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FRANCHISE DISCLOSURE DOCUMENT

e EST. 1983 s Bruegger’s Franchise Corporation
’ a Delaware corporation

BRUEGGER S 1720 S. Bellaire Street, Suite Skybox
BAGELS Denver, Colorado 80222

(303) 568-8000

m franchisesales@bagelbrands.com

= www.brueggers.com

Bruegger's franchises offer fresh bakery bagels, baked goods, coffee, cream cheese,
sandwiches, soups, salads and other food and beverage items to the public for carry-out and/or
consumption on the premises.

The total investment necessary to begin operation of a “Bruegger’s Bagels” franchise ranges from
$693,800 to $1,227,150. This includes $35,000 that must be paid to us. The total investment
necessary to begin operation of a “Bruegger’'s Bagels” franchise at a “non traditional location”
ranges from $689,592 to $1,168,400. This includes $12,500 that must be paid to us.

If you enter into a multi-Bakery Development Agreement, the development fee will be $10,000 for
each Bakery to be opened under that agreement; the minimum commitment is two Bakeries and
there is no maximum commitment. The total initial investment necessary to begin operation of
each Bakery, including amounts that are paid to us, is noted above and will apply to each Bakery
developed under a multi-Bakery Development Agreement.

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 Matthew Copenhaver,
Chief Development Officer, at the address and telephone number listed above.

The terms of your written contract (i.e. your Development Agreement and Franchise Agreements)
will govern your franchise relationship. Don’t rely on the Disclosure Document alone to understand
your contract. Read your entire 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.
Date of Issuance: April 25, 2025
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HOW TO USE THIS FRANCHISE DISCLOSURE DOCUMENT

Here are some questions you may be asking about buying a franchise and tips on

how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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
or Exhibit F.

How much will | need to
invest?

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

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

Item 21 or Exhibit | includes financial
statements. Review these statements carefully.

Is the franchise system
stable, growing, or
shrinking?

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

Will my business be the
only “Bruegger’s Bagels”
business in my area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the
franchisor and other franchisees can compete
with you.

Does the franchisor have
a troubled legal history?

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
“Bruegger’s Bagels”
franchisee?

Item 20 or Exhibit F list current and former
franchisees. You can contact them to ask about
their experiences.

What else should | know?

These questions are only a few things you
should look for. Review all 23 Items and all
Exhibits in this disclosure document to better
understand this franchise opportunity. See the
table of contents.

Bruegger’s Franchise Corporation Disclosure Document
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WHAT YOU NEED TO KNOW ABOUT FRANCHISING GENERALLY

Continuing responsibility to pay fees. You may have to pay royalties and
other fees even if you are losing money.

Business model can change. The franchise agreement may allow the franchisor
to change its manuals and business model without your consent. These changes
may require you to make additional investments in your franchise business or may
harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or
a limited group of suppliers the franchisor designates. These items may be more
expensive than similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating
a similar business during the term of the franchise. There are usually other
restrictions. Some examples may include controlling your location, your access to
customers, what you sell, how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a

territory, the franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does,
you may have to sign a new agreement with different terms and conditions in order
to continue to operate your franchise business.

When vour franchise ends. The franchise agreement may prohibit you from
operating a similar business after your franchise ends even if you still have

obligations to your landlord or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not
mean that the state recommends the franchise or has verified the information in
this document. To find out if your state has a registration requirement, or to contact
your state, use the agency information in Exhibit G.

Your state also may have laws that require special disclosures or amendments
be made to your franchise agreement. If so, you should check the State Specific
Addenda. See the Table of Contents for the location of the State Specific
Addenda.

Bruegger’s Franchise Corporation Disclosure Document
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SPECIAL RISKS TO CONSIDER ABOUT THIS FRANCHISE
Certain states require that the following risk(s) be highlighted:

Out-of-State Dispute Resolution. The franchise agreement requires you
to resolve disputes with us by mediation and litigation in Colorado. Out of
state mediation and litigation may force you to accept a less favorable
settlement for disputes. It may also cost more to mediate and litigate in
Colorado than in your own state.

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

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.

Bruegger’s Franchise Corporation Disclosure Document
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

This Franchise Disclosure Document describes “Bruegger’s” franchises. To simplify the language
in this Franchise Disclosure Document:

“‘BFC” or “we,” “us,” or “our” means Bruegger’'s Franchise Corporation, the Franchisor.

“You” means the individual or company that signs a Franchise Agreement, License Agreement,
or Development Agreement with us.

“‘Owners” means the individuals identified in the Franchise Agreement, License Agreement, or
Development Agreement as owners of your company; it also includes any other persons whom
we may subsequently approve to acquire an interest in your business.

If the franchisee is a corporation, limited partnership, limited liability company, or other business
entity, certain provisions of the Franchise Agreement, License Agreement, and Development
Agreement will apply to some of the Owners by virtue of the requirement that they personally
guarantee the franchisee’s obligations and agree to be personally bound. The personal
obligations of the Owners are addressed in this Franchise Disclosure Document where
appropriate. Except as specifically stated otherwise, “you” does not include the Owners of a
franchisee that is a corporation, general or limited partnership, limited liability company or limited
liability partnership.

BFC is a Delaware corporation incorporated on March 11, 1992. We do business under our
corporate name and the names “Bruegger’s” and “Bruegger’s Bagels.” Our principal business
address is 1720 S. Bellaire Street, Suite Skybox, Denver, Colorado 80222. Exhibit G to this
Franchise Disclosure Document lists our agents for service of process, to the extent that we have
appointed agents in other states.

Our predecessor for purposes of this Franchise Disclosure Document is our direct parent
company, Bruegger’s Enterprises, Inc. (“BEI”), whose business address is the same as ours. BEI
owns the Bruegger’s trademarks, the recipes and manufacturing process for the dough, certain
recipes for cream cheese, and other proprietary aspects of the Bruegger’'s concept.

On October 5, 2017, BEI was acquired by Caribou Coffee Company, Inc. (“Caribou”).
Accordingly, Caribou is now our parent company. JAB Holding Company (“JAB”) is the parent
company to Caribou and its subsidiaries, including us. JAB is a member of the Joh. A Benckiser
Group, a German-based firm. JAB also owns majority interests in Einstein Bros. Bagels Franchise
Corporation (“‘EBBFC,” the franchisor of the “Einstein Bros. Bagels” and “Noah’s New York
Bagels” systems), Manhattan Bagel Company, Inc. (“MBC,” the franchisor of the Manhattan
Bagel” system), Peet’s Coffee, Inc. (“Peet’s Coffee,” the franchisor of the “Peet’s Coffee” brand),
Pret Intermediate Company, Inc. (“Pret,” the franchisor of the “Pret A Manger” brand), D.E. Master
Blenders 1753 N.V. (a Dutch a coffee and tea brand), as well as other consumer products
companies.

JAB Holdings B.V. is the indirect majority holder of Panera Brands, Inc., a Delaware Corporation
("Panera Brands"). Panera Brands indirectly owns all of the equity interest in PBC (defined
below).

Bruegger’s Franchise Corporation Disclosure Document
April 25, 2025 Page 1
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BFC itself does not operate any Bruegger’s outlets. However, BE| operates 130 Bakeries as of
the date of this disclosure document. We refer to the Bakeries operated by BEI as “Company-
owned Bakeries” for purposes of this disclosure document. Until December 2023, BEI also owned
and operated a few bagel bakeries under the trade name “Bagel Factory” in the Philadelphia and
Pittsburgh, Pennsylvania markets.

We began offering Bruegger’s franchises in March 1993. We have not offered franchises in any
other line of business. We have no affiliates that offer Bruegger’s franchises. However, we have
affiliates that offer franchises and licenses for other brands, as shown below:

B.Il-Jysl?ﬁeosfs Number of
Name and Brand Franchises or
Address of Affiliate Yeoa;f:ff;" Licenses as of
Franchises last FYE

Caribou Coffee Company, Inc. 270
(“Caribou”) Caribou Coffee Coffeehouses international
3900 Lakebreeze Avenue 2006 franchised or
Minneapolis, Minn. 55429 licensed
Caribou Coffee Development
Company, Inc. (“CCDC”) . Coffeehouses
3900 Lakebreeze Avenue Caribou Coffee 2009 152
Minneapolis, Minn. 55429

Bagel .
Einstein Bros. Bagels Franchise Einstein Bros. restaurants 623726;2;?223’
Corp. (‘EBBFC”) 2006
1720 S. Bellaire St. Suite Skybox, Noah'’s New Bagel
Denver, CO 80222 Ygfk Bsa 2,8 restaurants 0

g 2023
Manhattan Bagel Company, Inc. Bagel
(‘MBC’) Manhattan restat?rants 68
1720 S. Bellaire St. Suite Skybox, Bagel 1987
Denver, CO 80222
Peet’s Coffee, Inc. (“Peet’s”) Coffechouses
1400 Park Avenue Peet’s Coffee 2001 56
Emeryville, Calif. 94608
Intelligentsia Coffee Inc.
1850 West Fulton Street, Intellegentsia Coffeehouses 0
Chicago, lll. 60612
:S&s;fgg,r)eme Doughnut Corporation | Doughnut
370 Knollwood Street Krispy Kreme s:lh905pos 96
Winston-Salem, N.C. 27103
Panera Bread Company (“PBC”) ng%fLifiid Bakery
1400 South Highway Drive, Suite Bread restaurants 1,105
100, Fenton, Missouri 63026 C 1993
ompany

Bruegger’s Franchise Corporation Disclosure Document
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B-I;Jysﬁﬁeosfs Number of
Name and Brand Franchises or
Address of Affiliate Year Began | | icenses as of
Offering last FYE
Franchises
Jacobs Douwe Egberts BR
Comercializacao de Cafés Ltda.
Av. Dr. Marcos Penteado de Ulhoa . 44 Café do
Rodrigues, 939, 2nd floor Ceggsiopll?lggto Coffiegéiuses Ponto
Cond. Castelo Branco Office Park, 16 Casa Pilao
06460-040
Barueri, Brazil
Pret Intermediate Company, Inc.
(‘Pret’) Restaurants
75B, 10 Bressenden Place Pret A Manger 1986 309
London, SW1E 5DH
United Kingdom

In addition, we have affiliates that offered franchises in the past for certain brands for which
franchises are no longer being offered:

Einstein Noah Restaurant Group, Inc. (‘ENRG”) offered franchises for “New World Coffee” and
“New World Coffee & Bagel” restaurants from 1992 to 2005; and Chesapeake Bagel Franchise
Corp. offered “Chesapeake Bagels” franchises from 1999 until 2009.

We or our affiliates may acquire other food or beverage service brands and concepts that may
have locations near your Bakery or in your Development Area (defined below) and that may
directly or indirectly compete with your operations. We reserve the right to acquire and develop
those other brands, subject to restrictions that you and we agree upon in writing.

The Bruegger’s Franchise

Bruegger's Bakeries specialize in the retail sale of bagels, baked goods, sandwiches, soups,
salads, coffees, beverages, and other menu items and merchandise related to the Bruegger’s
concept, as we may authorize from time to time. The Bakeries serve breakfast, lunch, and dinner,
with a preponderance of sales in the breakfast and lunch segments.

