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FRANCHISE DISCLOSURE DOCUMENT 
 

LL Development LLC 

 (a Texas limited liability company dba  

Little Land Franchise) 

100 Congress Ave., Suite 2000 

Austin, Texas 78701 
TEL: (512) 827-3601 

FAX: (512) 777-5042 

www.littlelandplaygym.com/  

 

Little Land businesses operate an indoor play gym and a pediatric therapy clinic which collectively provides 

developmental indoor play and learning services for kids of all ages and abilities (“Little Land Business”). 

Some Little Land Businesses may only operate as a pediatric therapy clinic under the Conversion Model. 

You may choose to develop and operate a Little Land Business in a specified territory under a franchise 

agreement as a franchisee or develop and operate a certain number of Little Land Businesses in a specified 

territory under an area development agreement as an area developer. Area Developers must open at least 

two Little Land Businesses. 

 

The total investment necessary to begin operation of a single new Little Land Play Business is $199,872 to 

$739,700. This includes between $40,997 and $54,900 that must be paid to franchisor or its affiliates. The 

total investment necessary to begin operation of a Little Land area developer business will depend on the 

number of Little Land Businesses to be developed. The area developer is required to develop at least two 

Little Land Businesses. If the area developer will develop two Little Land Businesses, the total investment 

necessary to begin ranges from $399,734 to $1,469,400. This includes between $81,994 and $99,800 that 

must be paid to us or our 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, us or an affiliate in connection with the proposed franchise sale. Note, however, that 

no governmental agency has verified the information contained in this Disclosure Document. 

 

You may wish to receive your Disclosure Document in another format that is more convenient for you. To 

discuss the availability of disclosures in different formats, contact Ernie Beltz Jr. at 100 Congress Ave., 

Suite 2000, Austin, Texas 78701, (512) 827-3670 or ernie@littlelandplaygym.com. 

 

The terms of your contract will govern your franchise relationship. Do not rely on the Disclosure Document 

alone to understand your contract. Read all of your contract carefully. Show your contract and this Disclosure 

Document to an advisor, like a lawyer or 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 at 1-877-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 also be laws on franchising in your state.  Ask your state agencies about them. 

 

Effective Date:  March 24, 2021 

http://www.littlelandfranchise.com/
mailto:ernie@littlelandplaygym.com
http://www.ftc.gov/
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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 I earn? Item 19 may give you information about 

outlet sales, costs, profits or losses. You 

should also try to obtain this information 

from others, like current and former 

franchisees. You can find their names and 

contact information in Item 20. 

How much will I need to invest? Item 5 and 6 list fees you will be paying to 

the franchisor or at the franchisor’s 

direction. Item 7 lists the initial investment 

to open. Item 8 described the suppliers you 

must use. 

Does the franchisor have the financial 

ability to provide support to my business? 

Item 21 and Exhibit A include financial 

statements. Review these statements 

carefully.  

Is the franchise system stable, growing, or 

shrinking? 

Item 20 summarized the recent history of 

the number of company-owned and 

franchised outlets. 

Will my business be the only Little Land 

in my area? 

Items 12 and the “territory” provisions in 

the franchise agreement describe whether 

the franchisor and or other franchisees can 

compete with you. 

Does the franchisor have a troubled legal 

history? 

Items 3 and 4 tell you whether the 

franchisor or its management have been 

involved in material litigation or 

bankruptcy proceedings. 

What’s it like to be a Little Land 

franchisee? 

Item 20 lists current and former 

franchisees. You can contact them to 

discuss their experiences. 

What else should I know? These questions are only a few things you 

should look for. Review all 23 Items and 

all Exhibits in this disclosure document to 

better understand this franchise 

opportunity. Also review 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 a 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 sing a new agreement with different terms and conditions in order to continue 

to operate your franchise business. 

 

When you 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 franchisor 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 

information in Exhibit E. 

 

Your state also may have laws that require special disclosure 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 RISK(S) TO CONSIDER ABOUT THIS FRANCHISE 

 

Certain states require that the following risk(s) be highlighted: 

 

1. Out-of-State Dispute Resolution. The franchise agreement and area development 

agreement require you to resolve disputes with the franchisor by mediation and/or 

litigation only in Texas. Out-of-state mediation or litigation may force you to accept a 

less favorable settlement for disputes. It may also cost more to mediate or litigate with 

the franchisor in Texas than in your own state. 

 

2. Spousal Liability. Your spouse must sign a document that makes your spouse liable 

for all financial obligations under the franchise agreement even if your spouse has no 

ownership interest in the franchise. This guarantee will place both you and your spouse’s 

marital and personal assets, perhaps including your house, at risk if your franchise fails. 

 

3. Financial Condition. The franchisor’s financial condition, as reflected in its financial 

statements (see Item 21), calls into question the franchisor’s financial ability to provide 

services and support to you. 

 

Certain states may require other risks to be highlighted. Check the “State Specific 

Addenda” (if any) to see whether your state requires other risks to be highlighted. 
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ITEM 1 

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES 

 

To simplify the language in this Disclosure Document, “Franchisor,” “we,” “us,” and “our” means LL 

Development LLC. “Franchisee” “you,” and “your,” means the person who licenses the franchise from 

LL Development LLC and its owners (referred to as your “Principals”) if you are a business entity. 

 

The Franchisor 
 

LL Development LLC is a Texas limited liability company formed on May 26, 2020. On May 26, 2020, 

we acquired all of the assets of Play Gym Franchise, LLC. We operate under the names LL Development 

LLC, Little Land Play Gym, Little Land Pediatric Therapy, Little Land Play Gym & Pediatric Therapy, 

and Little Land, and no other names. Our principal business address is 100 Congress Ave., Suite 2000, 

Austin, Texas 78701. We began offering Little Land franchises (“Little Land Franchises”) for the 

operation of Little Land Businesses in January 2017. We do not conduct any other business other than 

franchising the Little Land Businesses. As of December 31, 2020, we had a total of six franchisee-owned 

Little Land Businesses and no affiliate-owned Little Land Businesses, owned by our affiliate described 

below. We have not operated, nor do we currently operate, any businesses or franchises like those 

described in this Disclosure Document, or in any other line of business. 

 

Our agent for service of process in Texas is Shumway Van at 13750 San Pedro Avenue, Suite 810, San 

Antonio, Texas 78232. Our agents for service of process in other states are disclosed in Exhibit G. If a 

state is not listed, we have not appointed an agent for service of process in that state in connection with 

the requirements of franchise laws. There may be states in addition to those listed above in which we have 

appointed an agent for service of process.  There may also be additional agents appointed in some of the 

states listed. 

 

Parents, Predecessors and Affiliates 
 

Our parent is DevPlay Holdings LLC, a Texas limited liability company, with its principal place of 

business at 100 Congress Ave., Suite 2000, Austin, Texas 78701. 

 

Our predecessor is Play Gym Franchise, LLC, a Texas limited liability company, and no longer offers a 

franchise or any form of related business. Its principal place of business is at 100 Congress Ave., Suite 

2000, Austin, Texas 78701. 

 

We have three affiliates, none of which have offered franchises in other lines of business, nor, except for 

DevPlay Services as described below, offer or have offered services to franchises similar to the type being 

offered under this Disclosure Document. 

 

Affiliate, LL Play Gym Austin LLC, a Texas limited liability company (“LL Austin”) has been operating 

a Little Land Business since February 1, 2021 in Austin, Texas with its principal place of business a 2423 

South Bell Blvd, Cedar Park, Texas 78613. 
 

Affiliate, DevPlay Services LLC, a Texas limited liability company (“DevPlay Services”) is the required 

supplier of billing and collection services and an approved supplier for customer support services for Little 

Land Businesses. DevPlay Services has been operating since December 31, 2020 in Austin, Texas. 

DevPlay Services’ principal place of business is 100 Congress Ave., Suite 2000, Austin, Texas 78701. 

 

Affiliate, Little Land Foundation, a Texas nonprofit corporation (“LL Foundation”), has been operating 

as a charitable organization for charitable purposes under Section 501(c)(3) of the Internal Revenue Code 

of 1986, as amended, since December 31, 2020 in Austin, Texas, with its principal place of business at 
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100 Congress Ave., Suite 2000, Austin, Texas 78701. 

 

Description of the Franchise 

 

We offer Little Land Franchises to qualified applicants for the rights to operate a Little Land Business in 

a designated geographic area (“Territory”) under the Little Land name, design mark, trade dress, and 

other authorized names and marks (“Marks”) using a system of distinct operating procedures, methods, 

and standards that we have developed (“System”), which may be changed or modified by us through your 

ownership of the Little Land Business. You must operate your Little Land Business in accordance with 

the standards, specifications, and procedures set forth and described in the Operations Manual, as such 

Operations Manual may be amended from time to time, or otherwise in writing (“Operations Manual”) 

and sign our standard franchise agreement (“Franchise Agreement”), which is attached to this Disclosure 

Document as Exhibit B. Each Little Land Business operates at a retail location with a gym (“Gym 

Facility”) and/or operates or manages a clinic (“Clinic Facility,” collectively with Gym Facility, a 

“Standard Facility”) that must be approved by us and operate according to the standards, specifications, 

operating procedures, and rules outlined in the System. If you already own and operate a non-Little Land 

pediatric therapy business for a minimum of one year as a licensed professional, subject to our sole and 

absolute discretion, you may convert the existing pediatric therapy business to a Facility (“Conversion 

Facility,” collectively with Standard Facility, a “Facility”). In additional to complying with all 

requirements to operate a Little Land Business, upon signing our standard Franchise Agreement, you must 

also sign our conversion addendum (“Conversion Addendum”), which is attached to this Disclosure 

Document as Exhibit C. If you are an unlicensed professional, you may only manage a Clinic Facility for 

a licensed professional or entity that is authorized to own and operate a Clinic Facility.  

 

Facilities are typically free standing, endcap or in-line facilities of approximately 4,000 to 6,000 square 

feet located in a metropolitan area or surrounding suburbs. Facilities located in a dense urban area may be 

smaller than typical. A preferred location for a Facility is in a retail center, medical complex, or similar 

location, with good visibility and high traffic, and if possible, near other related businesses that attract 

families with young children.   

 

Each Little Land Business provides pediatric therapy services, such as occupational, speech and physical 

therapy. Some Little Land Businesses may also offer an indoor developmental play gym, classes, 

programs, camps, birthday parties and other events for children of all ages and abilities. Each activity and 

component of the Facility has been specifically selected and/or designed by licensed pediatric therapists 

seeking to directly impact childhood development, including gross motor skills, fine motor skills, sensory 

processing, speech, language, and social skill enhancement while also offering clean, safe indoor places 

to play. 

 

Professional Corporation/Management Company Structure 

 

Except where unlicensed ownership and operation of a Clinic Facility is allowed by applicable law, each 

Clinic Facility must be owned and operated by one or more licensed professionals (typically physical or 

occupational therapists) that will provide pediatric therapy services in the state in which the Clinic 

Facility is located. In those states that require a Professional Corporation (“P.C.”) (or similar entity, such 

as a professional limited liability company structure) to own and/or operate a Clinic Facility, you as a 

potential franchisee will, in those circumstances, supply management and general business services to the 

P.C. who will in turn, own and operate the Clinic Facility. We expect that these licensed professionals 

will form a “P.C.” and will operate the P.C. with or as permitted under local and state laws. 
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Before you begin operating the Little Land Business, you must enter into a management service agreement 

(“Management Service Agreement”) with a P.C..  A copy of our form of Management Service is attached 

as Exhibit E of this Disclosure Document. Depending on the law of your state, if you are a licensed 

pediatric therapy professional and/or have your own P.C., you may not be required to execute a 

Management Service.  Under a Management Service, a non-licensed professional Little Land Franchisee 

will provide a P.C. with management, administrative services and general business and operational support 

consistent with the System and generally supports the P.C.’s Clinic Facility and its delivery of pediatric 

therapy services and related products to clients at a Clinic Facility, consistent and in compliance with all 

applicable laws and regulations. Subject to changes that may be required by laws of the state where you 

will operate your Little Land Franchise, you must use our applicable standard form of Management 

Service.  While we provide you a generic form of Management Service, you are responsible for ensuring 

that it complies with the laws and regulations of your state.  If needed, you may negotiate the monetary 

terms and certain other discretionary business terms of your relationship as a management company for 

the P.C. who owns and operates the Clinic Facility and who delivers pediatric therapy services for your 

Little Land Franchise. You must obtain our written approval of the final Management Service prior to 

signing it with a P.C.  Prior to entering into any agreement with a P.C., you must also submit information 

about the P.C. and its licensed professionals, and their credentials, for our approval.  You must maintain a 

current, conforming and compliant Management Service with a valid and approved P.C. who is in 

regulatory good standing at all times during the operation of the Little Land Business. 
 
The P.C. is responsible to employ and control therapists and any other medical professionals and staff of 

the Clinic Facility who provide actual pediatric therapy services to be delivered at the Clinic Facility where 

you operate your Little Land Business. A non-licensed professional Franchisee may NOT provide nor 

direct the administering of any actual medical services, nor supervise, direct, control or suggest to the P.C. 

or its licensed therapists the manner in which the P.C. provides or administers actual pediatric therapy 

services to its patients. Due to various federal and state laws regarding the practice of therapeutic medicine, 

and the ownership and operation of pediatric therapy Facilities and health care businesses that provide 

pediatric therapy services, it is critical that any unlicensed Franchisees not engage in practices that are, or 

may appear to be, the practice of medicine. The P.C. is responsible for, and must offer all pediatric therapy 

services in accordance with all manner of law and regulation, a conforming Management Service and the 

System. It is your sole responsibility to operate in compliance with all applicable state and federal laws in 

relation to privacy and security of individually identifiable information. 

 

You must also ensure that your relationship with the P.C. for which you manage the Clinic Facility 

complies with all laws and regulations. The P.C. who owns the Clinic Facility must comply with all laws 

and regulations and secure and maintain in force all required licenses, permits and certificates relating to 

the operation of a Clinic Facility. Franchisees may assist the P.C. in its effort to comply with such laws 

and regulations, but must do so under the direction of the P.C.  Each state has medical, nursing, physician 

assistant, cosmetology, naturopathic, therapeutic, and other boards that determine rules and regulations 

regarding their respective members and the scope of services that may legally be offered by their 

members. The laws and regulations generally include requirements for the medical providers to hold 

required state licenses and registrations to work as pediatric therapist in the state where the Clinic Facility 

is located, and to hold required certifications by, or registrations in, any applicable professional association 

or registry. If a state or jurisdiction has such a law or regulation, these laws and regulations are likely to 

vary from state to state, and these may change from time to time. 
 
Regardless of whether you are licensed or an unlicensed person or entity, if we grant you the right to 

operate a Little Land Business, neither we nor you are engaging in the practice of pediatric therapy 

medicine, nursing or any other profession that requires specialized training or certification, and you, as 

Franchisee, must not engage in the practice of pediatric therapy medicine, nursing, or any other profession 
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that requires specialized training or certification, unless you are properly licensed to do so.  The Franchise 

Agreement and Management Service will not interfere, affect or limit the independent exercise of medical 

judgment by the P.C. and its professional staff.  It will be your responsibility for researching all applicable 

laws, and we strongly advise that you consult with an attorney and/or contact local, state and federal 

agencies before signing a Franchise Agreement with us, or a Management Service with a P.C., to 

determine your legal obligations and evaluate the possible effects on your costs and operations.  

 

Area Developer  
 

Area developers acquire the right to develop and operate multiple Little Land Franchises in a designated 

development area according to a development schedule. The area development agreement is attached to 

this Disclosure Document as Exhibit D (“Area Development Agreement”). The area developer is 

required to develop at least two Little Land Businesses. When you sign an Area Development Agreement, 

you are granted the right to develop and operate a mutually agreed upon number of Little Land Franchises 

in a specified territory (“Development Territory”) in accordance with a specified development schedule 

(“Development Schedule”). The Development Territory will be established based on the consumer 

demographics of the Development Territory, geographical area, city, county, and other boundaries. If you 

enter into an Area Development Agreement, you must sign a Franchise Agreement in the form attached 

to this Disclosure Document for your first Little Land Franchise at the same time that you sign the Area 

Development Agreement. You will be required to sign our then-current form of Franchise Agreement for 

each Little Land Franchise (and other applicable agreements) that you develop under the Area 

Development Agreement. You may be required to sign a form of the Franchise Agreement that is different 

from the form of Franchise Agreement included in this Disclosure Document for your second and any 

subsequent Little Land Franchises. Unless otherwise stated, any reference in this Disclosure Document to 

“you” or “Franchisee” includes you both as an area developer under an Area Development Agreement, 

and as a franchisee under a Franchise Agreement. 

 

If you desire to open additional Little Land Businesses, operational conditions require that you and your 

affiliates are in compliance with all agreements between you or your affiliates and us and our affiliates. 

You must be conducting the operation of your existing Little Land Business(es), if any, and be capable of 

conducting the operation of the proposed additional Little Land Business(es) (a) in accordance with the 

provisions of the respective Franchise Agreement(s) and (b) in accordance with the standards, 

specifications, and procedures set forth and described in the Operations Manual. 

 

Financial and legal conditions require that you and your Controlling Principals satisfy our then-current 

financial and background check criteria for Little Land Franchise franchisees with respect to the operation 

of your existing Little Land Businesses, if any, and the proposed Little Land Businesses. A “Controlling 

Principal” has control or a controlling interest—control or controlling interest shall mean the power to 

influence the management decisions of the specified person and shall in any case be deemed to exist where 

such person holds twenty percent (20%) or more of the total ownership interest in the Franchisee, serves 

on any board of directors or comparable body of the Franchisee, or acts as an officer, general partner or 

manager thereof. You and your affiliates cannot be in default and must not have been in default during the 

prior 12 months, of your monetary obligations owed to us or our affiliates under any Franchise Agreement 

or other agreement between you or your affiliates and us or any of our affiliates. 

 

The Market and Competition 

 

While you will offer services to the general public, your target market will be mid-level income consumers 

with children of all ages and with a variety of needs. Our services are not seasonal in nature. Little Land 

Businesses presently focus on serving the needs of families in all urban and suburban areas. Your Little 

Land Business will compete with other businesses, chains, and franchises offering the same or similar 
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childhood development and pediatric therapy services, such as gross motor skills, fine motor skills, sensory 

processing and social skill enhancement. The success of a Little Land Business will depend heavily upon 

being in a high traffic, easy access area with good visibility and near related businesses that attract families 

and young children and will compete with a considerable number of national, regional and local children’s 

play facilities, as the childhood development sectors remain competitive and well developed in most 

markets. You may also compete with other Little Land Businesses operated by us, our affiliates, our owners 

and our franchisees. Despite this competition, we believe that Little Land Businesses will appeal to 

consumers because of the developmentally appropriate program offerings, unique facilities, proprietary 

equipment, and other distinctive characteristics. All programs and equipment at Little Land are designed 

by pediatric development experts contributing to an even more unique concept.  

 

You will also face normal business risks that could have an adverse effect on the Little Land Business. 

These include industry developments, such as pricing policies of competitors, and supply and demand. 

 

Industry-Specific Regulation 

 

You are responsible for operating in full compliance with all laws that apply to your Little Land 

Business and any Facilities that you own, operate and/or manage. The medical industry is heavily 

regulated. These laws may include federal, state and local regulations relating to: the practice of pediatric 

and therapeutic medicine and the operation and licensing of such medical services; the relationship of 

providers and suppliers of health care services, on the one hand, and therapists and clinicians on the other, 

including anti-kickback laws (including the Federal Medicare Anti-Kickback Statute and similar state 

laws); restrictions or prohibition on fee splitting; physician self-referral restrictions (including the federal 

“Stark Law” and similar state laws); payment systems for medical benefits available to individuals 

through insurance and government resources (including Medicare and Medicaid); privacy of patient 

records (including the Health Insurance Portability and Accountability Act of 1996); use of medical 

devices; and advertising of medical services. While not all of these laws and regulations will be applicable 

to all Facilities, depending on location and services provided, it is important to be aware of and 

compliant with the regulatory framework. You should ensure that all employees that will work with 

patients in your Franchised Business undergo a background check. 
 
You must secure and maintain in force all required licenses, permits and certificates relating to the 

operation of the Little Land Business and the other licenses applicable to Facilities. You must not employ 

any person in a position that requires a license unless that person is currently licensed by all applicable 

authorities and a copy of the license or permit is in your business files and displayed as may be required. 

You must comply with all state and local laws and regulations regarding the management of any Facility. 
 
You must also ensure that your relationship with any P.C. for which you manage a Clinic Facility complies 

with all laws and regulations, and that the P.C. complies with all laws and regulations and secures and 

maintains in force all required licenses, permits and certificates relating to the operation of a Clinic 

Facility. Each state has medical, nursing, physician assistant, cosmetology, naturopathic, therapeutic, and 

other boards that determine rules and regulations regarding their respective members and the scope of 

services that may legally be offered by their members. The laws and regulations generally include 

requirements for the medical providers to hold required state licenses and registrations to work as pediatric 

therapists in the state where the Clinic Facility is located, and to hold required certifications by, or 

registrations in, any applicable professional association or registry. If a state or jurisdiction has such a law 

or regulation, these laws and regulations are likely to vary from state to state, and these may change 

from time to time. 
 
In addition, you must operate the Little Land Business in full compliance with all applicable laws, 

ordinances and regulations, including, without limitation, government regulations relating to 
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occupational hazards, health, HIPAA, EEOC, OSHA, discrimination, employment, sexual harassment, 

worker's compensation and unemployment insurance and withholding and payment of federal and state 

income taxes, social security taxes and sales and service taxes. You must also comply with laws that 

apply generally to all businesses. You agree to execute all documents, including documents with us, our 

agents, affiliates, etc., or others, to ensure compliance with any applicable laws, whether such laws are 

applicable now or in the future.  You should consult with your attorney concerning those and other 

local laws and ordinances that may affect the operation of your Little Land Business. 
 

 
 

ITEM 2 

BUSINESS EXPERIENCE 

 

President and Chief Executive Officer: Ernie Beltz Jr. 

Ernie Beltz Jr. currently serves as our President and Chief Executive Officer in our corporate headquarters 

in Austin, Texas, and has done so since our formation in October 2016. Mr. Beltz is also currently serves 

as the President of LLPG Austin in Austin, Texas, which operates a Little Land Business, and has done so 

since February 2021. Additionally, Mr. Beltz is also Chief Executive Officer of SemperGROW, LLC in 

Austin, Texas, has been so since April 2012, President of DevPlay Holdings LLC, and has been so since 

April 2020, President of DevPlay Services LLC, in Austin, Texas, and has been so since December 2020, 

and the President of LL Foundation in Austin, Texas since December 31, 2020. 

 

Vice President of Therapy: Debora Garcia Beltz 

Debbie Garcia Beltz currently serves as our Vice President in our corporate headquarters in Austin, Texas, 

and has done so since our formation in October 2016. Additionally, Ms. Beltz is the owner and a licensed 

pediatric occupational therapist of LL Pediatric Therapy LLC, in Austin, Texas, which operates a Clinic 

Facility (defined in Item 1) and has been so since February 2021. 

 

Vice President of Operations: Chelsea Dupre 

Chelsea Dupre currently serves as our Director of Operations in our corporate headquarters in Austin, 

Texas, and has done so since September 2018. Prior, Ms. Dupre served as a Speech Language Pathology 

Assistant at LLPT in Austin, Texas from June 2016 through September 2018, and now serves as a Speech 

Language Pathology Assist at LLPG Austin in Austin, Texas starting in February 2021. Before this, Ms. 

Dupre was a Lead Preschool Teacher from August 2015 to May 2016 at The Towne Creek School in 

Missouri City, Texas.  

 

 
ITEM 3  

LITIGATION 

 

Nathan Hair, Rachel Hair and Natrac, LLC v. Ernest Beltz, Jr., Play Gym Franchise, LLC dba Little Land 

Play Gym Franchise, and Beltz International, LLC dba KidPlay Supply (No. D-1-GN-20-001971)(District 

Court of Travis County, Texas 126th Judicial District). On April 3, 2020, Nathan and Rachel Hair and 

Natrac, LLC (the “Plaintiffs”) filed suited against Ernest Beltz, Jr., Little Land Play Gym Franchise and 

KidPlay Supply (the “Defendants”) seeking Declaratory Judgment and Rescission, alleging Violations of 

the Texas Deceptive Trade Practices Act (“TDTPA”), Violation of the TDTPA based on a “tie-in” violation 

of the Texas Business Opportunities Act, Common Law Fraud, Breach of Implied Warranty of 

Merchantability and Breach of Implied Warranty of Fitness for a Particular Purpose based on the Plaintiff’s 

purchase of a Little Land Franchise in Austin, Texas. The Plaintiffs seek monetary damages in the 

approximate amount of $395,900, plus attorneys’ fees and court costs; treble damages; exemplary damages; 

punitive damages; statutory damages; and prejudgment and post-judgment interest. Defendants deny the 
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Plaintiffs’ claims and filed a response to the original petition including a Motion to Dismiss Ernest Beltz, 

Jr. on May 27, 2020. Play Gym Franchise, LLC's filed a counterclaim against the Plaintiffs on July 1, 2020 

contending that Plaintiffs committed Fraud, Fraud by Nondisclosure, Negligent Misrepresentation, 

Violation of Civil Practice Remedies Code 10.001, and Breach of Contract in its Little Land Play Gym 

relationship with Defendants. On August 21, 2020, Defendants filed a motion to include a potentially 

responsible third party. This case is currently in the discovery phase of litigation.  
 

ITEM 4  

BANKRUPTCY 
 

No bankruptcy information is required to be disclosed in this Item. 

 

 

ITEM 5  

INITIAL FEES 

 

Initial Franchise Fee 

 

You must pay us either a standard initial franchise fee (“Standard Initial Franchise Fee”) of $35,000 for 

a Standard Facility or a conversion initial franchise fee of $20,000 (“Conversion Initial Franchise Fee,” 

collectively, with Standard Initial Franchise Fee, “Initial Franchise Fee”) for a Conversion Facility when 

you sign the Franchise Agreement. All Initial Franchise Fees are uniform and due at the time of signing 

each franchise agreement. Additionally, all Initial Franchise Fees are deemed fully earned by us once paid 

and are non-refundable. We reserve the right to waive or reduce the Initial Franchise Fee for our affiliates, 

franchisees and employees who have successfully completed our training program. The Initial Franchise 

Fee shall be paid by means of cashier’s check, money order, or wire transfer. The Initial Franchise Fee is 

in consideration of the pre-opening assistance we provide, our lost or deferred opportunity to enter into 

the Franchise Agreement with others, and offsets some of our expenses for franchisee recruitment. 

 

Qualifying veterans may be eligible to receive fifteen percent (15%) discount off the Initial Franchisee 

Fee for their first Little Land Franchise. To receive this discount, Veteran must qualify as a new Little 

Land Franchise franchisee, must hold at least a 51% ownership interest in the Little Land Franchise, and 

must provide us with a DD Form 214 or other adequate documentation, as determined by us, 

demonstrating honorable discharge from the United States military. 
 

Licensed medical professionals may be eligible to receive fifteen percent (15%) discount off the Standard 

Initial Franchise Fee for their first Little Land Franchise. The medical professional must qualify as a new 

Little Land franchisee, hold at least a 51% ownership interest in Little Land Franchise, and provide us 

with adequate documentation, as determined by us. This discount does not apply to the Conversation 

Initial Franchise Fee.  

 

You may qualify for both veteran and licensed medical professional discounts. 

 

During our last fiscal year, which ended December 31, 2020, we did not collect any Initial Franchise 

Fees. 
 

Development Fee (if applicable) 

 

In addition, we grant certain qualified persons the right to own and operate multiple Little Land Franchises 

pursuant to an Area Development Agreement. You must pay an area developer development fee 

(“Development Fee”) for each Little Land Franchise you intend to develop under the Area Development 
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Agreement, which is equal to $35,000 plus $25,000 for the second and each additional Little Land 

Franchise for which you purchase the rights under the Area Development Agreement.  

 

Area developers must develop a minimum of two Little Land Franchises. The Development Fee must be 

paid when you sign the Area Development Agreement and is not refundable under any circumstances, 

even if you fail to meet your Development Schedule. You must sign our then-current franchise agreement 

for the first Little Land Franchise at the same time you sign the Area Development Agreement. You will 

sign our then-current franchise agreement for each additional Little Land Franchise according to your 

Development Schedule. You will not be required to pay the Initial Franchise Fees under these franchise 

agreements because you will have already paid the Initial Franchise Fee by paying the Development Fee. 

All other fees listed below in this Item 5 will apply for each additional Little Land Business. 

 

If you form an entity to open any additional Little Land Franchises within the Development Territory, you 

must own at least 51% of the issued equity in each entity. You must provide us with necessary 

documentation to show your ownership interest. 
 

Franchise Fee and Development Fee Deferral 

 

Some states have imposed a fee deferral. Please refer to the Addendum in Exhibit G to the Disclosure 

Document. 

 

Technology Fee 

 

You are also required to purchase your operations software and other technologies from us or our approved 

supplier.  You must pay us a fee of $1,925 for the software and other technologies, which includes a $500 

installation, and three months of $475 software and other technologies fees, payable upon the signing of 

the Franchise Agreement.  You will be assessed a monthly, on-going technology fee of $475 (See Item 6) 

beginning on the fourth month following the execution of your Franchise Agreement, as stated in the “Use 

and License Agreement” attached to this Disclosure Document in Exhibit I.  Together, the initial fees and 

on-going monthly fee will be known as the “Technology Fee”.  The monthly Technology Fee will include 

phone, social media scheduling and management, email services/ email/SMS marketing platform, and may 

include future hardware, software, websites, applications and platforms that we may develop and implement 

in our sole discretion.  These fees are non-refundable. 

 
Little Land Customer Service Fee  
 

You are also required to pay us or DevPlay Services the current service fee amount, currently $300 monthly 

(“Little Land Customer Service Fee"), once DevPlay Services begins providing you customer service 

services, including but not limited to, receiving all initial calls to your Facility to direct calls, take messages, 

answer general questions, and schedule events, classes, and parties (“Little Land Customer Services”), 

all of which typically begins two weeks prior to the opening of your Facility. All of the funds paid by you 

for Little Land Customer Service Fees are non-refundable. If the Little Land Customer Service Fee is paid 

to us, 100% of the program fee is a pass-through cost to DevPlay Services.  

 
Little Land Billing and Collection Fee  
 

Additionally, you are also required to pay us or DevPlay Services the current service fee amount, which 

currently shall be the greater of: (i) 6% of Net Collections (as defined in Item 6), or (ii) $699 per month 

(“Little Land Billing and Collection Fee”), once DevPlay Services begins providing you billing and 

collection services, including but not limited to, a centralized insurance billing and collection team and 

other related services for your Clinic Facility (“Little Land Billing and Collection Services”) , all of which 
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typically begins when you open your Clinic Facility. All of the funds paid by you for Little Land Billing 

and Collections Fees are non-refundable. If the Little Land Billing and Collections Fee is paid to us, 100% 

of the program fee is a pass-through cost to DevPlay Services. 

 

Site Evaluation Fee 

 

If you request that we send a representative to your city to assist you in the site selection process for your 

Facility, and if we elect to assist you, we reserve the right to charge a site evaluation assistance fee ranging 

from $0 to $5,000 (“Site Evaluation Assistance Fee”) in accordance with the fee schedule set forth in the 

confidential Operations Manual. 

 

The fee will vary depending on the number of days our representative is required to assist you. The site 

evaluation assistance will include an examination of the physical layout, proximity to relevant operations, 

like competitive businesses, airports, and hotels. It will also include a review of the population density, 

census data, demographic, and income characteristics of the area, the proximity of the proposed location to 

other Little Land Businesses, or any other criteria as set forth in the Franchise Agreement or our Operations 

Manual. 

 

Alternatively, we may require you to use our approved supplier for site selection assistance. If we required 

this, you would pay the supplier directly for this service. The Site Evaluation Assistance Fee is deemed 

fully earned by us once paid and is non-refundable. 

 

Demographic /Psychographic Analysis 

 

If you request, we will analyze the sites that you submit for your Facility for a $1,000 site analysis fee. The 

analysis provides information helpful to not only select a site that matches up with Little Land Business 

core customers, but with relevant information you can use to market to the customer segments in your area 

as part of your local store marketing plan. This fee is due when you submit Facility sites for approval and 

is non-refundable. 

 

Training 

 

We do not charge you any fee for the initial training of your first Managing Principal (as defined in Item 

6) and your first Operator (as defined in Item 6) before you open your Little Land Business, but if you 

send more persons to be trained or require additional training beyond our standard initial training program 

we may charge you additional training fees for training conducted at our training facility. For training at 

your Little Land Business or another off-site location, the training fees are currently $300 per day per 

person, plus our out-of-pocket expenses. 
 

 

 

 

 

 

 

 

 

 

 

[INTENTIONALLY LEFT BLANK] 
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ITEM 6  

OTHER FEES 

 

Type of Fee(1) Amount Due Date Remarks 

Royalty  6% of Gross Revenues(2) Payable by 

automatic debit from 

your account on the 

10th day following 

each Accounting 

Period with respect 

to your Gross 

Revenues for the 

preceding 
Accounting Period. 

Payable after the first three months of 

operating your Little Land Business, you 

will be required to contribute 6% of your 

Gross Revenues to us as the royalty fee 

(“Royalty”). No Royalty will be 

assessed during the first three months of 

operations. The Royalty is based on 

Gross Revenues during an Accounting 

Period. “Accounting Period” means 

each calendar month or such other 

period as we designate. You must adopt 

our fiscal year. 

Local Marketing 

Expense 

Payment 

The difference between 

the amount you spent on 

local marketing each 

month and your required 

Local Marketing 

Expense.  

As incurred, but to 

be reported to us on 

or before the 10th 

day after each 

calendar month with 

respect to the Local 

Marketing Expense 

for the preceding 

calendar month. 

If you fail to meet your minimum 

monthly Local Marketing Expense 

requirement, which is equal to at least 

1% of your Gross Revenues, you must 

pay us the difference between the 

amount you spent and the required Local 

Marketing Expense, which will be 

contributed to the Brand Fund. 

Brand Fund 

Contributions 

2% of Gross Revenues Payable every 

Accounting Period 

by automatic debit 

from your account 

on the 10th day 

following each 

Accounting Period 

with respect to your 

Gross Revenues for 

the preceding 
Accounting Period. 

Payable after the first three months of 

operating your Little Land Business, 

you will be required to contribute 1% of 

your Gross Revenues to the “Brand 

Fund”. No Brand Fund Contribution 

will be assessed during the first three 

months of operations. This Brand Fund 

Contribution will be used for system-

wide promoting and building of Little 

Land brand.  

 Technology Fee Currently $475 per month Payable on the 10th 

day of every 

Accounting Period 

by automatic debit 

from your account. 

Payable starting on the fourth month 

following the execution of your 

Franchise Agreement. We may change 

or update software and you will be 

required to pay for updates or new 

software. This monthly fee may increase 

by a minimum of 3% each year on the 

anniversary of the execution of the 

Franchise Agreement.  The Technology 

Fee includes phone, social media 

scheduling and management, email 

services/ email/SMS marketing 

platform, and may include future 

hardware, software, websites, 

applications and platforms that we may 

develop and implement in our sole 

discretion. You are required to sign our 

Use and License Agreement which is 
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Type of Fee(1) Amount Due Date Remarks 

attached to this Disclosure Document in 

Exhibit I. 

Little Land Customer 

Service Fee  
Currently, $300 per 

month; may fluctuate 

with our actual costs 

Payable on the 10th 

day of every 

Accounting Period by 

automatic debit from 

your account. 

If you elect to utilize the Little Land 

Customer Service services, the Little 

Land Customer Service Fee shall be 

payable to us or DevPlay Services, and 

if to us, is equal to 100% pass-through 

of our related expenses. Your Little 

Land Customer Service Fee will begin 

once DevPlay Services begins 

providing its services, including but not 

limited to, scheduling appointments for 

your Facility, which typically begins 

one to two weeks prior to opening your 

Facility.  

Little Land Billing 

and Collections Fee  
Currently, it is the 

greater of a 6% of Net 

Collections (3) or $699 

Payable on the 10th 

day of every 

Accounting Period by 

automatic debit from 

your account. 

Payable starting upon the execution of 

your Franchise Agreement, you are 

required to provide the Little Land 

Billing and Collections Services for 

your Clinic Facility. The Little Land 

Billing and Collection Fee is paid to us 

or DevPlay Services, and if to us, is 

equal to 100% pass-through of our 

related expenses.  

Additional Training(4) Training fee of $300 per 

day per person, plus our 

out-of-pocket expenses 

As incurred. We will not charge any fee for the 

initial training of your Managing 

Principal and Operator (if applicable) 

before you open your Little Land 

Business.  We may charge you a fee for 

any additional or optional training, 

including training for any additional or 

successor Managing Principals or 

Operators, or for certain training 

materials needed to conduct training. 

Training Extension 

Fee 
$500 As incurred If Managing Principal and Operator (if 

applicable) does not complete the 

initial training within the specified time 

frame due to lack of knowledge, failure 

to attend, or other factors in your 

control, we may charge Franchisee a 

training extension fee of $500. 

Franchise Convention 

Fee 
Varies each year 

(currently from $200 to 

$300 per person) 

Upon demand Payable to us to help defray the cost of 

your attendance at any annual 

convention that we choose to hold. This 

fee is due regardless of whether or not 

you attend our annual convention in 

any given year. 

Transfer Fee 25% of the then-current 

initial franchise fee 

Before 

consummation of 

transfer. 

Payable in connection with the transfer 

of the Little Land Business or a transfer 

of ownership of your legal entity.  
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Type of Fee(1) Amount Due Date Remarks 

Technology Transfer 

Fee 

$500 Before 

consummation of 

transfer 

Payable in connection with the transfer 

of the Little Land Business technology. 

Successor Fee 25% of the then-current 

initial franchise fee 

On entering into a 

successor franchise 

agreement, on 

expiration of the 

Franchise 
Agreement. 

Payable if you qualify to renew your 

Franchise Agreement and choose to 

enter into a successor franchise 

agreement. The successor fee is in 

addition to any remodel costs that may 

be required. 

Relocation Fee Our costs up to $5,000 Upon relocation You must reimburse us for our 

reasonable expenses if we permit 

you to relocate the Little Land 

Business.  We will provide you with 

copies of our invoices for our 

expenses from any third party 

providers upon request. 

Audit Fees and Costs Cost of audit plus the 

travel, lodging and meal 

expenses of the 

individuals who conduct 

the audit 

On invoice pursuant 

to the Franchise 

Agreement. 

Payable if audit shows an 

understatement of more than 2% of 

Gross Revenues in any fiscal year. 

Insurance 

Placement 

You must reimburse our 

costs plus a 10% 

administrative fee 

On demand If you fail to obtain insurance, we may 

obtain insurance for you, and you must 

reimburse us for the cost of insurance 

obtained plus 10% of the premium as an 

administrative cost of obtaining the 

insurance. 

Indemnification 

Costs 

Varies As incurred. You must pay for the cost of defending 

us if we are threatened with liability as 

a result of your operations under your 

Franchise Agreement. 

Legal Costs, 

Accounting Fees, and 

Other Professional 

Fees 

Will vary under 

circumstances 

As incurred You must reimburse us for any legal, 

accounting, or other professional fees 

that we incur as a result of any breach or 

termination of your Franchise 

Agreement. You must reimburse us if 

we are required to incur any expenses in 

enforcing our rights against you under 

the Franchise Agreement. 

Interest The lesser of (i) 18% per 

annum, or (ii) the highest 

lawful rate of interest 

permitted by applicable 

state and federal law 

As incurred. Interest is charged on any amount more 

than 5 days overdue. 

Late Fee $5 per day that 

technology fee is 

outstanding, and $50 per 

Accounting Period for 

any other continuing 

fee payable to Franchisor 

that is outstanding 

As incurred Only payable if and so long as the 

respective payment remains unpaid 
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Type of Fee(1) Amount Due Date Remarks 

Late Reporting Fee $100 per occurrence and 

$100 per week 

As incurred Payable if you fail to submit any 

required report or financial statement 

when due.  You will continue to incur 

this fee until you submit the required 

report. 

Insufficient Reporting 

Fee 

$500 per two-week 

period, or estimated 

Royalty for reporting 

period 

As incurred If your records and procedures are 

insufficient to permit a proper 

determination of Gross Revenues, we 

shall have the right to either require you 

to pay $500 per two week period or 

provide you with an estimate of your 

Gross Revenues for the period under 

consideration. 

Insufficient Funds Fee $100 per incident As incurred Payable if any check or electronic 

payment is not successful due to 

insufficient funds, stop payment, or any 

similar event. 

Payment Service Fee Up to 4% of total charge As incurred If payment is made to us or our 

affiliates by credit card for any fee 

required, we may charge a service 

charge of up to 4% of the total charge. 

Tax Reimbursement 

Fee 

You must reimburse us 

for all taxes levied or 

assessed by us 

As incurred You shall promptly pay to us any 

amount equal to all taxes levied or 

assessed, including, but not limited to, 

sales taxes, use taxes, withholding 

taxes, excise taxes, personal property 

taxes, intangible property taxes, gross 

receipts taxes, taxes on Royalties, or 

any similar taxes or levies imposed 

upon or required to be collected or paid 

by us by reason of the furnishing or 

products, intangible property 

(including trademarks or trade names) 

or services by us to you through the 

sale, license or lease of property or 

property rights provided by the 

Franchise Agreement. 

De-Identification  All amounts incurred by 

us related to de-

identification 

As incurred Payable if we must de-identify the 

Little Land Business you operate upon 

its termination, relocation, or 

expiration. 

Management Fee $200 per day plus 

expenses, including 

travel, lodging, and 

meals 

As incurred If you default under the Franchise 

Agreement or the Operator dies or 

becomes disabled, we can designate a 

temporary manager to manage your 

Facility until you cure the default or 

find a replacement Operator, which 

may be you or one of your owners, as 

applicable. 
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Type of Fee(1) Amount Due Date Remarks 

Customer Issue 

Resolution 

Reasonable costs we 

incur for responding to a 

customer complaint, 

which varies 

On invoice Payable if a customer of a Little Land 

Business you operate contacts us with a 

complaint and we provide a gift card, 

refund, or other value to the customer 

as part of our addressing the issue.  

Default Fee $500 per incident On demand The “Default Fee” is payable if you 

are in default of your Franchise 

Agreement and do not cure the default 

within the required period. This fee is 

also due if you commit a non-curable 

default or use of unauthorized 

advertising. This fee is in addition to 

any other rights or remedies available 

to us. This fee is intended to offset the 

damages that we incur as a result of 

your default and is not intended as a 

penalty.  This fee is deposited into the 

Brand Fund for the benefit of all 

franchisees and is not collected for our 

profit. 

Liquidated Damages Totaling 1/3 of the Gross 

Revenues for the 36 

months preceding the 

effective termination date 

of the Franchise 

Agreement. 

Within five days after 

termination of the 

Franchise Agreement 

Due if we terminate the Franchise 

Agreement before the end of the term 

because of your material breach, or you 

terminate the Franchise Agreement 

without legal cause. 

Broker Fees Our actual cost of the 

brokerage commissions, 

finder’s fees, or similar 

charges 

As incurred If you transfer your Little Land 

Business to a third party or purchaser, 

you must reimburse all of our actual 

costs for commissions, finder’s fees 

and similar charges.  
 

 

Explanatory Notes 
 

1. Fees. All fees paid to us or our affiliates are uniform and not refundable under any circumstances 

once paid. Fees paid to vendors or other suppliers may be refundable depending on the vendors 

and suppliers. We currently require you to pay fees and other amounts due to us or our affiliates 

via electronic funds transfer or other similar means. You are required to complete an 

Authorization Agreement for Pre-authorized Payments authorization (in the form attached to this 

Disclosure Document in Exhibit I).  We can require an alternative payment method or payment 

frequency for any fees or amounts owed to us or our affiliates under the Franchise Agreement. 

All fees are current as of the Issuance Date of this Disclosure Document. Certain fees that we 

have indicated may increase over the term of the Franchise Agreement.  

 
2. Royalty. “Gross Revenues” means the aggregate of all your sales and other income from 

whatever source derived, whether or not sold or performed at or from the Little Land Business, 

including the full redemption value of any gift certificate or coupon sold for use at a Little Land 

Business (fees retained by or paid to third party sellers of such gift certificates or coupons are 

not excluded from this calculation), and all income and revenue of every other kind and nature 

related to the Little Land Business operation, whether for cash or credit, and regardless of 

collection in the case of credit. 
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3. “Net Collections” means the total sum of all monies collected from managed care payors, or 

other third-party payors and patients (i.e., co-payments and deductible amounts) for all clinical 

services rendered at the Clinic Facility owned or managed by you, less amounts refunded or 

credited to a patient or a managed care payor or other third-party payor as a result of 

overpayments, erroneous payments or bad checks. When unpaid claims are referred to a 

collection agent, the amount of Net Collections will include the net amount received by you 

through the efforts of the collection agent after deducting the collection agent's fee. 

 

4. A “Managing Principal” is one of your Controlling Principals who meets our requirements and 

is approved by us to supervise and manage all aspects of your Little Land Franchise and with 

whom we and our staff may deal exclusively for purposes of administering and coordinating the 

franchise relationship. An “Operator” is an individual appointed by you to supervise and 

manage all aspects of the day-to-day operations of a specific Little Land Business. Your 

Managing Principal may be your Operator for your Little Land Business. There are no training 

fees associated with training your Managing Principal and your first Operator (if applicable) 

before you open your Little Land Business, however, you must pay all wages and benefits and 

the cost of transportation, room and board for your Managing Principal and first Operator. We 

pay no compensation to you or your employees during training, and we will not reimburse you 

for any expenses associated with training. We may charge you for required training films or other 

instructional materials, and for costs associated with training additional or replacement Managing 

Principals and Operators after you have opened your Little Land Business. 

 
ITEM 7 

ESTIMATED INITIAL INVESTMENT – NEW FACILITY 

 

Your Estimated Initial Investment 
 

 

Type of Expenditure 

 

Amount 

 

   Low                     High 

Method 

of 

Payment 

 

When Due 

To Whom 

Payment is to 

Made 

Initial Franchise Fee(1) $35,000 $35,000 As 

arranged 

On signing of the 

Franchise 

Agreement 

Us 

Site Evaluation 

Assistance(2) 

$0 $5,000 As 

arranged 

Upon receipt 

of invoice 

Us or Third Parties 

Demographic / 

Psychographic 

Analysis(3) 

$0 $1,000 As 

arranged 

Before 

Opening 

Us or Third Parties 

Site Lease – Base Rent(4)  
$11,250 

 
$39,000  

As 

arranged 

As agreed Third Parties 

Site Lease – NNN 

Expenses(5)  

$3,375 $12,000 As 

arranged 

As agreed Third Parties 

 

 Construction/Buildout(6) $30,000 $300,000 As 

arranged 

As agreed Third Parties 
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Type of Expenditure 

 

Amount 

 

   Low                     High 

Method 

of 

Payment 

 

When Due 

To Whom 

Payment is to 

Made 

Gym Flooring(7) $8,200 $12,300 As 

arranged 

As agreed Third Parties or 

Vendors 

Furniture, Fixtures, and 
Equipment(8) 

$50,000 $200,000 As 

arranged 

As agreed Vendors 

Supplies/Opening 

Inventory(9) 

$1,500 $3,000 As 

arranged 

As agreed Vendors 

Signage(10) $5,500 $9,000 As 

arranged 

As agreed Vendors 

Insurance(11) $4,500  $7,500 As 

arranged 

As agreed Insurance Companies 

Computer System, 

Software, and 

Technology Fee(12) 

$3,000 $6,500 As 

arranged 

As agreed Vendors and Us 

Training Costs(13) $50 $3,000 As 

arranged 

Before 

training 

Third Parties 

Security and 

Utility 

Deposits(14) 

$5,000 $15,000 As 

arranged 

As agreed Landlord and/or 

Utility Companies 

Professional Fees(15) $1,000 $5,000 As 

arranged 

As agreed Third Parties, Your 

Attorneys, CPA’s, and 

Other Professionals 

Business Licenses and 

Permits(16) 

$500 $1,000 As 

arranged 

As agreed Licensing Authorities 

Grand Opening Ad 

Expenditure(17) 

$3,000 $3,000 As 

arranged 

As agreed Service Providers 

Little Land Billing 

and Collection 

Services(18) 

$2,097 $3,000 As 

arranged 

As agreed Us or Our Affiliate 

Little Land 

Customer Service 

Fee(19) 

$900 $900 As 

arranged 

As agreed Us or Our Affiliate 

Therapy Startup 

Assistance(20) 

$0 $3,500 As 

arranged 

As agreed Our Affiliate or 

Vendors 

Additional Funds – 

3 months(21) 

$35,000  $75,000 As 

arranged 

As agreed Vendors 

Total(22): $199,872 $739,700    

Area Developer (23) If you purchase multiple Little Land Businesses under an Area Development Agreement, you 

will incur all costs listed above for each Little Land Business that you open, except that you will 

not be required to pay an Initial Franchise Fee, but will be required to pay a Development Fee 

as explained in Note 21 below and Item 5.  If you were to open two Little Land Businesses, 

utilizing the same estimated expenses above, we estimate the total cost to range between 

$399,734 and $1,469,400.  The cost for each additional Little Land Business opened under an 

Area Development Agreement will be the same as the cost of a single franchise. 
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Notes: 
 

These projected initial expenses are our best estimate of the costs you may incur in establishing and 

operating a Little Land Franchise.  We do not offer direct or indirect financing for these items. Our estimates 

are based on our experience, the experience of our affiliates, and our current requirements for Little Land 

Franchises.  The factors underlying our estimates may vary depending on several variables, and the actual 

investment you make in developing and opening your Little Land Business may be greater or less than the 

estimates given, depending upon the location of your Facility and current relevant market conditions. Your 

costs will also depend on factors such as how well you follow our methods and procedures; your 

management skills; your business experience and capabilities; local economic conditions; the local market 

for our products and services; the prevailing wage rates; competition; and sales levels reached during your 

initial phase of business operations.  All expenditures paid to us or our affiliates are uniform and non-

refundable under any circumstances once paid.  All expenses payable to third parties are non-refundable, 

except as you may arrange for utility deposits and other payments. You should review these figures with a 

business advisor before making any decision to license a Little Land Franchise. 
 

1. Standard Initial Franchise Fee. The Standard Initial Franchise Fee is non-refundable. If you 

are a Veteran and/or a Licensed Medical Professional as described in Item 5, you will receive 

the respective qualified discount(s).  
 

2. Site Evaluation Assistance. If we assist you with site selection, you must pay us, or our 

designee’s, expenses for travel, lodging, meals and/or reasonable per diem, which is included in 

this estimate. If we require that you use our approved supplier, you will pay this fee directly to 

them. Item 5 contains more information regarding this fee. 

 

3. Demographic/Psychographic Analysis. We will perform a demographic/psychographic analysis 

of the sites that you submit for acceptance and provide you with the results of the analysis for the 

site you select. The analysis provides information helpful to not only select a site that matches up 

with Little Land Business core customers but with relevant information you can use to market to 

the customer segments in your area as part of your local store marketing plan. 

 
4. Site Lease – Base Rent. This estimate includes 3-months’ rent at a monthly rate of 

approximately $10 to $26 per square foot for base rent only (NNN expenses are disclosed in 

Note 5). Your actual rent payments may vary, depending upon your location and your market’s 

retail lease rates. Facilities will typically range from 4,000 to 6,000 square feet in size. The 

preferred trade area for a Facility is a retail center in a metropolitan area or surrounding suburbs 

with good visibility and high traffic, and if possible, near other related businesses that attract 

families with young children. Rent depends on geographic location, size, local rental rates, 

businesses in the area, site profile, and other factors, and could be considerably higher in large 

metropolitan areas. The total estimated initial investment does not include purchasing real estate. 

The cost purchasing real estate will vary, depending on location and other factors, and cannot be 

accurately projected by us. If you purchase the land and building, your cost will be substantially 

higher, and will vary depending on the market for real estate in your area. 

 
5. Site Lease – NNN Expenses. The estimate includes 3-months of NNN Expenses associated with 

Site Lease, based on the same size and cost numbers disclosed in Note 4. The NNN Expenses 

include the common area maintenance, taxes, and insurance expenses for your Lease.  

 
6. Construction Buildout. Your Little Land Business must be built out in accordance with our 

current Little Land Business build out designs. Building costs for our current Little Land 

Business designs depend on whether your landlord will or will not contribute to your build-out 



 

Little Land FDD (2021v1)                    23                                                                  Franchise Disclosure Document  

and also whether you build out an existing premise or undergo new construction. Professional 

Facility design fees will vary based on the size, structure, and type of Facility, and may include 

preliminary layout, construction documents, architectural, and engineering plans. This estimate 

does not include any tenant improvement allowances (“TIA”), which is a negotiated sum a 

landlord may be willing to spend to customize the leased space for the needs of a tenant. If 

offered, the range of the TIA may be as low as $6 per square foot and as high as $55 per square 

foot. You should investigate whether the TIA are regularly offered in your area.  Professional 

design fees will vary based on the size, structure, and type of Facility, and may include 

preliminary layout, construction documents, architectural, and engineering plans. 
 

7. Gym Flooring. This expense is generally not included in the general contractor’s scope of work. 

Little Land flooring is specially designed for indoor play facilities and may be installed by the 

franchisee or a contractor. Gym flooring must be purchased from our approved vendor. 

 

8. Furniture, Fixtures, and Equipment. The furniture, fixtures and equipment includes: swings, 

playground equipment, interactive pieces and other equipment as required in our Operations 

Manuals, policy statements, directives, bulletins and memoranda that contain prescribed or 

recommended standards, procedures, policies and advice relating to a Little Land Business’s 

operation, management, and marketing. We estimate the cost of the furniture, fixtures and 

equipment for your Facility to range from $50000 to $200,000, depending on the size of your 

particular Facility.  You may also be required to pay sales or use tax for the furniture, fixtures 

and equipment; costs are based on the typical costs charged by vendors for the type of furniture, 

fixtures and equipment required to operate a Little Land Business. 
 

9. Supplies/Opening Inventory. Supplies and opening inventory include general office supplies, 

brochures and flyers, business cards, cleaning supplies and retail sales items such as snacks, 

drinks and toys. 
 

10. Signage. Your signage costs will depend on whether you lease (or build) a free-standing, endcap 

or inline location and whether you have architectural, municipal or lease restrictions on the 

signage you can use at your Little Land Business. In all cases, you are required to meet or exceed 

our specifications for your signage unless you are restricted by local ordinance from meeting our 

specifications. 
 

11. Insurance. The amount in the table represents our best estimate of the premiums required for 

general liability, workers’ compensation, property, automobile, business interruption, and 

professional malpractice, cyber liability, employment practices liability, and sexual 

abuse/physical abuse coverages during a Little Land Business’ first year of operation. However, 

your costs may vary from those described in the table. 
 

12. Computer System, Software, and Technology Fee. You must purchase the necessary computer 

hardware and software for the required point-of-sale (“POS”) system. This estimate includes the 

Technology Fee, as well as the cost of obtaining the required Technology System, including 

computer hardware, networking equipment and installation, our required customized software. 

(See Items 5, 6, 8, and 11 for more information on these fees). 
 

13. Training Costs. The amounts shown include estimated travel, lodging, meal and incidental 

expenses for your Managing Principal and Operator to attend our required initial training 

program. This program will include training in a franchisor-affiliated Little Land Business in 

Austin, Texas, online, or another location designated by us.  Such amount will vary depending 

on the number of trainees that attend the initial training program, the distance traveled, method 
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of travel and choice of accommodations. 
 

14. Security and Utility Deposits. Security and utility deposits include estimated deposits for leased 

premises and equipment, telephone service and other utilities. 
 

15. Professional Fees. We strongly recommend that you hire a lawyer, accountant, or other 

professional to advise you on this franchise offering, the lease for your Facility, and to assist you 

in setting up your Little Land Business.  Rates for professionals can vary significantly based on 

area and experience. 

 
16. Business Licenses and Permits. You must obtain the required licenses and permits that are 

required by your city, county, and state to operate the Little Land Business. Certain states may 

require that you file and post a bond to sell memberships or other industry specific bonds. It is 

your responsibility to verify whether or not your state requires such bond and provide us with the 

bond documentation. 
 

17. Grand Opening Ad Expenditure. You must submit your grand opening advertising budget to 

us for approval at least 60 days before spending the Grand Opening Ad Expenditure (as defined 

in Item 11). You must submit proof of the Grand Opening Ad Expenditure upon our request. 

 

18. Little Land Billing and Collection Fee. This estimate includes 3-months of Little Land Billing 

and Collection Services, which is described in Item 5.  

 
19. Little Land Customer Service Fee. This estimate includes 3-months of Little Land Customer 

Services, which is described in Item 5. 

 
20. Therapy Startup Assistance. You must pay our approved vendor a fee to process the necessary 

startup documents for your Little Land Business’ therapeutic billings and claim appeals. Such 

fees will vary based on the number of therapeutic services your Little Land Business provides.  

 
21. Additional Funds 3-Months. These amounts represent our estimate of the amount needed to 

cover your expenses for the initial three-month startup phase of the Little Land Business. They 

include payroll, administrative, utilities and other items. These figures do not include standard 

pre-opening expenses, royalties, or advertising fees payable under the Franchise Agreement or 

debt service and assume that none of your expenses are offset by any sales generated during the 

startup phase. These figures are estimates.  We relied on the experience of our affiliates in 

operating Little Land Franchises similar to the type offered under this Disclosure Document and 

our franchisees that have been in operation to compile these estimates. You must bear any 

deviation or escalation in costs from the estimates that we have given. Your costs will depend 

on factors such as: how well you follow our methods and procedures; your management skills, 

experience, and business acumen; local economic conditions; the local market for your products 

and services; the prevailing wage rate; competition; the sales level reached during the startup 

period; and the size of the Facility you operate. Additional funds for the operation of the Little 

Land Franchise will be required after the first three months of operation if sales produced by the 

Little Land Franchise are not sufficient to produce positive cash flow.  
 

22. Figure May Vary. These figures are an estimate of your total opening and operating expenses 

for up to the initial three months of opening your business. Your expenses may also vary 

depending on the size and location of your Little Land Business, your experience, the prevailing 

wage, your level of sales, the competition and other factors, including landlord contributions, 

and whether you are converting an existing facility to a Little Land Business. 
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23. Area Developer. Area developers must pay a Development Fee which is equal to the Initial 

Franchise Fee for each Little Land Business the Area developer intends to develop under the Area 

Development Agreement. The Development Fee is equal to $35,000 plus $25,000 for the second 

and each additional Little Land Franchise you purchase under the Area Development Agreement. 

The Development Fee for the opening of two Little Land Businesses is $60,000. Area developers 

must open a minimum of two Little Land Businesses. 

 

 

ESTIMATED INITIAL INVESTMENT – CONVERSION FACILITY 

 

Your Estimated Initial Investment 
 

 

Type of Expenditure 

 

Amount 

 

   Low                     High 

Method 

of 

Payment 

 

When Due 

To Whom 

Payment is 

to Made 

Conversion Initial 

Franchise Fee(1) 

$20,000 $20,000 As 

arranged 

On signing of the 

Franchise Agreement 

Us 

Site Lease – Base Rent(2) $4,999 $22,750 As 

arranged 

As agreed Third Parties 

Site Lease – NNN 

Expenses(3) 

$1,500 $7,000  As 

arranged 

As agreed Third Parties 

Furniture, Fixtures, and 
Equipment(4) 

$0 $75,000 As 

arranged 

As agreed Vendors 

Supplies/Opening 

Inventory(5) 

$1,200 $3,000 As 

arranged 

As agreed Vendors 

Signage(6) $5,500 $9,000 As 

arranged 

As agreed Vendors 

Insurance(7) $4500  $7,500 As 

arranged 

As agreed Insurance 

Companies 

Computer System, 

Software, and 

Technology Fee(8) 

$2,050 $4,550 As 

arranged 

As agreed Vendors and Us 

Training Costs(9) $50 $4,000 As 

arranged 

Before training Third Parties 

Security and 

Utility 

Deposits(10) 

$5,000 $15,000 As 

arranged 

As agreed Landlord and/or 

Utility 

Companies 

Professional Fees(11) $1,000 $5,000 As 

arranged 

As agreed Third Parties, Your 

Attorneys, CPA’s, 

and Other 

Professionals 

Business Licenses and 

Permits(12) 

$0 $1,000 As 

arranged 

As agreed Licensing 

Authorities 

Grand Opening Ad 

Expenditure(13) 

$3,000 $3,000 As 

arranged 

As agreed Service Providers 
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Type of Expenditure 

 

Amount 

 

   Low                     High 

Method 

of 

Payment 

 

When Due 

To Whom 

Payment is 

to Made 

Little Land Billing 

and Collection 

Services(14) 

$2,097 $3,000 As 

arranged 

As agreed Us or Our Affiliate 

Little Land 

Customer Service 

Fee(15) 

$900 $900 As 

arranged 

As agreed Us or Our Affiliate 

Therapy Startup 

Assistance(16) 

$0 $3,500 As 

arranged 

As agreed Third Parties 

Additional Funds – 

3 months(17) 

$35,000  $75,000 As 

arranged 

As agreed Vendors 

Total(18): $86,796 $259,200    

Notes: 
 

 

1. Conversion Initial Franchise Fee. The Conversation Initial Franchise Fee is non-refundable. If 

you are a Veteran as described in Item 5, you will receive the qualified discount.  

 

2. Site Lease – Base Rent. This estimate includes 3-months’ rent at a monthly rate of 

approximately $10 to $26 per square foot for base rent only (NNN expenses are disclosed in 

Note 3). Your actual rent payments may vary, depending upon your location and your market’s 

retail lease rates. Facilities will typically range from 2,000 to 3,500 square feet in size. Rent 

depends on the terms you have negotiated in your existing lease. 

 
3. Site Lease – NNN Expenses. The estimate includes 3-months of NNN Expenses associated with 

Site Lease, based on the same size and cost numbers disclosed in Note 2. The NNN Expenses 

include the common area maintenance, taxes, and insurance expenses for your Lease.  

 

4. Furniture, Fixtures, and Equipment. The furniture, fixtures and equipment includes: swings, 

playground equipment, interactive pieces and other equipment as required in our Operations 

Manuals, policy statements, directives, bulletins and memoranda that contain prescribed or 

recommended standards, procedures, policies and advice relating to a Little Land Business’s 

operation, management, and marketing. We estimate the cost of the furniture, fixtures and 

equipment for your Facility to range from $50000 to $200,000, depending on the size of your 

particular Facility.  You may also be required to pay sales or use tax for the furniture, fixtures 

and equipment; costs are based on the typical costs charged by vendors for the type of furniture, 

fixtures and equipment required to operate a Little Land Business. 
 

5. Supplies/Opening Inventory. Supplies and opening inventory include general office supplies, 

brochures and flyers, business cards, cleaning supplies and retail sales items such as snacks, 

drinks and toys. 
 

6. Signage. Your signage costs will depend on whether you lease a free-standing, endcap or inline 

location and whether you have architectural, municipal or lease restrictions on the signage you 

can use at your Little Land Business. In all cases, you are required to meet or exceed our 

specifications for your signage unless you are restricted by local ordinance from meeting our 
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specifications. 
 

7. Insurance. The amount in the table represents our best estimate of the premiums required for 

general liability, workers’ compensation, property, automobile, business interruption, and 

professional malpractice, cyber liability, employment practices liability, and sexual 

abuse/physical abuse coverages during a Little Land Business’ first year of operation. However, 

your costs may vary from those described in the table. 
 

8. Computer System, Software, and Technology Fee. You must purchase the necessary computer 

hardware and software for the required POS system. This estimate includes the Technology Fee, 

as well as the cost of obtaining the required Technology System, including computer hardware, 

networking equipment and installation, our required customized software. (See Items 5, 6, 8, and 

11 for more information on these fees). 
 

9. Training Costs. The amounts shown include estimated travel, lodging, meal and incidental 

expenses for your Managing Principal and Operator to attend our required initial training 

program. This program will include training in a franchisor-affiliated Little Land Business in 

Austin, Texas, online, or another location designated by us.  Such amount will vary depending 

on the number of trainees that attend the initial training program, the distance traveled, method 

of travel and choice of accommodations. 
 

10. Security and Utility Deposits. Security and utility deposits include estimated deposits for leased 

premises and equipment, telephone service and other utilities. 
 

11. Professional Fees. We strongly recommend that you hire a lawyer, accountant, or other 

professional to advise you on this franchise offering, the lease for your Facility, and to assist you 

in setting up your Little Land Business.  Rates for professionals can vary significantly based on 

area and experience. 

 
12. Business Licenses and Permits. You must obtain the required licenses and permits that are 

required by your city, county, and state to operate the Little Land Business. Certain states may 

require that you file and post a bond to sell memberships or other industry specific bonds. It is 

your responsibility to verify whether or not your state requires such bond and provide us with the 

bond documentation. 
 

13. Grand Opening Ad Expenditure. You must submit your grand opening advertising budget to 

us for approval at least 60 days before spending the Grand Opening Ad Expenditure (as defined 

in Item 11). You must submit proof of the Grand Opening Ad Expenditure upon our request. 

 

14. Little Land Billing and Collection Fee. This estimate includes 3-months of Little Land Billing 

and Collection Services, which is described in Item 5.  

 
15. Little Land Customer Service Fee. This estimate includes 3-months of Little Land Customer 

Services, which is described in Item 5. 

 
16. Therapy Startup Assistance. You must pay our approved vendor a fee to process the necessary 

startup documents for your Little Land Business’ therapeutic billings and claim appeals. Such 

fees will vary based on the number of therapeutic services your Little Land Business provides.  

 
17. Additional Funds 3-Months. These amounts represent our estimate of the amount needed to 

cover your expenses for the initial three-month startup phase of the Little Land Business. They 
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include payroll, administrative, utilities and other items. These figures do not include standard 

pre-opening expenses, royalties, or advertising fees payable under the Franchise Agreement or 

debt service and assume that none of your expenses are offset by any sales generated during the 

startup phase. These figures are estimates.  We relied on the experience of our affiliates in 

operating Little Land Franchises similar to the type offered under this Disclosure Document and 

our franchisees that have been in operation to compile these estimates. You must bear any 

deviation or escalation in costs from the estimates that we have given. Your costs will depend 

on factors such as: how well you follow our methods and procedures; your management skills, 

experience, and business acumen; local economic conditions; the local market for your products 

and services; the prevailing wage rate; competition; the sales level reached during the startup 

period; and the size of the Facility you operate. Additional funds for the operation of the Little 

Land Franchise will be required after the first three months of operation if sales produced by the 

Little Land Franchise are not sufficient to produce positive cash flow.  
 

18. Figure May Vary. These figures are an estimate of your total opening and operating expenses 

for up to the initial three months of opening your business. Your expenses may also vary 

depending on the size and location of your Little Land Business, your experience, the prevailing 

wage, your level of sales, the competition and other factors, including landlord contributions, 

and whether you are converting an existing facility to a Little Land Business. 

 

 

 

We do not offer, directly or indirectly, any financing arrangements for your initial investment.  

 

Depending on jurisdiction, etc., such costs and expenses as described above may not be 

refundable. 

 
 
 

ITEM 8 

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

 

You must operate your Little Land Business according to our System and specifications. This includes 

purchasing or leasing all goods, services, supplies, fixtures, equipment, inventory, computer hardware and, 

software related to establishing and operating the Little Land Business under our specifications, which may 

include purchasing these items from: (1) our designees, (2) approved suppliers, and/or (3) us or our 

affiliates. You must not deviate from these methods, standards and specifications without our prior written 

consent, or otherwise operate in any manner which reflects adversely on our Marks or the System. 

 

Standard and Specifications 
 

You must develop your Little Land Business premises and acquire furniture, fixtures and equipment and 

all necessary signs for your Little Land Business according to the standards and specifications established 

by us. We may modify the standards and specifications occasionally. We will promptly notify you of any 

such modifications, providing you will at least 30-days prior written notice of any new required Service 

or Product introduced into the System. We formulate and modify these specifications and standards based 

on research, industry trends and our general business plan. 
 

Additionally, you must maintain all your equipment, signage, decorations, fixtures, furnishings and 

leasehold improvements used in connection with your Little Land Business in good order and repair and 

you must promptly replace your equipment, signage, decorations, fixtures, furnishing and leasehold 
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improvements as they become worn, damaged, obsolete, out of style or mechanically impaired and when 

offered or applicable, enter into preventative maintenance programs. 
 

The purpose of these requirements is to establish quality control standards for the items used in the 

operation of your Little Land Business and to protect, maintain and promote the product consistency, 

reputation and goodwill of Little Land Businesses. 
 

Purchases from Approved Suppliers  

 

You must use only approved products that meet or exceed the standards we specify and purchase them 

from an approved source that we designate. Likewise, you must purchase inventory and supplies only 

from approved suppliers we designate or approve from time to time. We will provide you a list of approved 

suppliers in the Operations Manual.  

 

We estimate that 80% of purchases required to open the Little Land Business and 50% of purchases required 

to operate the Little Land Business, will be from us or from other approved suppliers or under our 

specifications.  

 

During our 2020 fiscal year, our total revenue was $55,124.60. Our revenues from all required purchases 

by franchisees was $0, which represents approximately 0% of our total revenues for 2020. 

 

Our President owns equity in approved supplier, DevPlay Services, as described below and in Items 1, 2, 

5, 6, and 7. 

 

Our affiliate, DevPlay Services, is the only approved supplier for the Little Land Customer Services and 

Little Land Billing and Collection Services,  described in Item 5 and 6 for your Little Land Business.  

During the last fiscal year, Little Land Business’ revenue from required purchases from DevPlay Services 

by franchisees was $0. 
 

Our former affiliate, FUN International LLC, used to provide various equipment and supplies to Little 

Land Play Businesses as an approved supplier. During the last fiscal year, Little Land Business’ revenue 

from required purchases by franchisees was $60,693.17. 

 

Approval of New Suppliers  

 

We reserve the right to designate other specific vendors and suppliers in the future. If you desire to 

purchase any supplies or products from a supplier which has not already been approved, you must obtain 

our prior written approval, which may take up to 90 days from our receipt of all requested information, 

including information regarding the supplier’s fiscal strength, demonstrated customer service, product 

quality, product safety and a strong regional presence. Additionally, as a condition to granting approval, 

we may require you to demo or submit samples of the proposed supplier’s products and to arrange for us 

to visit the supplier’s facilities. If we elect to test the samples or inspect the proposed supplier’s facilities, 

you will be charged a fee not to exceed the actual cost of such inspection or testing. We reserve the right 

to reinspect the facilities and products of any approved supplier and to revoke our approval if the supplier 

fails to continue to meet any of our then-current standards. We will notify you in writing of any revocation 

of a supplier or product and provide you a reasonable period of time to cease use of the supplier or product, 

which period of time we will determine based on the amount of inventory you may have and the underlying 

reason for the revocation. 
 

We reserve the right to contract with manufacturers and suppliers who provide us volume discounts, 

rebates and other cash payments based on volume purchases of supplies, products and other equipment 
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used by our company-owned or affiliated Little Land Business. We anticipate that certain volume 

discounts, rebates and other cash payments received by us as a direct result of your purchase of supplies, 

products and other equipment will be paid to you. In all cases, we will deduct our expense to coordinate 

and test supplies, products, and other items. During the 2018 fiscal year, we received $0 in rebates from 

our suppliers.  
 

We do not offer you any material benefits based on your purchase of particular goods or services or use 

of particular approved vendors. 
 

We have not arranged any purchasing cooperatives for our franchisees. 
 

Technology System  

 

You must use the computer hardware and software, including the POS system and practice manage system 

that we periodically designate to operate the Little Land Business (“Technology System” further defined 

in Item 11).  You must obtain the Technology System, software licenses, maintenance and support services, 

collaboration tools, online scheduling/booking services, native phone apps, and other related services that 

meet our specifications from the suppliers we specify (which may be limited to us and/or our affiliates). 

 

Insurance 
 

A. You must obtain and maintain the insurance coverage that we require and satisfy other insurance-

related obligations. Our current minimum insurance coverage requirements, which we may change 

from time to time in our sole discretion, are as follows: General Liability. Commercial general 

liability insurance in an amount of $1,000,000 per occurrence and $2,000,000 in the aggregate; 

 

B. Workers' Compensation. Workers Compensation insurance in an amount of $500,000 per 

occurrence and $1,000,000; 

 
C. Property. Property coverage, insuring all Franchisee's personal and real property for their full 

replacement value; 

 
D. Automobile. Automobile coverage (including non-owned automobile coverage) in an amount of 

$1,000,000 each occurrence, bodily injury and property damage combined; 

 
E. Business Interruption Insurance. Business interruption insurance covering Franchisee and the 

Facility's operations for six months; 

 
F. Professional Malpractice Insurance. Professional malpractice insurance covering each clinical 

professional in at least an amount of $2,000,000 per claim and $4,000,000 in the aggregate or as 

required by state law. 

 
G. Sexual Abuse/Physical Abuse. Sexual abuse/physical abuse insurance covering not less than 

$100,000 per claim and $300,000 in the aggregate. 

 

H. Cyber Liability. Cyber liability insurance covering Franchisee for privacy injury & identity theft 

and for network damage in the amount of $1,000,000 per claim and $1,000,000 in the aggregate. 

 
I. Employment Practices Liability Insurance. $1,000,000 coverage including third-party liability. 
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Note: With respect to the limits of insurance, required limits may be satisfied through a combination of 

primary and umbrella or excess liability policies so long as the limit requirements are met. 

 

The insurance company(ies) must be authorized to do business in the state where the Little Land Business 

you operate is located and must be approved by us. It must also be rated A-VIII or better by A.M. Best & 

Company, Inc. or a similar reporting company if such rating is unavailable in your area (or similar criteria 

we specify). We may periodically increase the amounts of coverage required under these insurance 

policies and/or require different or additional insurance coverage at any time to reflect inflation, 

identification of new risks, changes in law or standards of liability, higher damage awards, changing 

economic conditions, or other relevant changes in circumstances.  All insurance policies you purchase 

must name us, including any affiliates we designate as additional insureds, and provide for 30 days’ prior 

written notice to us of a policy’s material modification or cancellation. If you fail to obtain or maintain 

the insurance we specify, we may, but not be required to, obtain the insurance for you and the Little Land 

Business on your behalf (See Item 6). The cost of your premiums will depend on the insurance carrier’s 

charges, terms of payment, and your insurance and payment histories. If we obtain insurance on your 

behalf, you will be required to reimburse us for the cost of insurance obtained plus 10% of the premium 

for an administrative cost of obtaining the insurance.  
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ITEM 9 

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 obligation in the Franchise Agreement 

and in other items of this Disclosure Document. 
 

