insureds against any liability that may accrue by reason of your
ownership, maintenance or operation of the franchise business. These policies will stipulate that we
will receive a 30-day written notice prior to cancellation or termination, and we must receive a 30-
day notice of any modification. Original or duplicate copies of all insurance policies, certificates of
insurance, or other proof of insurance acceptable to us must be furnished to us together with proof
of payment prior to you beginning operations. Our insurance coverage requirements are only
minimumes. You must also procure and pay for all other insurance required by state or federal law.
You need to make an independent determination as to whether increased amounts or additional
types of insurance are appropriate.

If you fail to obtain or maintain insurance, we may obtain insurance for you, and you will pay
us the premium costs, plus an administration fee of $500 per hour for our time. We may periodically
modify or adjust the amounts of coverage required and/or require different or additional coverage.
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We do not derive revenue as a result of your purchase of insurance. We recommend you consult
with your insurance agent prior to signing the franchise agreement.

If your premises are damaged and covered by insurance, you must use the proceeds to
restore the facility to its original condition within 160 days from receiving the proceeds, unless we
consent otherwise in writing.

Approved Suppliers

We may enter into contracts with suppliers for items or services purchased by our
franchisees. Pursuant to these contracts, you must purchase items or services from the approved
suppliers. All currently approved suppliers and specifications are made available to you before the
beginning of operations. We consider our approved suppliers and specifications to be of critical
importance to the success of the system. You must receive our prior written approval to deviate in
any manner from our specifications.

Ownership in Approved Suppliers
Some of our officers have a direct ownership interest in Dirty Dough Productions LLC, our
designated cookie dough supplier.

Revenue to Us and Our Affiliates from Required Purchases

We or our affiliates may derive income from required purchases or leases of goods or services made
by our franchisees from approved sources. We or our affiliates may derive income from required
purchases or leases of goods or services made by our franchisees from approved sources. However,
in the last fiscal year, we did not collect any money or obtain any revenues from the sale of these
products and services to franchisees.

Proportion of Required Purchases and Leases

We estimate that the proportion of required purchases or leases will represent 85% to 95%
of your overall purchases in opening your franchise business and 85% to 95% of your overall
purchases in operating your franchise business.

Non-Approved Suppliers

Except for certain trademark and private label items and designated source items described
above, if you desire to use particulars supplier and if that supplier meets the specifications and
requirements of our system, at our discretion, we may approve that supplier to become an approved
supplier.

You may establish suppliers on the approved list by making an appropriate application to us.
The following general criteria is used in considering whether a supplier will be designated as an
approved source: the ability of the supplier to make the product to our standards and specifications;
a willingness by the supplier to cooperate and work with you and other franchisees; the supplier’s
production and delivery capabilities; prince and quality; reputation of the supplier; quality assurance
systems; the financial condition of the supplier; the ability and willingness of the supplier to train on
the effective and safe use of the product; and the supplier's professional competence and
performance abilities. We will use our best judgment in setting and modifying specifications to
maintain quality and integrity of the franchise system. You may be required to sign an open account
credit agreement, to prepay using an electronic fund withdrawal system, or to provide a deposit for
purchase of products, services and other supplies from us, our affiliates and other approved
suppliers.

If you desire to purchase any of the items listed in this Item 8 from an unapproved supplier,
you will submit to us a written request for this approval or request the supplier itself to do so. We
may require you to submit sufficient information and data to permit us to ascertain whether a
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supplier meets our specifications. You must reimburse us for our costs and expenses associated with
the evaluation within 30 days of the completion of our evaluation. These fees and costs are not
refundable regardless of whether or not we approve of a supplier. We will notify you in writing, within
30 days after completing our evaluation, as to whether the supplier has been approved or
disapproved. We may make changes or alterations in the standards and specifications for approving
suppliers. At our discretion, we may revoke our approval from an approved supplier upon 30 days'’
written notice to you.

Standards and Specifications

We may issue new specifications and standards for any aspect of our brand system, or modify
existing specifications and standards, at any time by revising our manuals and/or issuing new
written directives (which may be communicated to you by any method we choose). We will
generally (but are not obligated to do so) issue new or revised specifications only after thorough
testing in our headquarters, in company-owned outlets, and/or a limited market test in multiple
units.

Other than as stated above, there is no obligation for you, under the terms of the franchise
agreement, to purchase or lease any goods or services regarding the establishment or operation of
the franchise business from approved sources.

Negotiated Arrangements

At this time, there are no purchasing or distribution cooperatives. We do not currently
negotiate purchase arrangements with suppliers, including price and terms for the benefit of
franchisees.

Benefits Provided to You for Purchases

We do not provide material benefits to franchisees based on the franchisee’s purchase of
particular products or services or use of particular suppliers (e.g., grant renewals or additional
franchises to franchisee’s based on purchases).

ITEM9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise 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 Agreements Disclosure Document
Item

a. Site selection and Sections 4.1 and 4.2 ltem T1

acquisition/lease

b. Pre-opening Article VIII, section 4.2 and paragraphs 6.1.3, ltem 8

purchases/leases 6.1.11, and 6.1.13

c. Site development and Sections 4.3 and paragraph 6.1.13; ltems 7 and 11

other pre-opening article 3 of the ADA

requirements

d. Initial and ongoing Paragraphs 6.1.4 and 6.1.5; ltem 11

training paragraph 14.6 of the ADA

e. Opening Section 4.4 and paragraphs 6.1.5 and 7.4.1 ltem 11

f. Fees Article V; ltems 5,6 and 7
article 4 of the ADA
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g. Compliance with
standards and
policies/operating manual

Article IX;
article 6 of the ADA

[tems 8 and 11

h. Trademarks and Article II; [tems 13 and 14
proprietary information article 8 of the ADA

i. Restrictions on Article VIII ltem 8 and 16
products/services offered

j. Warranty and customer Paragraph 6.1.2 and section 8.5 ltem 11
service requirements

k. Territorial development Section 1.1; [tem 12

and sales quotas paragraph 2.1 of the ADA

l. Ongoing product/service Article VIII ltem 8
purchases

m. Maintenance, appearance | Paragraphs 6.1.2 and 6.1.9 ltem 11

and remodeling

requirements

Nn. Insurance Paragraph 6.1.11 Iltem 8

0. Advertising

Article X

ltems 6,7 and 11

p. Indemnification

Section 15.2;
paragraphs 6.3 and 6.5 of the ADA

[tem 6

g. Owner's participation/
management/staffing

Paragraphs 6.1.7, 6.1.8, 6.1.10; and 6.2.3;
paragraph 6.3 of the ADA

[tems 11 and 15

r. Records and reports

Sections 5.4 and 5.5;
paragraph 6.4 of the ADA

[tem 6

s. Inspections and audits

Paragraphs 5.5.2 and 6.2.2(iv)

[tems 6 and 11

t. Transfer Article XIV; [tem 17
article 14 of the ADA

u. Renewal Section 2.2; [tem 17
paragraph 3.4 of the ADA

v. Post-termination Section 12.1; ltem 17

obligations article 10 of the ADA

w. Non-competition Article XVI; [tems 14, 15 and 17

covenants article 11 of the ADA

x. Dispute resolution Article XVII of the franchise agreement and ltem 17
article 11 of the ADA

y. Compliance with Sections 4.1 and 4.3 and paragraphs 6.1.1, ltem 12

government regulations 6.1.10,12.1.13, and 16.1

z. Guarantee of franchisee Paragraph 6.3.1 ltem 15

obligations

ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or

obligation.

ITEMN

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS,

AND TRAINING

Except as listed below, Dirty Dough Franchising LLC is not required to provide you with

any assistance.
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Pre-Opening Assistance
Before you open your franchise business, we will:

1) Designate your territory [franchise agreement section 1.1].

2) Approve of your site. Additionally, we assist you in locating a site. We must approve of
your site before a lease is entered into or you begin construction. Site approval should be completed
by us and notice provided to you in writing, within 10 business days or less after you have submitted
a proposed site for our review [franchise agreement section 4.1]. Our approval is based upon the
following general criteria: rent, lease terms, access, appearance, traffic, general population, number
of and types of businesses in the territory, parking, square feet, and general vicinity.

3) We do not prepare demographic studies or otherwise determine a need for these
services or products within your territory or evaluate or guarantee the potential success of your
proposed site [franchise agreement paragraph 4.1.1].

4) Make available general written specifications for those items listed in Item 8. For
purchase, delivery, and installation, you are required to work directly with the manufacturer or
supplier of these items. We do not offer assistance in delivery or installation of any of these items
[franchise agreement section 7.2 and paragraph 8.1.1].

5) We provide you with the names of approved suppliers [franchise agreement section
7.2].

6) Provide you with a preliminary design/layout plan for your franchise business, and we
may require that you use a specific contractor to supply the build-out of your premises. You must
adapt your franchise business to our general specifications at your own expense, in accordance with
local, state and federal laws, rules and ordinances. You are responsible to obtain any required
licenses and permits. We do not provide assistance in the construction, remodeling, or decorating
of your franchise business [franchise agreement section 4.3 and 7.1].

7) Loan you a copy or provide electronic access to our confidential manuals containing
mandatory policies, operating procedures, and other information. The manuals are confidential, will
remain our property, and may be used by you only in association with your Dirty Dough® Cookies
franchise business and only during the term of the franchise agreement. You must keep the
contents of the manuals confidential. The master copy of the manuals maintained by us will be
controlling in the event of a dispute relative to the contents of the manuals. You may not copy any
part of the manuals either physically or electronically. The table of contents of the operations manual
is included as Exhibit “B” to this disclosure document Our operations Manual is in electronic format
and is equivalent to approximately 112 pages [franchise agreement article IX].

8) For standard unit franchisees, we provide you with at least 1 of our representatives to
assist you during your grand opening, which assistance may be provided virtually [franchise
agreement paragraph 7.4.1].

Lease, Construction and Commencing Operations

1) You will have 60 days to have a site approved for your franchise business [franchise
agreement section 4.1]. You must use a local broker in your site selection, and if you are in Utah or
ldaho, you must use our designated broker. You must pay us a one-time $500 site review fee prior
to our initial review of your proposed site. A lease must be in place within 30 days of the site being
approved. We must approve of your lease, and you are required to have the landlord consent to an
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assignment of the lease before the lease agreement is signed [franchise agreement paragraph 4.1.1
and section 4. 2].

