FRANCHISE DISCLOSURE DOCUMENT

Bimbo Foods Bakeries Distribution, LLC
a Delaware Limited Liability Company
355 Business Center Drive
Horsham, Pennsylvania 19044
(215) 900-4862
http://bburoutes.com/

The franchisee will sell and distribute bakery products that it purchases from one or more affiliates of the
franchisor.

The total investment necessary to begin operation of a Bimbo Foods Bakeries Distribution, LLC franchise
ranges from $14,150 (before adjustments for any applicable discounts or credits) to $606,700. This includes
the $14,565 (before adjustments for any applicable discounts or credits) to $525,450 that must be paid to the
franchisor or an affiliate.

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, the franchisor or an affiliate in connection with the proposed franchise sale. Note, however,
that no governmental agency has verified the information contained in this document.

The terms of your contract(s) will govern your franchise relationship. Don’t rely on the disclosure document
alone to understand your contract(s). Read all of your contracts carefully. Show your contract(s) 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, DC 20580. You can also visit the FTC’s home page at www.ftc.gov for additional information.
Call your state agency or visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Effective Date: April 21, 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 M.

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. Item
7 lists the initial investment to open. Item 8
describes the suppliers you must use.

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

Item 21 or Exhibit K 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
Bimbo Foods Bakeries
Distribution, LLC 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 Bimbo
Foods Bakeries Distribution,
LLC franchisee?

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

What else should | know?

These questions are only a few thinﬁs 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.
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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 your 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 A.

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.
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Special Risks to Consider About This Franchise

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

1.  Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with us by binding arbitration (with certain limited exceptions
as set forth in the franchise agreement). The franchise agreement states that
Pennsylvania law governs the agreement, and this law may not provide the
same protections and benefits as local law. You may want to compare these
laws. Out-of-state arbitration and/or litigation may force you to accept a less
favorable settlement for disputes. It may also cost you more to arbitrate/litigate
with us in a different state than in your own state.

2. Economic Dependence on Parent. The franchisor is economically dependent
upon its parent, Grupo Bimbo S.A.B. de C.V., as the parent or its affiliated
companies supply substantially all of the products sold by the franchisor and
provides additional working capital as required.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” pages for your state.
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ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE SOMETIMES
IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE IN THESE
FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE ENFORCED AGAINST
YOU:

(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO JOIN AN ASSOCIATION OF
FRANCHISEES.

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELEASE, ASSIGNMENT,
NOVATION, WAIVER, OR ESTOPPEL WHICH DEPRIVES A FRANCHISEE OF RIGHTS AND
PROTECTIONS PROVIDED IN THIS ACT. THIS SHALL NOT PRECLUDE A FRANCHISEE, AFTER
ENTERING INTO A FRANCHISE AGREEMENT, FROM SETTLING ANY AND ALL CLAIMS.

© A PROVISION THAT PERMITS A FRANCHISOR TO TERMINATE A FRANCHISE PRIOR TO
THE EXPIRATION OF ITS TERM EXCEPT FOR GOOD CAUSE. GOOD CAUSE SHALL INCLUDE
THE FAILURE OF THE FRANCHISEE TO COMPLY WITH ANY LAWFUL PROVISION OF THE
FRANCHISE AGREEMENT AND TO CURE SUCH FAILURE AFTER BEING GIVEN WRITTEN
NOTICE THEREOF AND A REASONABLE OPPORTUNITY, WHICH IN NO EVENT NEED BE MORE
THAN 30 DAYS, TO CURE SUCH FAILURE.