 

Obligation 

Section In 

Franchise Agreement 
Item In 

Disclosure Document 

a.  Site selection and acquisition/ lease Section 8; Conversion Addendum Section 3 Item 11 

b.  Pre-opening purchases/leases Sections 8 and 9 Items 8 & 11 

c.  Site development and other pre- 
opening requirements 

Section 8 Items 6, 7, & 11 

d.  Initial and ongoing training Sections 7 and 8 Item 11 

e. Opening Section 8; Conversion Addendum Section 4 Item 11 

f. Fees Sections 5, 6, 8, 9,11, 12, 15 and Attachment A of 
Area Development Agreement 

Items 5, 6, & 7 

g. Compliance with standards and 

policies/ Operating Manuals 

Definitions and Sections 7, 8, and 9 Item 11 

h. Trademarks and proprietary 

information 

Section 10 Items 13 & 14 

i.  Restrictions on products/services 
offered 

Sections 8, 9 and 14 Items 8 & 16 

j.  Warranty and customer service 
requirements 

Section 8 Item 11 

k.  Territorial development and sales 
quotas 

Section 4 and Attachments A and B of Area 
Development Agreement 

Items 11 & 12 

l.  Ongoing product/ service purchases Sections 8 and 9 Item 16 

m.  Maintenance, appearance and 
remodeling requirements 

Sections 3, 8, and 15 Item 7 

n. Insurance Section 12 Item 8 

o. Advertising Section 11 Item 11 

p. Indemnification Section 12 and Section 11 of Area Development 
Agreement 

Not Applicable 

q.  Principal’s participation/ 
management/staffing 

Section 8 and Section 1 of Area Development 
Agreement 

Item 15 

r. Records/reports Section 6 Items 6 & 17 

s. Inspections/audits Sections 6 and 8 Item 6 

t. Transfers Section 15 Item 17 
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Obligation 

Section In 

Franchise Agreement 
Item In 

Disclosure Document 

u. Renewal Section 3 Item 17 

v.  Post-termination obligations Sections 10, 14 and 17; Conversion Addendum 
Section 5 

Item 17 

w.  Non-competition covenants Section 14; Conversion Addendum Section 6 Item 17 

x.  Dispute resolution Section 20 and Section 15 of Area Development 
Agreement 

Item 17 

y.  Other – Liquidated Damages Section 17.6 Item 6 

z.  Guarantor Attachment B – Owners Agreement Item 15 

 

 

 

ITEM 10  

FINANCING 
 

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

obligation. 

 
 

ITEM 11 

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING 

 

Except as listed below, we are not required to provide you with any assistance. 
 

Pre-opening Obligations 

 

Before you open your Little Land Business, we (or our designee) will: 
 

(1) Provide you with written site selection guidelines and criteria and provide site selection 

assistance to determine an acceptable location for your Facility, as we have outlined in 

the Operations Manual (See Section 7.3(a) of the Franchise Agreement). 

(2) Assist you in your site selection process by providing site selection guidelines, 

authorizing a site for the Facility, and reviewing and authorizing a lease for the Facility 

(See Sections 7.3(b) and 7.4 of the Franchise Agreement). While we will review the 

lease, you are solely responsible for negotiating the business and legal terms of the lease. 

You may not negotiate a lease prior to receiving our written consent of the site for the 

Facility. 

(3) Provide an initial training program for up to two people at no charge, provided the two 

people attend initial training at the same time, one of which must be your Managing 

Principal and your first Operator, if you have one (See Section 7.3(c) of the Franchise 

Agreement). The initial training program is usually conducted at our corporate 

headquarters located in Austin, Texas area, but may be held at a franchisee’s location or 

elsewhere or through an online platform in the future in our discretion.  We will provide 

training on the System, System guidelines, procedures, methods of training and 

operation, advertising, sales techniques, promotional ideas, marketing plans, customer 

relations, instructions on quality standards, practical experience in the operation of a 

Little Land Business, and operational and brand standards (See Section 7.3(d)). We will 

not train or assist in training your employees or independent contractors, except as it 
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relates to ensuring brand standards are met. You will be responsible for training your 

employees and independent contractors. You will be responsible for hiring, training, 

directing, scheduling, and supervising your employees and independent contractors in 

the day-to-day operations of the Little Land Business. 

(4) Provide you with mandatory and suggested specifications and layouts for your Facility, 

including requirements for dimensions, design, image, interior, layout, décor, and 

operating assets (See Section 7.3(d) of the Franchise Agreement). You must submit final 

construction plans and specifications to us for our approval before you begin 

construction at the premises and must construct the Facility in accordance with those 

approved plans and specifications (See Sections 7.3(d) and 8.2(b) of the Franchise 

Agreement). 

(5) Provide you with specifications for all initial and replacement furniture, fixtures, 

equipment, inventory, and suppliers required to operate a Little Land Business (See 

Sections 7.3(e) and 8.2 of the Franchise Agreement). 

(6) Identify the operating assets, approved products, and other items that you will use to 

develop and operate the Facility (See Section 9 of the Franchise Agreement). 

(7) Provide you with access to our Operations Manual. The Operations Manual contains 

approximately 163 pages. The table of contents for the Operations Manual is attached 

to this Disclosure Document as Exhibit H (See Section 7.3(g) of the Franchise 

Agreement). 

 

Site Selection 
 

You must select the site for the Facility subject to our consent. We will consult with you on our current 

site selection guidelines and provide other site selection counseling, as we deem advisable (See Sections 

7.3(b) and 7.4 of the Franchise Agreement). Within 90 days after signing the Franchise Agreement, you 

must locate and obtain our approval for a site within the Territory for the establishment and operation of 

your Facility, and you must purchase or lease, at your expense, the site for the Facility within 120 days 

after signing the Franchise Agreement. We do not own the site or lease it to you, nor do we select your 

site. Although, we do determine in your Franchise Agreement the site minimum criteria and Territory in 

which you may consider. 
 

You must submit to us: 
 

(1) a completed site review form designated by us, which will include, among other things, 

demographic information, a site plan, and traffic-related information; 
 

(2) if the premises for the proposed site are to be leased, satisfactory evidence that the lessor 

will agree to the minimum requirements contained in the Franchise Agreement; and 
 

(3) any other information or materials as we require, such as a letter of intent or other 

document which confirms your favorable prospects for obtaining the proposed site. 
 

On receipt of all requested documentation, we will notify you of our approval or disapproval in writing 

within a period of 30 days. If we disapprove of the proposed site, you must select another site, subject to 

our consent. If we do not respond with an approval of your request for the site for your Facility, the site 

will be deemed disapproved. All of our decisions are final. If we cannot agree on a site for your Facility, 

we may terminate the Franchise Agreement and your Initial Franchise Fee will be forfeited. 
 

If we deem necessary, or if you request, we will conduct an on-site evaluation of a proposed site free of 

charge. The fee is currently $0 for the initial site visit, but we reserve the right to charge the Site Evaluation 
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Assistance Fee up to $5,000 (See Items 5 and 7) for the initial site visit and for all subsequent on-site 

evaluations requested by you or required by us. 
 

On your written request, we, without obligation, may grant a written extension or extensions to the period 

for approval of a proposed site. 

 

If you will purchase the premises for your Little Land Business, you must submit a copy of the proposed 

contract of sale to us for our written approval before its execution and must furnish to us a copy of the 

executed contract of sale within 15 days after execution. If you will occupy the premises of your Little 

Land Business under a lease, you must submit a copy of the lease to us for written approval prior to its 

execution and must furnish to us a copy of the executed lease within 15 days after execution. No lease for 

your Little Land Business premises will be approved by us unless it contains the lease terms set forth in 

the Franchise Agreement. 
 

The factors that we consider in approving your site include the property’s location, population density of 

the neighborhood, traffic patterns, lot size and configuration, parking ratios established by local zoning 

ordinances and access and visibility of the property from adjoining roads or highways.  

 

Schedule for Opening 

 

You must open your Little Land Business no later than 12 months after signing the Franchise Agreement 

(See Section 8.2(c) of the Franchise Agreement). If you purchase multiple Little Land Franchises, we 

require that you open each additional Little Land Business within 12 months from opening the previous 

Little Land Business (See Section of Attachment B to the Area Development Agreement). Your failure to 

meet your opening obligations is a material breach of the Franchise Agreement and you may be subject to 

default or termination of the Franchise Agreement.  

 

The typical length of time between signing the Franchise Agreement or the payment of any fees and the 

opening of a Little Land Business can vary from 6 to 9 months. Some factors which may affect this timing 

are your ability to acquire a Facility through lease or purchase negotiations, your ability to secure any 

necessary financing, your ability to comply with local zoning and other ordinances, your ability to obtain 

any necessary permits and certifications, the timing of the delivery of equipment, tools, and inventory, and 

the time to convert, renovate, or build the Facility.   

 

If you do not open your Little Land Business according to this schedule but are diligently working to do so 

within the required period and, in our sole discretion, we may elect to grant additional time to open your 

Little Land Business, though we are under no obligation to do so. 

 

You must comply with all applicable ordinances, building codes, and permit requirements and with any 

lease requirements and restrictions (See Section 8.3(i) of the Franchise Agreement). You must apply for all 

required licenses and permits within 20 business days after signing the Franchise Agreement. If you do not 

receive all required licenses, permits, and certifications within 6 months of executing the Franchise 

Agreement, we may terminate the Franchise Agreement, but we will not refund any part of your Initial 

Franchise Fee (See Item 5). 

 

You may not open the Little Land Business until:  

 

1) We notify you in writing that all of your pre-opening obligations have been fulfilled;  

2) You have completed the initial training program to our satisfaction;  

3) All amounts due to us have been paid;  

4) We have been furnished with copies of all insurance policies and certificates required by the 

Franchise Agreement, or other documentation of insurance coverage and payment of premiums 
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that we request;  

5) You notify us that all approvals and conditions set forth in the Franchise Agreement have been 

met;  

6) You have received all required permits and licenses; and  

7) You have ordered, received, and installed your equipment, furniture, fixtures, signs, supplies, 

inventory, and Technology System (See Section 8.2 of the Franchise Agreement). You must be 

prepared to begin operating the Little Land Business immediately after we state that the Little 

Land Business is ready for opening. 
 

Upon and thereafter opening, you must at all times comply with our standards, specifications, processes, 

procedures, requirements and instructions regarding the Facility’s physical facilities, including the layout 

of the equipment, furnishings, fixtures, and waiting room, restrooms, and front desk area. You must 

maintain the Facility and any parking areas in good and safe condition, as specified in the Operations 

Manual. Furthermore, you must remodel or upgrade the Facility at your sole cost and expense in accordance 

with our standards as set forth in the Operations Manual, which may be modified by us at any time at in 

our discretion (See Section 8.1(d) of the Franchise Agreement). 
 

Continuing Obligations  

 

After you open your Little Land Business, we (or our designee) will: 

 

(1) Provide advice regarding the Facility’s operation based on reports or inspections. 

Advice will be given during our regular business hours and via written materials, 

electronic media, telephone, at our franchising office, or at the Little Land Business 

you operate (See Section 7.5(a) of the Franchise Agreement). There are no additional 

charges for these services. 

 

(2) Inform you of mandatory specifications, standards, and procedures for the operations 

of a Little Land Business, as described in Item 8 (See Section 7.5(b) of the Franchise 

Agreement). There are no additional charges for these services. 

 
(3) Research new products, services, and training methods and provide you with 

information concerning developments of this research (See Section 7.5(c) of the 

Franchise Agreement). There are no additional charges for these services. 

 
(4) Allow you to continue to use confidential materials, including the Operations Manual 

and the Marks (See Sections 7.5(d) and 10 of the Franchise Agreement). There are 

no additional charges for these services. 

 

After you open your Little Land Business, we (or our designee) may, but are not required to (Franchise 

Agreement, Section 7.8): 

(1) Provide ongoing operational assistance and training. 

 

(2) Provide advice and assistance as we deem advisable in planning publicity and 

promotions for your Little Land Business’ promotion, including print media and display 

advertising. 
 

(3) Provide marketing materials as we may periodically develop. 

 
(4) Maintain and administer the Brand Fund and use these funds, in part, to develop 

promotional and advertising programs for Little Land Businesses. We may dissolve the 

Brand Fund upon written notice. 
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(5) Make periodic visits to a Little Land Business for the purpose of assisting in all aspects 

of the operation of a Little Land Franchise, prepare written reports concerning these visits 

outlining any suggested changes or improvements in the operation of a Little Land 

Franchise, and detailing any problems in the operations which become evident as a result 

of any visit. If provided at your request, you must reimburse our expenses and pay our 

then-current training charges. 

 

(6) Modify, update, or change the System, including the adoption and use of new or modified 

trade names, trademarks, service marks, or copyrighted materials, new products, new 

equipment, or new techniques. 

 
(7) So long as you are in full compliance with the Franchise Agreement and all other 

agreements with us, we will invite you to attend all conventions, seminars and other 

franchisee-oriented functions we plan occasionally. 
 

Advertising and Promotions 

 

Grand Opening Advertising 

 

You must make the grand opening ad expenditure (“Grand Opening Ad Expenditure”) (currently a 

minimum of $3,000) during the 60 days before the scheduled opening date and for the 60 days following 

the commencement of operations of your Little Land Business for an initial opening advertising and 

promotion program to be conducted in accordance with our Standards.  You must submit a grand opening 

advertising budget to us for approval at least 30 days before making the Grand Opening Ad Expenditure. 

The Grand Opening Ad Expenditure will be paid directly to the applicable service providers and not to us 

unless otherwise directed. You must submit proof of payment of the Grand Opening Ad Expenditure on 

our request (See Section 11.1 of the Franchise Agreement). 

 

Local Marketing Expense 

 

In addition to the Brand Fund Contribution (described below) and the Grand Opening Ad Expenditure, you 

must spend the following minimum amount on local advertising and promotions within the Territory, once 

the Facility is opened and operating (“Local Advertisement Requirement”): 
 

Time Period  Local Advertisement Requirement 

Months 1 to 2 of operation of   

Little Land Business 

None (advertising is conducted  

through the Grand Opening Ad Expenditure) 

Months 3+ of operation of   

Little Land Business 

You will be required to spend 1% of Gross Revenues on local 

advertising. The amount will be calculated in the same manner 

as the Royalty and Brand Fund Contribution, which are based 

on the amount of Gross Revenues Franchisee generated in the 

previous reporting period.    

 

If you fail to spend the Local Advertising Requirement by the end of the year, you will be required to pay 

the difference to the Brand Fund. You agree, at your sole cost and expense, to issue and offer such rebates, 

giveaways, and other promotions in accordance with advertising programs established by us, and further 

agree to honor the rebates, giveaways, and other promotions issued by other Little Land Businesses under 

any such program, so long as such compliance does not contravene any applicable law, rule, or regulation. 

You will not create or issue any gift cards/certificates, and will only sell gift cards/certificates that have 

been issued or sponsored by us and which are accepted at all Little Land Businesses, and you will not issue 

coupons or discounts of any type except as approved by us (See Section 11.1 of the Franchise Agreement).  
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You may be required to participate in any local or regional advertising cooperative for Little Land 

Franchises that we establish. The area of each local and regional advertising cooperative will be defined by 

us, based on our assessment of the area. Franchisees in each cooperative will contribute an amount to the 

cooperative for each Little Land Business that the franchisee owns that exists within the cooperative’s area. 

Any cooperative contributions will be credited towards your Local Advertising Requirement. Each Little 

Land Business we own that exists within the cooperative’s area will contribute to the cooperative on the 

same basis as franchisees. Members of the cooperative will be responsible for administering the 

cooperative, including determining the amount of contributions from each member. We require that each 

cooperative operate with bylaws or some form of governing documents. Each cooperative must prepare 

annual unaudited financial statements, and such statements will be provided for review to each member of 

such cooperative. We reserve the right to form, change, dissolve, or merge any advertising cooperative 

formed in the future. If we elect to form such cooperatives, or if such cooperatives already exist near your 

territory, you will be required to participate in compliance with the provisions of the Operations Manual, 

which we may periodically modify in our discretion. We currently have not established any cooperative 

(See Section 11.1 of the Franchise Agreement).   

 

Brand Fund 

 

As of January 2019, we created a Brand Fund for the marketing of the System, the Marks and Little Land 

Businesses. Payable after the first three months of operating your Little Land Business, you are required to 

contribute 2% of your Little Land Business’s monthly Gross Revenues during the term of the Franchise 

Agreement (“Brand Fund Contribution”). No Brand Fund Contribution will be assessed during the first 

three months of operations (See Sections 11.6 through 11.6 of the Franchise Agreement).  

 

You must pay your Brand Fund Contribution the same time and method that you pay your monthly Royalty, 

based on the amount of Gross Revenues you generated in the previous reporting period. Your contribution 

to the Brand Fund will be in addition to all other advertising requirements set out in this Item 11. 

Franchisor/affiliate-operated Little Land Businesses will be required to contribute to the Brand Fund on the 

same basis as franchisees.  

 

We or our designee will administer the Brand Fund. The Brand Fund will be used for all the advertising 

and administrative activities for which we use the Advertising Fee, but it will also be used to arrange for, 

place and run advertisements, commercials and promotional materials in local, regional and national 

media. We will not use Brand Fund contributions to pay for materials that publicize the franchise program 

or the sale of franchises. We would generally work with an advertising agency in developing advertising 

for print, radio or television, but will also use in-house staff.  

 

We will use Brand Fund contributions in a manner that provides marketing benefits to the entire chain of 

Little Land Businesses, including franchised and franchisor/affiliate-operated, as a whole. However, we 

may allocate Brand Fund contributions to various permitted uses as we see fit. We will strive to spend 

Brand Fund contributions in a manner that provides advertising benefits to all participating Little Land 

Businesses. However, we are not obligated to spend any amount on advertising in the geographical area 

where you are or will be located and we do not guarantee that all Little Land Businesses will receive equal 

advertising benefits in view of regional differences in media costs, varying degrees of market penetration 

in different areas. Nor do we guarantee that all franchisees will contribute to the Brand Fund at the same 

rate. 

 

We may structure the Brand Fund’s organization and administration in ways that, in our judgment, most 

effectively and efficiently accomplish the Brand Fund's objectives.  We may organize or reorganize the 

Brand Fund as a separate non-profit corporation or other appropriate entity and transfer the Brand Fund’s 

assets to the entity. If we establish a separate entity to administer the Brand Fund, you must become a 
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member of the entity and, in that regard, to sign a participation agreement and take such other steps as we 

specify. 

 

During our most recent fiscal year ended December 31, 2020, the Brand Fund was spent as follows: 100% 

on web services, 0% on creation, production and advertising, 0% administrative and 0% on the 

solicitation of new franchises. 

 

Franchisee Advertising Council 

 

We do not currently have a franchisee advertising council that advises on advertising policies. We may 

form a franchisee advertising council in the future, but we have no obligation to do so. If we form a 

franchisee advertising council, we will have the right to determine how its members are selected and the 

scope of its authority as well as the right to change or dissolve the franchisee advertising council. 

 

Gift Cards 

 

We may implement a gift card program for Little Land Businesses. You must participate in the gift card 

program and comply with any requirements we set for participation, including as to how we address the 

purchase and redemption of gift cards among Little Land Businesses for purposes of determining Gross 

Revenues at your Little Land Business. 

 

Our Website 

 

We operate an Internet website that provides information about our affiliate’s Little Land Business, and 

about Little Land Businesses generally. We have sole discretion and control over the website (including 

timing, design, content and continuation) and will include on the website interior pages information about 

our franchisees’ Little Land Businesses (See Section 11.10 of the Franchise Agreement). 

 

You will have no right, license, or authority to use any of the Marks on or in connection with our website, 

except as we provide in the Franchise Agreement.  

 

Unless we agree in writing, neither you nor your Principals, employees or agents may use the Marks or 

otherwise mention the Little Land Business, Little Land Network (all Franchisor-owned and franchisee or 

licensee owned Little Land Businesses) or System in connection with any business or personal uses of 

Social Media, which we define as any and all existing or future forms of electronic communication, 

whether for business or personal use (including via Internet forums, weblogs, social blogs, wikis, podcasts, 

pictures and videos) through which users create or use online networks or communities (including but not 

limited to online communities such as Facebook, Twitter, Instagram, LinkedIn, Snapchat, YouTube, 

MySpace, Yelp or Wikipedia and other similar content sharing outlets) to share information, ideas, 

personal messages, and other online content. In all cases, we have sole discretion and control over any 

profiles using or relating to the Marks, Little Land Business, Little Land Network or System, or that 

display the Marks, that are maintained or posted on Social Media. We may (but need not) establish 

guidelines pursuant to which you may establish profiles or otherwise establish a presence on Social Media. 

In such event, you will comply with the standards, protocols and restrictions that we impose, and we can 

revoke any prior permissions. We may use part of the Brand Fund monies to pay or reimburse the costs 

associated with the development, maintenance and update of profiles on Social Media. You will indemnify 

us if we incur losses and expenses from any authorized or unauthorized use of Social Media.  
 

Little Land’s Intranet 
 

We may establish and maintain an intranet facility through which members of the entire chain of Little 

Land Businesses, including franchised and franchisor affiliate-operated Little Land Businesses, may 

communicate with each other and through which we may disseminate updates and supplements to the 
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Operations Manual and other confidential information (the “Little Land Intranet”). We will have no 

obligation to maintain the Little Land Intranet indefinitely. If we establish the Little Land Intranet, we will 

establish policies and procedures for the Little Land Intranet’s use. These policies, procedures and other 

terms of use will address issues such as (a) restrictions on the use of abusive, slanderous or otherwise 

offensive language in electronic communications; (b) restrictions on communications that endorse or 

encourage breach of any franchise agreement; (c) confidential treatment of materials that we transmit via 

the Intranet; (d) password protocols and other security precautions; (e) grounds and procedures for our 

suspending or revoking your access to the Little Land Intranet; and (f) a privacy policy governing our 

access to and use of electronic communications that franchisees post on the Little Land Intranet. The Little 

Land Intranet facility and all communications that are posted to it will become our property. You must 

purchase and install all necessary additions to your Little Land Business’s information system and 

establish and continually maintain electronic connection with the Little Land Intranet that allows us to 

send messages to and receive messages from you. Your obligation to maintain connection with the Little 

Land Intranet will continue until your Franchise Agreement’s expiration or termination (or, if earlier, until 

we dismantle the Little Land Intranet). You must contribute to the cost of the Little Land Intranet’s 

maintenance and further development as provided in Item 6.  (Franchise Agreement, Section 11(b)). 
 

Technology System 

 

We estimate the cost of purchasing the Technology System, including the hardware and software, will range 

from $3,000 and $6,500. Additional cost may be incurred for installation and the initial setup. The 

Technology Fee is licensed through us, with an initial cost of $1,925, including a $500 installation and pre-

opening services fee and your first three months of $475 monthly Technology Fees. You are required to 

use this software and enter into the Use and License Agreement which is attached to this Disclosure 

Document in Exhibit I. You are required to purchase a computer system that consists of the following 

hardware and software from our approved suppliers: (a) back office and point of sale systems, data, audio, 

video (including managed video security surveillance), telephone, voice messaging, retrieval, and 

transmissions systems for use at the Little Land Businesses, between or among Little Land Businesses, and 

between and among Franchisee’s Little Land Business, and Franchisee, and Franchisor; (b) customer 

relationship management systems; (c) physical, electronic, and other security systems and measures; (d) 

printers and other peripheral devices; (e) archival back-up systems; (f) internet access mode (e.g., form of 

telecommunications connection) and speed; (g) front-of-the-house Wi-Fi and other internet service for 

customers; and (h) collaboration tools, online scheduling/booking services, native phone apps practice 

management system, customer service platform(s) and marketing technology platforms for each computer 

used for a Little Land Business. 

 

The Technology System will manage the daily workflow of the Little Land Business, coordinate the 

customer ordering experience, track inventory, labor, and other information. You must record all Gross 

Revenues on the Technology System. You must store all data and information in the Technology System 

that we designate, and report data and information in the manner we specify. The Technology System will 

generate reports on the Gross Revenues of Little Land Franchise you operate. You must also maintain a 

high-speed Internet connection (minimum 15 MB Down/3MB up) at the Little Land Business you operate. 

 

We are not required to provide you with any ongoing maintenance, repairs, upgrades, updates, or support 

for the Technology System (See Section 8.3 of the Franchise Agreement). You must arrange for installation, 

maintenance, and support of the Technology System and other software at your cost. There are no 

limitations in the Franchise Agreement regarding the costs of such required support, maintenance, repairs, 

or upgrades relating to the Technology System.  We cannot estimate the cost of maintaining, updating, or 

upgrading the Technology System or its components because it will depend on your repair history, costs of 

computer maintenance services in your area, and technological advances, which we cannot predict at this 

time. We may revise our specifications for the Technology System periodically. You must upgrade or 

replace your Technology System at such time as specifications are revised. In addition to offering and 

accepting Little Land Play Facility gift cards and loyalty cards, you must use any credit card vendors and 
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accept all credit cards and debit cards that we determine. The term “credit card vendors” includes, among 

other things, companies that provide services for electronic payment, such as near field communication 

vendors (for example, “Apple Pay” and “Google Wallet”). 

 

We (or our designee(s)) have the right to independently access the electronic information and data relating 

to Little Land Franchise, and to collect and use your electronic information and data in any manner, 

including to promote the System and the sale of Little Land Franchises. This may include posting financial 

information of each franchisee on an intranet website. There is no contractual limitation on our right to 

receive or use information through our proprietary data management and intranet system. We may access 

the electronic information and data from your Computer System remotely, in the Little Land Business you 

operate, or from other locations. 

 

You must at all times have sufficient computer skills to operate your Little Land Business. If we determine 

that you require additional computer training, we will notify you in writing regarding the nature of the 

additional training required, and you shall have 90 days to complete such training at a local computer 

training school at your sole cost and expense. We reserve the right to designate the computer training school 

which you must attend. At the end of the training program, you shall present a certificate reasonably 

acceptable to us establishing that you passed the training course.  

 

Initial Training Program 
 

In connection with the opening of your first Little Land Business, your Managing Principal and your first 

Operator (if applicable) are required to attend and complete to our satisfaction five days of in-person 

training at our corporate headquarters in Austin, Texas, online, or another location as we may designate 

(“Initial Training Program”). In addition, at least one of our representatives will provide you with on-

site pre-opening and opening training, supervision and assistance for up to two days in the aggregate to be 

conducted shortly before, during and/or after your Little Land Business’s opening date, to be determined 

by us in our sole discretion, which also must be completed to our satisfaction. We will not provide on-site 

assistance for your second and subsequent Little Land Business. Initial training classes are generally 

offered once quarterly. Training must be completed at least 30 days prior to the opening of your Little 

Land Business.  You are permitted to bring up to three people (including the Management Principal and 

Operator) to the Initial Training Program at no charge. For any additional training requested by you or 

required by us, you will pay us the Training fee of $300 per day per person for such pre-opening and post-

opening assistance, including payment of any expenses incurred by our representative(s), such as costs of 

travel, lodging, meals and wages (See Item 6 and Sections 8.3(a) and 8.3(b) of the Franchise Agreement). 

You are solely responsible for all expenses associated with any of our trainings, including but not limited 

to any travel expenses. Your Facility must always be under the management and control of someone who 

has satisfactorily completed the training.   

 

We anticipate that your Managing Principal and that your Operator will need to attend our full initial 

training program, but we may waive this requirement or permit a reduced training program depending on 

the experience and/or role of your Managing Principal or Operator. When your Managing Principal arrives 

for training, we will loan you one copy of the Operations Manual. We will not charge you a fee for the 

training of your Managing Principal and your first Operator. We may charge you a fee for any additional 

required or optional training and training for additional or replacement Managing Principals and 

Operators. 

 

We plan to provide the training listed in the table below. We reserve the right to vary the length and content 

of the training based upon the experience and skill level of the individual attending the training. 
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TRAINING PROGRAM 

 
 

Subject 

Hours of 

Classroom 

Training 

Hours of 

on the Job 

Training 

 
 

Location 

Play Gym Setup and 
Operations 

3 N/A Austin, TX, online, or another 
location designated by us 

Play Gym Activities 3 N/A Austin, TX, online, or another 
location designated by us 

Sensory Art 2 N/A Austin, TX, online, or another 
location designated by us 

Software Training 5 N/A Austin, TX, online, or another 
location designated by us 

Birthday Parties 2 N/A Austin, TX, online, or another 
location designated by us 

Sales 2 N/A Austin, TX, online, or another 
location designated by us 

Camps 3 N/A Austin, TX, online, or another 
location designated by us 

Safety 2 N/A Austin, TX, online, or another 
location designated by us 

Equipment 
Maintenance 

2 N/A Austin, TX, online, or another 
location designated by us 

General OJT N/A 5 Austin, TX, online, or another 
location designated by us 

Leadership Training for 
Owners and Managers 

5 N/A Austin, TX, online, or another 
location designated by us 

Other Little Land Play 
Facility Programs 

3 N/A Austin, TX, online, or another 
location designated by us 

Front Desk Operations 3 N/A Austin, TX, online, or another 
location designated by us 

Customer Service 3 N/A Austin, TX, online, or another 
location designated by us 

Effective Marketing 
Strategies 

4 N/A Austin, TX, online, or another 
location designated by us 

 

Notes: 

1. The training subjects may vary, and the training may be less than the times indicated above. We 

reserve the right to offer any portion or all of our training through an online training platform. 

2. Chelsea Dupre, our Vice President of Operations, currently oversees our training program to 

which she brings more than five years of management and training experience.  

3. Other instructors will include experienced Little Land Business representatives. Although the 

individuals instructing the training program may vary, all our instructors will be our employees 

or contractors and will have at least two years’ experience in their designated subject area. 

4. The Operations Manual will be our primary source of training materials during the initial training 

program. 

5. We reserve the right to require you to pay us our then current additional training fee (currently 

$300 per person per day for training off-site) if you request additional training for replacement 

Managing Principals or Operators. 

6. Please be advised that we are not required to provide training that may be required to meet 

HIPAA compliance, continuing education, or licensing requirements in your state. You and your 

employees must obtain all such required training on your own. 
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ITEM 12  

TERRITORY 

 

Franchise Agreement 
 

Under the Franchise Agreement you are granted the right to operate one Little Land Business, at the 

Little Land Business address specified in the Franchise Agreement. Your use of the Marks or any element 

of the System in the operation of a business at any other address or in any other channel of distribution 

without our express prior written authorization will constitute willful infringement of our rights in the 

Marks and the System. 
 

Your rights under the Franchise Agreement include (i) the right to operate your Little Land Business 

under the Marks and System and (ii) authorization to advertise and promote your Little Land Business 

using the Marks in accordance with the Standards and our instructions. You will have no rights or 

authority under the Franchise Agreement to sell any product or service to any wholesale customer or to 

sell products through alternative channels of distributions (See Section 8.3(aa) of the Franchise 

Agreement). 

 

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets 

that we own, or from other channels of distribution that we control. However, if you, your affiliates and 

Controlling Principals are in full compliance with the Franchise Agreement and all other agreements 

between you, your affiliates and Controlling Principals and us, we will not operate or authorize anyone 

except you to commence operation of a Little Land Business from a physical location in the Territory.  

 

Your protected Territory will be determined by us after your Little Land Business site is approved. Your 

Territory will be defined by zip-code boundaries and will include a pediatric population of: 

 

• Rural Area: No less than 5,000 people  

• Metropolitan Area: No less than 10,000 people  

• Urban/Dense Population: No Less than 15,000 people 

 

Your protected Territory excludes any areas as to which we may have existing contractual commitments. 

These excluded areas will be identified in your Franchise Agreement. 
 

In all cases, under the Franchise Agreement, we and our affiliates may: 
 

(a) To use the Marks and the System to sell any products or services similar to those 

which you will sell through any alternate channels of distribution within or outside of the 

Territory. This includes, but is not limited to, retail locations and other channels of distribution 

such as television, mail order, catalog sales, wholesale to unrelated retail outlets, or over the 

Internet. We exclusively reserve the Internet as a channel of distribution for us, and you may not 

independently market on the Internet or conduct e-commerce. We will not pay you any 

compensation for our solicitation and acceptance of orders within your Territory; 

(b) To use and license the use of other proprietary and non-proprietary marks or 

methods which are not the same as or confusingly similar to the Marks, whether in alternative 

channels of distribution or in the operation of a business offering developmental indoor play 

facility for children, and other related services, at any location, including within the Territory, 

which may be similar to or different from the Little Land Business operated by you; 

(c) operate and license others to establish and operate Little Land Businesses (either 

permanently, temporarily or seasonally) or other establishments located anywhere outside the 

Territory's physical boundaries, regardless of proximity to or competitive impact upon your Little 
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Land Business and regardless of whether these establishments market their products and services 

in, or draw customers from the Territory. 
 

(d) distribute private label products, memorabilia, and other products and 

merchandise, whether or not identified by or associated with the Marks, to or through commercial 

establishments that are not affiliated with us or associated with the entire chain of Little Land 

Businesses (including franchised and franchisor/affiliate-operated) including, for example, 

department stores, both inside and outside the Territory, regardless of proximity to or competitive 

impact upon your Little Land Business. 
 

(e) distribute private label products, memorabilia, and other products and 

merchandise whether or not identified by or associated with the Marks, to customers inside the 

Territory through catalogues, telemarketing campaigns, an Internet website and other direct-

order techniques. 
 

(f) distribute catalogues and similar sales solicitation materials in the Territory, via 

broadcast television and radio commercials for direct-order merchandise into the Territory, 

initiate telephone contact with and accept telephone orders from residents of the Territory, and 

fill customer orders for direct-order merchandise in the Territory, regardless of proximity to or 

competitive impact upon your Little Land Business. 
 

(g) operate, and grant to others the right to operate, indoor play facilities identified 

by trade names, trademarks, service marks or trade dress, other than the Marks, under terms and 

conditions as we deem appropriate, within and outside the Territory and regardless of proximity 

to or competitive impact upon your Little Land Business. 
 

(h) if we are acquired by or we acquire (regardless of the form of the transaction) a 

business which operates or licenses others to operate premises within the Territory, operate and 

license others to operate such indoor play gyms under the trademarks or service marks of such 

other business at, from and/or physically contiguous to such facility premises within the Territory 

regardless of proximity to or competitive impact upon your Little Land Business. 
 

You may not relocate your Little Land Business without our prior written consent. You must reimburse 

us for our reasonable expenses (up to $5,000) if we permit you to relocate your Little Land Business. If 

the lease for your Little Land Business expires or is terminated before the end of the Franchise Agreement 

term, you may move your Little Land Business to another location chosen in accordance with our 

conversion/site selection procedure. The new location (i) must be in the original Little Land Business’ 

general Territory (as we determine), and (ii) may in no case infringe upon a franchise agreement or other 

agreement applicable to another Little Land Business. When we approve the location for the new Little 

Land Business, we will prepare a new Attachment A to the Franchise Agreement that describes the new 

Little Land Business’s Territory. 
 

If you lose possession of the original Little Land Business’s premises because the lease expired by its 

terms, or on account of condemnation or eminent domain proceedings, or as the result of early 

termination under the Franchise Agreement, you must initiate the relocation procedure in time to lease, 

build-out and open the new Little Land Business for business within 90 days after the original Little Land 

Business closes. If your lease is terminated on account of a fire or other casualty, you must initiate the 

relocation procedure in time to lease, build-out and open the new Little Land Business for business within 

120 days after the lease for the original Little Land Business terminates. 
 

Your rights with respect to the Territory are not dependent upon your achieving a certain sales volume, 

market penetration or other contingency. However, if you are in default and fail to timely cure, we may 

alter or reduce your Territory as an alternative remedy to terminating your Franchise Agreement. 
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You do not receive the right to acquire additional Little Land Franchises within the Territory unless you 

purchase the right in your Area Development Agreement or it is determined by us that your Territory can 

support an additional Little Land Business based on changes in circumstances (which include, but are not 

limited to, changes in the population, demographics, psychographics, drive times, or other market or 

economic conditions in the geographic area that includes all or part of the Territory), then we will offer 

you a 30-day right of first refusal to purchase the additional Little Land Business within your Territory 

(See Section 4.2(i) of the Franchise Agreement). You are not given a right of first refusal on the sale of 

existing Little Land Franchises. 

 

You may not solicit business from any Referral Source that is located outside of your Territory without 

our prior written approval. A "Referral Source" is a person or entity which refers or could refer patients 

to a Facility, such as a physician, a hospital, a physician assistance, a nurse practitioner, a nurse case 

manager, or a professional business. You may treat patients who do not reside within your Territory so 

long as those patients did not become patients as a result of your direct marketing efforts outside of your 

Territory.  
 

We have no express obligation or implied duty to insulate or protect your revenues from erosion as the 

result of any of your Little Land Business’s competition with other Little Land Businesses or other 

businesses. 

 

Area Development Agreement 

 

Under the Area Development Agreement, you are assigned a Development Territory in which you must 

develop a designated number (minimum of two) of Little Land Franchises. The location within your 

Development Territory of each Facility developed under the Area Development Agreement must be 

approved by us, pursuant to our then-current site selection standards. The size of the Development 

Territory will depend on the number of Facilities to be developed, the demographics of the territory, the 

population and other factors. In certain densely populated metropolitan areas, a Development Territory 

may be small if it has a high population density, while Development Territories in less densely populated 

urban areas may have significantly larger areas. You will not receive an exclusive territory, but you will 

have the sole right to develop new and traditional Little Land Franchises in your Development Territory 

during the term of the Area Development Agreement so long as you are in compliance with the agreement.  

Notwithstanding the foregoing, your Development Territory will not be exclusive from Little Land 

Businesses that may already exist in your Development Territory, or our right to develop nontraditional 

Little Land Businesses, such as a Little Land Business in an airport, train station, other transportation 

facility, hotel, arena, ballpark, stadium, racetrack, other sports facility, cruise ship, casino, or other 

entertainment facility, grocery store, corporate campus, college campus, military base, or within any outlet 

mall or other regional mall. Furthermore, you may face competition from other franchisees, nontraditional 

Little Land Business, or from other channels of distribution or competitive brands that we control. The 

rights granted under the Area Development Agreement relate only to the development of the Little Land 

Franchises identified in the Area Development Agreement. Except as provided in the Area Development 

Agreement, and subject to your full compliance with the Area Development Agreement and any other 

agreement among you or any of your affiliates and us or any of our affiliates, neither we nor our affiliates 

will establish or authorize any other person or entity, other than you, to establish a Little Land Franchise 

in your Development Territory during the term of the Area Development Agreement. We will waive our 

right to establish another Little Land Franchise within your Development Territory, but only if you are in 

compliance with the Area Development Agreement and while the Area Development Agreement is in 

effect. You acknowledge that the Development Territory may already include existing Little Land 

Franchises, and that you may not develop a Little Land Franchise that infringes on the territorial rights of 

existing Little Land Franchises.   Further, we reserve the right to: a) own, acquire, establish and/or operate, 

and license others to establish and operate, businesses under other proprietary marks or other systems, at 

any location within or outside the Development Territory (even if these businesses are in competition with 
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you); b) to purchase or be purchased by, or merge or combine with, any business, including a business that 

competes directly with your development rights under the Area Development Agreement, wherever 

located; c) to acquire and convert to the System operated by us, any businesses offering services and 

products similar to those offered by Little Land Franchises, including such businesses operated by 

competitors or otherwise operated independently or as part of, or in association with, any other system or 

chain, whether franchised or corporately owned and whether located inside or outside of the Development 

Territory, provided that in such situations the newly acquired businesses may not operate under the Marks 

in the Development Territory; and d) to sell or distribute, at retail or wholesale or otherwise, directly or 

indirectly, or license others to sell or distribute, any products, including proprietary products, under the 

Marks or any other marks, through other retail locations within or outside of the Development Territory, 

other than in Little Land Franchises.  However, we, our affiliates, and any other authorized person or entity 

(including any other Little Land Franchise) may, at any time, conduct any other type of activities within 

your Development Territory that we are permitted to conduct under the Franchise Agreement. All rights 

of ours to establish additional Little Land Franchise in such a territory will remain in effect if you are no 

longer in compliance with your Area Development Agreement or upon termination or expiration of the 

Area Development Agreement. The above waiver will not apply to any Franchise Agreement for a territory 

of yours that is not located in your Development Territory. The Development Territory will expire upon 

the completion of the Development Schedule or the termination of the Area Development Agreement, 

whichever occurs first, and the only territorial protections that you will receive upon termination will be 

those under each individual Franchise Agreement. 

 

Upon your first failure to adhere to the Development Schedule, you will lose the exclusivity granted for 

the Development Territory. Any additional failures to adhere to the Development Schedule will constitute 

a material event of default under the Area Development Agreement, for which we may, among other 

things: (i) terminate the Area Development Agreement; (ii) reduce the area of the Development Territory; 

(iii) permit you to extend the Development Schedule; or (iv) pursue any other remedy we may have at law 

or in equity, including but not limited to, a suit for non-performance. 

 

The size of the Development Territory may be a single or multi-city area, single county area or some other 

area, and will be described in Attachment A of your Area Development Agreement. We will determine 

the Development Territory before you sign the Area Development Agreement based on various market 

and economic factors. You do not have any other rights to acquire additional franchises under the Area 

Development Agreement. 

 

 

 

ITEM 13  

TRADEMARKS 

 

The Franchise Agreement and your payment of Royalties grant you the non-exclusive right and license 

to use the System, which includes the use of the proprietary Marks. You may also use other future 

trademarks, service marks, and logos we approve to identify your Little Land Franchise.  

 

From December 2016 through June 2020, our former affiliate, Little Land Pediatric Therapy and Play 

Gym, LLC, a Texas limited liability company (“LLPT”) granted us an exclusive license to use and 

sublicense the use of the Marks and Systems to offer franchises for Little Land Businesses. On June 30, 

2020, LLPT assigned its ownership of the Marks to us.  

 

We hold a registration for the following principal Mark on the Principal Register of the United States 

Patent and Trademark Office: 
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Registered Mark Registration 

Number 

Registration 

Date 

Register 

 

Little Land 
 

 
4,988,255 

 
June 28, 2016 

 

Principal 

  
 
 
5,990,650 

 
 
 
February 18, 2020 

 

 

 

Principal 

We have also applied to register the following trademarks with the United States Patent and Trademark 

Office (“USPTO”):  

Mark Serial No. Filing Date Status 

 
88559014 

 

August 1, 2019 

 

Pending on the 

Principal Register 

 
88558996 

August 1, 2019 
Pending on the 

Principal Register 

 
88558978 

August 1, 2019 
Pending on the 

Principal Register 

 
We do not have a federal registration for the trademarks above (serial numbers 88559014, 88558996, and 

88558978).  Therefore, these trademarks do not have as many legal benefits and rights as federally registered 

trademarks.  If our right to use these Marks are challenged, you may have to change to an alternative 

trademark, which may increase your expenses.   

 

We have filed all required affidavits for our trademark application. There are no currently effective 

determinations of the United States Patent and Trademark Office, The Trademark Trial and Appeal Board, 

the trademark administrator of any state or any court, nor are there any pending infringement, opposition 

or cancellation proceedings involving the Marks. We know of no superior prior rights or infringing uses 

of the Marks that could materially affect their use. 

 

Your right to use the Marks is derived solely from your Franchise Agreement and is limited to your conduct 

of business in compliance with the Franchise Agreement and all applicable specifications, standards, and 

operating procedures we prescribe during the term of your Franchise Agreement. Any unauthorized use of 

the Marks by you will constitute a breach of your Franchise Agreement. Your use of the Marks and any 

goodwill established by them will be for our exclusive benefit, and your Franchise Agreement does not 

confer any goodwill or other interests in the Marks upon you.  All provisions of your Franchise Agreement 

applicable to the Marks will apply to any additional proprietary trade and service marks and commercial 

symbols authorized for use by, and licensed to you under, your Franchise Agreement. You may not at any 

time during or after the term of your Franchise Agreement contest, or assist any other person in contesting, 

the validity or ownership of any of the Marks. 

 

You must use the Marks as the sole identification of your Little Land Franchise but must also identify 

yourself as the independent owner of the franchise in the manner we prescribe. You may not use any Mark 

as part of any corporate or trade name, or with any prefix, suffix, or other modifying words, terms, designs 

or symbols, or in any modified form. You also may not use any Mark with the sale of any unauthorized 

service or in any manner we have not expressly authorized in writing. You must prominently display the 
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Marks on or with franchise posters and displays, service contracts, stationery, other forms we designate, 

and in the manner we prescribe including a conspicuous sign in your Facility that you are an independently 

owned and operated licensed franchisee of LL Development LLC; to give any notices of trade and service 

mark registrations and copyrights that we specify; and to obtain any fictitious or assumed name registrations 

that may be required under applicable law. You may not use the Marks in the sale of unauthorized services 

or products or in any manner we do not authorize.  You may not use the Marks in any advertising for the 

transfer, sale, or other disposition of the Little Land Business, or any interest in the Little Land Business.  

All rights and goodwill from the use of the Marks accrue to us.   

 

If it becomes advisable at any time, in our sole discretion, for us and/or you to modify or discontinue using 

any Mark and/or use one or more additional or substitute trademarks or service marks, you must comply 

with our directions within a reasonable time after receiving notice.  We will not reimburse you for your 

direct expenses of changing signage, for any loss of revenue, or other indirect expenses due to any modified 

or discontinued Mark, or for your expenses of promoting a modified or substituted trademark or service 

mark. 

 

You must immediately notify us of any apparent infringement of, or challenge to, your use of any Mark, or 

any claim by any person of any rights in any Mark. You may not communicate with any person other than 

us and our counsel about the apparent infringement, challenge, or claim. We and our affiliates will have 

sole discretion to take any action as we deem appropriate and the exclusive right to control any litigation 

or USPTO or other proceeding arising out of any apparent infringement, challenge or claim, or otherwise 

relating to any Mark. You must sign any instruments and documents, render any assistance, and perform 

any acts that our or our affiliates’ counsel deems necessary or advisable to protect and maintain our or our 

affiliates’ interests in any litigation or USPTO or other proceeding related to any Mark, or otherwise protect 

and maintain our interests in the Marks. 

 

If we decide that it is advisable for us and/or you to modify or discontinue use of any Mark and/or use one 

or more additional or substitute trade or service marks, then you must comply with our instructions to do 

so within a reasonable time after receiving notice from us. We will not reimburse you for your direct 

expenses of changing signage, for any loss of revenue or other indirect expenses due to any modified or 

discontinued Mark, or for your expenses of promoting a modified or substituted trademark or service mark. 

 

If you are in compliance with the Franchise Agreement, we will defend you against any claim brought 

against you by a third-party alleging your use of the Marks in accordance with the Franchise Agreement, 

infringes upon that party’s intellectual property rights.  We may require your assistance, but we will 

exclusively control any proceeding or litigation relating to our Marks.  We have no obligation to pursue 

any infringing users of our Marks.  If we learn of an infringing user, we will take the action appropriate, 

but we are not required to take any action if we do not feel it is warranted.  You must not directly or 

indirectly contest our right to the Marks.  We may acquire, develop, and use additional marks not listed 

here, and may make those marks available for your use and for use by other franchisees.  
 

We agree to indemnify you against, and reimburse you for, all damages for which you are held liable in 

any trademark infringement proceeding arising out of your use of any Mark pursuant to and in compliance 

with the Franchise Agreement, and for all costs you reasonably incur in the defense of any such claim in 

which you are named as a party, so long as you have timely notified us of the claim, have not altered the 

Mark, and have otherwise complied with the Franchise Agreement.  

 

 

ITEM 14 

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 

 

The information in the Operations Manual is proprietary and is protected by copyright and other laws. The 

Operations Manuals and the limitations of the use of it by you and your officers, employees and independent 
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contractors are described in Item 11 and Sections 7, 8 and 10 of the Franchise Agreement. The designs 

contained in the Marks, the layout of our advertising materials, the content and format of our products, and 

any other writings and recordings in print or electronic form are also protected by copyright and other laws. 

Although we have not applied for copyright registration for the Operations Manual, our advertising 

materials, the content and format of our products, or any other writings and recordings, we claim common 

law and federal copyrights in these items. We grant you the right to use this proprietary and copyrighted 

information (“Copyrighted Works”) for the operation of the Little Land Business you operate, but such 

copyrights remain our sole property. 

 

During the term of your Franchise Agreement, we will allow you to use our proprietary information relating 

to the development, marketing and operation of a Little Land Business, including methods, techniques, 

specifications, procedures, policies, marketing strategies and information comprising the System and the 

Operations Manuals. 

 

There are no effective determinations of the United States Copyright Office or any court regarding any 

Copyrighted Works of ours, nor are there any proceedings pending, nor are there any effective agreements 

between us and third parties pertaining to the Copyrighted Works that will or may significantly limit using 

our Copyrighted Works. 

 

Our Operations Manual, electronic information and communications, sales and promotional materials, the 

development and use of our System, standards, specifications, policies, procedures, information, concepts 

and systems on, knowledge of, and experience in the development, operation, and franchising of Little Land 

Businesses, formulations for and packaging of products, our training materials and techniques, information 

concerning product and service sales, operating results, financial performance and other financial data of 

Little Land Businesses, and other related materials are proprietary and confidential (“Confidential 

Information”) and are our property to be used by you only as described in the Franchise Agreement and 

the Operations Manual. Where appropriate, certain information has also been identified as trade secrets 

(“Trade Secrets”). You must maintain the confidentiality of our Confidential Information and Trade 

Secrets and adopt reasonable procedures to prevent unauthorized disclosure of our Confidential Information 

and Trade Secrets. 

 

We will disclose parts of the Confidential Information and Trade Secrets to you as we deem necessary or 

advisable for you to develop the Little Land Business during training and in guidance and assistance 

furnished to you under the Franchise Agreement, and you may learn or obtain from us additional 

Confidential Information and Trade Secrets during the term of the Franchise Agreement. The Confidential 

Information and Trade Secrets are valuable assets of ours and are disclosed to you on the condition that 

you, and your owners if you are a business entity, and employees agree to maintain the information in 

confidence by entering into a confidentiality agreement we can enforce. Nothing in the Franchise 

Agreement will be construed to prohibit you from using the Confidential Information or Trade Secrets in 

the operation of other Little Land Businesses during the term of the Franchise Agreement. 

 

You must notify us within three days after you learn about another’s use of language, a visual image, or a 

recording of any kind, that you perceive to be identical or substantially similar to one of our Copyrighted 

Works or use of our Confidential Information or Trade Secrets, or if someone challenges your use of our 

Copyrighted Works, Confidential Information, or Trade Secrets. We will take whatever action we deem 

appropriate, in our sole and absolute discretion, to protect our rights in and to the Copyrighted Works, 

Confidential Information, or Trade Secrets, which may include payment of reasonable costs associated with 

the action.  However, the Franchise Agreement does not require us to take affirmative action in response to 

any apparent infringement of, or challenge to, your use of any Copyrighted Works, Confidential 

Information, or Trade Secrets, or claim by any person of any rights in any Copyrighted Works, Confidential 

Information, or Trade Secrets.  You must not directly or indirectly contest our rights to our Copyrighted 

Works, Confidential Information, or Trade Secrets. You may not communicate with anyone except us, our 

counsel, or our designees regarding any infringement, challenge, or claim. We will take action as we deem 
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appropriate regarding any infringement, challenge, or claim, and the sole right to control, exclusively, any 

litigation or other proceeding arising out of any infringement, challenge, or claim under any Copyrighted 

Works, Confidential Information, or Trade Secrets. You must sign any and all instruments and documents, 

give the assistance, and do acts and things that may, in the opinion of our counsel, be necessary to protect 

and maintain our interests in any litigation or proceeding, or to protect and maintain our interests in the 

Copyrighted Works, Confidential Information, or Trade Secrets. 

 

We have the right to inspect copy and use all records regarding the customers, suppliers and other service 

providers related in any way to your Little Land Business. This includes, without limitation, all databases 

(whether in print, electronic, or other form), all names, addresses, phone numbers, email addresses and 

customer purchase records. We may use or transfer the records in any way we wish, both before and after 

any termination, expiration, repurchase, transfer or otherwise. We may contact any or all of your customers, 

suppliers and other service providers for quality control, market research and such other purposes as we 

deem appropriate, at our sole discretion. You must disclose to us all ideas, techniques and products 

concerning the development and operation of the Little Land Business you or your employees conceive or 

develop during the term of the Franchise Agreement. You must grant to us an assignment of these ideas, 

techniques and products concerning the development and operation of the Little Land Business you or your 

employees conceive or develop during the term of the Franchise Agreement in all indoor play facilities for 

children and related facilities or businesses that you operate. We will have no obligation to make any lump 

sum or on-going payments to you regarding any idea, concept, method, technique or product. You must 

agree you will not use nor will you allow any other person or entity to use these ideas, techniques or products 

without obtaining our prior written approval. 

 

You grant us the right to use your likeness without compensation to you in a photograph in any and all of 

our publications, including printed and digital publications and on websites or social media sites, which 

will become our property and will not be returned.   

 

No patents or patents pending are material to us at this time. 

 

 

ITEM 15 

OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE 

BUSINESS 

 

Under the Franchise Agreement, unless you are an individual who will operate and manage your Little 

Land Business(es) personally, you must appoint a Managing Principal who meets our eligibility standards, 

as each described in the Operations Manual. 

 

The Managing Principal is one of your Controlling Principals appointed by you who meets our 

requirements and is approved by us to supervise and manage all aspects of your business and with whom 

we and our staff may deal exclusively for purposes of administering and coordinating the franchise 

relationship. We will permit you to recruit and have an approved, full-time Operator at your Little Land 

Business(es), but we normally expect your Managing Principal to be on-site at your Little Land 

Business(es) and manage all aspects of your business, and the Managing Principal must always complete 

our initial training program even if an Operator is engaged. Before rendering services to your Little Land 

Business, the Managing Principal and the Operator (if applicable) you have selected and we have approved 

(and any replacements for those persons) must attend and complete, to our satisfaction, the initial training 

program conducted by us. 
 

If you are an entity, each owner (i.e., each person holding an ownership interest greater than 5% in you) 

must sign an owner’s agreement, the form of which is attached to the Franchise Agreement as Attachment 

B. We also require that the spouses of the Little Land Franchise owners sign the owner’s agreement. Any 

Operator, and if you are an entity, any officer, director, manager or other person owning less than a 5% 
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ownership interest in the franchisee entity, must sign the “System Protection Agreement,” the form of 

which is attached to this Disclosure Document in Exhibit I. Unless otherwise prohibited by law, all of your 

employees, independent contractors, agents or representatives that may have access to our confidential 

information must sign a confidentiality agreement (unless they already signed a System Protection 

Agreement), the current form of which is attached to this Disclosure Document in Exhibit I. 
 

 

ITEM 16 

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

 

You must open your Little Land Business during the business hours and days of operation provided in 

the Operations Manual, unless we provide you a written exception. You must sell or offer for sale only 

those services and products authorized by us and which meet our standards and specifications. You must 

follow our policies, procedures, methods, and techniques. You must sell or offer for sale all types of 

services and products specified by us. We have the unlimited right to change or add to our required 

services and products at our discretion with prior notice to you (See Item 8). If we change or add to our 

required services and products, the changes or additions will remain in permanent effect, unless we 

specify otherwise. The amount you must pay for the changes or additions will depend upon the nature 

and type of changes or additions. You must discontinue selling and offering for sale any services or 

products that we disapprove. Unless otherwise prohibited by applicable law, we reserve the right to 

establish minimum and maximum prices for services and products you sell or offer for sale. You will 

also be required to participate in all system-wide promotions and advertising campaigns that we create. 

 

You may not sell products through other channels of distribution such as wholesale, Internet or mail 

order sales. You may not establish an account or participate in any social networking sites (including, 

without limitation, Facebook, Twitter or any other social or professional networking site or blog) or 

mention or discuss the Little Land Franchise, us or our affiliates, without our prior written consent and 

as subject to our online policy. Our online policy may completely prohibit you from any use of the Marks 

in social networking sites or other online use. You may not provide any goods or services related to the 

operation of your Little Land Business that we have not approved.  Otherwise, except as explicitly stated 

in this Disclosure Document, we place no restrictions upon your ability to serve customers provided you 

do so from the location of your Facility under our policies. 

 
 

ITEM 17 

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION  
 

This table lists certain important provisions of the Franchise Agreement. You should read 

these provisions in the agreement attached to this Disclosure Document. 

 
THE FRANCHISE RELATIONSHIP 

FRANCHISE AGREEMENT 
 

 

PROVISION 

SECTION IN 

FRANCHISE 

AGREEMENT 

 

SUMMARY 

a. Length of the term of the 

Franchise 

Section 3 10 years. 

b. Renewal or extension of the 

term 

Section 3 If you are in good standing, provide notice of 

intent to renew, and you meet other 

requirements, you may enter into up to 2 

consecutive successor terms of 10 years 

each. 
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PROVISION 

SECTION IN 

FRANCHISE 

AGREEMENT 

 

SUMMARY 

c. Requirements for Franchisee 

to renew or extend 

Section 3 If we consent to such renewal or extension, 

your successor franchise rights permit you to 

remain as a Franchisee after the initial term 

of your Franchise Agreement expires. We 

may require you to relocate your Facility if a 

premium location is available in your 

Territory. You must be in substantial 

compliance with your current franchise 

agreement, sign our then-current franchise 

agreement and any ancillary documents for 

the successor term, and this new franchise 

agreement may have materially different 

terms and conditions (including, for 

example, higher Royalty and Brand Fund 

Contributions) from the Franchise 

Agreement that covered your initial term; 

sign a general release subject to applicable 

laws; provide proof of current licenses, 

permits and insurance; pay the successor 

franchise fee; upgrade the Facility, 

technology, vehicle, and comply with all 

current requirements of the Operations 

Manual. 

d. Termination by Franchisee Section 17.4 You may terminate the Franchise Agreement 

if you are in compliance with it and we are 

in material breach, and we fail to cure that 

breach within 30 days of receiving written 

notice. 

e. Termination by franchisor without 

cause 

Not Applicable We can terminate without cause if you and 

we mutually agree to terminate. 

f. Termination by franchisor 

with “cause” 

Section 17 We can terminate upon certain violations of 

the Franchise Agreement by you. 

Termination with cause of the Franchise 

Agreement can trigger a termination of other 

agreements with Franchisor (including the 

Area Development Agreement). 

g. “Cause” defined – curable 

defaults 

Section 17 You have 3 days to cure health, safety, or 

sanitation law violations or failure to operate 

safely. You have 10 days to cure monetary 

defaults. You have 30 days to cure failure to 

maintain standards; failure to obtain 

franchisor consent where required; default of 

lease or other agreement with franchisor; 

failure to submit reports or report gross 

revenues, or other defaults that are not non-

curable defaults. A default under the 

Franchise Agreement shall constitute a 

default under other agreements with 

Franchisor (including the Area Development 

Agreement). 
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PROVISION 

SECTION IN 

FRANCHISE 

AGREEMENT 

 

SUMMARY 

h. “Cause” defined - defaults 

which cannot be cured 
Section 17 Franchisee intentionally or negligently 

discloses to any unauthorized person the 
contents of or any part of Franchisor’s 
Operations Manual, Confidential 
Information, or Trade Secrets of Franchisor; 
Franchisee voluntarily abandons the Little 
Land Business for a period of 5 consecutive 
days; Franchisee becomes insolvent or 
declares or is adjudged bankrupt; Franchisee 
is charged or convicted of any felony charge, 
or a crime involving moral turpitude; 
Franchisee has received 3 notices of default 
with respect to Franchisee’s obligations 
hereunder from Franchisor within a 12-
month period; Franchisee sells, transfers the 
Franchise without complying with the 
transfer provisions; Franchisee fails to 
comply with guidelines regarding the Marks; 
Franchisee submits two or more times a 
report understating revenue by 2% or more; 
Franchisee fails to submit a report; 
Franchisee purports to sell, sells, or offers for 
sale any unauthorized merchandise, product, 
or service, or engages in any unauthorized 
business or under the Marks or under a name 
or mark which is confusingly similar to the 
Marks; Franchisee contests in the validity of 
Franchisor’s ownership of the Marks or 
copyrighted materials; Franchisee takes any 
action which it purports to merge, 
consolidate, dissolve, or  liquidate its entity   
without Franchisor’s prior written consent; 
Franchisee fails to complete initial training; 
Franchisee makes any material 
misrepresentations; Franchisee fails to open. 
A default under the Franchise Agreement 
shall constitute a default under other 
agreements with Franchisor (including the 
Area Development Agreement). 

i. “cross-default”  Section 17 A default under the Franchise Agreement 

shall constitute a default under such other 

franchise agreement or other agreement and 

vice versa, with like remedies available to 

Franchisor. 

j.  Franchisee’s 

obligations on 

termination/non-renewal 

Sections 14 & 17; 

Conversion Addendum 

Section 6 

Such obligations include discontinuance of 

use of trademarks, copyrighted materials, the 

System and trade secrets; return Operations 

Manual; return equipment and other 

confidential manuals, and removal of trade 
dress. 

k. Assignment of contract by 

franchisor 

Section 15 No restriction on our right to assign. 

l. “Transfer” by Franchisee – 

defined 

Section 15 Includes any voluntary, involuntary, direct, 

or indirect assignment, sale, gift, exchange, 

grant of a security interest, or change of 
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PROVISION 

SECTION IN 

FRANCHISE 

AGREEMENT 

 

SUMMARY 

ownership in the Franchise Agreement, the 

Franchise, or interest in the Franchise. 

m. Franchisor approval of transfer 

by franchisee 

Section 15 Transfer requires our prior written consent. 

n. Conditions for franchisor 

approval of transfer 

Section 15 If we have not exercised right of first refusal; 

proposed transfer is at least one year after 

opening; new franchisee must have 

sufficient business experience and financial 

resources to operate the  Franchise; submit 

financial reports to new transferee; you must 

pay all amounts due; new franchisee must 

complete the initial training program; your  

landlord must consent to transfer of lease; 

you must pay transfer fee; you must sign a 

general release subject to applicable laws in 

favor of us; new franchisee must agree to 

bring the Facility up to current standards; 

new franchisee signs a new franchise 

agreement in the then-current form and other 

required ancillary documents, including an 

owner’s agreement; you agree to not engage 

in a competitive business for 2 years within 

15 miles of that franchise or another Little 

Land Franchise; pay all of franchisor’s actual 

costs of transfer, including legal fees, 

commissions, finder’s fees, placement fees 

and other costs; franchisee executes non-

compete. 

o. Franchisor’s right of first 

refusal to acquire Franchisee’s 

business 

Section 16 We have 30 days to match any offer for the 

Little Land Business you operate. 

p. Franchisor’s option to purchase 

Franchisee’s business 

Section 16 We may, but are not required to, purchase 

your entity doing business as a Little Land 

Business, its inventory or equipment at fair 

market value if the Franchise Agreement 

expires without extension or is terminated 

for any reason. We have 30 days after the 

date of termination or expiration to exercise 

this option. 

q Death or disability of 

Franchisee 

Section 15.9 The Franchise Agreement must be 

transferred or assigned to a qualified party 

within 180 days of death or disability or the 

Franchise Agreement may be terminated. 

Your estate or legal representative must 

apply to us for the right to transfer to the next 

of kin within 120 calendar days of your death 

or disability. 
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PROVISION 

SECTION IN 

FRANCHISE 

AGREEMENT 

 

SUMMARY 

r.  Non-competition 

covenants during the term of 

the Franchise 

Section 14 Neither you, your co-Franchisees, nor any 

immediate family members of you or your 

co-Franchisees may have an ownership 

interest in, loan money to, or perform 

services for a competitive business 

anywhere; you may not interfere with our or 

our other Little Land Franchises. Further, 

you may not solicit or hire an employee or 

independent contractor of any Little Land 

Franchise without their written permission, 

or any employee or independent contractor 

of ours or our affiliate(s) without our or our 

affiliate’s written permission. 

s. Non-competition covenants 

after the Franchise is terminated or 

expires 

Section 14 Franchisee as an individual or as 
representative of Franchisee entity, if 
applicable, cannot have an interest in, own, 
manage, operate, finance, control, or 
participate in any competitive business 
within 15 miles of the Franchise or any Little 
Land Franchise, either opened or under 
development, for 2 years.  Further, they may 
not solicit any customer, employee, or 
independent contractor of the Franchise or 
any Little Land Franchise for 2 years. 

t.  Modification of agreement Sections 2.3& 

21.11 

No modifications of the Franchise 

Agreement during the term unless agreed 

to in writing, but the Operations Manual 

is subject to change at any time in our 

discretion.  Modifications are permitted 

on renewal. 

u. Integration/merger clause Section 21.5 Only the terms of the franchise agreement 

are binding (subject to state law). Any 

representations or promises outside of the 

Disclosure Document and Franchise 

Agreement may not be enforceable. Nothing 

in the Franchise Agreement or in any related 

agreement is intended to disclaim the 

representations we make in the Disclosure 

Document. 

v. Dispute resolution by 

mediation 

Section 20 Except for certain claims and subject to 

applicable laws, all disputes must be 

mediated prior to litigation. 

w. Choice of forum Section 20.3 All disputes must be mediated, and if 

applicable, litigated in the county where we 

maintain our principal place of business 

(currently Travis County, Texas), except as 

provided in the State-Specific Addendum to 

this Disclosure Document, subject to 

applicable state law. 

x. Choice of law Section 21.1 Texas law applies, subject to any contrary 

provision contained in the State-Specific 

Addendum (See Exhibit G), subject to 

applicable state law. 
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AREA DEVELOPMENT AGREEMENT 

 

 
Provision 

Section in 

Area 

Development 

Agreement 

 
Summary 

a. Length of the Franchise term Section 2 The term varies, depending on the number of Little 
Land Businesses to be developed, and is generally 
based on the Development Schedule.  

b. Renewal or extension of the 
term 

None Not Applicable. 

c. Requirements for you to renew 
or extend 

None Not Applicable. 

d. Termination by you None  You may terminate the Area Development 

Agreement under any grounds permitted by law.  

e. Termination by us without 
cause 

None We can terminate without cause if you and we 
mutually agree to terminate. 

f. Termination by us with cause Section 7 We have the discretionary right to terminate the 

Area Development Agreement for cause. 

Termination of the Area Development Agreement 

shall not affect the rights of other agreements with 

Franchisor (including the Franchise Agreement). 

g. “Cause” defined—curable 
defaults 

None Not Applicable. 

h. “Cause” defined—non-curable 

defaults 

Section 7 Failure to exercise option (and underlying criteria 

necessary to exercise) for any additional Little Land 

Business within the required timeframe or your 

failure to open the additional Little Land 

Business(es) in the time period required by: (i) the 

respective franchise agreement(s)governing that 

Little Land Business; and (ii) the Area Development 

Agreement. A default under the Area Development 

shall not constitute a default under other agreements 

with Franchisor (including the Franchise 

Agreement). 

i. “cross-default”  Section 17 Except for a default caused by your failure to adhere 

to the Development Schedule, a default under the 

Area Development Agreement shall constitute a 

default under such other franchise agreement or 

other agreement and vice versa, with like remedies 

available to Franchisor. 

j. Your obligations on 

termination/non- renewal 

None Not Applicable. 

k. Assignment of contract by us Section 8 We have the right to assign our rights under the 

Area Development Agreement. 
l. “Transfer” by you--defined Section 8 Not Applicable. 

m. Our approval of a transfer by 
you 

Section 8 Not Applicable. 

n. Conditions for our 

approval of the 

transfer 

Section 8 Not Applicable. 

o. Our right of first refusal to 

acquire your business 

None Not Applicable. 

p. Our option to purchase your 
business 

None Not Applicable. 
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Provision 

Section in 

Area 

Development 

Agreement 

 
Summary 

q. Your death or disability Section 7   
Subject to applicable laws, the Area Development 
Agreement shall automatically terminate without 
notice upon the death or permanent disability of Area 
Developer or any controlling principal of Area 
Developer who owns all or a part of the Controlling 
Interest in Area Developer.  
 

r. Non-competition covenants 

during the term of the 

Franchise 

None Not Applicable. 

s. Non-competition covenants 

after the Franchise is terminated 

or expires 

None See Franchise Agreement. 

t. Modification of Agreement Section 10 Area Development Agreement can only be 

modified upon written agreement by both parties. 

u. Integration/merger clause Section 10 The Area Development Agreement is the entire 

agreement. Nothing in this provision or any other 

part of this agreement (or other agreement with us) 

is intended to disclaim the representations we made 

in this Disclosure Document. 

v. Dispute resolution by mediation Section 15 Except for certain claims and subject to state law, all 

disputes must be mediated prior to litigation. 

w. Choice of forum Section 15 All disputes must be mediated, and if applicable, 

litigated in the county where we maintain our 

principal place of business (currently Travis 

County, Texas) at our discretion, except as 

provided in the State- Specific Addendum to this 

Disclosure Document (See Exhibit G), subject to 

applicable state law. 

x. Choice of law Section 13 Texas law applies, subject to any contrary provision 

contained in the State-Specific Addendum (See 

Exhibit G), subject to applicable state law. 

 
 

ITEM 18  

PUBLIC FIGURES 

 

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

 

 

ITEM 19 

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 that you are considering buying; or (2) a franchisor supplements the 

information provided in Item 19, for example, by providing information about possible performance at a 

particular location or under particular circumstances. 
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This Item 19 presents historical financial information realized by all Little Land Businesses operating 

during the period from January 1, 2019 until December 31, 2019 (“Reporting Period 1”) and from 

January 1, 2020 until December 31, 2020, expect for temporary COVID closure discussed below 

(“Reporting Period 2”). As of December 31, 2019, there were eleven Little Land Businesses in operation 

during the Reporting Period 1.  One of these businesses was owned by our affiliate (“Affiliate Owned 

Little Land Businesses”) and ten were owned by franchisees (“Franchised Little Land Businesses”).  

As of December 31, 2020, there were six Little Land Businesses in operation during the Reporting Period 

2, all of which were Franchised Little Land Businesses. The financial information was prepared from 

expense and sales records and reports. The numbers have not been audited but we have no reason to doubt 

their accuracy.   

 

As a result of the global COVID-19 pandemic (“COVID”), our Affiliate Owned Little Land Business and 

Franchised Little Land Businesses had to temporarily cease all operations pursuant to local laws on or 

around March 15, 2020 and were not permitted to resume operations until on or around June 15, 2020. 

However, two Franchise Little Land Businesses and our Affiliate Owned Little Land Business were unable 

to resume operations after COVID closures. To accommodate the ever-evolving COVID safety rules and 

regulations and consumer demands, we have made significant changes to our pricing and customer 

participation models. Furthermore, considering the continued threat of COVID and the respective 

operational modifications for health and safety purposes, it is anticipated that Little Land Business Gross 

Revenues will continue to be materially affected until COVID is no longer a threat. Because it is not 

possible to determine when the threats of COVID will dissolve, we cannot make projections on such future 

materially affects.  

 

AFFILIATE OWNED LITTLE LAND BUSINESSES 

 

The information in Table 1 below is the historical financial performance representation for the one Affiliate 

Owned Little Land Business operating during Reporting Period 1 and Reporting Period 2. The financial 

information provided in this Item 19 is based on the profit and loss statements submitted by the Affiliate 

Owned Little Land Businesses, and does not reflect the costs of sales, operating expenses, or other costs or 

expenses that must be deducted from the Gross Revenues to obtain your net income or profit. 

 

TABLE 1 

Reporting Period 1:  

2019 Annual Gross Revenue 

Reporting Period 2:  

2020 Annual 

Gross Revenue 

$1,038,418 $256,152 

Tables 1 Notes: 

1. For purposes of this Item 19, the term “Gross Revenues” as used above means the total selling 

price of all products and services sold at, or from, or through the Little Land Business, whether or 

not sold or performed at or from the Little Land Business, including the full redemption value of 

any gift certificate or coupon sold for use at a Little Land Business (fees retained by or paid to third 

party sellers of such gift certificates or coupons are not excluded from this calculation), and all 

income and revenue of every other kind and nature related to the Little Land Business operation, 

whether for cash or credit, and regardless of collection in the case of credit. 

2. The Affiliate Owned Little Land Business did not pay Royalties or a Brand Fund Contribution 

during Reporting Periods 1 and 2.   

3. The Affiliate Owned Little Land Business permanently ceased operations after the mandatory 

temporary COVID closure. However, even though this location permanently closed on or around 

March 15, 2020, it generated additional online revenues through December 31, 2020.  
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FRANCHISED LITTLE LAND BUSINESSES 

 

The information in Tables 2 through 4 below are the historical financial performance representations for 

the ten Franchised Little Land Businesses operating during Reporting Period 1 and the six Franchised Little 

Land Businesses during Reporting Period 2. The financial information provided in this Item 19 is based on 

the profit and loss statements submitted by the Franchised Little Land Businesses, as described below, and 

does not reflect the costs of sales, operating expenses, or other costs or expenses that must be deducted 

from the Gross Revenues to obtain your net income or profit. 

 

TABLE 2 provides the annual Gross Revenues of five Franchised Little Land Businesses that had at least 

one full calendar year of completed operations during the Reporting Period 1.  

TABLE 2 

2019 Annual Gross Revenues (Buda, Texas) 2019 Annual Gross Revenues (Temple, Texas) 

$440,011 143,364 
2019 Annual Gross Revenues (Leander, Texas) 2019 Annual Gross Revenues (Bee Cave, Texas) 

$134,227 $203,377 

2019 Annual Gross Revenues (Waco, Texas)  

$205,155  

 

TABLE 3 provides the total Gross Revenues of the single Franchised Little Land Business with less than 

one full calendar year of completed operations during Reporting Period 1.  

 

TABLE 4 provides the annual Gross Revenues during Reporting Period 2 of the six Franchised Little Land 

Businesses that had at least one full calendar year of completed operations during the Reporting Period 1.  

 Tables 2 through 4 Notes: 

 

1. For purposes of this Item 19, the term “Gross Revenues” as used above means the total selling 

price of all products and services sold at, or from, or through the Little Land Business, whether or 

not sold or performed at or from the Little Land Business, including the full redemption value of 

any gift certificate or coupon sold for use at a Little Land Business (fees retained by or paid to third 

party sellers of such gift certificates or coupons are not excluded from this calculation), and all 

income and revenue of every other kind and nature related to the Little Land Business operation, 

whether for cash or credit, and regardless of collection in the case of credit. 

 

2. The Franchised Little Land Businesses temporarily ceased operations on or around March 15, 2020 

due to mandatory temporary COVID closure; all resuming operations on or around June 15, 2020, 

except for the Tyler, Texas location, which did not reopen until August 10, 2020. 

 

Some outlets have earned this amount. Your individual results may differ. There is no assurance 

you’ll earn as much.  

TABLE 3 

July 17, 2019 - December 31, 2019 

Gross Revenues (Tyler, Texas) 

$62,535 

TABLE 4 

2020 Annual Gross Revenues (Buda, Texas) 2020 Annual Gross Revenues (Temple, Texas) 

$255,656 $76,090 
2020 Annual Gross Revenues (Leander, Texas) 2020 Annual Gross Revenues (Bee Cave, Texas) 

$47,112 $71,543 
2020 Annual Gross Revenues (Waco, Texas) 2020 Annual Gross Revenues (Tyler, Texas) 

$125,969 $71,661 
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You should conduct your own independent research and due diligence to assist you in preparing your own 

projections.  

