ITEM 1. THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

We are Yogurtland Franchising, Inc., a California corporation. We were formed
on November 13, 2006. To simplify this offering circular, we refer to ourselves as
“Yogurtland,” “we” or “us.” "You" means the person who buys the franchise. Sometimes
in this offering circular "you" also means individuals who are stockholders of a corporation,
members of a limited liability company, or partners of a partnership that buys a franchise.

Our Principal business address is 10612 Shoemaker Avenue, Unit C, Santa Fe
Springs, California 90670. Our phone number is (562) 944-6069. Our agent for service
of process in California is Phillip Chang whose address is 10612 Shoemaker Avenue,
Unit C, Santa Fe Springs, California 90670. Please check Exhibit A for agents in other
registration states.

Our business is operating and granting franchises to let people, like you, operate
Yogurtland yogurt stores, which offer yogurt, smoothies, shaved-ice, and other menu
items for on-premises consumption and carryout. As of the date of this offering circular,
we have not sold franchises outside of California but plan to do so. We started
franchising in California as of the date of this offering circular. We have not offered or
sold franchises in any other line of business,

In California, for an additional fee we construct turn key Yogurtland stores for
franchisees who want this service. We do not currently offer turn key construction
services outside California, but may do so in the future. For non-turnkey stores we
charge a construction supervising fee and require that you obtain our approval on your
selected architect and general contractor. We have no other business activity. We have
no predecessors.

Our affiliate, Withim Corporation, opened the first Yogurtland retail store in
March, 2006. Withim Corporation is a California corporation formed on August 7, 2003.
Withim shares the same address as us. Withim is not in any other business and does not
offer or sell franchises in any line of business.

As of December 31, 2006, Withim operated one company owned Yogurtland
store of the type you will operate. The address and phone number of the store is listed in
Exhibit “J” to this Offering Circular.

We are also affiliated with Boba Loca, Inc., a California corporation formed on
May 10, 2001. Boba Loca operates itself and grants BobaLoca restaurant franchises.
Bobal.oca offers specialized beverages featuring boba, food and other menu items for on-
premises consumption, carryout and delivery. Boba Loca restaurants operate under
separate marks and logos. You will not obtain any rights to operate a Boba Loca
restaurant, unless you enter into a separate agreement with Boba Loca. Similarly, Boba
Loca operators will not obtain any rights to operate Yogurtland stores unless they sign an
agreement with us. Boba Loca’s principal address is the same as ours. Boba Loca started
operating Boba Loca restaurants in 2001 and has been offering and selling Boba Loca
franchises since March, 2004. As of December 31, 2006, Boba Loca had a total of 23
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franchised locations in California, 1 licensed distributor in Hawaii and 1 company owned
location. Baoba Loca is not in any other business and has not sold franchises in any other
line of business.

As a franchisee, you will use our Yogurtland marks to sell yogurt, shaved-ice and
smoothies to the general public. Your store is designed to incorporate an upscale yogurt
shop look featuring indoor seating or take out services, custom designed interiors,
furniture, fixtures, specially designed uniforms and wearing apparel compliment the
yogurt shop look. You will use our system including marketing techniques, trade secrets,
and recipes.

Specialty yogurt stores are highly competitive. Your general market is any person
who likes yogurt. Our concept gives customers a wide selection of yogurt and other
menu items.

California and other states and local jurisdictions have laws, rules, regulations,
and ordinances which may apply to your store, including those concerning construction,
design and maintenance of the store premises; health and sanitation requirements for
restaurant, employee practices concerning the storage, handling, cooking and preparation
of food; restrictions on smoking; availability and cleanliness of restrooms; employee
health and safety; fire safety and emergency preparedness; and use, storage and disposal
of waste, insecticides, and other hazardous materials. You should investigate whether
there are regulations and requirements that may apply in the geographic area where you
are interested in locating your franchise.

ITEM 2. BUSINESS EXPERIENCE

Director, President, Secretary and Treasurer: Phillip Chang

Mr. Chang has been our President, Secretary and Treasurer and our director since
we were formed in November, 2006. Mr. Chang has also served as President of Boba
Loca, Inc., in Santa Fe Springs, California since it was formed in May 2001. Boba Loca,
Inc. is the franchisor of the Bobaloca system which offers specialized beverages featuring
boba, food and other menu items for on-premises consumption, carryout and delivery.
From 1994 to December, 2001 he owned Prime Computer Consulting, a company that
specializes in consulting and setting up business systems including hardware and
software, located in Los Angeles.

ITEM 3. LITIGATION
No litigation is required to be disclosed in this Offering Circular.