2) Construction must be started within 30 days from the date the lease has been signed
and be completed within 90 days following signing of the lease. You are required to begin operations
within 30 days after construction is complete. You must give us at least 30 days written notice before
opening your franchise business [franchise agreement sections 4.3 and 4.4].

Estimated Length of Time Before Operation

It is estimated that the length of time between the signing of the franchise agreement with
the accompanying payment of the initial franchise fee and the opening of your franchise business
is 3 to 7 months. Factors affecting this length of time usually include obtaining a satisfactory site,
financing arrangements, construction, local ordinance compliance, training, and delivery and
installation of furniture, fixtures, equipment, signs, supplies, and opening inventory items. You must
begin operations no later than 7 months from the date of your franchise agreement.

Failure to meet these deadlines for any reason, including our disapproval of a proposed site
location, may result in termination of the franchise agreement without a refund. However, if you can
show a good faith effort to meet these deadlines, we may agree to extend a specific deadline at our
discretion [franchise agreement section 4.0].

Assistance During Operation

During the operation of your franchise business, we will:

1) Provide you with updates to the manuals, which updates may be in the form of emails,
newsletters, announcements, technical bulletins, or other written directives through means
determined by us. We have the right to modify the manuals to reflect changes in the system
including the development of products or services. The modifications may obligate you to invest
additional capital in your franchise business and to incur higher operating costs. You must
incorporate all such modifications within the time periods that we specify [franchise agreement
section 9.1]. Other than modifications due to health or governmental mandates or guidelines, or
public concerns, we will not obligate you to invest additional capital at a time when the investment
cannot in our reasonable judgment be amortized during the remaining term of the franchise
agreement [franchise agreement paragraph 6.2.2(iii)].

2) At your reasonable request or at our discretion, provide assistance either remotely or
in person. For in-person training, you will be charged a fee of $250 per day, plus the cost of our travel,
food, and lodging. For additional in-person training, you may be charged a fee and be required to
cover all travel and living expenses of your attendees or our representatives [see paragraph 6.1.4 and
section 7.3 of the franchise agreement].

During the operation of your franchise business, we may:

3) Maintain a website for the Dirty Dough® Cookies brand that will include your business
information and telephone number for your location [franchise agreement section 7.6]

4) Hold conferences to discuss improvements, new developments, mutual concerns,
and business issues. At this time, attendance at conferences is not mandatory, but this policy may
change at some time in the future. Currently, there is no conference fee, but you must pay all your
travel and living expenses. These conferences will be held at various locations chosen by us [franchise
agreement paragraph 6.1.14].
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5) Make periodic inspections of your franchise business, which may be done in person
or through remote access such as video or live video conferencing and may be performed through
a third-party provider. Upon our request, at all reasonable times, you will provide us with a video
and/or digital images of the interior and exterior of your franchise business as set forth in the
manuals [franchise agreement paragraph 6.2.2(iv)].

6) Conduct additional seminars, which may be through online webinars, videos, live
video conferencing, phone conference or in person, to discuss improvements, new developments,
mutual concerns, business issues, sales, marketing, personnel training, bookkeeping, accounting,
inventory control and performance standards. We may charge a seminar fee, and you may be
required to pay all your travel and living expenses. In-person seminars are normally held at our
headquarters or as available at regional facilities [franchise agreement paragraph 6.1.14].

7) Provide you with such continuing assistance in the operation of the franchise
business as we deem advisable [franchise agreement section 7.3].

8) To the degree permitted by law, suggest retail price, specify maximum and minimum
pricing above and below which you will not sell any goods or services [franchise agreement
paragraph 6.1.12]. You must honor all coupon, price reductions and other programs established by
us [franchise agreement section 6.2.2(ii)].

9) Replace defective products purchased directly from us based on our standard limited
warranty. In addition, products purchased directly from us or our affiliate may carry a manufacturer’s
warranty; you must look directly to the manufacturer to replace defective products. For items
purchased through third parties, you must work directly with the supplier or manufacturer of those
items regarding warranties, defective products, training and support [franchise agreement section
8.5].

10) At your expense, require you to repair, refinish, repaint, remodel, modernize,
redecorate, or refurbish your premises from time-to-time as we may reasonably direct, but not more
often than every 5 years (except for required changes to the trademarks, which we may require at
any time) [franchise agreement section 6.1.9]. At your expense, we can also require you to upgrade
your equipment at any time. This can include changing out items such as flooring, wall treatments,
signage, lighting fixtures, and other physical elements of your franchise business. We may also
require you to invest in new or updated equipment and technology. You will also be required to
complete any day-to-day maintenance issues as they occur during the term of the franchise
agreement. You must implement all changes within the time frames required by us. [franchise
agreement paragraphs 6.1.13 and 6.2.2(iii)].

1) Refine and develop products or services that you will offer to your customers
[franchise agreement paragraph 6.2.2(iii)].

12) Provide you with an email address which must be used in all correspondence and
communications involving your franchise business. You are not allowed to use a non-approved email
for business purposes involving the franchise business [franchise agreement paragraph 6.2.2(i)].

Employment Matters

We do not assist you with the hiring, firing, managing or compensation of your employees.
That is your responsibility. We may provide you with an employee guide or manual, but it will only
be an example of certain employment matters unless otherwise indicated by us. It is your
responsibility to comply with state and federal employment laws [franchise agreement paragraph
6.1.10].
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Advertising and Promotion

You may not develop advertising or marketing materials for your use. All marketing for your
franchise business and the franchise system will be conducted by us or our approved supplier
[franchise agreement paragraph 10.5.1].

Advertising Fund

Although under the terms of the franchise agreement we are not obligated to conduct
advertising for the franchise system, or to spend any amount on advertising in your territory, we have
the right to and currently do maintain and administer a regional and national advertising,
marketing, and development fund (referred to as the advertising fund) for local, regional, national
marketing, or public relations program as we, in our sole discretion, may deem necessary or
appropriate to advertise and promote the franchise system. We may utilize the advertising fund to
develop and test various media and technologies for potential utilization and/or improvement of the
system and marketing of the system [franchise agreement section 10.1].

You must contribute to the Advertising Fund. We and our affiliates do not contribute to this
fund. We have no franchise businesses that do not contribute to the fund. Contributions by our
franchisees to the Advertising Fund may not be uniform [franchise agreement section 10.1].

We are responsible for administering the Advertising Fund but we are not a fiduciary or
trustee of the advertising fund. We will direct all uses of the fund, with sole discretion over: 1) the
creative concepts, materials, endorsements and media used (that may include television, Internet,
radio, print, and other media and marketing formats as developed over time, as funds permit); 2) the
source of the marketing or public relation efforts (that may be in-house or through an outside
agency located locally, regionally or nationally); 3) the placement and allocation of these programs
(that may be local or regional); and 4) the composition of all geographic territories and market areas
for the development and implementation of these programs [franchise agreement paragraph 10.1.1].

We may use the Advertising Fund to offset a portion of direct costs to manage and maintain
the fund, including the payment of staff salaries and other expenses for those employees who may
be involved in the Advertising Fund activities [franchise agreement paragraph 10.1.2].

We are not required to spend any amount on marketing directly in the area or territory where
you are located. We do not guarantee that expenditures from the Advertising Fund will benefit you
or any other franchisee directly, on a pro rata basis, proportionally, or at all. We are not required to
segregate the advertising fund from our general operating funds. We do not use marketing funds
to solicit new franchisees [franchise agreement paragraph 10.1.2].

Advertising Expenditures in the Last Fiscal Year
During the last fiscal year, the marketing funds were used in the following ways: Productions
30%, Media Placement 60%, Administrative Expenses 10%, and Soliciting New Franchisees 0%.

Any unused marketing funds in any calendar year will be applied to the following year’s fund.
The Advertising Fund is unaudited. Once each calendar year and within 90 days of the end of our
fiscal year, you may send us a written request to receive an unaudited annual report of marketing
expenditures [franchise agreement paragraph 10.1.2].

Advertising Fund Council
No franchisee advertising council is anticipated at this time.

Advertising Cooperative
You are not required to participate in a local or regional advertising cooperative.
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Other Marketing Funds
At this time, you are not required to participate in any other marketing funds.

The Internet

You may not create a website for your franchise business. You cannot engage in marketing
on the Internet, including posting for re-sell, items on third party re-sell or auction-style websites
such as eBay, Craigslist, or Amazon without our prior written permission. You may claim Yelp and
Google Reviews pages specific to your premises and franchise business but must immediately
provide us with administrative access and passwords for any such accounts. You are required to
manage online reviews for your franchise business. We also have the right but not the obligation to
manage all online reviews for your location [franchise agreement section 10.5].

Social Media

We will own and manage the social media accounts related to the brand. In the future, we
may allow you to create and manage social media for your location for certain management
responsibilities and functions, but in such a case all social media four our brand must strictly comply
with our policies and procedures, and you will be required to provide administrative access and all
current and accurate login and password information. We can alter, remove, or require that you alter
or remove a post. We reserve the right to restrict your use of social media at any time for any reason
[franchise agreement section 10.5.2].

You must at all times maintain and frequently check a valid and approved email address,
known and available to us, to facilitate our communication with you [franchise agreement
paragraph 6.2.2(i)].

Tablet / Point of Sale System
We require the use of a point of sale system designated by us to be purchased or leased from
our designated supplier. The POS system currently provides:
e Reporting of Sales Inventory Management
e Employee Time Keeping Online Ordering
e Tracking of Costs and Costs of Goods Gift Card Tracking
Sold Credit Card Payment

You must have at least a T-terminal POS system that meets our specifications. The estimated
cost of purchasing or leasing the POS system is approximately $1,850. At this time, we use and require
you to use Toast POS, but this may change at any time and the cost to change the system is incurred
by you alone. You must also have at least one iPad which is to be used strictly for business purposes
and that meets our specifications and capable of interfacing with our computer system and software.
The cost for the iPad is $600 to $1,500 depending on the version and upgrade features you select. We
will have, and you cannot restrict, independent access to the information and data collected or
generated by your iPad and POS system. There are no contractual limits on our rights to do so. We
may require updates and upgrades to your tablet hardware, software and POS system at your expense
during the term of the franchise agreement. We estimate the annual costs to maintain, upgrade, and
support your tablet and POS system to be $3,600 to $6,000. We are not required to maintain, repair,
update and/or upgrade your tablet or POS system. There are no contractual limitations to the
frequency and cost of the obligation to upgrade and maintain the tablet or POS system [franchise
agreement paragraph 6.1.13]. For defective equipment, products, software or other items purchased
by you, you must deal directly with that manufacturer [franchise agreement section 8.5]. We reserve
the right to change the POS system at any time, and you are required to comply with and are solely
responsible for the fees associated with such changes.
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Customer Relation Management Software (CRM)
You are required to use Our designated CRM in the operation of your franchise, currently the
CRM is administered by us for a monthly fee of $149 [franchise agreement paragraph 6.1.15].