If we approve you for a “Bruegger’s” franchise, you will have the opportunity to sign a Franchise
Agreement with us. Our current form of Franchise Agreement is in Exhibit A to this disclosure
document. Under the Franchise Agreement, we grant you the right to operate one Bakery at a
location that we have approved (the “Premises”). You must operate your Bakery using the marks
we designate for the operation of Bruegger’s Bakeries (collectively, the “Proprietary Marks”) and
using our system (the “System”), which is described in our confidential systems manuals (the
“‘Manuals”). The Manuals contain technical information and expertise we provide to you relating
to the preparation and production of food products; the use of special dough and cream cheese
which are identified by the public with our products; special recipes and menu items; distinctive
exterior and interior design, decor, fixtures, and furnishings; standards and specifications for
products and supplies; service standards; specifications and procedures for operations; training
and assistance; and advertising and promotional programs, all of which we may change in our
sole discretion.

Bruegger’s Franchise Corporation Disclosure Document
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We offer franchises only to persons and business entities that meet our qualifications and are
willing to undertake the investment and effort necessary to operate and grow the “Bruegger’s
Bagels” business. We particularly seek existing successful multi-unit foodservice operators.

If you qualify, we may offer you the opportunity to develop multiple Bakeries by signing a
Development Agreement with us. Our current form of Development Agreement is in Exhibit B to
this disclosure document. Under the Development Agreement, you will have the right and the
obligation to develop a specified number of Bakeries (or Licensed Bakeries (defined below)) by
certain deadlines. You will negotiate both the number of Bakeries and the deadlines with us, but
the minimum commitment is two Bakeries. We can reduce the Development Area or terminate
the Development Agreement entirely if you do not have the required number of Bakeries open
and in operation by the agreed-upon deadlines.

You do not have to enter into any Franchise Agreements at the time you sign the Development
Agreement. However, for each Bakery you develop under the Development Agreement, you must
sign the form of Franchise Agreement that we are then offering to new franchisees, the terms and
conditions of which may be substantially different from those in the Franchise Agreement in
Exhibit A (including, for example, with respect to higher fees, shorter term, or other factors more
burdensome to you).

Non-traditional locations. In some cases, we may offer a License Agreement for the operation of
a Bruegger’s outlet in a Non-Traditional Facility. “Non-Traditional Facility” means a facility where
the primary function is not a restaurant business, such as (but not limited to) a performing arts
center, arena, stadium, shopping mall, department store, retail store, wholesale club, grocery
store, supermarket, casino, amusement park, fairground, college or university, factory, hospital,
penal institution, military base, airport, turnpike, limited access highway rest stop, or other
transportation facility. Our current form of License Agreement for Non-Traditional Facilities
appears in Exhibit C to this disclosure document. We refer to outlets operating under a License
Agreement as a “Licensed Bakery.”

While Licensed Bakeries are typically similar in concept to traditional Bakeries, they differ in that
they often operate in smaller-sized locations, sometimes in a multi-brand environment, and in a
setting where the needs of the host institution may have a substantial impact upon the operation
of the unit. Licensed Bakeries therefore operate in a different way than traditional Bakeries.
Unless otherwise specified in this disclosure document, references to Bakeries include Licensed
Bakeries, and references to “Franchise Agreement” refer to both the Franchise Agreement and
the License Agreement.

Bruegger's Bakeries operate according to a distinctive format, appearance, and set of
specifications and operating procedures that we and our affiliates have developed and continue
to develop (collectively, the “System”). Our mandatory and recommended standards, policies and
procedures are represented in our confidential and proprietary training systems and materials (the
“Manuals”) which may be available in hard copy, electronic or web-based. We will give you
access to the Manuals for the term of your franchise. We have the right to change the Manuals
and the elements of the System at any time without consultation with you.

The bagels and baked goods that you will serve in the Bakeries are made from dough produced
according to the proprietary recipe and manufacturing process owned by BEI. The dough products
are central to the Bruegger’s concept. In order to protect the distinctive and proprietary nature of

Bruegger’s Franchise Corporation Disclosure Document
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these items, you must purchase the dough from the Bruegger’s approved vendor. Please see
Item 8 for additional information.

You will sell food and beverage items at retail to the public for carry out and consumption on the
premises of the Bakery. In addition, we may permit you to establish a catering and take-out
program (“Off-Premises Programs”), or we may establish a mandatory Off-Premises Program.
You must pay any fees and costs associated with participating in Off-Premises Programs and
comply with all other rules and procedures that we specify for each program.

Industry-Specific Laws

We are not aware of any laws applicable to a Bruegger’s Bakery that would not apply to restaurant
businesses generally. You must obtain various permits and licenses and operational licenses,
which may include permits for patio seating, awnings, boilers and signage. In constructing and
operating each Bakery, you must comply with all applicable local, state, and federal laws,
including health, sanitation, no smoking, service of alcohol, the sale and administration of gift
cards, discrimination, employment, and sexual harassment laws. The Americans with Disabilities
Act (“ADA”) requires that public accommodations, including restaurants, be readily accessible to
disabled persons. The ADA may affect your building construction, site elements, entrance ramps,
doors, seating, bathrooms, drinking facilities, and the like. It is your responsibility to investigate,
satisfy and stay current on all local, state, and federal laws and regulations since they vary from
place to place and can change over time. You should consult with your attorney concerning these
and other laws and ordinances that may affect your operations.

Market and Competition

The market for the retail sale of food and beverage items like those offered in the Bakeries is
highly competitive. You will compete with other bagel concepts, bakery-café concepts, coffee
bars, quick-service restaurants, fast food restaurants, and grocery stores, including both local
businesses and units of regional and national chains. Your competitors may include outlets of the
brands operated by our affiliates, as described above in this item.

ITEM 2
BUSINESS EXPERIENCE

President CEO?and Director: Jessica DePetro
Ms. DePetro has been our President since March 2024 and a Member of our Board of Directors
since August 2022. She was our Chief Financial Officer from August 2022 to February 2024 and
our Acting President from September 2023 to March 2024. Before that, she was Vice President
of Finance at Vail Resorts in Broomfield, Colorado from May 2021 to August 2022. Ms. DePetro
was Executive Vice President of Finance at Life Time the Healthy Way of Life Company in
Chanhassen, Minnesota from May 2016 to May 2021.

Chief Financial Officer Paul Hill
Mr. Hill has been our Chief Financial Officer since February 2024. He was Chief Financial Officer
of Highline Group in Denver, Colorado from March 2023 to February 2024. Mr. Hill was self
employed and a consultant to Kohana Coffee in Highlands Branch, Colorado from November
2022 to March 2023. From April 2022 to November 2022, he was Chief Financial Officer of
Kohana Coffee in Denver, Colorado. Mr. Hill was with Sovos Brands in Louisville, Colorado as
Senior Vice President, Finance from August 2021 to April 2022, and as Vice President FP&A from

Bruegger’s Franchise Corporation Disclosure Document
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September 2019 to August 2021. From June 2019 to September 2019, he was Chief Financial
Officer at The Seaweed Bath Co. in Boulder, Colorado, and from April 2016 to June 2019 he was
Chief Financial Officer at Organic India USA in Boulder, Colorado.

Chief Technology Officer: Markus Lonnguist
Mr. Lonnquist has been our Chief Technology Officer since March 2021. He is also currently, and
has been since March 2021, Chief Information Officer for EBBFC and MBC. From August 2018
to March 2021, Mr. Lonnquist was owner of LMI Consulting, LLC in Highlands Ranch, Colorado.
He was a Principal of People Before Things, LLC in Parker, Colorado from January 2017 to
August 2018.

Chief Legal Officer and Director: Michael W. Davis
Mr. Davis has been our Chief Legal Officer since February 2021. Before that, he served as our
Senior Vice President, General Counsel and Secretary from May 2018 to February 2021. Mr.
Davis has been a Member of our Board of Directors, since May 2018. He also currently serves
as Chief Legal Officer and Secretary of EBBFC, MBC, and CCDC since February 2021. From
May 2018 until February 2021, Mr. Davis was Senior Vice President, General Counsel and
Secretary of EBBFC, MBC, and CCDC. He was our Vice President, General Counsel and
Secretary from March 2018 until May 2018.

Chief Development Officer: Matthew Copenhaver
Mr. Copenhaver has been our Chief Development Officer since January 2024. Before that, from
October 2019 to January 2024, he was Chief Development Officer for And Go Concepts, LLC in
Dallas, Texas. Mr. Copenhaver was Global Director of Development for Qurate Retail Group in
Westchester, Pennsylvania from February 2019 to October 2019.

Senior Manager, Franchise and License Development: Paula Greenwell
Ms. Greenwell has been our Senior Manager, Franchise and License Development since
December 2024. From March 2023 to December 2024, she was self employed as a contractor
for franchise and license administration in Louisville, Kentucky. Ms. Greenwell was a sales
representative for Lee Building Products in Louisville, Kentucky from June 2022 to March 2023.
She was Manager Franchise Sales for Doctor’'s Associates, Inc. in Louisville, Kentucky from
January 2021 to May 2022. Ms. Greenwell was Senior Director, Franchise Administration for Papa
John’s International in Louisville, Kentucky from 1998 to July 2020.

Senior Director, Business Development: Tina Welch
Ms. Welch has been our Senior Director, Business Development since April 2022. Before that,
she was Senior Manager, Franchise Sales for Doctor’s Associates Inc. in Louisville, Kentucky
from August 2020 to April 2022. Ms. Welch was our and MBC'’s Senior Director, Business
Development from June 2014 to August 2020 (and for BEI from 2017).

Senior Director, Franchise and License Operations: Tina D’Ottavio
Ms. D’Ottavio has been our Senior Director, Franchise and License Operations since January
2017. Ms. Ottavio is also Senior Director, Franchise and License Operations for MBC and EBBFC
since January 2008.

Vice President, Controller: Tony Vincelli
Mr. Vincelli has been our Vice President and Controller since January 2024. Before that, he was
Senior Finance Manager, Supply Chain Accounting for General Mills, Inc. in Minneapolis,
Minnesota from March 2015 to January 2024.

Bruegger’s Franchise Corporation Disclosure Document
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Unless otherwise indicated above, the location of the employer is Denver, Colorado or Brooklyn
Center, Minnesota.

ITEM 3
LITIGATION

Colorado Bagel Company, LLC v. Bruegger’'s Franchise Corporation, Case No. 2024CV33517
(D.Ct. Denver, CO). The plaintiff in this case, a Bruegger's franchisee, filed this lawsuit on
November 14, 2024. The case involves the franchisee’s operation of its franchised store after the
expiration of the franchise agreement, and follows our termination of the at-will relationship. The
plaintiff's complaint includes claims for breach of contract, breach of the implied covenant of good
faith and fair dealing, promissory estoppel, declaratory relief and injunctive relief, and seeks
damages in an unspecified amount, preliminary and permanent injunctive relief, costs, and
interest. We answered the complaint, denying the material allegations, and asserted
counterclaims against the plaintiff and its members. On November 21, 2024, the court granted
the plaintiff's application for a temporary restraining order, prohibiting us from effecting the
termination. On December 22, 2024, the court granted the plaintiffs motion for a preliminary
injunction, prohibiting us from effecting the termination. The case is currently in the discovery
phase.