 

Written substantiation for the financial performance representation will be made available to you upon 

reasonable request. 

 

Other than the preceding financial performance representation, we do not make any financial performance 

representations. 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 Ernie Beltz Jr. at 100 Congress Ave., Suite 2000, Austin, Texas 78701 or phone at (512) 827-

3670, the Federal Trade Commission, and the appropriate state regulatory agencies.  

 

 

ITEM 20 

OUTLETS AND FRANCHISEE INFORMATION 

 

 
TABLE NO. 1  

SYSTEMWIDE OUTLET SUMMARY FOR FISCAL YEARS 2018 TO 2020 
 

 
Outlet Type 

 
Year 

Outlets at the 

Start of the Year 

Outlets at the 

End of the Year 

 
Net Change 

Franchised 2018 1 6 +5* 

2019 6 10 +4 

2020 10 6 -4* 

Company-Owned 2018 2 1 -1* 

2019 1 1 0 

2020 1 0 -1** 

Total Outlets 2018 3 7 +4 

2019 7 11 +4 

2020 11 6 -4 

*In 2017, our then affiliate owned controlling interest in LilDutchess, LLC which operates a Little 

Land Business in Temple, Texas. But on January 1, 2018 our then affiliate transferred controlling 

interest to franchisee. 

 

** We do not operate any Little Land Business ourselves, but our former affiliate, LLPT operated 

a Little Land Business in Austin, Texas. This location closed due to COVID-19 affects. Affiliate, 

LLPG Austin, opened a new Little Land Business in Austin, Texas on February 1, 2021. 

 

 

TABLE NO.2 

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS  

(OTHER THAN THE FRANCHISOR) 

FOR FISCAL YEARS 2018 TO 2020 
 

State Year Number of Transfers 

All States 2018 0 

2019 0 

2020 0 
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Totals 2018 0 

2019 0 

2020 0 
 

 
TABLE NO. 3 

FRANCHISED OUTLETS STATUS SUMMARY FOR FISCAL YEARS 2018 TO 2020 

 
 

 

State 

 

 

Year 

 

Outlets 

Operating at 

Start of Year 

 
 

Outlets 

Opened 

 

 

Terminations 

 

 

Non-Renewals 

 
 

Reacquired by 

Franchisor 

Ceased 

Operations- 

Other 

Reasons 

Outlets 

Operating 

At Year End 

Texas 2018 1 5 0 0 0 0 6* 

2019 6 5 0 0 1** 0 10 

2020 10 0 4 0 0 0 6 

Totals 2018 1 5 0 0 0 0 6 

2019 6 4 0 0 0 0 10 

2020 10 0 4 0 0 0 6 

 

*In 2017, our then affiliate owned controlling interest in LilDutchess, LLC which operates a Little 

Land Business in Temple, Texas. But on January 1, 2018 our then affiliate transferred controlling 

interest to franchisee. 

 

**During March 2019, franchisee, Witmer Play Gym, LLC, assigned its Little Land Business in 

Katy, Texas our then affiliate, Katy Play Gym, LLC. During November 2019, Little Land Business 

in Katy, Texas permanently closed. 

.  

 

TABLE NO. 4 

COMPANY-OWNED OUTLETS STATUS SUMMARY  

FOR FISCAL YEARS 2018 TO 2020 

 
 

State 

 

Year 

Outlets Operating 

at Start of Year 

 

Outlets 

Opened 

 

Outlets Reacquired 

From Franchisee 

 

Outlets 

Closed 

 

Outlets Sold to 

Franchisee 

Outlets 

Operating At 

End of Year 

Texas* 2018 2 0 0 0 1** 1 

2019 1 0 1*** 1*** 0 1 

2020 1 0 0 1* 0 0 

Totals 2018 2 0 0 0 1 1 

2019 1 0 1*** 1*** 0 1 

2020 1 0 0 1 0 0 

*We do not operate any Little Land Businesses ourselves, but our former affiliate, LLPT operated 

a Little Land Business in Austin, Texas. This location closed due to COVID-19 affects. Affiliate, 

LLPG Austin, opened a new Little Land Business in Austin, Texas on February 1, 2021. 

 

**In 2017, our then affiliate owned controlling interest in LilDutchess, LLC which operates a Little 

Land Business in Temple, Texas. But on January 1, 2018 our then affiliate transferred controlling 

interest to franchisee. 

 

***During March 2019, franchisee, Witmer Play Gym, LLC, assigned its Little Land Business in 

Katy, Texas our then affiliate, Katy Play Gym, LLC. During November 2019, Little Land Business 

in Katy, Texas permanently closed. 
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TABLE NO. 5  

PROJECTED OPENINGS AS OF DECEMBER 31, 2020 FOR 2020 

 
 

State 

Franchise Agreements Signed But 

Outlets Not Open 

Projected New Franchised Outlets in the 

Next Fiscal Year 

Projected New Company Owned 

Outlets in the Next Fiscal Year 

Texas 3 2 1 

Totals 3 2 1 

 

Current Franchisees with Opened Outlets as of December 31, 2020: 

Last Name Entity Name Address State Phone E-mail 

Doulder, Jessica 

Spaw, Vanessa 
Maciel, LLC 

17301 N IH-35, Suite 10 

Buda, Texas 78610 TX (512) 994-4115 
Jessica.doulder@littlelandplaygym.com 

Vanessa.spaw@littlelandplaygym.com  

Hanlon, Jessica Bryce Samuels 

Industries, LLC 

3620 RR 620 South 

Bee Cave, Texas 78738 
TX (512) 643-9105 Jessica.hanlon@littlelandplaygym.com 

Hanlon, Jessica Bryce Samuels 

Industries, LLC 

14005 Ronald Reagan Blvd, 

Leander, Texas 78641 

 

TX (512) 643-9105 Jessica.hanlon@littlelandplaygym.com 

Turner, Casie 

Wadford, Arthur 

LilDutchess, LLC  1201 Hewitt Dr. Suite 107 

Waco, Texas 76712 
TX (254) 572-8890 

 
Casie. turner@littlelandplaygym.com 

Arthur.wadford@littlelandplaygym.com  

Turner, Casie 

Wadford, Arthur 

LilDutchess, LLC  3131 S. 31st Street, Suite 105 

Temple, Texas 76502 
TX (254) 231-3752 

 
Casie.turner@littlelandplaygym.com 

Arthur.wadford@littlelandplaygym.com  

McDonald, Melissa Sean Lane, LLC 6759 S. Broadway Ave, Tyler, 

TX 75703 
TX (903) 201-3565 Melissa.mcdonald@littlelandplaygym.co

m 

Current Franchisees with Unopened Outlets as of December 31, 2020: 

 

Last Name Entity Name Address State Phone E-mail 

Frazee, Alicia Elisian, LLC TBD in San Angelo, Texas TX TBD Alicia.frazee@littlelandplaygym.com 

Morris, Kristi and 

Elizondo, Stephanie 
Morelli Kidz, LLC TBD in San Antonio, Texas TX TBD 

Kristi.morris@littlelandplaygym.com 

Stephanie.elizondo@littlelandplaygym.com 

Ford, Dustin and 

Kayla 

DKKN Enterprises, 

LLC 
TBD in San Antonio, Texas TX TBD 

Dustin.ford@littlelandplaygym.com 

Kayla.ford@littlelandplaygym.com 

 

List of Former Franchisees 

 

Last Name Entity Name City State Phone E-mail 

O’Reilly, Lillian LLPG, LLC College Station 
TX 713-899-4087 oreillylillian@hotmail.com 

Beckham, Scott and 

April 
Play 2 Learn LLC San Antonio (never opened) TX 979-218-3834 

sbeckham@gmail.com 

San Miguel, Lauren Ashbury Clan, LLP 651 N. Business IH-35, Suite 

1310, New Braunfels, TX 78130 
TX (830) 507-1285 Lauren.sanmiguel@littlelandplaygym.com 

Hair, Nathan** NatRac, LLC 900 N. Austin Ave, Suite 325, 

Georgetown, TX 78626 
TX (512) 806-0489 Nate.hair@littlelandplaygym.com 

Yang, Helen AYC Adventures, 

LLC 

279 Town Place, Fairview, TX 

75069 
TX (469) 209-6187 Helen.yang@littlelandplaygym.com 

* Current litigation with NatRac, LLC, as disclosed in Item 3. 

 

We currently do not have any Area Developers.  

mailto:Jessica.doulder@littlelandplaygym.com
mailto:Vanessa.spaw@littlelandplaygym.com
mailto:Jessica.hanlon@littlelandplaygym.com
mailto:Jessica.hanlon@littlelandplaygym.com
mailto:Casie.%20turner@littlelandplaygym.com
mailto:Arthur.wadford@littlelandplaygym.com
mailto:Casie.turner@littlelandplaygym.com
mailto:Arthur.wadford@littlelandplaygym.com
mailto:Kristi.morris@littlelandplaygym.com
mailto:Dustin.ford@littlelandplaygym.com
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No franchisee or licensee failed to communicate with us or our predecessors or affiliates during the 10 

weeks preceding the date of this Disclosure Document. In some instances, current and former franchisees 

sign provisions restricting their ability to speak openly about their experience with Little Land Play Gym. 

You may wish to speak with current and former franchisees, but be aware that not all such franchisees will 

be able to communicate with you. 

 

If you buy this franchise, your contact information may be disclosed to other buyers when you leave 

the system. 

 

As of the Issuance Date of this Disclosure Document, there are no franchise organizations sponsored or 

endorsed by us, and no independent franchisee organizations have asked to be included in this Disclosure 

Document.  We do not have any trademark specific franchise organizations. 

 

 

 

ITEM 21 

FINANCIAL STATEMENTS 

 

Attached to this Disclosure Document as Exhibit A are the following financial statements: 

 

Exhibit A contains the financial statements required to be included with this Disclosure 

Document: audited financial statements for the periods ending December 31, 2018, December 31, 

2019, and December 31, 2020. Our fiscal year end is December 31. 

 
 

 
ITEM 22  

CONTRACTS 

The following exhibits contain proposed agreements regarding the Franchise: 

 

Exhibit B - Franchise Agreement 

Exhibit C  Conversion Addendum to Franchise Agreement 

Exhibit D - Area Development Agreement 

Exhibit E – Management Service Agreement 

Exhibit G - State Addenda to Disclosure Document 

Exhibit I - Contracts for us with the Little Land Franchise 

 

 

 

ITEM 23 
RECEIPTS 

 

The last pages of this Disclosure Document, Exhibit K, are a detachable document, in duplicate. Please 

detach, sign, date, and return one copy of the Receipt to us, acknowledging that you received this Disclosure 

Document.  Please keep the second copy for your records. 
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EXHIBIT A TO FRANCHISE DISCLOSURE DOCUMENT 

 

FINANCIAL STATEMENTS 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

   JPizars – CPA & Business Consultants LLC  

March 23, 2021 

CONSENT  

JPizars – CPA & Business Consultants LLC consents to the use in the Franchise Disclosure Document 
issued by Little Land Play Gym Franchise (“Franchisor”) on March 24, 2021, as it may be amended, 
of our report dated July 30, 2020, relating to the financial statements of Franchisor for the period ending 
December 31, 2020. 

JPizars – CPA & Business Consultants LLC  

 



 

                                JPizars – CPA & Business Consultants LLC 

REPORT OF INDEPENDENT PUBLIC ACCOUNTING FIRM 

Board of Directors and Shareholders of 

Little Land Play Gym Franchise (Private Company) 

Austin, Texas 

Opinion on the Financial Statements 

We have audited the accompanying financial statements of Little Land Play Gym Franchise which comprise the 

balance sheets as of December 31, 2020 (Single-Year Audit) income for the year ended, and the related notes to 

the financial statements. In our opinion, the financial statements referred to above present fairly, in all material 

respects, the financial position of Little Land Play Gym Franchise as of December 31, 2020, and the results of its 

operations for the year (Single-Year Audit) then ended in accordance with accounting principles generally accepted 

in the United States of America. 

Basis for Opinion  

These financial statements are the responsibility of the Company's management. Our responsibility is to express an 

opinion on these financial statements based on our audit. We conducted our audit in accordance with auditing 

standards generally accepted in the United States of America. Those standards require that we plan and perform 

the audit to obtain reasonable assurance about whether the financial statements are free from material 

misstatement. An audit involves performing procedures to obtain audit evidence about the amounts and disclosures 

in the financial statements. The procedures selected depend on the auditor's judgment, including the assessment of 

the risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk 

assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation of the 

financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the 

purpose of expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no 

such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the 

reasonableness of significant accounting estimates made by management, as well as evaluating the overall 

presentation of the financial statements. We believe that the audit evidence we have obtained is sufficient and 

appropriate to provide a basis for our audit opinion. In our opinion, the financial statements referred to above 

present fairly, in all material respects, the financial position of Little Land Play Gym Franchise as of December 31, 

2020 and the results of its operations for the year then ended in accordance with accounting principles generally 

accepted in the United States of America. 

JPizars  

Miami, Florida (USA) 

March 23, 2021 



Little Land Franchising
BALANCE SHEET

As of December 31, 2020

TOTAL

ASSETS

Current Assets

Bank Accounts $3,947.28

Accounts Receivable $31,055.00

Other Current Assets $3,059.00

Total Current Assets $38,061.28

TOTAL ASSETS $38,061.28

LIABILITIES AND EQUITY

Liabilities

Current Liabilities $14,851.41

Total Liabilities $14,851.41

Equity $23,209.87

TOTAL LIABILITIES AND EQUITY $38,061.28



Little Land Franchising
PROFIT AND LOSS

January - December 2020

TOTAL

Income

47900 Sales 24,180.02

47910 Franchise Fees 25,200.00

47920 Royalties 5,744.58

Total Income $55,124.60

GROSS PROFIT $55,124.60

Expenses $32,019.73

NET OPERATING INCOME $23,104.87

NET INCOME $23,104.87



  

Little Land Play Gym Franchise   

Notes to the Financial Statements December 31, 2020 

  

NOTE 1 – NATURE OF OPERATIONS   

  

The Company was founded in 2016 and is licensed in Texas as a kids gym business.   

  

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES  

  

Use of Estimates   

No estimates and assumptions have been made for the period of these financial statements.  If 

estimates and assumptions are used they will be in conformity with U.S. GAAP that affect the 

reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities 

and the reported amounts of revenues and expenses during the reporting period.  Actual results 

could differ from those estimates.  

  

Balance Sheet Classification   

The Company includes in current assets and liabilities retainage amounts receivable and payable 

under client contracts, which may extend beyond one year. A one-year time period is used as the 

basis for classifying all other current assets and liabilities.   

  

Cash and Cash Equivalents  

For purposes of the statements of cash flows, the Company considers all highly liquid debt 

instruments purchased with an original maturity of three months or less to be cash equivalents.   

  

Inventory   

Inventory is valued at Lower of cost or market.  

  

Property and Equipment   

Property and equipment will be stated at cost. Depreciation will be computed primarily using the 

straight-line method over the estimated useful lives of the assets, which range from 5 to 39 years. 

Leasehold improvements are amortized over the shorter of the useful life of the related assets or 

the lease term. Expenditures for repairs and maintenance are charged to expense as incurred. For 

assets sold or otherwise disposed of, the cost and related accumulated depreciation are removed 

from the accounts, and any related gain or loss is reflected in income for the period.   

  

  

  

See accompanying Independent Accountants’ Audit Report  

  



  

Little Land Play Gym Franchise   

Notes to the Financial Statements December 31, 2020 (Continued) 

  

Impairment of Long-Lived Assets   

The Company will review long-lived assets for impairment whenever events or changes in 

circumstances indicate that the carrying amount of such assets may not be recoverable. 

Recoverability of these assets is determined by comparing the forecasted undiscounted net cash 

flows of the operation to which the assets relate to the carrying amount. If the operation is 

determined to be unable to recover the carrying amount of its assets, then assets are written 

down first, followed by other long-lived assets of the operation to fair value. Fair value is 

determined based on discounted cash flows or appraised values, depending on the nature of the  

assets. As of December 31, 2020, there were no impairment losses recognized for long lived assets.  

  

Revenue and Cost Recognition    

Revenue is recognized as earned (Accrual Basis Accounting).  

Selling, general, and administrative costs will be charged to expense as incurred. Provisions for 

estimated losses on uncompleted subscription contracts are made in the period in which such 

losses are determined. Changes in job performance, job conditions, and estimated profitability, 

to costs and income are recognized in the period in which the revisions are determined. Profit 

incentives are included in revenues when their realization is reasonably assured. An amount equal 

to subscription costs is included in revenues when realization is probable and the amount can be 

reliably estimated.   

  

  

  

  

  

  

  

See accompanying Independent Accountants’ Audit Report  

  

  

  

  

 

 

  



  

Little Land Play Gym Franchise   

  

Notes to the Financial Statements December 31, 2020 (Continued) 

  

Income Taxes  

Provisions for income taxes are based on taxes payable or refundable for the current year and 

deferred taxes on temporary differences between the amount of taxable income and pretax 

financial income and between the tax bases of assets and liabilities and their reported amounts 

in the financial statements. Deferred tax assets and liabilities will be included in the financial 

statements at enacted income tax rates applicable to the period in which the deferred tax assets 

and liabilities are expected to be realized or settled as prescribed in FASB ASC 740. As changes in 

tax laws or rate are enacted, deferred tax assets and liabilities are adjusted through the provision 

for income taxes.  As of December 31, 2020, the Company had no uncertain tax positions or interest 

and penalties, that qualify for either recognition or disclosure in the financial or interest and 

penalties, that qualify for either recognition or disclosure in the financial statements.    

 

NOTE 3 – EVALUATION OF SUBSEQUENT EVENTS   

As of report release date, no subsequent events came to our attention.  

  

  

  

  

  

  

See accompanying Independent Accountants’ Audit Report  



  JPizars – CPA & Business Consultants LLC
 

JPizars – CPA & Business Consultants LLC 

June 17, 2020

CONSENT 

JPizars – CPA & Business Consultants LLC consents to the use in the Franchise Disclosure 
Document issued by Little Land Play Gym Franchise (“Franchisor”) on July 9, 2020, as it may be 
amended, of our report dated July 30, 2019, relating to the financial statements of Franchisor for the 
period ending December 31, 2019.
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                               JPizars – CPA & Business Consultants LLC

REPORT OF INDEPENDENT PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders of

Little Land Play Gym Franchise (Private Company)

Austin, Texas

Opinion on the Financial Statements

We  have  audited  the  accompanying  financial  statements  of  Little  Land  Play  Gym Franchise  which
comprise the balance sheets as of December 31, 2016, 2017 & 2018, and the related statements of
income for the years ended, and the related notes to the financial statements. In our opinion, the financial
statements referred to above present fairly, in all material respects, the financial position of Little Land
Play Gym Franchise as of December 31, 2016, 2017 &  2018, and the results of its operations for the year
then ended in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion 

These financial statements are the responsibility of the Company's management. Our responsibility is to
express  an  opinion  on  these  financial  statements  based  on  our  audit.  We  conducted  our  audit  in
accordance with auditing standards generally accepted in the United States of America. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement. An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the financial statements. The procedures selected depend
on the auditor's judgment, including the assessment of the risks of material misstatement of the financial
statements,  whether  due to  fraud or  error.  In  making  those  risk  assessments,  the  auditor  considers
internal control  relevant to the entity's preparation and fair  presentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of  significant  accounting estimates made by management,  as well  as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion. In our opinion, the financial statements
referred to above present fairly, in all material respects, the financial position of Little Land Play Gym
Franchise as of December 31, 2016, 2017 & 2018, and the results of its operations for the years then
ended in accordance with accounting principles generally accepted in the United States of America.

JPizars 
Miami, Florida (USA)
April 23, 2019

December 31, 2019 (Single-Year Audit)

December 31, 2019 (Single-Year Audit)

December 31, 2019 (Single-Year Audit)

June 17, 2020



Little Land Play Gym Franchise
BALANCE SHEET

As of December 31, 2019

TOTAL

ASSETS

Current Assets

Bank Accounts

Bank of Austin Checking 23,265.33

TOTAL BUS CHK (2036) -18.03

Total Bank Accounts $23,247.30

Accounts Receivable

Accounts Receivable (A/R) 219,797.30

Total Accounts Receivable $219,797.30

Other Current Assets

Due From Katy Gym 5,000.00

Inventory Asset 5,085.66

Uncategorized Asset 10,000.00

Undeposited Funds 0.00

Total Other Current Assets $20,085.66

Total Current Assets $263,130.26

Fixed Assets

Equipment 3,586.15

Total Fixed Assets $3,586.15

TOTAL ASSETS $266,716.41

LIABILITIES AND EQUITY

Liabilities

Current Liabilities

Accounts Payable

Accounts Payable (A/P) 2,250.00

Total Accounts Payable $2,250.00

Other Current Liabilities

401k Payable 685.59

Due To KidPlay 20,910.43

Due To L.L.P.T.&P.G. 170,143.90

Total Other Current Liabilities $191,739.92

Total Current Liabilities $193,989.92

Total Liabilities $193,989.92

Equity

Opening Balance Equity 7,398.18

Owner Equity 23,342.98

Retained Earnings -76,829.50

Net Income 118,814.83

Total Equity $72,726.49

TOTAL LIABILITIES AND EQUITY $266,716.41



Little Land Play Gym Franchise
PROFIT AND LOSS

January - December 2019

TOTAL

Income

Branding Income 2,271.00

Discounts given -27,539.90

Equipment purchased 3,517.89

Franchise Fees Recieved 365,010.00

Royalties Recieved 61,136.43

Sales of Product Income 6,047.50

Services 60,586.71

Shipping Income 119.00

Technology Fees Received 49,292.21

Uncategorized Income 20,523.74

Total Income $540,964.58

Cost of Goods Sold

Contracted Service 1,200.00

Cost of Goods Sold 3,307.18

Inventory Shrinkage -1,152.16

Merchandise/Supplies 9,876.79

Software 29,331.22

Uniforms 951.37

Total Cost of Goods Sold $43,514.40

GROSS PROFIT $497,450.18

Expenses

Advertising 61,591.28

Advertising/Promotional Expenses

Marketing 13,576.49

Printing 1,792.55

Trade Shows/Conventions 15,723.64

Total Advertising/Promotional Expenses 31,092.68

Bank Charge 1,093.84

Contractors 21,990.25

Corporate Events 16,447.09

Franchise Equipment Purchase 252.46

Franchise Registration Fees 2,410.00

Insurance & Bonds 458.90

Legal & Professional Fees

Accounting Fees 3,765.00

Legal Expenses 20,436.01

Other Professional Services 14,017.47

Total Legal & Professional Fees 38,218.48

Other Income



Little Land Play Gym Franchise
PROFIT AND LOSS

January - December 2019

TOTAL

Meals & Entertainment 1,098.57

Business Meals 695.56

Total Meals & Entertainment 1,794.13

Office Expense

Dues & Subscriptions -308.25

Fees/Licenses 1,276.14

Gifts 124.47

Software Subscriptions 6,438.61

Utilities 5,467.67

Total Office Expense 12,998.64

Office Supplies 86.75

Payroll Expenses

401k Match 949.79

ER Payroll Tax 3,288.18

Health Insurance Expense 5,122.65

Total Payroll Expenses 9,360.62

Purchases 979.03

QuickBooks Payments Fees 96.58

Rent 44,930.64

Research & Development 672.00

Salaries & Wages 106,106.65

Shipping 369.52

Travel 5,080.86

Airfare -177.88

Car Rental 65.16

Lodging 8,366.04

Parking 19.00

Tolls 164.32

Transportation Hired 1,250.84

Travel Meals 210.67

Total Travel 14,979.01

Uncategorized Expense 11,500.00

Website 2,806.80

Total Expenses $380,235.35

NET OPERATING INCOME $117,214.83

Other Income

Late Fee Income 1,600.00

Total Other Income $1,600.00

NET OTHER INCOME $1,600.00

NET INCOME $118,814.83



 

 

Little Land Play Gym Franchise  

 

NOTE 1 – NATURE OF OPERATIONS  

 

The Company was founded in  and is licensed in Texas as a kids gym business.  

 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 

Use of Estimates  

No estimates and assumptions have been made for the period of these financial statements.  If 

estimates and assumptions are used they will be in conformity with U.S. GAAP that affect the 

reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities 

and the reported amounts of revenues and expenses during the reporting period.  Actual results 

could differ from those estimates. 

 

Balance Sheet Classification  

The Company includes in current assets and liabilities retainage amounts receivable and payable 

under client contracts, which may extend beyond one year. A one-year time period is used as the 

basis for classifying all other current assets and liabilities.  

 

Cash and Cash Equivalents 

For purposes of the statements of cash flows, the Company considers all highly liquid debt 

instruments purchased with an original maturity of three months or less to be cash equivalents.  

 

Inventory  

Inventory is valued at Lower of cost or market. 

 

Property and Equipment  

Property and equipment will be stated at cost. Depreciation will be computed primarily using the 

straight-line method over the estimated useful lives of the assets, which range from 5 to 39 years. 

Leasehold improvements are amortized over the shorter of the useful life of the related assets or 

the lease term. Expenditures for repairs and maintenance are charged to expense as incurred. For 

assets sold or otherwise disposed of, the cost and related accumulated depreciation are removed 

from the accounts, and any related gain or loss is reflected in income for the period.  

 

 

 

See accompanying Independent Accountants’ Audit Report 

 

2016

Notes to the Financial Statements December 31, 2019



 

 

Little Land Play Gym Franchise  

 

Impairment of Long-Lived Assets  

The Company will review long-lived assets for impairment whenever events or changes in 

circumstances indicate that the carrying amount of such assets may not be recoverable. 

Recoverability of these assets is determined by comparing the forecasted undiscounted net cash 

flows of the operation to which the assets relate to the carrying amount. If the operation is 

determined to be unable to recover the carrying amount of its assets, then assets are written 

down first, followed by other long-lived assets of the operation to fair value. Fair value is 

determined based on discounted cash flows or appraised values, depending on the nature of the 

assets. As of December 31, 

lived assets. 

 

Revenue and Cost Recognition  

 

Revenue is recognized as earned (Accrual Basis Accounting). 

Selling, general, and administrative costs will be charged to expense as incurred. Provisions for 

estimated losses on uncompleted subscription contracts are made in the period in which such 

losses are determined. Changes in job performance, job conditions, and estimated profitability, 

to costs and income are recognized in the period in which the revisions are determined. Profit 

incentives are included in revenues when their realization is reasonably assured. An amount equal 

to subscription costs is included in revenues when realization is probable and the amount can be 

reliably estimated.  

 

 

 

 

 

 

 

See accompanying Independent Accountants’ Audit Report 

 

 

 

 

 

 

As of December 31, 2016, 2017 & 2018, there were no impairment losses recognized for 

 long lived assets.

Notes to the Financial Statements December 31, 2019 (Continued)

December 31, 2019 (One-Year Audit),



 

 

Little Land Play Gym Franchise  

 

Income Taxes 

Provisions for income taxes are based on taxes payable or refundable for the current year and 

deferred taxes on temporary differences between the amount of taxable income and pretax 

financial income and between the tax bases of assets and liabilities and their reported amounts 

in the financial statements. Deferred tax assets and liabilities will be included in the financial 

statements at enacted income tax rates applicable to the period in which the deferred tax assets 

and liabilities are expected to be realized or settled as prescribed in FASB ASC 740. As changes in 

tax laws or rate are enacted, deferred tax assets and liabilities are adjusted through the provision 

for income taxes.  As of December 31, 2017 & 2018, the Company had no uncertain tax positions, 

or interest and penalties, that qualify for either recognition or disclosure in the financial 

statements.  

 

NOTE 3 – EVALUATION OF SUBSEQUENT EVENTS  

As of report release date, no subsequent events came to our attention. 

 

 

 

 

 

 

See accompanying Independent Accountants’ Audit Report 

As of December 31, 2016, 2017 & 2018, the Company had no uncertain tax 
positions or interest and penalties, that qualify for either recognition or disclosure in the financial 

statement.

Notes to the Financial Statements December 31, 2019 (Continued)

December 31, 2019 (One-Year Audit),



                                 JPizars – CPA & Business Consultants LLC 

 

REPORT OF INDEPENDENT PUBLIC ACCOUNTING FIRM 

 

Board of Directors and Shareholders of 

Little Land Play Gym Franchise (Private Company) 

AUSTIN, TEXAS  

Opinion on the Financial Statements 

We have audited the accompanying financial statements of Little Land Play Gym Franchise which comprise 

the balance sheets as of December 31, 2017 & 2018, and the related statements of income for the year 

ended, and the related notes to the financial statements. In our opinion, the financial statements referred 

to above present fairly, in all material respects, the financial position of Little Land Play Gym Franchise as 

of December 31, 2017 & 2018, and the results of its operations for the year then ended in accordance with 

accounting principles generally accepted in the United States of America. 

Basis for Opinion  

These financial statements are the responsibility of the Company's management. Our responsibility is to 

express an opinion on these financial statements based on our audit. We conducted our audit in accordance 

with auditing standards generally accepted in the United States of America. Those standards require that 

we plan and perform the audit to obtain reasonable assurance about whether the financial statements are 

free from material misstatement. An audit involves performing procedures to obtain audit evidence about 

the amounts and disclosures in the financial statements. The procedures selected depend on the auditor's 

judgment, including the assessment of the risks of material misstatement of the financial statements, 

whether due to fraud or error. In making those risk assessments, the auditor considers internal control 

relevant to the entity's preparation and fair presentation of the financial statements in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on 

the effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also 

includes evaluating the appropriateness of accounting policies used and the reasonableness of significant 

accounting estimates made by management, as well as evaluating the overall presentation of the financial 

statements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our audit opinion. In our opinion, the financial statements referred to above present fairly, in all 

material respects, the financial position of Little Land Play Gym Franchise as of December 31, 2017 & 2018, 

and the results of its operations for the year then ended in accordance with accounting principles generally 

accepted in the United States of America. 

 

 

JPizars  
 

Miami, Florida (USA) 

April , 2019 25



Accrual Basis  Thursday, April 25, 2019 11:42 AM GMT-7   1/1

Little Land Play Gym Franchise
BALANCE SHEET

As of December 31, 2018

TOTAL

AS OF DEC 31, 2018 AS OF DEC 31, 2017 (PY)

ASSETS

Current Assets

Bank Accounts

TOTAL BUS CHK (2036) 37,521.70 25,841.59

Total Bank Accounts $37,521.70 $25,841.59

Accounts Receivable

Accounts Receivable (A/R) 13,769.17 568.50

Total Accounts Receivable $13,769.17 $568.50

Other Current Assets

Undeposited Funds 785.83 0.00

Total Other Current Assets $785.83 $0.00

Total Current Assets $52,076.70 $26,410.09

Fixed Assets

Equipment 3,586.15

Total Fixed Assets $3,586.15 $0.00

TOTAL ASSETS $55,662.85 $26,410.09

LIABILITIES AND EQUITY

Liabilities

Current Liabilities

Other Current Liabilities

401k Payable 256.62

Due To KidPlay 12,052.55

Due To L.L.P.T.&P.G. 81,172.15

Total Other Current Liabilities $93,481.32 $0.00

Total Current Liabilities $93,481.32 $0.00

Total Liabilities $93,481.32 $0.00

Equity

Owner Equity 27,222.98 7,050.00

Retained Earnings 19,360.09 -2,300.00

Net Income -84,401.54 21,660.09

Total Equity $ -37,818.47 $26,410.09

TOTAL LIABILITIES AND EQUITY $55,662.85 $26,410.09



 

 

Little Land Play Gym Franchise  

Notes to Financial Statements December 31, 2017 & 2018 

 

NOTE 1 – NATURE OF OPERATIONS  

 

The Company was founded in 2017 and is licensed in Texas as a kids gym business.  

 

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 

Use of Estimates  

No estimates and assumptions have been made for the period of these financial statements.  If 

estimates and assumptions are used they will be in conformity with U.S. GAAP that affect the 

reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities 

and the reported amounts of revenues and expenses during the reporting period.  Actual results 

could differ from those estimates. 

 

Balance Sheet Classification  

The Company includes in current assets and liabilities retainage amounts receivable and payable 

under client contracts, which may extend beyond one year. A one-year time period is used as the 

basis for classifying all other current assets and liabilities.  

 

Cash and Cash Equivalents 

For purposes of the statements of cash flows, the Company considers all highly liquid debt 

instruments purchased with an original maturity of three months or less to be cash equivalents.  

 

Inventory  

Inventory is valued at Lower of cost or market. 

 

Property and Equipment  

Property and equipment will be stated at cost. Depreciation will be computed primarily using the 

straight-line method over the estimated useful lives of the assets, which range from 5 to 39 years. 

Leasehold improvements are amortized over the shorter of the useful life of the related assets or 

the lease term. Expenditures for repairs and maintenance are charged to expense as incurred. For 

assets sold or otherwise disposed of, the cost and related accumulated depreciation are removed 

from the accounts, and any related gain or loss is reflected in income for the period.  

 

 

 

See accompanying Independent Accountants’ Audit Report 
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Impairment of Long-Lived Assets  

The Company will review long-lived assets for impairment whenever events or changes in 

circumstances indicate that the carrying amount of such assets may not be recoverable. 

Recoverability of these assets is determined by comparing the forecasted undiscounted net cash 

flows of the operation to which the assets relate to the carrying amount. If the operation is 

determined to be unable to recover the carrying amount of its assets, then assets are written 

down first, followed by other long-lived assets of the operation to fair value. Fair value is 

determined based on discounted cash flows or appraised values, depending on the nature of the 

assets. As of December 31, 2017 & 2018, there were no impairment losses recognized for long 

lived assets. 

 

Revenue and Cost Recognition  

 

Revenue is recognized as earned (Accrual Basis Accounting). 

Selling, general, and administrative costs will be charged to expense as incurred. Provisions for 

estimated losses on uncompleted subscription contracts are made in the period in which such 

losses are determined. Changes in job performance, job conditions, and estimated profitability, 

to costs and income are recognized in the period in which the revisions are determined. Profit 

incentives are included in revenues when their realization is reasonably assured. An amount equal 

to subscription costs is included in revenues when realization is probable and the amount can be 

reliably estimated.  

 

 

 

 

 

 

 

See accompanying Independent Accountants’ Audit Report 
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Notes to Financial Statements December 31, 2017 & 2018 (Continued) 

 

Income Taxes 

Provisions for income taxes are based on taxes payable or refundable for the current year and 

deferred taxes on temporary differences between the amount of taxable income and pretax 

financial income and between the tax bases of assets and liabilities and their reported amounts 

in the financial statements. Deferred tax assets and liabilities will be included in the financial 

statements at enacted income tax rates applicable to the period in which the deferred tax assets 

and liabilities are expected to be realized or settled as prescribed in FASB ASC 740. As changes in 

tax laws or rate are enacted, deferred tax assets and liabilities are adjusted through the provision 

for income taxes.  As of December 31, 2017 & 2018, the Company had no uncertain tax positions, 

or interest and penalties, that qualify for either recognition or disclosure in the financial 

statements.  

 

NOTE 3 – EVALUATION OF SUBSEQUENT EVENTS  

As of report release date, no subsequent events came to our attention. 

 

 

 

 

 

 

See accompanying Independent Accountants’ Audit Report 
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FRANCHISE AGREEMENT 

 

THIS FRANCHISE AGREEMENT (“Agreement”) is made as of the date identified in 

Attachment A to this Agreement (“Effective Date”), by and between LL Development LLC, a Texas 

limited liability company, located at 100 Congress Ave., Suite 2000, Austin, Texas 78701 (“Franchisor”) 

and the person that licenses the franchise from LL Development LLC identified in Attachment A to this 

Agreement, and its owners if franchisee is a business entity (“Franchisee”).  

 

RECITALS 
 

WHEREAS, Franchisor is offering franchises for the use of the trademark LITTLE LAND logo 

and related trademarks, design marks, trade dress and service marks for the operation of a business offering 

developmental indoor play facilities for children and the sale of related products and services.  

WHEREAS, the Little Land Businesses (defined below) are operated under a business format per 

a unique system with high standards of service, including valuable know-how, information, trade secrets, 

confidential information, training methods, standards, designs, methods of trademark usage, copyrights, 

sources and specifications, confidential electronic and other communications, methods of internet usage, 

and research and development, which may be may be changed or modified by Franchisor throughout 

Franchisee’s ownership of the Little Land Business. 

WHEREAS, the distinguishing characteristics of the System (defined below) include the 

trademark “LITTLE LAND” and other trademarks, design marks, trade dress and trade names, confidential 

operating procedures, confidential Operations Manual (defined below), standards and specifications for 

equipment, services and products, methods of service, management and marketing programs and sales 

techniques and strategies. All of these distinguishing characteristics may be changed, improved, and further 

developed by Franchisor from time to time. They are Franchisor’s confidential information and trade secrets 

and are designated by and identified with the trademarks described in this Agreement. 

WHEREAS, Franchisor continues to use, develop and control the use of the marks in order to 

identify for the public the source of services and products marketed under the System, and which represent 

the System’s high standards of quality, service and customer satisfaction. 

WHEREAS, Franchisee acknowledges the benefits to be derived from being identified with the 

System, and also recognizes the value of the marks and the continued uniformity of image to Franchisee, 

Franchisor, and other Franchisees of Franchisor. 

WHEREAS, Franchisee acknowledges the importance to the System of Franchisor’s high and 

uniform standards of quality, service and customer satisfaction, and further recognizes the necessity of 

opening and operating a Little Land Business in conformity with the System. 

WHEREAS, Franchisee recognizes that in order to enhance the value of the System and goodwill 

associated with it, this Agreement places detailed obligations on Franchisee, including strict adherence to 

Franchisor’s reasonable present and future requirements regarding the types of products sold, services 

offered, advertising used, operational techniques, marketing and sales strategies and related matters.  

WHEREAS, Franchisee is aware of the foregoing and is desirous of obtaining the right to use the 

System and in association therewith, the right to use the marks, and wishes to be assisted, trained, and 

franchised to operate a Little Land Business pursuant to the provisions and within the territory specified in 

this Agreement, subject to the terms and conditions contained in this Agreement. 
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The parties therefore agree as follows: 

DEFINITIONS 
 

For the purposes of this Agreement, the following are hereby defined: 

(a) “Accounting Period” – means each calendar month or such other period as Franchisor 

designates. 

(b) “Agreement” - means this agreement, attachments, and all instruments in amendment 

hereof. 

(c) “Affiliate” - means any person or entity that controls, is controlled by, or is in common 

control with, Franchisor or Franchisee. 

(d) “Confidential Information” - means all knowledge, know-how, standards, methods and 

procedures related to the establishment and operation of the System and includes all records pertaining to 

customers, suppliers, and other service providers of, and/or related in any way to, Franchisee’s Little Land 

Business including, without limitation, all databases (whether in print, electronic or other form), all names, 

addresses, phone numbers, email addresses, customer purchase records, customer information, customer 

lists, manuals, promotional and marketing materials, marketing strategies and any other data which 

Franchisor designates as confidential.  

(e) “Controlling Principal” – means the individual who has control or a controlling interest 

(control or controlling interest shall mean the power to influence the management decisions of the specified 

person and shall in any case be deemed to exist where such person holds twenty percent (20%) or more of 

the total ownership interest in the Franchisee), serves on any board of directors or comparable body of the 

Franchisee, or acts as an officer, general partner or manager thereof. 

(f) “Franchise” - shall mean the business operations conducted or to be conducted using the 

System and in association therewith the Marks. 

(g) “Gross Revenues” - means the total selling price of all Services and Products sold at, from, 

or through Franchisee’s Little Land Business, whether or not sold or performed at or from the Little Land 

Business Franchisee operates, including the full redemption value of any gift certificate or coupon sold for 

use at any Little Land Business (fees retained by or paid to third party sellers of such gift certificates or 

coupons are not excluded from this calculation) and all income of every other kind and nature related to the 

Little Land Business operation, whether for cash or credit and regardless of collection in the case of credit. 

Gross Revenues do not include:  

(i) the amount of any tax imposed by any federal, state, municipal or other governmental 

authority directly on sales and collected from customers, provided that the amount of 

any such tax is shown separately and in fact paid by Franchisee to the appropriate 

governmental authority; and 

(ii) all customer refunds made by the Little Land Business (exclusions will not include 

any reductions for credit card user fees, returned checks or reserves for bad credit or 

doubtful accounts). 

Gross Revenues shall be deemed received by Franchisee at the time the Services or Products from 

which they were derived are delivered or rendered or at the time the collection takes place, whichever occurs 
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first, regardless of whether final payment (e.g., collection on a customer’s personal check) actually has been 

received by Franchisee. Gross Revenues consisting of services or products shall be valued at the retail prices 

applicable and in effect at the time that they are received. If Services or Products have been discounted, 

Gross Revenues includes the full retail price of Services and/or Products provided, unless discounts are 

approved by Franchisor. 

(h) “Facility(ies)” means the retail store front, commercial facility, or other approved location 

from which Franchisee sells Products and provides Services in connection with the Little Land Business. 

(i)  “Lease” - means any agreement (whether oral or written), including without limitation 

any offer to lease, license or lease agreement, under which the right to occupy a Facility has been obtained 

and any amendment made thereto from time to time. Franchisee acknowledges and agrees that before any 

Lease will be accepted by Franchisor, the Lease must incorporate the “Required Terms” (as defined in 

Section 8). 

(j) “Little Land Business” - means the business operations conducted or to be conducted by 

Franchisee consisting of developmental indoor play facilities and/or therapeutic services for children, and 

the sale of related products using the System and in association with the Marks. 

(k)  “Managing Principal” – means one of Franchisee’s Controlling Principals who meets the 

requirements and approval of Franchisor to supervise and manage all aspects of Franchisee’s Little Land 

Franchise and with whom Franchisor may deal exclusively for purposes of administering and coordinating 

the franchise relationship. Managing Principal may also be Franchisee’s Operator for the Little Land 

Business. 

(l) “Marks” - shall mean the trademark “LITTLE LAND” and other trademarks to the extent 

of Franchisor’s rights to same, together with such other trade names, trademarks, symbols, logos, distinctive 

names, design marks, trade dress service marks, certification marks, logo designs, insignia or otherwise 

which may be designated by Franchisor from time to time as part of the System for use by Franchisees, and 

not thereafter withdrawn. 

(m) “Operations Manual” - means, but is not limited to, collectively, all directives, books, 

pamphlets, bulletins, memoranda, order forms, packing slips, invoices, letters, email, Internet or intranet 

data, or other publications, documents, software programs, video tapes, transmittances or communications, 

in whatever form (including electronic form) prepared by or on behalf of Franchisor for use by franchisees 

generally or for Franchisee in particular, setting forth information, advice and standards, requirements, 

marketing information and procedures, operating procedures, instructions or policies relating to the 

operation of the Little Land Business or the operation of franchises, as same may be added to, deleted or 

otherwise amended by Franchisor from time to time. The form and content of the Operations Manual 

maintained by Franchisor shall prevail in the event of any dispute regarding the form of or content of the 

Operations Manual between Franchisor and Franchisee. 

(n) “Operator” – means the individual appointed by Franchisee to supervise and manage all 

aspects of the day-to-day operations of the Little Land Business.  

(o) “Products” - means all supplies, material, equipment, and ancillary items sold, leased, 

prepared or otherwise dealt with in connection with the Little Land Business associated with the Marks. 

(p) “Services” - means the sale and provision of developmental indoor play facilities for 

children, and related activities conducted or otherwise dealt with in connection with the Little Land 

Business and associated with the Marks. 
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(q)  “Site Selection Assistance” – means all services provided by Franchisor relating to the 

selection and authorization of Franchisee’s Facility.  Franchisor’s Site Selection Assistance is more fully 

defined in the Operations Manual, and Franchisor has the right to modify the site selection services offered 

by Franchisor periodically in Franchisor’s discretion.   

(r)  “System” - means the standards, systems, concepts, identifications, methods, and 

procedures developed or used by Franchisor, or which may hereafter be developed or used by Franchisor, 

for the sales and marketing of Franchisor’s Services and Products, as may be may be changed or modified 

by us throughout Franchisee’s ownership of the Little Land Business. 

(s) “Trade Secret(s)” shall mean information, including a formula, pattern, compilation, 

program, device, method, training technique or process related to the System that both derives independent 

economic value, actual or potential, from not being generally known to, and not being readily ascertainable 

by proper means by other persons who can obtain economic value from its disclosure or use and is the 

subject of efforts that are reasonable under the circumstances to maintain its secrecy.  

1. COVENANTS, REPRESENTATIONS, AND WARRANTIES OF FRANCHISEE 

Franchisee covenants, represents and warrants as follows and acknowledges that Franchisor is 

relying upon such covenants, representations and warranties in making its decision to enter into this 

Agreement. 

1.1 Franchisee acknowledges that it has received, has had ample time to read, and has read 

this Agreement, and all related agreements with Franchisor. Franchisee acknowledges that it has had an 

adequate opportunity to be advised by legal, accounting and other professional advisors of its own 

choosing regarding all pertinent aspects of the Little Land Business, Franchisor and this Agreement. 

1.2 Franchisee has, or has made, firm arrangements to acquire funds to commence, open and 

operate the Little Land Business and it is financially and otherwise able to accept the risks attendant upon 

entering into this Agreement.  

1.3 All statements made by Franchisee in writing in connection with its application for this 

franchise were, to the best of its knowledge, true when made and continue to be true as of the date of this 

Agreement. 

1.4 There are no material financial obligations of Franchisee, whether actual or contingent, 

that are outstanding as of the date of this Agreement other than those disclosed to Franchisor by Franchisee 

in writing. 

1.5 Franchisee is not a party to or subject to any court or administrative order or action of any 

governmental authority which would limit or interfere in any way with the performance by Franchisee of 

its obligation hereunder. 

1.6 Franchisee is not a party to any litigation or legal proceedings other than those which have 

been disclosed to Franchisor by Franchisee in writing. 

1.7 Franchisee represents that it is not a party to or subject to agreements that might conflict 

with the terms of this Agreement and agrees not to enter into any conflicting agreements during the Term 

(as defined in Section 3.1, below) or any Successor Terms (as defined in Section 3.1, below). 
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1.8 Franchisee agrees and acknowledges that it has not been induced to enter into this 

Agreement in reliance upon, nor as a result of, any statements, representations, warranties, conditions, 

covenants, promises or inducements, whatsoever, whether oral or written, and whether directly related to 

the contents hereof or collateral thereto, made by Franchisor, its officers, directors, agents, employees or 

contractors except as provided herein. Franchisee acknowledges that the Franchise has been granted in 

reliance upon the information supplied to Franchisor in Franchisee’s application for a Franchise. 

1.9 Franchisee and its owners agree to comply with and/or to assist Franchisor to the fullest 

extent possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In 

connection with such compliance, Franchisee and its owners certify, represent, and warrant that none of 

their property or interests is subject to being “blocked” under any of the Anti-Terrorism Laws and that 

Franchisee and its owners are not otherwise in violation of any of the Anti-Terrorism Laws.  

Franchisee and its owners certify that none of them, their respective employees, or anyone 

associated with Franchisee is listed in the Annex to Executive Order 13224 (which can be accessed at 

https://www.state.gov/j/ct/rls/other/des/122570.htm). Franchisee agrees not to hire (or, if already 

employed, retain the employment of) any individual who is listed in the Annex. 

 
(a) Franchisee certifies that it has no knowledge or information that, if generally 

known, would result in Franchisee, its owners, their employees, or anyone associated with 

Franchisee to be listed in the Annex to Executive Order 13224. 

(b) Franchisee is solely responsible for ascertaining what actions it must take to 

comply with the Anti-Terrorism Laws, and Franchisee specifically acknowledges and agrees that 

its indemnification responsibilities set forth in this Agreement pertain to its obligations under this 

Section 1.9. 

(c) Any misrepresentation under this Section or any violation of the Anti-Terrorism 

Laws by Franchisee, its owners, agents, its employees shall constitute grounds for immediate 

termination of this Agreement and any other agreement Franchisee has entered with Franchisor or 

any of Franchisor’s affiliates. 

(d) “Anti-Terrorism Laws” means Executive Order 13224 issued by the President of 

the United States, the Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S. Code of 

Federal Regulations), the Foreign Terrorist Organizations Sanctions Regulations (Title 31, Part 597 

of the U.S. Code of Federal Regulations), the Cuban Assets Control Regulations (Title 31, Part 515 

of the U.S. Code of Federal Regulations), the USA PATRIOT Act, and all other present and future 

federal, state and local laws, ordinances, regulations, policies, lists and any other requirements of 

any governmental authority (including, without limitation, the United States Department of 

Treasury Office of Foreign Assets Control and any government agency outside the U.S.) addressing 

or in any way relating to terrorist acts and/or acts of war. 

2. GRANT OF LICENSE 

2.2 Subject to all the terms and conditions of this Agreement and Franchisee’s payment of 

Royalties, Franchisor hereby grants to Franchisee, and Franchisee accepts, for the term of this Agreement, 

the right and license (“License”) to: 

(a) Operate one Little Land Business upon the terms and conditions of this Agreement 

in the territory described in Attachment A (“Territory”); 

https://www.state.gov/j/ct/rls/other/des/122570.htm
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(b) Use the System, which includes the Marks; and 

(c) Offer and market only Franchisor’s approved Services and Products, unless 

Franchisor approves in writing (such approval to be in Franchisor’s sole and absolute discretion) 

Franchisee’s request to offer and market complementary and non-competing services or products.  

2.3 The License does not include the right to sell Products to any vendor who would in turn 

sell to consumers. 

2.4 Franchisee recognizes that variations and additions to the System may be required from 

time to time in order to preserve and/or enhance the System. Therefore, Franchisor expressly reserves the 

right to add to, subtract from, revise, modify or change from time to time the System or any part thereof, 

and Franchisee agrees to promptly accept and comply with any such addition, subtraction, revision, 

modification or change and to make such reasonable expenditures as may be necessary to comply pursuant 

to Section 8. 

2.5 Franchisee recognizes that the rights that are granted to Franchisee are for the specific 

Territory, defined in Section 4.1 below and no other, and cannot be transferred to an alternate Territory, 

without the prior written approval of Franchisor, which approval may be granted or withheld in 

Franchisor’s sole discretion.  

2.6 In exchange for Franchisor’s grant of a License to Franchisee, each person holding an 

ownership interest greater than 5% in Franchisee  and his or her spouse must sign an owner’s agreement 

(“Owners Agreement”) in the form attached as Attachment B to this Agreement, and must deliver the 

signed Owners Agreement to Franchisor concurrently with Franchisee’s signing of this Agreement, or if 

the ownership interest is acquired after the Effective Date, within ten days after Franchisor’s approval of 

the ownership interest change. .  

2.7 If you are not a licensed therapist (or an otherwise qualified licensed professional), prior 

to commencing operations of the Little Land Business, you must enter into a management service 

agreement (“Management Service Agreement”) with a duly formed and licensed medical professional 

corporation (or a professional limited liability company, if permitted in the state in which the Facility is 

located),  (“P.C.”),  whereby  you  will  provide  to  the  P.C.,  non-medical  directive  management  

and administrative services and support, consistent with the System and the lawful operation of a P.C., 

all of which shall at all times be in compliance with all applicable laws and regulations as relates to the 

practice of therapeutic services.  A form of Management Service Agreement, is included as an Exhibit to 

our Disclosure Document, which must be reviewed and revised by your local attorney to ensure compliance 

with all local and state legal specifications. 

(a) The P.C. shall employ and control the therapists and other medical personnel 

that will provide the actual medical services required to be delivered at and through the Facility. 

You shall not provide any actual medical services, nor shall you, direct, control or suggest to 

the P.C. or its therapists or employees the manner in which the P.C. provides or may provide 

actual medical services to its patients or market to the public that anyone other than the P.C. is the 

owner/operator of the pediatric therapy practice to whom you provide management and business 

services. 

(b) Due to various federal and state laws regarding the practice related to medical 

services, and the ownership and operation of pediatric therapy practices and health care businesses 

that provide medical services, you understand and acknowledge that you, as a non-licensed 

medical professional Franchisee, shall not engage in any practice that is, or may appear to be, the 
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practice of medical services. You acknowledge that the P.C. must offer all medical services in 

accordance with all manner of law and regulation and that the Management Service Agreement 

and your relationship with the P.C. shall also be in accordance with all law and regulation and 

the System. It is your sole responsibility to operate in compliance with all applicable state and 

federal laws in relation to privacy and security of individually identifiable information. 

(c) It is your responsibility to, promptly and timely, source a duly formed and 

licensed P.C. for your Franchise location and enter into an approved Management Service 

Agreement with that P.C.  Failure to do so will result in your inability to open your Little Land 

Business.  You must submit the duly formed P.C. and the credentials of the therapist or other 

authorized professionals of the licensed P.C. for our review and approval. You must enter into a 

management service agreement with the P.C. for your Franchise location using our standard form 

of Management Service Agreement.  While you must use our standard form of Management 

Service Agreement with the P.C., you may negotiate the monetary terms, and with our written 

consent, certain other terms of the agreement with the P.C.  We will not unreasonably withhold 

our  approval to  request changes in  the  Management Service Agreement if  such  changes 

are consistent with applicable law and regulation and the System. You must obtain our written 

approval of the final Management Service Agreement prior to your execution. You shall ensure 

that the P.C. offers all therapeutic services in accordance with the Management Service 

Agreement and the System and is compliant with all manner of law and regulation.  You must 

have a Management Service Agreement in effect with a P.C. at all times during the operation of 

the Little Land Business and during the Initial Term of this Agreement. 

(d) If you are a licensed therapist, or part of a P.C. owned by licensed medical 

professional(s), you do not need to execute a Management Service Agreement.  However, you 

are still responsible for compliance with all manner of law and regulation applicable to the 

operation of a Facility and your Little Land Franchise. 

 
3. TERM OF THE AGREEMENT AND LICENSE 

3.1 This Agreement and the License granted shall become effective on the Effective Date, 

expiring ten years from the Effective Date of this Agreement (“Term”), subject, however, to termination 

in accordance with the provisions of this Agreement. When the initial Term or any successor term (defined 

below) expires, Franchisee shall have the option at Franchisor’s sole and absolute discretion to extend 

Franchisee’s rights to operate the Little Land Business for two additional terms (each a “Successor Term”) 

of ten years each.  Franchisee must pay the Successor Franchise Fee set (as defined in Section 3.4(b)) and 

otherwise comply with the requirements set forth in this Section 3.  

3.2 Franchisor may, but is not limited to, refuse to renew this Agreement and License if: 

(a) Franchisee has failed to remedy any breach of this Agreement specified by 

Franchisor in a written notice to Franchisee as per Sections 17.2 or 17.3; or 

(b) Franchisee has committed and received notice of three or more breaches of this 

Agreement during the Term, even if such breaches were timely remedied; or 

(c) Franchisee has failed to give Franchisor a written notice of intent to renew no less 

than six months or more than nine months prior to expiration of the Term; or 
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(d) Franchisee is not current in payment obligations to Franchisor or to Franchisee’s 

lessor, suppliers, or trade creditors.  

3.3 If Franchisee opts to extend its rights to operate the Little Land Business at the end of the 

Term or Successor Term, and Franchisor consents to such extension, Franchisee shall execute a new 

franchise agreement (“Successor Franchise Agreement”) and all other agreements in the form then being 

used by Franchisor in granting new franchises, which may have materially different terms and conditions 

from this Agreement.   Franchisor reserves the right to change any term(s) of the Franchise Agreement 

form to be signed by Franchisee at the time Franchisee extends its rights to operate the Little Land Business 

(except as specified below). There shall not, however, be another initial franchise fee charged at the time 

Franchisee signs the Successor Franchise Agreement. IN FRANCHISOR’S SOLE DISCRETION, 

FRANCHISEE MAY BE DEEMED TO HAVE IRREVOCABLY DECLINED TO EXTEND ITS 

RIGHTS TO OPERATE THE FRANCHISE (AND ITS OPTION SHALL THEREUPON TERMINATE) 

IF IT FAILS TO EXECUTE AND RETURN TO FRANCHISOR THE SUCCESSOR FRANCHISE 

AGREEMENT AND OTHER DOCUMENTS REQUIRED BY FRANCHISOR WITHIN 30 DAYS 

AFTER THEIR DELIVERY TO FRANCHISEE, OR FAILS TO COMPLY IN ANY OTHER WAY 

WITH THE PROVISIONS OF THIS ARTICLE 3. 

3.4 As additional conditions to renewal, in Franchisor’s sole discretion, Franchisee shall be 

required to: 

(a) Execute a general release of all claims Franchisee may have against Franchisor, its 

officers, directors, members, shareholders, agents, Affiliates, and employees, whether in their 

corporate and/or individual capacities. This release shall include all claims arising under any 

federal, state, or local law, rule, or ordinance arising out of or concerning this Agreement (to the 

fullest extent permitted by law) and shall be in a form satisfactory to Franchisor.  Franchisee’s 

failure or refusal to sign such a release in the form presented by Franchisor shall be deemed to be 

a rejection by Franchisee of its option to extend its rights to operate the Little Land Business; 

(b) Pay the successor franchise fee equal to 25% of the then-current initial franchise 

fee (“Successor Franchise Fee”), which is due and payable to Franchisor before signing the 

Successor Franchise Agreement;  

(c) Upgrade the Facility, technology and software systems, and vehicle (if any) used 

in operation of the Little Land Business to Franchisor’s then current standards; 

(d) Relocate the Facility if a premium location is available in Franchisee’s Territory, 

as determined by Franchisor; 

(e) Comply with all other provisions contained in the Operations Manual, as modified 

periodically by Franchisor in Franchisor’s sole discretion;  

(f) Provide proof of then current licenses, insurance and permits; and  

3.5 If Franchisee does not sign a Successor Franchise Agreement prior to the expiration of 

this Agreement and continues to accept the benefits of this Agreement after the expiration of this 

Agreement, then at the option of Franchisor, this Agreement may be treated either as (i) expired as of the 

date of expiration with Franchisee then operating without a franchise to do so and in violation of 

Franchisor’s rights; or (ii) continued on a month-to-month basis (“Interim Period”) until one party 

provides the other with written notice of such party’s intent to terminate the Interim Period, in which case 

the Interim Period will terminate 30 days after receipt of the notice to terminate the Interim Period. In the 
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latter case, all obligations of Franchisee shall remain in full force and effect during the Interim Period as 

if this Agreement had not expired, and all obligations and restrictions imposed on Franchisee upon 

expiration of this Agreement shall be deemed to take effect upon termination of the Interim Period.  

4. TERRITORY 

4.1 During the Term and for so long as Franchisee is in compliance with all of its obligations 

hereunder, except as otherwise provided in this Agreement, and subject to Franchisor’s reservation of 

rights as set forth in Section 4.2 below, neither Franchisor nor any Affiliate will establish or license another 

person or entity to establish a Little Land Business using the Marks licensed to Franchisee within the 

Territory encompassed by the boundaries set forth in Attachment A, attached hereto and incorporated 

herein by reference. Except as otherwise specifically provided in this Agreement, this Agreement does not 

restrict Franchisor from pursuing or its Affiliates and does not grant rights to Franchisee to pursue any of 

Franchisor’s or its Affiliates other business concepts other than the Little Land Business. 

4.2 Franchisee acknowledges that the Franchise granted hereunder is non-exclusive and that 

Franchisor and its Affiliates retain the exclusive right, among others (and Franchisor is not obligated to pay 

Franchisee if Franchisor exercises any of the rights specified in this Section within Franchisee’s Territory): 

(a) to use, and to license others to use, the Marks and System for the operation of 

Little Land Businesses at any location other than in the Territory, regardless of proximity to the 

Territory; 

(b) to use the Marks and the System to sell any products or services similar to those 

which Franchisee will sell through any alternate channels of distribution within or outside of the 

Territory.  This includes, but is not limited to, retail locations and other channels of distribution 

such as television, mail order, catalog sales, wholesale to unrelated retail outlets, or over the 

Internet.  Franchisor exclusively reserves the Internet as a channel of distribution, and Franchisee 

may not independently market on the Internet or conduct e-commerce.  Franchisor will not pay 

Franchisee any compensation for Franchisor’s solicitation and acceptance of orders within 

Franchisee’s Territory; 

(c) to use and license the use of other proprietary and non-proprietary marks or 

methods which are not the same as or confusingly similar to the Marks, whether in alternative 

channels of distribution or in the operation of a business offering professional haircuts, beard and 

mustache trims, coloring services, scalp treatments, shave services, hand and foot repairs, shoe 

shines, and other related services, at any location, including within the Territory, which may be 

similar to or different from the Little Land Business operated by Franchisee; 

(d) to purchase or be purchased by, or merge or combine with, any business, 

including a business that competes directly with the Little Land Business, wherever located; 

(e) to acquire and convert to the System operated by Franchisor, any businesses 

offering services and products related to developmental indoor play facilities for children, 

including such businesses operated by competitors or otherwise operated independently or as part 

of, or in association with, any other system or chain, whether franchised or corporately-owned, 

and whether located inside or outside of the Territory provided that in such situations the newly 

acquired businesses may not operate under the Marks in the Territory; 

(f) to own, acquire, establish, and/or operate, and license others to establish and 

operate Little Land Businesses using any proprietary marks or systems (including the Marks and 
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System) at any airport, train station, other transportation facility, hotel, arena, ballpark, stadium, 

racetrack, other sports facility, cruise ship, casino, or other entertainment facility, grocery store, 

corporate campus, college campus, or military base, within any outlet mall or other regional mall, 

within or outside the Territory; 

(g) to implement multi-area marketing programs which may allow Franchisor or 

others to solicit or sell to customers anywhere.  Franchisor also reserves the right to issue 

mandatory policies to coordinate such multi-area marketing programs; 

(h) to operate and use any websites utilizing a domain name incorporating one or 

more of the words Little Land, Little Land Pediatric Therapy, and/or Little Land Play Gym 

& Pedieatric Therapy or similar derivatives thereof. Franchisor retains the sole right to market 

on the Internet and use the Marks on the Internet, including all use of websites, domain names, 

URL’s, directory addresses, metatags, linking, advertising, and co-branding and other 

arrangements. Franchisee may not independently market on the Internet, or use any domain name, 

address, locator, link, metatag, or search technique, with words or symbols similar to the Marks 

or otherwise establish any presence on the Internet without Franchisor’s prior written approval. 

Franchisee agrees to use only vendors approved by Franchisor for all digital online marketing 

(SEO, PPC, reputation management, social media, scheduling/booking services, native phone 

applications, etc.), approved local marketing management and approved reporting systems. 

Franchisor intends that any Franchisee website developed exclusively or primarily for purposes 

of promoting the Little Land Business be accessed only through Franchisor’s home page. 

Franchisee shall provide Franchisor with content for Franchisor’s Internet marketing, and shall 

sign Internet and intranet usage agreements, if any. Franchisor retains the right to approve any 

linking or other use of its website or require the removal of any website utilizing the Marks upon 

notice to Franchisee; and 

(i) to determine if Franchisee’s Territory can support an additional Little Land 

Business based on changes in circumstances (which include, but are not limited to, changes in the 

population, demographics, psychographics, drive times, or other market or economic conditions 

in the geographic area that includes all or part of the Territory), then Franchisor will offer 

Franchisee a 30-day right of first refusal to purchase the additional Little Land Business within 

Franchisee’s Territory.  The right of first refusal will terminate with respect to that Little Land 

Business if any one of the following conditions applies: (1) Franchisee is not then in compliance 

with any material term of this Agreement and cannot cure the noncompliance within 30 days of 

written notice; (2) Franchisor determines, in its sole discretion, that Franchisee does not meet 

Franchisor’s then-current standards for new franchisees of Little Land Businesses; (3) Franchisor 

determines, in its sole discretion, that Franchisee lacks the financial resources to develop and 

operate an additional Little Land Business; (4) Franchisee fails to sign a franchise agreement 

(containing Franchisor’s then-current terms and conditions) for the additional Little Land Business 

within 30 days of the date Franchisor delivers a franchise agreement to Franchisee for signature; 

or (5) Franchisee notifies Franchisor that Franchisee does not wish to develop and operate an 

additional Little Land Business within Franchisee’s Territory. If Franchisee does not exercise this 

right, or Franchisor determines in its sole discretion that Franchisee does not meet Franchisor’s 

then current standards for new franchisees of a Little Land Business, Franchisor may sell another 

Little Land Business in Franchisee’s Territory (or Franchisor or its affiliates may open a Little 

Land Business) and redefine Franchisee’s Territory so that each Little Land Business will have a 

territory independent of the other.  Franchisee must abide by the right of first refusal timelines 

provided by Franchisor; and 
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(j) to open or sell a Little Land Business inside the Territory if, within 12 months of 

the end of the Term or Successor Term, a “Class A” location for a Little Land Business becomes 

available and Franchisee elects not to obtain the “Class A” location for Little Land Business. A 

“Class A” location is typically regarded in the real estate industry as a building of the newest and 

highest quality that is well-located, among other characteristics. 

5. FEES 

5.1 Unless Franchisee is signing this Agreement under an Area Development Agreement, in 

which case the payment schedule would be determined by the provisions of such Area Development 

Agreement, Franchisee shall pay the sum set forth on Attachment A plus, if due and payable, all 

applicable federal, state or municipal taxes, as a non-recurring initial franchise fee (“Initial Franchise 

Fee”) to Franchisor upon the execution of this Agreement. The Initial Franchise Fee shall be paid by means 

of cashier’s check, money order or wire transfer. The Initial Franchise Fee shall be deemed to have been 

fully earned by Franchisor and non-refundable when paid.  The Initial Franchise Fee is payment for all of 

Franchisor’s pre-opening assistance that Franchisor provides to allow Franchisee to open Franchisee’s 

Little Land Business and also offsets some of Franchisor’s franchisee recruitment expenses. The Initial 

Franchise Fee shall be deemed to have been fully earned by Franchisor and non-refundable when paid. 

5.2 Franchisee must purchase operations software and other technologies from Franchisor or 

Franchisor’s approved supplier.  Franchisor may collect money from the Franchisee and pay the suppliers 

directly. Franchisee must pay Franchisor a fee of $1,925 for the software and other technologies upon the 

signing of this Agreement (includes $500 installation and pre-opening services fee and three months of 

$475 fees). Franchisee will be assessed a monthly, ongoing fee of $475 per month after the initial three 

months. Together, the initial fees and ongoing monthly fee are referred to as the “Technology Fee”.  The 

Technology Fee is non-refundable.  The Technology Fee is subject to annual increases on the anniversary 

of the execution of this Agreement. Franchisee is required to execute the Use and License Agreement 

attached to the Franchise Disclosure Document in Exhibit H.   

5.3 Franchisee must utilitize the Little Land Billing And Collections Services provided by 

Franchisor or its affiliates. Franchisee shall pay to Franchisor or its affiliate, the current service fee amount, 

which currently shall be the greater of: (i) 6% of Net Collections (as defined below), or (ii) $699 per month 

(“Little Land Billing and Collection Fee”), once Franchisor or its affiliate begin providing Franchisee 

billing and collection services, including but not limited to, a centralized insurance billing and collection 

team and other related services for Franchisee’s Facility (“Little Land Billing and Collection Services”), 

all of which typically begins when Franchisee opens its Facility. All of the funds paid by Franhcisee for 

Little Land Billing and Collections Fees are non-refundable. If the Little Land Billing and Collections Fee 

is paid to Franchisor, 100% of the program fee is a pass-through cost to its affiliate. The Little Land 

Billings and Collection Fee is subject to increase if actual cost of services  increases upon written notice 

to Franchisee. “Net Collections” means the total sum of all monies collected from managed care payors, 

or other third-party payors and patients (i.e., co-payments and deductible amounts) for all clinical services 

rendered at the Facility owned or managed by you, less amounts refunded or credited to a patient or a 

managed care payor or other third-party payor as a result of overpayments, erroneous payments or bad 

checks. When unpaid claims are referred to a collection agent, the amount of Net Collections will include 

the net amount received by you through the efforts of the collection agent after deducting the collection 

agent's fee. 

 
5.4 Franchisee must utilitize the Little Land Customer Servics provided by Franchisor or its 

affiliates.  Franchisee shall pay to Franchisor or its affiliate, the current service fee amount, currently $300 

monthly (“Little Land Customer Service Fee"), once Franchisor or its affiliates begin providing 
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Franchisee customer service services, which include but not limited to, receiving all initial calls to 

Franchisee’s Facility to direct calls, take messages, answer general questions, and schedule events, 

classes, and parties (“Little Land Customer Services”), all of which typically begins two weeks 

prior to the opening of Franhcisee’s Facility. All of the funds paid by you for Little Land Customer Service 

Fees are non-refundable. If the Little Land Customer Service Fee is paid to Franchisor, 100% of the 

program fee is a pass-through cost to its affiliate. The Little Land Customer Service Fee is subject to 

increase if actual cost of services  increases upon written notice to Franchisee.  

5.5 Franchisee must open its first Little Land Business within 12 months from the Effective 

Date. Franchisee’s failure to meet this opening obligations is a material breach of the Franchise Agreement 

and may be subject to default or termination of the Franchise Agreement. 

5.6 Franchisee will not accrue Royalties during the first three months of operations. 

Beginning on the Accounting Period of the forth month of operations, Franchisee shall accrue and pay 6% 

of Franchisee’s Gross Revenues to Franchisor as the royalty fee (“Royalty”) each Accounting Period 

during the Term (including Successor Terms). The Royalty is based on Gross Revenues during an 

Accounting Period and shall be paid on the 10th day following each Accounting Period, pursuant to Section 

5.6. “Accounting Period” means each calendar month or such other period as Franchisor designates. 

Franchisee must adopt Franchisor’s fiscal year. The Royalty is an ongoing payment that allow Franchisee 

to use the Marks and the other intellectual property of the System and pays for ongoing support and 

assistance from Franchisor.  

5.7 Franchisee shall pay the Royalty via electronic funds transfer (“EFT”), debit or as 

otherwise instructed by Franchisor or in such other frequency as Franchisor may in its sole discretion 

require upon written notice to Franchisee by Franchisor. Franchisee shall not subordinate to any other 

obligation its obligation to pay the Royalty or any other fee or charge due Franchisor or any Affiliate of 

Franchisor under this Agreement.     

(a) Franchisor currently accesses reports regarding Gross Revenues through the 

software program for the Facility.  In the event that the software is not functioning or this feature 

is not available, Franchisee shall prepare monthly reports regarding Gross Revenues. 

(b) Franchisor reserves the right to require Franchisee to remit fees and other amounts 

due to Franchisor hereunder via EFT or other similar means utilizing a Franchisor approved 

computer system or otherwise. The EFT Authorization is attached to the Disclosure Document in 

Exhibit H. If Franchisor notifies Franchisee to use such payment method, Franchisee agrees to 

comply with procedures specified by Franchisor and/or perform such acts and deliver and execute 

such documents, including authorization for direct debits from Franchisee’s business bank 

operating account, as may be necessary to assist in or accomplish payment by such method. Under 

this procedure Franchisee shall authorize Franchisor to initiate debit entries and/or credit 

correction entries to a designated checking or savings account for payments of fees and other 

amounts payable to Franchisor and any interest charged due thereon. Franchisee shall make funds 

available to Franchisor for withdrawal by electronic transfer no later than the due date for payment 

therefore. If Franchisee has not timely reported the Gross Revenues to Franchisor for any reporting 

period, then Franchisor shall be authorized, at Franchisor’s option, to debit Franchisee’s account 

in an amount equal to (a) the fees transferred from Franchisee’s account for the last reporting 

period for which a report of the Gross Revenues was provided to Franchisor as required hereunder, 

including software, technology, and Brand Fund Contributions (defined in Section 11.3); or (b) 

the amount due based on information retrieved from Franchisor approved computer system. 



 

2021 FDD-v1-Ex. B-FA v1  Franchise Agreement – Lic# *** 

Page 13 of 70 

5.8 If Franchisee requests site evaluation assistance from Franchisor prior to opening the 

Facility, Franchisee must pay Franchisor a $1,000 fee for a demographic/psychographic site analysis of 

the sites Franchisee submitted for Franchisee’s Facility (“Site Analysis Fee”).  This fee is due when 

Franchisee submits the site for approval and is non-refundable.  If Franchisee requests that Franchisor send 

a representative to Franchisee’s city to assist Franchisee in the site selection process for Franchisee’s 

Facility, and if Franchisor elects to assist Franchisee (“Site Evaluation Assistance”), Franchisor reserves 

the right to charge a fee ranging from $0 to $5,000 (“Site Evaluation Assistance Fee”) in accordance with 

the fee schedule set forth in the confidential Operations Manual.  The Site Evaluation Assistance Fee will 

vary depending on the number of days Franchisor’s representative is required to assist Franchisee.  The 

Site Evaluation Assistance will include an examination of the physical layout, proximity to relevant 

operations, like competitive businesses, airports, and hotels.  It will also include a review of the population 

density, census data, demographic, and income characteristics of the area, the proximity of the proposed 

location to other Little Land Businesses, and other factors. Franchisor may require Franchisee to use its 

approved supplier for the Site Evaluation Assistance, in which case Franchisee will pay the supplier 

directly for this service. 

5.9 Franchisee will be required to pay Franchisor the cost of any Little Land Business 

promotional packages Franchisor creates, which will vary depending on the size of Franchisee’s Facility 

and the materials included. 

6. ACCOUNTING, RECORDS, AUDITS AND LATE PAYMENT CHARGES 

6.1 Franchisee shall keep such complete records of its Little Land Business as a prudent and 

careful businessperson would normally keep. Franchisee must use the accounting system and the pre-

formatted template required by Franchisor, if any. Franchisee shall keep its financial books and records as 

Franchisor may from time to time direct in the Operations Manual or otherwise, including retention of all 

invoices, order forms, cash register tapes, check records, bank deposit receipts, sales tax records, refunds, 

cash disbursements, journals, and general ledgers. Franchisee shall advise Franchisor of the location of all 

original documents and shall not destroy any records without the written consent of Franchisor. 

6.2 Franchisee shall prepare on a current basis, complete and accurate records concerning all 

financial, marketing and other operating aspects of the Little Land Business conducted under this 

Agreement. Franchisee shall maintain an accounting system which accurately reflects all operational 

aspects of the Little Land Business including uniform reports as may be required by Franchisor. 

Franchisee’s records shall include tax returns, daily reports, statements of Gross Revenues (to be prepared 

each month for the preceding month), monthly financial statements including profit and loss statements, 

balance sheet, and trial balance.  Franchisee shall keep and preserve full and complete records of Gross 

Revenues for at least 3 years.  The profits and loss statement, balance sheet, and trial balance must be 

submitted to Franchisor within 15 days of the end of each reporting month. 

6.3 Franchisee shall also submit to Franchisor current financial statements and other reports 

as Franchisor may reasonably request to evaluate or compile research and performance data on any 

operational or other aspect of the Little Land Business. Franchisee shall submit Local Advertising 

Requirement (as defined in Section 11.1) statements to Franchisor once each quarter.  Within ten business 

days of the filing with the Internal Revenue Service, Franchisee shall provide Franchisor with a copy of its 

federal tax return for the Little Land Business for the previous tax year.  