Loyalty Programs

You are required to participate in the loyalty, gift card, and coupon programs as we develop
[franchise agreement paragraph 6.2.2(ii)]. As of the date of this disclosure document, there are no
required purchases associated with participation in these programs.

Accounting
We also require you to use QuickBooks Online accounting system. The current cost is $50 to

$180 per month. We must have access to your QuickBooks. You will be required to use only the
standardized profit and loss statement templates and balance sheet templates as designated by us
that we will provide you [franchise agreement paragraph 6.113(i)]. We can change the required
accounting software at our discretion.

Merchant Provider

At your sole cost and expense, you are required to use our designed merchant services or
payment processor, and to pay all monthly, annual, service, and upgrade fees. The required or
designated provider may change at any time, and you are required to comply with any changes and
are solely responsible for the fees associated with any changes [franchise agreement paragraph
6.1.13(iii)].

Compliance Monitoring/Camera System

For standard units only, you are required to install a vendor approved compliance monitoring
system in your franchise business at reference points designated by us; mobile trailer units are not
required to have a camera system at this time. This system is not a security system but is a
management tool, and we are not required to monitor your store. Both you and we must have the
right to online access to the system. By installing the system, you and your employees are waiving
their right to privacy. You must require all your employees to sign a waiver of their right to privacy
with respect to the use of this compliance monitoring system. We estimate the cost of such system
to be between $2,500 and $5,000 for initial installation, and depending on the number of cameras, an
ongoing cost of approximately $50 to $175 per month [franchise agreement paragraph 6.1.13(v)].

Area Development Agreement

Your rights under the area development agreement are territorial only and do not give or imply
a right to use our trademarks or system. Our only obligation is to provide an area where you have the
option to develop the specific number of Dirty Dough® Cookies franchise businesses provided in the
area development agreement and in the time frame provided in the development schedule. We must
approve the potential site for each franchise business location. Our approval will be based on our then-
current standards for that franchise business pursuant to your franchise agreement [area
development agreement article 2; franchise agreement section 1.1].

Online Ordering and Delivery

You must participate in any online ordering program for takeout or delivery program we create
or adopt and cover the applicable fees for such program. You will not participate in any third party
delivery platform unless approved by us [franchise agreement paragraph 6.2.2(Vv)].

Miscellaneous

We may approve exceptions to our changes in the uniform standards for you or any other
franchise that we believe are necessary or desirable based on particular circumstances. You have no
right to object to such variances. We may deny any or all of the above services to you while you are in
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breach of the franchise agreement or in default in the discharge of any of your obligations to us
[franchise agreement section 20.15].

Initial Training

We provide an initial training program. Your operating principal and your manager(s), among
such others as designated by us, are required to attend and successfully complete online training and
an in-person training program, which is held in Utah County, Utah. The in-person training will last 2 -
3 days. The length of training depends on the prior experience of your attendees but should last
approximately 5 to 6 days. The training program is held as needed at our headquarters [franchise
agreement paragraph 6.1.4].

Your “operating principal” is a) if the franchisee is an individual, that individual; or b) if the
franchisee is an entity, an individual that owns at least 20% of the ownership and voting interests in
the franchisee entity (unless you obtain our written approval of a lower percentage), has authority
over all business decisions related to the franchise business, and has the power to bind the franchise
business in all dealings with us. The operating principal must be involved with the business as
described in Item 15 [franchise agreement Article XXI].

Successful completion of training must be completed at least 15 days before you may open
your franchise business. Successful completion will be determined by our trainers and is based on
your attendees’ demonstration of competency in the various aspects of operating a Dirty Dough®
franchise business [franchise agreement paragraph 6.1.4].

There is a $500 training fee that covers training for up to 4 attendees. You will be responsible
to cover the cost of travel, food, and lodging for your attendees to attend the initial training. The
estimated cost of training is listed in Item 5 and Item 7 and are estimated to be $500 to $5,000 for 2
people [franchise agreement paragraph 6.1.4].

All attendees to any training must sign a non-disclosure agreement acceptable to us before
attending training [franchise agreement paragraph 6.1.4(vi)].

Below is a table listing the subjects taught and the amount of classroom and onsite training
provided as part of the initial training.

TRAINING PROGRAM'

Subject Hours of Classroom | Hours of On-The- Location
Training Job Training

Welcome 1 0 Lindon, Utah
Food Safety 3 0 Lindon, Utah
Customer Service 2 1 Lindon, Utah
Goal Setting 1 0 Lindon, Utah
Cookies & Product 5 4 Lindon, Utah
Oven Training & Troubleshooting 3 1 Lindon, Utah
POS System 2 0 Lindon, Utah
Marketing & Branding 2.5 0 Lindon, Utah
Store Operations 55 3 Lindon, Utah
Inventory & Ordering 3 0 Lindon, Utah
Accounting 2 0 Lindon, Utah
Bookkeeping, Audits & Inspections 2 0 Lindon, Utah
Facilities Tours 2 0 Lindon, Utah
Review 4 0 Lindon, Utah
Hiring & Interviewing 3 1 Lindon, Utah
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Subject Hours of Classroom | Hours of On-The- Location
Training Job Training
Hands on Training 0] 4 Lindon, Utah
Totals: 41 14

'The training program for franchisees may be changed due to updates in materials, methods,
manuals, and personnel without notice to you. The subjects and time periods allocated to the subjects
actually taught to you and personnel may vary based on the experience of those persons being

trained.

The initial training is provided by instructors whose experience is described below and in Item
2 if the trainer is part of management.

Trainers Subject(s) Taught Length of Experience Length of Experience
in the Field with the Franchisor
Melissa Both Operations 10 years 4 months
Angela Freeman Operations 11 years 9 months
Rachel Seffler Marketing 1year 6 months
Tyler Wetsch Store Operations 7 years 3 months

Materials Provided at the Initial Training
We will provide access to our manuals during training and other handouts to facilitate training.

Replacement Training

After the initial training, any new operating principal and manager must complete initial training
within 14 days of hire or designating as operating principal. Our fee for this additional training is
currently $250 per person, per day. This training may take place at your location depending on our
availability and advance written notice but more likely will take place at or near our headquarters. You
will also be responsible to cover the travel, food, and lodging for your attendees or our representatives
(as applicable) [franchise agreement paragraph 6.1.4(i)].

Initial refresher training

After Your Franchise Business has been open and operating for six months, You are required
to send Your Operating Principal and Your manager(s) to attend additional training. This training will
last two days and will be held at our headquarters or such other location as We determine [franchise
agreement paragraph 6.1.4(ii)].

Annual Manager Training.

At Our discretion, once each calendar year, at a time designated by Us, your Operating
Principal and your designated manager may be obligated to meet with Our representatives at a
location specified by us, for the purpose of discussing and reviewing your operations, status, and
financial performance. You will pay for all costs of travel, food, lodging, and Your employee salaries,
and other expenses [franchise agreement paragraph 6.1.4(iii)].

Additional In-Person Trainings

We can require your operating principal and/or other key personnel to attend additional
training if you are in default, or if we reasonably believe such training would be in the best interest of
your franchise. Additionally, depending on availability and advanced written notice, if you would like
additional in-person training, we may provide this training to you. We can limit additional training to
a certain number of days, attendees, and/or representatives at a time. You will be responsible for the
costs of travel, food, lodging and compensation of your attendees or our representatives [franchise
agreement paragraph 6.1.4(iv)].
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At this time, other than listed above, no additional trainings or refresher courses are required.

ITEM 12
TERRITORY

Non-Exclusive Territory

You will not receive an exclusive territory. You may face competition from other franchisees
(both standard and mobile trailer units), from outlets that we own, from other channels of distribution
or competitive brands that we control. However, we will not establish another traditional franchise or
traditional company-owned unit using the trademark within your territory. A mobile trailer unit
franchisee may work within your territory for special events for which they obtain a permit.

Grant of Territory

Under the franchise agreement, we will grant you the right to use the system and proprietary
marks at a specific location within your territory, the boundaries of which will be negotiated prior to
signing the franchise agreement and are described in the franchise agreement.

Size of Your Territory -Standard Unit

The specific size of your territory is set by us based on the population density, the business base
in the territory, whether your location is in a metropolitan or rural area, and other comparable factors,
but generally we will not place another franchise unit within 1.5 driving miles of your territory. Your
territory will generally have a population base of approximately 50,000 people. Densely populated
areas will have different territory restrictions and will be negotiated on a case-by-case basis. The radius
may also be smaller based on demographics and geographical boundaries. If your franchise business
is located within a shopping mall or similar facility with a captive market, your territory may be limited
to the physical boundaries of the mall or facility. The written boundaries of your territory will be
included in your franchise agreement. We will not place another franchise or company owned unit
within your territory during the term of the agreement.

Adjustment of Territory Boundaries

We have the right to adjust the boundaries of your territory if the population in your territory
increases by 50,000 or more as demonstrated by demographic data available to us at the time of the
territory adjustment. We also have the right to adjust the boundaries of your territory based on
inadvertent error in the creation of your territory, or in an effort to more accurately reflect the target
market population after your premises location has been selected and approved, or for other reasons
that we may specify from time to time in the manuals.

Mobile Trailer Unit

There is no protected or designated territory for your mobile trailer unit. Except for special
events for which you have received a permit or license for which no permission is required, in no event
will you be able to park or place your mobile trailer unit within 1.5 driving miles of a standard franchise
unit without first receiving that franchisee’s written permission. If the mobile trailer unit is for an event,
the first mobile trailer unit franchisee to provide proof to us that they have obtained an event permit
will be the only Dirty Dough® mobile trailer unit allowed at the event. We reserve the right to provide
additional restrictions and/or rules with regards to where the mobile trailer may operate, be parked
or located.