Other than the above action, no litigation is required to be disclosed in this item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this item.

ITEM S5
INITIAL FEES

Franchise Fee. You must pay us a non-refundable initial franchise fee when you sign the
Franchise Agreement. The initial franchise fee is $35,000. The initial franchise fee is uniform for
all new franchisees receiving this offering. We have no obligation to refund the initial franchise
fee under any circumstances.

Development Fee. If we offer and you sign a Development Agreement, you must pay us a non-
refundable fee (“Development Fee”) based on the number of Bakeries that you commit to open
in the Development Area in accordance with your Development Schedule. Unless otherwise
agreed, the minimum number of Bakeries you will be required to develop is two. The Development
Fee is $10,000 per Bakery that you commit to open. This formula is uniform for all new developers
receiving this offering.

As you develop each Bakery required by your Development Schedule, you must sign the form of
Franchise Agreement that we are then offering to new franchisees and pay us the initial franchise
fee required by that agreement, less a credit of $10,000 from the Development Fee. The initial
franchise fee and other terms and conditions of the Franchise Agreement we are then offering
may be substantially different from those of the Franchise Agreement in Exhibit A to this disclosure
document.

Bruegger’s Franchise Corporation Disclosure Document
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Non-traditional locations. If you enter into a License Agreement with us, you must pay us a non-
refundable initial license fee of $12,500. You must pay the initial license fee in full when you sign
the License Agreement. The initial license fee is uniform for all new licensees receiving this
offering.

The Development Fee, Initial Franchise Fee, and License Fee are fully earned upon receipt and
are nonrefundable, even if you do not open the Bakery to which the fee applies, if you do not
satisfactorily complete the requisite training, if contingencies in your lease are not satisfied, if you
later close the Bakery, or if the Franchise Agreement, License Agreement, or Development
Agreement is terminated for any reason.

Opening Inventory. Before opening each Bakery, you must also purchase an opening inventory
of proprietary products from designated suppliers, some of whom may be us or our affiliates. You
decide the amount of initial inventory you wish to purchase, and from whom you want to purchase
that inventory. We estimate that your initial inventory of proprietary products will range from
$6,000 to $10,000, some of which may be paid to us or our affiliates if you choose to do so. All
amounts paid for initial inventory from us or our affiliates are non-refundable.

ITEM 6
OTHER FEES

Type of Fee Amount Date Due Remarks
(Note 1)

Royalty 5% of Gross Sales Weekly See Note 2 for the definition of
"Gross Sales." Unless otherwise
designated, our “Accounting
Week” begins on Wednesday and
ends on the following Tuesday.

Marketing Currently 3.5% of Weekly Under the Franchise Agreement,
Contribution Gross Sales under the we have the right to allocate your
(Note 3) Franchise Agreement Marketing Contribution in the
proportion we designate among the

following: (a) our system-wide
8?;;?3;;5%3; the marketing fund (the “Systemwide
License Agreement Marketing Fund"); (b) any

9 Marketing Co-op established for
your area (but we are not required
to establish a Marketing Co-op for
your area); and (c) local store
marketing (“LSM”).

Grand Opening | $10,000 under the Within 180 | We reserve the right to require you
Marketing Plan Franchise Agreement days of to deposit with us the funds
opening required for the Grand Opening
marketing, to distribute as
necessary to conduct the grand
opening marketing plan.
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Type of Fee Amount Date Due Remarks
(Note 1)
System Support | Currently $300 - $500 Monthly We have the right to develop
Fees and per Bakery ourselves, have developed for us, or
Approved designate certain third party
Software Fees computer software programs and
(Franchised web-based programs and
Bakeries only) applications that you must use in
for legacy POS connection with the operation of
system your Bakery (“Approved
(Note 4) Software”), and you may be
required to pay initial and ongoing
fees in order to install and continue
to use the Approved Software.
These fees also may be paid
directly to third party vendors for our
online ordering platform and our gift
card program.
System Support | $500 - $1,100 per Monthly For franchised Bakeries that have
Fees Month migrated to our new POS
(Franchised subscription model (see Note 4) that
Bakeries only) leverages a mobile order platform.
for subscription- These fees support the cost of our
based system service desk, ongoing maintenance
of the POS menu database and
back office system databases,
ongoing maintenance and
development of our mobile
application, as well as franchise
reporting software and vendor
management.
Interest and $100 per week plus Upon We can charge a late fee to
Late Fees interest on the unpaid demand or | compensate us for our
amount at the rate of with administrative costs incurred in
one and one-half payment enforcing your obligation to pay us.
percent (1.5%) per of overdue | We calculate interest from the date
month or the maximum | amount the payment was due until paid in
rate permitted by state full. Payments will be applied to any
law, whichever is less late fee first, then interest due, then
(“Default Rate”) the principal amount due.
Audit Costs All costs and expenses | Upon Only payable if we audit because
associated with the demand you did not submit sales statements

audit, reasonable
accounting and legal
costs

or keep books and records, or if you
underreport your sales by 2% or
more or underpay your royalties by
2% or more. This is in addition to
applicable interest and late fees.
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Type of Fee Amount Date Due Remarks
(Note 1)
Supplier Testing | Will vary (Note 5) Upon Only payable if you propose a new
(Note 5) demand supplier, and we inspect the
supplier or test the supplier's
products, in which case we may
charge you or the supplier for our
costs in conducting those
inspections or running those tests.
Re-Inspection Currently $1,500 Upon Payable for re-audit of your
Fee Demand operations after you fail to pass an
operations inspection
Renewal Fee 10% of the then current | When you | Upon expiration of your initial
initial franchise fee sign Franchise Agreement or License
under the Franchise successor | Agreement, if you choose to and
Agreement Franchise | are approved to continue operating
Greater of 10% of then- Agreement | the Bakery, you must sign our then
current initial license or License | current form of Franchise
fee or $1,250 for Agreement | Agreement or License Agreement,
Licensed Bakery as applicable. The Development
Agreement is not renewable.
Transfer Fee Under the Franchise With Payable if you propose to sell or
(Note 6) Agreement, 50% of request for | transfer your business (or partial
the then-current approval ownership interest).
initial franchise fee of transfer
for each Bakery
being transferred
Under the License
Agreement, 50% of the
then-current initial
license fee
Private Up to $10,000 When you | For review of offering materials; we
Securities submit may impose this fee in addition to
Offering offering the regular transfer fee.
materials
for our
review
Additional $350 per trainer per Upon Only payable if you ask that we
training and day, plus our per-diem demand send trainers to your Bakery for
Onsite charges and our out-of- additional training or request onsite
Assistance pocket costs assistance, and we do so.
(Note 7)

Bruegger’s Franchise Corporation Disclosure Document

April 25, 2025

Page 10




Bruegger's 2025 FDD (16)

Type of Fee Amount Date Due Remarks
(Note 1)
Additional and $1,600 under the Before We will provide training for two
Replacement Franchise Agreement, training Certified Managers (defined in Item
Certified and $850 under the begins 12 below); If you want to send
Manager License Agreement, for additional individuals to the Certified
Personnel each additional Manager initial training program, the
Training individual to be trained training fee will be $850 (for
Licensed Bakeries) and $1,600 (for
Our personnel's wages, Franghiseq ngeries) for eaqh
per diem charges, and additional individual to be trained. .
travel, hotel, and living
expenses under the
License Agreement.
Enforcement Our reasonable costs, Upon Payable if we terminate the
Expenses including attorney’s demand franchise based on your default or if
fees, incurred as a we have to take any action to
result of your default enforce your post-termination
obligations
Liquidated 3 years’ worth of Upon Payable if we terminate the
Damages projected royalty fees demand Franchise Agreement based on
your default.
Indemnification Will vary under As You must reimburse us and our
circumstances incurred affiliates for any liability, loss, cost,

threat, suit or expense, including
attorneys’ fees, investigative fees
and court costs which may arise out
of your operation of your Bakery or
your performance under any
agreement with us, without regard
to our actions (other than our
intentional and willful acts or
omissions.)

NOTES TO ITEM 6 CHART:

1. All fees are payable to us, uniformly applied to new system franchisees, and non-
refundable. However, in some instances in which it was appropriate to do so, we have
waived some or all of these fees for a particular franchisee or licensee. The amounts
stated may be subject to increases based on changes in market conditions, our cost of
providing services, and future policy changes. You must designate an account at a
commercial bank for payment of weekly royalty fees and any other amounts you owe us.
We will obtain payment by electronic debit to your account each week, and you must sign
and return to us the forms we periodically require in order to authorize such debits. You
must keep the account balance sufficient to pay all amounts owed. Failure to do so will
be subject to the default provisions of your Franchise Agreement or License Agreement.
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You must reimburse any costs or expenses we incur as a result of your designated
account being insufficient.

2. Gross Sales. “Gross Sales” is defined as all sales generated through the Bakery
including fees for any products or goods you sell, whether for cash or credit (regardless
of collectability, except as provided below), and income of every kind or nature related to
the Bakery, including, without limitation, revenues from the sale of branded merchandise
and food products, whether from sales on the Premises, by delivery, from catering if the
Bakery provides the product, by on-line, internet or phone-app ordering if picked up at
the Bakery or at wholesale (whether the sales method is permitted or not) and from the
use of vending machines or similar arcade-like machines. In the event your business
operations are interrupted and you receive business interruption insurance proceeds,
then the amount of Gross Sales used by you to determine your loss will be deemed the
Gross Sales for that period and deemed made when you receive the insurance proceeds.
But “Gross Sales” does not include any sales tax or other taxes you collect from
customers for transmittal to the appropriate taxing authority. Gross Sales includes the
retail value of all products sold in connection with the redemption of coupons, gift
certificates, gift cards or vouchers; however, at the time such coupons, gift certificates,
gift cards or vouchers are purchased, the retail price may be excluded from Gross Sales
for the purpose of determining the amount of Gross Sales upon which fees are due.
When calculating Gross Sales, you may deduct that portion of the normal full menu price
of any item that you do not collect as a result of BFC approved promotions (whether local
or system-wide, including coupons) and manager discounts (collectively, “Sales
Discounts”), as well as discounted employee meals. Sales Discounts and discounted
employee meals must be fully disclosed on all reports you submit to BFC, and BFC
reserves the right, in its sole discretion, to disallow any Sales Discounts not meeting the
requirements we set forth. We reserve the right to modify our policies consistent with
restaurant industry practices regarding revenue recognition, revenue reporting, and the
inclusion in or exclusion of certain revenue from “Gross Sales” as circumstances,
business practices, and technology change.

3. Marketing Contribution. Our current allocation of the Marketing Contribution is as follows:

This amount: Into this fund:

50% of the Marketing Contribution (that is, 1.75% of Systemwide Marketing
your Gross Sales) Fund

50% of the Marketing Contribution (that is, 1.75% of LSM
your Gross Sales)

We have the right to change the allocation of the Marketing Contribution by giving you
written notice of the change. The change will take effect at the end of that month. We
reserve the right to collect and hold LSM funds, and seek your guidance on how LSM
funds are to be spent; however, if you do not provide timely guidance, we reserve the
right to direct the expenditure of LSM funds. The Marketing Contribution (whether
deposited in the Systemwide Marketing Fund, provided to a Marketing Co-Op, or
designated for LSM) is not subject to refund or repayment under any circumstances. If
we establish a Marketing Co-op for a geographic territory in which you have one or more
Bakeries, you must join the Marketing Co-op. See Item 11 for details. Company-owned
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Bakeries must also join if they are located within the designated territory. Each Bakery
within the geographic territory of a Marketing Co-op (including Company-owned
Bakeries) will have one vote with respect to fees imposed by the cooperative. BEI could
have voting control based on the number of company-owned Bakeries in the Marketing
Co-op.