6.4 The records required under this Section 6 pertain only to Franchisee’s operation of the 

Little Land Business. Franchisor has no right to inspect, audit or copy the records of any unrelated business 

activity Franchisee may have. Franchisee shall keep the books and records of the Little Land Business 

separate from the records of any unrelated business activity or personal activity. 
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6.5 From the date Franchisee and Franchisor sign this Agreement until five years after the end 

of the Term of this Agreement, including any Successor Terms, Franchisor or Franchisor’s authorized agent 

shall have the right to request, receive, inspect and audit any of the records referred to above wherever they 

may be located. Franchisor agrees that it will only conduct inspections and audits at reasonable times. 

Franchisee agrees to keep all records and reports for seven years from the date such records are created. 

Should any inspection or audit disclose a deficiency in the payment of any Royalty, Brand Fund 

Contribution (as defined in Section 11.3) or other amounts required to be paid under this Agreement, 

Franchisee shall immediately pay the deficiency to Franchisor, without prejudice to any other remedy of 

Franchisor under this Agreement. If Franchisee fails to submit required reports, or if any audit discloses 

that Franchisee understated weekly Gross Revenues by more than 2%, Franchisee shall, in addition to 

paying the deficient amount to Franchisor pursuant to the preceding sentence, immediately pay to 

Franchisor the entire cost of the inspection or audit including travel, lodging, meals, salaries and other 

reasonable expenses incurred of the inspecting or auditing personnel and any legal and accounting expenses. 

For the purposes of this Section 6.5, an audit period shall be each fiscal year.  If an audit discloses an 

overpayment of any Royalties, Brand Fund Contributions, or other amounts due, Franchisor shall credit the 

amount of the overpayment to Franchisee’s payments of Royalties and Brand Fund Contributions next 

falling due.  

6.6 If Franchisee’s records and procedures are insufficient to permit a proper determination 

of Gross Revenues, Franchisor shall have the right to either require Franchisee to pay $500 per two  week 

period or deliver to Franchisee an estimate, made by Franchisor, of Gross Revenues for the period under 

consideration and Franchisee shall immediately pay to Franchisor any amount shown thereby to be owing 

on account of the Royalty, Brand Fund Contribution and other sums due on account of any understatement. 

Any such estimate shall be final and binding upon Franchisee. 

6.7 To encourage prompt payment and to cover the costs and expenses involved in handling 

and processing late payments Franchisee shall also pay, upon demand, a late payment fee of $50 per 

occurrence plus a late interest charge equal to (i) 18% per annum; or (ii) the highest legal commercial rate 

permitted by applicable law, whichever is lower, on all payments due to Franchisor or its affiliates.  Interest 

accrues from the original due date until payment is received in full.  Each failure to pay Royalties, Brand 

Fund Contributions, and other amounts payable to Franchisor when due shall constitute a material breach 

of this Agreement. Franchisee acknowledges that this Section 6.7 shall not constitute Franchisor’s 

agreement to accept such payments after same are due or a commitment by Franchisor to extend credit to, 

or otherwise finance Franchisee’s operation of the Little Land Business. Further, Franchisee acknowledges 

that failure to pay all such amounts when due shall, notwithstanding the provisions of this Section 6.7, 

constitute grounds for termination of this Agreement, as provided in this Agreement. 

6.8 Any report of Franchisor’s auditor rendered from time to time pursuant to this Section 6 

shall be final and binding upon all of the parties hereto. 

6.9 Franchisee hereby authorizes Franchisor to make reasonable inquiries of Franchisee’s 

bank, suppliers and trade creditors concerning the Little Land Business and hereby directs such persons and 

companies to provide to Franchisor such information and copies of documents pertaining to the Little Land 

Business as Franchisor may request. 

6.10 Franchisee acknowledges and agrees that Franchisor owns all business records (“Business 

Records”) with respect to customers of, and/or related to, the Little Land Business including, without 

limitation, all databases (whether in print, electronic or other form), including all names, addresses, 

telephone numbers, email addresses, customer purchase records, and all other records contained in the 

database, and all other Business Records created and maintained by Franchisee. Franchisee further 

acknowledges and agrees that, at all times during and after the termination, expiration or cancellation of 
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this Agreement, Franchisor may access such Business Records, and may utilize, transfer, or analyze such 

Business Records as Franchisor determines in Franchisor’ sole discretion, to be in the best interest of the 

System. 

6.11 To encourage prompt delivery of all Business Records, Certificates of Insurance, Gross 

Revenue statements and any other documentation or record that may be requested by Franchisor under this 

Agreement, Franchisee shall pay, upon demand, a late reporting fee in the amount of $100 weekly per 

incidence of late records and documentation requested until Franchisee delivers such record or document.   

6.12 If Franchisee pays the Royalty or any other sums due to Franchisor or its affiliates under 

this Agreement with a check returned for non-sufficient funds or an EFT withdrawal is rejected due to 

insufficient funds, stop payment, or any similar event, in addition to all other remedies which may be 

available, Franchisor may charge Franchisee an insufficient funds fee of $100 per incident. Additionally, 

Franchisor shall have the right to require that Royalty payments and any other sums due to Franchisor under 

this Agreement be made by certified or cashier’s checks. For any payment Franchisee makes to Franchisor 

or its affiliates by credit card, Franchisor reserves the right to charge up to 4% of the total payment as a 

service charge. If Franchisee fails to pay the Royalty or any other sums due to Franchisor under this 

Agreement by the due date two times during the Term or any Successor Terms, in addition to all other 

remedies which may be available, Franchisor reserves the right to require, in its sole discretion, that 

Franchisee pay the Royalty or any other sums due to Franchisor under this Agreement weekly. 

6.13 Franchisee agrees that, during the Term and for three years after the expiration and 

termination of this Agreement, Franchisee shall supply to Franchisor Franchisee’s home address and home 

telephone number for purposes of disclosing it as required by law in the Franchise Disclosure Document. 

7. SERVICES AND ASSISTANCE 

7.1 The Initial Franchise Fee and Royalty are paid for the License, which includes the use of 

the Marks, the System and the use of Franchisor’s Trade Secrets and Confidential Information provided 

pursuant to this Agreement and for certain services, including training, rendered by Franchisor. 

7.2 Franchisor shall offer Franchisee initial and continuing services as Franchisor deems 

necessary or advisable in furthering Franchisee’s Little Land Business and the business of the System as a 

whole and in connection with protecting the Marks and goodwill of Franchisor. Failure by Franchisor to 

provide any particular service, either initial or continuing, shall not excuse Franchisee from any of its 

obligations under this Agreement. 

7.3 Currently, initial services provided by Franchisor prior to Franchisee opening the Little 

Land Business shall include:  

(a) Designating Franchisee’s Territory as stipulated in Section 4 and Attachment A. 

(b) Assisting Franchisee in the site selection process by providing site selection 

guidelines authorizing a site for the Facility and reviewing and authorizing a Lease for the Facility. 

While Franchisor will review the Lease, Franchisee is solely responsible for negotiating the 

business and legal terms of the Lease. Franchisee may not negotiate a Lease prior to receiving 

Franchisor’s written consent of the site for the Facility. 

(c) Providing an initial training program (“Initial Training Program”) for your 

Managing Principal and first Operator at no charge, provided both attendees attend Initial Training 

Program at the same time.  The Initial Training Program is usually conducted at our corporate 
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headquarters located in Austin, Texas, but may be held at Franchisee’s location or elsewhere or 

through an online platform in the future in our discretion.  The Initial Training Program may include 

a discussion of the System, System guidelines, procedures, methods of training and operation, 

advertising, sales techniques, promotional ideas, marketing plans, customer relations, instructions 

on quality standards, practical experience in the operation of a Little Land Business, and operational 

and brand standards.  If Franchisee desires to bring additional persons to the Initial Training 

Program, Franchisee must pay Franchisor its then-current initial training program fee.  If Franchisor 

determines the need for additional training, or Franchisee desires additional training or assistance, 

Franchisee will pay Franchisor $300 per day, plus all travel, meal and lodging expenses incurred.    

(d)  Providing Franchisee with mandatory and suggested specifications and layouts for 

its Facility, including requirements for dimensions, design, image, interior, layout, décor, and 

operating assets.  Franchisee must submit final construction plans and specifications to Franchisor 

for its approval before Franchisee begins construction at the premises, and must construct the 

Facility in accordance with those approved plans and specifications. 

(e)  Providing Franchisee with specifications for all initial and replacement furniture, 

fixtures, equipment, inventory, and suppliers required to operate a Little Land Business. 

(f) Identifying the operating assets, approved products, and other items that 

Franchisee will use to develop and operate the Facility. 

(g) Providing Franchisee with access to Franchisor’s Operations Manual.   

(h) Assisting in the establishment of an advertising cooperative in accordance with 

Section 11, if any. 

7.4 Franchisee is solely responsible for locating a site from which to operate the Facility and 

negotiating a Lease for the property (if required).  Franchisee, its owners and the owner’s spouses may be 

required to sign a personal guaranty on the Lease.  While Franchisor will review the Lease, Franchisee is 

solely responsible for negotiating the business and legal terms of the Lease. Franchisee may not negotiate 

a Lease prior to receiving Franchisor’s written consent of the site for the Facility.  Within 90 days after 

signing this Agreement, Franchisee must locate and obtain Francisor’s approval for a site within the 

Territory for the establishment and operation of your Facility, and Franchisee must purchase or lease, at 

Franchisee’s expense, the site for the Facility within 120 days after signing this Agreement.  Franchisor 

may terminate this Agreement if Franchisor cannot agree on an acceptable location for Franchisee’s 

Facility.  The Facility site is subject to Franchisor’s written authorization, which may be granted or denied 

in Franchisor’s sole discretion. Franchisee agrees that the location of the Facility is a factor in the potential 

success of the Little Land Business and Franchisor may reject any location in its sole discretion. However, 

Franchisee agrees that Franchisor’s assistance in no way constitutes a representation or warranty with 

respect to the success or viability of the property or the Lease. Franchisee acknowledges that Franchisor’s 

authorization of the Territory and the specific site for the Facility indicates only that Franchisor believes 

that the site falls within acceptable criteria established by Franchisor as of the approval date.  Once 

Franchisee’s Facility is open for business, Franchisee may only relocate the Facility by complying with 

Franchisor’s relocation procedures as set forth in the Operations Manual. Franchisee may not relocate the 

Facility without Franchisor’s prior written consent.  If Franchisor permits Franchisee to relocate the 

Facility, Franchisee must reimburse Franchisor for its reasonable expenses up to $5,000 related to 

Franchisee’s relocation.  Franchisor will provide Franchisee with copies of invoices for Franchisor’s 

expenses from any third-party providers upon request. 
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7.5 Currently, the services provided by Franchisor to Franchisee after Franchisee opens the 

Little Land Business shall include:  

(a) Providing advice regarding the Facility’s operation based on Franchisee’s reports 

or inspections. Advice will be given during Franchisor’s regular business hours and via written 

materials, electronic media, telephone, at Franchisor’s headquarters, or at the Facility. There are no 

additional charges for these services.  

(b) Informing Franchisee of recommended and mandatory specifications, standards 

and procedures for the operations of the Little Land Business.  There are no additional charges for 

these services. 

(c) Researching new Products, Services, and training methods and providing 

Franchisee with information concerning developments of this research.  There are no additional 

charges for these services. 

(d) Allowing Franchisee to continue to use confidential materials, including the 

Operations Manual and the Marks. 

7.6 If Franchisee believes Franchisor has failed to adequately provide pre-opening services to 

Franchisee as provided in this Agreement in Sections 7.3 and 7.4, Franchisee shall notify Franchisor in 

writing within 30 days following the opening of the Little Land Business. Absent the timely provision of 

such notice to Franchisor, Franchisee shall be deemed to conclusively acknowledge that all pre-opening 

and opening services required to be provided by Franchisor were sufficient and satisfactory in Franchisee’s 

judgment. 

7.7 Franchisor is not obligated to perform services set forth in this Agreement to Franchisee’s 

particular level of satisfaction, but as a function of Franchisor’s experience, knowledge and judgment. 

Franchisor does not represent or warrant that any other services will be provided to Franchisee, other than 

as set forth in this Agreement. To the extent any other services, or any specific level or quality of service 

is expected, Franchisee must obtain a commitment to provide such service or level of service in writing 

signed by an authorized officer of Franchisor, otherwise Franchisee acknowledges and agrees that 

Franchisor shall not be obligated to provide any other services or specific level or quality of services. 

7.8 During the Term, Franchisor (or Franchisor’s designee(s)) may, but are not required to, 

provide additional assistance and services to Franchisee, such as holding periodic system-wide conference 

calls, national or regional conferences or workshops to discuss business and operational issues affecting 

Little Land Businesses; provide additional assistance and training regarding Franchisee’s Little Land 

Business; modifying, updating, or changing the System; making periodic visits to a Little Land Business 

for the purpose of assisting in all aspects of the operation of a Little Land Franchise; developing private 

label goods or merchandise for resale at the Facilities; maintaining and administering the Brand Fund and 

use these funds to develop promotional and advertising programs and public relations coverage for Little 

Land Businesses; developing a referral program in which Franchisee and any other eligible participants, 

if any, may receive a referral fee for sending Franchisor an actualized lead; providing newsletters; or 

providing other additional assistance, in its sole discretion.  There may be additional charges for this 

additional training and attendance of conferences and workshops. 

8. FRANCHISEE’S DUTIES, OBLIGATIONS AND OPERATING STANDARDS 

8.1 Franchisee shall, consistent with the terms of this Agreement, diligently develop the Little 

Land Business and use its best efforts to market and promote the required Services and Products. 
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8.2 Franchisee shall complete the construction of Franchisee’s Facility, and shall maintain the 

Facility, in accordance with the following requirements: 

(a) Franchisee must purchase, install, maintain in sufficient supply and use, only 

fixtures, furnishings, equipment, signs and supplies that conform to the standards and specifications 

described in the Operations Manual or otherwise in writing and required by this Agreement.  

Franchisee must at all times maintain an inventory of approved products in sufficient quantities and 

variety to realize the full potential of Franchisee’s Little Land Business. 

(b) Franchisee may purchase or lease the required real property and improvements 

from any source upon terms approved by Franchisor in writing within 120 days after signing this 

Agreement.  Proposals regarding location of the Facility must be submitted to Franchisor within 90 

days from the execution of this Agreement, or such longer time frame specified by Franchisor in 

writing. If Franchisor does not respond with an approval of Franchisee’s request for the site of 

Franchisee’s Facility within 30 days, the site shall be deemed disapproved.  If Franchisor 

disapproves of the site, Franchisee must select another site, subject again to Franchisor’s written 

consent.  Franchisee must deliver to Franchisor any traffic; competition and demographic or similar 

location information relating to any proposed site that Franchisor reasonably requests for review at 

least 20 days before any proposed Lease signing date. Franchisee must deliver to Franchisor a copy 

of the proposed Lease, in a form acceptable to Franchisor, and such Lease must incorporate the 

following terms (“Required Terms”):  

(i) A provision allowing Franchisee to assign the Lease, without further 

consent by the landlord, to (a) Franchisor, (b) Franchisor’s affiliate or successor, or (c) 

another franchisee of either Franchisor, Franchisor’s affiliate or Franchisor’s successor 

provided such franchisee has a net worth equal to or greater than that of Franchisee as of 

the date of the Lease; 

(ii) A provision requiring the lessor to concurrently send Franchisor a copy of 

any written notice of a Lease default sent to Franchisee and granting Franchisor the right 

(but without any obligation) to cure any Lease default within 10 business days after the 

expiration of Franchisee’s cure period (if Franchisor fails to do so); 

(iii) A provision requiring the lessor to concurrently send Franchisor a copy of 

any written notice of a Lease term or option expirations; 

(iv) A provision evidencing Franchisee’s right to display the Marks according 

to the specifications in the Operations Manual (subject only to applicable law);  

(v) A provision that the premises may be used only for the operation of the 

Facility;  

(vi) A provision that Franchisor may be allowed to enter the premises upon 

termination or expiration of the Franchise to de-identify the premises as a Little Land 

location; and 

(vii) A provision requiring the lessor to provide an exclusivity clause for 

hairstyling, grooming and facial services catering to men.     

(c) Franchisee must open the Little Land Business within 12 months from the 

Effective Date of this Agreement.  If Franchisee purchases multiple Franchises upon the Effective 
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Date of this Agreement, Franchisor requires that Franchisee open each additional Little Land 

Business within 12 months from opening the previous Little Land Business. Failure to open the 

Little Land Businesses within these time frames is a material breach of this Agreement. 

(d) Franchisee must at all times comply with Franchisor’s standards, specifications, 

processes, procedures, requirements and instructions regarding the Facility’s physical facilities, 

including the layout of the equipment, furnishings, fixtures, and waiting room, restrooms, and front 

desk area. Franchisee must maintain the Facility and any parking areas in good and safe condition, 

as specified in the Operations Manual. Franchisee must remodel or upgrade the Facility at is sole 

cost and expense in accordance with Franchisor’s standards as set forth in the Operations Manual, 

which may be modified by Franchisor at any time at Franchisor’s discretion. Franchisor will 

continually be reviewing and analyzing developments on service trends, the latest technology 

products and the System, and based upon Franchisee’s evaluation of this information, may make 

changes in the System, including but not limited to adding new components to services offered and 

equipment used by Little Land  franchises. Moreover, changes in laws regulating the services 

offered by Little Land franchises may (a) require Franchisor to restructure its franchise program, 

(b) require Franchisee’s Operator (if any) and key personnel to obtain additional licenses or 

certifications, (c) require Franchisee to retain or establish relationships with additional 

professionals and specialists in the childcare facility business, and/or require Franchisee to modify 

its ownership or organizational structure.  Franchisee agrees, at Franchisor’s request, to modify the 

operation of the Little Land Business to comply with all such changes, and to be solely responsible 

for all related costs.  Franchisee acknowledges that compliance with the Operations Manual is 

necessary to protect Franchisor’s reputation and the goodwill of the Marks and to maintain the 

uniform quality of operation through the System; however, the Operations Manual is not designed 

to control the day-to-day operation of the Facility.  Franchisee agrees not to deviate from these 

methods, standards and specifications without Franchisor’s prior written consent, or otherwise 

operate in any manner which reflects adversely on Franchisor’s Marks or the System.  Franchisor 

will notify Franchisee of new or modified specifications, standards, and guidelines through periodic 

amendments or supplements to the Operations Manual or through other written communication 

(including electronic communication such as email or through a system-wide intranet).  

(e) Franchisee, during the Term (including any Successor Terms) shall have access to 

Franchisor’s confidential Operations Manual containing mandatory and recommended 

specifications, standards, operating procedures and rules prescribed from time to time by 

Franchisor, and containing information relative to other obligations of Franchisee hereunder. 

Certain specifications, standards and operating procedures prescribed from time to time by 

Franchisor in the Operations Manual or otherwise communicated to Franchisee in writing shall 

constitute provisions of this Agreement as if fully set forth herein. Franchisee shall operate the 

Little Land Business strictly in accordance with the Operations Manual. Failure to comply with the 

standards set forth in the Operations Manual shall constitute a material breach of this Agreement. 

Franchisor reserves the right to provide the Operations Manual and updates to the Operations 

Manual in electronic form or other form determined by Franchisor. Franchisor shall have the right 

to add to, delete, and otherwise modify, the Operations Manual from time to time to reflect changes 

in authorized Products and Services, business image or the operation of the Little Land Business; 

provided, however, no such addition or modification shall alter Franchisee’s fundamental status 

and rights under this Agreement. Some of the revisions to the Operations Manual may include 

changes with respect to: (i) sales and marketing strategies; (ii) equipment and supplies; 

(iii) accounting and reporting systems and forms; (iv) insurance requirements; (v) operating 

procedures; (vi) Services; (vii) Products; and (viii) Site Selection Assistance. Addtionally:  
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(i) Franchisee covenants to accept, implement and adopt any such 

modifications at its own cost, except as provided in Section 8.5 of this Agreement.  

(ii) Franchisee hereby acknowledges that the Operations Manual is accessible 

to Franchisee during the Term of this Agreement.  The Operations Manual shall at all times 

remain the sole and exclusive property of Franchisor. Upon termination of this Agreement 

for any reason whatsoever, Franchisee shall immediately cease use of the Operations 

Manual and return the Operations Manual together with all copies of any portion of the 

Operations Manual which Franchisee may have made, to Franchisor. 

8.3 Subject to the terms of this Agreement, during the Term Franchisee shall strictly comply 

with all present and future standards, specifications, processes, procedures, requirements, and instructions 

of Franchisor regarding the operation of the Little Land Business and must comply with the following 

requirements: 

(a) Prior to opening the Little Land Business, Franchisee’s Managing Principal and 

first Operator must attend and successfully complete the Initial Training Program. Franchisee shall 

be responsible for travel, meals, personal expenses and living expenses incurred. If the Franchisee 

is not going to be the primary operator of the Little Land Business, he or she must bring a Operator 

to the Initial Training Program. If that initial Operator leaves the Little Land Business, the newly 

hired Operator must complete the Initial Training Program prior to assuming duties and 

responsibilities.  A Operator must successfully complete the training to operate the Little Land 

Business according to Franchisor’s System.  If Franchisor does not offer a Training Program in the 

specified time frame, the newly hired Operator must complete the next available Initial Training 

Program.  If Franchisee does not complete the Initial Training within the specified time frame due 

to lack of knowledge, failure to attend, or other factors in Franchisee’s control, Franchisor may 

charge Franchisee a training extension fee of $300. Franchisor also may provide training through 

an online platform in Franchisor’s discretion.  If Franchisee desires to bring additional persons to 

the Initial Training Program, Franchisee must pay Franchisor $300 per person per day, plus the cost 

of travel, room and board, and other personal expenses for each person attending. Franchisor will 

not train or assist in training Franchisee’s employees or independent contractors.  Franchisee will 

be responsible for training its employees and independent contractors. Franchisee will be 

responsible for hiring, training, directing, scheduling, and supervising its employees and 

independent contractors in the day-to-day operations of the Little Land Business. 

(b) Franchisee must attend mandatory annual conventions, and may bring key 

personnel, at such locations as Franchisor may reasonably designate, and Franchisee shall pay all 

expenses of each person attending, including any convention fees and personal expenses, such as 

travel, lodging, meals, and other personal expenses. Franchisor may require Franchisee, and its 

Operator if it has one, attend refresher or additional training courses. If Franchisor conducts an 

inspection of Franchisee’s Little Land Business and determines Franchisee is not operating in 

compliance with this Agreement, the System, or Franchisor’s brand standards, Franchisor may 

require Franchisee to attend remedial training, and Franchisee shall pay all expenses of each person 

attending, including any travel, lodging, meals, and other personal expenses. Franchisor may 

choose to hold an annual convention and charge Franchisee for the then-current annual convention 

fee, regardless of whether or not Franchisee attends the annual convention, to help defray the cost 

of holding the annual convention. Franchisor may preclude Franchisee from attending any 

convention, conference, or System call while Franchisee is in default of this Agreement. 

(c) Subject to Section 8.5, any additional required Service or Product introduced into 

the System by Franchisor must be offered for sale on a continuing basis at the Little Land Business 
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at the time and in the manner required by Franchisor. Franchisor shall provide Franchisee at least 

30-days prior written notice of any new required Service or Product introduced into the System. 

All equipment, facilities, products, supplies, and other items necessary to add the newly required 

Services or Products must be acquired, installed, and utilized at the time and in the manner required 

by Franchisor. The marketing of new Services and Products must begin at the Little Land Business 

as reasonably required by Franchisor. 

(d) No service or product, except approved Services or Products, may be offered for 

sale from the Facility, unless Franchisee receives the prior written consent of Franchisor (which 

may be granted or denied in Franchisor’s sole discretion). 

(e) Only advertising and promotional materials, services, equipment, tools, inventory, 

products, signage, supplies, and uniforms that meet Franchisor’s standards and specifications shall 

be used at the Little Land Business. Advertising and promotional materials, services, equipment, 

inventory, products, signage, and supplies produced or approved by Franchisor for use by 

Franchisee may be used only in the manner and during the period specified by Franchisor.  

Franchisor may put together promotional packages that include specific holiday promotional 

materials that will be used by Franchisee at their own cost.   

(f) Equipment, Services, Products, inventory, supplies, signage and other items must 

be added, eliminated, substituted and modified at the Little Land Business as soon as possible in 

accordance with changes in Franchisor’s specifications and requirements. 

(g) The Little Land Business and everything related to the Little Land Business must 

be maintained in good condition and must be kept clean, neat and sanitary. All maintenance, repairs 

and replacements reasonably requested by Franchisor or required in connection with the Little Land 

Business must be promptly made. 

(h) No alterations of the Little Land Business materially affecting the image of the 

Little Land Business may be made except at Franchisor’s request or approval, and any alterations 

must strictly conform to specifications and requirements established or approved by Franchisor. 

(i) The Little Land Business and the Services provided and Products sold by 

Franchisee must comply with all applicable federal, state, and local laws, ordinances, building 

codes, permit requirements, rules, regulations and other requirements applicable to the Little Land 

Business. Franchisee must obtain all business licenses and permits required by federal, state and 

local laws, ordinances, rules and regulations before operating its Little Land Business. Franchisee 

must apply for all required licenses and permits within 20 business days after signing this 

Agreement.   If Franchisee does not obtain all required permits and licenses and other certifications 

necessary to operate its Little Land Business before the opening of Facility, Franchisor may 

terminate this Agreement. 

(j) The employees, equipment, tools, supplies, inventory, products, and other items 

on hand at the Little Land Business, must be at all times sufficient to efficiently meet the anticipated 

volume of business and to ensure the safety and security of Franchisee’s patrons. 

(k) Franchisee shall maintain a competent, conscientious, and trained staff, and shall 

take such steps as are necessary to ensure that its employees preserve good customer relations; 

render competent, prompt, courteous, and knowledgeable service, and meet such minimum 

standards as Franchisor may establish from time to time in the Operations Manual or otherwise in 

writing.  Franchisee is responsible for its employees’ training, wages, taxes, benefits, safety, work 
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schedules, work conditions, assignments, discipline, and termination for compliance with all 

workplace laws.  Franchise will have sole authority and control over the day to day operation of 

the Little Land Business and its employees.  At no time will the Franchisee or the Franchisee’s 

employees be deemed to be employees of Franchisor or the Franchisor’s affiliates.  Neither this 

Agreement nor Franchisor’s course of conduct is intended to be construed, to state, or to imply that 

Franchisor is the employer of Franchisee’s employees and/or independent contractors, nor vice 

versa.  Franchisee shall inform each employee that Franchisee alone is the employer, and that 

Franchisor is not. Each of Franchisee’s employees shall acknowledge in writing that Franchisee 

alone is the employer and operates the Little Land Business. Franchisor will not have the power to 

hire, fire, or manage Franchisee’s employees. Franchisee shall be solely responsible for all 

employment decisions and functions of the Little Land Business, including, without limitation, 

those related to hiring, firing, training, establishing remuneration, compliance with wage and hour 

requirements, personnel policies, benefits, record keeping, supervision, and discipline of 

employees, regardless of whether Franchisee has received advice from Franchisor on the subject or 

not. Franchisee agrees that any direction received from Franchisor regarding employment policies 

should be considered as examples, and that Franchisee alone is responsible for establishing and 

implementing personnel policies, and that Franchisee should do so in consultation with local legal 

counsel well-versed in employment law.  Franchisee is required at all times to comply with all 

applicable employment laws.  Franchisor will not have any duty or obligation to operate the Little 

Land Business of the Franchisee, to direct the Franchisee’s employees or to oversee the 

Franchisee’s employment policies and practices. Franchisee will use its’ legal name on all 

documents for use with employees and contractors, including but not limited to, employment 

applications, time cards, pay checks, and employment and independent contractor agreements and 

will not use the Marks on these documents.  

(l) All debts and taxes arising in connection with the Little Land Business, except 

those duly contested in a bona fide dispute, must be paid when due. 

(m) Franchisee will use its best efforts to ensure customer satisfaction; use good faith 

in all dealings with customers, potential customers, referral sources, suppliers and creditors; 

respond to customer complaints in a courteous, prompt and professional manner; and use its best 

efforts to promptly and fairly resolve customer disputes in a mutually agreeable manner. If a 

customer contacts the Franchisor with a complaint and Franchisor provides a gift card, refund, or 

other value to the customer as part of Franchisor’s addressing the issue, Franchisee will reimburse 

all reasonable costs Franchisor incurs upon invoice by Franchisor. 

(n) Franchisee must operate the Little Land Business 365 days a year, unless 

authorized otherwise by Franchisor in the Operations Manual, or in writing, in Franchisor’s 

discretion. 

(o) Franchisee shall, at Franchisor’s request, accept debit cards, credit cards, use credit 

card vendors, stored value gift cards or other non-cash systems specified by Franchisor to enable 

customers to purchase the Products and Services offered by the Little Land Business.  Franchisee 

shall acquire, at its expense, all necessary hardware and software used in connection with these 

non-cash systems.  

(p) Franchisee agrees to maintain at all times credit-card relationships with the credit 

and debit card issuers or sponsors, check or credit verification services, financial-center services, 

merchant service providers, and electronic-fund-transfer systems and similar systems (together, 

(“Credit Card Vendors”) that Franchisor may periodically designate as mandatory.  The term 

“Credit Card Vendors” includes, among other things, companies that provide services for electronic 
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payment, such as near field communication vendors (for example, “Apple Pay” and “Google 

Wallet”). Franchisee agrees not to use any Credit Card Vendor for which Franchisor has not given 

Franchisee its prior written approval or as to which Franchisee has revoked its earlier approval. 

Franchisor has the right to modify these requirements and designate additional approved or required 

methods of payment and vendors for processing such payments, and to revoke approval of any 

service provider. Franchisee agrees to comply with the then-current Payment Card Industry Data 

Security Standards as those standards may be revised and modified by the PCI Security Standards 

Council, LLC (see www.pcisecuritystandards.org), or any successor organization or standards that 

Franchisor may reasonably specify. Among other things, Franchisee agrees to implement the 

enhancements, security requirements, and other standards that the PCI Security Standards Council 

(or its successor) requires of a merchant that accepts payment by credit and/or debit cards. 

(q) Franchisee shall comply with all terms and pay all fees that may be due under a 

software license agreement for any software that Franchisee is required to use in the operation of 

its Little Land Business as prescribed by Franchisor.  

(r) Franchisee shall promptly pay to Franchisor any amount equal to all taxes levied 

or assessed, including, but not limited to, sales taxes, use taxes, withholding taxes, excise taxes, 

personal property taxes, intangible property taxes, gross receipts taxes, taxes on Royalties, or any 

similar taxes or levies imposed upon or required to be collected or paid by Franchisor by reason of 

the furnishing or products, intangible property (including trademarks or trade names) or services 

by Franchisor to Franchisee through the sale, license or lease of property or property rights provided 

by this Agreement. 

(s) In the event of any bona fide dispute as to Franchisee’s liability for taxes assessed 

or other indebtedness, Franchisee may contest the validity or the amount of the tax or indebtedness 

in accordance with the procedures of the taxing authority or applicable law; however, in no event 

shall Franchisee permit a tax sale or seizure by levy of execution or similar writ or warrant, or 

attachment by a creditor, to occur against the Facility, or any improvements thereon. 

(t) Franchisee shall comply with the advertising requirements set out in Section 11. 

(u) Franchisee shall not use any materials that are false or misleading. 

(v) Franchisee shall ensure that all advertising, labeling, packaging and other materials 

associated with the Services and Products fully conform to all applicable laws and regulations. 

(w) Franchisee shall conduct its business operations in accordance with all applicable 

laws and regulations, including but not limited to, consumer protection laws and regulations.  

Franchisee shall control the quality of the Services and Products to avoid quality problems or 

product liability claims or engaging in any other activity that could reflect adversely on Franchisee 

or Franchisor in the minds of consumers.   

(x) Franchisee shall agree to use in operating the Little Land Business the computer 

equipment, operating software, point-of-sale system and communications equipment designated by 

Franchisor. Franchisee must obtain the computer system, software license, maintenance and 

support services and other services related to the computer system from Franchisor or its designated 

supplier. Franchisor is not required to provide Franchisee with any ongoing maintenance, repairs, 

upgrades, updates, or support for the computer system.  Franchisor shall have the right to specify 

or require that certain brands, types, makes, and/or models of communications, computer and 

technology systems, and hardware be used by, between, or among the Little Land Businesses, and 
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in accordance with Franchisor’s System, including without limitation: (a) back office and point of 

sale systems, data, audio, video (including managed video security surveillance), telephone, voice 

messaging, retrieval, and transmissions systems for use at the Little Land Businesses, between or 

among Little Land Businesses, and between and among Franchisee’s Little Land Business, and 

Franchisee, and Franchisor; (b) customer relationship management systems; (c) physical, 

electronic, and other security systems and measures; (d) printers and other peripheral devices; (e) 

archival back-up systems; (f) internet access mode (e.g., form of telecommunications connection) 

and speed; (g) front-of-the-house Wi-Fi and other internet service for customers; (h) collaboration 

tools, online scheduling/booking services, native phone apps practice management system, 

customer service platform(s) and marketing technology platforms (collectively, all of the above are 

referred to as the “Technology System”). 

Franchisee acknowledges and agrees that changes to technology are dynamic and not 

predictable within the term of this Agreement.  In order to provide for inevitable but unpredictable 

changes to technological needs and opportunities, Franchisee agrees that Franchisor will have the 

right to establish, in writing, reasonable new standards for the implementation of technology in the 

System; and Franchisee agrees to comply with those reasonable new standards that Franchisor 

establishes as if Franchisor periodically revised this Section 8.3 for that purpose.  These 

modifications and/or other technological developments or events may require Franchisee to 

purchase, lease and/or license new or modified computer hardware and/or software and to obtain 

service and support for the Technology System. Although Franchisor cannot estimate the future 

costs of the Technology System, Franchisee agrees to incur the costs of obtaining the computer 

hardware and software comprising the Technology System (or additions or modifications) and 

required service or support. Franchisor has no obligation to reimburse Franchisee for any 

Technology System costs. Within 60 days after Franchisee receives notice from Franchisor, 

Franchisee agrees to obtain components of the Technology System that Franchisor designates and 

ensures that Franchisee’s Technology System, as modified, is functioning properly. Franchisee 

must buy, use, and maintain the Technology System under Franchisor’s standards and 

specifications, and Franchisee will have sole and complete responsibility for: (1) the acquisition, 

operation, maintenance and upgrading of the Technology System; (2) the manner in which 

Franchisee’s Technology System interfaces with Franchisor’s computer system and those of 

Franchisor’s other third parties; and (3) any and all consequences that may arise if the Technology 

System is not properly operated, maintained and upgraded. Franchisee agrees to sign any software 

license agreement or similar document that Franchisor or its affiliates prescribe to regulate 

Franchisee’s use of, and Franchisor’s and Franchisee’s respective rights and responsibilities with 

respect to, the software.  Franchisor has the right to monitor and review Franchisee’s email 

communications to ensure that Franchisor’s national name, brand and system are not damaged. 

(y) Franchisee shall acquire, maintain, and upgrade hardware, software, information 

processing and communication systems, and Internet and other network access providers, as 

prescribed in the Operations Manual and as modified periodically by Franchisor in Franchisor’s 

sole discretion. Franchisee shall comply with any separate software or other license agreements 

that Franchisor or its designee use in connection with the System. Franchisee shall utilize 

Franchisor’s required software, proprietary database management and intranet system, when 

available, as the exclusive means for tracking and maintaining customer, vendor, and related 

information, and for such other uses as prescribed by Franchisor periodically in the Operations 

Manual, in Franchisor’s sole discretion. Regular sales and Royalty reporting may occur through 

mandatory software including the automatic draft via electronic transfer of Royalties and Brand 

Fund Contributions. 
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(z) In order to maintain critical communication with Franchisor, promote professional 

brand representation and support information security, Franchisee shall at all times maintain an 

active email account and shall check the account regularly at least once each day unless Franchisee 

notifies Franchisor that it will be unable to do so for a period of time (such as due to sickness or 

vacation). If available, Franchisee shall maintain an email account for the sole use of its Little Land 

Business on Franchisor’s proprietary database management and intranet system. 

(aa)  Franchisee may not sell products through other channels of distribution such as 

wholesale, Internet or mail order sales.  Franchisee may not establish an account or participate in 

any social networking sites (including, without limitation, Facebook, Twitter or any other social or 

professional networking site or blog) or mention or discuss the franchise, Franchisor or 

Franchisor’s affiliates, without Franchisor’s prior written consent and is subject to Franchisor’s 

then-current online policy.  Franchisor’s online policy may completely prohibit Franchisee from 

any use of the Marks in social networking sites or other online use. 

(bb)  If Franchisee is an entity, each owner holding an ownership interest greater than 5% 

in Franchisee must sign an owner’s agreement, the form of which is attached to this Agreement as 

Attachment B.  Franchisor also requires that the spouses of the Franchise owners sign the owner’s 

agreement.  Any Operator, and if Franchisee is an entity, any officer, director, manager or owner 

holding an ownership interest of 5% or less in the franchisee entity, must sign the Franchisor’s 

System Protection Agreement.  All of Franchisee’s employees, independent contractors, agents and 

representatives that may have access to Franchisor’s confidential information must sign a 

confidentiality agreement, unless they already signed a System Protection Agreement. 

8.4 In prescribing standards, specifications, processes, procedures, requirements or 

instructions under Section 8.2 or any other provision of this Agreement, Franchisor shall have the right to 

set maximum prices and minimum and maximum prices for advertised Services and Products, unless 

otherwise prohibited by law. 

8.5 Franchisor and Franchisor’s representatives shall have the right during business hours 

upon reasonable notice to Franchisee to inspect the Little Land Business and all other facilities used for 

providing Services and selling approved Products. Franchisor and Franchisor’s representatives will have 

the right to observe the manner in which Franchisee is rendering its Services and conducting its operations 

of the Little Land Business. Franchisor and Franchisor’s representatives shall have the right to discuss 

with Franchisee, or other personnel Franchisee may designate, all matters that may pertain to compliance 

with this Agreement and with Franchisor’s standards, specifications, requirements, instructions and 

procedures and Franchisor may document Franchisee’s training, maintenance procedures and techniques 

used in delivering Services as it relates to the Little Land Business. Franchisee shall in all respects 

cooperate with Franchisor’s rights under this Section 8.5; provided that Franchisor’s exercise of these 

rights shall not unreasonably interfere with Franchisee’s conduct of the Little Land Business. Franchisor 

shall not have control over the day-to-day managerial operations of the Little Land Business. 

8.6 Franchisee agrees to participate in, and, if required, become a member of any advisory 

councils or similar organizations Franchisor forms or organizes for the Little Land franchises. 

8.7 Franchisor may require Franchisee’s compliance with the provisions of this Section 8 

even if it does not require such compliance by all franchisees. 

8.8 Franchise must appoint a Controlling Principal to be a Managing Principal to supervise 

and manage all aspects of the Little Land Business. Franchise must appoint an Operator to upervise and 
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manage all aspectis of the day-to-day operations of a specific Little Land Business. However, the 

Managing Principal may also be the Operator.  

8.9 Franchisee shall become a member of such trade associations or other organizations 

which, in the reasonable opinion of Franchisor, are useful in the operation of the Little Land Business. 

Franchisee shall have the option to become a member of all benefit programs which are offered from time 

to time by Franchisor to all of its franchisees. The costs of participating in such trade associations, 

organizations, and benefit programs shall be borne by Franchisee and its employees (if applicable to the 

employees). Nothing in this Section 8.9 limits Franchisee’s freedom to join any franchise or franchisee 

association of its choosing. 

8.10 Franchisee shall at all times have sufficient computer skills to operate Franchisee’s 

computer, understand how to utilize any software Franchisor requires to be used in the Little Land 

Business, and to access email and the Internet. If Franchisor determines that Franchisee requires additional 

computer training, Franchisor shall notify Franchisee in writing regarding the nature of the additional 

training required, and Franchisee shall have 90 days to complete such training at a local computer training 

school at Franchisee’s sole cost and expense. Franchisor reserves the right to designate the computer 

training school which Franchisee must attend. At the end of the training program, Franchisee shall present 

a certificate reasonably acceptable to Franchisor establishing that Franchisee passed the training course. 

Franchisee’s failure to seek additional training or to pass the course shall constitute a default of this 

Agreement. 

8.11 Franchisee acknowledges and understands that computer systems are vulnerable to 

computer viruses, bugs, power disruptions, communication line disruptions, Internet access failures, 

Internet content failures, data-related problems, and attacks by hackers and other unauthorized intruders. 

Franchisor does not guarantee that information or communication systems supplied by Franchisor or its 

suppliers will not be vulnerable to these problems. Franchisee acknowledges and agrees that Franchisee is 

solely responsible for protecting itself from these problems. Franchisee must also take reasonable steps to 

verify that Franchisee’s suppliers, lenders, lessors, customers, and governmental agencies on which 

Franchisee relies, are reasonably protected. This may include taking reasonable steps to secure 

Franchisee’s systems, including, but not limited to, firewalls, access code protection, anti-virus systems, 

and use of backup systems. Franchisee agrees to comply with all applicable laws pertaining to the privacy 

of customer, employee, and transactional information (“Privacy Laws”). If there is a conflict between 

Franchisor’s standard and policies and Privacy Laws, Franchisee will: (a) comply with the requirements 

of applicable law; (b) immediately notify Franchisor in writing of said conflict; and (c) promptly and fully 

cooperate with Franchisor in determining the most effective way, if any, to meet the standards within the 

bounds of applicable law.  Franchisee agrees not to publish, disseminate, implement, revise, or rescind a 

data privacy policy without Franchisor’s prior written consent as to said policy. 

8.12 Franchisee may not open its Little Land Business until: (1) Franchisor notifies Franchisee 

in writing that all of Franchisee’s obligations have been fulfilled; (2) the Initial Training Program has been 

completed to Franchisor’s satisfaction; (3) all amounts due to Franchisor have been paid; (4) Franchisor 

has been furnished with copies of all insurance policies and certificates required by Section 12, or other 

documentation of insurance coverage and payment of premiums that Franchisor may request, in 

Franchisor’s discretion; (5) Franchisee notifies Franchisor that all approvals and conditions set forth in 

this Agreement have been met; (6) Franchisee has obtained all necessary permits and licenses; 

(7) Franchisee has provided Franchisor with a fully executed copy of the Lease for Franchisee’s Facility 

negotiated in accordance with the terms of Subsection 8.2(b); and (8) Franchisee has ordered, received 

and installed all equipment, supplies, inventory, tools, products, uniforms and computer hardware and 

software required by Franchisor. Franchisee shall begin operating the Little Land Business after Franchisor 

determines that the Little Land Business is ready for opening. 
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8.13 To ensure uniformity and compliance with the System, Franchisor may send a mystery 

shopper or similar third party to Franchisee’s Little Land Business.  Franchisor may, but is not obligated 

to, share the results of the mystery shopper with Franchisee.  

9. PURCHASE OF EQUIPMENT, INVENTORY AND SUPPLIES 

9.1 Except as specifically set forth in the Operations Manual, Franchisee must purchase all 

Products, services, equipment, inventory, supplies and software from Franchisor’s designated or approved 

suppliers, manufacturers and distributors. The standards and specifications for equipment, computer 

hardware and software, inventory, signage, supplies, facilities, Services and Products required by 

Franchisor shall be maintained in the Operations Manual. Franchisor has the right to require Franchisee to 

discontinue purchasing any Products, services, equipment, inventory, supplies, hardware or software from 

any supplier, manufacturer or distributor and may designate or approve new suppliers, manufacturers or 

distributors at any time in Franchisor’s sole discretion  

9.2 Franchisor’s designee will manage the distribution of Facility supplies for the entire Little 

Land network of franchisees.  Franchisee must use the ordering system that Franchisor has established to 

obtain the majority of the products and supplies that Franchisee will use in operating its Facility.  The total 

purchase price for the products and supplies that Franchisee orders will cover the wholesale price of the 

products or supplies ordered, plus shipping handling and administrative costs 

9.3 Franchisee acknowledges and agrees that Franchisor or its affiliates may receive from 

designated or approved suppliers of Franchisee’s Products, services, equipment, inventory, supplies and 

hardware and software, periodic volume rebates or other revenue or consideration as a result of 

Franchisee’s purchases. Franchisee further acknowledges and agrees that Franchisor shall be entitled to 

keep for its own use and account such rebates and revenue.  Franchisor may negotiate alternative purchase 

arrangements with suppliers and distributors of approved products for the benefit of franchisees, and 

Franchisor reserves the right to receive rebates on volume discounts from the purchase of products that 

Franchisor may re-sell to Franchisee.  Franchisor does not provide material benefits, such as renewing or 

granting additional franchises to franchisees based on their use of designated or approved suppliers. There 

are no caps or limitations on the maximum amount of rebates Franchisor may receive from its suppliers 

as the result of franchisee purchases. 

9.4 The names and addresses of Franchisor’s required or approved suppliers, manufacturers, 

vendors, and distributors shall be maintained in the Operations Manual. Franchisor reserves the right to 

approve all of the Products, supplies, Services, equipment, inventory, hardware and software used in 

connection with Franchisee’s Little Land Business. 

9.5 Franchisee must maintain an inventory of supplies and other items at Franchisee’s Facility 

in accordance with the procedures and standards set forth in the Operations Manual.  Franchisee must 

purchase all such items from Franchisor’s designated approved suppliers. 

9.6 Franchisee may request that Franchisor inspect a new product or service or approve or 

designate a new proposed supplier by following the procedures, and paying the costs of the inspection and 

the test of a sample and all required fees and expenses for approval, as set forth in the Operations Manual 

and modified periodically by Franchisor in Franchisor’s discretion. 
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10. MARKS, COPYRIGHTED WORKS AND OWNERSHIP OF IMPROVEMENTS 

10.1 Franchisee acknowledges and agrees that: 

(a) Franchisor is the owner or exclusive licensee of all right, title and interest, 

together with all the goodwill of the Marks. Franchisee further acknowledges that the Marks 

designate the origin or sponsorship of the System, the Little Land Business, and the Products and 

Services, and that Franchisor desires to protect the goodwill of the Marks and to preserve and 

enhance the value of the Marks. In the event that Franchisee acquires any rights, title or interest in 

the Marks, Franchisee agrees to assign and hereby assigns all such rights, title or interest to 

Franchisor. 

(b) All right, title and interest in and to all materials, including but not limited to, all 

artwork and designs created by Franchisor, and used with the Marks or in association with the Little 

Land Business (“Copyrighted Materials”) are the property of Franchisor. Additionally, all 

Copyrighted Materials created by Franchisee or any other person or entity retained or employed by 

Franchisee are works made for hire within the meaning of the United States Copyright Act and are 

the property of Franchisor, who shall be entitled to use and license others to use such Copyrighted 

Materials unencumbered by moral rights. To the extent the Copyrighted Materials are not works 

made for hire or rights in the Copyrighted Materials do not automatically accrue to Franchisor, 

Franchisee irrevocably assigns and agrees to assign to Franchisor, its successors and assigns, the 

entire right, title, and interest in perpetuity throughout the world in and to any and all rights, 

including all copyrights and related rights, in such Copyrighted Materials, which Franchisee and 

the author of such Copyrighted Materials warrant and represent as being created by and wholly 

original with the author. Where applicable, Franchisee agrees to obtain any other assignments of 

rights in the Copyrighted Materials from another person or entity necessary to ensure Franchisor’s 

right in the Copyrighted Materials as required in this Subsection 10.1(b). 

(c) Franchisee shall not dispute, contest, or challenge, directly or indirectly, the 

validity or enforceability of the Marks or Copyrighted Materials or Franchisor’s ownership of the 

Marks or Copyrighted Materials, nor counsel, procure, or assist anyone else to do the same, nor 

will it take any action that is inconsistent with Franchisor’s ownership of the Marks or Copyrighted 

Materials, nor will it represent that it has any right, title, or interest in the Marks or Copyrighted 

Materials other than those expressly granted by this Agreement. 

(d) Franchisor may, in its sole and absolute discretion, apply to register or register 

any trademarks or copyrights with respect to the Services, Products and any other products and 

services and the Copyrighted Materials. Failure of Franchisor to obtain or maintain in effect any 

such application or registration is not a breach of this Agreement. Franchisee shall not, before or 

after termination or expiration of the Agreement, register or apply to register any of the Marks or 

any trademark, service mark or logo confusingly similar thereto or any Copyrighted Materials, 

anywhere in the world. 

(e) Upon Franchisor’s request, Franchisee shall cooperate fully, both before and after 

termination or expiration of this Agreement and at Franchisor’s expense, in confirming, perfecting, 

preserving, and enforcing Franchisor’s rights in the Marks and Copyrighted Materials, including 

but not limited to, executing and delivering to Franchisor such documents as Franchisor reasonably 

requests for any such purpose, including but not limited to, assignments, powers of attorney, and 

copies of commercial documents showing sale and advertising of the Services and Products and 

other products and services. Franchisee hereby irrevocably appoints Franchisor as its attorney-in-

fact for the purpose of executing such documents. 
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(f) All usage of the Marks by Franchisee and any goodwill established by 

Franchisee’s use of the Marks shall inure to the exclusive benefit of Franchisor. This Agreement 

does not confer any goodwill or other interests in the Marks to Franchisee upon expiration or 

termination of the Agreement.  

(g) FRANCHISOR MAKES NO REPRESENTATION OR WARRANTY, 

EXPRESS OR IMPLIED, AS TO THE USE, EXCLUSIVE OWNERSHIP, VALIDITY OR 

ENFORCEABILITY OF THE MARKS OR COPYRIGHTED MATERIALS.  

10.2 Franchisee acknowledges and agrees that: 

(a) Franchisee’s right to use the Marks and Copyrighted Materials are derived solely 

from this Agreement. Franchisee may only use the Marks and Copyrighted Materials in its 

operation of the Little Land Business and only in compliance with this Agreement and all applicable 

standards, specifications, and operating procedures prescribed by Franchisor in the Operations 

Manual and elsewhere from time to time during the Term and any Successor Term. Franchisee 

shall make every effort consistent with this Agreement to protect, maintain, and promote the Marks 

as identifying the System and only the System. 

(b) Any unauthorized use of the Marks or Copyrighted Materials by Franchisee 

constitutes a breach of this Agreement and an infringement of the rights of Franchisor in and to the 

Marks and Copyrighted Materials.  

(c) Franchisee shall not use any Marks or portion of any Marks as part of a corporate 

or trade name, or with any prefix, suffix or other modifying words, terms, designs or symbols, or 

in any modified form. Franchisee shall obtain such fictitious or assumed name registrations as may 

be required by Franchisor or under applicable law.  

(d) In order to preserve the validity and integrity of the Marks and Copyrighted 

Materials licensed herein and to assure that Franchisee is properly employing the same in the 

operation of its Little Land Business, upon reasonable notice to Franchisor or its agents shall have 

the right of entry and inspection of Franchisee’s Little Land Business and operating procedures 

pursuant to Section 8.5.  

(e) Franchisee will safeguard and maintain the reputation and prestige of the Marks 

and Copyrighted Materials and will not do anything that would tarnish the image of or adversely 

affect the value, reputation or goodwill associated with the Marks. Franchisee will not do anything 

that would dilute, directly or indirectly, the value of the goodwill attached to the Marks, nor counsel, 

procure or assist anyone else to do the same. 

(f) Franchisee will use the Marks and Copyrighted Materials only in lettering, logos, 

print styles, forms, and formats, including but not limited to, advertising and promotional materials, 

invoices, signage, business checks, business cards, stationery, and promotional items such as 

clothing, hats, pens, mugs, etc., which have been approved by Franchisor in accordance with this 

Agreement, and promptly follow instructions regarding the Marks and Copyrighted Materials as 

provided in the Operations Manual and otherwise given by Franchisor periodically. 

(g) Franchisee will use the following copyright notice at least once on each piece of 

advertising, promotional, or other material used in connection with the Products and Services: 

© (year of first publication). LL Development LLC.  All Rights Reserved. 
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(h) Franchisee will use the Marks with a superscript “®” or “™”, as specified by 

Franchisor, unless and until advised by Franchisor to use a different notice. 

10.3 Franchisee acknowledges and agrees that: 

(a) If, in Franchisor’s reasonable determination, the use of Marks or Copyrighted 

Materials in connection with the Services, Products, other products and services or the Little Land 

Business will infringe or potentially infringe upon the rights of any third party, weakens or impairs 

Franchisor’s rights in the Marks or Copyrighted Materials, or it otherwise becomes advisable at 

any time in Franchisor’s sole discretion for Franchisor to modify or discontinue use of the Marks 

or Copyrighted Materials, then upon notice from Franchisor, Franchisee will immediately terminate 

or modify such use in the manner prescribed by Franchisor. Franchisor may require Franchisee to 

use one or more additional or substitute trade names, trademarks, service marks or other 

commercial symbols or copyrighted materials. 

(b) Franchisee shall notify Franchisor within three days after receiving notice of any 

claim, demand or cause of action based upon or arising from any attempt by any other person, firm 

or corporation to use the Marks or any colorable imitation thereof or the Copyrighted Materials. 

Upon receipt of timely notice of an action, claim or demand against Franchisee relating to the Marks 

or Copyrighted Materials, Franchisor shall have the sole right, but not the duty, to defend any such 

action. Franchisor shall have the exclusive right to contest or bring action against any third party 

regarding the third party’s use of any of the Marks or Copyrighted Materials and shall exercise such 

right in the sole discretion of Franchisor. Franchisor shall control all actions but not be obligated 

to take any action. In any defense or prosecution of any litigation relating to the Marks, Copyrighted 

Materials or components of the System undertaken by Franchisor, Franchisee shall cooperate with 

Franchisor, execute any and all documents, and take all actions as may be desirable or necessary in 

the opinion of Franchisor’s counsel, to carry out such defense or prosecution. At Franchisor’s 

option, Franchisee will join in any action, in which case Franchisor shall bear all the out-of-pocket 

costs of Franchisee for such participation. If Franchisee joins in an action, then the recovery, if any, 

from such legal action shall be first applied to the total expenses associated therewith and then split 

equally between Franchisor and Franchisee.   

10.4 All provisions of this Agreement applicable to the Marks and Copyrighted Materials apply 

to any and all additional trademarks, service marks, commercial symbols and copyrighted materials 

authorized for use by and licensed to Franchisee by Franchisor after the date of this Agreement.  

10.5 During the Term, or any Interim Period, any improvements or additions to the System, 

patents, Copyrighted Materials, website or any other documents or information pertaining to or relating to 

the System or the Little Land Business, or any new trade names, trade and service marks, logos, or 

commercial symbols related to the Little Land Business or any advertising and promotional ideas or 

inventions related to the Little Land Business (collectively, the “Improvements”) that Franchisee 

conceives or develops shall become Franchisor’s property.  Franchisee agrees to assign and does hereby 

assign to Franchisor, all right, title and interest in and to the Improvements, including the right to grant 

sublicenses to any such Improvement. Franchisor shall fully disclose the Improvements to Franchisor, 

without disclosure of the Improvements to others, and shall obtain Franchisor’s written approval prior to 

using such Improvements.  Any such Improvement may be used by Franchisor and all other Little Land 

franchisees without any obligation to Franchisee for royalties or other fees. Franchisor may, at its discretion, 

apply for and own copyrights, patents, trade names, trademarks and service marks relating to any such 

Improvement and Franchisor shall cooperate with Franchisee in securing such rights. Franchisor may also 

consider such Improvements as Franchisor’s property and Trade Secrets. In return, Franchisor shall 
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authorize Franchisee to utilize any Improvement that may be developed by other franchisees and is 

authorized generally for use by other franchisees.  All Improvements created by Franchisee or any other 

person or entity retained or employed by Franchisee are Franchisor’s property, and Franchisor shall be 

entitled to use and license others to use such Improvements unencumbered by moral rights. If any of the 

Improvements are copyrightable materials, they shall be works made for hire within the meaning of the 

United States Copyright Act and, to the extent the Copyrighted Materials are not works made for hire or 

rights in the Copyrighted Materials do not automatically accrue to Franchisor, Franchisee irrevocably 

assigns and agrees to assign to Franchisor, its successors and assigns, the entire right, title, and interest in 

perpetuity throughout the world in and to any and all rights, including all copyrights and related rights, in 

such Copyrighted Materials, which Franchisee and the author of such Copyrighted Materials warrant and 

represent as being created by and wholly original with the author. Where applicable, Franchisee agrees to 

obtain any other assignments of rights in the Improvements from another person or entity necessary to 

ensure Franchisor’s right in the Improvements as required in this Section. 

11. ADVERTISING AND PROMOTION 

11.1 Grand Opening Advertising and Local Advertising. 

(a) Franchisee shall spend the minimum required amount, as solely determined by 

Franchisor, on marketing the grand opening of Little Land Business (currently a minimum of 

$3,000) (“Grand Opening Ad Expenditure”) during the 60 days before and the 60 days following 

the opening date of the Little Land Business. Franchisee must submit a grand opening advertising 

budget to Franchisor for approval at least 30 days before making any of the Grand Opening Ad 

Expenditures. The Grand Opening Ad Expenditure shall be paid directly to the applicable service 

providers and not to Franchisor, unless otherwise directed. Franchisee must submit proof of 

payment of the Grand Opening Ad Expenditure upon Franchisor’s request. 

(b) Unless Franchisor specifies a lesser amount, Franchisee shall spend the following 

minimum amount on local advertising and promotions within the Territory, once the Facility is 

opened and operating (“Local Advertisement Requirement”): 

Time Period  Local Advertisement Requirement 

Months 1 to 2 of operation of   

Little Land Business 

None (advertising is conducted  

through the Grand Opening Ad Expenditure) 

Months 3+ of operation of   

Little Land Business 

Franchise will be required to spend 1% of Gross 

Revenues on local advertising. The amount will be 

calculated in the same manner as the Royalty and 

Brand Fund Contribution, which are based on the 

amount of Gross Revenues Franchisee generated 

in the previous reporting period.    

 

(c) If Franchisee fails to spend the minimum Local Advertising Requirement by the 

end of the year, Franchisee will be required to pay the difference to the Brand Fund, as defined in 

Section 11.3 

(d) All advertising conducted for the Local Advertising Requirement must be in 

accordance with the Operations Manual.   
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(e) Franchisor may list information in an online classified directory listing. 

(f) Franchisee agrees to participate in all system-wide promotions and advertising 

campaigns that Franchisor creates.   

(g) Franchisee agrees, at its sole cost and expense, to issue and offer such rebates, 

giveaways, and other promotions in accordance with advertising programs established by 

Franchisor, and to honor the rebates, giveaways and other promotions issued by other Little Land 

Businesses under any such program, so long as such compliance does not contravene any applicable 

law, rule or regulation.  

(h) Franchisee agrees it will not create or issue any gift cards or gift certificates and 

will only sell gift cards and gift certificates that have been issued or sponsored by Franchisor and 

which are accepted at all Little Land Businesses, and Franchisee will not issue coupons or discounts 

of any kind except as approved by Franchisor. 

(i) All advertising and promotion by Franchisee shall be conducted in a dignified 

manner and shall conform to the standards and requirements set forth in the Operations Manual or 

otherwise.  Franchisee shall obtain Franchisor’s prior approval of all advertising and promotional 

plans and materials prior to use if such plans and materials were not prepared by Franchisor or 

previously approved by Franchisor during the 6 months prior to their proposed use.  Franchisee 

shall submit such unapproved plans and materials to Franchisor, and Franchisor shall approve or 

disapprove such plans and materials within 14 days of Franchisor’s receipt.  Franchisee shall not 

use unapproved plans or materials until they have been approved by Franchisor, and shall promptly 

discontinue use of any advertising or promotional plans or materials or websites, whether or not 

previously approved, upon notice from Franchisor.  If Franchisee violates any provision of this 

Section 11.1(f), in addition to all other remedies available to Franchisor, Franchisee will pay an 

unauthorized advertising fee of $500 per occurrence to the advertising fund to offset the damage 

caused by Franchisee’s breach.  

11.2 Franchisor shall make available to Franchisee all advertising and promotion materials for 

the Little Land Business which are used by Franchisor and other franchisees. Franchisee may not develop 

advertising materials for use in the Little Land Business without Franchisor’s approval.  If Franchisor 

approves the advertising materials prepared by Franchisee in writing, Franchisor may make available to 

other franchisees such advertising and promotion materials. Franchisee must pay duplication costs of any 

advertising or promotion material provided by Franchisor.   

11.3 Franchisor has formed an advertising fund (“Brand Fund”) to be used in promoting and 

building the Little Land brand.  Franchisee shall pay 2% of the Gross Revenues for the preceding 

Accounting Period to Franchisor (“Brand Fund Contribution”) at the same time and in the same manner 

as the Royalty.  No action taken by Franchisee shall diminish Franchisee’s obligations to make the Brand 

Fund Contribution to the Brand Fund. The Brand Fund Contribution is in addition to Franchisee’s 

obligations in Section 11.1.   

11.4 Advertising materials and services will be provided to Franchisee through the Brand Fund. 

Franchisor may occasionally provide for placement of advertising, development of promotional materials, 

and undertaking public relations activities on behalf of the entire System, including franchisees, or on 

behalf of a particular region, that may not include Franchisee, through the Brand Fund. Franchisor reserves 

the right to use the Brand Fund Contribution from the Brand Fund to place advertising in national media 

or regional media (including broadcast, print, electronic, or other media) in the future. Franchisor may use 

any media for disseminating Brand Fund advertisements, including direct mail, print ads, the Internet, 
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radio, billboards and television.  Franchisee acknowledges that the Brand Fund is intended to maximize 

the general brand recognition of the System. Franchisor is not obligated to expend Brand Funds on 

Franchisee’s behalf or benefit or expend Brand Funds equivalent or proportionate to Franchisee’s Brand 

Fund Contributions on Franchisee’s behalf or benefit. 

11.5 Advertising, public relations, and promotions will be started and continued by Franchisor, 

when, in Franchisor’s sole discretion, Franchisor deems that it has accumulated sufficient monies for that 

purpose. The Brand Fund will be used to promote the System, Services and Products sold by franchisees 

and will not be used for the purpose of selling additional franchises; provided, however, that Franchisee 

acknowledges and agrees that Franchisor may undertake certain activities using funds from the Brand 

Fund that have the effect of increasing the visibility of, and interest in, the System by prospective 

franchisees, and Franchisor reserves the right to include a notation in any advertisement or website 

indicating “Franchises Available” or similar phrasing or information regarding acquiring a franchise. 

Franchisor does not guarantee that advertising expenditures from the Brand Fund will benefit Franchisee 

or any other franchisee directly, on a pro rata basis, or at all.  Franchisor is not obligated to spend any 

amount on advertising in the geographical area where Franchisee is or will be located.  The Brand Fund is 

administered by Franchisor, or one of Franchisor’s affiliates, in Franchisor’s discretion.  Franchisor’s 

accounting and marketing personnel or a representative designated by Franchisor will administer the Brand 

Fund. Each franchisee will be required to contribute to the Brand Fund, but certain franchisees may 

contribute on a different basis depending on when the franchisee signed its Franchise Agreement. 

Franchisor-owned outlets may, but are not required to, contribute to the Brand Fund. Franchisor may 

reimburse itself, its authorized representatives, or its affiliates from the Brand Fund for administrative 

costs, independent audits, reasonable accounting, bookkeeping, reporting and legal expenses, taxes, and 

all other direct or indirect expenses associated with the programs funded by the Brand Fund.  Franchisor 

assumes no fiduciary duty to Franchisee or other direct or indirect liability or obligation to collect amounts 

due to the Brand Fund or to maintain, direct or administer the Brand Fund. Franchisor may use the Brand 

Fund for advertising, public relations, market research, trade show attendance, goodwill retention 

programs such as gift card and prepaid membership reimbursement from expired or terminated franchises 

(to be indemnified by Franchisee under Section 12.2), promotion, point-of-sale materials, point-of-sale 

systems, photography, and illustrations to be used in promotional materials, marketing of goods and 

services provided by Franchisor and outside vendors, including but not limited to marketing agencies, and 

administration of the Brand Fund, including but not limited to, salaries, overhead, the rental of office space, 

administrative, accounting, collection and legal costs and expenses. The Brand Funds will be maintained 

by Franchisor in a separate bank account, commercial account or savings account. Once per year, an annual 

un-audited financial statement of the Brand Fund, at the expense of the Brand Fund, will be available 120 

days after Franchisor’s fiscal year end to Franchisee for review once a year upon request. 

11.6 The Brand Fund may be terminated at any time by Franchisor, in its sole discretion.  In 

the event that the Brand Fund is terminated, any remaining balance in the Brand Fund will be expended 

as provided for in Section 11.5 or returned to Franchisee on a pro-rata basis.  Except as set forth in the 

previous sentence, the Brand Fund Contributions collected by the Brand Fund are non-refundable.   

11.7 Franchisee shall fully participate in all such promotional campaigns, prize contests, 

special offers, and other programs, national, regional, or local in nature (including the introduction of new 

Services, Products, new franchises or other marketing programs directed or approved by Franchisor), 

which are prescribed from time to time by Franchisor. Franchisee shall be responsible for the costs of such 

participation.  Franchisor will EFT debit Franchisee for any costs associated with such promotional 

programs.  In addition, Franchisee shall honor any coupons, gift certificates or other authorized 

promotional offers of Franchisor at Franchisee’s sole cost unless otherwise specified in writing by 

Franchisor. Franchisee will maintain an adequate supply of marketing brochures, pamphlets and 
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promotional materials as may be required by Franchisor from time to time. The cost for such participation 

will be applied to Franchisee’s Local Advertising Requirement obligations set forth in Section 11.1.   

11.8 Franchisor (and any designee of Franchisor) will have no direct or indirect liability or 

obligation to Franchisee or the Brand Fund or otherwise with respect to the management, maintenance, 

direction, administration or otherwise of the Brand Fund. Franchisee and Franchisor agree that their rights 

and obligations with respect to the Brand Fund and all related matters are governed solely by this 

Agreement and neither this Agreement or the Brand Fund creates a trust, fiduciary relationship, or similar 

arrangement between Franchisor and Franchisee. 

11.9 Local and Regional Advertising Cooperatives. 

(a) Franchisor reserves the right to form a cooperative advertising association 

(“Cooperative”) for the purpose of jointly advertising and promoting Little Land Business 

franchises.  Members of the Cooperative will be responsible for administering the Cooperative, 

including determining the amount of contributions from each member and preparing bylaws or 

other governing documents subject to the terms of this Agreement, Operations Manual, and 

Franchisor’s approval. 

(b) If, in connection with a Cooperative’s formation or functioning, its members are 

unable to reach agreement with respect to any disagreement over organization, administration, 

“spill” policy, contribution waivers or exceptions, budget or other matters that the members cannot 

resolve within 45 days, the issue will be referred to Franchisor for resolution.  Franchisor’s 

decision with respect to the issue’s resolution will be binding on all members of the Cooperative.  

Local and regional advertising cooperative fees will be established by members of the 

Cooperative. 

(c) Franchisee agrees (i) to join, participate in, and actively support any Cooperative 

established to include Franchisee’s Little Land Business and (ii) to make contributions to each 

Cooperative on the payment schedule adopted by the Cooperative’s members and at the 

contribution rate Franchisor approves. Contributions Franchisee makes to the Cooperative will be 

credited toward Franchisee’s Local Advertising Requirement. 

(d) Franchisor shall have the sole right, in its discretion, to form, change, dissolve or 

merge any Cooperative. 

11.10 Internet Website. 

(a) Franchisor may establish and maintain an Internet website and certain social media 

sites (“Sites”) that provide information about the Little Land Business System, the services and 

products that Little Land Businesses offer, and to offer online reservations for guests.  Franchisor 

will have sole discretion and control over the Site’s design and contents.  Franchisor may use part 

of the marketing fees it collects under Section 11.3 and part of the Brand Fund’s revenues to pay 

or reimburse itself for the costs of maintaining and updating the Sites, except that Franchisor may 

not use marketing fees or Brand Fund Contributions to pay for those components of the website 

that are devoted to the sale of Little Land Business franchises. 

(b) The Sites may include a section that provides the address, telephone number and 

email address of each Facility in the System, including Franchisee’s Facility. 
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(c) Franchisee will not have any independent right to advertise its Facility on the 

Internet, including discount websites offering Products or Services at reduced prices, or establish 

any Sites utilizing the Marks without the prior written consent of Franchisor, which may be 

withheld in Franchisor’s sole discretion.   

11.11 Photo/Video Release.   

Franchisor acknowledges and authorizes Franchisor to use Franchisee’s likeness in a photograph 

in any and all of Franchisor’s publications, including printed and digital publications and on websites or 

social media sites.  Franchisee agrees and understands that any photograph using Franchisee’s likeness will 

become Franchisor’s property and will not be returned.  Franchisee agrees and irrevocably authorizes 

Franchisor to edit, alter, copy, exhibit, publish or distribute any photograph of Franchisee for any lawful 

purpose.  Franchisee agrees and waives any rights to royalties or any other compensation related to 

Franchisor’s use of any photograph of Franchisee.  Franchisee agrees to hold harmless and forever 

discharge Franchisor from all claims, demands, and causes of action which Franchisee may have in 

connection with this authorization. 

11.12 Advisory Council.   

Franchisor currently does not have, but may form an advisory council (“Council”) to advise 

Franchisor on advertising, technology, and operating policies. Members of the Council would consist of 

both franchisees and corporate representatives. Members of the Council would be selected by way of a 

voting method specified in the Council’s bylaws. The Council would be governed by bylaws. The purpose 

of the Council would be to provide input regarding the Brand Fund and to promote communications 

between Franchisor and all franchisees. The Council would serve in an advisory capacity only. We will 

have the power to form, change, or dissolve the Council, in our sole discretion.  Franchisee agrees to 

participate in the Council, if elected. 

12. INSURANCE AND INDEMNITY 

12.1 Franchisee shall, prior to opening the Facility, purchase and at all times maintain in full 

force and effect: 

(a) Insurance policies, in such amounts and on such terms, as prescribed by the 

Operations Manual, issued by an insurance company authorized to do business in the state where 

the Little Land Business Franchisee operates is located, and must be acceptable to Franchisor, at 

all times during the Term of this Agreement and any Successor Terms. The insurance company 

must be rated A-VIII “A” or better by A.M. Best & Company, Inc. or a similar reporting company 

if such rating is unavailable in Franchisee’s area (or similar criteria as Franchisor specifies).  

Insurance coverage must include, but is not limited to, comprehensive general liability in an 

amount per occurrence of not less than such amount set forth in the Operations Manual. Franchisee 

will also be required to obtain industry specific riders to its policies as detailed in the Operations 

Manual.  Franchisor may periodically increase the amounts of coverage required under these 

insurance policies and/or require different or additional insurance coverage to reflect inflation, 

identification of new risks, changes in law or standards of liability, higher damage awards, 

changing economic conditions, or other relevant changes in circumstances.  All insurance policies 

Franchisee purchases, except for employment liability insurance policies, must insure Franchisee, 

Franchisor, Franchisor’s Affiliates, and Franchisor’s and Franchisor Affiliates’ respective 

officers, directors, shareholders, managers, members and all other parties designated by 

Franchisor, as additional named insureds against any liability which may accrue against them 

because of the ownership, maintenance or operation by Franchisee of the Little Land Business. 
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The policies must also stipulate that Franchisor shall receive a 30-day prior written notice of 

cancellation and must contain endorsements by the insurance companies waiving all rights of 

subrogation against Franchisor. Original or duplicate copies of all insurance policies, certificates 

of insurance, or other proof of insurance (collectively, “Certificates of Insurance”) acceptable to 

Franchisor, including original endorsements effecting the coverage required by this Section, shall 

be furnished to Franchisor, or Franchisor’s designee, together with proof of payment within ten 

days of issuance thereof. Franchisee shall also furnish Franchisor, or Franchisor’s designee, with 

certificates and endorsements evidencing such insurance coverage within ten days after each of 

the following events: (i) at all policy renewal periods, no less often than annually, and (ii) at all 

instances of any change to, addition to, or replacement of, any insurance. The certificates and 

endorsements for each insurance policy are to be signed by a person authorized by that insurer to 

bind coverage on its behalf. All certificates and endorsements are subject to approval by 

Franchisor. Franchisor reserves the right to require complete, certified copies of all required 

insurance policies at any time in Franchisor’s sole discretion. In the event Franchisee fails to obtain 

or maintain the required insurance and to keep the same in full force and effect, Franchisor, or 

Franchisor’s designee, may, but shall not be obligated to, purchase insurance on Franchisee’s 

behalf from an insurance carrier of Franchisor’s choice, and Franchisee shall reimburse Franchisor 

for the full cost of such insurance, along with a service charge of 10% of the premium to 

compensate Franchisor for the time and effort expended to secure such insurance, within 5 days 

of the date Franchisor delivers an invoice detailing such costs and expenses to Franchisee. 

Franchisee will be required to provide Franchisor any information needed to obtain insurance on 

behalf of Franchisee. Notwithstanding the foregoing, failure of Franchisee to obtain insurance 

constitutes a material breach of this Agreement entitling Franchisor to terminate this Agreement 

or exercise any or a combination of the other default remedies set forth in Section 17 of this 

Agreement. Franchisee shall also procure and pay for all other insurance required by state or 

federal law. Franchisor reserves the right to modify minimum insurance requirements or the types 

of coverage required at any time in its sole discretion by updating the Operations Manual. 

(b) All public liability and property damage policies shall contain a provision that 

Franchisor, although named as an additional insured, shall nevertheless be entitled to recover 

under such policies on any loss occasioned to Franchisor or its shareholders, members, directors, 

managers, employees or agents. 

(c) All liability insurance policies procured and maintained by Franchisee in 

connection with the Little Land Business will require the insurance company to provide and pay 

for attorneys to defend any legal actions, lawsuits or claims brought against Franchisee, 

Franchisor, Franchisor’s Affiliates and their respective officers, directors, managers, members, 

agents, employees, and all other entities or individuals designated by Franchisor as additional 

insureds. 