Territory Restrictions

You are restricted to operations from within your territory, which we must approve. You may
not service customers within another franchisee’s territory. However, you may service customers in
areas or place your mobile trailer unit in areas that have not been awarded to another franchisee. You
are required to check with us prior to placing your mobile trailer unit or providing service to any
customer outside of your territory to ensure the territory has not been awarded to another franchisee.
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Relocation

You do not have the automatic right to relocate your business, and we have the right to deny
any relocation request. You must obtain our prior written permission if you want to relocate your
franchise and you must also be able to demonstrate to us that you have the financial ability to relocate.
You do not have the automatic right to relocate your business, and we have the right to deny any
relocation request. Approval to relocate is based on the then-current criteria used in approving a new
franchisee's proposed site and paying us a $5,000 relocation fee to cover our costs of approving and
processing your relocation and costs associated with updating documentation, reviewing new sites,
and editing our website and promotional materials.

Minimum Sales Requirement

Your franchise agreement is dependent upon achievement of a minimum sales volume,
market penetration or other contingency. Specifically, after you have been open for one year, you are
required to achieve a minimum of $120,000 in annual gross sales. If you do not achieve the annual
minimum revenue in your territory, then you will be given a notice of default and a 3-month period to
cure by being on pace to achieve the minimum sales requirements by the end of the cure period. If
you do not cure within the 3-month cure period, we have the right to terminate your franchise. We
also have the right, as determined in our sole discretion, to allow you to continue to operate your
franchise under the terms of the franchise agreement while we sell your franchise. We will have 6
months to sell your franchise and if successful, we will be entitled to a fee equal to 10% of the sales
price to compensate us for time and expenses to sell your franchise. You will also be required to pay
the transfer fee, and the buyer must pay us the training fee for us to train the new franchisee. If we
have not sold your franchise within the 6 months, you may cure the default by having achieved the
minimum revenue quota during the last 3-months of the sales period.

Advertising Within and Outside the Territory
You are prohibited from conducting direct or targeted sales and marketing outside of your
territory. This restriction applies to all franchisees.

Your Rights to Use Channels of Distribution

You do not have the right to sell products or services through other channels of distribution,
including the Internet, via apps or social media sites. You have the right to provide catering services
and home deliveries within your territory. However, you must receive our prior written approval to
provide any catering services or home deliveries outside of your territory, and unless otherwise clearly
indicated, such approval will only apply to a specific event, and you must receive our prior written
approval each time you desire to cater or deliver outside of your territory.

Options to Acquire Additional Franchises
You do not receive the right or option to acquire additional franchises.

Our Right to Use Channels of Distribution in Your Territory

We and our affiliate also reserve the right to market products and services under other brands
both within and outside your territory. We do not pay You for soliciting or accepting orders for any
products or services We make inside Your Territory.

Our Previous Activities in Your Territory

In the past, we or an affiliate have used one or more of the following distribution channels to
sell and distribute products and services in your territory under the Dirty Dough® Cookies brand:
social media, our website, and direct mailers.
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National Accounts

We reserve the right to sell, market and distribute the Dirty Dough® Cookies products services
to National Accounts in your territory. A “National Account” is defined as a company with multiple
units or outlets located in more than one geographical area or market. It also includes professional
sports teams as well as collegiate organizations. We will designate if and how franchisees will sell or
service National Accounts.

Competition by Us Under Different Trademarks

Neither we, nor an affiliate operates franchises or has plans to operate or franchise a business
that sells or will sell goods or services similar to those sold in your franchise using a different trademark
in or outside of your territory, but we reserve the right to do so in the future.

Area Development Agreements

You will not be assigned an exclusive area for your development business. You may face
competition from other franchisees, from outlets that we own, or from other channels of distribution
or competitive brands that we control.

As an area developer, you will be assigned a limited, non-exclusive area over which you will
have development authority. The size of the development area is to be negotiated and the written
boundaries will be included in your area development agreement. The schedule of units to be
developed in your area is negotiated between you and us. To maintain your area development rights,
you must develop a set number of franchise businesses by the deadlines listed in your development
schedule. To meet your development schedule, you must identify a potential site for each location in
the timeframe required in the development schedule and we must approve the location. Our
approval will be based on our then-current standards for that franchise business pursuant to your
franchise agreement.

We, and our parent and affiliates, either personally or through agents and representatives,
reserve the right to sell and market Dirty Dough® Cookies outlets in non-traditional locations and
large institution-type locations both within and without your development area. These franchises may
include locations at convention centers, sporting arenas, airports, or other similar locations. We may
also enter into and negotiate franchise agreements with large institutional-type franchisees. For
example, military bases, universities, departments stores, hospitals, industrial sites or other similar
locations. These franchisees have the right to operate and open non-traditional franchises at these
non-traditional and institutional locations.

We or our affiliate either personally or through agents and representatives also reserve the
right to sell, market and distribute all Dirty Dough® Cookies products and services using our
trademarks or other marks or sell, market and distribute products and services under the Dirty
Dough® Cookies marks or other marks within and outside your territory using distribution channels,
such as through websites, the Internet, social media, national accounts, smartphone apps, wholesale
outlets, retail outlets, etc., within your development area. We do not pay you for soliciting or accepting
orders for any products or services under the Dirty Dough® Cookies brand or other marks through
these channels inside your development area.

ITEM 13
TRADEMARKS

Non-Exclusive Grant of the Trademark

We grant you the non-exclusive right to use certain of our trademarks in the operation of your
franchise business. You may also use future trademarks in the operation of your franchise business,
as we designate. You will not at any time acquire any rights in the trademarks. By trademarks we
mean our trade names, trademarks, commercial symbols, service marks and logos.
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Agreements Regarding the Trademark

Under a license agreement entered into between Dirty Dough LLC and us in 2021, we were
granted the right to use and sublicense the trademarks for 50 years. The license may be terminated
for our default; however, all franchisees in good standing will be able to continue to use the Dirty
Dough® Cookies trademarks through the end of the then-current franchise agreement term. The
terms and provisions of the license agreement cannot be modified without written authorization from
both parties.

Registered Trademarks

The following trademarks, service marks, trade names, logotypes or other commercial symbols
listed below are registered or have been filed for registration with the United States Patent and
Trademark Office on the Principal Register or they have not been registered, and we claim common
rights in them. All required affidavits and renewals have been filed.

Registration/ Mark Registry Registration/ Filing Status
Serial Number Date
5,972,046 DIRTY DOUGH® Principal January 28, 2020 Active.
(word mark)
97/417,857 Principal May 18, 2022 Under review by
the USPTO.
(composite mark)

We do not have a federal registration for our principal logo/design mark trademark. Therefore,
our trademark does not have as many legal benefits and rights as a federally registered trademark. If
our right to use the trademark is challenged, you may have to change to an alternative trademark,
which may increase your expenses.

Registered Domain Names

We have registered, among many others, the following Uniform Resource Locators (domain
names): https://dirtydoughcookies.com and www.dirtydough.com. You may not register or own a
domain name using our trademark or any derivative of our trademark in a domain name, and you
may not create or register any domain name in connection with your franchise business or the
franchise system without our prior written permission.

Use of the Trademark

You must use all trademarks in strict compliance with our manuals and the Dirty Dough®
Cookies system. You must promptly modify or discontinue the use of a trademark at your cost if we
modify or discontinue it, and you have no rights to compensation or otherwise under the franchise
agreement if we require you to modify or discontinue using a trademark. You cannot make
application for registration for any of our Marks, or for any derivation thereof. You cannot use the name
“Dirty Dough” as part of your corporate name, but you must use the name Dirty Dough® Cookies as
part of an assumed business name or dba (“doing business as”) registered with the applicable
governmental authority. This use is non-exclusive. You cannot make application for registration or
other protection of Dirty Dough® Cookies names, derivatives or any other trademark used by us.

You may only use the trademarks with the letters “TM” or “SM” or “®" as appropriate. You
cannot use any trademark in the sale of any unauthorized product or service. You cannot use any
other trademark as part of your franchise that is not affiliated with us or approved by us. You must
follow all security procedures required by us to maintain the secrecy of proprietary information.
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Government Determinations Regarding the Trademarks

There are presently no effective determinations by the United States Patent and Trademark
Office, Trademark Trial and Appeal Board, the trademark administrator of any state or any court or
pending interference, opposition or cancellation proceeding, or pending material litigation involving
the trademarks. There are no agreements currently in effect that significantly limit our rights to use
or license the use of the trademarks.

Superior Prior Rights
We are unaware of any superior rights that could materially affect your use of the trademarks
in your territory.

Infringing Uses
We are unaware of any infringing uses of the trademarks that could materially affect your use
of the trademarks in your territory.

Protection Against Infringement

You are obligated to immediately notify us when you learn about an infringement of or
challenge to your use of our trademarks. We will have the discretion to take the action we deem
appropriate.

We will indemnify you against any legal action by a third party alleging infringement by your
use of the trademark, and will reimburse you for all direct damages, but not consequential damages
(including, but not limited to, loss of revenue and/or profits,) for which you are held liable in any
proceedings arising out of the use of any trademark pursuant to and in compliance with the franchise
agreement, and for all costs reasonably incurred by you in the defense of any claim brought against
it orin any proceeding in which it is named as a party, provided that you have timely notified us of any
claim or proceeding and have otherwise complied with the franchise agreement.

You may not contest, directly or indirectly, our right and interest in our trademarks, names or
service marks, trade secrets, methods, and procedures that are part of our business. Any goodwill
associated with the trademarks or system belongs to us.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Patents

You do not receive the right to use an item covered by a patent, and we do not have any
pending patent applications with the United States Patent and Trademark Office. We do not own
rights to, or licenses in, any patent that is material to the franchise system.

Copyrights
We have not registered our logos, graphic designs, manuals with the United States Copyright

Office, but we claim a copyright and consider the information proprietary, and we, or our parent, or
an affiliate, claim protected trade secrets and copyrights in parts of our franchise system.

We claim other copyrights in sales literature and marketing materials that we or our
franchisees develop for our use and for use by our franchisees, and your use of these materials will be
limited to the uses required or allowed by us.

You must modify or discontinue the use of any copyright, at your cost, if we modify or
discontinue it, in our reasonable discretion.
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We or an affiliate may develop software or apps. In such cases, we claim copyright protection
on all such items.

Proprietary Information

You can use the proprietary information in our manuals but only in connection with the system
and as authorized by us. The manuals may not be copied. The manuals must be returned to us or
permanently deleted by you upon termination of your franchise agreement. Portions of the “system,”
including certain processes, recipes, mixes, products, customer lists, etc., are a trade secret or
confidential and proprietary to us.