4. The cost per Bakery may fluctuate based on the number of Bakeries open and operating
under the System. Under the legacy system these costs range from $300-$500 each
month. These costs are reduced to $200-$300 per Month upon enroliment in our
subscription model (through NCR) in which franchisees and licensees may enter a direct
agreement with NCR. For franchised Bakeries that have migrated to our new POS
subscription model that leverages a mobile order platform, the costs range from $500 to
$1,100 per month.Unlike franchisees, licensees are not required to subscribe to the NCR
services. Our present policy is to have the systems support fee cover the cost of our
software, support desk (which presently operates 7 days a week), as well as remote
installation of software upgrades that are provided by the vendor (provided your
computer conforms to our standards and communication specifications). The systems
support fee will also include the fees and costs associated with the Catering Program.
We currently make the same systems support fee payments for each of the company-
owned Bakeries as our franchisees will do for each of their Bakeries, but we are not
contractually obligated to do so.

5. If you request to use a supplier that we have not previously approved, we can charge
you a fee to evaluate the new supplier. For proposed new suppliers of products and
supplies for the Bakery, our fee for this evaluation will vary depending on the product,
service, or supplies at issue. If you wish to use an architect, engineer, a general
contractor, an exterior sign manufacturer, an equipment consolidator, source your own
equipment that meets our specifications, and/or a millwork manufacturer that we have
not previously qualified, we will charge you a fee to evaluate the proposed services from
these vendors. Currently, that fee is $2,000 for each proposed vendor.

6. Transfer Fee. The transfer fee will not apply if the transfer is to a corporation or other
business entity you form solely for the convenience of ownership. The transfer fee is non-
refundable and must be fully paid before the closing of the transfer. If you or any Owner
desires to offer securities in a private offering, in addition to the regular transfer fee, you
must pay a non-refundable fee of 50% of our then-current initial fee to reimburse us for
our costs and expenses associated with reviewing the proposed offering materials.

7. Additional Training. This fee will be charged if, after we train you and your original Store
Manager, you are unable to train replacement Store Managers and other Bakery
personnel on your own and you ask that we conduct that training at an approved local
training bakery, the location of your Bakery, or if you ask that we provide additional onsite
assistance to you. If that occurs, we will retrain you and train your new Store Manager
(or other Bakery personnel) at your Bakery and/or provide the requested onsite
assistance, and you will have to pay us the fee indicated.

Bruegger’s Franchise Corporation Disclosure Document
April 25, 2025 Page 13



ITEM 7

ESTIMATED INITIAL INVESTMENT

Bruegger's 2025 FDD (19)

YOUR ESTIMATED INITIAL INVESTMENT

Franchised Bakery

Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
(Note 1) Made
Initial Franchise $35,000 Lump sum Upon signing the | Us
Fee (Note 2) Franchise
Agreement
Real Property $25,000 to As Arranged | As Arranged Lessor
(Note 3) $56,250
Design, Permitting | $36,000 to As Arranged | As Incurred Contractors and
Fees (Note 4) $79,000 Government
Agencies
Building and $278,000 to As Arranged | As Incurred Contractors and
Leasehold $508,000 Vendors
Improvements
(Note 5)
Signage (Note 6) $21,000 to As Arranged | As Incurred Vendors
$103,000
Furniture, Fixtures |$222,800 to As Arranged | As Incurred Vendors
& Equipment $272,900
(Note 7)
Site Work (Note 8) |$0to $10,000 |As Arranged |As Incurred Vendors
Technology Suite | $24,000 to As Arranged | As Incurred Vendors
(Note 9) $42,000
Start-up Inventory | $10,000 to As Arranged | As Incurred Distributors, us, or
& Supplies $14,000 our affiliates
(Note 10)
Grand Opening $10,000 As Arranged | As Arranged Vendors, Printers,
Advertising Media
(Note 11)
Insurance (Note 12) | $3,000 to As Arranged | As Arranged Insurance
$5,000 Company
Utility Deposits & | $3,000 to Lump Sum As Incurred Utility Companies,
Licenses (Note 13) | $5,000 Governmental
Agencies
Legal and $5,000 to As Arranged | As Incurred Attorney,
Accounting $30,000 Accountant
(Note 14)
Training (Note 15) | $6,000 to As Arranged | As Incurred Employees, Hotels,
$12,000 Airlines, Vendors,

etc.
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YOUR ESTIMATED INITIAL INVESTMENT
Franchised Bakery

Type of Amount Method of When Due To Whom

Expenditure Payment Payment is to be

(Note 1) Made

Additional Funds — | $15,000 to As Arranged | As Incurred Vendors, Suppliers,

3 months (Note 16) | $45,000 Employees,
Utilities, Landlord,
etc.

Total $693,800 to

$1,227,150

Explanatory Notes — Franchised Bakery:

(1) The estimated costs for a Franchised Bakery are based on open shop bidding practices
with no premium built in for the cost of union labor. The estimated costs are for a new
Bakery. Except as indicated, these fees are not refundable. We do not finance your
investment.

(2) These amounts are discussed in detail in Item 5. The initial franchise fee must be paid
when the Franchise Agreement is signed. Please see the information provided above in
Item 5 regarding the Development Agreement. If you have also signed a Development
Agreement, and you are in compliance with your obligations under the Development
Agreement and all of your Franchise Agreements, then we will apply a credit from your
development fee toward the initial franchise fee. The amount of the credit will be $10,000
for each Bakery you agree to develop. Unless otherwise agreed, the minimum number
of Bakeries you will be required to develop is two. Item 5 for more details.

(3) We expect that you will lease a location for the Franchised Bakery, which will vary in size
between 2,100 to 2,700 square feet, generally for a facility located in a suburban mall,
strip center, or mixed use development. We will consider on a case-by-case basis a
franchisee’s request to convert an existing facility to a Bakery, as well as sites that may
be larger or smaller than our proto-type, provided that the site can be transformed to
meet the standards and specifications of the System. The cost of purchasing or leasing
and developing a suitable site varies widely depending on the size, type, and location of
the Bakery and the local real estate market.

(4) This range is representative of architectural design fees and building permit cost only
and is only an average estimate. Additional construction fees such as tap/pro-rata fees,
the costs of which are distributed to participants based on the authority of each city for
items such as water and sewer usage fees, meter fees, environmental impact fees,
electrical service fees, utility deposit fees, etc. are not included. You should contact your
state and local governmental agencies to inquire as to the amount and requirements of
these items. This range applies only to the average locality; however, some areas
operate under a quota system for permits and the costs associated with obtaining a
license in these areas can be extremely expensive and time consuming. Other permits
may be required before you open your Bakery.

(5) The estimate is for a typical Franchise Bakery developed in a suburban shopping center
with the premises delivered in “vanilla box” condition (that is, primed drywall ready to be
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painted, but without improvements). Typical improvements required include floor
covering, wall covering, electrical modifications, partitions, installation of heating and
cooling systems, painting, and lighting and other components typical of our trade dress.
For your first two Bakeries, you must engage a qualified architect from our approval list
to prepare preliminary and final architectural and engineering drawings and
specifications for the Bakery consistent with our representative plans for a Bakery. For
your first two Bakeries, we also require that you retain the services of a professional
construction manager. In addition, for your first two Bakeries, you must use a general
contractor, equipment, and material providers from our approved list or receive our
written approval in the case of your general contractor from us. If the franchisee should
wish to utilize the services of a vendor not on the approved list, a fee of $10,000 will be
required for the review and approval process of the alternate vendor. No changes to the
equipment or material vendors will be permitted for your first two Bakeries. After your
second Bakery is built and operational, you can choose your own architect and general
contractor, but we must approve the floor plan layout and the final drawings and
specifications before you begin the permitting process. Your lessor may offer, or you may
be able to negotiate, a tenant improvement allowance to reduce your cost of site
improvements, but the estimate does not include any such allowance. Your lessor may
offer, or you may be able to negotiate, a tenant improvement allowance to reduce your
cost of site improvements, but the estimate does not include any such allowance.

This estimate includes both exterior and interior signage. Also included in the signage
estimate are the costs for exterior awnings.

This estimate includes the equipment typically needed for a franchised Bakery, including
foodservice equipment and smallwares.

This estimate includes the costs for site preparation and site improvements.

This estimate is for the current Approved Software and hardware for a Bakery. See Items
6 and 11 for additional information on the Technology Suite.

This estimate is for inventory and supplies in quantities typically sufficient for the first
week of operation of a franchised Bakery.

You must conduct a Grand Opening of your Bakery within 180 days of opening, in
accordance with our prescribed Grand Opening marketing plan. We reserve the right to
require you to deposit with us the funds required for the Grand Opening, to distribute as
necessary to conduct the grand opening marketing plan. You may have additional
expenses for promotional materials.

This estimate is for the first year's premiums for insurance meeting our current
requirements. See Item 6 and Item 8 for further information about your obligations with
respect to insurance.

Some utility companies may require you to provide deposits or pay installation charges
for utility services, including electrical, gas, water, sanitation, and telephone service.
Local, municipal, county and state regulation may require that you obtain licenses and
permits to operate your Bakery.
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We strongly recommend that you engage the services of an attorney and/or accountant
to assist you in evaluating this franchise offering. You may also wish to use an attorney
to assist you in lease negotiations and/or to form an entity to own the franchise. This is
the estimated cost of basic legal and accounting services.

Within 120 days before your first Bakery opens for business, you (or your approved
Operator), your manager, and your baker must complete our management training
program to our satisfaction. This is an estimate of the cost of your and your trainees’
lodging, meals, travel expenses, wages and uniforms (Bruegger's Designated Logo
Manager shirt, blue jeans and certified slip resistant shoes). Please see Item 11 for
further details on training.

This is an estimate of the additional funds you will need during the initial period of
operation, which we define as three months from the opening of the Bakery. The estimate
includes items such as rent, payroll costs, food costs, utilities, licenses and permits. The
estimate does not include royalties, Marketing Contributions, or any compensation that
you may choose to pay yourself. We relied on the experience of the company-owned

Bakeries in formulating the estimate of additional funds.