12.2 Franchisee shall, during the Term and any Successor Terms and after the termination or 

expiration of this Agreement, indemnify and defend Franchisor, its Affiliates, parents, subsidiaries or 

related companies, divisions and partnerships, and their respective past and present stockholders, partners, 

directors, officers, employees, agents, attorneys and assignees, and the spouses of such individuals 

(collectively, “Indemnified Parties” or individually, “Indemnified Party”) for, and hold the Indemnified 

Parties harmless against, any loss, liability, taxes or damages (actual or consequential) and all reasonable 

costs and expenses (including, without limitation, reasonable accountants’, attorneys’ and expert witness 

fees, costs of investigation and proof of facts, court costs, other litigation expenses and travel and living 

expenses) of defending any claim brought against any of them or any action in which any Indemnified 

Party is named. Such claims or actions shall include, but are not limited to the following:   
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(a) a breach of this Agreement, or any other agreement between the parties, or any 

breach of a Lease or other instrument by which the right to occupy any Facility or any other 

premises used by Franchisee to operate the Little Land Business is held, by Franchisee; 

(b) any injury to, or loss of property of, any person in, or on, the Facility or any other 

premises used by Franchisee to operate the Little Land Business; 

(c) Franchisee’s taxes, liabilities, costs or expenses of its Little Land Business; 

(d) any negligent or willful act or omission of Franchisee, its officers, directors, 

managers, members, partners, employees, agents, servants, contractors or others for whom it is, in 

law, responsible;  

(e) any violation of any federal, state or local law, ordinance or regulation imposing 

requirements or prohibitions on Franchisee in the operation of the Little Land Business; 

(f) any advertising or promotional material distributed, broadcasted or in any way 

disseminated by Franchisee, or on its behalf unless such material has been produced, or approved 

in writing, by Franchisor; 

(g) any loss of data including, but not limited to customer information, resulting from 

a breach of such data caused in whole or in part by Franchisee or Franchisee’s negligence;  

(h) Franchisee’s employment or other contractual relationship with Franchisee’s 

employees, workers, managers, or independent contractors, including but not limited to any 

allegation, claim, finding or ruling that Franchisor is an employer or joint employer of 

Franchisee’s employees; 

(i) Franchisee’s failure to pay the monies payable (to Franchisor or any of 

Franchisor’s Affiliates) pursuant to this Agreement, or to do and perform any other act, matter, or 

thing required by this Agreement; and  

(j) any action by Franchisor to obtain performance by Franchisee of any act, matter, 

or thing required by this Agreement. 

Each Indemnified Party shall have the right to defend any such claim against it at Franchisee’s 

expense and agree to settlements or take any other remedial, corrective or other actions.  

12.3 Franchisor agrees to indemnify Franchisee against, and reimburse Franchisee for, all 

damages for which Franchisee is held liable in any trademark infringement proceeding arising out of 

Franchisee’s use of any Mark pursuant to and in compliance with this Agreement, and for all costs 

Franchisee reasonably incurs in the defense of any such claim in which Franchisee is named as a party, so 

long as Franchisee has timely notified Franchisor of the claim, have not altered the Mark, and have 

otherwise complied with this Agreement. 

12.4 Franchisor may require Franchisee’s assistance, but Franchisor will exclusively control 

any proceeding or litigation relating to Franchisor’s Marks.  Franchisor has no obligation to pursue any 

infringing users of the Marks.  If Franchisor learns of an infringing user, Franchisor will take the action 

appropriate, but Franchisor is not required to take any action if Franchisor does not feel it is warranted.  

Franchisee must notify Franchisor within three days if Franchisee learns that any party is using the Marks 

or a trademark that is confusingly similar to the Marks.  Franchisor has the sole discretion to take such 
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action as Franchisor deems appropriate to exclusively control any litigation or administrative proceeding 

involving a trademark licensed by Franchisor to Franchisee. 

12.5 Franchisor and any other party which is indemnified by this Section 12 has the right to 

defend any claim brought under this Section 12 and such defense shall not be considered a waiver of the 

party’s rights to indemnification under this Section 12.   

13. RELATIONSHIP 

13.1 Franchisee acknowledges that it is an independent contractor and is not an agent, partner, 

joint venturer or employee of Franchisor and no training or guidance given by, or assistance from, 

Franchisor shall be deemed to negate such independence. Neither party is liable or responsible for the 

other’s debts or obligations, nor shall either party be obligated for any damages to any person or property 

directly or indirectly arising out of the operation of the other party’s business authorized by or conducted 

pursuant to this Agreement. Franchisor and Franchisee agree that no partnership, fiduciary relationship, 

joint venture, employment, or joint-employment relationship exists between them. Franchisee shall 

conspicuously identify itself in all public records and all dealings with the public as a sole operator that is 

an entity separate from Franchisor and state that Franchisor has no liability for the Little Land Business 

being conducted from the Little Land Business location.  This shall include, but not be limited to, all 

agreements between Franchisee and clients of the Little Land Business.   It is expressly agreed that the 

parties intend by this Agreement to establish between Franchisor and Franchisee the independent 

contractor relationship of a franchisor and franchisee. It is further agreed that Franchisee has no authority 

to create or assume in Franchisor’s name or on behalf of Franchisor, any obligation, express or implied, 

or to act or purport to act as agent or representative on behalf of Franchisor for any purpose whatsoever. 

Franchisee agrees that it will not hold itself out as the agent, employee, partner or co-venturer of 

Franchisor. All employees hired by or working for Franchisee shall be the employees of Franchisee and 

shall not, for any purpose, be deemed employees of Franchisor or subject to Franchisor’s control. 

Franchisee agrees to clearly inform each of its employees and contractors that the Franchisee is the sole 

employer or contractual party, respectively. Franchisee agrees to explain to its employees and contractors 

the respective roles of a franchisor and franchisee and the relationship as Franchisor and Franchisee and 

Franchisee will request that its employees and contractors sign any acknowledgement or disclosure 

explaining the differences between Franchisor and Franchisee.  Franchisee will use its legal name on all 

documents for use with employees and contractors, including but not limited to, employment applications, 

time cards, pay checks, and employment and independent contractor agreements and will not use the Marks 

on these documents.  Franchisee will post a conspicuous notice that employees are employed by Franchisee 

and not Franchisor.  Each of the parties agrees to file its own tax, regulatory and payroll reports with 

respect to its respective employees and operations, saving and indemnifying the other party hereto of and 

from any liability of any nature whatsoever by virtue thereof.  Franchisee acknowledges that Franchisor 

has no responsibility to ensure that the Little Land Business is developed and operated in compliance with 

all applicable laws, ordinances, and regulations and that Franchisor shall have no liability in the event the 

development or operation of the Little Land Business violates any law, ordinance, or regulation. 

13.2 Neither party hereto shall make any agreements, representations or warranties (except by 

Franchisor in advertising as provided herein) in the name of, or on behalf of, the other party; neither party 

hereto shall be obligated by, nor have any liability for, any agreements, representations or warranties made 

by the other (except by Franchisor in advertising as provided herein) nor shall Franchisor be liable for any 

damages to any person or property, directly or indirectly, arising out of the operation of Franchisee’s Little 

Land Business, whether caused by Franchisee’s negligent or willful action or failure to act.  

13.3 Franchisor shall have no liability for Franchisee’s obligations to pay any third parties, 

including without limitation, any product vendors, or any value added, sales, use, service, occupation, 
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excise, Gross Revenues, income, property or other tax levied upon Franchisee, Franchisee’s property, the 

Little Land Business or upon Franchisor in connection with the sales made or business conducted by 

Franchisee (except any taxes Franchisor is required by law to collect from Franchisee with respect to 

purchases from Franchisor). Franchisor shall have no liability in the event the development or operation 

of the Little Land Business violates any law, ordinance, or regulation. 

14. RESTRICTIVE COVENANTS 

14.1 Franchisee acknowledges and agrees that: 

(a) Franchisee’s entire knowledge of the operation of the Little Land Business, the 

System, and the concepts and methods of promoting the Little Land Business hereunder, that it 

has now or obtains in the future, is derived from Franchisor’s Confidential Information and Trade 

Secrets. Franchisee further acknowledges and agrees that all of the Confidential Information and 

Trade Secrets are the sole property of Franchisor, represent valuable assets of Franchisor and that 

Franchisor has the right to use the Confidential Information and Trade Secrets in any manner it 

wishes at any time.  

(b) During the Term and any Successor Terms, Franchisee, and Franchisees’ owners, 

Managing Principals, Operators, officers, directors, managers, members, partners, and employees 

who have access to the Confidential Information and Trade Secrets agree that they: (1) will not 

use the Confidential Information or Trade Secrets in any other business or capacity or for their 

own benefit; (2) will maintain the absolute confidentiality of the Confidential Information and 

Trade Secrets; (3) will not make unauthorized copies of any portion of the Confidential 

Information and Trade Secrets; and (4) will adopt and implement all reasonable procedures 

Franchisor periodically requires to prevent unauthorized use or disclosure of the Confidential 

Information and Trade Secrets including requiring employees, Operators, training class attendees, 

and Franchisee owners who have access to the Confidential Information and Trade Secrets to 

execute such nondisclosure agreements as Franchisor may require periodically, and provide 

Franchisor, at Franchisor’s request, with signed copies of each of those agreements. Franchisor 

will be named as a third party beneficiary on such nondisclosure agreements. 

(c) After the Agreement expires or is terminated, Franchisee, and Franchisees’ 

owners, Operators and employees who have access to the Confidential Information and Trade 

Secrets agree that for a period of two years after the termination or expiration of the Agreement 

(unless such information is a Trade Secret in which case the requirements in this Subsection 

14.1(c) will remain in place for as long as such information constitutes a Trade Secret) they: (1) 

will not use the Confidential Information or Trade Secrets in any other business or capacity or for 

their own benefit; (2) will maintain the absolute confidentiality of the Confidential Information 

and Trade Secrets; (3) will not make unauthorized copies of any portion of the Confidential 

Information or Trade Secrets; and (4) will adopt and implement all reasonable procedures 

Franchisor periodically requires to prevent unauthorized use or disclosure of the Confidential 

Information and Trade Secrets including requiring written non-disclosure agreements for those 

individuals as Franchisor may require and provide Franchisor, at Franchisor’s request, with signed 

copies of each of those agreements. Franchisor will be named as a third party beneficiary on such 

nondisclosure agreements. 

(d) Notwithstanding the foregoing, the restrictions on the disclosure and use of the 

Confidential Information will not apply to the following: (a) Confidential Information in the public 

domain after it was communicated to Franchisee through no fault of Franchisee, its owners, 

Operators or employees; (b) Confidential Information in Franchisee’s possession free of any 
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obligation of confidence at the time it was communicated to Franchisee; or (c) the disclosure of the 

Confidential Information in judicial or administrative proceedings to the extent that Franchisee is 

legally compelled to disclose the information, if Franchisee has notified Franchisor before 

disclosure and used Franchisee’s best efforts, and afforded Franchisor the opportunity, to obtain an 

appropriate protective order or other assurance satisfactory to Franchisor of confidential treatment 

for the information required to be so disclosed; (d) disclosure made in confidence to a government 

official, either directly or indirectly, or to an attorney, solely for the purpose of reporting or 

investigating a suspected violation of law; (e) disclosure made in a complaint or other document 

filed in a lawsuit or other proceeding, if such filing is made under seal; or (f) disclosure made in 

cases of suit for retaliation based on the reporting of a suspected violation of law, disclosure of 

Confidential Information to an attorney and for use of the Confidential Information in such court 

proceeding, so long as any document containing the Confidential Information is filed under seal 

and Confidential Information is not otherwise disclosed except pursuant to court order. 

14.2 Franchisee covenants and agrees that: 

(a) During the Term of this Agreement and any Successor Terms thereof, Franchisee, 

its owners, Operator, officers, directors, managers, members, and partners shall not, without the 

prior written consent of Franchisor, either individually or in a partnership, corporation, limited 

liability company, joint venture or other business entity or jointly or in conjunction with any person, 

firm, association, syndicate or corporation, as principal, agent, shareholder, member, partner or in 

any manner whatsoever, carry on or be engaged in or be concerned with or interested in or advise, 

lend money to, guarantee the debts or obligations of or permit its name or any part thereof to be 

used or employed in any business operating in competition with any business offering 

developmental services for children (“Competitive Business”) as carried on from time to time 

during the Term of this Agreement, including any Successor Term. 

(b) Upon termination or expiration of the Term or any Successor Term, or the transfer, 

sale or assignment of this Agreement by Franchisee, neither Franchisee, the Operator nor 

Franchisee’s owners, officers, directors, managers, members, or partners will have any direct or 

indirect interest (i.e. through a relative) as a disclosed or beneficial owner, investor, partner, 

director, officer, employee, consultant, representative or agent, for 2 years, in any Competitive 

Business in: (1) the Territory or any other franchisee’s territory; (2) within 15 miles of the Territory 

or any other franchisee's territory; or (3) within 15 miles of any Franchisor or Affiliate-owned Little 

Land Business.  

14.3 During the Term (including any Successor Term) of this Agreement and for a period of 

two years thereafter, Franchisee, Franchisee’s owners, officers, directors, managers, members, partners, 

and the Operator shall not attempt to attain an unfair advantage over other franchisees or Franchisor or any 

Affiliates thereof by, including but not limited to, public defamation, false or misleading public statements, 

or soliciting for employment any person who is, at the time of such solicitation, employed by Franchisor, 

or for six months after any such person leaves employment or service for, Franchisor, other franchisees or 

any Affiliates, nor shall Franchisee, Franchisee’s owners, officers, directors, managers, members, partners, 

nor the Operator, directly or indirectly induce or attempt to induce any such person to leave his or her 

employment as aforesaid. 

14.4 If any person restricted by this Section 14 refuses to voluntarily comply with the foregoing 

obligations, the two-year period will commence with the entry of any order of a court or arbitrator enforcing 

this Section 14. 
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15. ASSIGNMENT 

15.1 Franchisee acknowledges that Franchisor’s obligations under this Agreement are not 

personal. Franchisor shall have the absolute right, in its sole discretion and at any time, to unconditionally 

transfer or assign this Agreement or any of its rights or obligations under this Agreement to any person, 

corporation or other party. 

15.2 Franchisor reserves the right to assign the franchise System to anyone, including the 

operator of a competing national or regional chain or franchise system. Franchisee acknowledges and 

agrees that Franchisor may sell its assets, the Marks or the System to any third party of Franchisor’s choice; 

may offer its securities privately or publicly; may merge with or acquire other business entities or be 

acquired by another business entity; may permit and participate in any transfer or distribution of its 

securities in connection with a spin-off; may undertake a refinancing, recapitalization, leveraged buyout, 

or other economic or financial restructuring; or may terminate or cease to exist or dissolve, in any such 

case without Franchisee’s consent and, provided the transferee expressly assumes and undertakes to 

perform Franchisor’s obligations in all material respects, do so free of any responsibility or liability 

whatsoever to Franchisee after the transaction occurs. 

15.3 With regard to any of the above sales, assignment and dispositions, Franchisee expressly 

and specifically waives any claims, demands, or damages against Franchisor arising from or related to the 

transfer of the Marks, assets or the System from Franchisor to any other party. 

15.4 Franchisee understands and acknowledges that the rights and duties set forth in this 

Agreement are personal to Franchisee. Accordingly, this Agreement, Franchisee’s rights and interests 

hereunder, the property and assets owned and used by Franchisee in connection with the Little Land 

Business, and any shares, stock, membership or interest in any corporation, limited liability company, or 

other entity having an interest in the Little Land Business, shall not be voluntarily or involuntarily, directly 

or indirectly sold, pledged, assigned, transferred, shared, subdivided, sub-franchised, encumbered or 

transferred in any way (including, without limitation, in the event of the death of Franchisee if Franchisee 

is an individual), in whole or in part, in any manner whatsoever without the prior written approval of 

Franchisor and compliance with all terms of this Section 15. Any unauthorized sale, assignment, transfer 

or other conveyance, by operation of law or otherwise, or any attempt to do so, shall be deemed void and 

grounds for termination of this Agreement by Franchisor. 

15.5 With and after each valid assignment of this Agreement pursuant to this Section 15, the 

assignee or assignees of Franchisee shall be deemed to be Franchisee under this Agreement and will be 

bound by and liable for all of Franchisee’s existing and future obligations. No stockholder in any 

corporation, member in any limited liability company or partner in any partnership which becomes 

Franchisee shall have any rights under this Agreement by reason of his, her or its stock ownership, 

membership interest or partnership interest. 

15.6 If Franchisee shall at any time determine to sell, in whole or in part, the Little Land 

Business, Franchisee shall obtain a bona fide, executed, written offer (“Purchase Offer”) for the Little 

Land Business together with all real or personal property, leasehold improvements and other assets used 

by Franchisee in its Little Land Business from a responsible, arms’ length, and fully disclosed purchaser 

and shall submit an exact copy of such Purchase Offer to Franchisor. Franchisor will have a right of first 

refusal to purchase the Little Land Business as provided in Section 16 below. 

15.7 No transfer or assignment of this Agreement will be approved by Franchisor or be 

effective unless and until all the following conditions are satisfied: 
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(a) The proposed transfer is at least one year after the Facility first opened for 

business, and Franchisee is in full compliance with this Agreement and paying to Franchisor all 

outstanding debts or amounts owing to Franchisor and any Affiliates or suppliers of Franchisor; 

(b) the transferee executes Franchisor’s then-current forms of franchise agreement 

and related documents, including but not limited to Franchisor’s then current form of Owner’s 

Agreement or other guaranty (any and all of which, may in Franchisor’s sole discretion,  have 

terms materially different than those contained in this Agreement, including but not limited to 

having a term equal to the remainder of Franchisee's initial Term, or   including a new full length 

Term,  a higher royalty or greater required expenditures for advertising and promotion than are 

provided hereunder, and the transferee executing such other documents then customarily used by 

Franchisor to grant franchises, but which shall not require the payment of another Initial Franchise 

Fee), all other documents as may be reasonably requested by Franchisor and Franchisee paying to 

Franchisor a transfer fee equal to 25% of the then-current initial franchise fee (“Transfer Fee”);  

(c) Franchisee’s execution of a general release of Franchisor, including its officers, 

directors, members, agents, and employees and Affiliates from such parties’ obligations under the 

Agreement; 

(d) the transferee is purchasing all of Franchisee’s assets used in the Little Land 

Business in accordance with all applicable bulk sales legislation and assuming all of the liabilities 

of the Little Land Business unless such liabilities have been paid prior to the closing of the 

transaction of purchase and sale or unless the sale is a sale of shares in the capital stock or 

membership interest of Franchisee; 

(e) the transferee shall be an individual, corporation, limited liability company, 

partnership or other business entity having adequate financial resources who shall meet all criteria 

established by Franchisor for franchisees. The transferee shall also complete Franchisor’s then-

current training program established by Franchisor for franchisees unless: (i) the transferee is a 

current franchisee in good standing in the System, or (ii) the transferee is or has had a Operator in 

good standing for a period of one year or more; 

(f) Franchisee shall, at Franchisor’s request, prepare and furnish to the transferee 

and/or Franchisor such financial reports and other data relating to the Little Land Business and its 

operations as Franchisor deems reasonably necessary or appropriate for the transferee and/or 

Franchisor to evaluate the Little Land Business and the proposed transfer.  Franchisee authorizes 

Franchisor to confer with a proposed transferee and furnish it with information concerning the 

Little Land Business and the terms and conditions of the proposed transfer. Franchisee agrees that 

Franchisor may confer with and furnish to the proposed transferee such information and do so 

without any liability, except for intentional misstatements made to the proposed transferee by 

Franchisor; 

(g) the parties to the proposed transaction will have entered into a binding agreement 

subject only to the rights of Franchisor set out in Section 16. Franchisor shall be furnished a copy 

of this binding agreement, and such agreement shall be subject to Franchisor’s approval in writing. 

Franchisee must advise each prospective transferee of this provision and the other terms of this 

Agreement; 

(h) the proposed transferee or the stockholders, partners, members or owners of a 

beneficial interest in a proposed corporation, partnership, limited liability company or other entity 

transferee, execute Franchisor’s then-current form of owner’s agreement or other personal 
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guarantees as Franchisor may request, jointly and severally guaranteeing the proposed transferee’s 

performance of its obligations under the agreements to be entered into; 

(i) the proposed transferee shall have demonstrated to Franchisor’s satisfaction that 

it, he or she will meet in all respects Franchisor’s standards applicable to new franchisees 

regarding experience, personal and financial reputation and stability, willingness and ability to 

devote its, his or her full time and best efforts to the operation of the Little Land Business, and 

any other conditions as Franchisor may reasonably apply in evaluating new franchisees. 

Franchisor must be provided with all information about the proposed transferee as Franchisor may 

reasonably require. Because of the Confidential Information and Trade Secrets available to a 

franchisee, no assignment to a competitor of Franchisor will be permitted;  

(j) the Franchisee must pay all costs of Franchisor with respect to the granting of its 

approval, as hereinbefore contemplated, including but not limited to all of its legal costs with 

respect to the preparation and execution of the above noted then-current form of Franchise 

Agreement, and all other documents then customarily used by Franchisor to grant franchises 

whether or not such transfer is accommodated; 

(k) the transferee agrees to bring the Facility up to current standards for Little Land 

facilities; and 

(l) Franchisee reimburses Franchisor, upon receipt of Franchisor’s invoice, for all 

brokerage commissions, finder’s fees, placement fees and similar charges Franchisor incurs as a 

result of the transfer.  

15.8 Notwithstanding anything to the contrary herein contained, Franchisor shall, upon 

Franchisee’s compliance with such requirements as may from time to time be prescribed by Franchisor 

(including the obtaining of all necessary approvals to the assignment of the Lease, if any, of the Facility), 

consent to an assignment of Franchisee’s right, title and interest in and to this Agreement, and the property 

and assets owned and used by Franchisee in connection therewith and any other agreement then in effect 

between Franchisee and Franchisor to a corporation, limited liability company or other business entity 

which is wholly owned and controlled by Franchisee, subject to the following (provided that such 

assignment shall in no way release Franchisee from any liability under this Agreement): 

(a) Contemporaneously with such assignment and thereafter upon the appointment 

or election of any person as director, officer, partner or manager of such corporation, limited 

liability company or other business entity, such corporation, limited liability company, partnership 

or other business entity shall cause each shareholder, partner, member, manager, director(s) and 

officer(s) of the corporation, limited liability company, partnership or other business entity to 

execute a written agreement with Franchisor, personally guaranteeing full payment and 

performance of Franchisee’s obligations to Franchisor and individually undertaking to be bound, 

jointly and severally, by all the terms of this Agreement or any new current form of franchise 

agreement and jointly and severally liable; 

(b) No shares or membership interests in the capital of such corporation, limited 

liability company, partnership or other business entity shall be issued nor shall Franchisee directly 

or indirectly, voluntarily or involuntarily, by operation of law or otherwise, sell, assign, transfer, 

convey, donate, pledge, mortgage or otherwise encumber any such shares or membership interests 

or offer or attempt to do so or permit the same to be done without Franchisor’s prior written consent; 
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(c) The corporation, limited liability company, partnership or other business entity 

shall maintain stop transfer instructions against the transfer of shares or membership interests on 

its records subject to the restrictions of this Section and shall have all outstanding shares or 

membership interest certificates endorsed with the following legend printed conspicuously upon 

the face of each share or certificate: 

“The transfer of this certificate is subject to the terms and conditions of a 

certain Franchise Agreement with LL Development LLC Reference is 

made to said Franchise Agreement and to the restrictive provisions of the 

articles of this corporation.” 

(d) The articles of incorporation, articles of organization, operating agreement, 

partnership agreement, shareholder agreement, and by-laws of the corporation, limited liability 

company, partnership or other business entity shall provide that its objectives or business is 

confined exclusively to the operation of the Little Land Business as provided for in this Agreement, 

and recite that the issuance and transfer of any shares, membership interest, partnership interest or 

other interest is restricted by the terms of this Agreement, and copies thereof shall be furnished to 

Franchisor upon request; 

(e) Franchisor’s consent to a transfer of any interest subject to the restrictions of this 

Section shall not constitute a waiver of any claim it may have against the assignor, nor shall it be 

deemed a waiver of Franchisor’s right to demand exact compliance with any of the terms of this 

Agreement by the assignee; 

(f) The corporation, partnership, limited liability company or other business entity 

shall advise Franchisor and keep Franchisor current as to the names and addresses of the directors, 

officers, members, partners and shareholder of and those persons financially involved in the 

corporation, partnership, limited liability company or other business entity; and 

(g) Franchisee agrees to devote its full time and best efforts to manage the day-to-day 

operations of the Little Land Business unless it has an operational partner or Operator. 

15.9 Upon the death or permanent disability of an individual Franchisee (or the controlling 

shareholder, member or partner if Franchisee is a legal entity), the personal representative of such person 

shall transfer all right, title and interest in this Agreement or such interest in Franchisee to any approved 

third party, which may include an heir or legatee that otherwise satisfies Franchisor’s then-current 

standards and qualifications for new Franchisee.  Such disposition of this Agreement or such interest 

(including, without limitation, transfer by bequest or inheritance, provided such transfer is in accordance 

with the requirements of this Section 15.9) shall be completed within a reasonable time, not to exceed 6 

months from the date of death or permanent disability (unless extended by probate proceedings), and shall 

be subject to all the terms and conditions applicable to transfers contained in this Section.  Franchisor shall 

have the right, in Franchisor’s sole discretion, to operate the Facility or to appoint a representative or 

designee to operate the Facility, for a period of up to 180 days, or until such time as Franchisee’s interest 

shall have been transferred to an approved third party, whichever occurs first.  Franchisor or the appointed 

representative shall be entitled to retain all revenues, and shall pay all operating expenses from the 

operation of the Facility, without the right to seek or require reimbursement by Franchisee’s estate or 

personal representative, during the period of operation of the Facility.  Failure to transfer the interest in 

this Agreement or such interest in Franchisee within said period of time shall constitute a breach of this 

Agreement and shall entitle Franchisor to terminate this Agreement without further notice or the 

opportunity to cure.  For purposes hereof, the term “Permanent Disability” shall mean a mental or physical 
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disability, impairment or condition that prevent Franchisee or Franchisee’s controlling shareholder, 

member or partner from performing the essential functions of Franchisee. 

15.10 Franchisee shall grant no security interest in any of the assets of the Little Land Business 

unless the secured party agrees that in the event of any default by Franchisee under any documents related 

to the security interest, Franchisor shall have the right and the option to be substituted as obligor to the 

secured party and to cure any default of Franchisee, except that any acceleration of indebtedness due to 

Franchisee’s default shall be void. 

15.11 Franchisee shall not have the right to grant a subfranchise. 

16. OPTION TO PURCHASE ⎯ RIGHT OF FIRST REFUSAL 

16.1 Unless otherwise explicitly provided by this Agreement, Franchisor shall be entitled to 

exercise the rights provided in this Section immediately upon: 

(a) The expiration without extension of Franchisee’s rights to operate the Little Land 

Business or the termination for any reason of the License or this Agreement; 

(b) Any breach, default or other event that gives Franchisor the right to terminate the 

License or this Agreement following the expiration of any applicable notice and cure period; or 

(c) The receipt by Franchisor of a copy of a Purchase Offer.   

16.2 Upon any event described in Subsection 16.1, Franchisor shall have the option to purchase 

all of Franchisee’s rights, title and interest in the entity doing business as the Little Land Business, and its 

assets, including, but not limited to, all inventory, improvements, furniture, fixtures, equipment and 

products. Franchisor’s right to purchase is assignable. 

16.3 The purchase price for assets upon the occurrence of the events in Subsection 16.1(a) and 

16.1(b) will be the fair market value of such assets. The fair market value shall be determined by a mutually 

agreed upon appraiser. If the Franchisor and Franchisee cannot agree on an appraiser within ten business 

days after the notice of a Purchase Offer has been delivered, Franchisor and Franchisee shall each have 

the right to appoint one appraiser, and the two appraisers so appointed shall then agree upon a third 

appraiser (“Appointed Appraiser”) to be appointed. The Appointed Appraiser shall then determine the 

fair market value.  The purchase price for assets upon the occurrence of the event in Subsection 16.1(c) 

shall be equal to the Purchase Offer price. 

16.4 If Franchisor elects to exercise any option to purchase provided in this Section 16, 

Franchisor will have the right to set off all amounts due from Franchisee under this Agreement or any 

other agreements between the parties, any commissions or fees payable to any broker, agent or other 

intermediary and the cost of the appraisal, if any, against any payment. Franchisor shall also have the right 

to substitute cash for any other form of consideration specified in the Purchase Offer and to pay in full the 

entire purchase price at the time of closing. 

16.5 Franchisor will notify Franchisee if it intends to exercise its right to purchase (“Notice of 

Intent”) within 30 days following an event described in Subsection 16.1(a) or (b) or within 15 days 

following an event described in Subsection 16.1(c). The Notice of Intent will specify the assets to be 

purchased.  In the case of an event under Subsection 16.1(a) or (b), and if possible, the fair market value 

as determined by mutually agreed upon appraiser, or Appointed Appraiser, if any.  If Franchisor does not 

exercise its rights under this Section in the event of a sale under Subsection 16.1(c) within the 15 day 
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period described above, Franchisee may, subject to the prior written permission of Franchisor and 

satisfaction of the other conditions to assignment set forth in Section 15, sell or dispose of the Little Land 

Business to the third party identified in the Purchase Offer, but not at a lower price nor on more favorable 

terms than set forth in the Purchase Offer.  

16.6 If Franchisor provides Franchisee with its Notice of Intent to exercise its rights under this 

Section 16, Franchisor shall have 60 days from the delivery of the Notice of Intent to secure financing, if 

any.  The purchase and sale contemplated in this Section shall be consummated as soon as possible, but 

no later than 90 days from delivery of the Notice of Intent.  In the event Franchisor is purchasing the assets 

pursuant to Subsections 16.1(a) or (b), then following the delivery of a Notice of Intent as specified in 

Subsection 16.5, Franchisor or Franchisor’s designee shall have the immediate right to take possession of 

the Little Land Business and to carry on and develop the Little Land Business for the exclusive benefit of 

Franchisor or its designee.  If a sale or transfer under a Subsection 16.1(c) Purchase Offer is not completed 

within 90 days after the expiration of Franchisor’s 15-day period to exercise its purchase right, Franchisee 

shall provide Franchisor notice of such failure to close. For each additional Purchase Offer Franchisee 

obtains, Franchisor shall again have the option to exercise its right of first refusal provided in this Section. 

17. DEFAULT AND TERMINATION 

17.1 Franchisor shall have the right, at its option, to (i) suspend performance of certain or all 

of its services to Franchisee during the time period Franchisee is in default of this Agreement; (ii) assume 

the management of Little Land Business in accordance with Section 17.21 below; or (iii) terminate this 

Agreement and all rights granted Franchisee hereunder (subject to the provisions of applicable state law 

governing franchise termination and renewal), effective upon receipt of notice by Franchisee, addressed 

as provided in Section 19, upon the occurrence of any of the following events: 

(a) Franchisee intentionally or negligently discloses to any unauthorized person the 

contents of or any part of Franchisor’s Operations Manual, Confidential Information or Trade 

Secrets of Franchisor; 

(b) Franchisee gives written notice to Franchisor that it will voluntarily abandon the 

Little Land Business within 30 days, or with or without notice voluntarily abandons the Little Land 

Business for a period of five consecutive days, or any shorter period that indicates an intent by 

Franchisee to discontinue operation of the Little Land Business, unless such abandonment is due 

to fire, flood, earthquake or other similar causes beyond Franchisee’s control and not related to the 

availability of funds to Franchisee; 

(c) Franchisee becomes insolvent, declares or is adjudicated bankrupt; or any action 

is taken by Franchisee, or by others against Franchisee under any insolvency, bankruptcy or 

reorganization act, or if Franchisee makes an assignment for the benefit of creditors, or a receiver 

is appointed for Franchisee; 

(d) Any material judgment (or several judgments which in the aggregate are material) 

is obtained against Franchisee and remains unsatisfied or of record for 30 days or longer (unless a 

supersedeas bond or other appeal bond has been filed); or if execution is levied against Franchisee’s 

Little Land Business or any of the property used in the operation of the Little Land Business and is 

not discharged within five days; or if the real or personal property of Franchisee’s Little Land 

Business shall be sold after levy thereupon by any sheriff, marshal or constable; 

(e) Franchisee, the Operator, or any owner of greater than 10% of the Franchisee entity 

is convicted of or pleads no contest to any felony, or a crime involving moral turpitude, or any 
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crime or offense that is reasonably likely, in the sole opinion of Franchisor, to materially and 

unfavorably affect the System, Marks, goodwill or reputation thereof; 

(f) Franchisee fails to pay any amounts due Franchisor or its Affiliates or approved 

suppliers within ten days after receiving notice that such fees or amounts are overdue; 

(g) Franchisee misuses or fails to follow Franchisor’s directions and guidelines 

concerning use of the Marks and fails to correct the misuse or failure within three days after 

notification from Franchisor; 

(h) Franchisee sells, transfers or otherwise assigns the Little Land Business, an interest 

in the Little Land Business or Franchisee entity, this Agreement, or a substantial portion of the 

assets of the Little Land Business owned by Franchisee without complying with the provisions of 

Section 15; 

(i) Franchisee submits on two or more occasions during the Term a report, financial 

statement, tax return, schedule or other information or supporting record which understates its 

Gross Revenue by more than 2%, unless Franchisee demonstrates that such understatement resulted 

from inadvertent error; 

(j) Franchisee fails, or refuses, to submit any report, financial statement, tax return, 

schedule or other information or supporting records required herein, or submits such reports more 

than five days late on two or more occasions during the Term or any Successor Term unless due to 

circumstances beyond the control of Franchisee; 

(k) Franchisee sells or offers for sale any unauthorized merchandise, product or 

service or engages in any unauthorized business or under the Marks or under a name or mark which 

is confusingly similar to the Marks; 

(l) Franchisee contests in any court or proceeding the validity of or Franchisor’s 

ownership of the Marks or copyrighted materials; 

(m) Franchisee is a corporation, limited liability company, partnership or other 

business entity and any action is taken which purports to merge, consolidate, dissolve or liquidate 

such entity without Franchisor’s prior written consent; 

(n) Franchisee or its Operator fails to successfully complete Franchisor’s training or 

re-training course(s);  

(o) Franchisee receives from Franchisor during the Term three or more notices of 

default regardless whether such notices of default relate to the same or different defaults, or whether 

such defaults have been remedied by Franchisee;  

(p) Any misrepresentation under Section 1.9 or any violation of Anti-Terrorism Laws 

by Franchisee, its Operator, its owners, officers, directors, managers, members, partners, agents or 

employees;  

(q) Franchisee fails to cure any health, safety or sanitation law violation within three 

days after receiving notice of such violation by Franchisor or any governmental agency or 

organization;  
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(r) Franchisee fails to reasonably and diligently pursue, in Franchisor’s sole 

discretion, the opening of the Little Land Business following the opening schedule deadline.   

(s) Franchisee relocates the Little Land Business without written approval from 

Franchisor. 

17.2 Franchisor shall have the right, at its option, to (i) suspend performance of certain or all 

of its services to Franchisee during the time period Franchisee is in default of this Agreement; (ii) assume 

the management of the Little Land Business in accordance with Section 17.21 or (iii) terminate this 

Agreement (subject to any state laws to the contrary, where state law shall prevail), effective upon 30–

days’ written notice to Franchisee, if Franchisee breaches any other provision of this Agreement, including 

the items listed below, and fails to cure the default during such 30-day period. In that event, this Agreement 

will terminate without further notice to Franchisee, effective upon expiration of the 30-day period. Defaults 

shall include, but not be limited to, the following: 

(a) Franchisee fails to maintain the then-current operating procedures and standards 

established by Franchisor as set forth herein or in the Operations Manual or otherwise 

communicated to Franchisee; 

(b) Franchisee fails, refuses, or neglects to obtain Franchisor’s prior written approval 

or consent as required by this Agreement;  

(c) Franchisee, or any partnership, joint venture, limited liability company, 

corporation or other business entity in which Franchisee has a controlling equity interest or which 

has a controlling equity interest in Franchisee, defaults under any term of the Lease of the Facility 

or any other premises used by Franchisee to operate the Little Land Business or any other agreement 

material to the Little Land Business and such default is not cured within the time specified in such 

Lease or other agreement; 

(d) Franchisee fails, refuses or neglects to submit a statement of monthly revenues 

accompanying the Royalty or Brand Fund Contributions or any other report required under the 

Agreement when due; 

(e) Franchisee fails, refuses or neglects to accurately report Gross Revenues, sales 

information or other information required by Franchisor to be reported; or 

(f) If Franchisee violates any term of Section 17.1 or this Section 17.2 and fails to 

timely cure such violation, Franchisor will have the right, upon written notice to Franchisee, to 

impose a separate default fee, which will be deposited into the Brand Fund, of $500 (“Default 

Fee”).  The Default Fee will be paid in addition to, in the same manner, and at the same time as the 

Royalty.  Each Default Fee is in addition to any other rights and/or remedies that Franchisor may 

have including, without limitation, any termination rights. 

17.3 Notwithstanding the foregoing, if the breach is curable, but is of a nature which cannot be 

reasonably cured within such 30-day period and Franchisee has commenced and is continuing to make 

good faith efforts to cure the breach during such 30-day period, Franchisee shall be given an additional 

reasonable period of time to cure the same, but in no event longer than 30 additional days. 

17.4 If Franchisee is not in default of this Agreement, and Franchisor is in material breach and 

fails to cure that breach within 30 days of receiving written notice of the material breach from Franchisee, 

Franchisee shall have the right to terminate this Agreement. Any other termination of this Agreement by 
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Franchisee shall be deemed to be a termination without cause, and a breach hereof, by Franchisee. 

Franchisee agrees that it shall not, on grounds of an alleged nonperformance by Franchisor of any of its 

obligations or any other reason, withhold payment of any amount due to Franchisor whatsoever or set off 

amounts owed to Franchisor under this Agreement, against any monies owed to Franchisee, which right 

of set off is hereby expressly waived by Franchisee. 

17.5 No endorsement or statement on any check or payment of any sum less than the full sum 

due to Franchisor shall be construed as an acknowledgment of payment in full or an accord and 

satisfaction, and Franchisor may accept and cash such check or payment without prejudice to its right to 

recover the balance due or pursue any other remedy provided herein or by law. Franchisor may apply any 

payments made by Franchisee against any past due indebtedness of Franchisee as Franchisor may see fit. 

Franchisor may set off against any payment due to Franchisee hereunder any outstanding debts of 

Franchisee to Franchisor, and may, at Franchisor’s option, pay Franchisee’s trade creditors out of any sum 

otherwise due to Franchisee. 

17.6 Franchisee agrees to pay within five days of the effective date of termination or expiration 

of this Agreement all fees owned to us and all fees incurred by us during termination including attorney 

fees and any other amounts owed to Franchisor, the lessor of the Facility or other premises used in the 

Little Land Business (if applicable) and Franchisee’s trade and other creditors which are then unpaid. Upon 

termination or expiration of this Agreement, Franchisor may require Franchisee to satisfy all of its debts 

and liabilities associated with customers of its Little Land Business, including but not limited to, 

outstanding pre-paid services and gift cards, and Franchisee must provide Franchisor with access to debit 

Franchisee’s bank account until such debts and liabilities have been fully satisfied. Additionally, if this 

Agreement is terminated before the end of the term by Franchisor because of Franchisee’s material breach, 

or if Franchisee terminates this Agreement without legal cause, Franchisee agrees to pay within five days 

of the effective date of termination of this Agreement and amount totaling one-third of the Gross Revenues 

for the 36 months preceding the effective termination date of this Agreement.  

17.7 All royalty and advertising contributions, all amounts due for goods purchased by 

Franchisee from time to time from Franchisor or its Affiliates, and any other amounts owed to Franchisor 

or its Affiliates by Franchisee pursuant to this Agreement or any other agreement shall bear interest after 

the due date at the daily equivalent of the lower of: (i) 18% per annum; or (ii) the highest rate permitted 

by law, both before and after default, with interest on overdue interest at the aforesaid rate. The acceptance 

of any interest payment shall not be construed as a waiver by Franchisor of its rights in respect of the 

default giving rise to such payment and shall be without prejudice to Franchisor’s right to terminate this 

Agreement in respect of such default. 

17.8 Should Franchisee, or any partnership or joint venture or corporation in which Franchisee 

has a controlling equity interest, be a franchisee pursuant to another franchise agreement or other 

agreement with Franchisor, respecting another franchised Little Land Business using the Marks, a default 

under this Agreement shall constitute a default under such other franchise agreement or other agreement 

and vice versa, with like remedies available to Franchisor. Should such other franchise agreement or other 

agreement cease to be valid, binding and in full force and effect for any reason then Franchisor may, at its 

option, terminate this Agreement and this Agreement shall be forthwith surrendered by Franchisee and 

terminated. In the event that there is more than one Franchisee, or if Franchisee should consist of more 

than one legal entity, Franchisee’s liability hereunder shall be both joint and several. A breach hereof by 

one such entity or Franchisee shall be deemed to be a breach by both or all. 

17.9 Franchisee agrees that upon termination or expiration of this Agreement, it shall take the 

following action: 
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(a) Immediately discontinue the use of all Marks, signs, structures, forms of 

advertising, telephone listings, websites, facsimile numbers, email addresses, the Operations 

Manual, and all materials, Products and Services of any kind which are identified or associated 

with the System and return all these materials and Products to Franchisor; 

(b) Immediately turn over to Franchisor all materials, including the Operations 

Manual, customer lists, records, files, instructions, brochures, advertising materials, agreements, 

Confidential Information, Trade Secrets and any and all other materials provided by Franchisor to 

Franchisee or created by a third party for Franchisee relating to the operation of the Little Land 

Business (all of which are acknowledged to be Franchisor’s property). Under no circumstances 

shall Franchisee retain any printed or electronic copies of the Operations Manual, customer lists, 

Confidential Information or Trade Secrets or portions thereof upon expiration or termination of this 

Agreement; 

(c) Franchisee acknowledges that all telephone numbers, facsimile numbers, social 

media websites, Internet addresses and email addresses (collectively “Identifiers”) used in the 

operation of Franchisee’s Little Land Business constitute Franchisor’s assets, and upon termination 

or expiration of this Agreement, Franchisee will take such action within five days to cancel or 

assign to Franchisor or Franchisor’s designee as determined by Franchisor, all of Franchisee’s right, 

title and interest in and to such Identifiers and will notify the telephone company and all listing 

agencies of the termination or expiration of Franchisee’s right to use any Identifiers, and any 

regular, classified or other telephone directory listing associated with the Identifiers and to 

authorize a transfer of the same to, or at Franchisor’s direction.  Franchisee agrees to take all action 

required to cancel all assumed name or equivalent registrations related to Franchisee’s use of the 

Marks.  Franchisee acknowledges that, Franchisor has the sole rights to, and interest in, all 

Identifiers used by Franchisee to promote Franchisee’s Little Land Business and/or associated with 

the Marks.  Franchisee hereby irrevocably appoints Franchisor, with full power of substitution, as 

Franchisee’s true and lawful attorney-in-fact, which appointment is coupled with an interest, to 

execute such directions and authorizations as may be necessary or prudent to accomplish the 

foregoing. Franchisee further appoints Franchisor to direct the telephone company, postal service, 

registrar, Internet service provider, listing agency, website operator, or any other third party to 

transfer such Identifiers to Franchisor or Franchisor’s designee.  The telephone company, postal 

service, registrar, Internet Service Provider, listing agency, website operator, or any other third 

party may accept such direction by Franchisor pursuant to this Agreement as conclusive evidence 

of Franchisor’s rights to the Identifiers and Franchisor’s authority to direct their transfer.  

Franchisee will pay Franchisor all amounts incurred by Franchisor related to de-identification, upon 

the termination, relocation, or expiration of the Little Land Business. 

(d) Make no representation nor state that Franchisee is in any way approved, 

endorsed or licensed by Franchisor or associated or identified with Franchisor or the System in any 

manner; 

(e) Immediately take all steps necessary to amend or terminate any registration or 

filing of any d/b/a or business name or fictitious name or any other registration or filing containing 

the Marks so as to delete the Marks and all references to anything associated with the System; 

(f) Franchisee shall, at Franchisor’s option, immediately assign to Franchisor any 

interest in which Franchisee has in any Lease for the Facility.  In the event Franchisor does not 

elect to exercise its option to acquire the Lease for the Facility, then, to the extent, if any, Franchisee 

is permitted to conduct any business at the Facility pursuant to the terms of this Agreement or a 

separate written agreement with Franchisor, and acknowledging the distinctiveness of Franchisor’s 
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interior design and décor, Franchisee shall make such modifications or alterations to the premises 

immediately upon termination or expiration of this Agreement as may be necessary to distinguish 

the appearance of such premises from that of other Little Land facilities operating under the System 

and Marks, and shall make such specific additional changes thereto as Franchisor may reasonably 

request for that purpose.  In the event Franchisee fails or refuses to comply with the requirements 

of this Section 17.9(f), Franchisor shall have the right to enter the Facility without being guilty of 

trespass or any other tort, for the purposes of making or causing to be made such changes as may 

be required, at the expense of Franchisee, which expense Franchisee agrees to pay upon demand; 

(g) Franchisee agrees, in the event it continues to operate or subsequently begins to 

operate any other business, not to use any reproduction, counterfeit copy, or colorable imitation of 

the Marks, either in connection with such other business or the promotion thereof, which is likely 

to cause confusion, mistake, or deception, or which is likely to dilute Franchisor’s rights in and to 

the Marks, and further agrees not to use any designation of origin, description, representation, 

trademark, or trade name which suggests or represents a past or present association or connection 

with Franchisor, the System or the Marks; 

(h) Provide Franchisor the option to purchase as set forth in Section 16; 

(i) Comply with the provisions of Subsections 10.1(c) and (d) and Section 14; and 

(j) Franchisee must follow any procedures established by us to ensure the expiration 

of this Agreement or any successor term thereof creates the least disruption possible to the 

Franchise System, including those procedures set forth in the confidential Operations Manual. 

17.10 If, within 30 days after termination or expiration of this Agreement by Franchisor, 

Franchisee fails to remove all displays of the Marks from the Little Land Business, which are identified or 

associated with the System, Franchisor may enter the Little Land Business to effect removal. In this event, 

Franchisor will not be charged with trespass, any other tort, nor be accountable or required to pay for any 

displays or materials. 

17.11 If, within 30 days after termination or expiration of this Agreement, Franchisee has not 

taken all steps necessary to amend or terminate any registration or filing of any business name or d/b/a or 

any other registration or filing containing the Marks, Franchisee hereby irrevocably appoints Franchisor 

as Franchisee’s true and lawful attorney for Franchisee, and in Franchisee’s name, place and stead and on 

Franchisee’s behalf, to take action as may be necessary to amend or terminate all registrations and filings, 

this appointment being coupled with an interest to enable Franchisor to protect the System. 

17.12 Termination or expiration of this Agreement shall not affect, modify or discharge any 

claims, rights, causes of action or remedies which Franchisor may have against Franchisee, whether such 

claims or rights arise before or after termination or expiration. 

17.13 All obligations of the parties hereto which expressly or by their nature survive the 

expiration or termination of this Agreement shall continue in full force and effect notwithstanding such 

expiration or termination. In particular, but without limiting the generality of the foregoing, the provisions 

of Sections 10, 12, 14 and 16, hereof shall survive termination or expiration of this Agreement. 

17.14 In the event that this Agreement expires or is terminated for any reason whatsoever and 

Franchisor is the lender under any loan agreement (“Loan”) or the holder of any promissory note (“Note”) 

or the holder of any personal property, security interest, chattel mortgage, debenture or mortgage of any 

nature whatsoever (“Security Interest”) from Franchisee concerning assets used at any time by Franchisee 
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in the Little Land Business or which are situated on the Little Land Business premises, such Loan, Note 

or Security Interest shall, upon the effective date of termination or expiration, immediately become fully 

due and payable as to all principal and interest so loaned and secured. 

17.15 If any applicable and binding law or rule of any jurisdiction requires a greater prior notice 

of the termination of this Agreement than is required hereunder, the prior notice or other action required 

by such law or rule shall be substituted for the notice requirements hereof. Such modifications to this 

Agreement shall be effective only in such jurisdiction and shall be enforced as originally made and entered 

into in all other jurisdictions. 

17.16 In the event of termination of the Agreement for any reason whatsoever the parties shall 

accept the default remedies contained herein as full and final satisfaction of all claims. The parties waive, 

to the extent permitted by law, any claim against the other for punitive or exemplary damages; except for 

such punitive or exemplary damages for violation of the Lanham Act, trademark infringement or dilution, 

unauthorized dissemination of the Confidential Information or Trade Secrets or arising under the 

indemnification set out in Section 12.  

17.17 The rights of the parties hereto are cumulative and no exercise or enforcement by a party 

of any right or remedy hereunder shall preclude the exercise or enforcement by that party of any other 

right or remedy herein contained, or to which it is entitled by law. 

17.18 Nothing herein shall prevent Franchisor or Franchisee from seeking injunctive relief to 

prevent irreparable harm, in addition to all other remedies. If it is necessary for Franchisor to seek 

preliminary or permanent injunctive relief, Franchisor may do so without a bond. 

17.19 THE PARTIES ACKNOWLEDGE AND AGREE THAT IN THE EVENT THAT THE 

TERMS OF THIS AGREEMENT REGARDING TERMINATION OR EXPIRATION ARE 

INCONSISTENT WITH APPLICABLE STATE OR FEDERAL LAW, SUCH LAW SHALL GOVERN 

FRANCHISEE’S RIGHTS REGARDING TERMINATION OR EXPIRATION OF THIS 

AGREEMENT.  

17.20 To secure Franchisee’s performance (and its owners’ performance, if an entity) under this 

Agreement and indebtedness for all obligations owed and sums due to Franchisor or its affiliates, 

Franchisor shall have a lien upon, and Franchisee hereby grants to Franchisor a security interest in, the 

following collateral and any and all attachments, accessories, additions, accessions, and substitutions to or 

for it and the cash and non-cash proceeds derived from insurance or the disposition of such collateral: (a) 

all inventory, equipment, furniture, furnishings, fixtures, and supplies now leased, owned or after-acquired 

by Franchisee and the Little Land Business, including but not limited to all inventory, equipment, furniture, 

furnishings, fixtures, and supplies transferred to or acquired by Franchisee in connection with this 

Agreement; (b) all accounts of Franchisee and/or the Little Land Business now existing or subsequently 

arising, together with all interest in Franchisee and/or the Little Land Business, now existing or 

subsequently arising, together with all chattel paper, documents, and instruments relating to such accounts; 

(c) all contract rights of Franchisee and/or the Little Land Business, now existing or subsequently arising; 

(d) all general intangibles of Franchisee and/or the Little Land Business, now owned or existing, or after-

acquired or subsequently arising; (e) all of Franchisee’s and/or the Little Land Business interests in the 

real estate where the Little Land Business is located; and (f) all improvements to any real estate associated 

with the Little Land Business.  Franchisee hereby authorizes Franchisor to file and record financing 

statements, financing statement amendments, continuation financing statements, fixture filings and other 

documents that Franchisor deems necessary to evidence, perfect and continue the priority of security 

interests in and to these assets.  Franchisee also agrees to execute and deliver any such documents to 

Franchisor upon its request. 
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17.21 Franchisor has the right (but not the obligation), under the circumstances described below, 

to enter the premises and assume the Little Land Business management (or to appoint a third party to 

assume its management) for up to 90 consecutive days at a time.  If Franchisor (or a third party) assumes 

the Little Land Business management, Franchisee agrees to pay Franchisor (in addition to the Royalty and 

Brand Fund Contributions and other amounts due to Franchisor or its affiliates) an amount equal $200 per 

day that Franchisor or a third party manages the Little Land Business, plus Franchisor’s (or the third 

party’s) direct out-of-pocket costs and expenses.  If Franchisor (or a third party) assumes the Little Land 

Business management, Franchisee acknowledges that Franchisor (or the third party) will have a duty to 

utilize only reasonable efforts and will not be liable to Franchisee or Franchisee’s owners for any debts, 

losses, or obligations the Little Land Business incurs, or to any of Franchisee’s creditors for any supplies, 

products, or other assets or services the Little Land Business purchases, while Franchisor (or the third 

party) manages it.  Franchisor (or a third party) may assume the Little Land Business management under 

the following circumstances:  (1) if Franchisee abandons, threatens to abandon or fails to actively operate 

the Little Land Business, including but not limited to achieving certain customer service review or quality 

assurance scores as may be set forth in the Operations Manual; (2) if Franchisee fails to comply with any 

provision of this Agreement and does not cure the failure within the time period specified by this 

Agreement or Franchisor; (3) if the Operator dies or becomes disabled, or (4) if this Agreement is 

terminated and Franchisor is deciding whether to exercise the option to purchase the Franchisee’s interests 

in Little Land Business under Section 16.  If Franchisor exercises its rights under this Section, it will not 

affect Franchisor’s right to terminate this Agreement under Section 17. 

18. CONDEMNATION AND CASUALTY 

18.1 Franchisee shall promptly advise Franchisor upon Franchisee’s receipt of a notice of 

default or termination under Franchisee’s Lease or mortgage, and shall promptly provide Franchisor a 

copy of the notice.  Franchisee shall also give Franchisor notice of any proposed taking of the Facility or 

any portion thereof through the exercise of the power of eminent domain at the earliest possible time.  If 

the Facility or a substantial part thereof is to be taken, the Little Land Business may be relocated within 

the Territory specified in Attachment A, or elsewhere with Franchisor’s written approval in accordance 

with Franchisor’s relocation procedures set forth in the Operations Manual.  If Franchisee opens a new 

business as provided above at another location in accordance with Franchisor’s standards and general 

specifications within one year of the closing of the old Facility, the new Little Land Business shall be 

deemed to be the Little Land Business licensed under this Agreement.  If a condemnation, Lease 

termination or mortgage default takes place and a new Little Land Business does not, for any reason, 

become the Little Land Business as provided in this Section 18.1, then the License shall terminate upon 

notice by Franchisor. 

18.2 If the Facility is damaged for any reason, Franchisee shall expeditiously repair the 

damage.  If the damage or repair requires closing the Little Land Business, Franchisee shall immediately 

notify Franchisor in writing, and shall: 

(a) Relocate the Little Land Business as provided in Section 18.1; or 

(b) Repair or rebuild the Little Land Business at the Facility in accordance with 

Franchisor’s then existing standards and general specifications, and reopen the Little Land Business 

for continuous business operations as soon as practicable (but in any event within 12 months after 

closing the Little Land Business at the Facility), giving Franchisor 30-days advance notice of the 

date of reopening; 
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(c) If the Little Land Business is not (or, in the opinion of Franchisor cannot be) 

reopened in accordance with this Section 18.2, or relocated pursuant to Section 18.1, the License 

shall terminate upon notice to Franchisee. 

18.3 The Term will not be extended by any interruption in the Little Land Business’s 

operations, except for an act of God that results in the Little Land Business being closed not less than 60 

days nor more than 180 days.  Franchisee must apply for any extension within 30 days following the 

reopening of the Little Land Business.  No event during the Term will excuse Franchisee from paying 

Royalties or Brand Fund Contributions as provided in this Agreement. 

19. NOTICES 

19.1 Any notice, request, demand, approval, consent or other communication which the parties 

hereto may be required or permitted to be given hereunder shall be in writing and may be given to the 

party for whom it is intended by facsimile transmission, delivery by mailing it by prepaid registered mail, 

delivery by recognized overnight delivery or courier services, personal delivery, or email.  
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In the case of notice to the parties, the following address, or a substitute address as provided in 

writing, shall be used: 

 

To Franchisor: 

 

LL Development LLC 

100 Congress Ave., Suite 2000 

Austin, Texas 78701 

 

AND TO REGISTERED AGENT: 

 

Shumway Van 

13750 San Pedro Avenue, Suite 810 

San Antonio, Texas 78232 

 

To Franchisee: 

 

The Address set forth in Attachment A 

 

Any such notice or other document delivered personally, by mail, overnight carrier, email, or by 

facsimile transmission shall be deemed to have been received by and given to the addressee on the day of 

delivery and any such other notice or other document mailed as aforesaid, shall be deemed to have been 

received by and given to the addressee at the earlier of the date of actual receipt of such notice or the third 

business day following the date of mailing, and any delivery made by recognized overnight delivery or 

courier services shall be deemed to be delivered the next business day. As to delivery by facsimile or email, 

receipt shall be deemed given only upon acknowledgement and deemed to have been received on the date 

of acknowledgement.  Any party may at any time give notice in writing to any other party of any change of 

address. 

20. DISPUTE RESOLUTION 

20.1  Governing Law. Except to the extent governed by the United States Trademark Act of 

1946 (Lanham Act, 15 U.S.C. Sections 1051 et seq.) or other applicable federal law, this Agreement shall 

be interpreted under the laws of the State of Texas, and any dispute between the parties shall be governed 

by and determined in accordance with the substantive laws of the State of Texas, which laws shall prevail 

in the event of any conflict of law; provided, however, the parties expressly agree that this Agreement is 

not intended to confer on any Franchisee that is not a resident of the State of Texas the benefit of any 

Texas law providing specific protection to franchisees residing or operating in the State of Texas. 

FRANCHISEE AND FRANCHISOR HAVE NEGOTIATED REGARDING A FORUM IN 

WHICH TO RESOLVE ANY DISPUTES WHICH MAY ARISE BETWEEN THEM AND HAVE 

AGREED TO SELECT A FORUM IN ORDER TO PROMOTE STABILITY IN THEIR 

RELATIONSHIP. THEREFORE, IF A CLAIM IS ASSERTED IN ANY LEGAL PROCEEDING 

INVOLVING FRANCHISEE, ITS OFFICERS, DIRECTORS, MANAGERS, MEMBERS, OR 

PARTNERS AND FRANCHISOR, ITS OFFICERS, DIRECTORS, SHAREHOLDERS, 

MANAGERS, MEMBERS, EMPLOYEES OR AFFILIATES, BOTH PARTIES AGREE THAT 

THE EXCLUSIVE VENUE FOR DISPUTES BETWEEN THEM SHALL BE IN THE STATE OF 

TEXAS AND EACH WAIVE ANY OBJECTION EITHER MAY HAVE TO THE PERSONAL 

JURISDICTION OF OR VENUE IN THE STATE OF TEXAS. FRANCHISEE IRREVOCABLY 

SUBMITS TO THE JURISDICTION OF SUCH COURTS AND WAIVES ANY OBJECTION 

FRANCHISEE MAY HAVE TO EITHER THE JURISDICTION OR VENUE IN SUCH COURT. 
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20.2 Internal Dispute Resolution. Franchisee must first bring any claim or dispute between 

Franchisee and Franchisor to Franchisor’s management, after providing notice as set forth in Section 20.7 

of this Agreement, and make every effort to resolve the dispute internally. Franchisee must exhaust this 

internal dispute resolution procedure before Franchisee may bring Franchisee’s dispute before a third 

party. This agreement to first attempt resolution of disputes internally shall survive termination or 

expiration of this Agreement.   

20.3 Mediation. At Franchisor’s option, all claims or disputes between Franchisee and 

Franchisor (or its affiliates) arising out of, or in any way relating to, this Agreement or any other agreement 

by and between Franchisee and Franchisor (or its affiliates), or any of the parties’ respective rights and 

obligations arising from such agreement, which are not first resolved through the internal dispute 

resolution procedure sent forth in Section 20.2 above, will be submitted first to mediation to take place in 

Austin, Texas at a location of Franchisor’s choice, under the auspices of the American Arbitration 

Association (“AAA”), in accordance with AAA’s Commercial Mediation Rules then in effect.  Before 

commencing any legal action against Franchisor or its affiliates with respect to any such claim or dispute, 

Franchisee must submit a notice to Franchisor, which specifies, in detail, the precise nature and grounds 

of such claim or dispute.  Franchisor will have a period of thirty (30) days following receipt of such notice 

within which to notify Franchisee as to whether Franchisor or its affiliates elects to exercise its option to 

submit such claim or dispute to mediation.  Franchisee may not commence any action against Franchisor 

or its affiliates with respect to any such claim or dispute in any court unless Franchisor fails to exercise its 

option to submit such claim or dispute to mediation, or such mediation proceedings have been terminated 

either: (i) as the result of a written declaration of the mediator(s) that further mediation efforts are not 

worthwhile; or (ii) as a result of a written declaration by Franchisor.  Franchisor’s rights to mediation, as 

set forth herein, may be specifically enforced by Franchisor. Each party will bear its own cost of mediation 

and Franchisor and Franchisee will share mediator fees equally.  This agreement to mediate will survive 

any termination or expiration of this Agreement. The parties will not be required to first attempt to mediate 

a controversy, dispute, or claim through mediation as set forth in this Section 20.3 if such controversy, 

dispute, or claim concerns an allegation that a party has violated (or threatens to violate, or poses an 

imminent risk of violating): (i) any federally protected intellectual property rights in the Marks, the System, 

or in any Confidential Information or other confidential information; (ii) any of the restrictive covenants 

contained in this Agreement; and (iii) any of Franchisee’s payment obligations under this Agreement. 

20.4 Injunctive Relief. Franchisee acknowledges and agrees that irreparable harm could be 

caused to Franchisor by Franchisee’s violation of certain provisions of this Agreement and, as such, in 

addition to any other relief available at law or equity, Franchisor shall be entitled to obtain in any court of 

competent jurisdiction, without bond, restraining orders or temporary or permanent injunctions in order to 

enforce, among other items, the provisions of this Agreement relating to: (i) Franchisee’s use of the Marks 

and Confidential Information (including any proprietary software used in connection with the Franchised 

Business); (ii) the in-term covenant not to compete, as well as any other violations of the restrictive 

covenants set forth in this Agreement; (iii) Franchisee’s obligations on termination or expiration of this 

Agreement; (iv) disputes and controversies based on or arising under the Lanham Act, or otherwise 

involving the Marks, as now or hereafter amended; (v) disputes and controversies involving enforcement 

of the Franchisor’s rights with respect to confidentiality under this Agreement; and (vi) to prohibit any act 

or omission by Franchisee or its employees that constitutes a violation of applicable law, threatens 

Franchisor’s franchise system or threatens other franchisees of Franchisor.  Franchisee’s only remedy if 

such an injunction is entered will be the dissolution of the injunction, if appropriate, and Franchisee waives 

all damage claims if the injunction is wrongfully issued. 

20.5 Venue. Subject to Section 20.3 of this Agreement, the parties agree that any actions 

arising out of or related to this Agreement must be initiated and litigated to conclusion exclusively in the 

state court of general jurisdiction closest to Austin, Texas, or, if appropriate, the United States District 
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Court for the Austin District of Texas (unless settled by the parties after such action is initiated). Franchisee 

acknowledges that this Agreement has been entered into in the State of Texas, and that Franchisee is to 

receive valuable and continuing services emanating from Franchisor’s headquarters in Texas, including 

but not limited to training, assistance, support and the development of the System.  In recognition of such 

services and their origin, Franchisee hereby irrevocably consents to the personal jurisdiction of the state 

and federal courts of Texas as set forth in this Section. 

20.6 Third Party Beneficiaries. Franchisor’s officers, directors, shareholders, agents and/or 

employees are express third party beneficiaries of the provisions of this Agreement, including the dispute 

resolution provisions set forth in this Section 20.6, each having authority to specifically enforce the right 

to mediate claims asserted against such person(s) by Franchisee. 

20.7 Notice Requirement. As a condition precedent to commencing an action for damages or 

for violation or breach of this Agreement, Franchisee must notify Franchisor within ninety (90) days after 

the occurrence of the violation or breach, and failure to timely give such notice shall preclude any claim 

for damages. 

20.8 No Withholding of Payments. Franchisee shall not withhold all or any part of any 

payment to Franchisor or any of its affiliates on the grounds of Franchisor’s alleged nonperformance or as 

an offset against any amount Franchisor or any of Franchisor’s affiliates allegedly may owe Franchisee 

under this Agreement or any related agreements. 

20.9 Limitation of Actions. Franchisee further agrees that no cause of action arising out of or 

under this Agreement may be maintained by Franchisee against Franchisor unless brought before the 

expiration of one year after the act, transaction or occurrence upon which such action is based or the 

expiration of one year after the Franchisee becomes aware of facts or circumstances reasonably indicating 

that Franchisee may have a claim against Franchisor hereunder, whichever occurs sooner, and that any 

action not brought within this period shall be barred as a claim, counterclaim, defense, or set-off. 

Franchisee hereby waives the right to obtain any remedy based on alleged fraud, misrepresentation, or 

deceit by Franchisor, including, without limitation, rescission of this Agreement, in any mediation, 

judicial, or other adjudicatory proceeding arising hereunder, except upon a ground expressly provided in 

this Agreement, or pursuant to any right expressly granted by any applicable statute expressly regulating 

the sale of franchises, or any regulation or rules promulgated thereunder. 

20.10 Waiver of Punitive Damages. Franchisee hereby waives to the fullest extent permitted 

by law, any right to or claim for any punitive, exemplary, incidental, indirect, special or consequential 

damages (including, without limitation, lost profits) against Franchisor arising out of any cause whatsoever 

(whether such cause be based in contract, negligence, strict liability, other tort or otherwise) and agrees 

that in the event of a dispute, that Franchisee’s recovery is limited to actual damages.  If any other term of 

this Agreement is found or determined to be unconscionable or unenforceable for any reason, the foregoing 

provisions shall continue in full force and effect, including, without limitation, the waiver of any right to 

claim any consequential damages. Nothing in this Section or any other provision of this Agreement shall 

be construed to prevent Franchisor from claiming and obtaining expectation or consequential damages, 

including lost future royalties for the balance of the term of this Agreement if it is terminated due to 

Franchisee’s default, which the parties agree and acknowledge Franchisor may claim under this 

Agreement.  

20.11 WAIVER OF JURY TRIAL. THE PARTIES HEREBY AGREE TO WAIVE TRIAL 

BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR 

EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT.  THIS WAIVER SHALL APPLY TO 

ANY MATTER WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OUT OF OR 
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IS RELATED IN ANY WAY TO THIS AGREEMENT, THE PERFORMANCE OF EITHER PARTY, 

AND/OR FRANCHISEE’S PURCHASE FROM FRANCHISOR OF THE FRANCHISE AND/OR ANY 

GOODS OR SERVICES. ____________ (FRANCHISEE’S INITIALS) 

20.12 WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL 

PROCEEDINGS ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE SALE OF THE 

FRANCHISED BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, NOT A CLASS-WIDE 

BASIS, AND THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE’S 

GUARANTORS AND FRANCHISOR OR ITS AFFILIATES/OFFICERS/EMPLOYEES MAY NOT BE 

CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY 

OTHER THIRD PARTY.  ____________ (FRANCHISEE’S INITIALS) 

21. MISCELLANEOUS 

21.1 All provisions of this Agreement are severable and this Agreement shall be interpreted 

and enforced as if all completely invalid or unenforceable provisions were not contained herein; all 

partially valid and enforceable provisions shall be enforced to the extent that they are valid and 

enforceable. 

21.2 Franchisee must reimburse Franchisor for any legal, court or other professional fees or 

costs that Franchisor incurs as a result of enforcing its rights under this Agreement, or due to any action 

arising out of this Agreement.   

21.3 No failure, forbearance, neglect or delay of any kind on the part of Franchisor in 

connection with the enforcement or exercise of any rights under this Agreement shall affect or diminish 

Franchisor’s right to strictly enforce and take full benefit of each provision of this Agreement at any time, 

whether at law for damages, in equity for injunctive relief or specific performance, or otherwise. No 

custom, usage or practice with regard to this Agreement by Franchisee or Franchisor’s other franchisees 

shall preclude the strict enforcement of this Agreement in accordance with its literal terms. No waiver by 

Franchisor of performance of any provision of this Agreement shall constitute or be implied as a waiver 

of Franchisor’s right to enforce that provision at any future time. No interpretation, change, termination or 

waiver of any provision of this Agreement, and no consent or approval under this Agreement, shall be 

binding upon Franchisee or Franchisor or effective unless in writing signed by Franchisee and an officer 

of the Franchisor, except that a waiver need be signed only by the party waiving. 

21.4 This Agreement, together with the Operations Manual, any written related agreements, all 

Exhibits, Attachments, and the State Addenda attached to the Disclosure Document as Exhibit E, 

constitutes the entire understanding and agreement between Franchisee and Franchisor and supersedes all 

prior understandings, whether oral or written, pertaining to this Agreement, the License, the System or the 

Little Land Business.  However, nothing in this Agreement or in any related agreement is intended to 

disclaim the representations Franchisor made in the Franchise Disclosure Document.  

21.5 The headings of the sections hereof are for convenience only and do not define, limit or 

construe the contents of the sections of such Sections or other Sections. The term “Franchisee” as used 

herein is applicable to one or more persons, a corporation, limited liability company, a partnership or other 

business entity, as the case may be, and the singular usage (where applicable) includes the plural and the 

masculine and neuter usages (where applicable) include the other and the feminine. The term “Lease” 

shall include a sublease, and a renewal or extension of a lease or sublease.  

21.6 When calculating the date upon which or the time within which any act is to be done 

pursuant to this Agreement, the date which is the reference date in calculating such period shall be 
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excluded; if the last day of such period is a non-business day, the period in question shall end on the next 

business day. Time shall be of the essence of this Agreement and of every part thereof. 

21.7 Neither party hereto shall be liable for any loss or damage due to any delay in the due 

performance of the terms hereof (except for the payment of money) by reason of strikes, lockouts and 

other labor relations, fires, riots, wars, terrorist attacks, pandemics, embargoes and civil commotion, or 

acts of God (“Force Majeure Event”). Any such delay shall extend performance only so long as such 

event is in progress except such Force Majeure Event will not affect or change Franchisee’s obligation to 

pay Royalties and Brand Fund Contributions when due. Notwithstanding the foregoing, if there is a Force 

Majeure Event, Franchisor may, in its sole discretion, elect to waive the Royalties and Brand Fund 

Contributions during the period of delay caused by the Force Majeure Event or such shorter period.  

21.8 Franchisee shall execute and deliver such further instruments, contracts, forms and other 

documents, and shall perform such further acts, as may be necessary or desirable, to carry out, complete 

and perform all terms, covenants and obligations herein contained. Franchisee hereby irrevocably appoints 

Franchisor as its attorney-in-fact, which appointment is coupled with an interest, and hereby empowers 

Franchisor to execute such instruments regarding the Marks for and in Franchisee’s name in order to give 

full effect to Sections 10, 12, 15, and 17 of this Agreement. Franchisee hereby declares that the power of 

attorney herein granted may be exercised during any subsequent legal incapacity on its part. 

21.9 This Agreement shall be binding upon, and subject to Section 15 hereof, shall inure to the 

benefit of, Franchisor’s and Franchisee’s successors and permitted assigns. 

21.10 This Agreement may only be modified or amended by a written document executed by 

Franchisee and Franchisor. Franchisee acknowledges that Franchisor may modify its standards and 

specifications and operating and marketing techniques set forth in the Operations Manual unilaterally 

under any conditions and to the extent in which Franchisor, in its sole discretion, deems necessary to 

protect, promote, or improve the Marks, and the quality of the System, but under no circumstances will 

such modifications be made arbitrarily without such determination. Notwithstanding anything herein to 

the contrary, Franchisor shall have the right unilaterally to reduce the scope of any covenants of Franchisee 

contained in this Agreement upon notice to Franchisee, whereupon Franchisee shall comply therewith as 

so modified. 

21.11 If applicable law implies a covenant of good faith and fair dealing in this Agreement, the 

parties agree that the covenant shall not imply any rights or obligations that are inconsistent with a fair 

construction of the terms of this Agreement. Additionally, if applicable law shall imply the covenant, 

Franchisee agrees that: (i) this Agreement (and the relationship of the parties that is inherent in this 

Agreement) grants Franchisor the discretion to make decisions, take actions and/or refrain from taking 

actions not inconsistent with Franchisor’s explicit rights and obligations under this Agreement that may 

affect favorably or adversely Franchisee’s interests; (ii) Franchisor will use its judgment in exercising the 

discretion based on its assessment of its own interests and balancing those interests against the interests of 

its franchisees generally (including Franchisor and its Affiliates, if applicable), and specifically without 

considering Franchisee’s individual interests or the individual interests of any other particular franchisee; 

(iii) Franchisor will have no liability to Franchisee for the exercise of Franchisor’s discretion in this 

manner, so long as the discretion is not exercised in bad faith; and (iv) in the absence of bad faith, no trier 

of fact in any arbitration or litigation shall substitute its judgment for Franchisor’s judgment so exercised. 

21.12 Franchisee agrees that Franchisor shall have the right to delegate to third-party designees, 

whether these designees are Franchisor’s agents or independent contractors with whom Franchisor has 

contracted (1) the performance of any portion or all of its obligations under this Agreement, and (2) any 
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right that Franchisor has under this Agreement.  If Franchisor does so, such third-party designees will be 

obligated to perform the delegated functions for Franchisee in compliance with this Agreement.  

22. ACKNOWLEDGEMENT 

BEFORE SIGNING THIS AGREEMENT, FRANCHISEE SHOULD READ IT CAREFULLY 

WITH THE ASSISTANCE OF LEGAL COUNSEL. 

FRANCHISEE ACKNOWLEDGES AND AGREES THAT: 

1. NO STATEMENT, REPRESENTATION OR OTHER ACT, EVENT OR 

COMMUNICATION, EXCEPT AS SET FORTH IN THIS AGREEMENT, OR ADDENDA, IF 

APPLICABLE, IS BINDING ON FRANCHISOR IN CONNECTION WITH THE SUBJECT MATTER 

OF THIS AGREEMENT. INITIAL __________________ 

2. FRANCHISEE HAD A COMPLETE COPY OF THIS AGREEMENT, WITH ALL 

BLANKS FILLED IN, IN ITS POSSESSION FOR A PERIOD OF TIME NOT LESS THAN FIVE FULL 

BUSINESS DAYS, DURING WHICH TIME FRANCHISEE HAD THE OPPORTUNITY TO SUBMIT 

THE SAME FOR PROFESSIONAL REVIEW AND ADVICE OF FRANCHISEE’S CHOOSING PRIOR 

TO FREELY EXECUTING THIS AGREEMENT. FRANCHISEE ACKNOWLEDGES THAT IT HAS 

HAD AMPLE TIME AND OPPORTUNITY TO INVESTIGATE FRANCHISOR’S LITTLE LAND 

BUSINESS AND TO CONSULT WITH LEGAL AND FINANCIAL ADVISORS OF ITS CHOICE. 

INITIAL __________________  

3. FRANCHISEE HAS CONDUCTED AN INDEPENDENT INVESTIGATION OF THE 

SYSTEM AND RECOGNIZES THAT THE LITTLE LAND BUSINESS VENTURE CONTEMPLATED 

BY THIS AGREEMENT AND ITS SUCCESS INVOLVES SUBSTANTIAL BUSINESS RISK AND 

WILL BE LARGELY DEPENDENT UPON THE ABILITY OF FRANCHISEE AS AN INDEPENDENT 

BUSINESS PERSON AND ITS ACTIVE PARTICIPATION IN THE DAILY AFFAIRS OF THE LITTLE 

LAND BUSINESS. FRANCHISEE HEREBY ASSUMES THE RESPONSIBILITY FOR ITS SUCCESS 

OR FAILURE OF THE LITTLE LAND BUSINESS VENTURE. INITIAL __________________  

4. EXCEPT AS DISCLOSED IN ITEM 19 OF THE FRANCHISE DISCLOSURE 

DOCUMENT, FRANCHISOR HAS NOT PROVIDED ANY STATEMENT, REPRESENTATION OR 

OTHER ACT, EVENT OR COMMUNICATION OF ACTUAL, AVERAGE, PROJECTED, 

FORECASTED OR POTENTIAL PURCHASES, SALE, COST, EARNINGS, INCOME OR PROFITS 

TO FRANCHISEE. INITIAL __________________ 

5. FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND FRANCHISEE 

ACKNOWLEDGES THAT IT HAS NOT RECEIVED, ANY ASSURANCE, WARRANTY OR 

GUARANTEE, EXPRESSED OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS, 

EARNINGS OR SUCCESS OF THE Little Land BUSINESS VENTURE CONTEMPLATED BY THIS 

AGREEMENT. INITIAL __________________ 

This entire Agreement, including corrections, changes, and all attachments and addenda, will only 

be binding upon Franchisor when executed or initialed by Franchisor’s authorized representative. 