ITEM 4. BANKRUPTCY
No person previously identified in items 1 or 2 of this offering circular has been
involved as a debtor in proceedings under the U.S. Bankruptcy Code required to be
disclosed in this Item 4.
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ITEM 5. INITIAL FRANCHISE FEE

You pay us a non-refundable $200 deposit with your franchise application, This
amount will apply toward the initial franchise fee. See Exhibit D for our franchise
application form.

You pay us an Initial Franchise Fee of $30,000 on signing your Franchise
Agreement.

You must also pay a non-refundable training fee of $5,000, payable no later than
one week before training. This fee is for initial training for up to 2 persons (you and your
manager). If you want additional persons trained, the fee is $2,000 per additional person.

You must also pay us a one time fee of $7,000 before opening to receive our
equipment layout and interior design plans for your Yogurtland store and $5,000 for the
POS cash register you will use in your store.

When signing your Franchise Agreement, you also pay us a $10,000 product
purchase deposit. This deposit will be applied to any invoices due to us for products
which remain unpaid for more than 30 days. If you fail to make a payment or make a late
payment, we can deduct amounts owed to us from this deposit. You must replenish the
deposit on demand. If any amount of this deposit remains at the termination or expiration
of the Franchise Agreement, the balance will be returned to you.

If you decide not to purchase a turnkey store you must pay us a construction
supervising fee. This fee will range from $5,000 to $20,000, depending on the amount of
supervision required. This fee is due on demand and is non-refundable.

If you purchase a turn-key restaurant, you pay us $25,000 - $155,000 for us to
coordinate the buildout of your restaurant, (See Item 7).

If you or your initial store manager do not satisfactorily complete our initial
training program or if we cannot agree on a location for your franchise, we can terminate
your franchise and refund the initial franchise fee paid less all reasonable costs incurred
by us in preparing the franchise agreement and all related documents, the grant of the
franchise, and other services and efforts provided. However, the total refund will not
exceed 50% of the initial franchise fee paid.

-We will make the refund to you after you sign documents acceptable to us,
including a release, indemnification, and protection of our confidential mformatlon,
which we may release to you during the training.

You also pay us for proprietary opening inventory products which you must

purchase before opening. The cost of these will vary by location, but average
approximately $5,000.
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Other than specifically stated above, there are no refunds under other
circumstances. We do not currently offer any financing of the initial franchise fee or of
any equipment that you must purchase from us.

ITEM 6. OTHER FEES'

Itemized Fee

Amount

Due Date

Remarks

Royalty™*

3% of Gross Sales
or $700 per month,
which ever is
higher

3.5% of Gross
Sales or $800 per
month, which ever
is higher, if your
royalty payments
are received late

Due and payable by
the 15" calendar

day after the end of
the previous month.

Royalties will be
increased to 3.5%
of Gross Sales or
$800 (which ever if
higher), if you pay
us after the 15" of
the month.

The monthly royalty fee is
uniform and non-refundable.

Marketing Fund
Fee**

2% of Gross Sales
with minimum of
$500 per month

2.5% of Gross
Sales or $600 per
month, which ever
is higher, if your
advertising fee
payments are
received late

Due and payable by
the 15" calendar

day after the end of
the previous month

Advertising Fees
will be increased to
2.5% of Gross Sales
or $600 (which ever
if higher), if you
pay us afier the 15"
of the month.

The advertising fee is due
monthly.

Additional Training

$200-$500 per

Prior to training

You pay this fee to attend our

program periodic training seminars,
Equipment Layout | $7,000 Before we provide | One time fee to provide you
and Interior Design you sample plans sample layout plans for the
Fee for the store. interior of a Yogurtland
store.
Product purchases Varies On demand. You pay us for products you

buy from us.
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Itemized Fee

Amount

Due Date

Remarks

Audit Fee?

Cost of audit

On demand.

Payable if our audit of you
discloses under reporting of
royalties or other fees due to
us in the amount of 3% or
more for any month or
longer.

Transfer Fee

$5,000

Before any
assignment, sale or
transfer of the

You pay this fee for us to
evaluate your proposed
transferee or assignee.

franchise

Interest Lesser of 1% per On demand Payable if you fail to pay
month (12% per fees or other amounts when
year) or maximum due.
rate allowed by
law.

Renewal Fee Before renewal is You pay this fee to renew
$5,000 effective your agreement for another

term of § years,
Deviation from $1,000 per breach | Each Discovery If you fail to adhere to our

standard

and $1,000 for each
day that the breach

continues or occurs.

standards, in addition to our
other remedies we can charge
you these liquidated damages

Insurance

Amount of unpaid
premium

On demand and as
incurred.