YOUR ESTIMATED INITIAL INVESTMENT
Licensed Bakery
Type of Expenditure | Amount Method of | When Due To Whom Payment
(Note 1) Payment is to be Made
Initial License Fee | $12,500 Lump sum | Upon signing | yg
N 5 the License
(Note 2) Agreement
Real Property $8,750 to As Arranged | As Arranged Lessor
(Note 3) $45,000
Design, Permitting $36,000 to As Arranged | As Incurred Contractors and
Fees (Note 4) $79,000 Government
Agencies

Building and $400,000 to As Arranged | As Incurred Contractors and
Leasehold $550,000 Vendors
Improvements
(Note 5)
Signage (Note 6) $21,000 to As Arranged | As Incurred Vendors

$50,000
Furniture, Fixtures & | $149,342 to As Arranged | As Incurred Vendors
Equipment (Note 7) | $272,900
Site Work (Note 8) $0 to $10,000 | As Arranged | As Incurred Vendors
Technology Suite $24,000 to As Arranged | As Incurred Vendors
(Note 9) $42,000
Start-up Inventory & | $6,000 to As Arranged | As Incurred Distributors
Supplies (Note 10) | $10,000
Insurance (Note 11) | $3,000 to As Arranged | As Arranged Insurance Company

$5,000
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YOUR ESTIMATED INITIAL INVESTMENT
Licensed Bakery
Type of Expenditure | Amount Method of | When Due To Whom Payment
(Note 1) Payment is to be Made
Utility Deposits/ $3,000 to Lump Sum As Incurred Utility Companies,
Licenses (Note 12) | $5,000 Gov't Agencies
Legal, Accounting $5,000 to As Arranged | As Incurred Attorney, Accountant
(Note 13) $30,000
Training (Note 14) $6,000 to As Arranged | As Incurred Employees, Hotels,
$12,000 Airlines, Vendors,
efc.
Additional Funds — | $15,000 to As Arranged | As Incurred Vendors, Suppliers,
3 months (Note 15) | $45,000 Employees, Utilities,
Landlord, etc.
Total $689,592 to
$1,168,400
Explanatory Notes — Licensed Bakery:

(1)

(2)

The estimated costs are for an airport location. Except as indicated, these fees are not
refundable. We do not finance your investment.

These amounts are discussed in detail in Iltem 5. The initial license fee must be paid
when the License Agreement is signed. Please see the information provided above in
Item 5 regarding the Development Agreement. If you have also signed a Development
Agreement, and you are in compliance with your obligations under the Development
Agreement and all of your License Agreements, then we will apply a credit from your
development fee toward the initial license fee. The amount of the credit will be $10,000
for each Licensed Bakery you agree to develop. Unless otherwise agreed, the minimum
number of Licensed Bakeries you will be required to develop is two. Item 5 for more
details.

We expect that Licensed Bakery will vary in size between 600 and 1,500 square feet.

This range is representative of architectural design fees and building permit cost only
and is only an average estimate. Additional construction fees such as tap/pro-rata fees,
the costs of which are distributed to participants based on the authority of each city for
items such as water and sewer usage fees, meter fees, environmental impact fees,
electrical service fees, utility deposit fees, etc. and liquor license fees are not included.
You should contact your state and local governmental agencies to inquire as to the
amount and requirements of these items. This range applies only to the average locality;
however, some areas operate under a quota system for permits and the costs
associated with obtaining a license in these areas can be extremely expensive and time
consuming. Other permits may be required before you may open your Licensed Bakery.

The estimate is for a Licensed Bakery developed in a host facility with the premises
delivered in “vanilla box” condition (that is, primed drywall ready to be painted, but
without improvements). Typical improvements required include floor covering, wall
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covering, electrical modifications, partitions, installation of heating and cooling systems,
painting, lighting, and other components typical of our trade dress. Unless we waive the
requirement, you must engage an architect from our approved list to prepare preliminary
and final architectural drawings and specifications for your Licensed Bakery consistent
with our representative plans for a Bakery. For your first two Bakeries, we also require
that you retain the services of a professional construction manager. In addition, for your
first two Bakeries, you must use a general contractor, equipment, and material providers
from our approved list or receive our written approval in the case of your general
contractor from us. If the licensee should wish to utilize the services of a vendor not on
the approved list, a fee of $10,000 will be required for the review and approval process
of the alternate vendor. No changes to the equipment or material vendors will be
permitted for your first two Bakeries. After your second Bakery is built and operational,
you can choose your own architect and general contractor, but we must approve the
floor plan layout and the final drawings and specifications before you begin the
permitting process. Your lessor may offer, or you may be able to negotiate, a tenant
improvement allowance to reduce your cost of site improvements, but the estimate does
not include any such allowance. Your lessor may offer, or you may be able to negotiate,
a tenant improvement allowance to reduce your cost of site improvements, but the
estimate does not include any such allowance.

(6) This estimate includes both exterior and interior signage.

(7) This estimate includes the equipment typically needed for a Licensed Bakery, including
foodservice equipment and smallwares.

(8) This estimate is to allow for atypical site conditions or restrictions that you may
encounter in a host facility.

(9) This estimate is for the current Approved Software and hardware for a Bakery. See
Items 6 and 11 for additional information on the Technology Suite.

(10)  This estimate is for inventory and supplies in quantities typically sufficient for the first
week of operations operation of a Licensed Bakery.

(11)  This estimate is for the first year's premiums for insurance meeting our current
requirements. Insurance costs will vary depending upon the size and location of the
Bakery, your claims history, and other factors. See Item 6 and Item 8 for further
information about your obligations with respect to insurance.

(12)  Some utility companies may require you to provide deposits or pay installation charges
for utility services, including electrical, gas, water, sanitation, and telephone service.
Local, municipal, county and state regulation may require that you obtain licenses and
permits to operate your Bakery.

(13) We strongly recommend that you engage the services of an attorney and/or accountant
to assist you in evaluating this franchise offering. You may also wish to use an attorney
to assist you in lease negotiations and/or to form an entity to own the franchise. This
item is the estimated cost of basic legal and accounting services.

(14)  You must designate a manager and at least one baker for the Bakery. Within 30 days
before your Licensed Bakery opens for business, you must select up to two of the
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following individuals to attend our initial training program: you (or your approved
Operator Principal), your general manager, or assistant managers and complete our
management training program to our satisfaction. This is an estimate of the cost of your
and your trainees’ lodging, meals, travel expenses, wages and uniforms (Bruegger’s
Designated Logo Manager shirt, blue jeans and certified slip resistant shoes). Please
see Item 11 for further details on training.

(15) This is an estimate of the additional funds you will need during the initial period of
operation, which we define as three months from the opening of the Licensed Bakery.
The estimate includes items such as rent, payroll costs, food costs, utilities, licenses
and permits. The estimate does not include royalties, Marketing Contributions, or any
compensation that you may choose to pay yourself. We relied on the experience of our
operating company affiliates in formulating the estimate of additional funds.

YOUR ESTIMATED INITIAL INVESTMENT
Development Agreement

Method To Whom
Type of Amount Payment
. of When Due .
Expenditure (Note 1) is to be
Payment
Made
Development $10,000 per Lump Upon signing Us
Fee (Note 2) Bakery you sum the
commit to open,; Development
minimum Agreement

commitment is
two Bakeries

Total $20,000
(Note 3)

Explanatory Notes — Development Agreement:

(1) You may incur additional legal, accounting and other fees for reviewing the Development
Agreement. The table does not include an estimate for this. Except as indicated, these fees are
not refundable. We do not finance your investment.

(2) For each Bakery you develop under the Development Agreement, you will also incur the
expenses in the above tables for a Franchised Bakery or Licensed Bakery, including initial fees.

(3).  This is the initial fee total for all Franchised Bakeries established under a Development
Agreement. There are no additional initial fee amounts relevant to a Development Agreement,
aside from the initial fees due under a Franchise Agreement or License Agreement for each
Bakery to be developed, as noted in Note 2 above.

The amounts noted in Item 7 as payable to us are not refundable. We cannot predict (and
encourage you to consider) the implications of public policy on inflation, tariff rates, impact of
climate change, and commaodity and other cost fluctuation due to immigration restrictions.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must purchase your food and beverage products, ingredients, packaging materials, menus,
signs, technology suite, equipment, furniture, smallwares, décor items, and other products and
services in accordance with our specifications and quality standards and, if applicable, only from
suppliers we have designated or approved (which may include us or our affiliates). We and our
affiliates may earn a profit on products and services sold to you and other Bakery franchisees or
receive rebates or other consideration from unaffiliated suppliers with respect to their sales of
products or services to you or other Bakery franchisees, whether or not the product or service is
presently mentioned in this ltem. We have the right to designate only one supplier (which may
be us or our affiliates) for certain items (such as distribution of food products, soft drinks, etc.) in
order to take advantage of marketplace efficiencies.

If we do not require you to use a designated source or approved supplier for a particular item, you
may purchase the item from any vendor you choose, so long as your purchases conform to our
standards and specifications. We have the right to restrict the sourcing of current and future items.
We and our affiliates may earn a profit on products and services sold to you and other Bruegger’s
franchisees, and may receive rebates or other consideration from unaffiliated vendors with
respect to their sales of products or services to you or other Bruegger’s franchisees, whether or
not the product or service presently mentioned in this Item.

Proprietary Food Items. Certain of the food items in Bruegger's Bakeries are proprietary (such as
dough and cream cheese). We will have the right to periodically introduce additional or new
proprietary items. Proprietary items are considered integral components of a Bruegger’s franchise
and are inextricably interrelated with the Proprietary Marks and the System. The proprietary items
that are offered and sold in Bakeries are manufactured in accordance with the secret blends,
standards, and specifications that we or our affiliates own. In order to maintain the high standards
of quality, taste, and uniformity associated with proprietary items sold at all Bakeries in the
System, you must purchase proprietary items only from us, our affiliate, our parent company, or
our designees, and you may not offer or sell any proprietary item that has not been purchased
from us, our affiliate, our parent company, or our designated supplier at or from the Franchised
Bakery. We and our affiliates are not currently the only approved suppliers for any category of
products (including proprietary items). We have designated a number of third party suppliers from
whom proprietary items may be purchased, including third party suppliers and, in limited
circumstances, our affiliates BEI and Caribou.

Lease. If you lease the site for your Bakery, you must submit the proposed lease to us for approval
before you sign it. We may require the Landlord to sign an agreement with us providing us certain
rights. We will provide a template of this agreement when your site is approved. See Item 11
under the heading “Site Selection” for more details.

Design and Construction. For your first two Bakeries, you must engage an architect from our
approved list to prepare preliminary and final architectural drawings and specifications consistent
with our representative plans for a Bakery. In addition, for your first two Bakeries, you must use a
general contractor from our approved list or receive our written approval of your general
contractor. After your second Bakery is open and operational, you can choose your own architect
and general contractor, but we must approve the final drawings and specifications before you
begin the permitting process.
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Technology Suite. Under the Franchise Agreement, you must subscribe to and install an approved
technology suite of computer hardware, software and other technology components for the
Bakery. We do not require a specific system, but your system must meet industry standards and
be approved by us.

You may be required to purchase and install a new technology suite, or particular components, in
the course of your franchise, regardless of the age or condition of your existing technology suite
when the new requirement takes effect.

You must purchase and install the technology suite before opening the Bakery. Contracts with
service providers and processers are directly between you and the provider. We are not affiliated
with these vendors.

Other Equipment, Products and Supplies. You must use and/or offer for sale only food products,
beverages, ingredients, packaging materials, menus, forms, labels and other supplies and other
products and services that conform to our specifications and quality standards and/or are
purchased from vendors we have approved. If we do not require you to use a designated or
approved vendor for a particular item, you may purchase the item from any vendor you choose
so long as your purchases meet our standards. For those items on which we issue specifications,
the specifications will be published in the Manuals or otherwise in writing. We will furnish a copy
of the relevant standards and specifications to vendors who wish to become approved vendors to
the Bruegger’s system; see below under “Vendor Approval Process.”