 

 

 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Effective 

Date. 

 

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

By: ___________________________________ 

 Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

FRANCHISEE: 

 

*** 

 

 

By: ________________________________ 

 ***, ***  

 

Date:  __________________________________ 

 

 

 

By: ________________________________ 

 ***, *** 

 

Date:  __________________________________ 
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ATTACHMENT A 

 

FRANCHISE DATA SHEET 

 
 

1. Effective Date.  The “Effective Date” set forth in the introductory paragraph of the Agreement is 

***, 20***. 

 

2. Franchisee.  The “Franchisee” set forth in the introductory paragraph of the Agreement is:  

 

*** 

3. Notice Address.  The address for notices to Franchisee set forth in Section 19 of this Agreement 

shall be the following:  

 

Name: __________________ 

Address: ________________ 

________________________ 

Email: __________________ 

Facsimile: _______________ 

 

4. Territory.   The Territory set forth in Section 4.1 of the Agreement shall be the geographic 

area described below: 

*** 

 

5. Initial Franchise Fee.  Franchisee shall pay to Franchisor an Initial Franchise Fee equal to Thirty-

Five Thousand Dollars ($35,000.00) plus, if applicable, all federal, state or municipal taxes due and payable 

at the time of execution of the Agreement, unless this Agreement is being executed pursuant to a transfer, 

in which case the Initial Franchise Fee is $0, or an Area Development Agreement between Franchisee and 

Franchisor, in which case, the Initial Franchise Fee is included as part of the Development Fee required to 

be paid under the Area Development Agreement. 

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

By: ___________________________________ 

 Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

FRANCHISEE: 

 

*** 

 

 

By: ________________________________ 

 ***, ***  

 

Date:  __________________________ 

 

 

By: ________________________________ 

 ***, *** 

 

Date:  __________________________ 
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ATTACHMENT B 

 

OWNERS AGREEMENT 
 

 

As a condition to the granting by LL Development LLC (“we” or “us”), of a Franchise Agreement 

with *** (“Franchisee”), each of the undersigned individuals (“Owners”), who constitute all of the owners 

of a beneficial interest, whether direct or indirect, in Franchisee, as well as their respective spouses, 

covenant and agree to be bound by this Owners Agreement (“Owners Agreement”). 

  

1. Acknowledgments. 

  

1.1 Franchise Agreement.  Franchisee entered into a franchise agreement with us effective as 

of ***, 20*** (“Franchise Agreement”).  Capitalized words not defined in this Owners Agreement will 

have the same meanings ascribed to them in the Franchise Agreement. 

  

1.2 Owners’ Role.  Owners are the beneficial owners of all of the equity interest in Franchisee 

and acknowledge there are benefits received and to be received by each Owner, jointly and severally, and 

for themselves, their heirs, legal representatives and assigns. Franchisee’s obligations under the Franchise 

Agreement, including the confidentiality, non-compete and non-solicitation obligations, would be of little 

value to us if Franchisee’s owners were not bound by the same requirements.  Under the provisions of the 

Franchise Agreement, Owners are required to enter into this Owners Agreement as a condition to our 

entering into the Franchise Agreement with Franchisee.  Owners will be jointly and severally liable for any 

breach of this Owners Agreement. 

  

2. Non-Disclosure and Protection of Confidential Information. 

  

Under the Franchise Agreement, we will provide Franchisee with specialized training, proprietary 

trade secrets, and other Confidential Information relating to the establishment and operation of a franchised 

business.  The provisions of the Franchise Agreement governing Franchisee’s non-disclosure obligations 

relating to our Confidential Information are hereby incorporated into this Owners Agreement by reference, 

and Owners agree to comply with each obligation as though fully set forth in this Owners Agreement as a 

direct and primary obligation of Owners.  Further, we may seek the same remedies against Owners under 

this Owners Agreement as we may seek against Franchisee under the Franchise Agreement.  Any and all 

information, knowledge, know-how, techniques, and other data, which we designate as confidential, will 

also be deemed Confidential Information for purposes of this Owners Agreement.  

3. Covenant Not to Compete. 

  

3.1 Non-Competition During and After the Term of the Franchise Agreement.  Owners 

acknowledge that as a participant in our system, they will receive proprietary and confidential information 

and materials, trade secrets, and the unique methods, procedures and techniques which we have developed.  

The provisions of the Franchise Agreement governing Franchisee’s restrictions on competition both during 

the term of the Franchise Agreement and following the expiration or termination of the Franchise 

Agreement are hereby incorporated into this Owners Agreement by reference, and Owners agree to comply 

with and perform each such covenant as though fully set forth in this Owners Agreement as a direct and 

primary obligation of Owners.  Further, we may seek the same remedies against Owners under this Owners 

Agreement as we may seek against Franchisee under the Franchise Agreement.   
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3.2 Construction of Covenants.  The parties agree that each such covenant related to non-

competition will be construed as independent of any other covenant or provision of this Owners Agreement.  

If all or any portion of a covenant referenced in this Section 3 is held unreasonable or unenforceable by a 

court or agency having valid jurisdiction in a final decision to which we are a party, Owners agree to be 

bound by any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty 

permitted by law, as if the resulting covenant were separately stated in and made a part of this Section 3. 

  

3.3 Our Right to Reduce Scope of Covenants.  Additionally, we have the right, in our sole 

discretion, to unilaterally reduce the scope of all or part of any covenant referenced in this Section 3 of this 

Owners Agreement, without Owners’ consent (before or after any dispute arises), effective when we give 

Owners written notice of this reduction.  Owners agree to comply with any covenant as so modified. 

 

 4. Guarantee. 

  

4.1 Payment.  Owners will pay us (or cause us to be paid) all monies payable by Franchisee 

under the Franchise Agreement on the dates and in the manner required for payment in the relevant 

agreement. 

  

4.2 Performance.  Owners unconditionally guarantee full performance and discharge by 

Franchisee of all of Franchisee’s obligations under the Franchise Agreement on the date and times and in 

the manner required in the relevant agreement. 

  

4.3 Indemnification.  Owners will indemnify, defend and hold harmless us, all of our 

affiliates, and the respective shareholders, directors, partners, employees, and agents of such entities, 

against and from all losses, damages, costs, and expenses which we or they may sustain, incur, or become 

liable for by reason of: (a) Franchisee’s failure to pay the monies payable (to us or any of our affiliates) 

pursuant to the Franchise Agreement, or to do and perform any other act, matter, or thing required by the 

Franchise Agreement; or (b) any action by us to obtain performance by Franchisee of any act, matter, or 

thing required by the Franchise Agreement. 

  

4.4 No Exhaustion of Remedies.  Owners acknowledge and agree that we will not be 

obligated to proceed against Franchisee or exhaust any security from Franchisee or pursue or exhaust any 

remedy, including any legal or equitable relief against Franchisee, before proceeding to enforce the 

obligations of the Owners as guarantors under this Owners Agreement, and the enforcement of such 

obligations can take place before, after, or contemporaneously with, enforcement of any of Franchisee’s 

debts or obligations under the Franchise Agreement. 

 

4.5 Waiver of Notice.  Without affecting Owners’ obligations under this Section 4, we can 

extend, modify, or release any of Franchisee’s indebtedness or obligation, or settle, adjust, or compromise 

any claims against Franchisee, all without notice to the Owners.  Owners waive notice of amendment of 

the Franchise Agreement and notice of demand for payment or performance by Franchisee. 

  

4.6 Effect of Owner’s Death.  Upon the death of an Owner, the estate of such Owner will be 

bound by the obligations in this Section 4, but only for defaults and obligations hereunder existing at the 

time of death; and the obligations of any other Owners will continue in full force and effect. 

  

5. Transfers. 

  

Owners acknowledge and agree that we have granted the Franchise Agreement to Franchisee in 

reliance on Owners’ business experience, skill, financial resources and personal character.  Accordingly, 

Owners agree not to sell, encumber, assign, transfer, convey, pledge, merge or give away any direct or 
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indirect interest in this Franchisee, unless Owners first comply with the sections in the Franchise Agreement 

regarding Transfers. Owners acknowledge and agree that any attempted Transfer of an interest in 

Franchisee requiring our consent under the Franchise Agreement for which our express written consent is 

not first obtained will be a material breach of this Owners Agreement and the Franchise Agreement. 

  

6. Notices. 

  

6.1 Method of Notice.  Any notices given under this Owners Agreement shall be in writing 

and delivered in accordance with the provisions of the Franchise Agreement. 

6.2 Notice Addresses.  Our current address for all communications under this Owners 

Agreement is: 

 LL Development LLC 

100 Congress Ave., Suite 2000Austin, Texas 78701 

 

AND TO REGISTERED AGENT: 

 

Shumway Van 

13750 San Pedro Avenue, Suite 810 

San Antonio, Texas 78232 

  

The current address of each Owner for all communications under this Owners Agreement is 

designated in Attachment A of the Franchise Agreement.  Any party may designate a new address for 

notices by giving written notice to the other parties of the new address according to the method set forth in 

the Franchise Agreement. 

 

7. Enforcement of This Owners Agreement. 

  

7.1 Dispute Resolution.  Any claim or dispute arising out of or relating to this Owners 

Agreement shall be subject to the dispute resolution provisions of the Franchise Agreement.  This 

agreement to engage in such dispute resolution process shall survive the termination or expiration of this 

Owners Agreement. 

 

7.2 Choice of Law; Jurisdiction and Venue.  This Owners Agreement and any claim or 

controversy arising out of, or relating to, any of the rights or obligations under this Owners Agreement, and 

any other claim or controversy between the parties, will be governed by the choice of law and jurisdiction 

and venue provisions of the Franchise Agreement.   

 

7.3 Provisional Remedies.  We have the right to seek from an appropriate court any 

provisional remedies, including temporary restraining orders or preliminary injunctions to enforce Owners’ 

obligations under this Owners Agreement.  Owners acknowledge and agree that there is no adequate remedy 

at law for Owners’ failure to fully comply with the requirements of this Owners Agreement.  Owners further 

acknowledge and agree that, in the event of any noncompliance, we will be entitled to temporary, 

preliminary, and permanent injunctions and all other equitable relief that any court with jurisdiction may 

deem just and proper.  If injunctive relief is granted, Owners’ only remedy will be the court’s dissolution 

of the injunctive relief.  If the injunctive relief was wrongfully issued, Owners expressly waive all claims 

for damages they incurred as a result of the wrongful issuance. 
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8. Miscellaneous. 

  

8.1 No Other Agreements.  This Owners Agreement constitutes the entire, full and complete 

agreement between the parties, and supersedes any earlier or contemporaneous negotiations, discussions, 

understandings or agreements.  There are no representations, inducements, promises, agreements, 

arrangements, or undertakings, oral or written, between the parties relating to the matters covered by this 

Owners Agreement, other than those in this Owners Agreement.  No other obligations, restrictions or duties 

that contradict or are inconsistent with the express terms of this Owners Agreement may be implied into 

this Owners Agreement.  Except for unilateral reduction of the scope of the covenants permitted in Section 

3.3 (or as otherwise expressly provided in this Owners Agreement), no amendment, change or variance 

from this Owners Agreement will be binding on either party unless it is mutually agreed to by the parties 

and executed in writing.  Time is of the essence. 

  

8.2 Severability.  Each provision of this Owners Agreement, and any portions thereof, will be 

considered severable.  If any provision of this Owners Agreement or the application of any provision to any 

person, property or circumstances is determined by a court of competent jurisdiction to be invalid or 

unenforceable, the remainder of this Owners Agreement will be unaffected and will still remain in full force 

and effect.  The parties agree that the provision found to be invalid or unenforceable will be modified to the 

extent necessary to make it valid and enforceable, consistent as much as possible with the original intent of 

the parties (i.e. to provide maximum protection for us and to effectuate the Owners’ obligations under the 

Franchise Agreement), and the parties agree to be bound by the modified provisions. 

  

8.3 No Third-Party Beneficiaries.  Nothing in this Owners Agreement is intended to confer 

upon any person or entity (other than the parties and their heirs, successors and assigns) any rights or 

remedies under or by reason of this Owners Agreement. 

  

8.4 Construction.  Any term defined in the Franchise Agreement which is not defined in this 

Owners Agreement will be ascribed the meaning given to it in the Franchise Agreement.  The language of 

this Owners Agreement will be construed according to its fair meaning, and not strictly for or against either 

party.  All words in this Owners Agreement refer to whatever number or gender the context requires.  If 

more than one (1) party or person is referred to as you, their obligations and liabilities must be joint and 

several. Headings are for reference purposes and do not control interpretation 

  

8.5 Binding Effect. This Owners Agreement may be executed in counterparts, and each copy 

so executed and delivered will be deemed an original.  This Owners Agreement is binding on the parties 

and their respective heirs, executors, administrators, personal representatives, successors and (permitted) 

assigns. 

 

8.6 Successors.  References to “Franchisor” or “the undersigned,” or “you” include the 

respective parties’ heirs, successors, assigns or transferees. 

 

8.7 Nonwaiver.  Our failure to insist upon strict compliance with any provision of this Owners 

Agreement shall not be a waiver of our right to do so. Delay or omission by us respecting any breach or 

default shall not affect our rights respecting any subsequent breaches or defaults.  All rights and remedies 

granted in this Owners Agreement shall be cumulative. 

 

8.8 No Personal Liability.  You agree that fulfillment of any and all of our obligations written 

in the Franchise Agreement or this Owners Agreement, or based on any oral communications which may 

be ruled to be binding in a court of law, shall be our sole responsibility and none of our owners, officers, 

agents, representatives, nor any individuals associated with us shall be personally liable to you for any 

reason.  
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8.9 Owners Agreement Controls.  In the event of any discrepancy between this Owners 

Agreement and the Franchise Agreement, this Owners Agreement shall control.   

 

 IN WITNESS WHEREOF, the parties have entered into this Owners Agreement as of the 

effective date of the Franchise Agreement. 

 

OWNERS:  

 

 

 

____________________________________ 

***  

 

Address: *** 

 *** 

 *** 

 

  

 

 

 

____________________________________ 

***, Spouse 

 

 

 

 

____________________________________ 

***  

 

Address: *** 

 *** 

 *** 

 

  

 

____________________________________ 

***, Spouse 

 

 

 

 

 

LL Development LLC hereby accepts the Owners’ agreements hereunder: 

 

 

By: ____________________________________ 

 Ernie Beltz, Jr., President 
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ATTACHMENT C 

 

STATEMENT OF OWNERSHIP 

 
Franchisee:  *** 

Trade Name (if different from above):  *** 

 

Form of Ownership (Check One): 

 

____  Individual    ____  Partnership    ____  Corporation    ____  Limited Liability Company 

 

If a Partnership, provide name and address of each partner showing percentage owned, whether 

active in management, and indicate the state in which the partnership was formed. 

If a Corporation, give the state and date of incorporation, the names and addresses of each officer 

and director, and list the names and addresses of every shareholder showing what percentage of stock is 

owned by each. 

If a Limited Liability Company, give the state and date of formation, the name of the manager(s), 

and list the names and addresses of every member and the percentage of membership interest held by each 

member. 

State and Date of Formation:  *** - *** 
 

Management (managers, officers, board of directors, etc.): 
 

Name Title   Name Title 

*** ***   *** *** 

 

Members, Stockholders, Partners: 
 

Name Address Percentage of 

Ownership 

*** *** *** 

*** *** *** 

 

Franchisee acknowledges that this Statement of Ownership applies to the Little Land Business 

authorized under the Franchise Agreement. Use additional sheets if necessary. Any and all changes to the 

above information must be reported to Franchisor in writing. 

 

 

 

 

 

Date:    

 

FRANCHISEE: 

 

*** 

 

By: _________________________________

 ***, *** 
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LITTLE LAND FRANCHISE 

CONVERSION ADDENDUM TO FRANCHISE AGREEMENT 

 

This Conversion Addendum to the Franchise Agreement (“Conversion Addendum”) is effective as of ***, 

20*** by and between *** a(n) *** (“Franchisee”) and LL Development LLC, a Texas limited liability 

company (“Franchisor”). The Conversion Addendum supplements the Franchise Agreement of even date 

herewith (“Franchise Agreement”) by and between the parties.   

 

 

1. Incorporation and Precedence. This Conversion Addendum is an integral part of, and is 

incorporated into, the Franchise Agreement. This Addendum governs, controls and supersedes any 

inconsistent or conflicting terms of the Franchise Agreement. Terms not otherwise defined in the 

Conversion Addendum have the meanings as defined in the Franchise Agreement. 

 

2. Conversion Facility. Franchisee is a licensed medical professional, has completed the Little Land 

franchise application process, and desires to operate a Little Land Business under Franchisor’s Conversion 

Facility model. Franchisor has approved Franchisee as a qualified Little Land franchise applicant, and 

hereby agrees to award Franchisee with a Little Land Franchise under the Conversion Facility model. Since 

the Conversion Facility model differs (as detailed in this Conversion Addendum) from the standard Little 

Land Franchise model, the parties are entering into this Conversion Addendum to properly detail the 

features of the Conversion Facility model and how the relationship between the parties differs from the 

standard Franchise Agreement. Prior to acquiring a Little Land Franchise, Franchise operated a therapeutic 

business known as *** (“Existing Business”). The Existing Business is located at *** (“Existing Business 

Premises”). Parties now desire to convert the operations of the Existing Business to a Little Land Facility. 

The Little Land Business will be operated from the same location as the Existing Business, and the Existing 

Business will be consolidated into the Little Land Business from the Effective Date going forward. 

 

3. Approved Site. Franchisor approves the Existing Business Premises as the approved site for the 

Franchisee’s Facility.  

 

4. Opening Date. Franchisee shall open its Facility to public (“Opening Date”) within 90 days 

following the Effective Date. For purposes of Section 5.6 of Franchise Agreement (Royalty commencement 

date), the Opening Date shall mean the earlier of: (i) the actual opening date of the Franchisee’s Facility, 

or (ii) 90 days following the Effective Date.  

 

5. Rights and Duties of Parties Upon Termination / Existing Customer List. Franchisee’s 

obligations to immediately return to Franchisor all Franchisor’s confidential and proprietary information as 

required by Section 17 of the Franchise Agreement will not include the customer lists, files, records, 

agreements, disclosures statements and other business information relating solely to the Existing Business 

that are separate from that of the Little Land Business; provided however, that if Franchisee has 

commingled such information (or as it relates to customer lists, any new or existing customer lists that are 

generated, distilled, modified or improved in connection with the operations of the Little Land Franchise), 

then such information shall be joint property of Franchisor and Franchisee.  

 

6. Post-Termination Covenant Not To Compete. Upon the expiration, termination, or transfer of 

the Franchise Agreement, Franchisee may, at its option, pay to Franchise an amount equal to the aggregate 

Royalty fee for the 24-month period preceding the date of the expiration, termination, or transfer, in which 

case the post-termination competitive restrictions in Section 14.2 of the Franchise Agreement shall not 

apply.  



2021 FDD-v1-Ex. Cv1                                                       Conversion Addendum to Franchise Agreement – Lic# *** 

Page 2 of 2 

 

7. Expiration of this Conversion Addendum. If for any reason the Franchise Agreement transfers, 

terminates, or expires, this Conversion Addendum shall automatically expire.   

 

IN WITNESS WHEREOF, parties have made this Conversation Addendum effective as of the 

Effective Date. 

 

 

FRANCHISOR: 

 

LL Development LLC 

 

 

By: ___________________________________ 

       Ernie Beltz, Jr., President 

FRANCHISEE: 

 

 

 

 

___________________________________ 

*** 
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AREA DEVELOPMENT AGREEMENT 

THIS AREA DEVELOPMENT AGREEMENT (“Development Agreement”) is made and 

entered into as of the date set forth in Attachment A (“Effective Date”) by and between LL 

DEVELOPMENT LLC, a Texas limited liability company, located at 100 Congress Ave., Suite 2000, 

Austin, Texas 78701 (“Franchisor”) and the area developer set forth in Attachment A (“Area 

Developer”). 

 

WITNESSETH: 

WHEREAS, Franchisor holds the exclusive franchise rights relating to the establishment, 

development and operation of Little Land businesses (“Little Land Business”);  

WHEREAS, in addition to this Development Agreement, Franchisor and Area Developer have 

entered into a Franchise Agreement (the “Initial Franchise Agreement”) for the right to establish and 

operate a single Little Land Business (the “Initial Little Land Business”); and 

WHEREAS, Area Developer desires to purchase an option to establish and operate Little Land 

Businesses within the territory described in Attachment A (“Development Territory”), under the 

development schedule described in Attachment B (“Development Schedule”) and pursuant to the terms 

and conditions of this Development Agreement. 

NOW, THEREFORE, the parties, in consideration of the promises, undertakings and 

commitments of each party to the other party set forth herein, hereby mutually agree as follows: 

1. GRANT 

1.1 Franchisor hereby grants to Area Developer the right to establish and operate the number 

of Little Land Businesses indicated in Section 1 of Attachment B within the Development Territory 

described in Attachment A.  Area Developer agrees to establish and operate a minimum of two Little Land 

Businesses under this Development Agreement.  Each Little Land Business shall be operated according to 

the terms of the individual Little Land franchise agreement (“Franchise Agreement”). 

1.2 If the Area Developer is developing Little Land Businesses, and complies with the terms 

of this Development Agreement, and the individual Franchise Agreement for each Little Land Business, 

then Franchisor will not franchise or license to others, nor will it itself directly or indirectly develop, own, 

lease, construct or operate in any manner, any Little Land Businesses in the Development Territory during 

the term of this Development Agreement.  Furthermore, Franchisor agrees to waive its right to establish 

another Little Land Business within a Territory owned by Area Developer and located within the 

Development Territory if Area Developer chooses not to exercise its right of first refusal or obtain a “Class 

A” location as set forth in Section 4 of the Franchise Agreement, but only for so long as Area Developer is 

in compliance with the Development Agreement and the Development Agreement is in effect.  All rights 

of Franchisor to establish additional Little Land Businesses in such a Territory pursuant to Section 4 of the 

Franchise Agreement will remain in effect if Area Developer is no longer in compliance with the 

Development Agreement or upon termination or expiration of the Development Agreement.  The terms 

“Little Land Business”, “Territory”, and “‘Class A’ location” shall have the meaning set forth in the 

Franchise Agreement.  Nothing in this provision is intended to waive or alter any of Franchisor’s other 

rights set forth in the Franchise Agreement, nor shall it apply to any Franchise Agreement for a Territory 

that is not located in a Development Area of Area Developer.  In the event the terms of this provision 

conflict with the terms of the Franchise Agreement, this provision shall control. 
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1.3 Area Developer acknowledges that the Development Territory may already include 

existing Little Land Businesses, and that Area Developer may not develop a Little Land Business that 

infringes on the territorial rights of existing Little Land Businesses.   Further, Franchisor reserves the right 

to: a) own, acquire, establish and/or operate, and license others to establish and operate, Little Land 

Businesses under other proprietary marks or other systems (including the trademarks and system) at any 

airport, train station, other transportation facility, hotel, arena, ballpark, stadium, racetrack, other sports 

facility, cruise ship, casino, or other entertainment facility, grocery store, corporate campus, college 

campus, or military base, within any outlet mall or other regional mall, within or outside the Development 

Territory; b) to purchase or be purchased by, or merge or combine with, any business, including a business 

that competes directly with Area Developer’s development rights under this Development Agreement, 

wherever located; and c) to acquire and convert to the System operated by Franchisor, any businesses 

offering services and products related to developmental facilities for children,  including such businesses 

operated by competitors or otherwise operated independently or as part of, or in association with, any other 

system or chain, whether franchised or corporately owned and whether located inside or outside of the 

Development Territory, provided that in such situations the newly acquired businesses may not operate 

under the Marks in the Development Territory.  Franchisor reserves all other rights, including the right to 

otherwise act in the manner permitted in any Franchise Agreement. Upon the expiration or termination of 

this Development Agreement, the Area Developer will no longer have any rights to the Development 

Territory other than any protected territory granted with each Little Land Business pursuant to the terms of 

each Franchise Agreement. Upon Area Developer’s first failure to adhere to the Development Schedule, 

Area Developer will lose the exclusivity granted for the Development Territory.  Upon any additional 

failures to adhere to the Development Schedule, Franchisor may, among other things: (i) immediately 

terminate Area Developer’s rights under this Development Agreement; (ii) reduce the area of the 

Development Territory; (iii) permit Area Developer to extend the Development Schedule; or (iv) pursue 

any other remedy Franchisor may have at law or in equity, including but not limited to, a suit for non-

performance 

1.4 This Development Agreement is not a franchise agreement and Area Developer shall have 

no right to use in any manner the Little Land trademarks or franchise system by virtue hereof. Each Little 

Land Business will be governed by the individual Franchise Agreement signed by Franchisor and Area 

Developer, or its affiliate, for each Little Land Business. 

1.5 The Area Developer must own at least a 51% equity interest in the franchisee for each 

Little Land Business developed hereunder. In addition, Area Developer shall ensure that a person having 

at least a 10% beneficial equity interest in such franchisee (“Designated Business Manager”) shall at all 

times devote his or her full time and attention to managing, supervising, and developing each Little Land 

Business and that the person is at all times identified to Franchisor.  Area Developer shall identify all equity 

owners of Area Developer by completing the Statement of Shareholders/Members/Partners attached to this 

Development Agreement as Attachment C. Area Developer shall provide Franchisor with an updated form 

of Attachment C within ten business days of any change in the equity ownership of Area Developer. The 

failure of Area Developer to provide Franchisor with an updated Attachment C within the time frame 

specified in this Section 1.5 shall constitute a material default of this Development Agreement. 

2. TERM 

Unless sooner terminated pursuant to the provisions of Section 7, the term of this Development 

Agreement shall expire upon the earlier of (a) the “Termination Date” listed on Section 2 of Attachment 

B, or (b) completion of the obligations of the Development Schedule.  
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3. DEVELOPMENT FEE 

Upon the execution of this Development Agreement, Area Developer must pay a “Development 

Fee” which is equal to and includes the initial franchisee fee for the first Little Land Business and the 

discounted initial franchise fee for each additional Little Land Business to be developed under this 

Development Agreement.  The Development Fee is set forth in Attachment A. All amounts collected shall 

be deemed fully earned immediately upon receipt and shall be non-refundable, regardless of whether Area 

Developer opens any of the Little Land Businesses it is obligated to open in the Development Territory.  

The Development Fee is in consideration of all of Franchisor’s pre-opening assistance that it provides to 

allow Area Developer to open its Little Land Businesses and Franchisor’s lost or deferred opportunity to 

enter into this Development Agreement with others, and it offsets some of Franchisor’s expenses for 

franchisee and area developer recruitment. 

4. DEVELOPMENT SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT 

RIGHTS 

4.1 Area Developer shall exercise the development rights granted under this Development 

Agreement only by entering into a separate Franchise Agreement with Franchisor for each Little Land 

Business for which a development right is granted.  The Initial Franchise Agreement to be developed by 

Area Developer under this Development Agreement shall be executed and delivered, concurrently with the 

execution and delivery of this Development Agreement.  All subsequent Little Land Businesses developed 

under this Development Agreement shall be established and operated pursuant to the form of Franchise 

Agreement then being used by Franchisor for a Little Land Business.  Area Developer acknowledges that 

the then-current form of Franchise Agreement and related documents may differ substantially from the 

Initial Franchise Agreement. 

4.2 Development Schedule. 

(a) Acknowledging that time is of the essence, Area Developer agrees to exercise its 

development rights according to Section 4.1 and according to the Development Schedule set forth 

on Attachment B, which designates the number of Little Land Businesses that must be open and 

operating in the Development Territory upon the expiration of each of the designated development 

periods (“Development Periods”). 

(b) During any Development Period, Area Developer may, with Franchisor’s prior 

written consent, develop more than the number of Little Land Businesses than the Area Developer 

is required to develop during each respective Development Period.  Any Franchise Agreements 

executed during a Development Period in excess of the minimum number required to be executed 

upon expiration of that Development Period shall be applied to satisfy Area Developer’s 

development obligation during the next succeeding Development Period.  Area Developer shall not 

execute more than the cumulative total number of Franchise Agreements that Area Developer is 

obligated to execute under this Development Agreement, as set forth above in the Development 

Schedule. 

(c) Area Developer shall open each Little Land Business in accordance with the terms 

of the Franchise Agreement and shall execute the Franchise Agreements in accordance with the 

Development Schedule set forth on Attachment B.  
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5. LOCATION OF LITTLE LAND BUSINESSES 

The location of each Little Land Business shall be selected in accordance with the terms set forth 

in each Franchise Agreement signed by Area Developer, within the Development Territory.   

6. FRANCHISE AGREEMENT 

Area Developer shall not negotiate a lease, or commence any action towards opening a Little Land 

Business until, among other things; the individual Franchise Agreement for that Little Land Business has 

been signed by both the Area Developer and Franchisor and the Area Developer has received consent by 

Franchisor.  

7. DEFAULT AND TERMINATION 

7.1 Area Developer will be in default of this Development Agreement if it (or its affiliate(s)) 

fails to perform any of its obligations under this Development Agreement or any individual Franchise 

Agreement.  Upon default, Franchisor shall have the right, at its option, and in its sole discretion, to 

terminate this Development Agreement immediately upon notice without opportunity to cure.   

7.2 Upon Area Developer’s first failure to adhere to the Development Schedule, Area 

Developer will be in default of this Development Agreement and lose the exclusivity granted for the 

Development Territory.  Upon any additional failures to adhere to the Development Schedule, Franchisor 

may, among other things: (i) immediately terminate Area Developer’s rights under this Development 

Agreement upon notice; (ii) reduce the area of the Development Territory; (iii) permit Area Developer to 

extend the Development Schedule; or (iv) pursue any other remedy Franchisor may have at law or in equity, 

including but not limited to, a suit for non-performance.  If such termination occurs under this Section, the 

rights of other Little Land agreements (including respective Franchise Agreements) will not be affected.  

Automatic termination of this Development Agreement does not trigger a cross-default with other Little 

Land agreements, unless expressly stated therein.  

7.3 This Development Agreement shall automatically terminate without notice upon the death 

or permanent disability of Area Developer or any controlling principal of Area Developer (“Controlling 

Principal”) who owns all or a part of the Controlling Interest (“Controlling Interest”) in Area Developer.  

“Permanent Disability” shall mean any physical, emotional or mental injury, illness or incapacity which 

would prevent a person from performing the obligations set forth in this Development Agreement or in the 

guaranty made part of this Development Agreement for at least 90 consecutive days, and from which 

condition recovery within 90 days from the date of determination of disability is unlikely.  Permanent 

Disability shall be determined by a licensed practicing physician selected by Franchisor, upon examination 

of the person.  If the person refuses to submit to an examination, such person shall automatically be deemed 

Permanently Disabled as of the date of such refusal for the purpose of this Section 7.3.  The costs of any 

examination required by this Section 7.3 shall be paid by Franchisor.  Upon the death or claim of Permanent 

Disability of franchisee or any Controlling Principal who owns all or a part of the Controlling Interest in 

franchisee, franchisee or a representative of franchisee must promptly notify Franchisor of such death or 

claim of Permanent Disability within 15 days of its occurrence.     

7.4 In addition, if any individual Franchise Agreement issued to Area Developer or an 

approved affiliate of Area Developer, whether or not issued pursuant to this Development Agreement, is 

terminated for any reason, Franchisor shall have the right to terminate this Development Agreement on 

immediate written notice to Area Developer.  Upon termination or expiration of the term of this 

Development Agreement, this Development Agreement shall be of no further effect, and Franchisor shall 

have the right to open, or license others to open, Little Land Businesses within the Development Territory. 
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For purposes of this Section 7.4, any Franchise Agreement issued by Franchisor to Area Developer or its 

approved affiliates, or any corporation, partnership or joint venture, or their affiliates, in which Area 

Developer or any stockholder, partner or joint venturer of Area Developer, has any direct or indirect 

ownership or participation interest, shall be deemed a Franchise Agreement issued to Area Developer. 

8. ASSIGNMENT 

8.1 Franchisor shall have the absolute right to transfer or assign all or any part of its rights or 

obligations hereunder to any person or legal entity that assumes its obligation under this Development 

Agreement and Franchisor shall thereby be released from any and all further liability to Area Developer.  

8.2 Area Developer may not assign this Development Agreement or any rights to the 

Development Territory.   

9. FORCE MAJEURE 

In the event that Area Developer is unable to comply with the Development Schedule due to strike, 

riot, civil disorder, war, failure to supply, fire, natural catastrophe or other similar events beyond its control, 

and upon notice to Franchisor, the Development Schedule and this Development Agreement shall be 

extended for a corresponding period, not to exceed 90 days. 

10. ENTIRE AGREEMENT 

This Development Agreement constitutes the entire understanding of the parties with respect to the 

development of the Development Territory, and shall not be modified except by a written agreement signed 

by the parties hereto.  However, nothing in this Development Agreement or any related agreement is 

intended to disclaim Franchisor’s representations made in the Franchise Disclosure Document.  Where this 

Development Agreement and any Franchise Agreement between the parties conflict with respect to the 

payment terms of initial franchise fees or equity interests held by the Area Developer or operating partners, 

the terms of this Development Agreement shall govern.  Under no circumstances do the parties intend that 

this Development Agreement be interpreted in a way as to grant Area Developer any rights to grant sub-

franchises in the Development Territory. 

11. INDEPENDENT CONTRACTOR AND INDEMNIFICATION 

11.1 It is acknowledged and agreed that Area Developer and Franchisor are independent 

contractors and nothing contained herein shall be construed as constituting Area Developer as the agent, 

partner or legal representative of Franchisor for any purpose whatsoever.  Area Developer shall enter into 

contracts for the development of the Development Territory contemplated by this Development Agreement 

at its sole risk and expense and shall be solely responsible for the direction, control and management of its 

agents and employees.  Area Developer acknowledges that it does not have authority to incur any 

obligations, responsibilities or liabilities on behalf of Franchisor, or to bind Franchisor by any 

representations or warranties, and agrees not to hold itself out as having this authority. 

11.2 Area Developer agrees to protect, defend, indemnify and hold Franchisor, its affiliates, 

parents, subsidiaries or related companies, divisions and partnerships, and their respective past and present 

stockholders, partners, directors, officers, employees, agents, attorneys and assignees, and the spouses of 

such individuals harmless from and against all claims, actions, proceedings, damages, costs, expenses and 

other losses and liabilities, directly or indirectly incurred as a result of, arising from, out of, or in connection 

with Area Developer’s carrying out its obligations hereunder. 
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12. SUCCESSORS AND ASSIGNS 

This Development Agreement shall be binding upon and inure to the benefit of each of the parties 

hereto and their heirs, successors, permitted assigns and personal representatives. 

13. APPLICABLE LAW 

Except to the extent governed by applicable federal law, this Development Agreement shall be 

interpreted under the laws of the State of Texas, and any dispute between the parties shall be 

governed by and determined in accordance with the substantive laws of the State of Texas, which 

laws shall prevail in the event of any conflict of law; provided, however, the parties expressly agree 

that this Development Agreement is not intended to confer on any Area Developer that is not a 

resident of the State of Texas the benefit of any Texas law providing specific protection to Area 

Developers residing or operating in the State of Texas. AREA DEVELOPER AND FRANCHISOR 

HAVE NEGOTIATED REGARDING A FORUM IN WHICH TO RESOLVE ANY DISPUTES 

WHICH MAY ARISE BETWEEN THEM AND HAVE AGREED TO SELECT A FORUM IN 

ORDER TO PROMOTE STABILITY IN THEIR RELATIONSHIP. THEREFORE, IF A CLAIM 

IS ASSERTED IN ANY LEGAL PROCEEDING INVOLVING AREA DEVELOPER, ITS 

OFFICERS, DIRECTORS, MANAGERS, MEMBERS, OR PARTNERS AND FRANCHISOR, ITS 

OFFICERS, DIRECTORS, SHAREHOLDERS, MANAGERS, MEMBERS, EMPLOYEES OR 

AFFILIATES, BOTH PARTIES AGREE THAT THE EXCLUSIVE VENUE FOR DISPUTES 

BETWEEN THEM SHALL BE IN THE STATE OF TEXAS AND EACH WAIVE ANY 

OBJECTION EITHER MAY HAVE TO THE PERSONAL JURISDICTION OF OR VENUE IN 

THE STATE OF TEXAS. AREA DEVELOPER IRREVOCABLY SUBMITS TO THE 

JURISDICTION OF SUCH COURTS AND WAIVES ANY OBJECTION AREA DEVELOPER 

MAY HAVE TO EITHER THE JURISDICTION OR VENUE IN SUCH COURT.NOTICE 

Any notice, request, demand, approval, consent or other communication which the parties hereto 

may be required or permitted to be given hereunder shall be in writing and may be given to the party for 

whom it is intended by facsimile transmission, delivery by mailing it by prepaid registered mail, delivery 

by recognized overnight delivery or courier services, personal delivery, Area Developer’s designated The  

Little Land email account (if to Area Developer or if Area Developer is an entity, it’s managing owner’s), 

and another email address if provided in writing.  

In the case of notice to the parties, the following address, or a substitute address as provided in 

writing, shall be used: 

 

To Franchisor: 

 

LL Development LLC 

100 Congress Ave., Suite 2000 

Austin, Texas 78701 
 

 

AND TO REGISTERED AGENT: 

 

Shumway Van 

13750 San Pedro Avenue, Suite 810 

San Antonio, Texas 78232 
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To Area Developer:  

*** 

 *** 

 *** 

*** 

 

14. MEDIATION  

14.1 Internal Dispute Resolution. Area Developer must first bring any claim or dispute 

between Area Developer and Franchisor to Franchisor’s management, after providing notice as set forth 

in Section 15.6 of this Development Agreement, and make every effort to resolve the dispute internally. 

Area Developer must exhaust this internal dispute resolution procedure before Area Developer may bring 

Area Developer’s dispute before a third party. This Development Agreement to first attempt resolution of 

disputes internally shall survive termination or expiration of this Development Agreement.   

14.2 Mediation. At Franchisor’s option, all claims or disputes between Area Developer and 

Franchisor (or its affiliates) arising out of, or in any way relating to, this Development Agreement or any 

other agreement by and between Area Developer and Franchisor (or its affiliates), or any of the parties’ 

respective rights and obligations arising from such agreement, which are not first resolved through the 

internal dispute resolution procedure sent forth in Section 15.1 above, will be submitted first to mediation 

to take place in Austin, Texas at a location of Franchisor’s choice, under the auspices of the American 

Arbitration Association (“AAA”), in accordance with AAA’s Commercial Mediation Rules then in effect.  

Before commencing any legal action against Franchisor or its affiliates with respect to any such claim or 

dispute, Area Developer must submit a notice to Franchisor, which specifies, in detail, the precise nature 

and grounds of such claim or dispute.  Franchisor will have a period of thirty (30) days following receipt 

of such notice within which to notify Area Developer as to whether Franchisor or its affiliates elects to 

exercise its option to submit such claim or dispute to mediation.  Area Developer may not commence any 

action against Franchisor or its affiliates with respect to any such claim or dispute in any court unless 

Franchisor fails to exercise its option to submit such claim or dispute to mediation, or such mediation 

proceedings have been terminated either: (i) as the result of a written declaration of the mediator(s) that 

further mediation efforts are not worthwhile; or (ii) as a result of a written declaration by Franchisor.  

Franchisor’s rights to mediation, as set forth herein, may be specifically enforced by Franchisor. Each 

party will bear its own cost of mediation and Franchisor and Area Developer will share mediator fees 

equally.  This Development Agreement to mediate will survive any termination or expiration of this 

Development Agreement. The parties will not be required to first attempt to mediate a controversy, dispute, 

or claim through mediation as set forth in this Section 15.2 if such controversy, dispute, or claim concerns 

an allegation that a party has violated (or threatens to violate, or poses an imminent risk of violating): (i) 

any federally protected intellectual property rights in the Marks, the System, or in any Confidential 

Information or other confidential information; (ii) any of the restrictive covenants contained in this 

Development Agreement; and (iii) any of Area Developer’s payment obligations under this Development 

Agreement. 

14.3 Injunctive Relief. Area Developer acknowledges and agrees that irreparable harm could 

be caused to Franchisor by Area Developer’s violation of certain provisions of this Development 

Agreement and, as such, in addition to any other relief available at law or equity, Franchisor shall be 

entitled to obtain in any court of competent jurisdiction, without bond, restraining orders or temporary or 

permanent injunctions in order to enforce, among other items, the provisions of this Development 

Agreement relating to: (i) Area Developer’s use of the Marks and Confidential Information (including any 

proprietary software used in connection with the Little Land Business); (ii) the violations of the restrictive 

covenants set forth in this Development Agreement; (iii) Area Developer’s obligations on termination or 
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expiration of this Development Agreement; (iv) disputes and controversies based on or arising under the 

Lanham Act, or otherwise involving the Marks, as now or hereafter amended; (v) disputes and 

controversies involving enforcement of the Franchisor’s rights with respect to confidentiality under this 

Development Agreement; and (vi) to prohibit any act or omission by Area Developer or its employees that 

constitutes a violation of applicable law, threatens Franchisor’s franchise system or threatens other Area 

Developers of Franchisor.  Area Developer’s only remedy if such an injunction is entered will be the 

dissolution of the injunction, if appropriate, and Area Developer waives all damage claims if the injunction 

is wrongfully issued. 

14.4 Venue. Subject to Section 15.2 of this Development Agreement, the parties agree that any 

actions arising out of or related to this Development Agreement must be initiated and litigated to 

conclusion exclusively in the state court of general jurisdiction closest to Austin, Texas, or, if appropriate, 

the United States District Court for the Austin District of Texas (unless settled by the parties after such 

action is initiated). Area Developer acknowledges that this Development Agreement has been entered into 

in the State of Texas, and that Area Developer is to receive valuable and continuing services emanating 

from Franchisor’s headquarters in Texas, including but not limited to training, assistance, support and the 

development of the System.  In recognition of such services and their origin, Area Developer hereby 

irrevocably consents to the personal jurisdiction of the state and federal courts of Texas as set forth in this 

Section. 

14.5 Third Party Beneficiaries. Franchisor’s officers, directors, shareholders, agents and/or 

employees are express third party beneficiaries of the provisions of this Development Agreement, 

including the dispute resolution provisions set forth in this Section 15.5, each having authority to 

specifically enforce the right to mediate claims asserted against such person(s) by Area Developer. 

14.6 Notice Requirement. As a condition precedent to commencing an action for damages or 

for violation or breach of this Development Agreement, Area Developer must notify Franchisor within 

ninety (90) days after the occurrence of the violation or breach pursuant to Section 14, and failure to timely 

give such notice shall preclude any claim for damages. 

14.7 No Withholding of Payments. Area Developer shall not withhold all or any part of any 

payment to Franchisor or any of its affiliates on the grounds of Franchisor’s alleged nonperformance or as 

an offset against any amount Franchisor or any of Franchisor’s affiliates allegedly may owe Area 

Developer under this Development Agreement or any related agreements. 

14.8 Limitation of Actions. Area Developer further agrees that no cause of action arising out 

of or under this Development Agreement may be maintained by Area Developer against Franchisor unless 

brought before the expiration of one year after the act, transaction or occurrence upon which such action 

is based or the expiration of one year after the Area Developer becomes aware of facts or circumstances 

reasonably indicating that Area Developer may have a claim against Franchisor hereunder, whichever 

occurs sooner, and that any action not brought within this period shall be barred as a claim, counterclaim, 

defense, or set-off. Area Developer hereby waives the right to obtain any remedy based on alleged fraud, 

misrepresentation, or deceit by Franchisor, including, without limitation, rescission of this Development 

Agreement, in any mediation, judicial, or other adjudicatory proceeding arising hereunder, except upon a 

ground expressly provided in this Development Agreement, or pursuant to any right expressly granted by 

any applicable statute expressly regulating the sale of franchises, or any regulation or rules promulgated 

thereunder. 

14.9 Waiver of Punitive Damages. Area Developer hereby waives to the fullest extent 

permitted by law, any right to or claim for any punitive, exemplary, incidental, indirect, special or 

consequential damages (including, without limitation, lost profits) against Franchisor arising out of any 



 

 
[2021 FDD-v1-Ex. C-ADA v1F]  Area Development Agreement – Corresponding FA Lic# *
  Page 9 of 13 

cause whatsoever (whether such cause be based in contract, negligence, strict liability, other tort or 

otherwise) and agrees that in the event of a dispute, that Area Developer’s recovery is limited to actual 

damages.  If any other term of this Development Agreement is found or determined to be unconscionable 

or unenforceable for any reason, the foregoing provisions shall continue in full force and effect, including, 

without limitation, the waiver of any right to claim any consequential damages. Nothing in this Section or 

any other provision of this Development Agreement shall be construed to prevent Franchisor from 

claiming and obtaining expectation or consequential damages, including lost future royalties for the 

balance of the term of this Development Agreement if it is terminated due to Area Developer’s default, 

which the parties agree and acknowledge Franchisor may claim under this Development Agreement.  

14.10 WAIVER OF JURY TRIAL. THE PARTIES HEREBY AGREE TO WAIVE TRIAL 

BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR 

EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT.  THIS WAIVER SHALL APPLY TO 

ANY MATTER WHATSOEVER BETWEEN THE PARTIES HERETO WHICH ARISES OUT OF OR 

IS RELATED IN ANY WAY TO THIS DEVELOPMENT AGREEMENT, THE PERFORMANCE OF 

EITHER PARTY, AND/OR AREA DEVELOPER’S PURCHASE FROM FRANCHISOR OF THE 

FRANCHISE AND/OR ANY GOODS OR SERVICES. ____________ (AREA DEVELOPER’S 

INITIALS) 

14.11 WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL 

PROCEEDINGS ARISING OUT OF OR RELATED TO THIS DEVELOPMENT AGREEMENT, OR 

THE SALE OF THE FRANCHISED BUSINESS, WILL BE CONDUCTED ON AN INDIVIDUAL, 

NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING BETWEEN AREA DEVELOPER, 

AREA DEVELOPER’S GUARANTORS AND FRANCHISOR OR ITS 

AFFILIATES/OFFICERS/EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER 

PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.  ____________ 

(AREA DEVELOPER’S INITIALS) 

 

15. ACKNOWLEDGEMENTS 

15.1 Area Developer acknowledges and recognizes that different terms and conditions, 

including different fee structures, may pertain to different agreements offered in the past, 

contemporaneously herewith, or in the future, and that Franchisor does not represent that all Development 

Agreements or franchise agreements are or will be identical. 

15.2 Area Developer acknowledges that it is not, nor is it intended to be, a third party beneficiary 

of this Development Agreement or any other agreement to which Franchisor is a party.  

15.3 Area Developer represents to Franchisor that it has the business acumen, corporate 

authority, and financial wherewithal to enter into this Development Agreement and to perform all of its 

obligations hereunder, and furthermore, that the execution of this Development Agreement is not in 

contravention of any other written or oral obligation of the Area Developer. 

15.4 Area Developer acknowledges and accepts the following: 

The success of the Area Developer in managing and operating multiple  Little Land Businesses is 

speculative and will depend on many factors including, to a large extent, Area Developer’s independent 

business ability.  Area Developer has been given the opportunity and been encouraged to obtain 

independent advice from legal and other professionals before entering into this Development Agreement.  
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This offering is not a security as that term is defined under applicable Federal and State securities laws.  

The obligation to train, manage, pay, recruit and supervise employees of the Little Land Businesses rests 

solely with Area Developer.  Area Developer has not relied on any warranty or representation, expressed 

or implied, as to the potential success or projected income of the business venture contemplated hereby.  

No representations or promises have been made by Franchisor to induce Area Developer to enter into this 

Development Agreement except as specifically included herein. Franchisor has not made any 

representation, warranty or guaranty, express or implied, as to the potential revenues, profits or services of 

the business venture to Area Developer and cannot, except under the terms of this Development Agreement, 

exercise control over Area Developer’s business.  Area Developer acknowledges and agrees that it has no 

knowledge of any representation made by Franchisor or its representatives of any information that is 

contrary to the terms contained herein. 

 

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Effective 

Date. 

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

By: ___________________________________ 

        Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

AREA DEVELOPER: 

 

*** 

 

 

 

By:        

***, *** 
 

Date:        
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ATTACHMENT A 

AREA DEVELOPER DATA SHEET 

1. Effective Date.  The “Effective Date” set forth in the introductory Paragraph of the 

Development Agreement is ***. 

2. Area Developer.  The “Area Developer” set forth in the introductory Paragraph of the 

Development Agreement is: ***. 

 

3. Notice Address.  The address for notices to Area Developer set forth in Section 14 of the 

Development Agreement shall be the following: 

 

 *** 

 ATTN:  *** 

 *** 

 *** 

4. Development Territory.  The Development Territory set forth in Section 1.1 of the 

Development Agreement shall be the geographic area described below: 

 

*** 
 

 

5.  Development Fee.  The Area Development Fee, set forth in Section 3 of the Development 

Agreement shall be the following amount: Price for Initial Little Land Business  ($35,000) + Price for each 

additional Little Land Business ($25,000 x _____ Franchises) = Development Fee: 

$___________________________ plus, if applicable, all federal, state or municipal taxes due and payable 

at the time of execution of the Development Agreement.      

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

By: ___________________________________ 

        Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

AREA DEVELOPER: 

 

*** 

 

 

 

By:        

***, *** 
 

Date:        
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ATTACHMENT B 

DEVELOPMENT SCHEDULE 

 

1. Number of Little Land Businesses to be developed under this Development Agreement (including 

the Initial Little Land Business):  *** (***) 

 

2. The termination date of this Development Agreement shall be the earlier of the date the 

Development Schedule is complete or ***. 

 

3. Area Development Schedule.   

 

Area Developer must open each Little Land Business mentioned above within a certain time period 

specified by Franchisor, the length of which depends upon the number of Little Land Businesses 

Area Developer has purchased and the number of these Little Land Businesses that Area Developer 

has developed and opened for business before developing and opening the Little Land Business to 

which the Agreement corresponds.  Area Developer shall open its Initial Little Land Business 

within 12 months from the effective date of its corresponding Franchise Agreement. Any additional 

Little Land Businesses purchased by Area Developer shall open within 12months of opening the 

previous Little Land Business.  

 

 

 

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

By: ___________________________________ 

        Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

AREA DEVELOPER: 

 

*** 

 

 

 

By:        

***, *** 
 

Date:        
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ATTACHMENT C 

STATEMENT OF OWNERSHIP 

Area Developer:  *** 

Trade Name (if different from above):   

 

Form of Ownership (Check One): 

 

____  Individual    ____  Partnership    ____  Corporation    ____  Limited Liability Company 

 

If a Partnership, provide name and address of each partner showing percentage owned, whether 

active in management, and indicate the state in which the partnership was formed. 

If a Corporation, give the state and date of incorporation, the names and addresses of each officer 

and director, and list the names and addresses of every shareholder showing what percentage of stock is 

owned by each. 

If a Limited Liability Company, give the state and date of formation, the name of the manager(s), 

and list the names and addresses of every member and the percentage of membership interest held by each 

member. 

 

State and Date of Formation:  *** 
 

Management (managers, officers, board of directors, etc.): 
 

Name Title   Name Title 

      

 

Members, Stockholders, Partners: 
 

Name Address % of Ownership 

   

 

Franchisee acknowledges that this Statement of Ownership applies to the Little Land Business 

authorized under the Franchise Agreement. 

 

Use additional sheets if necessary. Any and all changes to the above information must be reported 

to Franchisor in writing. 

 

 

 

 

 

 

Date:    

AREA DEVELOPER: 

 

*** 

 

 

By: _________________________________  

 ***, *** 
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LITTLE LAND FRANCHISE 

MANAGEMENT SERVICES AGREEMENT 

(SAMPLE) 

 

This Management Services Agreement (the “Agreement”) is made effective as of [Month/Day], [Year] 

(“Effective Date”), by and among [Franchisee Entity Name], a [State] [corporation/limited liability 

company] (“Manager”), [Licensed Professional Entity Name], a [State] professional service 

[corporation/limited liability company] (“Company”), [Licensed Professional Name], a resident of the State 

of [State] (“Medical Director”, and together with the Company, the “Clinic Operator”). Manager, 

Company and Medical Director are sometimes referred to herein individually as a “Party” and collectively 

as the “Parties.” 

 

RECITALS: 

 

WHEREAS, Company is a [State] [corporation/limited liability company] which conducts business as a 

pediatric therapy clinic (a “Clinic”) at one or more locations in the State of [State] (the “State”); 

 

WHEREAS, Medical Director is licensed to practice medicine in the State; 

 

WHEREAS, Manager is in the business of providing comprehensive management, administrative and support 

services to Clinics to enhance the ability of such its employees to render high quality services; 

 

WHEREAS, Company and Medical Director desire to engage Manager to provide management services to 

Company and Medical Director and to operate all of the business aspects of Company’s operations from 

the Effective Date through the remainder of the Term, so that Company and Medical Director may focus 

on the rendering of services and the quality of such services which Company and Medical Director each 

renders, and Manager desires to provide such management services, all as more fully set forth and described 

in this Agreement. 

 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and 

valuable consideration, the receipt and adequacy of which are hereby conclusively acknowledged, the 

Parties hereto, intending to become legally bound, hereby agree as follows: 

 

AGREEMENT: 

 

1. RELATIONSHIP OF PARTIES. 

 

1.1 Appointment and Acceptance. The Clinic Operator hereby appoints and engages Manager, as of 

the Effective Date, as the sole and exclusive manager of the Clinic, and Manager accepts such appointment 

and engagement, in accordance with the terms and conditions of this Agreement. Subject to the terms, 

conditions, authorizations, and limitations set forth in this Agreement, Manager shall have the exclusive 

authority and responsibility to manage the operations of the Clinic, to provide such facilities and services 

for the operation of the Clinic as are described in Section 2, and to take all actions related thereto. 

 

1.2 Sole Authority to Clinic Medical Services. Notwithstanding the provisions of Section 1.1, the 

Clinic Operator shall have exclusive authority and control over the medical aspects of the Clinic to the 

extent they constitute the practice of medicine, including all diagnosis, treatment and ethical determinations 

with respect to customers which are required by law to be decided by a licensed physician. Any delegation 

of authority by the Clinic Operator to Manager that would require or permit Manager to engage in the 

practice of medicine in the State shall be prohibited and deemed ineffective, and the Clinic Operator shall 

have the sole authority with respect to such matters. For so long as applicable state laws prohibit same, 
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Manager shall not be required or permitted to engage in, and the Clinic Operator shall not request Manager 

to engage in, activities that constitute the practice of medicine in the State. The Clinic Operator shall have 

the sole authority regarding determining medical services and medical care policies as required by 

applicable law. 

 

1.3 Relationship of the Parties. Nothing contained herein shall be construed as creating a partnership, 

trustee, fiduciary joint venture, or employment relationship between Manager and the Clinic Operator. In 

performing all services required hereunder, Manager shall be in the relation of an independent contractor 

to the Clinic Operator, providing services to the business operated by the Clinic Operator. 

 

1.4 No Customer Referrals. MANAGER SHALL NEITHER HAVE NOR EXERCISE ANY 

CONTROL OR DIRECTION OVER THE NUMBER, TYPE, OR RECIPIENT OF CUSTOMER 

REFERRALS MADE BY PHYSICIANS AND NOTHING IN THIS AGREEMENT SHALL BE 

CONSTRUED AS DIRECTING OR INFLUENCING SUCH REFERRALS. NONE OF MANAGER’S 

ACTIVITIES CONTEMPLATED UNDER THIS AGREEMENT, OR OTHERWISE, SHALL 

CONSTITUTE OBLIGATIONS OF MANAGER TO GENERATE CUSTOMER FLOW OR BUSINESS 

TO THE CLINIC OPERATOR. RATHER, THE CLINIC OPERATOR HAS ENGAGED MANAGER TO 

MANAGE THE BUSINESS ASPECTS OF THE BUSINESS IN ORDER TO ENABLE THE 

EMPLOYEES OF THE CLINIC OPERATOR TO FOCUS ON DELIVERING THE HIGHEST QUALITY 

OF CUSTOMER CARE BY REMOVING THE INCREASINGLY BURDENSOME TASK OF 

OPERATING THE BUSINESS ASPECTS OF THE BUSINESS. NO BENEFITS TO THE CLINIC 

OPERATOR OR MANAGER UNDER THIS AGREEMENT REQUIRE OR ARE IN ANY WAY 

CONTINGENT UPON THE ADMISSION, RECOMMENDATION, REFERRAL OR ANY OTHER 

ARRANGEMENT FOR THE PROVISION OF ANY ITEM OR SERVICE OFFERED BY MANAGER 

OR THE CLINIC OPERATOR OR ANY OF THEIR AFFILIATES. 

 

1.5 Compliance with Corporate Practice of Medicine. THE PARTIES HERETO HAVE MADE 

ALL REASONABLE EFFORTS TO ENSURE THAT THIS AGREEMENT COMPLIES WITH THE 

CORPORATE PRACTICE OF MEDICINE PROHIBITIONS IN THE STATE IN WHICH A CLINIC 

OPERATES. THE PARTIES HERETO UNDERSTAND AND ACKNOWLEDGE THAT SUCH LAWS 

MAY CHANGE, BE AMENDED, OR HAVE A DIFFERENCE INTERPRETATION AND THE 

PARTIES INTEND TO COMPLY WITH SUCH LAWS IN THE EVENT OF SUCH OCCURRENCES. 

UNDER THIS AGREEMENT, THE CLINIC OPERATOR SHALL HAVE THE EXCLUSIVE 

AUTHORITY AND CONTROL OVER THE MEDICAL ASPECTS OF THE BUSINESS TO THE 

EXTENT THEY CONSTITUTE THE PRACTICE OF MEDICINE, WHILE MANAGER SHALL HAVE 

THE SOLE AUTHORITY TO MANAGE THE BUSINESS ASPECTS OF THE BUSINESS AS MORE 

FULLY DESCRIBED IN SECTION 2 OF THIS AGREEMENT. 

 

2. RESPONSIBILITIES OF MANAGER; EXPENSES INCURRED BY MANAGER. During the Term, so long as the 

Clinic Operator operates a Clinic, and subject to all of the provisions of this Agreement, Manager, as the 

sole and exclusive manager of the Clinic, shall provide the following facilities, equipment, supplies and 

services: 

 

2.1 Expenses Incurred by Manager. In the event Manager incurs any expense for the benefit of the 

Clinic Operator pursuant to this Agreement (each, a “Clinic Expense”), the Clinic Operator shall reimburse 

Manager for such expense as indicated hereinbelow. 

 

2.2 Premises, Utilities, and Equipment. 

 

2.2.1 Manager may acquire (by lease or purchase) or assist the Clinic Operator in acquiring (by 

lease or purchase) facilities used by it for the conduct of its business and will assist the Clinic Operator in 
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obtaining such premises. All premises used by the Clinic Operator in the conduct of its business are 

collectively referred to herein as the “Premises.” Manager shall assist the Clinic Operator in arranging for 

the provision of, all reasonably necessary and appropriate utilities, building services and supplies, including 

but not limited to all water, gas, heat, air conditioning, power, light, janitorial and maintenance services at 

the Premises. To the extent the Premises are subject to one or more leases (“Leases”), such utilities, building 

services and supplies and all other items related to the Premises to be provided through the assistance of 

Manager shall be subject to the terms, conditions, limitations and restrictions set forth in such Leases. 

 

2.2.2 Manager may acquire (by lease or purchase), or otherwise assist the Clinic Operator in 

acquiring (by lease or purchase) such equipment, fixtures and furnishings used by it for the conduct of its 

business and shall arrange for, or assist the Clinic Operator in arranging for, the provision of such 

equipment, fixtures and furnishings to the Clinic Operator. Subject to other limitations set forth herein, 

Manager shall assist the Clinic Operator in obtaining such other equipment, fixtures, and furnishings and 

replacement equipment as determined by Manager to be reasonably required for the operation of Clinics. 

All equipment provided hereunder, whether original equipment acquired by Manager, replacement 

equipment or new equipment shall collectively be referred to herein as the “Equipment.” All Equipment 

must be reviewed and approved by the Clinic Operator. Manager shall maintain the Equipment in 

reasonably good condition and repair, reasonable wear and tear excepted, and will assist the Clinic Operator 

in refurbishing or replacing the same as required, in a manner consistent with policies on medical 

technology to be developed by Manager and the Clinic Operator. Manager will assist Clinic Operator in 

obtaining such additional new Equipment or replacement Equipment as may be reasonably required from 

time to time. Title to all Equipment utilized in the Clinic will be in the name of Manager during the Term 

and at all times thereafter, unless the Clinic Operator acquires such Equipment. To the extent the Equipment 

is subject to one or more equipment leases, such Equipment shall be subject to all of the terms, conditions, 

limitations and restrictions set forth in such leases.  

 

THE CLINIC OPERATOR SHALL NOT DIRECTLY OR INDIRECTLY CREATE OR SUFFER TO 

EXIST ANY MORTGAGE, SECURITY INTEREST, ATTACHMENT, WRIT OR OTHER LIEN OR 

ENCUMBRANCE ON THE PREMISES OR EQUIPMENT, AND WILL PROMPTLY AND AT ITS 

OWN EXPENSE, DISCHARGE ANY SUCH LIEN OR ENCUMBRANCE WHICH SHALL ARISE, 

UNLESS THE SAME SHALL HAVE BEEN CREATED OR APPROVED BY THE MANAGER.  

 

THE CLINIC OPERATOR ACKNOWLEDGES THAT MANAGER MAKES NO WARRANTIES OR 

REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO THE FITNESS, SUITABILITY OR 

ADEQUACY OF ANY FURNITURE, FIXTURES, EQUIPMENT, INVENTORY, OR SUPPLIES 

LEASED OR PROVIDED PURSUANT TO THIS AGREEMENT FOR THE CONDUCT OF A 

CLINICAL BUSINESS OR FOR ANY OTHER PARTICULAR PURPOSE. 

 

2.3 Office Services and Supplies. Manager shall assist the Clinic Operator in purchasing all office and 

other supplies reasonably required for the operation of a Clinic, consistent with guidelines to be determined 

by Manager, including all reasonable and necessary telephone and internet services for the official business 

of a Clinic, laundry services, linen, uniforms, printed stationery, forms, telephone answering service, 

reception, secretarial, communication devices, postage, and duplication services. 

 

2.4 Administrator. Manager may appoint an individual to whom Manager shall delegate responsibility 

for the overall administration of the Clinic pursuant to this Agreement (the “Administrator”). The Clinic 

Operator shall not obtain management services or an Administrator from any other source, except the 

Manager, except with the prior written consent of the Manager.  

 

2.5 Other Personnel. Manager shall assist the Clinic Operator with the hiring of all personnel 

necessary for the effective operation of the Clinic, other than physicians and other such medical-
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professional staff. Consistent with applicable laws, Manager shall make all hiring and termination 

decisions, establish and pay all wages, salaries and compensation, determine staffing levels, individual work 

hours, personnel policies and employee benefit programs for all personnel providing services to or through 

the Clinic, other than with regard to physicians and other such medical-professional staff. The Clinic 

Operator shall have the exclusive right and obligation to direct and supervise the delivery of medical/health 

care services (if any). 

 

2.6 Bookkeeping and Accounting Services. Manager shall perform or cause to be performed all 

reasonable bookkeeping and accounting services required for the operation of a Clinic, including the 

maintenance, custody and supervision of the business records, papers, documents, ledgers, journals and 

reports relating to the business operations of a Clinic; the establishment, administration and implementation 

of accounting procedures, controls, forms and systems; and the preparation of financial and management 

reports. 

 

2.7 Financial and Management Reports. Manager shall prepare and furnish (or cause to be prepared 

and furnished) to the Clinic Operator the following reports: 

 

2.7.1 Periodic income statements for the operation of each Clinic, in accordance with the manner 

and form that Manager normally utilizes for its books and records, in such time intervals as Manager deems 

appropriate. Manager shall not be responsible for preparing the Clinic Operator’s federal and state income 

tax returns or for the payment of any of the Clinic Operator’s income taxes. All such statements will be 

prepared on an accrual basis of accounting in accordance with generally accepted accounting principles, 

with such exceptions thereto as are determined by Manager to be advisable, including provisions for interim 

period reporting; and 

 

2.7.2 Any additional financial management reports and information that Manager determines 

would assist the Clinic Operator in evaluating its productivity and services. 

 

2.8 Billing and Collection; Payment of Expenses. 

 

2.8.1 Manager shall assist directly, or through a third-party provider secured by the Manager, the 

Clinic Operator in billing and collection services for all fees payable with respect to the Clinic Operator’s 

provision of services, equipment, devices and supplies to customers of a Clinic, including, but not limited 

to, technical services and all professional medical services provided to a Clinic’s customers. Manager and 

the Clinic Operator shall work together to establish policies and protocols which help ensure that upcoding 

or false claims do not occur. 

 

2.8.2 Manager shall review the payables of the Clinic Operator and shall cause payment thereof 

to be made out of the funds of the Clinic Operator. 

 

2.8.3 The Clinic Operator hereby irrevocably appoints Manager for the Term as its true and 

lawful attorney-in-fact to take the following actions (either directly, or through a third-party provider 

determined and secured by the Manager) for and on behalf of and in the name of the Clinic Operator and 

agrees to execute any instrument reasonably requested by Manager to evidence such appointment: 

 

(a) Bill customers and payors in the name and provider number(s) of the Clinic Operator; 

 

(b) Collect in the name of the Clinic Operator from customers, insurance companies and all 

other payors (other than from the state or federal government), all charges resulting from the provision of 

equipment, devices, and supplies provided and services rendered to customers of a Clinic, including 

technical services and all professional medical services provided by the Clinic Operator to customers; and 
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to collect capitated payments and all other charges, fees or salaries resulting from or related to the operation 

of the Clinic; 

 

(c) Other than with respect to government receivables, to take possession of and endorse in 

the name of the Clinic Operator all cash, notes, checks, money orders, insurance payments, and any other 

instruments received as payment of accounts receivable; 

 

(d) Other than with respect to government receivables, deposit all such collections directly into 

one or more of the Clinic Operator’s accounts (each, a “Clinic Account”) and to make withdrawals from 

such Clinic Account(s) for such purposes as are consistent with the provisions of this Agreement or to 

deposit all such collections directly into a depository account in the name of Manager; 

 

(e) Other than with respect to government receivables, place accounts for collection, settle and 

compromise claims, and institute legal action for the recovery of accounts; and 

 

(f) To execute all instruments or documents necessary or appropriate in connection with the 

above. 

 

2.8.4 With respect to government receivables, Manager shall bill for same pursuant to the 

industry-standard billing policies relating to the same. 

 

2.9 Use of Trade Name. The Manager shall provide the Clinic Operator with a revocable license to 

use the name “Little Land,” “Little Land Pediatric Therapy,” “Little Land Play Facility & Pediatric 

Therapy,” or any other trade names of Manager used in connection with this Agreement (the “Trade 

Names”), and the Trade Names shall be used by the Clinic Operator in conformity with all applicable Laws. 

 

2.10 Licenses and Fees. Upon the Clinic Operator’s request, Manager shall cause the payment to 

be made for professional licensure fees and board certification fees of physicians associated with the Clinic 

Operator. Any such expenses shall be Clinic Expenses. 

 

2.11 Insurance Premiums. Manager shall cause all premiums to be paid as Clinic Expenses, with 

respect to the policies of insurance to be obtained pursuant to this Agreement. 

 

2.12 Client Records. The Manager shall preserve the confidentiality of any patient records that it 

stores on behalf of the Clinic Operator, including the restriction of access to such records by its own 

personnel to only those whose specific job description requires access to such information on a routine 

basis.  

 

3. RESPONSIBILITIES OF THE CLINIC OPERATOR. The Clinic Operator shall operate a full-time business 

during the Term, which business shall operate efficiently and properly as measured against comparable 

Clinic standards. The Clinic Operator shall be solely responsible for all aspects of the diagnostic, medical, 

and related professional services delivered by the physicians and other such medical-professional staff. In 

furtherance of the foregoing, the Clinic Operator shall provide and perform the following during the Term: 

 

3.1 Physicians. Subject to the right of the Manager to establish and implement guidelines for the 

selection, hiring, and termination of physicians and other medical personnel, the Clinic Operator shall have 

the sole authority to engage, promote, discipline, suspend and terminate the services of, all physicians and 

other such medical-professional staff. The Clinic Operator shall ensure that all physicians and medical-

professional staff employed or contracted by the Clinic Operator or Manager (pursuant to this Agreement) 

are appropriately supervised by Medical Director with respect to the provision of services to customers. 
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The Clinic Operator shall staff the Clinic as required for the efficient operation of a Clinic. At all times 

during the Term, the Clinic Operator shall ensure that each physician shall: 

 

3.1.1 Maintain an unrestricted license to practice medicine in the State, and maintain good 

standing with the State Medical Board; 

 

3.1.2 Maintain a Federal Drug Enforcement Administration certificate without restrictions, to 

the extent necessary for his or her practice; 

 

3.1.3 Maintain such hospital medical staff memberships and clinical privileges appropriate to his 

or her specialty, as determined by the Clinic Operator; 

 

3.1.4 Perform medical services through a Clinic and otherwise operate a Clinic, in accordance 

with all laws and with prevailing and applicable standards of care; 

 

3.1.5 Maintain his or her skills through continuing education and training; 

 

3.1.6 Maintain comprehensive general liability insurance policy and such other insurances as 

may be required, in such amounts, with such coverages and with such companies as the Manager may 

reasonably determine to be necessary and appropriate, as required by law or as are usual and customary; 

and 

 

3.1.7 Satisfy such other requirements as are reasonably requested by Manager. 

 

3.2 Physician Compensation. The Clinic Operator shall be responsible for the payment of all 

compensation and benefits payable to all physicians who are employees or independent contractors of the 

Clinic Operator, including all applicable vacation pay, sick leave, retirement benefits, social security, 

workers’ compensation, health, life or disability insurance or any other employee benefits of any kind or 

nature, provided that Manager shall manage and implement on behalf of the Clinic Operator the actions 

necessary to operate the payroll and compensation systems of the Clinic Operator. 

 

3.3 Other Expenses. The Clinic Operator shall be responsible for the payment of all other expenses of 

the Clinic Operator (unless the Parties agree that such shall be Clinic Expenses), provided that Manager 

shall assist the Clinic Operator in managing and implementing on behalf of the Clinic Operator the actions 

necessary to cause such payments to be made. The Clinic Expenses and other such expenses incurred 

hereunder associated with the operation of a Clinic which are incurred by Manager will be recouped by 

Manager through the Clinic Expense component of the Management Fee. Further, the Clinic Operator shall 

not: (i) incur any indebtedness, other than in the ordinary course of business, except as provided in an agreed 

upon budget or with Manager’s prior written consent; (ii) agree to permit, or take any action which would 

result in, the attachment of any encumbrance to, or the burdening with any encumbrance of, any of its 

assets, except as provided in an agreed upon budget or with Manager’s prior written consent, other than in 

the ordinary course of business; or (iii) make any Investment. 

 

3.4 Billing Information and Assignments. The Clinic Operator shall promptly provide Manager with 

all billing information requested by Manager to enable Manager to bill and collect the Clinic Operator’s 

charges, and the Clinic Operator shall procure consents to assignments and other approvals and documents 

necessary to enable Manager to obtain payment or reimbursement from payors and customers. The Clinic 

Operator shall obtain, with the assistance of Manager, all provider numbers necessary to obtain payment or 

reimbursement for its services. The billing services Manager performs on the Clinic Operator’s behalf 

pursuant to the terms of this Agreement shall be conducted in the name of the Clinic Operator and with the 

use of the Clinic Operator’s identification number to the extent required by applicable laws. 
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3.5 Clinic Accounts. The Clinic Operator shall maintain one or more Clinic Accounts at banks selected 

by Manager. The Clinic Operator shall take such action as is necessary to maintain Manager’s authority at 

its sole discretion, to make withdrawals from and deposits into such Clinic Accounts other than any 

accounts that are established to receive payments on government receivables. The Clinic Operator shall not 

maintain any bank account for cash deposits which is not a Clinic Account for purposes of this Agreement. 

Manager shall bill, collect and receive (other than for government receivables) all Clinic Revenues and 

shall deposit the Clinic Revenues collected directly into a Clinic Account, and (other than for government 

receivables) shall specifically have the authority to take all funds out of the Clinic Account, as often as 

Manager deems appropriate, at its sole discretion, and insert such funds in another account to facilitate the 

use of such funds for the purposes described herein. 

 

3.6 Employment and Independent Contractor Agreements. The Clinic Operator shall require that 

each physician practicing full time by and through a Clinic execute an employment agreement or an 

independent contractor agreement, the form of which must be approved by Manager. 

 

3.7 Use of Premises, Equipment, and Manager Property. The Clinic Operator acknowledges and 

agrees that the Premises and the Equipment, supplies and services (including forms, stationery, and signage) 

provided by Manager pursuant to this Agreement are provided to the Clinic Operator solely for use in the 

conduct of a Clinic, and the Clinic Operator shall not use such Premises, Equipment, supplies or services 

for any reason other than the provision of health care services by and through the Clinic Operator and 

subject to any restrictions contained in any lease or license therefor. The Clinic Operator agrees to comply 

with all laws governing and regulating the use of the Premises, Equipment, supplies or services, and shall 

have no right, title or interest in such Premises, Equipment, supplies, or services. 

 

3.8 Continuing Medical Education. The Clinic Operator shall cause all of its physicians to participate 

in such continuing medical education activities as are required by law, and which are determined by the 

Clinic Operator to be appropriate and within the financial limits of any applicable budget. The Clinic 

Operator shall monitor and provide periodic reports on such participation to Manager. 

 

3.9 Licensing and Accreditation. The Clinic Operator shall cause the Clinic Operator, its physicians, 

departments or specialty groups or other applicable subgroups of the Clinic, to comply with all laws and 

maintain such licenses and accreditations as are necessary for the provision of medical and health care 

services by the Clinic, and to obtain and maintain such additional licenses and accreditations as required by 

all applicable laws and regulations. The Clinic Operator shall conduct the business of each Clinic in 

compliance with all laws and all applicable contractual requirements. 

 

3.10 Information. The Clinic Operator agrees to provide Manager with access, without charge, to 

information and material developed by the Clinic Operator, for use in the performance of Manager’s 

obligations under this Agreement. 