Payable if you fail to
maintain required insurance
coverage and we elect to
obtain coverage for you.

Management Fee

10% of Gross Sales

On demand

Payable if we elect to
manage your store pending
our purchase of assets of
your store or if we take over
your store because of harm to
our marks, system, or danger
to public safety.

Liquated Damages

$1,000 per breach
and $1,000 per day

On demand

Payable if you deviate from
our standards and
requirements.
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Itemized Fee

Amount

Due Date

Remarks

Promotional
Materials

Cost to produce
materials, including
reasonable fees for
overhead, shipping,
handling and
storage charges

When materials are
ordered

On your request, we will
provide you with
promotional materials we
prepare. You reimburse us
for all expenses associated
with these materials.

Product Purchase
Deposit

$10,000

Upon signing the
franchise agreement

We have the right to apply
the deposit to any invoices
which remain due and owing
to us for more than 30 days.

Brokerage Fee

Industry standard
brokerage fee

On demand

If we assist you in selling
your store, you pay us a
brokerage fee.

Footnotes:

(1) All fees are imposed by and are payable to us. All fees are non-refundable.

(2) “Under reporting” means there were sales not included in your sales report to us.

(3) “Gross Sales” means all sums or things of value you receive from your Yogurtland store
from all sales or other transactions for goods and services whether for cash, check, credit, barter
or otherwise. Gross Sales do not include refunds to customers or the amount of any sales taxes
separately itemized, collected from customers for payment to a federal, state or local taxing

authority and actually paid to that authority.

(4) If we ask, you must sign such bank authorizations that we request to allow us to debit royalty

and advertising fees directly from your bank account or credit card.
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ITEM 7. INITIAL INVESTMENT'

Item Amount Method of Payment| When Due To Whom Paid
Initial Franchise $30,000 Lump Sum At Signing of Franchisor
Fee? Franchise
Agreement
Rent & Lease $3,000 to $20,000 Lump Sum Before opening Landlord
deposit’
Utility Deposits* $200 to $2,000 Cash Before Opening | Utility Companies
Leasehold Turn Key: Cash Before Opening | Us if you choose to
lm}::ro'\ferment5 $25,000 - $155,000 have us remodel your
location (turn key) or
Non-Turn Key: third party Contractors
$15,000-145,000 if you elect non-turn
key improvements
Signs (indoor and | $2,000 to $6,500 Cash Before Opening Supplier
outdoor)”
Equipment &  [$40,000 to $150,000 Will vary Will vary Us and Various
Fixtures’ Suppliers
POS Cash Register® $5,000 Lump Sum Before Opening Franchisor
Water Filter System’ $2,150 As incurred Initial payment Supplier
due before
opening
Operating $4,000 - $10,000 Cash Before Opening Us and Various
Inventory'® Suppliers
Business License'' | $2,000-$4,000 Cash Before Opening Municipality
Training Fee'? $5,000-$7,000 Cash One Week Before Franchisor
Training
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Training

Item Amount Method of Payment| When Due To Whom Paid
Travel and Living $1,000-$5,000 Cash Before Opening Airline, hotel,
Expenses While restaurant

Insurance' $2,000 - $5,000 Cash Before Opening Insurance Co.
Opening $6,000 Cash Before Opening | Various Advertising
Advertising'® Vendors
Professional $1,000 - $2,000 Cash As Needed Will Vary
Advisor'®
Product Purchase $10,000 Cash At Signing of Franchisor
Deposit'’ Franchise
Agreement
Construction $5,000 - $20,000 Cash On Demand Franchisor
Supervising Fee'®
(Non-turn key only)
Additional Funds” [$10,000 — $25,000 Cash As Needed Various
TOTAL (turn key)™[§148,350 - $444,650 Cash On Demand Franchisor
TOTAL (Non turn  {$143,350 - $454,650
key) 22,23

(1) This table provides estimates to open a Yogurtland store. This table estimates
your initial investment from the period before your center opens for business, until about
3 months of operations. We used our experience in operating our Yogurtland store to
make these estimates. These are only estimates. The sources of funds listed above are
amounts to be supplied from your own funds. No allowance has been made for inflation
or debt service or interest payment on borrowed money but you should consider these.
Unless specifically noted, none of the initial investment expenses listed in the table is

refundable.

(2) You pay an initial fee of $30,000. When you submit a franchise application
you pay $200. You pay the initial fee in a lump sum on signing the Franchise

8
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Agreement. We will apply the deposit paid toward the initial fee. This initial fee is
uniform to all new franchisees. We do not currently offer financing of the initial franchise
fee or of any equipment that you must purchase from us. If you or your initial store
manager do not satisfactorily complete our initial training program or if we cannot agree
on a location for your franchise, we can terminate your franchise and refund the initial
franchise fee paid less all reasonable costs incurred by us in preparing the franchise
agreement and all related documents, the grant of the franchise, and other services and
efforts provided. However, the total refund will not exceed 50% of the initial franchise
fee paid. There are no other refunds. See Item 5.