We have identified for you a single recommended brand of many of the equipment and fixture
items required to construct and equip a Bakery. We list these items and the manufacturers in the
Design & Equipment Manual. You may purchase the recommended brands from any wholesaler
or distributor that we have approved.

Guest Satisfaction Program. You must offer a guest satisfaction survey on your guest receipts
and catering invoices. The current program, which we reserve the right to change with reasonable
notice, is administered by Service Management Group, a vendor based in Kansas City, Missouri.
SMG is not affiliated with BFC. You agree to pay all fees due to us or the vendor for third party
surveys including fees for services, audit failure, or non-compliance with vendors.

Quality Assurance Audits. You must submit to culinary, administrative, quality of operations, and
sanitation audits and safety inspections by us and third party auditors that we may select. We and
our third party auditors may, at any time, access your Bakeries for the purpose of assessing
compliance with our standards, specifications, requirements and instructions or for any other
reason. We will attempt to minimize any disruptions to the operation of the Bakeries during these
audits. We have the right to change the vendor and the inspection schedule at any time. This is
in addition to our own right to inspect the premises and operations at any time. You agree to pay
all fees due to us or the vendor for third party food safety audits, including fees for services, audit
failure, or non-compliance with vendors.

Accounting Services. Your annual financial statements must be reviewed by an independent
certified public accountant. We do not designate or approve vendors of accounting services.

Insurance. Before undertaking any activities in connection with your franchise or license, you must
obtain insurance policies meeting our current requirements, at your expense. You must maintain
general liability insurance against all types of liability, including comprehensive third party liability
and product liability. We currently require minimum policy limits of $2,000,000 per occurrence,
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$5,000,000 general aggregate, and $5,000,000 of umbrella coverage. This insurance must
protect you, us, and our affiliates, officers, directors, owners, employees, successors and assigns
against all claims for personal injury, death, or property damage, or any loss, liability or expense
arising from the operation of your Bakeries. All insurance policies must be written by a carrier with
an industry A. M. Best Rating of “A XV” or above. Liability policies must name us as an additional
insured, and you must provide us with 30 days prior written notice of termination, expiration, or
cancellation of the policy. Upon obtaining your policies and annually upon renewal of your policies
and upon demand, you must provide us with certificates of insurance evidencing the proper types
and at least the minimum amounts of coverage that we require.

We have the right to increase the amounts of coverage required and require different or additional
kinds of insurance at any time, including excess liability insurance, to reflect inflation, new risks,
changes in the law or standards of liability, higher damage awards or other relevant changes in
circumstances.

All public liability and property damage policies must contain a waiver by the insurance company
of subrogation rights against us and our affiliates, officers, directors, owners, employees,
successors and assigns. If you fail to maintain the required coverage, we have the right (but no
obligation) to obtain insurance on your behalf. If we do so, you must reimburse us for the cost of
insurance, plus a reasonable fee for our services.

Pest Control. You must contract for monthly interior and exterior pest service by a certified
(licensed and bonded) company. We do not designate or approve vendors for this service.

Supplier Approval Process

If we require you to use an approved supplier or distributor for a particular item, but you wish to
purchase the item from a source that we have not approved, you may submit a written request
for approval of the supplier or distributor, unless it is an item for which we have designated a
specific vendor. We will furnish a copy of the relevant standards and specifications to the
proposed supplier, provided that the proposed supplier signs a confidentiality agreement. To
obtain approval, proposed suppliers must demonstrate the ability to meet our standards and must
possess adequate quality controls and capacity to supply your needs promptly and reliably.
However, we have no obligation to approve any specific supplier or any minimum number of
suppliers for any item, and any proposed supplier relationship must not jeopardize the availability
of any special pricing or other benefits offered by existing suppliers based on system-wide
purchases. We may require you to pay a fee to cover our costs of reviewing a proposed supplier,
which you must pay whether or not we approve the supplier. We may require that the proposed
supplier allow our representatives to inspect the supplier’s facilities.

We generally will give you written notice of approval or disapproval of the proposed supplier within
90 days after receiving your request and completion of evaluation and testing, if required. You
may not sell or offer for sale any products or services of the proposed supplier until you receive
our written approval.

We have the right to revoke approval of particular vendors if we determine that the vendor or its
products or services no longer meet our standards. Upon receipt of written notice of revocation,
you must stop buying from the disapproved vendor. In addition, if we revoke our approval of the
products because they fail to meet our standards, you may be required not to use your remaining
inventory of those products.
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Revenue from Required Purchases

BFC is not itself an approved vendor of any products or services to franchisees as of the date of
this disclosure document. BFC does not currently derive any revenue from franchisee purchases
or leases. No officer of BFC owns an interest in any of our approved vendors.

In 2024, some of our franchisees in California no longer purchased certain products from outside
vendors and instead, purchase bagels and coffee through our affiliates. Our affiliate ENRG owns
a bagel manufacturing plant that manufactures bagels that are ultimately distributed to certain
west coast Bruegger’s franchisees. In the fiscal year ended December 31, 2024, ENRG had
revenue of $1.73 million from the sale of bagels to these Bruegger's franchisees, which
represented less than one percent of ENRG’s revenue of $673 million.

For the fiscal year ending December 31, 2024, BEI and its affiliates did not receive revenues from
franchisee purchases of goods or services.

You and the Company-owned Bakeries may each be entitled to volume rebates or marketing
contributions from vendors based on your own purchases. In some cases, your payments may
come to us or BEI first, in which case we or BEI will pass the rebate on to you in approximately
90 days. Payments that BEI passed through to franchisees in 2024 are not included in the revenue
figure above. In some cases, the vendor requires us or BEI to use the vendor’s rebates or
marketing contributions at the national level rather than forwarding them to individual Bakeries. In
these cases, we deposit the monies in the SMF (see ltem 11 for details about the SMF).

We estimate that 90% to 100% of your total purchases and leases in establishing a Bakery and
65% to 80% of your total purchases and leases in operating a Bakery will be subject to at least
one of the restrictions described in this item.

As of the date of this disclosure document, there are no purchasing cooperatives or distribution
cooperatives in our franchise system, and none of our officers owns an interest in any of our
approved suppliers. We do not provide material benefits to franchisees based on their purchase
of particular products or services or use of particular suppliers.

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 obligations in these agreements and
in other items of this disclosure document.

Obligation Section in Agreement Dlsclosure.
document item
a. Site selection and Section 4 of Development Items 5,7, 8, 11 and
acquisition/lease Agreement 12

Sections 6 and 8 of Franchise
Agreement; Sections 6.2 and 6.3 of
License Agreement

ltems 5, 7, 8, 11 and
12

b. Pre-opening purchases/
leases
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Obligation

Section in Agreement

Disclosure

document item

Section 4 of Development

Section 11.1 of License Agreement

c. Site development and other | Agreement; Sections 6, 8 and 14 of |ltems 5, 6, 7, 8, 11
pre-opening requirements Franchise Agreement; Sections 6.2 |and 12
and 6.3 of License Agreement
Section 5 of Development
Agreement; Section 7 of Franchise
d. Initial and ongoing training Agreement; Section 5.1 and 5.2 of |Items 6,7 and 11
License Agreement; Paragraph 8 of
Franchise Agreement Addendum
Section 6 of Franchise Agreement;
e Openin Section 6.3 of License Agreement; ltern 11
' P 9 Paragraphs 4, 7 and 11 of
Franchise Agreement Addendum
Sections 3 and 8 of Development
Agreement; Sections 3, 5, 14, and
f  Fees 16 of Fr.anchlse Agreemerllt; Section ltems 5, 6 and 7
1.3 of License Agreement;
Paragraphs 5 and 6 of Franchise
Agreement Addendum
. . Section 6 of Development
9. Comphgnpe with stgndards Agreement; Sections 8, 10 and 11
and policies/Operating FE hise A t Secti Items 11 and 14
Manuals of Franchise Agreement; Sections
3, 4 and 5 of License Agreement
Sections 10, 11 and 12 of Franchise
h. Trademarks and proprieta Agreement; Sections 3 and 4 of
’ information prop Y |License Agreement; Paragraphs 3 | Iltems 13 and 14
and 9 of Franchise Agreement
Addendum
i. Restrictions on products/ Section 8 of Franchise Agreement; ltems 8 and 16
services offered Section 6.3 of License Agreement
j-  Warranty and guest service | Section 8 of Franchise Agreement; Not apolicable
requirements Section 6.3 of License Agreement PP
k. Territorial development and | Section 1 and Exhibits A and B of
ltem 1 and 12
sales quotas Development Agreement
I.  Ongoing product/service Section 8 of Franchise Agreement; ltems 6. 7 and 8
purchases Section 6.3 of License Agreement ’
m. Maintenance. appearance Sections 3 and 8 of Franchise
' and remodeli}w PP Agreement; Sections 2.1 and 6.3 of ltern 11
requirements 9 License Agreement; Paragraph 12
9 of Franchise Agreement Addendum
N Insurance Section 15 of Franchise Agreement; ltems 6, 7 and 8
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Paragraph 10 of Franchise
Agreement Addendum

Obligation Section in Agreement Dlsclosure_
document item
Section 14 of Franchise Agreement;
o. Advertising Section 3.9 of License Agreement; ltems 6 and 11

p. Indemnification

Section 14 of Development
Agreement; Section 22 of Franchise
Agreement; Section 11.2 of License
Agreement

ltem 6

g. Owner’s participation/
management/staffing

Section 12 of Development
Agreement; Sections 8 and 20 and
Exhibit A of Franchise Agreement;
Section 6 of License Agreement

ltems 11 and 15

r. Records and reports

Sections 8 and 13 of Franchise
Agreement; Section 7 of License
Agreement

ltem 6

1%

Inspections and audits

Sections 8 and 13 of Franchise
Agreement; Sections 7.4 and 7.5 of
License Agreement

Iltems 6 and 11

—

Transfer

Section 8 of Development
Agreement; Section 16 of Franchise
Agreement; Section 9 of License
Agreement

ltem 17

u. Renewal

Section 3 of Franchise Agreement;
Section 2.2 of License Agreement

ltem 17

v. Post-termination obligations

Sections 10 and 12 of Development
Agreement; Sections 12, 18 and 19
of Franchise Agreement; Section
10.4 of License Agreement

ltem 17

w. Non-competition covenants

Section 10 and 11 of Development
Agreement; Section 19 of Franchise
Agreement

ltem 17

x. Dispute resolution

Section 20 of Development
Agreement; Sections 27, 28 and 29
of Franchise Agreement; Section 14
of License Agreement

ltem 17

y. Other — Personal Guarantee

Exhibit D of the Development
Agreement; Exhibit B to Franchise
Agreement; Exhibit E to the License
Agreement

ltem 15
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ITEM 10
FINANCING

We do not offer direct or indirect financing to franchisees. We will not guarantee your promissory
note, lease, or other obligation.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS,
MANUALS AND TRAINING

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

Pre-Opening obligations

Before your first Bakery opens, we will:

a)

Provide site selection guidelines and criteria. (Section 4.3.1 of the Development
Agreement; Section 4.1 of the Franchise Agreement; not applicable to Licensed
Bakeries)

Review sites you propose for the Bakery, as described in more detail below. (Section 4.1
of the Development Agreement)

Provide on-site evaluations, if we deem them advisable, in response to your request for
our approval of a proposed site. (Section 4.3.2 of the Development Agreement)

Provide one set of our prototypical plans for the construction and layout of a Bakery.
(Section 4.3.3 of the Development Agreement; Section 4.1 of the Franchise Agreement;
Section 6.2 of the License Agreement)

Review your complete set of preliminary and final drawings and specifications, and notify
you of our approval or rejection of them. (Section 6.1 of the Franchise Agreement;
Section 6.4 of the License Agreement)

Provide access to the Manuals for the term of the Agreement. (Section 4.2 of the
Franchise Agreement; Section 5.5 of the License Agreement)

Provide Management Training for two individuals. See below under “Training.” (Sections
4.3 and 7 of the Franchise Agreement; Section 5.1 of the License Agreement). In
addition, for a Licensed Bakery, upon reasonable request, we will provide a reasonable
amount of training or assistance to additional personnel at your sole cost and expense.
(Section 5.4 of the License Agreement)

We may provide our then-current on-site opening assistance for all hourly associate
positions. Thereafter, we will provide pre-opening and opening supervision and
assistance as we deem advisable. (Section 4.4 of the Franchise Agreement). For a
Licensed Bakery, we will provide on-site support for a period of one week, commencing
with the Grand Opening (Section 6.3(b) of the License Agreement).