With regards to our proprietary information, the franchise agreement also provides that you
will: (a) strictly follow all confidential security procedures required by us; (b) disclose this information
to your employees only as needed to market our products and services; (c) not use this information in
any other business; (d) exercise the highest degree of diligence to maintain this information as
confidential; and (e) promptly notify us if you learn of any unauthorized use of our trade name, trade
secrets or proprietary information. Your use of our proprietary information is limited to the uses
required or allowed by us.

Agreements Regarding Patents, Copyrights, and Other Intellectual Property

Under a license agreement entered into between Dirty Dough LLC and us in 2021, we were
granted the right to use and sublicense the patents, copyrights, and other intellectual property for 50
years. The license may be terminated for our default; however, all franchisees in good standing will be
able to continue to use the Dirty Dough® intellectual property through the end of the then-current
franchise agreement term. The terms and provisions of the license agreement cannot be modified
without written authorization from both parties.

Protection Against Infringement

You must also promptly tell us when you learn about unauthorized use of our copyrights,
manuals and any other proprietary information. We are not obligated to take any action but will
respond to this information as we believe appropriate. We have the right to control any administrative
proceedings or litigation.

We agree to indemnify you against and to reimburse you for all direct, but not consequential
(including, but not limited to, loss of revenue and/or profits) damages for which you are held liable in
any proceedings arising out of the use of our copyrights, manuals and any other proprietary
information pursuant to and in compliance with the franchise agreement, and for all costs reasonably
incurred by you in the defense of any claim brought against it or in any proceeding in which it is
named as a party, provided that you have timely notified us of any claim or proceeding and have
otherwise complied with the franchise agreement.

Improvements to the System
Any improvements you make to the system will be owned by us and considered a “work-
made-for-hire” or will otherwise be assigned to us.

Superior Prior Rights
We are unaware of any superior rights that could materially affect your use of the copyrights
or patents in your territory.

Infringing Uses
We are unaware of any infringing uses of the trademarks that could materially affect your use
of the copyrights or patents in your territory.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Participation and "On Premise” Supervision

Your operating principal must work full time and personally participate in the direct
operation and supervision of the franchise business. In addition, you must employ a trained manager
to assist in the on-site and full-time management of the franchise business. In addition, your operating
principal is required to participate in your franchise business as follows: (i) be directly responsible for
overseeing all accounting, reporting and bookkeeping, and all financial components of the franchise
business; (ii) attend and complete all training and retraining courses required by us; (iii) attend any
annual or special meetings of franchisees required by us; (iv) be directly involved with site selection,
construction, remodeling; (v) be directly involved in all personnel decisions affecting the franchise
business; (vi) conduct frequent inspections of the franchise business operations to ensure the highest
standards of professionalism, cleanliness and a general pleasant appearance, and compliance with
our approved methods; and (vii) work sufficient hours to operate your franchise or supervise your
managers so that your franchise business is operating at maximum capacity and efficiency.

Who Must Attend and Successfully Complete Initial Training
Your operating principal and manager(s) must attend and successfully complete our initial
training program.

Restrictions on the On-Premises Supervisor
We do not put a limitation on whom you can hire as your on-premises manager or Supervisor.

No Competing Enterprises

Neither you, your operating principal, nor your management employees can have an interest
in or business relationship with any competing business during the term of the franchise agreement
and must keep free from activities that would be detrimental to or interfere with the operation of your
franchise business or detrimental to the franchise system. You, your partners, directors, members,
shareholders, and operating principal will be required to sign our standard principal brand protection
agreement agreeing to protect and keep confidential our trade secrets and confidential information
and to conform with the covenants not to compete described in ltem 17 (franchise agreement, exhibit
A-4.) Your management employees must sign a brand protection agreement, and that agreement
also imposes certain non-competition restrictions. Some states may impose certain restrictions on
non-competition agreements. We provide you this form, but it is your responsibility to conform it to
the laws and regulations of your state (franchise agreement, exhibit A-5).

Required Operations

You must operate the franchise business 7 days per week, as designated by us (unless waived
in writing by us). You are required to be open for a minimum of 10 hours each day between the hours
of 10am and midnight. You can choose the 10-hour period of time, but it must be within the required
opening window.

Personal Guarantees

Any individual who owns a 20% or greater interest in the franchise business must personally
guarantee the performance of all your obligations under the franchise agreement and agree to be
personally bound by, and liable for, the breach of every provision of the franchise agreement.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may provide and sell only those products and services specified and approved by us in
writing. We do not currently have any restrictions or conditions that limit access to customers to you
may sell goods or services. However, you are not permitted to market in another franchisee’s territory
(see Item 12). No product or service may be added to, altered, or discontinued by your franchise
business unless it is first approved by us in writing. You must offer all products and services required
by us. We reserve the right to add, modify, or delete products and/or services that you may offer. There
are no limits on our right to do so. You must strictly follow our policies, procedures, specifications,
methods, and techniques concerning all of our products and services.

ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the franchise and related agreements. You should
read these provisions in the agreements attached to this disclosure document.

Section in
Provision Franchise or Summary
other Agreement

a. Length of the Section 2.1 The term is 10 years. The franchise term will begin
franchise term upon signing the franchise agreement and will be
extended to coincide with your lease agreement
for the premises (for a 10 year lease).

b. Renewal or extension Section 2.2 If you are in good standing at the end of the

of the term franchise term, you can enter into a new successor
franchise agreement for an additional term of 10
years. Your successor agreement may also provide
an option to enter into a subsequent successor
franchise agreement.

C. Requirements for Section 2.2 In order to renew, you must among other things,
franchisee to renew or not be in default, pay a successor franchise fee,
extend modernize your franchise business to the then-
current standards, and sign the then-current
successor franchise agreement, which may have
materially different terms from the previous
agreement, and sign a release (subject to state
law).

When renewing, you may be required to sign a
contract with materially different terms and
conditions than your original contract.

You are required to give us notice of your intent to
renew between 6 and 12 months prior to the
expiration of your franchise agreement. (Subject to
state law).

d. | Termination by Section 1.4 There are no provisions in the franchise agreement
franchisee that permit you to terminate the franchise
agreement. However, some states may allow you to
terminate as permitted by state law.

e. Termination by Section 11.1 We must have cause to terminate the franchise
agreement.
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franchisor without
cause

Termination by
franchisor with cause

Section 11.1

We can terminate the franchise agreement if you
materially breach and fail to cure. There are certain
breaches for which we can terminate without
giving you an opportunity to cure. (See (h) below).

“Cause” defined -
curable defaults

Paragraphs 11.1 P-
W

You have 24 hours to 30 days to cure certain
material defaults of the franchise agreement.

“Cause” defined - non-
curable defaults

Paragraphs 11.1 A-
O

Non-curable defaults include insolvency,
bankruptcy, conviction of a felony, fraud, repeated
defaults even if cured, harm or threat of harm to
the public, abandonment, trademark misuse,
intentionally and knowingly refusing to comply
with the terms of the franchise agreement and/or
system specifications, intentionally, knowingly, or
negligently operating the franchise business in
violation of applicable laws, rules, and regulations,
failure to meet minimum annual gross revenue
requirements, etc.

transfer by franchisee

Franchisee's Section 12.1 Obligations include complete de-identification,

obligations on payment of amounts due, compliance with the

termination/non- brand protection agreement, etc,, (see also (r)

renewal below).

Assignment of Section 14.1 There are no restrictions on our right to assign.

contract by franchisor

“Transfer” by Section 14.2 The definition of transfer by you includes the

franchisee - defined assignment and transfer of contracts, security
interests, transfer of ownership interest, the sale of
substantially all of your assets, etc.

Franchisor approval of | Section 14.2 We must approve all transfers, but we will not

unreasonably withhold our approval.

Conditions for
franchisor approval of
transfer

Sections 14.3 - 14.8

Conditions to transfer include you are not in
default, all fees are current, new franchisee
qualifies, transfer and training fees are paid,
purchase agreement is approved, training for new
transferee arranged, new franchisee signs the
then-current franchise agreement, a release is
signed by you, etc. You must also coordinate with
the transferee to ensure coverage at the location
during the transferee’s initial training. These
conditions are subject to state law. (See state
specific addenda.)

Franchisor’s right of
first refusal to acquire
franchisee’s business

Section 14.9

We can match any offer for your franchise business
or business assets within 60 days of written notice
to us of the offer.

Franchisor's option to
purchase franchisee'’s
business

Sections 13.1 and
1412

Upon termination or expiration of the franchise
agreement, we can elect to buy all or part of your
business assets at fair market value within 60 days.
Additionally, if we receive an offer to acquire a
majority of the franchises or an offer to purchase a
majority of our assets or stock, or to merge or go
public or similar transactions, we have the option
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to purchase all of your rights and interests in and
under the franchise agreement and your franchise
business at fair market value.

Death or disability of
franchisee

Section 14.10

Within 160 days of death or disability of your
majority owner or operating principal, your
personal representative must be approved, and a
new manager must be trained, if applicable, or
franchise must be assigned to an approved buyer.

Non-competition
covenants during the
term of the franchise

Section 16.1

No involvement in competing business anywhere
without our written consent. Non-competition
provisions are subject to state law.

Non-competition
covenants after the
franchise is
terminated,
transferred or expires

Sections 16.3 -16.4

No competing business for 3 years within your
former territory, or within 25 miles of your territory,
or within 25 miles of any other Dirty Dough®
Cookies franchise, company or affiliate owned Dirty
Dough® Cookies business (including after
assignment).

If you compete within the time period, then this
non-compete time period will be tolled and
extended for the period of your competition, plus 6
months. Non-competition provisions are subject to
state law.

For a period of 3 years from termination, transfer, or
expiration of your franchise agreement, you may
not solicit to or on behalf of a competing business
any former customer of your franchise business
that you serviced as a Dirty Dough® Cookies
franchisee, or customer of ours or of an affiliate or
of another Dirty Dough Cookies® franchise with
whom you interacted during the term of the
franchise agreement.

Modification of the
agreement

Section 20.11

Modifications must be made in writing and signed
by both parties, but policies and procedures are
subject to change by us.

