® All references in this Agreement to “You” include your successors and assigns, subject to
compliance with Section 11, and legal representatives, and all acknowledgments, promises, covenants,
agreements and obligations You make or undertake in this Agreement will be considered jointly and
severally undertaken by them. ‘

22, ACKNOWLEDGMENTS.

(a) YOU ACKNOWLEDGE THAT YOU HAVE CONDUCTED AN INDEPENDENT
INVESTIGATION OF THE BUSINESS CONTEMPLATED BY THIS AGREEMENT AND RECOGNIZE THAT IT
INVOLVES BUSINESS RISKS THAT MAKE THE SUCCESS OF THE VENTURE LARGELY DEPENDENT UPON
YOUR BUSINESS ABILITIES AND PARTICIPATION. CBDI EXPRESSLY DISCLAIMS THE MAKING OF, AND
YOU ACKNOWLEDGE THAT YOU HAVE NOT RECEIVED OR RELIED UPON, ANY WARRANTY OR
GUARANTEE, EXPRESS OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE
BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT OR THAT ANY SHOPPE SITE REVIEWED BY
CBDI WILL BE A SUCCESSFUL LOCATION FOR A SHOPPE. '

Initials

(b) You acknowledge that You are responsible for pursuing any rights You may have against
any third parties or other Chain franchisee for interfering in any way with the license granted to You '
under this Agreement, and that CBDI is not obligated to pursue your rights on your behalf, nor is it
responsible for any losses that You may incur in connection therewith.

Initials

©) You acknowledge that You have been advised to and have had ample opportunity to
consult with your own attorneys, accountants, and other advisors, and You also acknowledge that the
attorneys for CBDI are not your attorneys and have not advised or represented You in the negotiation or
review of this Agreement or the relationship created by this Agreement. .
Initials

()} With respect to the Primary Marketing Area, You acknowledge that (i) You may not
offer, sell or deliver orders into the Primary Marketing Area of another COOKIE
BOUQUET®\COOKIES BY DESIGN® franchisee, except in special circumstances approved both by
CBDI and by a COOKIE BOUQUET®\COOKIES BY DESIGN® franchisee into whose primary
marketing area You have requested consent to offer, sell or deliver, and (ii) that CBDI retains certain
rights within the Primary Marketing Area, as described in Section 1(f). '

Initials

(e) The acknowledgments contained in this Section 22 are not intended to be, nor will they
act as, a release, estoppel or waiver of any liability arising under applicable state franchise registration
and disclosure laws to the extent prohibited thereby.

Initials

23. SUPERSEDING STATE AND FEDERAL LAW,

Certain federal laws and, in certain states, an applicable state statute may regulate aspects of the
relationship between CBDI and You and affect some of the provisions contained in the preceding sections
of this Agreement. If a statute of that nature applies to this Agreement, then a reference to the statute and
a description of the way the statute changes, modifies, supplements or otherwise affects the provisions
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contained in the preceding sections of this Agreement, is set forth in the applicable state addendum, if
any, and on Attachment D to this Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement on the date first
written above. -

CBDI:

COOKIES BY DESIGN, INC., a Texas corporation

By:

Name:
Title:

YOU:

(Corporate, LLC or Partnership Franchisee)

a(n)

By:

Name:
Title:

(Individual Franchisee)

Name:

Name:

[Select the appropriate signature lines
and mark out the unused signature block]
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ADDENDUM TO THE CBDI
FRANCHISE LICENSING AGREEMENT
FOR THE STATE OF ILLINOIS

Reference is made to certain sections of the Franchise Licensing Agreement to which this
Addendum is attached. Those sections may be contrary to or unenforceable under applicable Illinois law.
Accordingly, CBDI will amend each Agreement for a Shoppe to be developed or operated in Illinois as

follows:

1. Modify

Section 22(a) to delete the phrase:

AND YOU ACKNOWLEDGE THAT YOU HAVE NOT RECEIVED OR RELIED UPON.

2. Modify

4.