Develop a grand opening marketing plan that you must implement (Section 14.6 of the
Franchise Agreement; Section 6.3(q) of the License Agreement).
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Continuing obligations

After your Bakery opens, we will:

a) Designate one or more vendors of Bruegger's cream cheese and other products.
(Section 4.5 of the Franchise Agreement; Section 6.3 of the License Agreement)

b) Administer the SMF, as described below in this Item 11 in the section entitled
“Advertising.” (Section 14.3 of the Franchise Agreement; Section 3.9 of the License
Agreement)

c) Make available to you for purchase any advertising and promotional materials that we
may produce independently from the SMF. (Section 4.6 of the Franchise Agreement;
Section 6.3 of the License Agreement)

d) Provide advice and written materials concerning techniques of managing and operating
the Bakeries. (Section 4.7 of the Franchise Agreement)

e) At your request, review any proposed supplier to determine whether the supplier and its
products or services meet our standards. (Section 8.8 of the Franchise Agreement;
Section 6.3 of the License Agreement)

f) Defend you against any claim that your use of the Proprietary Marks (as defined in ltem
13) or the Works (as defined in Item 14) infringes the rights of third parties. (Section 10.5
of the Franchise Agreement; Section 3.7 of the License Agreement)

Site Selection

Before acquiring a site for the Bakery, you must submit any information that we reasonably
request to evaluate the proposed site. In order to accomplish this, you must provide fully executed
site control documentation, related addenda, a preliminary site plan, and a site selection form.
The criteria that we evaluate in the site approval process include, but are not limited to,
accessibility, visibility, traffic counts, traffic patterns, demographics, available parking, and local
competition. We will provide the standard site selection assistance for each Bakery. We may
physically review your proposed sites and provide on-site evaluations, if we deem them advisable.
We will accept or reject the proposed site in writing within 30 days after we receive all requested
information from you for a proposed site. After site approval, we will provide you with a Franchise
Agreement or License Agreement for that site. The site that we approved will be designated as
the “Premises” in Exhibit A to the Franchise Agreement. If we reject your proposed site, we will
encourage you to submit alternative site(s). If we do not approve a site, and accordingly you are
not open and in operation within nine months after signing the Franchise Agreement, the
Franchise Agreement will terminate.

Any binding commitment to purchase or lease the site must be made contingent upon our
approval of the site and the preliminary site drawings. You must submit a copy of the proposed
lease or purchase agreement for the site to us for approval. Our approval of the lease or purchase
agreement will be conditioned upon the inclusion in the lease or purchase agreement of terms
acceptable to us.
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We may condition our decision to approve or reject the lease on the following factors:
1. The lessor must consent to your use of the Proprietary Marks and required signs.

2. The lease must restrict the use of the Premises solely to the operation of the Bakery at
the time you sign the Franchise Agreement.

3. The lease must prohibit you from subleasing or assigning all or any part of your occupancy
rights without our prior written consent. The lease must also prohibit extension of the term
or renewal of the lease without our prior written consent.

4. The lessor must provide us with copies of all notices of default given to you under the
lease.

5. We must have the right to enter the Premises to make modifications necessary to protect
the Proprietary Marks or the System or to cure any default under the applicable Franchise
Agreement or under the lease.

6. We must have the option, upon default, expiration, or termination of the applicable
Franchise Agreement, and upon notice to the lessor, to assume all of your rights under
the lease, including any right to assign or sublease, and to require landlord to terminate
your lease and enter into a new lease with us for the balance of the term of the lease upon
the same terms and conditions.

7. You must have the right to remodel the Premises without the lessor’s prior approval.

8. You must have the right, without the lessor's prior approval, to assign the lease or sublet
the leased Premises to us, any of our affiliates, any other person or entity we designate,
or any franchisor, franchisee or developer of Bruegger’s Bakeries.

9. The lessor must agree not to lease space in property owned, managed or controlled by it
within one mile of the Premises to any Competing Business, as defined below.
“Competing Business” includes any entity that is open for both breakfast and lunch and
whose primary business consists of the sale of both: 1) freshly-baked bakery goods such
as breads and/or bagels, muffins, scones, Danishes or other pastries, and 2) made-to-
order café items such as sandwiches, salads, soups, and desserts. The lessor must also
agree to insert in any lease, deed or other agreement affecting the shopping center
property a restrictive clause prohibiting use of the property in any way that conflicts with
the lease for the Premises.

Time to Opening

After securing the site, you must construct the Bakery at your own expense. The procedure
for constructing and opening a Bakery is outlined in Section 6 of the Franchise Agreement. We
will provide you with one set of our prototypical plans for the construction and layout of a Bakery.
Within 30 days after receipt of the complete set of drawings and specifications, we will review
them and either approve or reject them. For your first two Bakeries, you must engage an architect
from our approved list to prepare preliminary and final architectural drawings and specifications
for your Bakeries consistent with our representative plans for a Bakery. In addition, for your first
two Bakeries, you must use a general contractor from our approved list or receive our written
approval of your general contractor. After your second Bakery is built and operational, you can
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choose your own architect and general contractor, but we must approve the final drawings and
specifications before you begin the permitting process. You cannot start the permitting process
for the Bakery until we have approved the drawings and specifications, and once they have been
approved they cannot be changed without our written consent. You must construct the Bakery
and install all furniture, fixtures, equipment and signs in accordance with the plans and
specifications that we have approved. You are responsible for obtaining all zoning and health
permits at your own expense.

The typical time for a new Bakery to open is nine months after we sign the Franchise
Agreement. The actual time will vary depending on the availability of financing, the type of retail
development in which the Bakery is to be located, and the time you need to obtain the necessary
permits and licenses for the construction and operation of the Bakery. None of these factors is
within our control.

We will provide our then-current on-site opening assistance for the first two Bakeries you
develop. For a Licensed Bakery, we will provide on-site support for a period of one week
commencing with the Grand Opening.

We have the right to terminate the Franchise Agreement if you do not open the Bakery
within nine months after signing the Franchise Agreement. If you have a Development Agreement,
failure to open the Bakery on time may also affect whether you meet your Development Schedule.
If you have not opened the required number of Bakeries by the deadlines set out in the
Development Schedule, we can terminate the Development Agreement, and by cross-default,
any other Franchise Agreements.

Advertising

Under the Franchise Agreement, you have a required weekly Marketing Contribution equal
to 3.5% of the Gross Sales of your Bakery during the preceding Accounting Week. Franchisees
who entered the Bruegger's system before you (or who enter after you) may have different
obligations, depending on their form of Franchise Agreement. There is no required Marketing
Contribution under the License Agreement.

We have the right to allocate your Marketing Contribution in the proportion that we
designate among the following: (a) the Systemwide Marketing Fund (“SMF”); (b) any Marketing
Co-op we establish for your area (but we are not required to establish a Marketing Co-op for any
area); and (c) local store marketing (“LSM”). Although likely to change, we presently allocate the
Marketing Contribution as follows:

° We collect 50% of the Marketing Contribution (that is, 1.75% of your Gross Sales)
for the SMF; and

° You must spend 50% of the Marketing Contribution (that is, 1.75% of your Gross
Sales) on LSM.

SMF. The SMF is a common fund for the advertising and promotion of Bruegger’s
Bakeries. There is no contractual obligation for Company-owned Bakeries to contribute to the
SMF. Company-owned Bakeries have contributed at times in the past, but our current policy is
that they do not contribute.
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We have the right to direct all advertising, media placement, marketing and public relations
programs and activities financed by the SMF, with final discretion over strategic direction, creative
concepts, materials and endorsements used, and the geographic, market and media placement
and allocation. We may use the SMF to pay various costs and expenses as we determine,
including: preparation and production of video, audio, written, and online advertising materials;
production of promotional materials; sponsorship of sporting, charitable, or similar events; design,
establishment, and maintenance of websites, search rankings, social media profiles and other
online and mobile presence; endorsement contracts; reasonable salaries and expenses of our
and our affiliates’ employees working for or on behalf of the SMF or on advertising, marketing,
public relations, materials, programs, activities or promotions prepared, planned or undertaken
on behalf of the SMF; professional fees and administrative costs and overhead incurred in
activities reasonably related to the administration and activities of the SMF (including accounting
fees, legal fees, and interest on monies borrowed by the SMF); implementation of advertising
programs, including purchasing direct mail and media advertising and employing advertising
agencies to assist us; and other public relations, marketing, consumer research, and promotional
activities, including testing and test marketing programs, fulfillment charges, and development
and implementation and testing of trade dress and design prototypes.

We have no obligation to spend any specific portion of the SMF in the geographic area of
your Bakery. The media that we use may be local, regional, or national in coverage. We or an
advertising agency may prepare the advertising for the SMF. We also use the SMF to support our
web site, which has a section describing our franchise opportunity. Otherwise, we do not use any
SMF monies for advertising that is principally a solicitation for the sale of franchises.

We have established an Advisory Board to provide input on the administration of the SMF.
All franchisees who are in full compliance with their obligations under their agreements with us
are eligible to become members of the Advisory Board. The Advisory Board does not have
decision-making authority, and we retain the right to dissolve the Advisory Board at any time.

In addition to your regular Marketing Contribution, you may incur charges for copies of
SMF-produced materials that you order. We maintain all sums received for the SMF in an account
separate from our other monies, but not as a trustee for the SMF or as a fiduciary in any capacity.
We also maintain separate bookkeeping accounts for the SMF. Contributions not spent in the
year collected remain in the SMF for use in the following year.

We are not required to have the SMF audited, and we do not currently plan to do so. If
you request, we will provide you with an annual accounting of the receipts and disbursements of
the SMF.