Integration/merger
clause

Section 20.10

Only the terms of the franchise agreement are
binding (subject to state law). All representations
and promises outside the disclosure document
and franchise agreement may not be enforceable.
No provision in the franchise agreement is
intended to disclaim the express representations
made in this Franchise Disclosure Document. Any
representations or promises made outside of the
Franchise Disclosure Document and other
agreements may not be enforceable.

Dispute resolution by
arbitration or
mediation

Section 17.2

Except for certain claims, for all disputes, there
must be a face-to-face meeting, mediation and
arbitration. (See state specific addenda).

Choice of forum

Sections 17.2 and
19.2

All dispute resolution must be held in Salt Lake
City, Utah or the county where our then-current
headquarters is located. (Subject to state law).
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w. | Choice of Law

Sections 19.1 and
19.5

Utah law the Federal Arbitration Act, and the
United States Trademark Act apply. (Subject to
applicable state law).

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Area Development Agreement and
related agreements. You should read these provisions in the agreements attached to this

disclosure document.

Area Development Agreement

Area
Provision Development Summary
Agreement

a. Length of the Area Section 3.4 & The term is the negotiated development period and

Development Exhibit B is dependent on the number of units to be

Agreement developed; as negotiated.
b. Renewal or extension Not Applicable

of the term

c. | Requirements for
developer to renew or
extend

Not Applicable

Subject to state law.

d. | Termination by
developer

Not Applicable

Rights to terminate are subject to state law.

e. Termination by
franchisor without
cause

Not Applicable

We must have cause to terminate the area
development agreement.

f. Termination by
franchisor with cause

Section 9.1

We can terminate only if you are in default of your
agreement.

g. | “Cause” defined -
curable defaults

Sections 9.1.2,9.1.3
and 9.1.4

You have 5 days to 45 days to cure certain material
defaults of the area development agreement.

h. “Cause” defined — non-
curable defaults

Section 9.1.1

Non-curable defaults: insolvency, repeated defaults
even if cured, abandonment, your obligations under
the area development agreement; if you, for 4
consecutive months, or any shorter period that
indicates an intent by you to discontinue your
development of units within the development area,
and termination of any of your franchise
agreements, etc.

i. Developer's
obligations on
termination/non-
renewal

Section 10

You may continue as a franchisee pursuant to your
signed franchise agreements.

In the event we terminate your area development
agreement, you may continue to own and operate
all units that you have developed and that are in
compliance and not in default and each unit
continues to faithfully perform the terms of each
franchise agreement.

J- Assignment of
contract by franchisor

Article 11

No restrictions on our right to assign including
merger with, acquisition by, or sale to a competing
company

Dirly
’l)ﬂh FDD -2023.1

47




“Transfer” by Article 11 Includes assignment and transfer of contracts,
developer - defined security interests and ownership change.
Franchisor approval of | Article 11 We have the right to approve all transfers but will
transfer by developer not unreasonably withhold approval.

Conditions for Article 1 You are not in default, transferee is trained and
franchisor approval of signs the then-current area development

transfer agreement, and a release signed by you.
Franchisor's right of Article We can match any offer for your area development

first refusal to acquire
developer's business

business within 60 days of written notice to us of
the offer.

Franchisor's option to
purchase franchisee'’s
business

Not Applicable

Death or disability of Article The heirs or personal representative will have the

developer right to continue to fulfill the area developer's
obligations under the agreement; provided that a
personal representative approved or area
development agreement must be assigned to
approved buyer within a reasonable time, not to
exceed 160 days.

Non-competition Article No involvement in a competing business. Non-

covenants during the competition provisions are subject to state law.

term of the Area

Development

Agreement

Non-competition Article No competing development business for 3 years

covenants after the within 50 miles of your development area or within

developer is 25 miles of another then-existing Dirty Dough®

terminated, Cookies franchise or company or affiliate owned

transferred or expires business (including after assignment). If you
compete within the time period then this non-
compete time period will be tolled and extended for
the period of your competition, plus 6 months. Non-
competition provisions are subject to state law.
For a period of 3 years from termination, transfer, or
expiration of your franchise agreement, you cannot
divert or attempt to divert any business or customer
from us, an affiliate, or our franchisees, or injure our
goodwill.

Modification of the Article 11 Modifications must be made in writing and signed

agreement by both parties; policies and procedures are subject
to change by us.

Integration / merger Article Only the terms of the area development agreement

clause

are binding (subject to state law). All
representations and promises outside the disclosure
document and area development agreement may
not be enforceable. No provision in any franchise
agreement is intended to disclaim the express
representations made in this franchise disclosure
document.
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u. | Dispute resolution by Article Except for certain claims, for all disputes there must

arbitration or be a face-to-face meeting, mediation and
mediation arbitration. (See state specific addenda).
V. | Choice of forum Article 11 Arbitration must be in Salt Lake City, Utah.

Litigation, if any, must be in Salt Lake City, Utah.
(Subject to state law - see state specific addenda).

w. | Choice of Law Article 11 Utah law, the Federal Arbitration Act and the United
States Trademark Act apply. (Subject to state law -
see state specific addenda).

ITEM18
PUBLIC FIGURES

We do not use any public figure to promote our franchise.

ITEM19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

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 also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you are
purchasing an existing outlet, however, we may provide you with the actual records of that outlet. If
you receive any other financial performance information or projections of your future income, you
should report it to the franchisor's management by contacting Jill Summerhays at 632 N. 2000 W.
Unit 110, Lindon, Utah 84042, 801-420-0215, the Federal Trade Commission, and the appropriate state
regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION
Table No. 1
Systemwide Outlet Summary
For Years 2020 to 2022
Outlet Type Year Outlets at the Start | Outlets at the End Net Change
of the Year of the Year
2020 0 0 +0
Franchised 2021 0 0 +0
2022 4 13 +9
2020 0 1 +]
Company Owned 2021 1 1 +0
2022 1 0 -1
Total Outlets 2020 0 1 +]
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2021 1 1 0

2022 5 13 +8

Table No. 2
Transfers of Outlets from Franchisees to New Owners
(other than the Franchisor)

For Years 2020 to 2022
2020 0
Utah 2021 0
2022 3
2020 o]
Total 2021 0
2022 3
Table No. 3
Status of Franchised Outlets
For Years 2020 to 2022

2020

Arizona 2021
2022
2020
Ohio 2021
2022
2020
Oklahoma | 2021
2022
2020
Utah 2021
2022
2020
Total 2021
2022

=
’l)’ﬂ_“gh FDD -2023.1

oO|0O|w|O |0 |— |O|O|—|O0|O|N|O (O

N OO O] O|O|O|O|O|O|O|O|O| O
O |0 |0 |nn|O |0 |— |0 |0 |—|O|O|N|O (O
oO|O|O|O0O |0 |0 |O|O|O|O|O|O |0 |0 |o
oO|O|O|O0O |0 |0 |O|O|O|O|O|O |0 |0 (o
oO|O|0O|O|O |0 |O|O|O|O|O|O |0 |o |o
oO|O|O|O |0 |0 |O|O|O|O|O|O |0 |0 (o

j—)
W

50



Table No. 4

Status of Company-Owned Outlets?
For Years 2020 to 2022

State Year Outlets Outlets Outlets Outlets | Outlets Sold to Outlets at
at Start | Opened Reacquired Closed Franchisee End of Year
of Year from

Franchisees

2020 0 1 0 0] 0] 1

Arizona 2021 1 1 0 0 0 1

2022 1 0 0 0] 1 0

2020 0 1 0 0 0 1

Total 2021 1 0 0 0 0 ]

2022 1 0 0 0 1 0

Table No. 5
Projected Openings as of December 31, 2022!
State Franchise Agreements Projected New Projected New Company-
Signed But Outlet Not Franchised Outlet In Owned Outlet In the Next
Opened The Next Fiscal Year Fiscal Year

Arizona 4 0-10 0
California 6 0-20 0
Colorado 3 0-6 0
Florida 8 0-10 0
Georgia 1 0-2 0
Idaho 3 0-8 0
Nebraska 1 0-5 0
Nevada 3 0-6 0
New Jersey 1 0-5 0]
New Mexico 2 0-6 0
North Carolina 1 0-5 0
North Dakota 2 0-5 0
Ohio 2 0-7 0
Oklahoma 1 0-5 0
Pennsylvania 0 0-4 0
South Carolina 0 0-2 0
Tennessee 3 0-8 0]
Texas 15 0-20 0]
Utah 11 0-10 0]
Virginia 0 0-2 0
Wyoming 1 0-3 0
Total 68 0-155 0

' In total, 215 units have been reserved either under a single franchise agreement or as part of an
area development agreement. Only the single franchise agreements with multiple units and the
first unit in an area development agreement have been listed here, but Exhibit “D"” has the full list for
states and territories where these 215 units have been reserved. In 2023, franchisees wishing to
develop more than one unit must sign an area development agreement.
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List of Franchisees

Exhibit “D” contains a list of our current franchisees. Exhibit “D” also contains a list of
franchisees who have had an outlet terminated, cancelled, not renewed or otherwise voluntarily or
involuntarily ceased to do business under a franchise agreement during the most recently completed
fiscal year or who have not communicated with us within 10 weeks of the issuance date. If you buy
this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system.

Disclosure of Franchisee Information
If you invest in this franchise, your contact information and financial information may be
disclosed in our disclosure document.

Sale of Previously Owned Outlet
We are not selling a previously owned franchised outlet now under our control.

Confidentiality Agreements

During the last 3 fiscal years, no current or former franchisees have signed confidentiality
clauses that restrict them from discussing with you their experiences as a franchisee in our franchise
system.

Franchisee Organizations
We do not know of any trademark specific franchisee organization associated with our system
that is required to be disclosed in this Item.

ITEM 21
FINANCIAL STATEMENTS

Our fiscal year ends on December 31 of each year. Attached as Exhibit “C" are our audited
financial statements for the period dated December 31, 2022, our reviewed balance sheet statement
dated December 31, 2021, our unaudited opening balance sheet statement dated October 11, 2021,
along with our unaudited interim financials dated April 17, 2023, for the period of January 1, 2023,
through April 17, 2023.

ITEM 22
CONTRACTS

We have attached the following contracts: as Exhibit “A,” the Franchise Agreement and its
Exhibits; as Exhibit “G,” the Area Development Agreement; as Exhibit “H,” the Deposit Agreement; and
as Exhibit “I," the Form Release Agreement. All other contracts and agreements are to be entered into
with persons of your choice and therefore cannot be attached.