Attachment B to add the following paragraph:

Section 4 of the Illinois Franchise Disclosure Act states that: “any provision in a
franchise agreement which designates jurisdiction or venue in a forum outside of Illinois
is void with respect to any cause of action which otherwise is enforceable in Illinois™.
Accordingly, notwithstanding any other provision in the Franchise Licensing Agreement
to the contrary, amend Section 20(a) of the Franchise Licensing Agreement to read in its
entirety as follows:

This Agreement is accepted by CBDI in the State of Texas and will be governed
by and construed in accordance with the laws thereof, except to the extent inconsistent
with the Illinois Franchise Disclosure Act, which Act will prevail in the event of any such
inconsistency or unless otherwise preempted or prohibited by federal or other applicable
state laws.

The terms of this Addendum will govern to the extent this Addendum is found to be inconsistent
with any terms or conditions of the Agreement or Exhibits or Attachments thereto.

1225006_4.DOC
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IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms and agrees it will become effective

the day of _

, 20

1225006_4.DOC

COOKIES BY DESIGN, INC., a Texas corporation

By:

Name:
Title:

(Corporate, LLC or Partnership Franchisee)

By:

Name:
Title:

(Individual Franchisee)

Name:

[Select the appropriate franchisee signature lines '
and mark out the unused signature block]

State of Illinois
Addendum to Franchise Licensing Agreement
Page 2



ADDENDUM TO THE CBDI
FRANCHISE LICENSING AGREEMENT
FOR THE STATE OF MARYLAND

Reference is made to certain sections of the Franchise Licensing Agreement to which this

Addendum is attached. Those sections may be contrary to or unenforceable under applicable Maryland
law. Accordingly, CBDI will amend each Agreement for a Shoppe to be developed or operated in
Maryland as follows:

1.

Delete Section 2(e)(iii) and insert the following:

(iii)  execution of a mutual general release and waiver, in a form satisfactory to CBD],
of all claims CBDI], its parent, subsidiaries or affiliates (if applicable) and their officers, directors,
attorneys, shareholders and employees, on the one hand, and You, your parent, subsidiaries or
affiliates (if applicable) and their officers, directors, members, attorneys, shareholders and
employees, on the other hand, might have against each other of any nature except that such
release will not release CBDI or any other persons or entities from liability arising under
applicable state franchise registration and disclosure laws, including claims arising under the
Maryland Franchise Registration and Disclosure Act (the “Law™).

Delete Section 11(f)(iii) in its entirety and insert the following in its place:

(iit) The transferor and CBDI will have executed a mutual general release and waiver,
in a form satisfactory to CBDI, of all claims against each other and their respective parents,
subsidiaries and affiliates (if applicable) and their respective officers, directors, members,
attorneys, shareholders, and employees, in their corporate and individual capacities, including,
without limitation, claims arising under federal, state, and local laws, rules, and ordinances,
arising out of, or connected with, the performance of this Agreement except that such release will
not release CBDI or any other persons or entities from liability arising under applicable state
franchise registration and disclosure laws, including claims arising under the Law.

Modify Section 20 by adding the following:

Notwithstanding the provisions of this Section 20, a Maryland franchisee may bring a lawsuit in
Maryland for claims arising under the Maryland Franchise Registration and Disclosure Law.

Delete Section 22(f) in its entirety and insert the following in its place:

® The acknowledgments contained in this Section 22 are not intended to be, nor will they

act as, a release, estoppel or waiver of any liability arising under the Maryland Franchise Registration and
Disclosure Law.

The terms of this Addendum will govern to the extent this Addendum is found to be inconsistent

with any terms or conditions of the Agreement or Exhibits or Attachments thereto.

State of Maryland
Addendum to Franchise Licensing Agreement
Page 1 .
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WITNESS WHEREOQOF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms and agrees it will become effective
the day of ,20 .

COOKIES BY DESIGN, INC., a Texas corporation

By:

Name:
Title:

(Corporate, LLC or Partnership Franchisee)

By:

Name:
Title:

(Individual Franchisee)

Name:

[Select the appropriate franchisee signature lines
and mark out the unused signature block]

State of Maryland
Addendum to Franchise Licensing Agreement
Page 2 ,
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ADDENDUM TO THE CBDI
FRANCHISE LICENSING AGREEMENT
FOR THE STATE OF MINNESOTA

Reference is made to certain sections of the Franchise Licensing Agreement to which this

Addendum is attached. Those sections may be contrary to or unenforceable under applicable Minnesota
law. Accordingly, CBDI will amend each Agreement for a Shoppe to be developed or operated in
Minnesota as follows:

1.

4.