 
3.11 Advancement of Certain Costs. If, at any time during the Term, the Clinic Operator’s cash 

flow is not sufficient to meet the Clinic Expense obligations, Management Fee, and/or physician 

compensation obligations at the time at which such expenses are due, Manager may, at its sole discretion, 

advance such sums as are necessary to pay such expenses (the “Operating Advances”), which advances 

shall be recouped from the Clinic Operator as stated herein. The Clinic Operator shall pay Manager interest 

on that portion of the aggregate outstanding Operating Advances which exceed $1,000.00 at a commercially 

reasonable rate; such rate to be computed and adjusted, if necessary, at the end of each month during which 

the Operating Advance exceeds such threshold level (the “Operating Advance Interest Amount”). The 

Operating Advance Interest Amount shall be determined on a monthly basis, based on average outstanding 

Operating Advances during such month. The amounts of the Operating Advances shall accrue, and the 

Clinic Operator shall be obligated to pay such amounts upon the earlier of the termination of this 
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Agreement, or in the event that there are monthly revenues that exceeds the Clinic Operator’s monthly 

obligations, then the Manager shall use such amount to repay any prior Operating Advances made by the 

Manager (if any) together with Operating Advance Interest Amount accrued thereof.  

 

3.12 Client Records. The Clinic Operator shall maintain, in a timely manner, complete, accurate 

and legible records for all patients of the Clinic, and all such patient records shall be the property of the 

Clinic Operator. The Clinic Operator shall comply with all applicable laws, regulations and ethical 

principles concerning confidentiality of patients’ records.  

 

4. BUSINESS DEVELOPMENT. Subject to applicable laws, Manager may assist the Clinic Operator in the 

marketing and development of each Clinic. Such services may include, but are not limited to: (i) drive new 

customer acquisition; (ii) Clinic website development; (iii) social media strategy and execution; (iv) special 

development and promotion; (v) branding including branding, image, and graphic design; and (vi) develop 

and execute strategy for print and online local advertising. ANY BUSINESS DEVELOPMENT EFFORT 

BY MANAGER AND THE CLINIC OPERATOR, PURSUANT TO THIS SECTION SHALL NOT 

REQUIRE REFERRALS WITHIN A NETWORK, UNLESS SUCH IS PERMITTED PURSUANT TO 

APPLICABLE LAW. 

 

5. BUDGET. Manager, in consultation with the Clinic Operator, may prepare a budget related to the 

operation of a Clinic and or the Clinic Operator’s business generally. Failure to prepare a budget in a timely 

manner shall not constitute a breach of this Agreement by Manager. In the absence of a budget, the Clinic 

Operator shall continue to operate in a manner consistent with the ordinary course of business. 

 

6. MANAGER’S COMPENSATION. 

 

6.1 In General. In consideration of the Manager (i) licensing to the Clinic Operator the use of the 

Equipment and the Trade Name; (ii) permitting the Clinic Operator to operate the Clinic and perform 

professional pediatric therapy clinical services at the Premises; (iii) granting to the Clinic Operator the right 

to use the personal property and leasehold improvement at the Premises; and (iv) providing all other services 

described in this Agreement, the Clinic Operator hereby agrees to pay to the Manager a monthly 

management fee that shall be equal to [___________________] (the “Management Fee”). The 

Management Fee will be adjusted quarterly or more frequently as mutually determined by the Parties. In 

the event that in any month the Clinic Operator’s revenue is insufficient to pay fully the monthly 

Management Fee (including the Operating Advance Interest Amount), the unpaid amount of the 

Management Fee shall accrue each month, and the Clinic Operator shall be obligated to pay such amount 

until fully paid in accordance with Section 3.11. The Parties agree that the Management Fee represents the 

fair market value of the items and services provided under this Agreement. Further, the Parties acknowledge 

that the Management Fee is not based upon, or in no way take into account, the volume or value of referrals 

to the Clinic or is intended to constitute remuneration for referrals, or the influencing of such referrals, to 

the Clinic.  

 

6.1.1 The portion of the Management Fee (i) allocable to the Clinic Operator’s use of the 

Equipment and the Trade Name has been determined by the parties to equal the fair market value of the use 

of the Equipment and the Trade Name, respectively, and (ii) allocable to the provisions of all other services 

hereunder has been determined by the parties to equal the fair market value of such other services without 

taking into account the volume or value of any services from the Manager (or its affiliates) to the Clinic 

Operator, or from the Clinic Operator to the Manager (or its affiliates). 

 

6.1.2 The Management Fee paid by the Clinic Operator to the Manager hereunder has been 

determined by the Parties through good-faith and arm’s length bargaining. No amount paid hereunder is 

intended to be, nor shall it be construed to be, an inducement or payment for referral of, or recommending 
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referral of, patients by the Clinic Operator to the Manager (or its affiliates) or by the Manager (or its 

affiliates) to the Clinic Operator. In addition, the Management Fee charged hereunder does not include any 

discount, rebate, kickback, or other reduction in charge, and the Management Fee charged hereunder is not 

intended to be, nor shall it be construed to be, an inducement or payment for referral, or recommendation 

of referral, of patients by the Clinic Operator to the Manager (or its affiliates) or by the Manager (or its 

affiliates) to the Clinic Operator. 

 

6.2 Payment of Clinic Expenses & Management Fee. Clinic Operator shall pay Manager the clinic 

Expenses and Management Fee on a monthly basis as follows: 

 

6.2.1 With regard to the Clinic Expenses, Manager shall utilize the funds from the Clinic 

Account to pay the Clinic Expenses, as and when same becomes due and payable, and Manager shall have 

the right and authority to transfer all funds from the Clinic Account to a Manager account to facilitate such 

payment. In all cases, however, the Clinic Expenses for each month must be paid on or before the 10th day 

of the immediately succeeding calendar month. 

 

6.2.2 With regard to the Management Fee, Manager shall retain in Manager’s accounts, from 

funds transferred from the Clinic Account, the amounts necessary to pay the Management Fee. Manager 

shall have the right and authority to transfer all funds from the Clinic Account to a Manager account to 

facilitate such payment. 

 

6.3 Security Interest. To secure the Clinic Operator’s obligations to Manager hereunder, the Clinic 

Operator hereby grants Manager a security interest, to the extent permitted by applicable law, in all 

property, if any, which the Clinic Operator may now own or may hereafter acquire (the “Collateral”) 

including, without limitation, the following: 

 

6.3.1 All inventory of the Clinic Operator, whether now owned or hereafter acquired; 

 

6.3.2 All equipment, machinery tools, fixtures, furnishings, leasehold improvements, furniture, 

vehicles or goods of the Clinic Operator, whether now owned or hereafter acquired; 

 

6.3.3 All accounts receivable, accounts, contracts, contract rights, chattel paper, and chooses in 

action, now or hereafter due or owing to, or owned by, the Clinic Operator; 

 

6.3.4 All general intangibles, now or hereafter owned by the Clinic Operator, including, without 

limitation, books and records, notes, instruments, licenses, and trade names; 

 

6.3.5 All insurance policies and proceeds thereof; and 

 

6.3.6 All proceeds and products of the foregoing. 

 

The Clinic Operator shall execute such financing statements and other documents as shall be necessary to 

perfect (and maintain the perfection of) said security interest. Upon a default hereunder or other breach 

which results in the termination of this Agreement, or non-payment by the Clinic Operator hereunder, which 

is not cured by the Clinic Operator within thirty (30) days after receipt of written notice of default, Manager 

shall be entitled to exercise all rights and remedies under State law including, without limitation, all rights 

and remedies of a secured party under the Uniform Commercial Code for the applicable State in which the 

Clinic Operator operates. The Clinic Operator shall not sell, assign, transfer or encumber any of the 

Collateral without Manager’s prior written consent. The Clinic Operator acknowledges and understands 

that Manager may assign the foregoing security interest in the Collateral to any Person or entity who may 

from time to time provide financing to Manager, and the Clinic Operator consents to such assignment. 
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7. INSURANCE 

 

7.1 In General. Manager shall assist the Clinic Operator in procuring and maintaining the following 

insurance with respect to the Clinic: (i) comprehensive general liability insurance; (ii) property insurance 

covering the Premises, Equipment and supplies owned by Manager or the Clinic Operator with respect to 

the Clinic; (iii) on behalf of the Clinic Operator, professional liability insurance for the acts of the Clinic 

Operator and all Persons providing professional services through the Clinic naming the applicable covered 

Person, LL Development, LLC (“Little Land Franchisor”), Manager and, the Clinic Operator as an insured 

or additional insured, with such amounts of coverage and from such insurance service as Manager and the 

Clinic Operator mutually agrees upon, from time to time, which amounts Manager and the Clinic Operator 

have agreed will initially be: $1,000,000.00 per occurrence, and $2,000,000.00 per annual aggregate, 

subject to applicable adjustments; and (iv) such other insurance coverage as is determined by Manager to 

be advisable, or as required by applicable law. Insured Persons must provide a thirty (30) days’ prior written 

notice to Little Land Franchisor or the Manager and of a policy’s material modification, cancellation, or 

expiration. 

 

7.2 Tail Insurance. All of the Clinic Operator’s physicians shall purchase either extended reporting 

insurance coverage or prior acts coverage from a subsequent insurance carrier, covering for a period of four 

years, the medical malpractice claims made which relate to services rendered by such physician during the 

Term. Any such insurance shall provide minimum coverage in the per occurrence and aggregate amounts 

equal to the amounts of coverage insuring such physicians on the date immediately preceding the applicable 

termination date and shall name the Clinic Operator, Little Land Franchisor, and Manager as additional 

insureds. 

 

8. RESTRICTIVE COVENANTS 

 

8.1 Covenants of the Clinic Operator. The Clinic Operator, during the Term and for two years 

thereafter, shall not: 

 

8.1.1 Solicit, negotiate, discuss or enter into any agreement with any party other than Manager, 

pursuant to which such party provides to the Clinic Operator services similar to the services which Manager 

provides to the Clinic Operator hereunder; or 

 

8.1.2 Develop, hold any ownership interest in or participate in the management of, complete a 

sale of its business (or any material portion thereof) to, contract with, or provide any other services 

(including any non-medical services) to any entity which operates a business similar to that conducted by 

Manager. 

 

8.2 Non-Solicitation. 

 

8.2.1 To the extent permitted by applicable laws, the Clinic Operator shall not, during the term 

of this Agreement and for a period of one year from the date of termination or expiration of this Agreement, 

solicit for employment, verbally or in writing, employ or offer employment to any employee or former 

employee of the Manager or its affiliates, including, but not limited to any personnel provided by the 

Manager to Clinic Operator hereunder, without the prior written consent of the Manager. 

 

8.2.2 To the extent permitted by law, during the term of any professional’s employment with the 

Clinic Operator and for a period of one (1) year after the termination or expiration of any such professional’s 

employment agreement with the Clinic Operator, such professional shall not, without the express written 

consent of the Clinic Operator, solicit verbally or in writing, any patient or former patient of the Clinic 

Operator, or otherwise interfere with such patient or former patient’s relationship with the Clinic Operator 
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in connection with the provisions of pediatric therapy clinical services. Upon termination of any 

professional’s employment with the Clinic Operator, the Clinic Operator shall promptly notify the 

professional’s patients of how and where to contact the professional. 

 

8.2.3 In the event that any of the Clinic Operator’s professionals shall violate any provision of 

this Section 8.2, the Clinic Operator’s President shall immediately notify the Manager of such activity and 

the Clinic Operator shall immediately take all necessary and appropriate corrective action. 

 

8.2.4 Manager agrees to waive any outstanding Management Fees owed by the Clinic Operator 

at termination of this Agreement, pursuant to the terms herein, as consideration for the non-solicitation 

provisions set forth in this Section 8.2. 

 

8.3 Enforcement. The Clinic Operator agrees that any breach of the restrictive covenant in Section 8.1 

will result in irreparable damage to Manager for which Manager will have no adequate remedy at law, and, 

therefore, the Clinic Operator consents to any temporary or permanent injunction or decree of specific 

performance by any court of competent jurisdiction in favor of Manager enjoining any such breach, without 

prejudice to any other right or remedy to which Manager shall be entitled including remedies at law. 

 

8.4 Revision; Severability. The necessity of each of the restrictions set forth in Section 8.1 and the 

nature and scope of each such restriction have been carefully considered, bargained for and agreed to by 

the Parties and the Parties conclusively agree that they are reasonable in time and geographic area and are 

necessary to protect the legitimate business interests of Manager. However, in the event that any portion of 

this Section 8 shall be determined by any court of competent jurisdiction to be unenforceable by reason of 

its being extended over too great a period of time or too large a geographic area or over too great a range 

of activities, it shall be interpreted or rewritten to extend only over the maximum period of time, geographic 

area, or range of activities as to which it may be enforceable. Each of the provisions herein shall be deemed 

a separate and severable covenant. Moreover, the Parties agree that the existence of any claim or cause of 

action by the Clinic Operator against Manager, whether predicated upon this Agreement or otherwise, shall 

not constitute a defense to the enforcement of the restrictive covenants set forth herein, but shall be litigated 

separately. 

 

8.5 Tolling of Periods. In the event of a breach of this Section 8, and Manager, any of its successors 

and assigns brings an action for injunctive relief or other relief, such Party bringing the action shall not, as 

a result of the time involved in obtaining the relief, be deprived of the benefit of the full period of the 

restrictive covenant, unless a court of competent jurisdiction holds that the restrictive covenant is not 

enforceable in whole or in part. Accordingly, for any time period in which the restrictive covenants set forth 

in Section 8 are being violated, such time period shall not be included in calculating the duration of the 

restrictive covenants indicated above. 

 

9. TERM & TERMINATION 

 

9.1 Term. The initial term of this Agreement shall, unless earlier terminated pursuant to the terms 

hereof, be for coterminous with franchise agreement commencing on the Effective Date (the “Initial 

Term”). Upon expiration of the Initial Term, the Agreement shall automatically renew for successive one 

year terms (each such one year term shall be referred to as an “Extended Term” and the Initial Term and 

any Extended Term shall be referred to in this Agreement as the “Term”), unless either the Clinic Operator 

or Manager provides the other with written notice of its desire not to renew, not less than ninety (90) days 

prior to the end of the Initial Term or the applicable Extended Term. The same terms and conditions of this 

Agreement shall apply to an Extended Term, unless the Clinic Operator and Manager mutually agree in 

writing to alter the terms and conditions. 
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9.2 Termination by Clinic Operator. The Clinic Operator shall be entitled to terminate this 

Agreement by giving written notice to Manager in the event the Manager: (i) applies for or consents to the 

appointment of a receiver, trustee or liquidator of all or a substantial part of its assets, files a voluntary 

petition in bankruptcy or reorganization or consents to an involuntary petition, makes a general assignment 

for the benefit of its creditors, files a petition or answer seeking reorganization or arrangement with its 

creditors, or admits in writing its inability to pay its debts when due; or (ii) suffers any order, judgment or 

decree to be entered by any court of competent jurisdiction, adjudicating the Manager bankrupt or 

approving a petition seeking its reorganization or the appointment of a receiver, trustee or liquidator of the 

Manager or of all or a substantial part of its assets, and such order, judgment or decree continues unstayed 

and in effect for ninety (90) days after its entry; or (iii) upon forty-five (45) days’ written notice to Manager, 

with or without cause. 

 

9.3 Termination by Manager. Manager shall be entitled to terminate this Agreement by delivering 

notice of termination to the Clinic Operator in the event the Clinic Operator breaches the terms of this 

Agreement, including but not limited to the failure or other inability of the Clinic Operator to timely pay 

the Management Fee and does not cure such breach within fifteen (15) days after Manager provides the 

Clinic Operator with such notice of termination. Moreover, Manager shall be entitled to terminate this 

Agreement by delivering notice of termination to the Clinic Operator in the event the: (i) Medical Director 

dies; (ii) Medical Director is determined by a court of competent jurisdiction to be incompetent, or 

permanently disabled so as to be unable to render any professional services; (iii) Clinic Operator transfers 

or attempts to transfer ownership interest voluntarily, by operation of law or otherwise to any person; (iv) 

Clinic Operator ceases to provide pediatric therapy clinical services at the Premises; (v) the Clinic Operator 

applies for or consents to the appointment of a receiver, trustee or liquidator of all or a substantial part of 

its assets, files a voluntary petition in bankruptcy or reorganization or consents to an involuntary petition, 

makes a general assignment for the benefit of its creditors, files a petition or answer seeking reorganization 

or arrangement with its creditors, or admits in writing its inability to pay its debts when due; (vi) the Clinic 

Operator suffers any order, judgment or decree to be entered by any court of competent jurisdiction, 

adjudicating the Clinic Operator bankrupt or approving a petition seeking its reorganization or the 

appointment of a receiver, trustee or liquidator of the Clinic Operator or of all or a substantial part of its 

assets, and such order, judgment or decree continues unstayed and in effect for ninety (90) days after its 

entry; (vii) upon forty-five (45) days’ written notice to Clinic Operator, with or without cause. 

 

9.4 Effect of Termination. Upon termination of this Agreement: (i) neither Party shall be discharged 

from any previously accrued obligation which remains outstanding; (ii) the Manager shall continue to 

permit the Clinic Operator or its authorized representatives to conduct financial audits relating the period 

this Agreement was in effect; (iii) any sums of money owing by one Party to the other shall be paid 

immediately, prorated through the termination date; (iv) the Clinic Director shall cooperate with the 

Manager to assure the appropriate transfer of patient cases and patient records; (v) both the Manager and 

the Clinic Director shall cooperate in connection with the termination or assignment of provider contracts 

and other contractual arrangements; (vi) both the Manager and the Clinic Director shall cooperate in the 

preparation of final financial statements and the final reconciliation of fees paid hereunder, which shall be 

calculated by the Manager six months after termination of this Agreement; provided that in the event of a 

termination of this Agreement by the Manager pursuant to Section 9.3, the Clinic Director shall forfeit its 

(or his/her) rights to any future payment from the Manager under this or any other agreement between the 

Parties, except as may otherwise be agreed to by the Manager in its discretion; and (vii) each Party shall 

have the right to pursue other legal or equitable relief as may be available depending upon the circumstances 

of the termination. 

 

9.5 Return of Proprietary Property and Confidential Information. All documents, procedural 

manuals, guides, specifications, plans, drawings, designs, copyrights, service marks and trademark rights, 

computer programs, program descriptions and similar materials, lists of present, past or prospective 
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patients, proposals, marketing and public relations materials, invitations to submit proposals, fee schedules 

and data relating to patients and the pricing of the Manager’s products and services, records, notebooks and 

similar repositories of or containing Confidential Information and inventions (including all copies thereof) 

that come into Clinic Operator’s possession or control, whether prepared by Clinic Operator or others: (i) 

are the property of the Manager; (ii) will not be used by the Clinic Operator in any way adverse to the 

Manager or to the benefit of the Clinic Operator; (iii) will not be removed from the Manager’s premises 

(except as Clinic Operator’s duties hereunder require); and (iv) at the termination of this Agreement, will 

be left with, or forthwith returned and/or restored to the Manager, and Clinic Operator shall discontinue use 

of such materials. 

 

9.6 Contract Modifications for Prospective Legal Events. In the event any state or federal laws or 

regulations, now existing or enacted or promulgated after the Effective Date, are interpreted by judicial 

decision, a regulatory agency or legal counsel of both the Clinic Operator and Manager in such a manner 

as to indicate that the structure of this Agreement may be in violation of such laws or regulations, the Clinic 

Operator and Manager shall amend this Agreement, to the maximum extent possible, to preserve the 

underlying economic and financial arrangements between the Clinic Operator and Manager. 

 

10. RECORDS 

 

10.1 Access to Information. The Clinic Operator hereby authorizes and grants to Manager full and 

complete access to all information, instruments and documents relating to the Clinic which may be 

reasonably requested by Manager to perform its obligations hereunder, and shall disclose and make 

available to representatives of Manager for review and photocopying all relevant books, agreements, papers 

and records of the Clinic. 

 

10.2 Ownership and Inspection of Records. At all times during and after the Term, all customer 

medical records shall be and remain the sole property of the Clinic Operator. All such customer medical 

records shall be prepared and maintained in accordance with all applicable laws regarding confidentiality 

and retention, including the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”). As 

required by the privacy regulations issue under HIPAA, the Parties shall comply with the terms of the 

Business Associate Addendum attached as Exhibit A of this Agreement. The Clinic Operator shall own 

and control all patient records, including determining the contents thereof. The Clinic Operator shall grant 

the Manager access to the information contained in the patient records owned by the Clinic Operator and 

completed by the Providers to the extent that access to such information is permitted by applicable Laws 

and is required in connection with the Manager’s administrative responsibilities hereunder. The Clinic 

Operator agrees that, upon the termination of this Management Agreement (as permitted by applicable 

laws), the Clinic Operator will transfer the original, or at Clinic Operator’s discretion, complete copies of 

all of the Clinic Operator’s patient records to a successor Clinic Operator or a licensed medical practitioner 

identified by the Manager who will provide pediatric therapy clinical services at the Premises or ensure that 

such records are transferred to a successor Clinic Operator that will provide pediatric therapy clinical 

services at the Premises. Notwithstanding the foregoing, such successor Clinic Operator or licensed medical 

practitioner shall be obligated to transfer a patient’s record in accordance with the patient’s request. 

 

10.3 Confidentiality of Records. Pursuant to applicable laws, Manager and the Clinic Operator will 

adopt procedures to assure the confidentiality of the records relating to the operations of Manager, the Clinic 

Operator and the Clinic, including but not limited to all statistical, financial and personnel data related to 

the operations of Manager, the Clinic Operator or the Clinic, which information is not otherwise available 

to third parties publicly or by law. 

 

10.4 Storage of Records. Pursuant to applicable laws, the Clinic Operator agrees to store all records 

in its possession, including but not limited to medical records, at its sole cost and expense, for a minimum 
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of seven (7) years from the date of the last activity recorded in such records. At the end of the seven (7) 

year period, the Clinic Operator shall be entitled to dispose of such records as it deems necessary or 

appropriate. 

 

10.5 Access of the Government to Records. To the extent that the provisions of Section 

1861(v)(1)(I) of the Social Security Action [42 U.S.C. § 1395x(v)(1)(I)] are applicable to this Agreement, 

the Parties agree to make available, upon the written request of the Secretary of the Department of Health 

and Human Services or upon the request of the Comptroller General, or any of their duly authorized 

representatives, this Agreement, and other books, records and documents that are necessary to certify the 

nature and extent of costs incurred by them for services furnished under this Agreement. The obligations 

hereunder shall extent for four years after furnishing of such services. The Parties shall notify each other of 

any such requests for records.  

 

11. INTELLECTUAL PROPERTY & OTHER PROPRIETARY INFORMATION 

 

11.1 License of the Clinic Operator’s Name and Logo. The Clinic Operator agrees to provide 

Manager with access, without charge, to the outcomes and other data developed by the Clinic Operator for 

use in the operation of each Clinic. Manager may include its name and the names of the Clinic Operator 

and the physicians on any letterhead, professional announcements, brochures, promotional materials, 

private placements, public offerings, and the like relating to the Clinic Operator or Manager. 

 

11.2 Proprietary Property. Manager is and shall be the sole owner and holder of all right, title and 

interest to the proprietary property of Manager consisting of all copyright, service mark and trademark 

rights and interests in the logo (including Trade Names), management information and other systems, 

forms, form contracts, and policy manuals relating to each Clinic, excluding any logos purchased or created 

solely by the Clinic Operator. The Clinic Operator agrees that it shall not at any time knowingly harm, 

misuse or bring into disrepute the proprietary property of Manager. 

 

11.3 Confidentiality. The Clinic Operator acknowledges that during the course of its relationship 

with Manager hereunder, the Clinic Operator may be given access to or may become acquainted with 

Confidential Information (as defined below) of Manager. In recognition of the foregoing and in addition to 

any other requirements of confidentiality under applicable law, the Clinic Operator hereby agrees not to 

disclose or use any of the Confidential Information except in connection with the services rendered to the 

Clinic Operator, as provided herein for the Term of this Agreement and an additional period of five (5) 

years thereafter. For purposes of this Agreement, “Confidential Information” shall mean certain 

confidential information and trade secrets of Manager relating to its business, including but not limited to 

the confidential information and trade secrets regarding: (a) business methods; (b) facilities; (c) billing 

records; (d) tax returns and records; (e) any records, memoranda and correspondences dealing with the 

business of Manager; (f) policies; (g) financial and operational information, including all insurance records; 

(h) internal memoranda; (i) form agreements, checklists or pleadings; (j) contracts or agreements executed 

by or on behalf of Manager with any person or entity; (k) information regarding advantageous business 

relationships; (l) suppliers, marketing, and other information and know-how, all relating to or useful in 

Manager’s business and which have not been disclosed to the general public; and (m) this Agreement. The 

Clinic Operator agrees and acknowledges that the Confidential Information of Manager, as such may exist 

from time to time, constitutes valuable, confidential, special, and unique assets of Manager. The Parties 

hereto agree that the documents relating to the business of Manager, including all Confidential Information, 

are the exclusive property of Manager. The Clinic Operator understands and agrees that its obligations and 

duties under this Section do not cease upon termination of this Agreement and, further, the Clinic Operator 

shall return all such documents (including any copies thereof) to Manager immediately upon the termination 

of this Agreement. 
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12. MISCELLANEOUS 

 

12.1 Governing Law; Jurisdiction. This Agreement shall be construed, interpreted and applied in 

accordance with the laws of the State of [State] applicable to contracts entered into and wholly to be 

performed in the State by residents of the State, without regard to conflict of laws principles. With respect 

to any legal proceeding brought by Manager which arises out of or relates to this Agreement or the 

transactions contemplated hereby, exclusive jurisdiction and venue with respect to such matter shall lie in 

any state or federal court within [County] [State]. Each Party to this Agreement hereby irrevocably waives, 

to the fullest extent permitted by law, any objections which it may now or hereafter have to the laying of 

the venue of any such proceeding brought in such a court and any claim that any such proceeding brought 

in such a court has been brought in an inconvenient forum. 

 

12.2 Amendment. This Agreement may be amended, modified or supplemented, but only in writing 

signed by each of Manager and the Clinic Operator. 

 

12.3 Assignment. Manager shall have the right to assign, transfer, sell or pledge its rights hereunder 

without any required consent: (i) to a third party as part of a sale of substantially all or a part of Manager’s 

business; and (ii) to any lending institution, for security purposes or as collateral, from which Manager 

obtains financing, which right of assignment shall include any right of Manager as a third-party beneficiary; 

provided, however, that no such assignment, transfer or sale shall relieve Manager from its obligations 

hereunder. Except as set forth in this Agreement, neither Manager nor the Clinic Operator shall have the 

right to assign their respective rights and obligations hereunder without the written consent of the other 

Party. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective 

heirs, personal representatives, successors and permitted assigns. 

 

12.4 Requirement of Good Faith. Wherever this Agreement provides for a determination, decision, 

selection, consent, approval or adoption by either Party hereto, the determination, decision, selection, 

consent, approval or adoption by said Party shall be made in good faith and in the sole and absolute 

discretion of said Party notwithstanding any requirement to consult with the other Party. 

 

12.5 Force Majeure. Except with respect to payment obligations, neither Party shall be liable nor 

deemed to be in default for any delay or failure in performance under the Agreement or other interruption 

of service or employment deemed resulting, directly or indirectly, from acts of God, civil or military 

authority, acts of public enemy, war, accidents, fires, explosions, earthquakes, floods, failure of 

transportation, machinery or supplies, pandemics, vandalism, strikes or other work interruptions beyond 

the reasonable control of either Party. However, both Parties shall make good faith efforts to perform under 

this Agreement in the event of any such circumstances. 

 

12.6 Indemnification by Clinic Operator. The Clinic Operator shall indemnify, defend and hold 

harmless the Manager from any and all liability, loss, claim, lawsuit, injury, cost, damage or expense 

whatsoever arising out of, incident to or in any manner occasioned by the performance or performance of 

any duty or responsibility under this Agreement by the Clinic Operator, or any of its employees, agents, 

contractors or subcontractors, which indemnification shall expressly include all liabilities, losses, claims, 

lawsuits, injuries, costs, damages or expenses incurred by Manager as a result of any allegations that 

physicians have violated the federal or the applicable State’s self-referral and anti-kickback laws or have 

engaged in any fraudulent billing practices including, without limitation, upcoding, unbundling, or false 

claims. 

 

12.7 Indemnification by Manager. The Manager shall indemnify, defend and hold harmless the 

Clinic Operator from any and all liability, loss, claim, lawsuit, injury, cost, damage or reasonable expense 



2021 FDD-v1-Ex. Ev1  Management Agreement – Lic# *** 

Page 16 of 21 

arising out of, incident to or in any manner occasioned by the performance or nonperformance of any duty 

or responsibility under this Agreement by the Manager. 

 

12.8 Waivers. The failure of a Party hereto at any time or times to require performance of any 

provision hereof shall in no manner affect its right at a later time to enforce the same. No waiver by a Party 

of any condition or of any breach of any term contained in this Agreement shall be effective unless in 

writing and signed by the waiving Party, and no waiver in any one or more instances shall be deemed to be 

a continuing waiver of any such condition or breach in another instance or a waiver of any other condition 

or breach of any other term. 

 

12.9 Severability. If any provision of this Agreement is or becomes invalid, illegal or unenforceable 

in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall 

not be affected thereby. 

 

12.10 Entire Understanding. This Agreement supersedes all prior oral and written understandings 

and agreements between the Parties hereto. The Parties acknowledge and agree that this document, together 

with its all schedules, exhibits and attachments, which are hereby incorporated herein and made a part 

hereof in their entirety by this reference, and all other documents specifically referenced herein, constitute 

the entire agreement between the Parties regarding the services to be provided by the Parties hereto. 

 

12.11 Further Assurances. Each Party shall, at the reasonable request of any other Party hereto, 

execute and deliver to such other Party all such further instruments, assignments, assurances and other 

documents, and take such actions as such other Party may reasonably request in connection with the 

carrying out of this Agreement. 

 

12.12 Notices. Any notice, request, instruction or other document to be given hereunder by a Party 

hereto shall be in writing and shall be deemed to have been given: (i) when received if given in person; (ii) 

on the date of acknowledgement of receipt if sent by facsimile or other wire transmission or by overnight 

courier; or (iii) five days after being deposited in the U.S. mail, certified mail, return receipt requested, 

postage prepaid to the address of such Party provided below, or to such other individual or address as a 

Party hereto may designate for itself by notice to the other Party given as herein provided. 

 

12.13 Headings. The headings preceding the text of Sections of this Agreement and the exhibits, 

attachments and schedules hereto are for convenience only and shall not be deemed part of this Agreement. 

 

12.14 Construction. The language in all parts of this Agreement shall be construed, in all cases, 

according to its fair meaning. The Parties acknowledge that each Party and its counsel have reviewed and 

revised this Agreement and that the normal rule of construction to the effect that any ambiguities are to be 

resolved against the drafting Party shall not be employed in the interpretation of this Agreement. 

 

12.15 Remedies Cumulative. No remedy set forth in this Agreement or otherwise conferred upon or 

reserved to any Party shall be considered exclusive of any other remedy available to a Party, but the same 

shall be distinct, separate, and cumulative and may be exercised from time to time as often as occasion may 

arise or as may be deemed expedient. 

 

12.16 Attorney Fees. In the event of any suit under this Agreement, the prevailing Party shall be 

entitled to all reasonable attorney fees and costs, including allocated costs of in-house counsel, to be 

included in any judgment recovered. In addition, the prevailing Party shall be entitled to recover reasonable 

attorney fees and costs, including allocated costs of in-house counsel, incurred in enforcing any judgment 

arising from a suit under this Agreement. This post-judgment attorney fees and costs provision shall be 
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severable from the other provisions of this Agreement and shall survive any judgment on such suit and is 

not to be deemed merged into the judgment. 

 

12.17 Authorized Persons. Whenever any consent, approval or determination of a Party is required 

pursuant to this Agreement, such consent, approval or determination shall be rendered on behalf of the 

Party by the person or persons duly authorized to do so, which the other Party shall be justified in assuming 

means any officer of the Party rendering such consent, approval or determination, or such Party’s board of 

directors. 

 

12.18 Counterparts. This Agreement may be executed simultaneously in counterparts, each of 

which shall be deemed an original, but all of which together shall constitute one and the same instrument. 

 

12.19 Survival. All of the representations, warranties, covenants and agreements contained in this 

Agreement are material and have been relied upon by the Parties and shall survive upon the termination of 

this Agreement for their applicable statute of limitations. 

 

 

IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the date first written above.  

 

 

 

CLINIC OPERATOR: 

[____________________] 

 

By: ____________________________________ 

      [Name] [Title] 

 

Address for Notice: 

[_______________] 

 

MANAGER: 

[____________________] 

 

By: ____________________________________ 

      [Name] [Title] 

 

Address for Notice: 

[_______________] 

 

 

 

 

MEDICAL DIRECTOR: 

[____________________] 

 

Signature: 

________________________________ 

                   [Name]  

 

Address for Notice: 

[_______________] 
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EXHIBIT A  

LITTLE LAND 

MANAGEMENT SERVICES AGREEMENT 

BUSINESS ASSOCIATE ADDENDUM 
 

This Business Associate Addendum (the “Addendum”) to the Management Services Agreement (the 

“Agreement”) made effective on the Agreement’s Effective Date, by and between the Clinic Operator and 

the Manager (for purposes of this addendum, the Manager is also the “Business Associate”), is entered into 

for the purpose of complying with the Health Insurance Portability and Accessibility Act of 1996, as 

amended by the Health Information Technology Act of 2009 (the “HITECH Act”), and the regulations 

promulgated under HIPAA and the HITECH Act (all of the foregoing collectively referred to as “HIPAA”). 

 

1. DEFINITIONS. For purposes of this addendum, the following capitalized terms shall have the 

meanings ascribed to them below: 

 

1.1 “Protected Health Information” shall mean Individually Identifiable Health Information (as 

defined below) that is (a) transmitted by electronic media; (b) maintained in any electronic medium; or (c) 

transmitted or maintained in any other form or medium. “Protected Health Information” does not include 

Individually Identifiable health information in (x) education records covered by the Family Educational 

Right and Privacy Act, as amended (20 USC §1232(g) or (y) records described in 20 USC 

§1231g(a)(4)(B)(iv).  For purposes of this definition, Individually Identifiable Health Information shall 

mean health information, including demographic information collected from an individual, that:  (aa) is 

created or received by a health care provider (including the Clinic Operator), health plan, employer or 

health care clearing house; and (bb) relates to the past, present or future physical or mental health or 

condition of an individual, the provision of health care to an individual, or the past, present or future 

payment for the provision of health care to an individual and that (i) identifies the individual or (ii) with 

respect to which there is a reasonable basis to believe the information can be used to identify the individual. 

 

1.2 “Required by Law” shall mean a mandate contained in law that compels the use or disclosure 

of Protected Health Information and that is enforceable in a court of law. “Required by Law” includes, but 

is not limited to, court orders and court-ordered warrants; subpoenas or summons issued by a court, grand 

jury, a governmental or tribal inspector general, or an administrative body authorized to require the 

production of information; a civil or an authorized investigative demand; Medicare conditions or 

participation with respect to health care providers participating in the program; and statutes or regulations 

that require such information if payment is sought under a government program providing public benefits. 

Any terms used but not otherwise defined in this Addendum shall have the same meaning as the meaning 

ascribed to those terms in HIPAA. 

 

2. PERMITTED USES AND DISCLOSURES.    Business Associate may use or disclose Protected Health 

Information received or created by Business Associate pursuant to the Agreement solely for the following 

purposes: 

 

2.1 Business Associate may use of disclose Protected Health Information as necessary to carry out 

Business Associate’s responsibilities and duties under the Agreement.  

 

2.2 Business Associate may use or disclose Protected Health Information for Business Associate’s 

proper management and administration or to fulfill any present or future legal responsibilities of Business 

Associate; provided, however, that if Business Associate discloses Protected Health Information to a third 

party under this Section 2.2, Business Associate shall (i) obtain reasonable assurances from the person to 

whom the Protected Health Information is disclosed that it will be held confidentially and used or further 
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disclosed only as Required by Law or for the purpose for which it was disclosed and (ii) obligate such 

person to notify Business Associate of any instances of which it is aware in which the confidentiality of 

the Protected Health Information has been breached. 

 

2.3 Business Associate may use or disclose protected Information as Required by Law.  

 

2.4 Any use or disclosure of Protected Health Information permitted hereunder shall be limited to the 

minimum amount necessary to accomplish the intended purpose of the use, disclosure or request and shall 

otherwise be accordance with HIPAA.  

 

3. DISCLOSURE TO AGENT. In the event Business Associate disclosed to any agent, including a 

subcontractor, Protected Health Information received from, or created or received by Business Associate 

on behalf of, the Clinic Operator, Business Associate shall obligate each such agent to agree to the same 

restrictions and conditions regarding the use and disclosure of Protected Health Information as are 

applicable to Business Associate under this Addendum. 

 

4. SAFEGUARDS. Business Associate shall employ appropriate administrative, technical and physical 

safeguards, consistent with the size and complexity of Business Associate’s operations, to prevent the use 

or disclosure of Protected Health Information in any manner inconsistent with the terms of this Addendum. 

Business Associate shall maintain a written security program describing such safeguards, a copy of which 

shall be available to the Clinic Operator upon request. 

 

5. REPORTING OF IMPROPER DISCLOSURES.  Business Associate shall report to the Clinic Operator any 

unauthorized or improper use or disclosure of Protected Health Information within one business day of the 

date on which Business Associate becomes aware of such use or disclosure. 

 

6. REPORTING OF DISCLOSURES OF SECURITY INCIDENTS.  Business Associate shall report to the Clinic 

Operator any Security Incident of which it becomes aware.  For purposes of this Addendum, “Security 

Incident” means the attempted or successful unauthorized access, use, disclosure, modification, or 

destruction of information or interference with system operations in an information system; provided, 

however, that Business Associate shall not have any obligation to notify Clinic Operator of any 

unsuccessful attempts to (i) obtain unauthorized access to Clinic Operator’s information in Business 

Associate’s possession, or (ii) interfere with Business Associate’s system operations in an information 

system, where such unsuccessful attempts are extremely numerous and common to all users of electronic 

information systems (e.g., attempted unauthorized access to information systems, attempted modification 

or destruction of data files and software, attempted transmission of a computer virus). 

 

7. MITIGATION. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is 

known to Business Associate of a use or disclosure of Protected Health Information by Business Associate 

in violation of the requirements of this Addendum. 

 

8. ACCESS TO PROTECTED HEALTH INFORMATION BY THE CLINIC OPERATOR. 

 

8.1 Within (10) days of a request by the Clinic Operator, Business Associate shall provide to the Clinic 

Operator all Protected Health Information in Business Associate’s possession necessary for the Clinic 

Operator to provide patients or their representatives with access to or copies thereof in accordance with 45 

CFR §§ 164.524. 

 

8.2 Within ten days of a request by the Clinic Operator, Business Associate shall provide to the Clinic 

Operator all information and records in Business Associate’s possession necessary for the Clinic Operator 
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to provide patients or their representatives with an accounting of disclosures thereof in accordance with 45 

C.F.R § 164.528. 

 

8.3 Within ten days of a request by the Clinic Operator, Business Associate shall provide to the Clinic 

Operator all protected Health Information in Business Associate’s possession necessary for the Clinic 

Operator to respond to a request by a patient to amend such Protected Health Information in accordance 

with 45 C.F.R. § 164.526.  At the Clinic Operator's direction, Business Associate shall incorporate any 

amendments to a patient’s Protected Health Information made by the Clinic Operator into the copies of 

such information maintained by Business Associate. 

 

9. ACCESS OF HHS. Business Associate shall make it internal practices, books and records relating to 

the use and disclosure of Protected Health Information received from the Clinic Operator or created or 

received by Business Associate on behalf of the Clinic Operator, to HHS in accordance with HIPAA and 

the regulations promulgated thereunder. 

 

10. RETURN OF PROTECTED HEALTH INFORMATION UPON TERMINATION.  Upon termination of the 

Agreement, Business Associate shall:  (a) if feasible, return or destroy all Protected Health Information 

received from, or created or received by Business Associate on behalf of, the Clinic Operator that Business 

Associate still maintains in any form, and Business Associate shall retain no copies of such information; or 

(b) if Business Associate reasonably determines that such return or destruction is not feasible, extend the 

protections of this Addendum to such information and limit further uses and disclosures to those purposes 

that make the return or destruction of the Protected Health Information infeasible. Notwithstanding the 

foregoing, if this Addendum is being transferred to a successor Clinic Operator, the Clinic Operator agrees 

that, upon the termination of this Agreement (as permitted by applicable laws), the Clinic Operator will 

transfer the original, or at the Clinic Operator’s discretion, complete copies of all of the Clinic Operator’s 

customer medical records to a successor Clinic Operator identified by the Business Associate who will 

provide medical services at the Clinic (as defined in the Agreement) or ensure that such records are 

transferred to a successor Clinic Operator that will provide medical services at the Clinic.  

 

11. OBLIGATIONS OF CLINIC OPERATOR. 

 

11.1 Upon request of Business Associate, Clinic Operator shall promptly provide Business Associate 

with the notice of privacy practices that Clinic Operator produces in accordance with 45 CFR §164.520. 

 

11.2 Clinic Operator shall promptly provide Business Associate with any changes in, or revocation of, 

permission by an individual to use or disclose Protected Health Information, if such changes affect Business 

Associate’s permitted or required uses and disclosures. 

 

11.3 Clinic Operator shall promptly notify Business Associate of any restriction on the use or disclosure 

of Protected Health Information to which Clinic Operator has agreed in accordance with 45 CFR §164.522 

to the extent that such restriction may affect Business Associate’s use or disclosure of Protected Health 

Information. 

 

12. AMENDMENT.  If any of the regulations promulgated under HIPAA are amended or interpreted in a 

manner that renders this Addendum inconsistent therewith, the Clinic Operator may, on thirty (30) days 

written notice to Business Associate, amend this Addendum to the extent necessary to comply with such 

amendments or interpretations. 

 

13. INDEMNIFICATION.  Each of the parties shall indemnify, defend and hold harmless the other and its 

directors, officers, employees and agents from and against any and all third party liabilities, costs, claims 

and losses including, without limitation, the imposition of civil penalties by HHS under HIPAA, arising 
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from or relating to the breach by either party or any of its directors, officers, employees or agents (including 

subcontractors) of the terms of this Addendum. 

 

14. CONFLICTING TERMS.  In the event of any terms of this Addendum conflict with any terms of the 

Agreement, the terms of this Addendum shall govern and control. 

 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the effective date of the 

Agreement.  

 

 

CLINIC OPERATOR: 

[____________________] 

 

By: ____________________________________ 

      [Name] [Title] 

 

Address for Notice: 

[_______________] 

 

MANAGER: 

[____________________] 

 

By: ____________________________________ 

      [Name] [Title] 

 

Address for Notice: 

[_______________] 

 

 

 

MEDICAL DIRECTOR: 

[____________________] 

 

Signature: 

________________________________ 

                   [Name]  

 

Address for Notice: 

[_______________] 
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EXHIBIT F TO FRANCHISE DISCLOSURE DOCUMENT 

 

LIST OF STATEADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS 

CALIFORNIA 

 

State Administrator and Agents for 

Service of Process: 

 

Commissioner 

Department of Business 

Oversight 

320 W. 4th Street, #750 

Los Angeles, CA 90013 

(213) 576-7500 

(866) 275-2677 

 

HAWAII 

 

Commissioner of Securities of 

the State of Hawaii  

335 Merchant Street, Room 203 

Honolulu, HI 96813 

(808) 586-2722 

 

Agents for Service of Process: 

 

Commissioner of Securities of 

the State of Hawaii 

Department of Commerce and 

Consumer Affairs 

Business Registration Division 

335 Merchant Street, Room 203 

Honolulu, HI 96813 

(808) 586-2722 

 

ILLINOIS 

 

Illinois Attorney General 

Chief, Franchise Division 

500 S. Second Street 

Springfield, IL 62706 

(217) 782-4465 

 

INDIANA 

 

Secretary of State 

Securities Division 

Room E-018 

302 W. Washington Street 

Indianapolis, IN 46204 

(317) 232-6681 

 

MARYLAND 

 

Office of the Attorney General 

Securities Division 

200 St. Paul Place 

Baltimore, MD 21202 

(410) 576-6360 

 

Agents for Service of Process: 

 

Maryland Securities Commissioner 

200 St. Paul Place 

Baltimore, MD 21202-2020 

 

MICHIGAN 

 

Michigan Department of Attorney General 

Consumer Protection Division 

525 W. Ottawa Street 

Lansing, MI 48913 

(517) 373-7117 

 

MINNESOTA 

 

Department of Commerce 

Commissioner of Commerce 

85 Seventh Place East, Suite 280 

St. Paul, MN 55101-3165 

(651) 539-1600 

 

NEW YORK 

 

Administrator: 

 

NYS Department of Law 

Investor Protection Bureau 

28 Liberty St. 21st fl 

New York, NY 10005 

(212) 416-8285 

 

Agents for Service of Process: 

 

New York Department of State 

One Commerce Plaza 

99 Washington Avenue, 6th Floor 

Albany, NY 12231-0001 

(518) 473-2492 

NORTH DAKOTA 

 

North Dakota Securities Department 

State Capitol, Fifth Floor, Dept. 414 

600 E. Boulevard Avenue 

Bismarck, ND 58505-0510 

(701) 328-4712 

 

RHODE ISLAND 

 

Department of Franchise Regulation 

1511 Pontiac Avenue 

John O. Pastore Complex, Bldg. 69-1 

Cranston, RI 02920 

(401) 462-9527 

 

SOUTH DAKOTA 

 

Division of Insurance 

Securities Regulation 

124 South Euclid, Suite 104 

Pierre, SD 57501 

(605) 773-3563 

 

VIRGINIA 

 

State Corporation Commission  

Division of Securities and  

Retail Franchising 

1300 E. Main Street, 9th Floor 

Richmond, VA 23219 

 

Agent for Service of Process: 

 

Clerk of the State Corporation Commission 

1300 E. Main Street, 1st Floor 

Richmond, VA 23219 

 

WASHINGTON 

 

Department of Financial Institutions 

Securities Division 

150 Israel Road SW 

Tumwater, WA 98501 

(360) 902-8760 

 

WISCONSIN 

 

Department of Financial Institutions 

Division of Securities 

201 W. Washington Avenue 

Madison, WI 53703 

(608) 266-3364                   
Rev. 092217 
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EXHIBIT G TO FRANCHISE DISCLOSURE DOCUMENT 

 

STATE ADDENDA AND AGREEMENT RIDERS 

 

ADDENDUM TO FRANCHISE AGREEMENT, SUPPLEMENTAL 

AGREEMENTS, AND FRANCHISE DISCLOSURE DOCUMENT FOR 

CERTAIN STATES FOR LL DEVELOPMENT LLC 
 

The following modifications are made to the LL Development LLC (“Franchisor,” “us,” “we,” or “our”) 

Franchise Disclosure Document (“FDD”) given to franchisee (“Franchisee,” “you,” or “your”) and may 

supersede, to the extent then required by valid applicable state law, certain portions of the Franchise 

Agreement  between  you  and us dated  ,  20____ (“Franchise Agreement”). When the term “Franchisor’s 

Choice of Law State” is used, it means Texas. When the term “Supplemental Agreements” is used, it means 

Area Development Agreement. 

 

Certain states have laws governing the franchise relationship and franchise documents. Certain states require 

modifications to the FDD, Franchise Agreement and other documents related to the sale of a franchise. This 

State-Specific Addendum (“State Addendum”) will modify these agreements to comply with the state’s laws. 

The terms of this State Addendum will only apply if you meet the requirements of the applicable state 

independently of your signing of this State Addendum. The terms of this State Addendum will override any 

inconsistent provision of the FDD, Franchise Agreement or any Supplemental Documents. This State 

Addendum only applies to the following states: California, Hawaii, Illinois, Iowa, Indiana, Maryland, 

Michigan, Minnesota, New York, North Dakota, Ohio, Rhode Island, South Dakota, Virginia, Washington, 

and Wisconsin. 

 

If your state requires these modifications, you will sign this State Addendum along with the Franchise 

Agreement and any Supplemental Agreements. 

 

CALIFORNIA 

 

The California Franchise Investment Law requires a copy of all proposed agreements relating to the sale of 

the Franchise be delivered together with the FDD. 

 

Section 31125 of the California Corporations Code requires us to give you a disclosure document, in a form 

containing the information that the commissioner may by rule or order require, before a solicitation of a 

proposed material modification of an existing franchise.  

 

The Franchise Agreement contains, and if applicable, the Supplemental Agreements contains, provisions 

requiring binding arbitration with the costs being awarded to the prevailing party.  The arbitration will occur 

in Franchisor’s Choice of Law State. Prospective franchisees are encouraged to consult private legal counsel 

to determine the applicability of California and federal laws (such as Business and Professions Code Section 

20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of the 

Franchise Agreement or Supplemental Agreements restricting venue to a forum outside the State of California. 

The Franchise Agreement contains a mediation provision. If so, the parties shall each bear their own costs of 

mediation and shall share equally the filing fee and the mediator’s fees. 

 

The Franchise Agreement and Supplemental Agreements require the application of the law of Franchisor’s 

Choice of Law State.  This provision may not be enforceable under California law. 

 

 
The franchise agreement contains a liquidated damages clause. Under California Civil Code Section 1671, 

certain liquidated damages clauses are unenforceable.  
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Neither Franchisor nor any other person listed in Item 2 of the FDD 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 such persons from membership in such 

association or exchange. 

 

California Business and Professions Code Sections 20000 through 20043 provide rights to you concerning 

termination, transfer, or non-renewal of a franchise. If the Franchise Agreement or Supplemental Agreements 

contain a provision that is inconsistent with the California Franchise Investment Law, the California Franchise 

Investment Law will control. 

 

The Franchise Agreement and Supplemental Agreements shall provide for termination upon bankruptcy. Any 

such provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. SEC. 101 et seq.). 

 

The Franchise Agreement contains, and if applicable, the Supplemental Agreements contains, a covenant not 

to compete provision which extends beyond the termination of the Franchise. Such provisions may not be 

enforceable under California law. 

 

Under California Civil Code Section 1671, certain liquidated damages clauses are unenforceable. Any such 

provisions contained in the Franchise Agreement or Supplemental Agreements may not be enforceable. 

 

You must sign a general release if you renew or transfer your franchise. California Corporations Code Section 

31512 voids a waiver of your rights under the Franchise Investment Law (California Corporations Code 

Sections 31000 through 31516). Business and Professions Code Section 20010 voids a waiver of your rights 

under the Franchise Relations Act (Business and Professions Code Sections 20000 through 20043). 

 

The Antitrust Law Section of the Office of the California Attorney General views certain maximum and 

minimum price agreements as per se violations of the Cartwright Act. 

 

Our website has not been reviewed or approved by the California Department of Business Oversight. Any 

complaints concerning the content of this website may be directed to the California Department of Business 

Oversight at www.dbo.ca.gov. 

 

Item 6 of the FDD is amended to state the highest interest rate allowed by law in California is 10% annually. 

 

Franchise Fee and Development Fee Deferral 

 
The Department of Business Oversight (“Department”) requires that the franchisor defer the collection of all 

initial fees from California franchisees until the franchisor has completed all its pre-opening obligations and 

franchisee is open for business. With respect to the Development Fee for each franchise business franchisee 

opens under the Area Development Agreement, the Department will require that the Development Fee be 

released proportionally with respect to each franchised business, rather than collected in full after the 

franchisee opens its first outlet. 

 

HAWAII 

 

The following is added to the Cover Page: 

 

THIS FRANCHISE WILL BE/HAS BEEN FILED UNDER THE FRANCHISE 

INVESTMENT LAW OF THE STATE OF HAWAII. 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 IN 

THIS FRANCHISE DISCLOSURE DOCUMENT IS TRUE, COMPLETE AND NOT 

MISLEADING. 

http://www.dbo.ca.gov/
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THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL 

ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO YOU OR 

SUBFRANCHISOR AT LEAST SEVEN (7) DAYS PRIOR TO THE EXECUTION BY YOU 

OR SUBFRANCHISOR OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR 

AT LEAST SEVEN (7) DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY 

YOU, WHICHEVER OCCURS FIRST, A COPY OF THE FRANCHISE DISCLOSURE 

DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS 

RELATING TO THE SALE OF THE FRANCHISE. 

 

THIS FRANCHISE 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 US AND 

YOU. 

 

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

 

Commissioner of Securities of the State of Hawaii  

Department of Commerce and Consumer Affairs  

Business Registration Division 

335 Merchant Street, Room 203 

Honolulu, Hawaii 96813 

 

The status of the Franchisor’s franchise registrations in the states which require registration is as follows: 

1. States in which this proposed registration is effective are listed on the third page of the FDD on 

the page entitled, “State Effective Dates”. 

2. States which have refused, by order or otherwise, to register these Franchises are: 

 None 

3. States which have revoked or suspended the right to offer the Franchises are: 

 None 

4. States in which the proposed registration of these Franchises has been withdrawn are: 

 None 

 

ILLINOIS 

 

Sections 4 and 41 and Rule 608 of the Illinois Franchise Disclosure Act states that court litigation must take 

place before Illinois federal or state courts and all dispute resolution arising from the terms of this Agreement 

or the relationship of the parties and conducted through arbitration or litigation shall be subject to Illinois law. 

The FDD, Franchise Agreement and Supplemental Agreements are amended accordingly. 

 

The governing law or choice of law clause described in the FDD and contained in the Franchise Agreement 

and Supplemental Agreements is not enforceable under Illinois law. This governing law clause shall not be 

construed to negate the application of Illinois law in all situations to which it is applicable. 

 

Section 41 of the Illinois Franchise Disclosure Act states that “any condition, stipulation or provision 

purporting to bind any person acquiring any franchise to waive compliance with any provision of this Act or 

any other law of this State is void.”  The Franchise Agreement is amended accordingly.  To the extent that  

the Franchise Agreement would otherwise violate Illinois law, such Agreement is amended by providing that 

all litigation by or between you and us, arising directly or indirectly from the Franchise relationship, will be 
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commenced and maintained in the state courts of Illinois or, at our election, the United States District Court 

for Illinois, with the specific venue in either court system determined by appropriate jurisdiction and venue 

requirements, and Illinois law will pertain to any claims arising under the Illinois Franchise Disclosure Act. 

Item 17.v, Choice of Forum, of the FDD is revised to include the following: “provided, however, that the 

foregoing shall not be considered a waiver of any right granted upon you by Section 4 of the Illinois Franchise 

Disclosure Act.” 

 

Item 17.w, Choice of Law, of the FDD is revised to include the following: “provided, however, that the 

foregoing shall not be considered a waiver of any right granted upon you by Section 4 of the Illinois Franchise 

Disclosure Act”. 

 

The termination and non-renewal provisions in the Franchise Agreement and the FDD may not be enforceable 

under Sections 19 and 20 of the Illinois Franchise Disclosure Act. 

 

Under Section 705/27 of the Illinois Franchise Disclosure Act, no action for liability under the Illinois 

Franchise Disclosure Act can be maintained unless brought before the expiration of three years after the act 

or transaction constituting the violation upon which it is based, the expiration of one year after you become 

aware of facts or circumstances reasonably indicating that you may have a claim for relief in respect to conduct 

governed by the Act, or 90 days after delivery to you of a written notice disclosing the violation, whichever 

shall first expire. To the extent that the Franchise Agreement is inconsistent with the Illinois Franchise 

Disclosure Act, Illinois law will control and supersede any inconsistent provision(s). 

 

 

INDIANA 

 

Items 8 and11 of the FDD is amended to add the following: 

 

Under Indiana Code Section 23-2-2.7-1(4), we will not accept any rebates from any person with 

whom you do business or associate in relation to transactions between you and the other person, 

other than for compensation for services rendered by us, unless the rebate is properly accounted for 

and submitted to you. 

 

Item 17 of the FDD is amended to add the following: 

 

Indiana Code 23-2-2.7-1(7) makes it unlawful for us to unilaterally terminate your Franchise 

Agreement unless there is a material violation of the Franchise Agreement and termination is not in 

bad faith. 

Indiana Code 23-2-2.7-1(5) prohibits us to require you to agree to a prospective general release of 

claims subject to the Indiana Deceptive Franchise Practices Act. 

 

The “Summary” column in Item 17.r. of the FDD is deleted and the following is inserted in its place:  

 

No competing business for two (2) years within the Territory. 

The “Summary” column in Item 17.t. of the FDD is deleted and the following is inserted in its place: 

 

Notwithstanding anything to the contrary in this provision, you do not waive any right under the 

Indiana Statutes with regard to prior representations made by us. 

 

The “Summary” column in Item 17.v. of the FDD is deleted and the following is inserted in its place: 

 

Litigation regarding Franchise Agreement in Indiana; other litigation in Franchisor’s Choice of Law 
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State. This language has been included in this Franchise Disclosure Document as a condition to 

registration. The Franchisor and the Franchisee do not agree with the above language and believe that 

each of the provisions of the Franchise Agreement, including all venue provisions, is fully 

enforceable. The Franchisor and the Franchisee intend to fully enforce all of the provisions of the 

Franchise Agreement and all other documents signed by them, including but not limited to, all venue, 

choice-of-law, arbitration provisions and other dispute avoidance and resolution provisions and to 

rely on federal pre-emption under the Federal Arbitration Act. 

 

The “Summary” column in Item 17.w. of the FDD is deleted and the following is inserted in its place: 

 

Indiana law applies to disputes covered by Indiana franchise laws; otherwise Franchisor’s Choice of 

Law State law applies. 

 

Despite anything to the contrary in the Franchise Agreement, the following provisions will supersede and 

apply to all Franchises offered and sold in the State of Indiana: 

 

1. The laws of the State of Indiana supersede any provisions of the FDD, the Franchise Agreement, 

or Franchisor’s Choice of Law State law, if such provisions are in conflict with Indiana law. 

2. 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 under law as including any material 

breach of the Franchise Agreement, will supersede the provisions of the Franchise Agreement 

relating to termination for cause, to the extent those provisions may be inconsistent with such 

prohibition. 

3. Any provision in the Franchise Agreement that would require you to prospectively assent to a 

release, assignment, novation, waiver or estoppel which purports to relieve any person from liability 

imposed by the Indiana Deceptive Franchise Practices Law is void to the extent that such provision 

violates such law. 

4. The covenant not to compete that applies after the expiration or termination of the Franchise 

Agreement for any reason is hereby modified to the extent necessary to comply with Indiana Code 

23-2-2.7-1 (9). 

5. The following provision will be added to the Franchise Agreement: 

No Limitation on Litigation. Despite the foregoing provisions of this Agreement, any 

provision in the Agreement which limits in any manner whatsoever litigation brought for 

breach of the Agreement will be void to the extent that any such contractual provision violates 

the Indiana Deceptive Franchise Practices Law. 

 

IOWA 

 

Any provision in the Franchise Agreement or Compliance Questionnaire which would require you to 

prospectively assent to a release, assignment, novation, waiver or estoppel which purports to relieve any 

person from liability imposed by the Iowa Business Opportunity Promotions Law (Iowa Code Ch. 551A) is 

void to the extent that such provision violates such law. 

 

The following language will be added to the Franchise Agreement: 

 

NOTICE OF CANCELLATION 

 

  (enter date of transaction) 

 

You may cancel this transaction, without penalty or obligation, within three business days from the above 
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date. If you cancel, any property traded in, any payments made by you under the contract or sale, and any 

negotiable instrument executed by you will be returned within ten business days following receipt by the seller 

of your cancellation notice, and any security interest arising out of the transaction will be canceled. 

 

If you cancel, you must make available to the seller at your residence or business address, in substantially as 

good condition as when received, any goods delivered to you under this contract or sale; or you may, if you 

wish, comply with the instructions of the seller regarding the return shipment of the goods at the seller's 

expense and risk. 

 

If you do not agree to return the goods to the seller or if the seller does not pick them up within 20 days of the 

date of your notice of cancellation, you may retain or dispose of the goods without any further obligation. 

 

To cancel this transaction, mail or deliver a signed and dated copy of this cancellation notice or any other 

written notice to Ernie Beltz Jr. at 100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670, or 

ernie@littlelandplaygym.com not later than midnight of the third business day after the Effective Date. 

 

I hereby cancel this transaction. 

 
Franchisee:    

By:    

Print Name:    

Its:    

Date:    

 

MARYLAND 

 

AMENDMENTS TO FRANCHISE DISCLOSURE DOCUMENT, FRANCHISE AGREEMENTS AND 

AREA DEVELOPMENT AGREEMENTS 

 

Item 17 of the FDD, the Franchise Agreement, and the Area Development Agreement are amended to state: 

“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.” 

 

Item 17 of the FDD and sections of the Franchise Agreement and Area Development Agreement are amended 

to state: “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 three (3) years after the grant of the Franchise.” 

 

The Franchise Agreement, Area Development Agreement, and Franchisee Disclosure Questionnaire are 

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.” 

 

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.).  
 

Franchise Fee and Development Fee Deferral 

 
The State of Maryland Office of the Attorney General Securities Division (“Division”) has imposed the 

franchise fee deferral requirement because of our financial condition. Item 5 and Item 7 of the FDD, Section 

mailto:ernie@littlelandplaygym.com
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5 of the Franchise Agreement and Section 3 of the Area Development Agreement are hereby revised to state 

that payment of all initial franchise fees shall be deferred until after all of Franchisee’s initial obligations are 

complete and the Franchise is open for business. In addition, all development fees and initial payments by 

area developers shall be deferred until the first franchise under the development agreement opens. 

 

 

MICHIGAN 

 

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 

SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS 

ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE 

ENFORCED AGAINST YOU. 

 

Each of the following provisions is void and unenforceable if contained in any documents relating to a 

franchise: 

 

(a) A prohibition on your right to join an association of franchisees. 

(b) A requirement that you assent to a release, assignment, novation, waiver, or estoppel which 

deprives you of rights and protections provided in this act. This shall not preclude you, after entering into a 

Franchise Agreement, from settling any and all claims. 

(c) A provision that permits us to terminate a Franchise prior to the expiration of its term except 

for good cause. Good cause shall include your failure to comply with any lawful provision of the Franchise 

Agreement and to cure such failure after being given written notice thereof and a reasonable opportunity, 

which in no event need be more than 30 days, to cure such failure. 

(d) A provision that permits us to refuse to renew your Franchise without fairly compensating 

you by repurchase or other means for the fair market value at the time of expiration of your inventory, supplies, 

equipment, fixtures, and furnishings. Personalized materials which have no value to us 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 five 

(5) years; and (ii) you are prohibited by the Franchise Agreement or other agreement from continuing to 

conduct substantially the same business under another trademark, service mark, trade name, logotype, 

advertising, or other commercial symbol in the same area subsequent to the expiration of the Franchise or you 

do not receive at least six (6) months’ advance notice of our intent not to renew the Franchise. 

(e) A provision that permits us to refuse to renew a Franchise on terms generally available to 

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

provision. 

(f) A provision requiring that arbitration or litigation be conducted outside the State of Michigan. 

This shall not preclude you from entering into an agreement, at the time of arbitration, to conduct arbitration 

at a location outside this state. 

(g) A provision which permits us to refuse to permit a transfer of ownership of a Franchise, except 

for good cause. This subdivision does not prevent us from exercising a right of first refusal to purchase the 

Franchise.  Good cause shall include, but is not limited to: 

(i) the failure of the proposed transferee to meet our then-current reasonable qualifications 

or standards. 

(ii) the fact that the proposed transferee is a competitor of us or our subfranchisor. 

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

lawful obligations. 

(iv) your or proposed transferee’s failure to pay any sums owing to us or to cure any default 
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in the Franchise Agreement existing at the time of the proposed transfer. 

(h) A provision that requires you to resell to us items that are not uniquely identified with us. 

This subdivision does not prohibit a provision that grants to us 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 us the right to acquire the assets of a 

Franchise for the market or appraised value of such assets if you have breached the lawful provisions of the 

Franchise Agreement and have failed to cure the breach in the manner provided in subdivision (c). 

(i) A provision which permits us to directly or indirectly convey, assign, or otherwise transfer 

our obligations to fulfill contractual obligations to you 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 should be directed to: 

 

State of Michigan 

Department of Attorney General  

Consumer Protection Division  

Attn: Franchise 

670 Law Building  

525 W. Ottawa Street 

Lansing, Michigan 48913 

Telephone Number: (517) 373-7117 

 

MINNESOTA 

 

Despite anything to the contrary in the Franchise Agreement, the following provisions will supersede and 

apply to all Franchises offered and sold in the State of Minnesota: 

1. Any provision in the Franchise Agreement which would require you to assent to a release, 

assignment, novation or waiver that would relieve any person from liability imposed by Minnesota 

Statutes, Sections 80C.01 to 80C.22 will be void to the extent that such contractual provision 

violates such law. 

2. Minnesota Statute Section 80C.21 and Minnesota Rule 2860.4400J prohibit the franchisor from 

requiring litigation to be conducted outside of Minnesota. In addition, nothing in the FDD or 

Franchise 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 Minnesota. 

3. Minn. Rule Part 2860.4400J prohibits a franchisee from waiving his rights to a jury trial or waiving 

his rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction, or 

consenting to liquidated damages, termination penalties or judgment notes. Any provision in the 

Franchise Agreement which would require you to waive your rights to any procedure, forum or 

remedies provided for by the laws of the State of Minnesota is deleted from any agreement relating 

to Franchises offered and sold in the State of Minnesota; provided, however, that this paragraph 

will not affect the obligation in the Franchise Agreement relating to arbitration. 

4. With respect to Franchises governed by Minnesota law, we will comply with Minnesota Statute 

Section 80C.14, Subds. 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) and 180 days’ notice for non-renewal 

of the Franchise Agreement; and that consent to the transfer of the Franchise will not be 

unreasonably withheld. 
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5. Item 13 of the FDD is hereby amended to state that we will protect your rights under the Franchise 

Agreement to use the Marks, or indemnify you from any loss, costs, or expenses arising out of any 

third-party claim, suit or demand regarding your use of the Marks, if your use of the Marks is in 

compliance with the provisions of the Franchise Agreement and our System standards. 

6. Minnesota Rule 2860.4400(D) prohibits a franchisor from requiring a franchisee to assent to a 

general release. As a result, the FDD and the Franchise Agreement, which require you to sign a 

general release prior to renewing or transferring your Franchise, are hereby deleted from the 

Franchise Agreement, to the extent required by Minnesota law. 

7. The following language will appear as a new paragraph of the Franchise Agreement: 

No Abrogation. Pursuant to Minnesota Statutes, Section 80C.21, nothing in the dispute 

resolution section of this Agreement will in any way abrogate or reduce any of your rights 

as provided for in Minnesota Statutes, Chapter 80.C. 

8. Minnesota Statute Section 80C.17 states that no action for a violation of Minnesota Statutes, 

Sections 80C.01 to 80C.22 may be commenced more than three (3) years after the cause of action 

accrues. To the extent that the Franchise Agreement conflicts with Minnesota law, Minnesota law 

will prevail. 

9. Item 6 of the FDD and Section 6.12 of the Franchise Agreement is hereby amended to limit the 

Insufficient Funds Charge to $30 per occurrence pursuant to Minnesota Statute 604.113. 

 

NEW YORK 

 

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 E OR YOUR PUBLIC LIBRARY FOR SOURCES OF 

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 THE 

FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE 

COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 

PROTECTION AND SECURITIES, 28 LIBERTY STREET, 21ST FLOOR, NEW YORK, NY 10005, 

(212) 416-8236. 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. 

 

The following is added at the end of Item 3: 

 

Except as provided above, with regard to 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 
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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 injunction 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. 

The following is added to the end of Item 4: 

 

Neither the Franchisor, its affiliate, its predecessor, officers or general partner during the 10-year period 

immediately before the date of the offering circular: (a) filed as debtor (or had filed against it) a petition to 

start an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy 

code; or (c) was a principal officer of a company or a general partner in a partnership that either filed as a 

debtor (or had filed against it) a petition to start an action under the U.S. Bankruptcy Code or that obtained a 

discharge of its debts under the U.S. Bankruptcy Code during or within 1 year after the officer or general 

partner of the franchisor held this position in the company or partnership. 

 

The following is added to the end of Item 5: 

 

The initial franchise fee constitutes part of our general operating funds and will be used as such in our 

discretion. 

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”: 

 

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. 

 

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. 

 

The following is added to the end of the “Summary” section of Item 17(j), titled “Assignment of contract by 

Franchisor”: 

 

However, no assignment will be made except to an assignee who in good faith and judgment of the Franchisor, 

is willing and financially able to assume the Franchisor’s obligations under the Franchise Agreement. 

 

The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of Forum”, and 

Item 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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NORTH DAKOTA 

 

Sections of the FDD, the Franchise Agreement, and the Supplemental Agreements requiring that you sign a 

general release, estoppel or waiver as a condition of renewal and/or assignment may not be enforceable as 

they relate to releases of the North Dakota Franchise Investment Law. 

 

Sections of the FDD, the Franchise Agreement, and the Supplemental Agreements requiring resolution of 

disputes to be outside North Dakota may not be enforceable under Section 51-19-09 of the North Dakota 

Franchise Investment Law, and are amended accordingly to the extent required by law. 

 

Sections of the FDD, the Franchise Agreement, and the Supplemental Agreements relating to choice of law 

may not be enforceable under Section 51-19-09 of the North Dakota Franchise Investment Law, and are 

amended accordingly to the extent required by law. 

 

Any sections of the FDD, the Franchise Agreement, and the Supplemental Agreements requiring you to 

consent to liquidated damages and/or termination penalties may not be enforceable under Section 51- 19-09 

of the North Dakota Franchise Investment Law, and are amended accordingly to the extent required by law. 

 

Any sections of the FDD, the Franchise Agreement, and the Supplemental Agreements requiring you to 

consent to a waiver of trial by jury may not be enforceable under Section 51-19-09 of the North Dakota 

Franchise Investment Law, and are amended accordingly to the extent required by law. 

 

Any sections of the FDD, the Franchise Agreement, and the Supplemental Agreements requiring you to 

consent to a waiver of exemplary and punitive damages may not be enforceable under Section 51-19- 09 of 

the North Dakota Franchise Investment Law, and are amended accordingly to the extent required by law. 

 

Item 17(r) of the FDD and Section 7 of the Franchise Agreement disclose the existence of certain covenants 

restricting competition to which Franchisee must agree. The Commissioner has held that covenants restricting 

competition contrary to Section 9-08-06 of the North Dakota Century Code, without further disclosing that 

such covenants may be subject to this statue, are unfair, unjust, or inequitable within the intent of Section 51-

19-09 of the North Dakota Franchise Investment Law. The FDD and the Franchise Agreement are amended 

accordingly to the extent required by law. 

 

OHIO 

 

The following language will be added to the front page of the Franchise Agreement: 

 

You, the purchaser, may cancel this transaction at any time prior to midnight of the fifth business day after 

the date you sign this agreement.  See the attached notice of cancellation for an explanation of this right. 

 

Initials ____________ Date________________________ 

 

NOTICE OF CANCELLATION 

 

_______________(enter date of transaction) 

 

You may cancel this transaction, without penalty or obligation, within five business days from the above date. 

If you cancel, any payments made by you under the agreement, and any negotiable instrument executed by 

you will be returned within ten business days following the seller’s receipt of your cancellation notice, and 

any security interest arising out of the transaction will be cancelled.  If you cancel, you must make available 

to the seller at your business address all goods delivered to you under this agreement; or you may, if you wish, 

comply with the instructions of the seller regarding the return shipment of the goods at the seller’s expense 
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and risk. If you do make the goods available to the seller and the seller does not pick them up within 20 days 

of the date of your notice of cancellation, you may retain or dispose of them without further obligation. If you 

fail to make the goods available to the seller, or if you agree to return them to the seller and fail to do so, then 

you remain liable for the performance of all obligations under this agreement. To cancel this transaction, mail 

or deliver a signed and dated copy of this cancellation notice or any other written notice to Ernie Beltz Jr. at 

100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670, or ernie@littlelandplaygym.com not 

later than midnight of the fifth business day after the Effective Date. 

 
I hereby cancel this transaction. 

 

 

Date:    

Franchisee: 

 

By:  

Print Name:    
Its:    

 

RHODE ISLAND 

 

§ 19-28.1-14 of the Rhode Island Franchise Investment Act provides 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.” The FDD, the Franchise 

Agreement, and the Supplemental Agreements are amended accordingly to the extent required by law. 

 

The above language has been included in this FDD as a condition to registration. The Franchisor and the 

Franchisee do not agree with the above language and believe that each of the provisions of the Franchise 

Agreement and the Supplemental Agreements, including all choice of law provisions, are fully enforceable. 

The Franchisor and the Franchisee intend to fully enforce all of the provisions of the Franchise Agreement, 

the Supplemental Agreements, and all other documents signed by them, including but not limited to, all venue, 

choice-of-law, arbitration provisions and other dispute avoidance and resolution provisions and to rely on 

federal pre-emption under the Federal Arbitration Act. 

 

SOUTH DAKOTA 

 

Intentionally left blank. 

 

VIRGINIA 

 

Item 17(h).  The following is added to Item 17(h): 

 

“Pursuant to 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 or Supplemental Agreements involve the use of undue 

influence by the Franchisor to induce a franchisee to surrender any rights given to franchisee under 

the Franchise, that provision may not be enforceable.”   

 

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the 

FDD for LL Development LLC for use in the Commonwealth of Virginia shall be amended as follows: 

 

Additional Disclosure.  The following statements are added to Item 8 and Item 17.h. 

 

Pursuant to 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 does not constitute “reasonable cause,” as that term may be defined in the 
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Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable. 

Franchise Fee and Development Fee Deferral 

 

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising (“Division”) 

requires us to defer payment of the initial franchise fee and other initial payments owed by franchisees to the 

franchisor until the franchisor has completed its pre-opening obligations under the franchise agreement. Item 

5 and Item 7 of the FDD, Section 5 of the Franchise Agreement and Section 3 of the Area Development 

Agreement are hereby revised to state that payment of all initial franchise fees shall be deferred until after all 

of Franchisee’s initial obligations are complete and the Franchise is open for business. In addition, all 

development fees and initial payments by area developers shall be deferred until the first franchise under the 

development agreement opens. 

 

WASHINGTON 

 

The state of Washington has a statute, RCW 19.100.180, which may supersede the Franchise Agreement and 

Supplemental Agreements in your relationship with the franchisor including the areas of termination and 

renewal of your Franchise, including specifically Section 7.3 of the Area Development Agreement related to 

your death or disability. 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. The 

FDD, the Franchise Agreement and the Supplemental Agreements are amended accordingly. 

 

Section 7.6 of the Franchise Agreement (regarding waiver of franchisor’s pre-opening obligations) is hereby 

deleted and removed in its entirety.  

 

Prior to participating in a referral program offered by the franchisor, in which you receive a referral fee for 

sending the franchisor actualized leads, you (and any other participants) must register as a franchise broker in 

Washington State. See RCW 19.100.140.  

 

In any arbitration involving a Franchise purchased in Washington, the arbitration site shall be either in 

Washington or in a place as mutually agreed upon at the time of the arbitration, or as determined by the 

arbitrator. The FDD, the Franchise Agreement and the Supplemental Agreements are amended accordingly. 

 

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 

Chapter 19.100 RCW shall prevail. The FDD, the Franchise Agreement and the Supplemental Agreements 

are amended accordingly. 