ITEM 23
RECEIPT

The last 2 pages of this disclosure document contain a receipt, in duplicate. The receipt is a
detachable acknowledgement that you have received this Franchise Disclosure Document. Both
receipts should be signed and dated by you. One copy should be returned to us, and you should keep
the other for your records. If you do not sign this receipt via our electronic signature platform, then
you need to send us a signed and dated copy. You may return the signed and dated receipt either by
mailing it to us at 632 N. 2000 W. Unit 110, Lindon, Utah 84042 or by emailing it to us at
franchise@dirtydoughcookies.com.
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ADDENDUM TO THE DIRTY DOUGH® COOKIES FDD
STATE REGULATIONS

SCHEDULE “A-1"
TO THE FDD
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STATE REGULATIONS
FOR THE STATE OF CALIFORNIA

The registration of this franchise offering by the California Department of Financial Protection
and Innovation does not constitute approval, recommendation, or endorsement by the
commissioner.

1. The California Franchise Investment law requires that a copy of all proposed agreements relating
to the sale of the franchise be delivered together with the disclosure document.

2. The California Franchise Relations Act, Business and Professions Code Sections 20000 through
20043 provide rights to the franchisee concerning termination, transfer, or non-renewal of a franchise.
If the franchise agreement contains a provision that is inconsistent with California law, California law
controls.

3. The franchise agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.)

4. The franchise agreement contains a covenant not to compete which extends beyond the
termination of the franchise. This provision may not be fully enforceable under California law.

5. The franchise agreement contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liguidated damages clauses are unenforceable.

6. The franchise agreement requires binding arbitration. The arbitration will occur at Salt Lake City,
Utah with the costs being borne by you for travel to, and lodging in, Salt Lake City, Utah and other
costs associated with arbitration. Prospective franchisees are encouraged to consult private legal
counsel to determine the applicability of California and Federal laws (this or these as Business and
Professions Code Section 20040.5, Code of Civil Procedure Section 128a, and the Federal Arbitration
Act) to any provisions of a franchise agreement restricting venue to a forum outside the State of
California.

7. The franchise agreement requires application of the laws of Utah, but the California franchise laws
may prevail in some instances. Prospective franchisees are encouraged to consult private legal
counsel to determine the applicability of California laws.

8. You must sign a general release if you transfer, renew or terminate your franchise. California
Corporations Code 31512 voids a waiver of your rights under the Franchise Investment Law (California
Corporations Code 31000 through 31516). Business and Professions Code 20010 voids a waiver of your
rights under the Franchise Relations Act (Business and Professions Code 20000 through 20043).

9. Neither franchisor nor any person listed in Item 2 of the disclosure document is subject to any
currently effective order of any national securities association or national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling this or
these persons from membership in such association or exchange.

10. Section 31125 of the California Corporations Code requires the Franchisor to give the franchisee a
disclosure document, in a form and containing such information as the Commissioner may by rule or
order require, before a solicitation of a proposed modification of an existing franchise.

1. Our website at www. www.dirtydoughcookies.com has not been reviewed or approved by the
California Department of Financial Protection and Innovation. Any complaints concerning the
content of the website may be directed to the California Department of Financial Protection and
Innovation at www.dfpi.ca.gov

12. The franchise agreement provides for waiver of a jury trial. This may not be enforceable in
California.
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13. No disclaimer, questionnaire, clause, or statement signed by a franchisee in connection with the
commencement of the franchise relationship shall be construed or interpreted as waiving any claim
of fraud in the inducement, whether common law or statutory, or as disclaiming reliance on or the
right to rely upon any statement made or information provided by any franchisor, broker or other
person acting on behalf of the franchisor that was a material inducement to a franchisee’ s
investment. This provision supersedes any other or inconsistent term of any document executed in
connection with the franchise.

14. Item 5 is amended to include the following: “Payment of all initial franchise fees owed to the
franchisor, or its affiliate, by the franchisee shall be deferred until after all initial obligations owed to
the franchisee under the franchise agreement or other agreements have been fulfilled by the
franchisor and the franchisee is open for business.”

15. Item 6 under Late Fees is amended to include the following: “The highest interest rate allowed in
California is 10% annually.”
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INFORMATION FOR RESIDENTS OF HAWAII

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW OF THE
STATE OF HAWAIL FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HEREIN
IS TRUE, COMPLETE AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY FRANCHISE IN
THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, OR SUBFRANCHISOR,
AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY
BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT
OF ANY CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST,
A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS
OF THE FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR
A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH THE
FRANCHISOR AND THE FRANCHISEE.

Registered agent in the state authorized to receive service of process:

Department of Commerce and Consumer Affairs
Business Registration Division

Commissioner of Securities

335 Merchant St., 2" Floor

Honolulu, HI 96813
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SCHEDULE 2

ADDENDUM TO THE DISCLOSURE DOCUMENT
FOR THE STATE OF HAWAII

1. The Hawaii franchise investment law requires that a copy of all proposed agreements
relating to the sale of the franchise be delivered together with the disclosure document.

2. Hawaii Revised Statutes, Title 26, Chapter 482E, Section 482E-6 provide rights to the
franchisee concerning termination or non-renewal of a franchise. If the franchise agreement
contains a provision that is inconsistent with Hawaii law, the law will control.

3. The franchise agreement provides for termination upon bankruptcy. This provision
may not be enforceable under federal bankruptcy law (1.1 U.S.C.A. Sec. 101 et seq.)

4, The franchise agreement contains a covenant not to compete which extends
beyond the termination of the franchise. This provision may not be enforceable under Hawaii law.

5. The franchise agreement requires application of the laws of the State of Utah. This
provision may not be enforceable under Hawaii law.

6. The franchise agreement requires you to purchase certain goods from designated
sources of supply. This provision may not be enforceable under Hawaii law unless such restrictive
purchasing agreements are reasonably necessary for a lawful purpose justified on business grounds.

7. Upon termination or refusal to renew the franchise, Hawaii law requires that the
franchisee be compensated for the fair market value of the franchisee’s inventory, supplies,
equipment and furnishings purchased from the franchisor or a supplier designated by the
franchisor; provided that personalized materials which have no value to the franchisor need not be
compensated for. If the franchisor refuses to renew a franchise for the purpose of converting the
franchisee’s business to one owned and operated by the franchisor, the franchisor, in addition to the
remedies provided in this paragraph, shall compensate the franchisee for the loss of goodwill. The
franchisor may deduct from such compensation reasonable costs incurred in removing,
transporting and disposing of the franchisee’s inventory, supplies, equipment, and furnishings
pursuant to this requirement, and may offset from such compensation any monies due the
franchisor.

Effective Date
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ADDENDUM TO THE FDD
FOR THE STATE OF FOR THE STATE OF ILLINOIS

lllinois Law governs the franchise agreement(s).

ITEM 5 of the Disclosure Document is amended to add the following: Payment of Initial
Franchise/Development Fees will be deferred until Franchisor has met its initial obligations to
franchisee, and franchisee has commenced doing business. This financial assurance requirement was
imposed by the Office of the Illinois Attorney General due to Franchisor’s financial condition.

In conformance with Section 4 of the lllinois 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, a franchise agreement may provide for arbitration to take place outside of lllinois.

Your rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the lllinois
Franchise Disclosure Act.

In conformance with Section 41 of the lllinois Franchise Disclosure Act, any condition, stipulation or
provision purporting to bind any person acquiring any franchise to waive compliance with the lllinois
Franchise Disclosure Act or any other law of lllinois is void.

No statement, questionnaire or acknowledgement 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 behalf of the Franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

FRANCHISEE: FRANCHISOR:
By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
58
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STATE REGULATIONS
FOR THE STATE OF INDIANA

Notwithstanding anything to the contrary set forth in the disclosure document, the following
provisions shall apply to all franchises offered and sold in the State of Indiana:

1. The prohibition by Indiana Code § 23-2-2.7-1(7) against unilateral termination of the franchise
without good cause or in bad faith, good cause being defined therein as material breach of the
Franchise Agreement, shall apply to the franchise agreement in the State of Indiana to the extent they
may be inconsistent with such prohibition.

2. Liquidated damages and termination penalties are prohibited by law in the State of Indiana
and, therefore, the disclosure document and franchise agreement are amended by the deletion of all
references to liquidated damages and termination penalties and the addition of the following
language to the original language that appears therein:

“Notwithstanding any such termination, and in addition to the obligations of the Franchisee
as otherwise provided, or in the event of termination or cancellation of the Franchise
Agreement under any of the other provisions therein, the Franchisee nevertheless shall be,
continue and remain liable to Franchisor for any and all damages which Franchisor has
sustained or may sustain by reason of such default or defaults and the breach of the Franchise
Agreement on the part of the Franchisee for the unexpired Term of the Franchise Agreement.

At the time of such termination of the Franchise Agreement, the Franchisee covenants to pay
to Franchisor within 10 days after demand as compensation all damages, losses, costs and
expenses (including reasonable attorney’s fees) incurred by Franchisor, and/or amounts which
would otherwise be payable thereunder but for such termination for and during the remainder
of the unexpired Term of the Franchise Agreement. This Agreement does not constitute a
waiver of the Franchisee’s right to a trial on any of the above matters.”

3. No release language set forth in the disclosure document or franchise agreement, shall relieve
Franchisor or any other person, directly or indirectly, from liability imposed by the laws concerning
franchising of the State of Indiana.

4, To the extent required by the franchise laws of the State of Indiana, the franchise agreement
will be construed in accordance with the franchise laws of the State of Indiana.

5. The provisions of the franchise agreement pertaining to litigation jurisdiction and venue shall
be amended to be within the scope of the requirements of the Indiana Franchise laws.
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF MARYLAND

Special Risks to Consider about This Franchise.
e Short Operating History. The franchisor is at an early stage of development and has limited

operating history. The franchise is likely to be a riskier investment than a franchise in a system
with a longer operating history.

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

e Unregistered Trademark. The primary trademark that you will use in your business is not
federally registered. If the franchisor’s right to use this trademark in your area is challenged,
you may have to identify your business and its products or services with a name that differs
from that used by other franchisees or the franchisor. This change can be expensive and can
reduce brand recognition of the products or services you offer.

ITEM 5 of the Disclosure Document is amended to add the following:

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

ITEM 17 of the Disclosure Document is amended to add the following:

» The general release required as a condition of renewal, sale and/or assignment/transfer shall not
apply to any liability under the Maryland Franchise Registration and Disclosure Law.