Modify Section 2(h) by adding the following sentence:

To the extent governed by Minnesota law, CBDI will comply with Minn. Stat. Sec. 80C.14,
Subdivisions 3, 4 and 5 which require, except in certain specified cases, that You be given 180
days notice of CBDI’s intention not to renew this agreement.

Modify Section 12(a) by adding before the last sentence the following:

To the extent governed by Minnesota law CBDI will comply with Minn. Stat. Sec. 80C.14,
Subdivisions 3, 4, and 5 which require, except in certain specified cases, that You be given 90
days notice of termination, with 60 days to cure.

Modify Section 20(a) by adding the following:

Minn. Stat. §80C.21 and Minn. Rule 2860.4400] prohibit CBDI from requiring litigation to be
conducted outside Minnesota. In addition, nothing in the Offering Circular or any agreement can
abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your
rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction.

Notwithstanding any provision to the contrary in this Agreement, CBDI will indemnify You for

expenses or damages if You become a party to an administrative or judicial proceeding involving your
use of the Licensed Marks or Indicia of the System.

The terms of this Addendum will govern to the extent this Addendum is found to be inconsistent

with any terms or conditions of the Agreement or Exhibits or Attachments thereto.

[Remainder of page intentionally left blank]

State of Minnesota
Addendum to Franchise Licensing Agreement
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IN WITNESS WHEREOQF, each of the undersigned hereby acknowledges having read this
Addendum, understands and consents to be bound by all of its terms and agrees it will become effective

the

day of ,20 .
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COOKIES BY DESIGN, INC., a Texas corporation

By:

Name:
Title:

(Corporate, LLC or Partnership Franchisee)

By:

Name:
Title:

(Individual Franchisee)

Name:

[Select the appropriate franchisee signature lines
and mark out the unused signature block]

State of Minnesota
Addendum to Franchise Licensing Agreement
Page 2



ADDENDUM TO THE CBDI
FRANCHISE LICENSING AGREEMENT
FOR THE STATE OF NEW YORK

Reference is made to certain sections of the Franchise Licensing Agreement to which this

Addendum is attached. Those sections may be contrary to or unenforceable under applicable New York
law. Accordingly, CBDI will amend each Agreement for a Shoppe to be developed or operated in New
York as follows:

1.

Delete Section 2(e)(iii) and insert the following:

(iii)  execution of a mutual general release and waiver, in a form satisfactory to CBDI,
of all claims CBDI, its parent, subsidiaries or affiliates (if applicable) and their officers, directors,
attorneys, shareholders and employees, on the one hand, and You, your parent, subsidiaries or
affiliates (if applicable) and their officers, directors, members, attorneys, shareholders and
employees, on the other hand, might have against each other of any nature except that such
release will not release CBDI or any other persons or entities from liability arising under
applicable state franchise registration and disclosure laws, including claims arising under the non-
waiver provisions (Article 33, sections 687.4 and 687.5) of the General Business Laws of the
State of New York (the “Law);

Modify Section 3(a)(iii) to delete the phrase:
“or a location designated by CBDI”
Delete Section 11(a) and insert the following in its place:

11(a) CBDI will have the right to transfer all or any part of its rights or obligations under this

Agreement to any person or legal entity who, in CBDI's good faith judgment, is willing and able to

4.

assume CBDI’s obligations under this Agreement.

Delete Section 11(f)(ii) in its entirety and insert the following in its place:

(i) You, as the transferor, and CBDI will have executed a mutual general release, in
a form satisfactory to CBDI, of any and all claims against each other, and your respective
parent(s), subsidiaries and affiliates (if applicable) and their officers, directors, attorneys,
shareholders, and their officers, directors, attorneys, shareholders and employees, in their
corporate and individual capacities, including, without limitation, claims arising under federal,
state, and local laws, rules, and ordinances, related to, or connected with, the performance of this
Agreement except that such release will not release CBDI or any other persons or entities from
liability arising under applicable state franchise registration and disclosure laws, including claims
arising under the non-waiver provisions (Article 33, sections 687.4 and 687.5) of the General
Business Laws of the State of New York (the “Law™);

The terms of this Addendum will govern to the extent this Addendum is found to be inconsistent

with any terms or conditions of the Agreement or Exhibits or Attachments thereto.

State of New York
Addendum to Franchise Licensing Agreement
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