 

A release or waiver of rights executed by a franchisee shall not include rights under the Washington Franchise 

Investment Protection Act 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, rights or remedies 

under the Act such as a right to a jury trial may not be enforceable. The FDD, the Franchise Agreement and 

the Supplemental Agreements are amended accordingly. 

 

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs 

in effecting a transfer. The FDD, the Franchise Agreement and the Supplemental Agreements are amended 

accordingly. 

 

Franchise Fee and Development Fee Deferral 

 

The State of Washington Department of Financial Institutions (“Division”) has imposed the franchise fee 

deferral requirement because of our financial condition. Item 5 and Item 7 of the FDD, Section 5 of the 

Franchise Agreement and Section 3 of the Area Development Agreement are hereby revised to state that 

payment of all initial franchise fees shall be deferred until after all of Franchisor’s initial obligations are 

complete and the Franchise is open for business. With respect to the Development Fee for each franchise 
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business you open under the Area Development Agreement, the Division will require that the Development 

Fee be released proportionally with respect to each franchised business, rather than collected in full after the 

Franchisee opens its first outlet. 

 

WISCONSIN 

 

The Wisconsin Fair Dealership Law, Chapter 135 of the Wisconsin Statutes supersedes any provision of the 

Franchise Agreement if such provision is in conflict with that law. The Franchise Disclosure Document, the 

Franchise Agreement and the Supplemental Agreements are amended accordingly. 

 

 

 

 

 

 

 

 

 

 

(Signatures on following page) 
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APPLICABLE ADDENDA 

 
If any one of the preceding Addenda for specific states (“Addenda”) is checked as an “Applicable Addenda” 

below, then that Addenda shall be incorporated into the Franchise Disclosure Document, Franchise Agreement 

and any other specified agreement(s) entered into by us and the undersigned Franchisee. To the extent any 

terms of an Applicable Addenda conflict with the terms of the Franchise Disclosure Document, Franchise 

Agreement and other specified agreement(s), the terms of the Applicable Addenda shall supersede the terms 

of the Franchise Agreement. 

 

 California 

 Hawaii 

 Illinois 

 Iowa 

 Indiana 

 Maryland 

 Michigan 

 Minnesota 

 New York 

 North Dakota 

 Ohio 

 Rhode Island 

 South Dakota 

 Virginia 

 Washington 

 Wisconsin 

 

 

Dated:  , 20   

 

FRANCHISOR: 

 

LL Development LLC 

 

 

By: ___________________________________ 

 Ernie Beltz Jr., President 

 

 

Date:  __________________________ 

FRANCHISEE: 

 

*** 

 

 

By: ___________________________________ 

 ***, *** 

 

 

Date:  __________________________ 
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EXHIBIT I TO FRANCHISE DISCLOSURE DOCUMENT 

 

CONTRACTS FOR USE WITH LITTLE LAND FRANCHISE 

 

The following contracts contained in Exhibit I are contracts that Franchisee is required to utilize or execute 

after signing the Franchise Agreement in the operation of the Little Land Business. The following are the 

forms of contracts that LL Development LLC uses as of the Issuance Date of this Franchise Disclosure 

Document.  If they are marked “Sample,” they are subject to change at any time. 
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EXHIBIT I-1 

LITTLE LAND FRANCHISE 

SAMPLE GENERAL RELEASE AGREEMENT 

WAIVER AND RELEASE OF CLAIMS 
 

This Waiver and Release of Claims (“Release”) is effective as of ***, 20*** by *** a(n) *** 

(“Franchisee”), and each individual holding an ownership interest in Franchisee (collectively with 

Franchisee, “Releasor”) in favor of LL Development LLC, a Texas limited liability company (“Franchisor,” 

and together with Releasor, the “Parties”). 

WHEREAS, Franchisor and Franchisee have entered into a Franchise Agreement (“Agreement”) 

pursuant to which Franchisee was granted the right to own and operate a Little Land Business; 

WHEREAS, Franchisee has notified Franchisor of its desire to transfer the Agreement and all rights 

related thereto, or an ownership interest in Franchisee, to a transferee (enter into a successor franchise 

agreement), and Franchisor has consented to such transfer (agreed to enter into a successor franchise 

agreement); and 

WHEREAS, as a condition to Franchisor’s consent to the transfer (Franchisee’s ability to enter 

into a successor franchise agreement), Releasor has agreed to execute this Release upon the terms and 

conditions stated below. 

NOW, THEREFORE, in consideration of Franchisor’s consent to the transfer (Franchisor entering 

into a successor franchise agreement), and for other good and valuable consideration, the sufficiency and 

receipt of which are hereby acknowledged, and intending to be legally bound, Releasor hereby agrees as 

follows: 

1. Representations and Warranties. Releasor represents and warrants that it is duly 

authorized to enter into this Release and to perform the terms and obligations herein contained, and has not 

assigned, transferred, or conveyed, either voluntarily or by operation of law, any of its rights or claims 

against Franchisor or any of the rights, claims, or obligations being terminated and released hereunder. The 

undersigned represents and warrants that he/she is duly authorized to enter into and execute this Release on 

behalf of Franchisee. Releasor further represents and warrants that all individuals that currently hold a direct 

or indirect ownership interest in Franchisee are signatories to this Release. 

2. Release. Releasor and its subsidiaries, affiliates, parents, divisions, successors and assigns, 

and all persons or firms claiming by, through, under, or on behalf of any or all of them, hereby release, 

acquit, and forever discharge Franchisor, any and all of its affiliates, parents, subsidiaries, or related 

companies, divisions, and partnerships, and its and their past and present officers, directors, agents, 

partners, shareholders, employees, representatives, successors and assigns, and attorneys, and the spouses 

of such individuals (collectively, the “Released Parties”), from any and all claims, liabilities, damages, 

expenses, actions, or causes of action which Releasor may now have or has ever had, whether known or 

unknown, past or present, absolute or contingent, suspected or unsuspected, of any nature whatsoever, 

including without limiting the generality of the foregoing, all claims, liabilities, damages, expenses, actions, 

or causes of action directly or indirectly arising out of or relating to the franchise relationship, the 

Agreement and the offer and sale of the franchise related thereto, except to the extent such liabilities are 
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payable by the applicable indemnified party in connection with a third party claim. 

3. Nondisparagement. Releasor expressly covenants and agrees not to make any false 

representation of facts, or to defame, disparage, discredit, or deprecate any of the Released Parties or 

otherwise communicate with any person or entity in a manner intending to damage any of the Released 

Parties, their business, or their reputation. 

4. Confidentiality. Releasor agrees to hold in strictest confidence and not disclose, publish, 

or use the existence of, or any details relating to, this Agreement to any third party without Franchisor’s 

express written consent, except as required by law. 

5. Miscellaneous. 

a. Releasor agrees that it has read and fully understands this Release and that the 

opportunity has been afforded to Releasor to discuss the terms and contents of said Release with legal 

counsel and/or that such a discussion with legal counsel has occurred. 

b. This Release shall be construed and governed by the laws of the State of Texas. 

c. Each individual and entity that comprises Releasor shall be jointly and severally 

liable for the obligations of Releasor. 

d. In the event that it shall be necessary for any Party to institute legal action to 

enforce or for the breach of any of the terms and conditions or provisions of this Release, the prevailing 

Party in such action shall be entitled to recover all of its reasonable costs and attorneys’ fees. 

e. All of the provisions of this Release shall be binding upon and inure to the benefit 

of the Parties and their current and future respective directors, officers, partners, attorneys, agents, 

employees, shareholders, and the spouses of such individuals, successors, affiliates, and assigns. No other 

party shall be a third-party beneficiary to this Release. 

f. This Release constitutes the entire agreement and, as such, supersedes all prior oral 

and written agreements or understandings between and among the Parties regarding the subject matter 

hereof. This Release may not be modified except in a writing signed by all of the Parties. This Release may 

be executed in multiple counterparts, each of which shall be deemed an original and all of which together 

shall constitute but one and the same document. 

g. If one or more of the provisions of this Release shall for any reason be held invalid, 

illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect or 

impair any other provision of this Release, but this Release shall be construed as if such invalid, illegal, or 

unenforceable provision had not been contained herein. 

h. Releasor agrees to do such further acts and things and to execute and deliver such 

additional agreements and instruments as any Released Party may reasonably require to consummate, 

evidence, or confirm the Release contained herein in the matter contemplated hereby. 

 

 

 

(Signature Page Follows) 
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IN WITNESS WHEREOF, Releasor has executed this Release as of the date first written above. 

FRANCHISEE: 

 

*** 

 

 

By: ___________________________________ 

 ***, *** 

 

 

Date:  __________________________ 

FRANCHISEE OWNER: 

 

 

 

 

___________________________________ 

*** 

 

 

Date:  __________________________ 
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EXHIBIT I-2 

LITTLE LAND FRANCHISE 

SAMPLE SYSTEM PROTECTION AGREEMENT 

(for Franchisee Officers, Directors, Managers and Operators) 

 

This System Protection Agreement (“Agreement”) is entered into by the undersigned (“you” or 

“your”) in favor of LL Development LLC, a Texas limited liability company, and its successors and assigns 

(“us”, “we” or “our”), upon the terms and conditions set forth in this Agreement. 

1. Definitions. For purposes of this Agreement, the following terms have the meanings given to 

them below: 

“Competitive Business” means any business that: (i) sells or offers to sell products the same 

as or similar to the type of products sold by you in and/or from the Franchisee Territory (including, but not 

limited to, the products we authorize); or (ii) provides or offers to provide services the same as or similar to 

the type of services sold by you in and/or from the Franchisee Territory (including, but not limited to, the 

services we authorize), but excludes a Little Land Business operating pursuant to a franchise agreement with 

us. 

“Copyrights” means all works and materials for which we or our affiliate have secured 

common law or registered copyright protection and that we allow franchisees to use, sell, or display in 

connection with the marketing and/or operation of a Little Land Business or the solicitation or offer of a Little 

Land franchise, whether now in existence or created in the future. 

“Franchisee” means the Little Land franchisee for which you are a manager or officer. 

“Franchisee Territory” means the territory granted to Franchisee pursuant to a franchise 

agreement with us. 

“Intellectual Property” means, collectively or individually, our Marks, Copyrights, Know-

how, and System. 

“Know-how” means all of our trade secrets and other proprietary information relating to the 

development, construction, marketing, and/or operation of a Little Land Business, including, but not limited 

to, methods, techniques, specifications, proprietary practices and procedures, policies, marketing strategies, 

and information comprising the System and the Manual. 

“Little Land Business” means the business the Franchisee operates using our Intellectual 

Property.  

“Manual” means our confidential operations manual for the operation of a Little Land 

Business, which may be periodically modified by us. 

“Marks” means the logotypes, service marks, and trademarks now or hereafter involved in 

the operation of a Little Land Business, including “LITTLE LAND,” and any other trademarks, service marks, 

or trade names that we designate for use by a Little Land Business. The term “Marks” also includes any 
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distinctive trade dress used to identify a Little Land Business, whether now in existence or hereafter created. 

“Prohibited Activities” means any or all of the following: (i) owning, operating, or having 

any other interest (as an owner, partner, director, officer, employee, manager, consultant, shareholder, 

creditor, representative, agent, or in any similar capacity) in a Competitive Business (other than owning an 

interest of 5% or less in a publicly-traded company that is a Competitive Business); (ii) diverting or attempting 

to divert any business from us (or one of our affiliates or franchisees); and/or (iii) inducing or attempting to 

induce: (a) any of our employees or managers (or those of our affiliates or franchisees) to leave their position; 

or (b) any customer of ours (or of one of our affiliates or franchisees) to transfer their business to you or to 

any other person that is not then a franchisee of ours. 

“Restricted Period” means the two-year period after you cease to be a manager or officer of 

Franchisee’s Little Land Business; provided, however, that if a court of competent jurisdiction determines 

that this period of time is too long to be enforceable, then the “Restricted Period” means the nine month period 

after you cease to be a manager or officer of Franchisee’s Little Land Business. 

“Restricted Territory” means the geographic area within: (i) a 15-mile radius from 

Franchisee’s Little Land Business (and including the premises of the approved location of Franchisee); and 

(ii) a 15-mile radius from all other Little Land Business that are operating or under construction as of the 

beginning of the Restricted Period; provided, however, that if a court of competent jurisdiction determines 

that the foregoing Restricted Territory is too broad to be enforceable, then the “Restricted Territory” means 

the geographic area within a 8-mile radius from Franchisee’s Little Land Business (and including the premises 

of the approved location of Franchisee). 

“System” means our system for the establishment, development, operation, and management 

of a Little Land Business, including Know-how, proprietary programs and products, Manual, and operating 

system. 

2. Background. You are a manager or officer of Franchisee. As a result of this relationship, 

you may gain knowledge of our System. You understand that protecting the Intellectual Property and our 

System are vital to our success and that of our franchisees and that you could seriously jeopardize our entire 

System if you were to unfairly compete with us. In order to avoid such damage, you agree to comply with 

the terms of this Agreement. 

3. Know-How and Intellectual Property. You agree: (i) you will not use the Know-how in 

any business or capacity other than the Little Land Business operated by Franchisee; (ii) you will maintain 

the confidentiality of the Know-how at all times; (iii) you will not make unauthorized copies of documents 

containing any Know-how; (iv) you will take such reasonable steps as we may ask of you from time to time 

to prevent unauthorized use or disclosure of the Know-how; and (v) you will stop using the Know- how 

immediately if you are no longer a manager or officer of Franchisee’s Little Land Business. You further 

agree that you will not use all or part of the Intellectual Property or all or part of the System for any purpose 

other than the performance of your duties for Franchisee and within the scope of your employment or other 

engagement with Franchisee. These restrictions on Know-how, Intellectual Property and the System shall 

not apply to any information which is information publicly known or becomes lawfully known in the public 

domain other than through a breach of this Agreement or is required or compelled by law to be disclosed, 

provided that you will give reasonable notice to us to allow us to seek protective or other court orders. 

4. Unfair Competition During Relationship. You agree not to unfairly compete with us at 

any time while you are a manager or officer of Franchisee’s Little Land Business by engaging in any 

Prohibited Activities. 
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5. Unfair Competition After Relationship. You agree not to unfairly compete with us during 

the Restricted Period by engaging in any Prohibited Activities; provided, however, that the Prohibited 

Activity relating to having an interest in a Competitive Business will only apply with respect to a 

Competitive Business that is located within or provides competitive goods or services to customers who are 

located within the Restricted Territory. If you engage in any Prohibited Activities during the Restricted 

Period, then you agree that your Restricted Period will be extended by the period of time during which you 

were engaging in the Prohibited Activity. 

6. Immediate Family Members. You acknowledge that you could circumvent the purpose of 

this Agreement by disclosing Know-how to an immediate family member (i.e., spouse, parent, sibling, child, 

grandparent or grandchild). You also acknowledge that it would be difficult for us to prove whether you 

disclosed the Know-how to family members. Therefore, you agree that you will be presumed to have violated 

the terms of this Agreement if any member of your immediate family: (i) engages in any Prohibited 

Activities during any period of time during which you are prohibited from engaging in the Prohibited 

Activities; or (ii) uses or discloses the Know-how. However, you may rebut this presumption by furnishing 

evidence conclusively showing that you did not disclose the Know-how to the family member. 

7. Covenants Reasonable. You acknowledge and agree that: (i) the terms of this Agreement 

are reasonable both in time and in scope of geographic area; and (ii) you have sufficient resources and 

business experience and opportunities to earn an adequate living while complying with the terms of this 

Agreement. YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF THIS AGREEMENT AS 

BEING OVERLY BROAD, UNREASONABLE, OR OTHERWISE UNENFORCEABLE. 

8. Breach. You agree that failure to comply with the terms of this Agreement will cause 

substantial and irreparable damage to us and/or other the Little Land franchisees for which there is no 

adequate remedy at law. Therefore, you agree that any violation of the terms of this Agreement will entitle 

us to injunctive relief. You agree that we may apply for such injunctive relief without bond, but upon due 

notice, in addition to such further and other relief as may be available at equity or law, and the sole remedy 

of yours in the event of the entry of such injunction will be the dissolution of such injunction, if warranted, 

upon hearing duly held (all claims for damages by reason of the wrongful issuance of any such injunction 

being expressly waived hereby). If a court requires the filing of a bond notwithstanding the preceding 

sentence, the parties agree that the amount of the bond shall not exceed $1,000.  None of the remedies 

available to us under this Agreement are exclusive of any other, but may be combined with others under this 

Agreement, or at law or in equity, including injunctive relief, specific performance, and recovery of 

monetary damages. Any claim, defense, or cause of action that you may have against us, our owners or our 

affiliates, or against Franchisee, regardless of cause or origin, cannot be used as a defense against our 

enforcement of this Agreement. 

9. Miscellaneous. 

a. If we pursue legal remedies against you because you have breached this Agreement 

and prevail against you, you agree to pay our reasonable attorneys’ fees and costs in doing so. 

b. This Agreement will be governed by, construed, and enforced under the laws of 

Texas, and the courts in that state shall have jurisdiction over any legal proceedings arising out of this 

Agreement. 

c. Each section of this Agreement, including each subsection and portion thereof, is 

severable. If any section, subsection, or portion of this Agreement is unenforceable, it shall not affect the 

enforceability of any other section, subsection, or portion; and each party to this Agreement agrees that the 

court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary to 
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make such terms reasonable in scope, duration, and geographic area. 

d. You and we both believe that the covenants in this Agreement are reasonable in 

terms of scope, duration, and geographic area. However, we may at any time unilaterally modify the terms 

of this Agreement upon written notice to you by limiting the scope of the Prohibited Activities, narrowing 

the definition of a Competitive Business, shortening the duration of the Restricted Period, reducing the 

geographic scope of the Restricted Territory, and/or reducing the scope of any other covenant imposed upon 

you under this Agreement to ensure that the terms and covenants in this Agreement are enforceable under 

applicable law. 

 

EXECUTED on the date stated below. 

 

Date:______________________  _________________________________________ 

Name:  _________________________, Individually 

 

 

 

 

 

 

 

 

Date:   

  

   

 OR: 

(if a corporation or partnership) 

 

 

_________________________________________ 

Company Name (printed) 

 

 

By: ______________________________________ 

Name:  ___________________________________ 

Title: _____________________________________ 
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EXHIBIT I-3 

LITTLE LAND FRANCHISE 

SAMPLE CONFIDENTIALITY AGREEMENT 

 (for Franchisee Employees, Independent Contractors, Agents, Representatives, and Suppliers) 

 

This Confidentiality Agreement (“Agreement”) is entered into by the undersigned (“you”) in favor 

of LL Development LLC, a Texas limited liability company, and its successors and assigns (“us”), upon the 

terms and conditions set forth in this Agreement. 

1. Definitions. For purposes of this Agreement, the following terms have the meanings given 

to them below: 

“Copyrights” means all works and materials for which we or our affiliate(s) have secured 

common law or registered copyright protection and that we allow the Little Land franchisees to use, sell, or 

display in connection with the marketing and/or operation of a Little Land Business, whether now in existence 

or created in the future. 

“Franchisee” means the Little Land franchisee for which you are an employee, independent 

contractor, agent, representative, or supplier. 

“Intellectual Property” means, collectively or individually, our Marks, Copyrights, Know-

how, Manual, and System. 

“Know-how” means all of our trade secrets and other proprietary information relating to the 

development, construction, marketing, and/or operation of a Little Land Business, including, but not limited 

to, methods, techniques, specifications, proprietary practices and procedures, policies, marketing strategies, 

and information comprising the System and the Manual. 

“Manual” means our confidential operations manual for the operation of a Little Land 

Business. 

“Marks” means the logotypes, service marks, and trademarks now or hereafter involved in 

the operation of a Little Land Business, including “LITTLE LAND” and any other trademarks, service marks, 

or trade names that we designate for use by a Little Land Business. The term “Marks” also includes any 

distinctive trade dress used to identify a Little Land Business, whether now in existence or hereafter created. 

“System” means our system for the establishment, development, operation, and management 

of a Little Land Business, including Know-how, proprietary programs and products, confidential operations 

manuals, and operating system. 

“Little Land Business” means the business the Franchisee operates using our Intellectual 

Property. 

2. Background. You are an employee, independent contractor, agent, representative, or 

supplier of Franchisee. Because of this relationship, you may gain knowledge of our Intellectual Property. 

You understand that protecting the Intellectual Property is vital to our success and that of our franchisees, 

and that you could seriously jeopardize our entire Little Land franchise system if you were to use such 
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Intellectual Property in any way other than as described in this Agreement. In order to avoid such damage, 

you agree to comply with this Agreement. 

3. Know-How and Intellectual Property:  Nondisclosure and Ownership.  You agree: 

(i) you will not use the Intellectual Property in any business or capacity other than for the 

benefit of the Little Land Business operated by Franchisee or in any way detrimental to us or to the 

Franchisee; (ii) you will maintain the confidentiality of the Intellectual Property at all times; (iii) you will not 

make unauthorized copies of documents containing any Intellectual Property; (iv) you will take such 

reasonable steps as we may ask of you from time to time to prevent unauthorized use or disclosure of the 

Intellectual Property; and (v) you will stop using the Intellectual Property immediately if you are no longer 

an employee, independent contractor, agent, representative, or supplier of Franchisee. You further agree that 

you will not use the Intellectual Property for any purpose other than the performing your duties for Franchisee 

and within the scope of your employment or other engagement with Franchisee. 

The Intellectual Property is and shall continue to be the sole property of LL Development LLC. You 

hereby assign and agree to assign to us any rights you may have or may acquire in such Intellectual Property. Upon 

the termination of your employment or engagement with Franchisee, or at any time upon our or Franchisee’s 

request, you will deliver to us or to Franchisee all documents and data of any nature pertaining to the Intellectual 

Property, and you will not take with you any documents or data or copies containing or pertaining to any Intellectual 

Property. 

4. Immediate Family Members. You acknowledge you could circumvent the purpose of this 

Agreement by disclosing Intellectual Property to an immediate family member (i.e., spouse, parent, sibling, 

child, or grandchild). You also acknowledge that it would be difficult for us to prove whether you disclosed 

the Intellectual Property to family members.  Therefore, you agree you will be presumed to have violated 

the terms of this Agreement if any member of your immediate family uses or discloses the Intellectual 

Property. However, you may rebut this presumption by furnishing evidence conclusively showing you did 

not disclose the Intellectual Property to the family member. 

5. Covenants Reasonable. You acknowledge and agree that: (i) the terms of this Agreement 

are reasonable both in time and in scope of geographic area; and (ii) you have sufficient resources and business 

experience and opportunities to earn an adequate living while complying with the terms of this Agreement. 

YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF THIS AGREEMENT AS BEING OVERLY 

BROAD, UNREASONABLE, OR OTHERWISE UNENFORCEABLE. 

6. Breach. You agree that failure to comply with this Agreement will cause substantial and 

irreparable damage to us and/or other the Little Land franchisees for which there is no adequate remedy at 

law. Therefore, you agree that any violation of this Agreement will entitle us to injunctive relief. You agree 

that we may apply for such injunctive relief, without bond, but upon due notice, in addition to such further 

and other relief as may be available at equity or law, and the sole remedy of yours, in the event of the entry 

of such injunction, will be the dissolution of such injunction, if warranted, upon hearing duly held (all claims 

for damages by reason of the wrongful issuance of any such injunction being expressly waived hereby). If a 

court requires the filing of a bond notwithstanding the preceding sentence, the parties agree that the amount 

of the bond shall not exceed $1,000. None of the remedies available to us under this Agreement are exclusive 

of any other, but may be combined with others under this Agreement, or at law or in equity, including 

injunctive relief, specific performance, and recovery of monetary damages. Any claim, defense, or cause of 

action you may have against us or against Franchisee, regardless of cause or origin, cannot be used as a 

defense against our enforcement of this Agreement. 

7. Miscellaneous. 
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a. Although this Agreement is entered into in favor of LL Development LLC, you 

understand and acknowledge that your employer/employee, independent contractor, agent, representative, or 

supplier relationship is with Franchisee and not with us, and for all purposes in connection with such 

relationship, you will look to Franchisee and not to us. 

b. If we pursue legal remedies against you because you have breached this Agreement 

and prevail against you, you agree to pay our reasonable attorney fees and costs in doing so. 

c. This Agreement will be governed by, construed, and enforced under the laws of 

Texas, and the courts in that state shall have jurisdiction over any legal proceedings arising out of this 

Agreement. 

d. Each section of this Agreement, including each subsection and portion, is severable. 

If any section, subsection, or portion of this Agreement is unenforceable, it shall not affect the enforceability 

of any other section, subsection, or portion; and each party to this Agreement agrees that the court may impose 

such limitations on the terms of this Agreement as it deems in its discretion necessary to make such terms 

enforceable. 

 

EXECUTED on the date stated below. 

 

   Date________________________ 

 

___________________________________________ 

Signature 

___________________________________________ 

Typed or Printed Name 
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EXHIBIT I-4 

ELECTRONIC FUNDS TRANSFER AUTHORIZATION FORM 

Franchisee Information: 

 

*** ***  
Franchisee Name License No. 

*** ***  

Franchisee Mailing Address (street) Franchisee Phone No. 

*** ***  

Franchisee Mailing Address (city, state, zip) 

***   

Contact Name, Address and Phone number (if different from above) 

*** ***  

Franchisee Fax No. Franchisee E-mail Address 

 

Bank Account Information: 

  

Bank Name  

  

Bank Mailing Address (street, city, state, zip) 

  Checking Savings  

Bank Account No. (check one) Bank Routing No. (9 digits) 

  

Bank Mailing Address (city, state, zip) Bank Phone No. 
 

Franchisee hereby authorizes LL Development LLC (“Franchisor”) to initiate debit entries to Franchisee’s 

account with the Bank listed above, and Franchisee authorizes the Bank to accept and to debit the amount of such 

entries to Franchisee’s account. Each debit shall be made from time to time in an amount sufficient to cover any 

fees payable to Franchisor pursuant to any agreement between Franchisor and Franchisee as well as to cover any 

purchases of goods or services from Franchisor or any affiliate of Franchisor. Franchisee agrees to be bound by 

the National Automated Clearing House Association (NACHA) rules in the administration of these debit entries. 

Debit entries will be initiated only as authorized above. This authorization is to remain in full force and effect until 

Franchisor has received written notification from Franchisee of its termination in such time and in such manner 

as to afford Franchisor and the Bank a reasonable opportunity to act on it. Franchisee shall notify Franchisor of 

any changes to any of the information contained in this authorization form at least 30 days before such change 

becomes effective. 
 

*** 

 

By: _______________________________________ 

 ***, *** 

 

Federal Tax ID Number:   

 

 

 

Date: _______________________________ 

NOTE:  FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT. 
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EXHIBIT I-5 

LITTLE LAND FRANCHISE 

SAMPLE APPROVAL OF REQUESTED TRANSFER 

This Approval of Requested Transfer (“Agreement”) is entered into this *** day of ***, 20***, 

between LL Development LLC (“Franchisor”), *** (“Former Franchisee”) and *** (“New Franchisee”). 

RECITALS 

WHEREAS, Franchisor and Former Franchisee entered into that certain franchise agreement dated 

***, 20*** (“Franchise Agreement”), in which Franchisor granted Former Franchisee the right to operate a 

Little Land franchise located at *** (“Little Land Business”); and 

WHEREAS, Former Franchisee desires to transfer (“Requested Transfer”) the Little Land Business 

to New Franchisee, New Franchisee desires to accept the Requested Transfer of the Little Land Business from 

Former Franchisee, and Franchisor desires to approve the Requested Transfer of the Little Land Business from 

Former Franchisee to New Franchisee upon the terms and conditions contained in this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants, promises, and agreements herein 

contained, the parties hereto hereby covenant, promise, and agree as follows: 

1. Payment of Fees. In consideration for the Requested Transfer, Former Franchisee 

acknowledges and agrees to pay Franchisor the Transfer Fee, as required under the Franchise Agreement 

(“Franchisor’s Transfer Fee”). 

2. Assignment and Assumption. Former Franchisee hereby consents to assign all of its rights 

and delegate its duties with regard to the Franchise Agreement and all exhibits and attachments thereto from 

Former Franchisee to New Franchisee, subject to the terms and conditions of this Agreement, and conditioned 

upon New Franchisee’s signing of a franchise agreement pursuant to Section 5 of this Agreement. 

3. Consent to Requested Transfer of Little Land Business.  Franchisor hereby consents to the 

Requested Transfer of the Little Land Business from Former Franchisee to New Franchisee upon receipt of 

the Franchisor’s Transfer Fee from Former Franchisee and the mutual execution of this Agreement by all 

parties. Franchisor waives its right of first refusal set forth in the Franchise Agreement and waives any 

obligation for Former Franchisee to enter into a subordination agreement pursuant to the Franchise Agreement. 

4. Termination of Rights to the Little Land Business. The parties acknowledge and agree that 

all of Former Franchisee’s rights to operate the Little Land Business and rights under the Franchise Agreement 

are hereby relinquished and that from the date of this Agreement only New Franchisee shall have the sole right 

to operate the Little Land Business. Former Franchisee and its owners agree to comply with all of the covenants 

in the Franchise Agreement that expressly or by implication survive the termination, expiration, or transfer of 

the Franchise Agreement. Unless otherwise precluded by state law, Former Franchisee shall execute 

Franchisor’s current form of General Release Agreement. 

5. New Franchise Agreement. New Franchisee shall execute Franchisor’s current form of 

Franchise Agreement and attachments for the Little Land Business (as amended by the form of Addendum 

prescribed by Franchisor, if applicable), and any other required contracts for the operation of a Little Land 

franchise as stated in Franchisor’s Franchise Disclosure Document. 

6.  Franchisee’s Contact Information. Former Franchisee agrees to keep Franchisor informed 
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of its current address and telephone number at all times during the three-year period following the execution 

of this Agreement. 

7. Acknowledgement by New Franchisee. New Franchisee acknowledges and agrees that the 

purchase of the rights to the Little Land Business (“Transaction”) occurred solely between Former Franchisee 

and New Franchisee. New Franchisee also acknowledges and agrees that Franchisor played no role in the 

Transaction and that Franchisor’s involvement was limited to the approval of Requested Transfer and any 

required actions regarding New Franchisee’s signing of a new franchise agreement for the Little Land 

Business. New Franchisee agrees that any claims, disputes, or issues relating New Franchisee’s acquisition of 

the Little Land Business from Franchisee are between New Franchisee and Franchisee, and shall not involve 

Franchisor. 

8. Representation. Former Franchisee warrants and represents that it has not heretofore 

assigned, conveyed, or disposed of any interest in the Franchise Agreement or Little Land Business.  Buyer 

hereby represents that it received Franchisor’s Franchise Disclosure Document and did not sign the new 

Franchise Agreement or pay any money to Franchisor or its affiliate for a period of at least 14 calendar days 

after receipt of the Franchise Disclosure Document. 

9. Notices. Any notices given under this Agreement shall be in writing, and if delivered by hand, 

or transmitted by U.S. certified mail, return receipt requested, postage prepaid, or via telegram or telefax, shall 

be deemed to have been given on the date so delivered or transmitted, if sent to the recipient at its address or 

telefax number appearing on the records of the sending party. 

10. Further Actions. Former Franchisee and New Franchisee each agree to take such further 

actions as may be required to effectuate the terms and conditions of this Agreement, including any and all 

actions that may be required or contemplated by the Franchise Agreement. 

11. Affiliates. When used in this Agreement, the term “Affiliates” has the meaning as given in 

Rule 144 under the Securities Act of 1933. 

12. Miscellaneous. This Agreement may not be changed or modified except in a writing signed 

by all of the parties hereto. This Agreement may be executed in any number of counterparts, each of which 

shall be deemed to be an original, and all of which together shall constitute one and the same document. This 

Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and 

assigns. 

13. Governing Law. This Agreement shall be governed by, and construed and enforced in 

accordance with, the laws of the State of Texas. 

(Signatures on following page) 
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IN WITNESS WHEREOF, the parties have executed this Agreement under seal, with the intent that this be 

a sealed instrument, as of the day and year first above written. 

 

FRANCHISOR: 

 

LL DEVELOPMENT LLC 

 

 

 

By: __________________________________ 

 Ernie Beltz, Jr., President 

 

Date: _________________________ 

 

 

 

 

 

 

 

FORMER FRANCHISEE: 

 

*** 

 

 

 

By: ___________________________________ 

 ***, *** 

 

Date: _________________________ 

 

Address:

 ________________________________ 

 ________________________________ 

 ________________________________ 

 

Phone: ________________________________ 

Email: ________________________________ 

 

 

 

 NEW FRANCHISEE: 

 

*** 

 

 

 

By: ___________________________________ 

 ***, *** 

 

Date: _________________________ 

 

 

By: ___________________________________ 

 ***, *** 

 

Date: ________________________ 
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EXHIBIT I-6 

LEASE ADDENDUM 

 

This Addendum to Lease (“Addendum”), dated _______________, 20____ (“Effective Date”), is 

entered into by and between _________________ (“Lessor”), and _________________ (“Lessee”) and LL 

Development LLC (“Franchisor”), collectively referred to herein as the “Parties”. 

RECITALS 

WHEREAS, the Parties hereto have entered into a certain Lease Agreement, dated on the ______ day 

of _______________, 20___ (“Lease Agreement”), and pertaining to the premises located at 

_____________________________ (“Premises”);  

WHEREAS, Lessor acknowledges that Lessee intends to operate a Little Land Play Gym franchise 

from the Premises pursuant to a Franchise Agreement (“Franchise Agreement”) with Franchisor under the 

name Little Land Play Gym or other name designated by Franchisor (“Little Land Business”); and  

WHEREAS, the Parties now desire to amend the Lease Agreement in accordance with the terms and 

conditions contained herein.  

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set forth and 

each act done and to be done pursuant hereto, and for other good and valuable consideration, the receipt and 

sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, do hereby represent, 

warrant, covenant and agree as follows:  

1. Remodeling and Decor. The above recitals are hereby incorporated by reference. Lessor agrees that 

Lessee shall have the right to remodel, equip, paint and decorate the interior of the Premises and to display the 

proprietary marks and signs on the interior and exterior of the Premises as Lessee is reasonably required to do 

pursuant to the Franchise Agreement and any successor Franchise Agreement under which Lessee may operate 

a Little Land Business on the Premises.  

2. Assignment. Lessee shall have the right to assign all of its right, title and interest in and to the Lease 

Agreement (pursuant to the terms of the Collateral Assignment of Lease Agreement attached hereto as Exhibit 

A) to Franchisor or Franchisor’s subsidiary or affiliate, at any time during the term of the Lease Agreement, 

including any extensions or renewals thereof, without first obtaining Lessor’s consent.  However, no 

assignment shall be effective until such time as Franchisor or Franchisor’s subsidiary or affiliate gives Lessor 

written notice of its acceptance of the assignment and Franchisor or Franchisor’s subsidiary or affiliate assumes 

all the obligations and liabilities of the Lessee under the terms and conditions of the Lease Agreement by 

entering into an assignment and assumption agreement.  Nothing contained herein or in any other document 

shall constitute Franchisor or its designated subsidiary or affiliate a party to the Lease Agreement, or guarantor 

thereof, and shall not create any liability or obligation of Franchisor or its parent unless and until the Lease 

Agreement is assigned to, and accepted in writing by, Franchisor or its parent, subsidiary or affiliate. In the 

event of any assignment, Lessee (and any guarantor of Lessee’s obligations under the Lease Agreement) shall 

remain liable under the terms of the Lease Agreement.  Franchisor shall have the right to reassign the Lease 

Agreement to another franchisee without the Lessor’s consent in accordance with Section 4(a), in which event 

Franchisor shall be released of any obligation or liability under the Lease Agreement.   

3. Default and Notice.  

a) In the event there is a default by Lessee under the terms of the Lease Agreement, Lessor shall 
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give Lessee and Franchisor written notice of the default or violation within 10 days after Lessor receives 

knowledge of its occurrence. If Lessor gives Lessee a default notice, Lessor shall contemporaneously give 

Franchisor a copy of the notice. Franchisor shall have the right, but not the obligation, to cure the default. 

Franchisor will notify Lessor whether it intends to cure the default and take an automatic assignment of 

Lessee’s interest as provided in Paragraph 4(a). Franchisor will have an additional 15 days from the expiration 

of Lessee’s cure period in which it may exercise the option to cure, but is not obligated to cure the default or 

violation.  

b) All notices to Franchisor shall be sent by registered or certified mail, postage prepaid, to the 

following address:  

LL Development LLC 

100 Congress Ave., Suite 2000 

Austin, Texas 78701  

 

AND TO REGISTERED AGENT: 

 

Shumway Van 

13750 San Pedro Avenue, Suite 810 

San Antonio, Texas 78232 

 

Franchisor may change its address for receiving notices by giving Lessor written notice of the new 

address.  Lessor agrees that it will notify both Lessee and Franchisor of any change in Lessor’s mailing address 

to which notices should be sent.  

c) Following Franchisor’s approval of the Lease Agreement, Lessee agrees not to terminate, or 

in any way alter or amend the same during the Initial Term of the Franchise Agreement or any Interim Period 

thereof without Franchisor’s prior written consent, and any attempted termination, alteration or amendment 

shall be null and void and have no effect as to Franchisor’s interests thereunder; and a clause to the effect shall 

be included in the Lease.  

4. Termination or Expiration.  

a) Upon Lessee’s default and failure to cure the default within the applicable cure period, if any, 

under either the Lease Agreement or the Franchise Agreement, Franchisor will, at its option, have the right, 

but not the obligation, to take an automatic assignment of Lessee’s interest in the Lease Agreement and at any 

time thereafter to reassign the Lease Agreement to a new franchisee without Lessor’s consent and to be fully 

released from any and all liability to Lessor upon the reassignment, provided the franchisee agrees to assume 

Lessee’s obligations and the Lease Agreement. Upon notice from Franchisor to Lessor requesting an automatic 

assignment, Lessor will, at the cost of Franchisor, take appropriate actions to secure the leased premises 

including but not limited changing the locks and granting Franchisor sole rights to the Premises.  

b) Upon the expiration or termination of either the Lease Agreement or the Franchise Agreement 

(attached), Lessor will cooperate with and assist Franchisor in securing possession of the Premises and if 

Franchisor does not elect to take an assignment of the Lessee’s interest, Lessor will allow Franchisor to enter 

the Premises, without being guilty of trespass and without incurring any liability to Lessor, to remove all signs, 

awnings, and all other items identifying the Premises as a Little Land Business and to make other modifications 

(such as repainting) as are reasonably necessary to protect Little Land Play Gym marks and system, and to 

distinguish the Premises from a Little Land Business. In the event Franchisor exercises its option to purchase 

assets of Lessee or has rights to those through the terms and conditions any agreement between Lessee and 

Franchisor, Lessor shall permit Franchisor to remove all the assets being purchased by Franchisor.  
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5. Consideration; No Liability.  

a) Lessor hereby acknowledges that the provisions of this Addendum are required pursuant to 

the Franchise Agreement under which Lessee plans to operate its business and Lessee would not lease the 

Premises without this Addendum. Lessor also hereby consents to the Collateral Assignment of Lease from 

Lessee to Franchisor as evidenced by Exhibit A.  

c) Lessor further acknowledges that Lessee is not an agent or employee of Franchisor and Lessee 

has no authority or power to act for, or to create any liability on behalf of, or to in any way bind Franchisor or 

any affiliate of Franchisor, and that Lessor has entered into this Addendum with full understanding that it 

creates no duties, obligations or liabilities of or against Franchisor or any affiliate of Franchisor.  

6. Sales Reports. If requested by Franchisor, Lessor will provide Franchisor with whatever information 

Lessor has regarding Lessee’s sales from its Little Land Business.  

7. Amendments. No amendment or variation of the terms of the Lease or this Addendum shall be valid 

unless made in writing and signed by the Parties hereto.  

8. Reaffirmation of Lease. Except as amended or modified herein, all of the terms, conditions and 

covenants of the Lease Agreement shall remain in full force and effect and are incorporated herein by reference 

and made a part of this Addendum as though copied herein in full.  

9. Beneficiary.  Lessor and Lessee expressly agree that Franchisor is a third party beneficiary of this 

Addendum.  

 

IN WITNESS WHEREOF, the Parties have duly executed this Addendum as of the Effective Date. 

 

LESSOR:      LESSEE:  

_____________________________   _____________________________  

Name:       Name:  

Its:       Its:  

 

FRANCHISOR: 

LL DEVELOPMENT LLC 

 

 

By: __________________________ 

       Ernie Beltz, Jr., President 
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EXHIBIT I-6  

Attachment 1 

ATTACHMENT 1 TO LEASE ADDENDUM 

COLLATERAL ASSIGNMENT OF LEASE 

FOR VALUE RECEIVED, as of the *** day of ***, 20*** (“Effective Date”), the undersigned, *** 

(“Assignor”) hereby assigns, transfers and sets over unto LL Development LLC (“Assignee”) all of Assignor’s 

right, title, and interest as tenant, in, to and under that certain lease, a copy of which is attached hereto as Exhibit 

A (“Lease”) with respect to the premises located at ***. This Collateral Assignment of Lease (“Assignment”) 

is for collateral purposes only and except as specified herein, Assignee shall have no liability or obligation of 

any kind whatsoever arising from or in connection with this Assignment unless Assignee expressly assume the 

obligations of Assignor thereunder. 

Assignor represents and warrants to Assignee that it has full power and authority to so assign the Lease 

and its interest therein, and that Assignor has not previously, and is not obligated to, assign or transfer any of its 

interest in the Lease or the premises demised thereby. 

Upon a default by Assignor under the Lease or under that certain franchise agreement for the Little 

Land franchise between Assignee and Assignor (“Franchise Agreement”), or in the event of a default by 

Assignor under any document or instrument securing the Franchise Agreement, Assignee shall have the right 

and is hereby empowered, in Assignee’s sole discretion, to: (i) cure Assignor’s default of the Lease; (ii) take 

possession of the premises demised by the Lease; (iii) expel Assignor from the premises, either temporarily or 

permanently; (iv) terminate Assignee’s rights, title, and interest in the Lease; and/or (v) assume the Lease. If 

Assignee expends sums to cure a default of the Lease, Assignor shall promptly reimburse Assignee for the cost 

incurred by Assignee in connection with such performance, together with interest thereon at the rate of 2% per 

month, or the highest rate allowed by law. 

Assignor agrees it will not suffer or permit any surrender, termination, amendment, or modification of 

the Lease without the prior written consent of Assignee. Through the term of the Franchise Agreement and any 

renewals thereto, Assignor agrees that it shall elect and exercise all options to extend the term of or renew the 

Lease not less than 30 days before the last day that said option must be exercised, unless Assignee otherwise 

agrees in writing. Upon failure of Assignee to otherwise agree in writing, and upon failure of Assignor to so 

elect to extend or renew the Lease as stated herein, Assignor hereby irrevocably appoints Assignee as its true 

and lawful attorney-in-fact, which appointment is coupled with an interest to exercise the extension or renewal 

options in the name, place, and stead of Assignor for the sole purpose of effecting the extension or renewal. 

IN WITNESS WHEREOF, Assignor and Assignee have signed this Collateral Assignment of Lease 

as of the Effective Date first above written. 

ASSIGNOR: 

 

*** 

 

 

By:____________________________ 

***, *** 

ASSIGNEE: 

 

LL DEVELOPMENT LLC 

 
 

By:____________________________ 

***, *** 
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EXHIBIT I-7 

 

SAMPLE USE AND LICENSE AGREEMENT 

 

This Use and License Agreement (“Agreement”), dated ***, 20***, is made by and between LL 

Development LLC, a Texas limited liability company (“Licensor”), *** and *** (“Licensee”). 

RECITALS 

A. Licensor is the franchisor of the Little Land franchises (“Little Land Franchises”) and has 

purchased a master license for the use of software or developed software for the use in the operation of the 

Little Land Franchises, including any updates and revisions (the “Software”); and 

B. Licensee has entered into a franchise agreement to operate a Little Land Franchise (the 

“Franchise Agreement”); and 

C. The Software is required for the operation of the Little Land Franchise; and 

D. Pursuant to the Franchise Agreement, Licensee is required to execute this Agreement and 

obtain a license to use the Software; and 

E. Licensor wishes to grant certain rights and licenses to Licensee with respect to the Software, 

and Licensee wishes to obtain such rights and licenses with respect to the Software, on the terms and conditions 

set forth herein. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, 

the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. Services. Licensor hereby grants a worldwide, non-exclusive, on-transferable, revocable, non-

sublicenseable license to use the Software exclusively for the internal operations of the Little Land Franchise 

and for no other purpose unless Licensee has received prior written consent from Licensor for such purpose.  

Licensor shall provide all documentation for the operation of the Software. 

2. Term. Unless sooner terminated, the term of this Agreement and of the license granted herein 

will begin on the Effective Date and continue until the expiration or termination of the Franchise Agreement 

(“Term”). If Licensee renews its license to operate the Little Land Franchise under a successor franchise 

agreement for the operation of a Little Land Business, Licensee must execute the then-current form of Use and 

License Agreement and pay all fees and comply with all terms and conditions set forth in the then-current form 

of Use and License Agreement. The Licensee acknowledges that the terms and conditions of the then-current 

form of Use and License Agreement may be substantially different from the terms and conditions of this 

Agreement, including, without limitation, increased Technology Fee (as defined below). 

3. Technical Requirements. Licensee agrees to comply with the applicable hardware, software, 

and other technical and pre-setup requirements for Licensee’s use of the Software as the Licensor may establish 

from time to time during the Term. 

4. Software Support. 

(a) Licensor shall provide technical support for the Software during normal business 

hours Monday through Friday. If additional support is needed during non-business hours, Licensor 

may provide such support at an additional fee to Licensee, availability permitting. Licensor will have 

the absolute right to contract with third parties to provide any or all maintenance and support services 

specified in this Agreement. If, in Licensor’s absolute, exclusive, and unrestricted judgment it is 

commercially not feasible to provide any maintenance or support services, Licensor will have the right 

to terminate any or all of such support or maintenance services. 
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(b) Certain locations may be susceptible to power outages and/or fluctuations that can 

cause a computer to crash or shut down. Licensee is responsible for the installation and maintenance 

of battery backup systems and data backup. Licensor is not responsible for any such losses of data, nor 

does Licensor assume responsibility or liability for any losses or damages arising, directly or indirectly, 

from Licensee’s improper use or maintenance of the Software or hardware. 

(c) Licensee is responsible for installing and maintaining updated anti-virus software at 

all times on any hardware that runs the Software. 

5. Payment. 

(a) Upon execution of this Agreement, Licensee shall pay to Licensor $1,925 which 

covers three months of initial service and the setup fee. It is the express understanding of the parties 

that the Licensor shall sublicense or license the Software to its franchisees. As compensation for the 

successful performance of the work and services to be performed hereunder, which will include point-

of-sale system, phone, email and network support, along with additional software licenses for 

outbound consumer messaging and electronic forms, it is agreed that Licensee shall directly pay a 

monthly fee of $4750 to Licensor for use of the Software and other services (“Technology Fee”). 

Licensor reserves the right to increase the Technology Fee by a minimum of 3% per the Little Land 

Franchise location on the one-year anniversary of the operation of the Little Land Franchise, and may 

again increase by a minimum of 3% on subsequent one-year anniversaries per franchise location 

throughout the term of this Agreement.  Licensor also reserves the right to include future hardware, 

software, websites, applications and platforms that may be developed and implemented by Licensor. 

(b) All applicable fees are to be paid to Licensor via an ACH bank transfer, due on the 

15th of each month or by the morning of the next business day. Any fees not received will be assessed 

a late fee penalty of $5.00 per day, per franchise until said fees are paid in full. 

(c) The Licensee will not, on grounds of the alleged nonperformance by Licensor of any 

of its obligations or for any other reason, withhold payment of any Technology Fees or payments due 

to Licensor pursuant to this Agreement or pursuant to any other contract, agreement, or obligation. 

The Licensee will not have the right to “offset” any liquidated or unliquidated amounts, damages, or 

other sums allegedly due to the Licensee by Licensor against any payments due to Licensor under this 

Agreement. 

(d) If Licensor authorizes a sale of Licensee’s the Little Land Franchise to a third party 

(“Transferee”), Licensee must notify the Transferee that it will be obligated to enter into a new Use 

and License with Licensor, and that a license transfer fee of $500 will be required to be paid to 

Licensor. 

(e) The Licensee acknowledges that it has agreed, pursuant to the Franchise Agreement, 

to obtain and maintain at all times such computer equipment and software (including, without 

limitation, the most current version of the Software) as may from time to time be required by Licensor 

for use in the operation of the Licensee’s the Little Land Franchise. The Licensee further acknowledges 

that future changes in technology and the opportunity and need to meet and surpass competition may 

necessitate that Licensor upgrade the Technology Fees due hereunder to amounts reasonably sufficient 

to cover the costs of such upgrades and a reasonable return to Licensor on its investment in an 

administration of such upgrade. The Licensee further acknowledges that any upgrade to the Software 

may necessitate upgrades in the Licensee’s hardware and third-party software required to operate the 

Software, which may result in additional costs or fees payable by the Licensee. 

6. Access to Software and Information. The Licensee agrees that Licensor will at all times 

have the right to access the Software and its data by modem, print-out of data, or any other means selected by 

Licensor, for purposes of obtaining financial, sales, customer, listing, business, supplier, teaching, and all other 

data and information contained, resident, or otherwise available in the Licensee’s computer system, for 

purposes of verifying compliance by the Licensee with the terms of this Agreement and the Franchise 

Agreement, and for such other purposes as may be determined by Licensor, in its absolute, exclusive, and 
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unrestricted judgment. Licensor will have the right to retain and use any information obtained by accessing the 

Licensee’s Software for any purposes deemed appropriate by Licensor in its absolute, exclusive, and 

unrestricted judgment. 

7. Licensee Training. Licensor shall conduct training sessions pursuant to the guidelines set 

forth in the Franchise Agreement. In addition, Licensee shall attend mandatory ongoing training sessions at 

times and at such locations as Licensor shall establish. 

8. Ownership. Licensee acknowledges that Licensor has the sole right to license and control 

Licensee’s use of the Software. Licensee acknowledges that it has no ownership right into any data or 

information generated by the Software, including customer lists, customer data, and other sales information. 

Licensee further acknowledges that it does not acquire any right, title, or interest in the Software, except as set 

forth herein. Licensor specifically retains all right, title, and interest in and to all proprietary and intellectual 

property rights in and to the Software, including without limitation, trade secrets, data, customer lists, 

copyrights, trademarks, patents, functionality, and business methodology embodied therein, and the like. All 

rights not expressly granted to Licensee herein are specifically reserved to Licensor. Upon termination of this 

Agreement, Licensee shall have no right to utilize the Software or any data generated by the Software. 

9. Restrictions on Use. 

(a) Licensee may not decompile, reverse compile, reverse engineer, reverse assemble, or 

otherwise derive a source code equivalent for the Software. In addition, Licensee may not copy the 

Software without the Licensor’s written consent. Licensee may not download any portion of the 

Software except as the Licensor may expressly permit or instruct. Licensee may not permit any third 

party access to the Software, and may use the Software only on computers for which Licensee controls 

access to the Software. Licensee may not assign, transfer, sell, rent, license, sublicense, or grant any 

rights to or interests in the Software to any corporation, partnership, or other business entity or any 

other person. Licensee may not, at any time use, or exploit or authorize any third party to use or 

exploit, any of Software’s content or data. Licensee will comply with all terms and conditions 

packaged or accompanying any third-party software furnished to Licensee under this Agreement. 

(b) Licensee is prohibited from printing or copying (including, without limitation, for 

backup, training, testing, or disaster recovery), in whole or in part, the Software except to the extent 

expressly permitted in advance in writing by Licensor, which permission Licensor may withhold in its 

sole discretion. Any backup training, testing, or disaster recovery system intended to be or used by 

Licensee must be approved in advance in writing by Licensor, which approval Licensor may withhold 

in its sole discretion. Licensee acknowledges and agrees that any and all diskettes, CDs, or any other 

physical embodiments or media, including, but not limited to, authorized and unauthorized copies, of 

the Software are the sole and exclusive property of Licensor. Any authorized copies of the Software 

must contain appropriate proprietary and trade secret, copyright, trademark, or other applicable 

legends as designated by Licensor. Except as otherwise set forth in this Agreement, Licensee shall 

store, secure, and prevent access to each physical embodiment of the Software. Licensee shall not use 

the name of Software or refer to Software directly or indirectly in any papers, articles, advertisements, 

sales presentations, news releases, or releases to any third party without the prior written approval of 

Licensor for each such use. You may not release the results of any performance or functional 

evaluation of any portion of the licensed Software to any third party. 

10. Exclusion of Warranties. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS 

AGREEMENT, LICENSOR DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES OF ANY 

KIND OR NATURE, EXPRESS OR IMPLIED, ARISING OUT OF OR RELATED TO THIS 

AGREEMENT, THE SOFTWARE, OR ANY COMPONENT OF THE FOREGOING, INCLUDING 

WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUALITY, CORRECTNESS, 

COMPLETENESS, COMPREHENSIVENESS, SUITABILITY, MERCHANTABILITY, FITNESS FOR A 

PARTICULAR PURPOSE, OR OTHERWISE (IRRESPECTIVE OF ANY COURSE OF DEALING, 

CUSTOM, OR USAGE OF TRADE), OR ANY REPRESENTATION THAT THE SOFTWARE WILL 

MEET LICENSEE’S REQUIREMENTS OR THAT THE LICENSEE’S OR ANY APPROVED 
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LICENSEE’S USE THEREOF WILL BE UNINTERRUPTED OR ERROR-FREE, EACH OF WHICH IS 

HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES. 

11. Limitation of Liability. LICENSOR SHALL HAVE NO LIABILITY TO LICENSEE OR 

TO ANY APPROVED FRANCHISEE WITH RESPECT TO LICENSOR’S OBLIGATIONS UNDER THIS 

AGREEMENT OR OTHERWISE FOR CONSEQUENTIAL, EXEMPLARY, SPECIAL, INDIRECT, 

INCIDENTAL, OR PUNITIVE DAMAGES, OR ANY LOSS OF PROFIT, REVENUE, DATA, OR 

GOODWILL, WHETHER INCURRED OR SUFFERED AS A RESULT OF ANY ERRORS, DEFECTS, OR 

NON-FUNCTIONING OF THE SOFTWARE PRODUCTS OR OTHERWISE, EVEN IF LICENSOR HAS 

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL LICENSOR’S 

AGGREGATE LIABILITY HEREUNDER FOR ANY CAUSE IN ANY CALENDAR YEAR ARISING 

OUT OF OR RELATED TO LICENSOR’S PERFORMANCE OR NON-PERFORMANCE UNDER THIS 

AGREEMENT OR OTHERWISE EXCEED THE AMOUNT OF THE TECHNOLOGY FEES PAID 

HEREUNDER TO LICENSOR IN THE CALENDAR YEAR IN WHICH SUCH DIRECT DAMAGES ARE 

INCURRED. THIS LIMITATION APPLIES TO ALL CAUSES OF ACTION OR CLAIMS IN THE 

AGGREGATE, INCLUDING, WITHOUT LIMITATION, BREACH OF CONTRACT, BREACH OF 

LIMITED WARRANTY, NEGLIGENCE, STRICT LIABILITY, MISREPRESENTATION, AND OTHER 

TORTS. 

12. Remedies for Third Party Infringement. In the event the Software is held by any court of 

competent jurisdiction to infringe the rights of a third party or to violate a patent, and its use is enjoined, 

Licensor shall have the obligation, at its expense, to: (i) modify the infringing Software, without impairing in 

any material respect its functionality, so that it is non-infringing or non-violative; or (ii) procure for Licensee 

the right to continue to use the infringing Software for any remaining unexpired portion of the Term; or (iii) 

replace the infringing Software with equally suitable non-infringing software. The foregoing is Licensee’s sole 

remedy for infringement. If Licensor is unable to make any of the foregoing alternatives available to Licensee, 

Licensee shall receive a rebate of a prorated portion of the license fee charged hereunder, representing the fee 

due for the remaining unexpired portion of the Term. 

13. Confidentiality; Non-Disclosure. Licensee agrees that the Software contains valuable 

proprietary information and that, except for those rights conveyed in this Agreement, Licensee retains no 

ownership rights in the Software. During the term of this Agreement, Licensee shall maintain the 

confidentiality of this information and not disclose the same to any third party or use it except as authorized 

by this Agreement. Licensee shall have no obligation of confidentiality or non-use with regard to information 

which: (i) is or becomes a part of the public domain through no act or omission of Licensee; (ii) was in the 

Licensee’s lawful possession prior to the disclosure thereto and had not been obtained by Licensee, either 

directly or indirectly, from Licensor; (iii) is lawfully disclosed to Licensee by a third party without restrictions 

on disclosure; (iv) is independently developed by Licensee; or (v) is required to be disclosed by law. 

14. Termination. This Agreement shall automatically terminate upon the termination or 

expiration of the Franchise Agreement. The Licensor may terminate this Agreement: (a) without notice at any 

time if Licensee is in default of the Franchise Agreement; (b) if Licensee fails to pay the Technology Fee when 

due, and such failure continues unremedied for five days; (c) upon ten days’ written notice of Licensee’s failure 

to comply with any other term of this Agreement if such failure is not remedied within ten days following such 

notice. In the event of termination, and without limiting Licensor’s remedies hereunder, Licensee shall be 

responsible for payment of all past due Technology Fees and charges up to the date of such termination. 

15. Third Party Beneficiary. Licensee understands, acknowledges, and agrees with Licensor that 

Licensor and its affiliates, assigns, and designees (which may include the creator of the Software) are an 

intended third-party beneficiary of the terms and conditions of this Agreement. 

16. Restriction on Assignment. Licensee may not assign its rights or delegate its duties under 

this Agreement without the prior written consent of Licensor, which may be withheld in its sole and absolute 

discretion. Licensor reserves the right to assign its rights and obligations under this Agreement to a third party. 

17. Jurisdiction; Applicable Law. This Agreement shall be construed in accordance with the 
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substantive laws of the State of Texas. Any controversy or claim arising out of this Agreement will be settled 

by arbitration in Bexar County, Texas, pursuant to the Commercial Arbitration rules of the American 

Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any 

count having jurisdiction thereof. 

18. Notices. All notices required to be given under this Agreement shall be in writing and shall be 

transmitted either by personal delivery, reliable overnight courier (such as Federal Express), or through the 

facilities of the United States Post Office, postage prepaid, certified or registered mail, return receipt requested, 

or by confirmed facsimile transmission. Any such notice shall be effective upon delivery, if delivered by 

confirmed facsimile transmission or by personal delivery or overnight courier, and 72 hours after dispatch if 

mailed in accordance with the above. Notices to the respective parties shall be sent to the following addresses 

unless written notice of a change of address has been previously given pursuant hereto: 

 

To Licensor: LL Development LLC 

100 Congress Ave., Suite 2000Austin, Texas 78701 
 

AND TO REGISTERED AGENT: 
 

Shumway Van 

13750 San Pedro Avenue, Suite 810San Antonio, Texas 78232 

 

To Licensee: *** 

 *** 

 *** 

19. Waiver. No waiver or breach of any provision of this Agreement by Licensor will constitute 

a waiver of any prior, concurrent, or subsequent breach of the same or any other provisions hereof, and no 

waiver will be effective unless made in writing and signed by an authorized representative of Licensor. 

20. Entire Agreement. This Agreement and exhibits or addenda, along with the Franchise 

Agreement, contain the entire understanding of the parties with respect to the transactions and matters 

contemplated hereby, and this Agreement supersedes all previous agreements concerning the subject matter. 

This Agreement cannot be amended except by a writing signed by both parties. Nothing in this Agreement is 

intended to disclaim anything contained in the Franchise Disclosure Document. 

IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement as of the date 

first above written. 

LICENSOR: 

LL Development LLC 

 

 

By: ___________________________________ 

 Ernie Beltz, Jr., President 

 

Date:  __________________________________ 

LICENSEE: 

*** 

 

 

By: ___________________________________ 

 ***, *** 

 

Date:  __________________________ 

 

 

By: ___________________________________ 

 ***, *** 

 

Date:  __________________________ 
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EXHIBIT I-8 

LITTLE LAND FRANCHISE 

SAMPLE SBA ADDENDUM TO FRANCHISE AGREEMENT 

 

THIS ADDENDUM (Addendum) is made and entered into on ***, 20*** by LL 

DEVELOPMENT LLC, a Texas limited liability company, located at 100 Congress Ave., Suite 

2000Austin, Texas 78701 (Franchisor), and ***, located at *** (Franchisee). 
 

Franchisor and Franchisee entered into a Franchise Agreement on _________, 20____, (such 

Agreement, together with any amendments, the “Franchise Agreement”). Franchisee is applying for 

financing(s) from a lender in which funding is provided with the assistance of the U. S. Small Business 

Administration (“SBA”).  SBA requires the execution of this Addendum as a condition for obtaining SBA-

assisted financing. 

In consideration of the mutual promises below and for good and valuable consideration, the receipt 

and sufficiency of which the parties acknowledge, the parties agree that notwithstanding any other terms in 

the Franchise Agreement: 

CHANGE OF OWNERSHIP 

▪ If Franchisee is proposing to transfer a partial interest in Franchisee and Franchisor has an 

option to purchase or a right of first refusal with respect to that partial interest, Franchisor may exercise 

such option or right only if the proposed transferee is not a current owner or family member of a current 

owner of Franchisee. If the Franchisor’s consent is required for any transfer (full or partial), Franchisor 

will not unreasonably withhold such consent. In the event of an approved transfer of the franchise 

interest or any portion thereof, the transferor will not be liable for the actions of the transferee 

franchisee. 

FORCED SALE OF ASSETS 

▪ If Franchisor has the option to purchase the business personal assets upon default or 

termination of the Franchise Agreement and the parties are unable to agree on the value of the assets, 

the value will be determined by an appraiser chosen by both parties. If the Franchisee owns the real 

estate where the franchise location is operating, Franchisee will not be required to sell the real estate 

upon default or termination, but Franchisee may be required to lease the real estate for the remainder 

of the franchise term (excluding additional renewals) for fair market value. 

COVENANTS 

▪ If the Franchisee owns the real estate where the franchise location is operating, Franchisor has 

not and will not during the term of the Franchise Agreement record against the real estate any 

restrictions on the use of the property, including any restrictive covenants, branding covenants or 

environmental use restrictions. If any such restrictions are currently recorded against the Franchisee’s 

real estate, they must be removed in order for the Franchisee to obtain SBA-assisted financing. 

EMPLOYMENT 
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▪ Franchisor will not directly control (hire, fire or schedule) Franchisee’s employees. For 

temporary personnel franchises, the temporary employees will be employed by the Franchisee not the 

Franchisor. 

As to the referenced Franchise Agreement, this Addendum automatically terminates when SBA no 

longer has any interest in any SBA-assisted financing provided to the Franchisee. 

Except as amended by this Addendum, the Franchise Agreement remains in full force and effect 

according to its terms. 

Franchisor and Franchisee acknowledge that submission of false information to SBA, or the 

withholding of material information from SBA, can result in criminal prosecution under 18 U.S.C. 1001 and 

other provisions, including liability for treble damages under the False Claims Act, 31 U.S.C. §§ 3729 -3733. 

 

 

AUTHORIZED REPRESENTATIVE                           AUTHORIZED REPRESENTATIVE OF  

OF FRANCHISOR:                                                       FRANCHISEE:     

 

LL Development LLC    *** 

   

 

 

By: _______________________________ By:  _______________________________ 

 Ernie Beltz, Jr., President ***, *** 

 

Date:  _____________________________ Date:  _____________________________ 

 

 

  By:  _______________________________ 

   ***, *** 

 

  Date:  _____________________________ 

 

Note to Parties: This Addendum only addresses “affiliation” between the Franchisor and Franchisee. Additionally, the applicant 

Franchisee and the franchise system must meet all SBA eligibility requirements. 
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EXHIBIT J TO FRANCHISE DISCLOSURE DOCUMENT 

 

FRANCHISE DISCLOSURE QUESTIONNAIRE 
 

The purpose of this Certification is to determine whether any statements or promises were made to you that we 
have not authorized and that may be untrue, inaccurate or misleading.  Do not sign or date this Certification 
the same day as the Receipt for the Franchise Disclosure Document; you should sign and date this 
Certification the same day you sign the Franchise Agreement.  Please review each of the following questions 
and statements carefully and provide honest and complete responses to each. 
 
1. Have you received and personally reviewed our Franchise Agreement, and each Addendum (if any) and 

related agreement (e.g., the confidentiality agreement and personal guaranty) attached to them?  
 
Yes    No   
 

2. Did you receive the Franchise Agreement, and each related agreement, containing all material terms, at 
least 7 days before signing any binding agreement (other than any deposit agreement) with us or an 
affiliate?*    

 
Yes    No   
 

* This does not include changes to any agreement mutually agreed upon. 
 
3. Do you understand all of the information contained in the Franchise Agreement, and each Addendum 

(if any) and related agreement provided to you? 
 

Yes    No   
 

If No, what parts of the Franchise Agreement, Addendum (if any) and/or related agreements do you not 
understand?  (Attach additional pages, if necessary.) 

 
  

 
  

 
  

 
4. Have you received and personally reviewed our Franchise Disclosure Document (“FDD”) that was 

provided to you? 
 

Yes    No   
 
5. Did you receive the FDD at least 14 days before signing the Franchise Agreement, this document or any 

related agreement, or before paying any funds to us or an affiliate? 
 

Yes    No   
 
6. Did you sign a receipt for the FDD indicating the date you received it? 
 

Yes    No   
 
7. Do you understand all of the information contained in the FDD and any state-specific Addendum to the 

FDD? 
 

Yes    No   
 

If No, what parts of the FDD and/or Addendum do you not understand?  (Attach additional pages, if 
necessary.) 
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8. Do you acknowledge and understand that no parent or affiliate of ours promises to back us financially 

or otherwise guarantees our performance or commits to perform post-sale obligations for us?   
 

Yes    No   
 

9. Have you discussed the benefits and risks of purchasing a Little Land Play Facility franchise with an 
attorney, accountant or other professional advisor? 

 
Yes    No   

 
If No, do you wish to have more time to do so? 

 
Yes    No   

 
10. Do you understand that the success or failure of your Little Land Play Facility franchise will depend in 

large part upon your skills and abilities, competition from other businesses, and other economic and 
business factors? 

 
Yes    No   

 
11. Has any employee or other person speaking on our behalf made any statement or promise concerning 

the actual or possible revenues or profits of a Little Land Play Facility franchise that is not contained in 
the FDD or that is contrary to, or different from, the information contained in the FDD? 

 
Yes    No   

 
12. Has any employee or other person speaking on our behalf made any statement or promise regarding the 

amount of money you may earn in operating a Little Land Play Facility franchise that is not contained 
in the FDD or that is contrary to, or different from, the information contained in the FDD? 

 
Yes    No   

 
13. Has any employee or other person speaking on our behalf made any statement or promise concerning 

the likelihood of success that you should or might expect to achieve from operating a Little Land Play 
Facility franchise that is not contained in the FDD or that is contrary to, or different from, the 
information contained in the FDD? 

 
Yes    No   

 
14. Has any employee or other person speaking on our behalf made any statement, promise or agreement 

concerning the advertising, marketing, training, support service or assistance that we will furnish to you 
that is contrary to, or different from, the information contained in the FDD? 

 
Yes    No   
 

15. If you have answered “Yes” to any one of questions 11-14, please provide a full explanation of each 
“Yes” answer in the following blank lines.  (Attach additional pages, if necessary, and refer to them 
below.) 
  

 
  

 
  

 
16. Do you understand that the Franchise Agreement, Addendum (if any) and related agreements contain 

the entire agreement between you and us concerning the Little Land Play Facility franchise, meaning 
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that any prior oral or written statements not set out in the Franchise Agreement, Addendum (if any) or 
related agreements will not be binding?*  

 
Yes    No   

 
Nothing in this document or any related agreement is intended to disclaim the representations we made 
in the FDD that we furnished to you. 

 
17. Do you understand that, except as provided in the FDD, nothing stated or promised by us that is not 

specifically set forth in the Franchise Agreement, Addendum (if any) and related agreements can be 
relied upon?  

 
Yes    No   
 

18. You signed the Franchise Agreement, and Addendum (if any) and related agreements on 
______________, 20__, and acknowledge that no agreement or addendum is effective until signed and 
dated by us. 

 
Yes    No   

 
 

 
YOU UNDERSTAND THAT YOUR RESPONSES TO THESE QUESTIONS ARE IMPORTANT TO US 
AND THAT WE WILL RELY ON THEM. BY SIGNING THIS COMPLIANCE CERTIFICATION, YOU 
ARE REPRESENTING THAT YOU HAVE CONSIDERED EACH QUESTION CAREFULLY AND 
RESPONDED TRUTHFULLY TO THE ABOVE QUESTIONS. 
 
 The individuals signing below for the “Franchisee Applicant” constitute all of the executive officers, 
partners, shareholders, investors and/or principals of the Franchisee Applicant, or constitute the duly authorized 
representatives or agents of the foregoing.   
 

FRANCHISEE APPLICANT: 
 
  

      Signature 
              
      Printed Name 

      , 20___ 
Date 

   
  

      Signature 
              
      Printed Name 

      , 20___ 
Date 
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STATE EFFECTIVE DATES 

 

The following states have franchise laws that require that the Franchise Disclosure Document 

be registered or filed with the state, or be exempt from registration: California, Hawaii, Illinois, 

Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, 

Virginia, Washington, and Wisconsin. 

 

This document is effective and may be used in the following states, where the document is 

filed, registered or exempt from registrations, as of the Effective Date stated below: 

 

State Effective Date 

California NOT REGISTERED 

Hawaii NOT REGISTERED 

Illinois NOT REGISTERED 

Indiana NOT REGISTERED 

Maryland November 4, 2020 

Michigan NOT REGISTERED 

Minnesota NOT REGISTERED 

New York NOT REGISTERED 

North Dakota NOT REGISTERED 

Rhode Island NOT REGISTERED 

South Dakota NOT REGISTERED 

Virginia September 18, 2020 

Washington NOT REGISTERED 

Wisconsin NOT REGISTERED 

 

Other states may require registration, filing, or exemption of a franchise under other laws, 

such as those that regulate the offer and sale of business opportunities or seller-assisted marketing 

plans. 
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EXHIBIT K TO FRANCHISE DISCLOSURE DOCUMENT 

 

ITEM 23 

RECEIPT 

(Your copy to keep) 

 

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information 

in plain language.  Read this Disclosure Document and all agreements carefully. 

 

If LL Development LLC offers you a franchise, LL Development LLC must provide this Disclosure Document 

to you at least 14 calendar days before you sign a binding agreement or make any payment to us or an affiliate 

in connection with the proposed franchise sale.   

 

If applicable, Iowa law, LL Development LLC must provide this Disclosure Document to you at your first 

personal meeting to discuss the franchise; Michigan requires LL Development LLC to give you this Disclosure 

Document at least ten business days before the execution of any binding franchise or other agreements or the 

payment of any consideration, wherever occurs first; New York requires you to receive this disclosure 

document at the earlier of the first personal meeting or ten business days before the execution of the franchise 

or other agreement or the payment of any consideration that relates to the franchise relationship. 

 

If LL Development LLC does not deliver this Disclosure Document on time or if it contains a false or 

misleading statement, or a material omission, a violation of federal and state law may have occurred and should 

be reported to the Federal Trade Commission, Washington, D.C. 20580 and to the applicable state agency 

listed in Exhibit F. 

 
The name, principal business address, and telephone number of each franchise seller offering the franchise is: 

Ernie Beltz Jr., 100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670, ernie@littlelandplaygym.com 

Chelsea Dupre, 100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670; chelsea@littlelandplaygym.com 

 

Issuance Date: March 24, 2021 

 

I have received a Disclosure Document dated March 24, 2021. This Disclosure Document includes the 

following Exhibits: 

 

Exhibit A Financial Statements 

Exhibit B Franchise Agreement 

Exhibit C 

Exhibit D 

Addendum to Franchise Agreement 

Area Development Agreement 

Exhibit E 

Exhibit F 

Management Service Agreement 

List of State Administrators/Agents for Service of Process 

Exhibit G State Addenda and Agreement Riders 

Exhibit H Operations Manual Table of Contents 

Exhibit I Contracts for use with the Little Land Franchise 

Exhibit J Franchise Disclosure Questionnaire 

Exhibit K Receipt 

 

PROSPECTIVE FRANCHISEE   PROSPECTIVE FRANCHISEE 

              

Print Name:      Print Name:      

Date:       Date:       
 

 

 

 



 

 

Little Land FDD (2020v1)                                                                                                                                               Franchising Disclosure Document  

 

 

EXHIBIT K TO FRANCHISE DISCLOSURE DOCUMENT 

 

ITEM 23 

RECEIPT 

(Sign receipt and return to us) 

 

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information 

in plain language.  Read this Disclosure Document and all agreements carefully. 

 

If LL Development LLC offers you a franchise, LL Development LLC must provide this Disclosure Document 

to you at least 14 calendar days before you sign a binding agreement or make any payment to us or an affiliate 

in connection with the proposed franchise sale.   

 

If applicable, Iowa law, LL Development LLC must provide this Disclosure Document to you at your first 

personal meeting to discuss the franchise; Michigan requires LL Development LLC to give you this Disclosure 

Document at least ten business days before the execution of any binding franchise or other agreements or the 

payment of any consideration, wherever occurs first; New York requires you to receive this disclosure 

document at the earlier of the first personal meeting or ten business days before the execution of the franchise 

or other agreement or the payment of any consideration that relates to the franchise relationship. 

 

If LL Development LLC does not deliver this Disclosure Document on time or if it contains a false or 

misleading statement, or a material omission, a violation of federal and state law may have occurred and should 

be reported to the Federal Trade Commission, Washington, D.C. 20580 and to the applicable state agency 

listed in Exhibit F. 

 
The name, principal business address, and telephone number of each franchise seller offering the franchise is: 

Ernie Beltz, Jr., 100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670, ernie@littlelandplaygym.com 

Chelsea Dupre, 100 Congress Ave., Suite 2000, Austin, Texas 78701, (512) 827-3670; chelsea@littlelandplaygym.com 

 

Issuance Date: March 24, 20210 

 

I have received a Disclosure Document dated March 24, 2021. This Disclosure Document includes the 

following Exhibits: 

 

Exhibit A Financial Statements 

Exhibit B Franchise Agreement 

Exhibit C Addendum to Franchise Agreement 

Exhibit D Area Development Agreement 

Exhibit E Management Service Agreement 

Exhibit F List of State Administrators/Agents for Service of Process 

Exhibit G State Addenda and Agreement Riders 

Exhibit H Operations Manual Table of Contents 

Exhibit I Contracts for use with the Little Land Franchise 

Exhibit J Franchise Disclosure Questionnaire 

Exhibit K Receipt 

 

PROSPECTIVE FRANCHISEE   PROSPECTIVE FRANCHISEE 

              

Print Name:      Print Name:      

Date:       Date:       