= A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law.

= Any claims arising under the Maryland Franchise Registration and Disclosure Law must be
brought within 3 years after the grant of the franchise.

= Maryland law shall prevail.

= The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law.

= The Statement of Prospective Franchisee is amended to state: “All representations requiring
prospective franchisees to assent to a release, estoppel or waiver of liability are not intended to nor
shall they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law.
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IN WITNESS WHEREOF, and by their signatures below, the Parties hereto acknowledge that they have
read, understand and agree to all of the terms and provisions of this Agreement and have caused this
Agreement to be effective as of the date listed above with the full authority of the Company principal
they represent.

FRANCHISOR: FRANCHISEE:
DIRTY DOUGH FRANCHISING LLC , LLC/INC.
By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
ol
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STATE REGULATIONS
FOR THE STATE OF NEW YORK

1. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SERVICES OR
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN
THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THIS
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL AUTHORITY. THE
FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN
THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE
THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE DOCUMENT.

2. The following is to be added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified
in Item 2, or an affiliate offering franchises under the franchisor's principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or
comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business,
which are significant in the context of the number of franchisees and the size, nature or
financial condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10-year period immediately preceding the application for registration,
has been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the
subject of a civil action alleging: violation of a franchise, antifraud, or securities law; fraud;
embezzlement; fraudulent conversion or misappropriation of property; or unfair or deceptive
practices or comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust,
trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency; or is subject to any currently effective order of any
national securities association or national securities exchange, as defined in the Securities
and Exchange Act of 1934, suspending or expelling such person from membership in such
association or exchange; or is subject to a currently effective injunctive or restrictive order
relating to any other business activity as a result of an action brought by a public agency or
department, including, without limitation, actions affecting a license as a real estate broker
or sales agent.

3. The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements

for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of
transfer”:
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However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business Law of
the State of New York and the regulations issued thereunder shall remain in force; it being
the intent of this proviso that the non-waiver provisions of General Business Law Sections

687(4) and 687(5) be satisfied.

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

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

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

New York
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STATE REGULATIONS
FOR THE STATE OF NORTH DAKOTA

The disclosure document, franchise agreement, and other related agreements are amended

to conform to the following:

1.

2.

ITEM 17 of the Disclosure Document is amended as follows:

No general release shall be required as a condition of renewal and/ or transfer which is
intended to exclude claims arising under North Dakota Franchise Investment Law
Section 51-19-09.

In case of any enforcement action, the prevailing party is entitled to recover all costs
and expenses including attorneys' fees.

The statute of limitations under North Dakota Law will apply.

Covenants not to compete upon termination or expiration of the Franchise
Agreement are generally unenforceable in the State of North Dakota except in limited
instances as provided by law.

A provision requiring litigation or arbitration to be conducted in a forum other than
North Dakota is void with respect to claims under North Dakota Law.

In the event of a conflict of laws, North Dakota Law will control.

Franchisee may not assent to a waiver of rights to a jury trial, waiver of rights to
exemplary or punitive damages, or waiving his rights to any procedure, forum, or
remedies provided for by the laws of North Dakota, or consenting to liquidated
damages, termination penalties or judgment notes.

ITEM 5 of the Disclosure Document is amended to add the following:

“Payment of all initial franchise fees owed to the franchisor, or its affiliate, by the
franchisee shall be deferred until such time as the franchisor has fulfilled its initial
obligations owed to the franchisee under the franchise agreement and the franchisee
has commenced doing business pursuant to the franchise agreement.”
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STATE REGULATIONS
FOR THE STATE OF RHODE ISLAND

The following language applies to any franchise agreement issued in the State of Rhode Island:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act dictates that, “A provision in a
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state is void with respect to a claim otherwise enforceable under
this act.”

Section 19-28.1-15 of the Rhode Island Franchise Investment Act states that, “A condition, stipulation
or provision requiring a franchisee to waive compliance with or relieving a person of a duty or liability
imposed by a right provided by this Act or a rule or order under this Act is void. An acknowledgement
provision, disclaimer or integration clause or a provision having a similar effect in a franchise
agreement does not negate or act to remove from judicial review any statement, misrepresentations
or action that would violate this Act or a rule or order under this Act. This section shall not affect the
settlement of disputes, claims or civil lawsuits arising or brought under this Act.”

65

Dough
FDD -2023.1



STATE REGULATIONS
FOR THE STATE OF SOUTH DAKOTA

ITEM 5 of the Disclosure Document is amended to add the following:

“Payment of all initial franchise fees owed to the franchisor, or its affiliate, by the franchisee
shall be deferred until after all initial obligations owed to the franchisee under the franchise
agreement or other agreements have been fulfilled by the franchisor.”
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STATE REGULATIONS
FOR THE COMMONWEALTH OF VIRGINIA

By statute under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to cancel a franchise without reasonable cause or to use undue influence to induce a franchisee to
surrender any right give to him by any provision contained in the franchise. Accordingly, the Division
requests that the franchisor add a Virginia Addendum to the FDD containing the following
statements:

No statement, questionnaire, or acknowledgement signed or agreed to by you 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 us, any franchise seller, or any other person acting on our behalf. This provision
supersedes any other term of any document executed in connection with the franchise.

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act,
the Franchise Disclosure Document for [insert franchisor name] for use in the Commonwealth of
Virginia shall be amended as follows:

The following statements are added to ltem 17.h:

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to
cancel a franchise without reasonable cause. If any grounds for default or termination stated
in the franchise agreement and area developer agreement does not constitute “reasonable
cause,” as that term may be defined in the Virginia Retail Franchising Act or the laws of Virginia,
that provision may not be enforceable.

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to use
undue influence to induce a franchisee to surrender any right given to him under the franchise.
If any provision of the franchise agreement and area developer agreement involves the use of
undue influence by the franchisor to induce a franchisee to surrender any rights given to him
under the franchise, that provision may not be enforceable.
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ADDENDUM TO THE FDD
FOR THE STATE OF WASHINGTON

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act, Chapter 19.100 RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court decisions
which may supersede the franchise agreement in your relationship with the franchisor including the
areas of termination and renewal of your franchise.

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

A release or waiver of rights executed by a franchisee may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant
to a negotiated settlement after the agreement is in effect and where the parties are represented by
independent counsel. Provisions such as those which unreasonably restrict or limit the statute of
limitations period for claims under the Act, or rights or remedies under the Act such as a right to a
jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’'s reasonable estimated or
actual costs in effecting the transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
employee, including an employee of a franchisee, unless the employee’s earnings from the party
seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted
annually for inflation). In addition, a noncompetition covenant is void and unenforceable against an
independent contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s
earnings from the party seeking enforcement, when annualized, exceed $250,000 per year (an
amount that will be adjusted annually for inflation). As a result, any provisions contained in the
franchise agreement or elsewhere that conflict with these limitations are void and unenforceable in
Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i)
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any
employee of the franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.

Section 2 of the Form General Release Agreement (Exhibit “I” to the franchise disclosure document)
is hereby omitted and not applicable in the state of Washington.

The undersigned does hereby acknowledge receipt of this addendum.

Dated this day of 20

FRANCHISOR FRANCHISEE
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ADDENDUM TO THE DISCLOSURE DOCUMENT
FOR THE STATE OF WISCONSIN

Notwithstanding anything to the contrary set forth in the Disclosure Document, the following
provisions shall supersede and apply to all franchises offered and sold in the State of Wisconsin:

1. REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE COMMISSIONER OF SECURITIES OF THE STATE OF WISCONSIN.
2. The following shall apply to Franchise Agreements in the State of Wisconsin:

a. The Wisconsin Fair Dealership Act, Wisconsin Statues, Chapter 135 (the “Act”), shall

apply to and govern the provisions of Franchise Agreements issued in the State of Wisconsin.

b. The Act's requirements, including that in certain circumstances a Franchisee receive
ninety (90) days’ notice of termination, cancellation, non-renewal or substantial change in
competitive circumstances, and sixty (60) days to remedy claimed deficiencies, shall supersede the
provisions of Section VIII of the Franchise Agreement to the extent they may be inconsistent with
the Act's requirements.
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EXHIBIT “A”
TO THE FDD

FRANCHISE AGREEMENT
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FRANCHISE AGREEMENT
By and Between
DIRTY DOUGH FRANCHISING LLC

and

(Franchisee)

© 2023, The Franchise & Business Law Group, LLC
This Agreement and the Schedules and Exhibits attached hereto are subject to the copyright of The Franchise & Business Law Group, LLC
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DIRTY DOUGH FRANCHISING LLC
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is entered into and made effective as of
by and between DIRTY DOUGH FRANCHISING LLC, a Utah limited liability
company (“Franchisor” or “We,” “Us” or “Our” as further defined in Article XXI below) and
(“Franchisee” or “You” or “Your” as further defined in

Article XXI below).

WHEREAS, We have developed a system for the operation of a cookie and other dessert
business known as Dirty Dough® Cookies, utilizing the Marks and System, and offering to the
public cookies and other desserts, and other related products and services (“Franchise Business”
or “Dirty Dough® Cookies Business"); and

WHEREAS, You are desirous of entering into an agreement with Us so as to be able to
obtain the rights to operate a Franchise Business using the System.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, recitals,
obligations, terms and conditions herein contained, and the acts to be performed by the
respective parties hereto, the parties hereto agree as follows:

ARTICLE |
AWARD OF FRANCHISE

1.1 Award of Franchise. We hereby grant to You, and You accept, subject to the terms,
conditions and obligations herein, the non-exclusive, non-sublicensable personal right to
establish and conduct a Franchise Business as a Dirty Dough® Cookies franchisee and the right
to use the System and the Marks only as specifically set forth herein. This right is granted for use
only at a single location approved by Us (“Premises”) within Your Territory listed on Exhibit “A-1"
(“Territory”). You must operate Your Franchise Business in strict compliance with the terms and
conditions of this Franchise Agreement and the Manuals. If You purchase a mobile trailer unit
franchise, You must agree to and sign the terms of the Mobile Trailer Unit Addendum (see Exhibit
“A-10"). You must operate Your Franchise Business in strict compliance with the terms and
conditions of this Franchise Agreement and the Manuals.

111 Territory Rights. Except as set forth in this Agreement, during the term of
this Ag