(3) Estimated cost for rent payments to the owner of the facility where your
franchise is located. This estimate assumes rent for approximately 3 months, security
deposit and last month rent. Your actual rent may vary significantly. Rent expenses for
your facility may vary, based on location, square footage, age and condition of the
structure, lease arrangements and other factors. The typical Yogurtland store will be
approximately 1,000 to 1,500 square feet. The high estimate assumes your store is in a
high traffic area such as on the Las Vegas Strip or in the Kodak Theatre complex in
Hollywood.

(4) Utility companies may require you to place a deposit before installing
telephone, gas, water, electricity and other utility services. This deposit may be
refundable in accordance with agreements made with utility companies,

(5) Leasehold Improvement refers to estimated labor cost for construction of
tenant improvement for a new Yogurtland store. The cost of construction and leasehold
improvements depends on the size and condition of the premises, the local cost of
contract, work and layout and location of the store. The range for a store is the cost of
reasonable renovation or leasehold improvements, and may be less if the lessor provides
you a construction allowance. This estimate also includes our $7,000 fee for providing
equipment and interior design plans to you for a Yogurtland store. The estimate for turn
key improvements is if you ask us to help coordinate and remodel your selected location
to a Yogurtland store, The estimate for non-turn key improvements is if you elect to
retain a third party provider to coordinate and remodel the store to our specifications.

(6) Estimated cost for signage at your location, The low estimate assumes
minimal use of fixed signage. The high estimate assumes extensive use of fixed and
temporary signage.

(7) Equipment you must purchase includes show case, refrigerator, ice shaver, ice
maker, freezer, locker, blender, cup seal machine, clock, and point of sale cash register,
Additional items may be necessary. Furniture you must purchase includes tables, chairs,
lighting, and wall decorations, to be used in the customer area of the store, Fixtures you
must purchase and install include sinks, ice bins, prep-sinks and sink guards. The cost of
this equipment and fixtures will depend on financing terms available, the size of the
facility, brands purchased and other factors. All equipments, furniture, fixtures and
similar items must be purchased from us or our designated suppliers.
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(8) You must purchase a POS cash register from us for $5,000.

(%) You must purchase a water filtration system at a cost of $2,000. You must
also purchase a maintenance contract with an approved vendor at a cost of approximately
$50 per month for a total initial investment of approximately $2,150 for the first 3 months
of operations.

(10) Estimated cost for opening inventory to operate your store.

(11) Estimated costs for a business license, health department license and food
management license. The amount of license fees varies by jurisdiction. These licenses
and permits typically must be obtained from the City, County and/or State.

(12) The training fee charge is to train you and your manager at our office, our
store location, the franchised location or other location we designate. This fee includes
written materials. We charge $2,000 per person for each additional person to be trained.
The low estimate assumes we train 1 or 2 persons. The high estimate assumes we train 3
persons.

(13) You must arrange and pay for yourself and your manager to attend our
training program including, transportation, lodging, meals and wages. The amount
expended will depend, in part, on the distance you must travel and the type of
accommodations you choose,

(14) Estimated one year premium for required insurance. Insurance premiums
may vary based on sales. You must obtain general liability coverage including
contractual liability and advertising injury coverage of at least $1,000,000 aggregate
naming us as additional insureds and with not more than $10,000 deductible or self
insurance; fire and casualty insurance on the store and your property; business
interruption insurance; and worker's compensation, employer's liability, unemployment
and state disability insurance as required by law. We have the right from time to time to
revise coverages and coverage amounts you must obtain and maintain.

(15) Before opening, you must conduct grand opening advertising. You must
spend at least $2,000/month advertising for 6 months after opening your store, for a total
of $12,000. Therefore, in the first 3 months, you must spend $6,000.

(16) Estimated charges for you to consult with independent professional advisors
like a lawyer and CPA. We urge you to consult with an experienced accountant or
financial advisor to develop a business plan and financial projections for your operation.

(17) You pay us a $10,000 deposit on signing the Franchise Agreement. This
deposit will be applied to any invoices due to us for products which remain unpaid for
more than 30 days. If you fail to make a payment or make a late payment, we can deduct
amounts owed to us from this deposit. You must replenish the deposit on demand. If any
amount of this deposit remains at the termination or expiration of the Franchise
Agreement, the balance will be returned to you,
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