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DIPPIN' DOTS® FRANCHISE AGREEMENT

THTS AGREEMENT (this "Agreement"), is macde and entered
into on this dav of , , (the “Effective
Date”)_ by and between DIPPIN' DOTS FRANCHISING, INC., a Kentucky
corporation with its principal place of business at 1640
McCracken Blvd., Suite 100, Paducah, Kentucky 42001
("Franchisor"), and

, with a business address of

{"Pranchisee").

WITNESSETH:

WHEREAS, Franchisor, possesses a System (the "System")
defined in Exhibit D attached hereto;

WHEREAS, Franchisee desires to enter into the business
of operating a retail store Or establishment featuring novelty
frozen ice cream, yogurt and ice under the System and using the
Proprietary Marks in connection therewith, and wishes to enter
into an agreement with Franchisor for that purpose, and to
yaceive the training and other assistance provided by Franchisor
in connection therewith;

WHEREAS, Franchisee has had sufficient opportunity to
be thoroughly advised with respect to +the terms and conditions of
this Agreement by counsel of Franchisee's own choosing,
Franchisee and Franchisor have concluded an agreement that they
hereby reduce to this written document, which is intended to
fully set forth all of the understandings and agreements and
representations and warranties between them with respect to the
subject matter of this Agreement; and

WHEREAS, Franchisee understands and acknowledges the
value of Franchisor's high standards of quality, cleanliness,
appearance and service and the necessity of operating the
business franchised hereunder in conformity with such standards
and specifications;

NOW THEREFORE, for good and valuable consideration, the
sufficiency and receipt of which is hereby acknowledged, the
parties agree as follows:



1.1 TFranchisor grants to Franchisee the right and
Franchisee accepts the obligation, upon the terms and conditions
cet forth in this Agreement: (a) to establish and operate a
zyznchised business under the Proprietary Marks and System at the

location specified in Section 1.2 below (the "Franchised
Business"); and (b) to use the Proprietary Marks znd the System
solely in connection therewlth.

1.2 Franchicee shall operate the Franchised Business
only at the location(s; shown on the attached EXHIBIT A -
LDPPROVED LOCATION(S) ("approved Location"). If, at the time of

execution of this Agreement, & location for the Franchised
Business has not been obtained by Tranchisee and approved by
Franchisor, Franchisee shall lease or acguire & location, subject
to Franchisor's apprcval, as provided in the Site Selection
rddendum attached hereto as EXHIBIT A. Franchisee shall not
relocate the Franchised Business, O operate the Franchised
Business from any other location, without the prior written
approval of Franchisor.

1.3
1.3.1 During the term of this Agreement, and except
as otherwise provided herein, Franchisor shall not establish, nor
license anyv other person to establish, a Franchised Business: at

any location within a radius of thirty (30) feet from the
principal entrance of the approved Locaticn (the "Protected
Territory"). Franchisor retains the rights, among others: (a) to
ectablish, and franchise others to establish, Franchised
Businesses in any location outside the Protected Territory,
regardless of proximity to the approved Location; (b) to
authorize the sale of the product in any format except a
Franchised Business at any location, regardless of proximity to
the Approved Location; and (c) to acgquire and operate & business
of any other kind at any ljocation, regardless of proximity to the

Approved Locatiomn.

1.3.2 after written reguest, and upcn written
approval from Franchisor, Franchisee will have the right to
solicit and sell to a particular School Event within a reasonable
proximity to Franchisee's approved Location. No franchisee shall
contact any School without prior written approval from
Franchisor. Franchisor shall not grant any franchise to anyone
to sell or supply any school as that term is defined in Exhibit
D. 2lso, Franchisor shall not grant a franchise to anyone CO



sell or supply any Airline, Zirport, Amusement Center, Arena,
Company Cafeteria, Movie Theater Or Stadium as those terms are
defined in Bxhibit D hereof, nor shall Franchisee conduct sales
viz the World Wide Web or other similarly computer-linked
celecommunications systems, including placing of orders or
requests to pickup Product from Franchisee by e-mail. This
provision shall not prevent Franchisee from otherwise
communicating with customers by e-mail, so long as that
communication does not involve receipt of orders for Product.