During the fiscal year that ended December 31, 2024, the SMF’s expenditures were: 68%
on digital marketing; 5% on traditional marketing; 12% on agencies/production; 6% on business
intelligent & supportive systems; 8% on administrative/overhead; and 1% on consumer insights
& research.

Other than our obligation to administer the SMF as described above, we have no
obligation to conduct advertising or to spend any amount on advertising in your territory. If we
conduct other advertising, the media that we use may be local, regional, or national in coverage.
We or an advertising agency may prepare the advertising.

Joint Marketing Programs and Cooperatives. We have the right to establish: (1) co-marketing
programs in which we, franchisees and licensees join with suppliers or other third parties to cross-
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promote goods and services; (2) joint marketing efforts in which multiple franchisees and/or
licensees contribute to a specific ad or event; and/or (3) local or regional marketing co-operatives
(“Marketing Co-ops”) that pool funds of franchisees on an ongoing basis to jointly promote the
Proprietary Marks and the Bakeries of the members. You must participate in each applicable joint
marketing program and comply with the rules of the program. The following provisions apply to
Marketing Co-ops:

) We have the right to designate any geographic area or set of common characteristics
for purposes of establishing a Marketing Co-op. If a Marketing Co-op is applicable to
your Bakery, you must become a member and begin contributing. You will not have to
contribute to more than one Marketing Co-op for the same Bakery at the same time.
We (or our affiliates, as the case may be) will become a member of any Marketing Co-
op that is applicable to a Bakery owned by us or our affiliates.

° Each Marketing Co-op will adopt a cooperative agreement governing its organization
and operation, subject to our approval. If the members of the Marketing Co-op do not
sign an agreement within a reasonable time, you agree to sign our recommended form
of Cooperative Agreement. We reserve the right to change the form of organization,
governing documents, and manner of operation of any Marketing Co-op. No changes
in the bylaws or other governing documents of a Marketing Co-op may be made without
our prior written consent.

) Each Marketing Co-op will be organized for the exclusive purpose of developing,
administering, and executing advertising programs for its members. No advertising or
promotional plans or materials may be used by the Marketing Co-op or furnished to its
members without our prior approval as described below.

We may grant any franchisee an exemption for any length of time from the requirement of
membership in a Marketing Co-op, upon written request stating reasons that we deem sufficient
to support the exemption. Our decision concerning any request for exemption will be final.

Local Store Marketing. Although we presently require you to spend LSM funds directly, we
reserve the right to collect and hold your funds for LSM. If we do so, we will seek your guidance
on how those funds are to be spent; however, if you do not provide timely guidance, we will be
free to direct the expenditure of the funds. There are different marketing needs in different types
of markets; for example, Bakeries that operate in resort or vacation areas may need a different
kind and volume of marketing than do Bakeries that operate in suburban areas or in cities.

You can use your own advertising and promotional material if it conforms to our standards.
We must approve the type and format (print, radio, television, and Internet) of all advertising and
promotion. You must submit written samples of all proposed advertising and promotional plans
and materials to us for approval at least 30 days before their intended use. If we prepared or
approved those plans and materials within the last 12 months, then you need not obtain additional
approval. If we do not reject plans or materials within 15 days after receiving them, then you may
consider those plans and materials approved. (Sections 14.5 and 14.9 of the Franchise
Agreement)

Grand Opening. Franchisees must conduct grand opening marketing activities during the first
180 days after the Bakery opens, in accordance with a Grand Opening marketing plan. The
required Grand Opening expenditure is currently $10,000. For franchised Bakeries, we reserve
the right to require you to deposit the funds with us to distribute as necessary to conduct the grand
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opening marketing plan. Under the License Agreement, during the 90-day period beginning 30
days before opening the Licensed Restaurant and ending 60 days after that opening, you must
conduct an opening campaign.

Approval Requirement. All advertising and promotion by you and by any Marketing Co-op must
be in the type of media and format that we approve, must be conducted in a dignified manner,
and must conform to our standards and requirements. You or the Marketing Co-op must submit
written samples of all proposed advertising and promotional plans and materials for our approval
at least 30 days before their intended use, unless the plans and materials were prepared by us
or have been approved by us within the last twelve months.

Online Sites. Online Sites (as defined below) are considered “marketing” under the Franchise
Agreement and License Agreement, and are subject (among other things) to our review and prior
written approval before they may be used. The term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic
means, including, for example, the Internet, World Wide Web, webpages, microsites, social
networking sites (e.q., Facebook, Twitter, LinkedIn, YouTube, TikTok, Pinterest, etc.), blogs,
vlogs, applications to be installed on mobile devices (e.g., iOS or Android apps), and other
applications, etc., and that refers to the Bakery, Proprietary Marks, us, or the System. In
connection with any Online Site, the Franchise Agreement and License Agreement provide that
you may not establish an Online Site, nor may you offer, promote, or sell any products or services,
or make any use of the Proprietary Marks, through the Internet without our prior written approval.
As a condition to granting consent, we will have the right to establish any requirement that we
deem appropriate, including for example that you comply with our social media policy or that your
only presence on the Internet be through one or more webpages that we establish on our website.

Pricing and Promotional Activities. To the extent permitted by applicable law where each
Bakery is located, we have the right to establish maximum and/or minimum prices that you must
follow for menu items, merchandise, and other products and services sold in the Bakery. Unless
you are restricted from doing so by your lease or other third party contract related to the facility in
which you operate the Licensed Bakery, you must participate in and comply with the terms of
special promotional events and activities that we prescribe generally or in specific geographic
areas or for specific types of venues. These events and activities may include value menu, special
offer, limited time offer, and other pricing promotions and the featured price(s) may be less than
your cost for the promoted item(s). If required by our agreement with a supplier, you may have to
purchase a certain amount of products from the supplier in connection with a promotion and you
might not be able to use or sell all of the products. You must bear your own costs of participating
in these promotional events and activities. You must display promotional signs and materials and
otherwise participate in the manner we specify.
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Technology Suite. Under the Franchise Agreement, you must purchase and install a technology
suite for the Bakery. As of the date of this disclosure document, the approved Bakery solutions
are the following systems:

e NCR/Aloha Point of Sale and Kitchen Display Systems
e NCR Menulink/NBO Inventory Management System
e MonkeyMedia Catering and Online Ordering System

You may be required to purchase and install a new technology suite, or particular
components, in the course of your franchise, regardless of the age or condition of your existing
technology suite when the new requirement takes effect.

You must purchase/subscribe to these items directly from the vendor. The cost of
purchasing or subscribing to computer hardware and software for the Bakery will vary depending
upon the Bakery’s size, style, and the volume of products offered. For example, a Bakery with a
drive-thru window will require an additional POS terminal. We currently estimate the cost of
purchasing the required POS system, computer hardware, and Approved Software to range from
$26,000 to $34,000 per Bakery, or estimated at $200 to $300 per month on a subscription based
program for legacy contracts through NCR. For franchisees who migrate into our new POS
subscription model, costs may vary from $500 to $1,100 per month.

You must comply with the then-current Payment Card Industry Data Security Standards
(PCI/DSS), as those standards may be revised by the PCI Security Standards Council, LLC (see
www.pcisecuritystandards.org) or successor organization.

Some of the hardware and software that you will use is the proprietary property of third
parties. We have not approved any hardware or software in place of these proprietary systems
and programs, although we reserve the right to do so in the future. We have the right to specify
the brands, types, makes, and models of your computer system. You will have to abide by our
requirements concerning the computer system, including, among other things: (a) back office
systems; (b) POS systems; (c) security systems; (d) printers and other peripheral devices; (e)
archive and back-up systems; (f) internet access mode (for example, broadband) and speed; (g)
front-of-the-house WiFi and other internet service for customers; and (h) processing gift and
loyalty cards. You must participate in our online ordering system and pay the fees that we and/or
our vendor reasonably specify for that system. You must comply with our requirements respect
to establishing and maintaining telecommunications connections between your computer system
and us and/or such other computer systems as we may reasonably require.

We reserve the right to have independent access to your computer for the purpose of
downloading sales and other data. There is no contractual limitation on our right to receive this
information.

We reserve the right to require you to bring any computer hardware and software, related
peripheral equipment, communications systems, as well as the cash register system, into
conformity with our then-current standards for new Bakeries. We have no obligation to assist you
in obtaining upgrades and updates of hardware, software or related services and there are no
contractual limits on the frequency or cost of your obligations to implement these upgrades. We
currently estimate the annual cost of maintaining, updating, upgrading your computer system, and
obtaining support, to range from $4,800 to $7,200 per year.
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Under the License Agreement, you are not required to purchase a particular POS system
or Approved Software, but you are expected to have a computerized POS system. The POS
system for a Licensed Bakery must have the systems or components necessary for you to accept
and process our gift and loyalty cards and participate in our gift card, customer loyalty, and similar
programs, unless you are restricted from doing so by your lease or other third party contract
related to the facility in which you operate the Licensed Bakery. The POS system that a Licensed
Bakery uses will, in many circumstances, be mandated by the host facility in which the Licensed
Bakery is located. For that reason, we cannot estimate the cost of purchasing the POS system
for a Licensed Bakery; however, in our experience, such POS systems typically cost between
$10,000 and $16,000 per Licensed Bakery. You must participate in our online ordering system
and pay the fees that we and/or our vendor reasonably specify for that system.

Manuals

The table of contents of the Manuals is attached in Exhibit D. The Manuals have 1,028
pages as of the date of this disclosure document.

Training

Under the Franchise Agreement, if the franchisee is a corporation, partnership, limited
liability company, or limited liability partnership, you must designate one of your principals with an
ownership interest and who we have previously approved to supervise the operation of the Bakery
as an “Operating Partner.” The Operating Partner must (a) own and control, or have the right to
own and control (subject to terms and conditions reasonably acceptable to us), not less than 10%
of the equity of the franchisee; (b) have the authority to bind the franchisee regarding all
operational decisions with respect to the Bakery; and (c) have completed our training program to
our satisfaction.

Before you open the Bakery, you or your Operating Partner, and up to one additional one
full-time general manager responsible for the day-to-day operation of the franchise (the “Store
Manager”) or additional manager must attend and successfully complete, to our satisfaction, the
initial training program we offer. Under the License Agreement, before you open the Licensed
Bakery, at least two individuals must attend and successfully complete, to our satisfaction, the
initial training program we offer.

The Bakery must at all times be under the active full-time management of you, your
Operating Partner, Store Manager, or additional managers who have passed operations and
proficiency tests and successfully completed the applicable training program to graduate from the
program as a “Certified Manager.” At your option, we will also provide our training program for
additional Certified Managers or shift supervisors for a fee. All training will take place at our
support center in Denver, Colorado or a designated training store as we may determine. The
Store Manager must have at least three years of experience working in a management capacity
in a quick service restaurant or fast casual restaurant, and the Store Manager may serve as the
Operating Partner regardless of the equity interest the Store Manager holds in the franchisee
entity.

In addition to attending our initial training program, the Certified Managers must obtain the
food safety certifications that we designate, such as “ServSafe” certification. You must pay all
costs and expenses incurred in connection with obtaining any required third party food safety
certifications. All training and certification requirements must be m