i.4
1.4.1 Franchisee acknowledges that absolute

ormity under certain cenditions may not be pessible or in the

interest of the System, Franchisee or Franchisor, and as a
1t the System may be modified from time to time by Franchisor
respect to certain of 1ts other franchisees; and Franchisee
reas that Franchisor shall have the right to modify the terms
£ the franchise agreement for any other Franchisees based upon
the unigue attributes of its specific site or situation, existing
business practices, business potential, population density or any
other condition Franchisor considers important to the successful
operation of such franchisee's business. Franchisee 15 not
entitled to require Franchisor to grant Franchisee eguivalent or
similar variations granted to or permitted to any other
fvranchisee or franchisor operated location.
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1.4.2 Franchisee also acknowledges that
modifications to the System may be appropriate from time to time
because of developments (e.g. technology, industry standards,
consumer preferences or costs of components cof the System) or
other changes affecting the System, and that as a result the
System may be supplemented, improved or ctherwise modified by
Franchisor from time to time; and Franchisee agrees 1O comply
with any such modifications implemented by Franchisor which
Franchisor deems to be in the best interests of the System as a
whole, including, without limitation, modifications with respect
to offering and selling new oxr different products or services.

2. TERMS AND RENEWAL

2.1 This Agreement shall at 12:01 A.M. on the
Effective Date, or in the event of a renewal of an existing
Franchised Business, five (5) years from the expiration date of
an existing Franchisee’'s previous Franchise Agreement, become
fully effective and shall not relieve either party of any
contractual obligation owed to the other party with respect to
subject matter not covered by this Agreement, nor relieve either
party of obligations owed by them to any third party, by way of



agreement entered into prior to the execution of this Agreement,
and, except as otherwise provided herein, the term of this
ngreement shall be five (%) years from the Effective Date.

2.2 If this is no
Pranchisee may renew the T
additional consecutive Lerms ©
the following conditions:

newzl of an exisiing agreement,
this Agreement for two (Z)
five (5) years each, subject to
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2.2.1 Franchisee shall give Franchisor written
notice of Franchisee's election to renew not less than three (3)
monthe mor more than six (6) months prior to the end of the then-
current term;

2.2.2 Franchisee shall make or provide for, in a
manner satisfactory to Franchisor, such renovation and
modernizatrion of the premises of the Franchicsed Business (the
"Premises") as Franchisor mey reasonably reguire, including,
without limitation, installation of new equipment and renovation
of signs, furnishings, fisyzures and trade dress to reflect the
shen-current standards and image of the System;

2.2.3 Franchisee shzll not be in default of any
provision of this Agreement, any zmendment hereof or successor
hereto, or any other agreement between Franchisee and Franchisor
and its affiliates; and Franchisee shall have substantially
complied with &1l the terms and conditions of such agreements
guring the terms thereof;

2.2.4 Franchisee shall have satisfied all monetary
obligations owed by Franchisee to Franchisor and its affiliates,
and shall have timely met those obligations throughout the term
of this Agreement;

2.2.5 Franchisee shall, at Franchisor's option,
execute Franchisor's then-current form of franchise agreement,
but only for such renewal terms as are provided by this
Agreement, which shall supersede this Agreement in all respects,
and the terms of which may differ Irom the terms of this
agreement including, without limitatiom, a higher percentage
rovalty fee and advertising contribution, except that Franchisee
shall not be reguired to pay any Initial Franchise Fee nor any
increase in renewal fee;

2.2.6 Franchisee shall execute a general release,
atrtached as Exhibit B, , of any and all claims against
Franchisor, Franchisor's owners and affiliates, and their
respective officers, directors, agents and employees; and



in

2.7 Franchises sha ll omply with Franchisor'

-

then- cuvrent guali :' cation and traini ﬁg requﬂvemenbz

3. DUTIES QOF FRANCEISOR

3.1 Franchisor shall mzke available, at no charge to
Franchisee, standard plans and specifications for the
prototypical Franchised Business, including lists, forms,
schedules, egquipment, exterior and interior design and lavout,
fixtures, furnishings and signs.

‘ . . . .
3.2 Franchisor shall provide trzining as set forth in
Section § of this written Agreement.

3.3 Tranchisor shall provide on-site pre-opening and
opening supervision and assistance in such gquantities as
Franchisor deems advisable.

3.4 Franchisor shall make available to Franchisee
advertising and promotional materials as described herein.

3.5 Franchisor shall provide Franchisee, on loan, one
copy of Franchisor's Confidential Operating Manual, as more full
described herein.

3.6 Franchisor will maintain a telephone line fcr the
evxclusive benefit of its franchisees for informational
assistance. Franchisor shall also provide to Franchisee from
time to time, as Franchisor deems appropriate, advice and written
materials concerning technigues of managing and operating the
Franchised Business.

3.7 Franchisor shall conduct, as it deems advisable,
inspections of Franchisee's operation of the Franchised Business.

3.8 Franchisor must approve the proposed site for the
Premises in writing before beginning any construction or
improvements. Franchisor will supply to Franchisee its site

selection criteria. FRANCHISOR'S APPROVAL OF A SITE IS NOT A
REPRESENTATTON OR WARRANTY THAT THE DIPPIN' DOTS® FRANCHISE WILL
BE PROFITABLE OR THAT FRANCHISEE'S SALES WILL ATTAIN ANY
PREDETERMINED LEVELS. APPROVAL IS INTENDED ONLY TO INDICATE THAT
THE PROPOSED SITE MEETS FRANCHISOR'S MINIMUM CRITERIA FOR
IDENTIFYING SITES. FRANCHISEE AGREES THAT FRANCHISOR'S APPROVAL
OR DISAPPROVAL OF A PROPOSED SITE DOES NOT IMPOSE ANY LIABILITY
ON FRANCHISOR.



3.8 Franchisor mav promete ites franchises through
advertising and public relations using the advertising fees paid
by rranchlsee as set forth herein. Franchisor shall continue to
provide supnov* to F‘anchlsen in the improvement and operation of

Franchicee's Franchised Business by means of periedic visits bv
representatives of Franchisor. franchisor shall comtinue to make
itself available for consultation on matters such as operation,

advertising and promotﬂon and business methods on such terms and
for such additional service fees as may be mutually agreed.

3.10 Franchisor undertakes these obligations exclusively

for the benefit of Franchisee, and no party other than Franchisee
shzall be entitled to the benefit thereof.

4. FEES

4.1 Tn consideration of the franchise granted herein,
Franchisee shall pay to Franchisor an Initial Fr anchise Fee (the
"Initial Franchise Fee") of Twelve Thousand Five Hundred Dollars
($12,500.00) upon execution of this Agreement.

4.1.1 The Initizl Pranchise Fee for original and
any additional franchise shall be deemed fully earned and non-
refundable in consideration of administrative and other expenses
incurred by Franchisor in connection with entering into this

Agreementc.

4.1.2 Franchisee shall pay to Franchisor, upon
Franchisee's election to renew the term of this Agreement, a
renewal fee as indicated in Exhibit E. The renewal fee shall be
deemed fully earmed and non-refundable upon payment in
consideration of administrative expenses incurred Dy Franchisor
for the renewal process.

4.1.3 Notwithstanding the provisions of Section 4.1
above, if Franchisee has purchased, or received, a pricr
franchise directly from Franchisor for the above stated Initial
Franchise Fee, then the Initial Franchise Fee for any additional
franchise shall be, as indicated in Exhibit E. Franchisor
reserves the right to alter, modify or rescind this provision, at
Franchisor's sole discretion, without notice to Franchisee.
Franchisor does not guarantee this franchise fee scale on future
purchases; all subsequent purchases will be at the then-current
Initial Franchise Fee rate for additional purchases.

4.2 Franchisee shall make weekly expenditures and
contributions for advertising and promotion as specified herein.