(D) A PROVISION THAT PERMITS A FRANCHISOR TO REFUSE TO RENEW A FRANCHISE
WITHOUT FAIRLY COMPENSATING THE FRANCHISEE BY REPURCHASE OR OTHER MEANS
FOR THE FAIR MARKET VALUE AT THE TIME OF EXPIRATION, OF THE FRANCHISEE'S
INVENTORY, SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS. PERSONALIZED
MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR AND INVENTORY, SUPPLIES,
EQUIPMENT, FIXTURES, AND FURNISHINGS NOT REASONABLY REQUIRED IN THE CONDUCT
OF THE FRANCHISE BUSINESS ARE NOT SUBJECT TO COMPENSATION. THIS SUBSECTION
APPLIES ONLY IF: (i) THE TERM OF THE FRANCHISE IS LESS THAN 5 YEARS; AND (ii) THE
FRANCHISEE IS PROHIBITED BY THE FRANCHISE OR OTHER AGREEMENT FROM
CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME BUSINESS UNDER ANOTHER
TRADEMARK, SERVICE MARK, TRADE NAME, LOGOTYPE, ADVERTISING, OR OTHER
COMMERCIAL SYMBOL IN THE SAME AREA SUBSEQUENT TO THE EXPIRATION OF THE
FRANCHISE OR THE FRANCHISEE DOES NOT RECEIVE AT LEAST 6 MONTHS ADVANCE
NOTICE OF FRANCHISOR'S INTENT NOT TO RENEW THE FRANCHISE.

(E) A PROVISION THAT PERMITS THE FRANCHISOR TO REFUSE TO RENEW A FRANCHISE
ON TERMS GENERALLY AVAILABLE TO OTHER FRANCHISEES OF THE SAME CLASS OR TYPE
UNDER SIMILAR CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE A RENEWAL
PROVISION.

(F) A PROVISION REQUIRING THAT ARBITRATION OR LITIGATION BE CONDUCTED
OUTSIDE THIS STATE. THIS SHALL NOT PRECLUDE THE FRANCHISEE FROM ENTERING INTO
AN AGREEMENT, AT THE TIME OF ARBITRATION, TO CONDUCT ARBITRATION AT A
LOCATION OUTSIDE THIS STATE.

(G) A PROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO PERMIT A TRANSFER OF
OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD CAUSE. THIS SUBDIVISION DOES NOT
PREVENT A FRANCHISOR FROM EXERCISING A RIGHT OF FIRST REFUSAL TO PURCHASE THE
FRANCHISE. GOOD CAUSE SHALL INCLUDE, BUT IS NOT LIMITED TO:
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(i) THE FAILURE OF THE PROPOSED TRANSFEREE TO MEET THE FRANCHISOR'S
THEN CURRENT REASONABLE QUALIFICATIONS OR STANDARDS.

(i) THE FACT THAT THE PROPOSED TRANSFEREE IS A COMPETITOR OF THE
FRANCHISOR OR SUBFRANCHISOR.

(iii) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO AGREE IN WRITING
TO COMPLY WITH ALL LAWFUL OBLIGATIONS.

(iv) THE FAILURE OF THE FRANCHISEE OR PROPOSED TRANSFEREE TO PAY ANY
SUMS OWING TO THE FRANCHISOR OR TO CURE ANY DEFAULT IN THE FRANCHISE
AGREEMENT EXISTING AT THE TIME OF THE PROPOSED TRANSFER.

(H) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE FRANCHISOR
ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE FRANCHISOR. THIS SUBDIVISION
DOES NOT PROHIBIT A PROVISION THAT GRANTS TO A FRANCHISOR A RIGHT OF FIRST
REFUSAL TO PURCHASE THE ASSETS OF A FRANCHISE ON THE SAME TERMS AND
CONDITIONS AS A BONA FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSE
ASSETS, NOR DOES THIS SUBDIVISION PROHIBIT A PROVISION THAT GRANTS THE
FRANCHISOR THE RIGHT TO ACQUIRE THE ASSETS OF A FRANCHISE FOR THE MARKET OR
APPRAISED VALUE OF SUCH ASSETS IF THE FRANCHISEE HAS BREACHED THE LAWFUL
PROVISIONS OF THE FRANCHISE AGREEMENT AND HAS FAILED TO CURE THE BREACH IN
THE MANNER PROVIDED IN SUBDIVISION (C).

M A PROVISION WHICH PERMITS THE FRANCHISOR TO DIRECTLY OR INDIRECTLY
CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO FULFILL CONTRACTUAL
OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION HAS BEEN MADE FOR PROVIDING
THE REQUIRED CONTRACTUAL SERVICES.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY
GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR ENDORSEMENT BY
THE ATTORNEY GENERAL.

As to any state law described in this Addendum that declares void or unenforceable any provision contained
in the Franchise Agreement, the Franchisor reserves the right to challenge the enforceability of the state law
by, among other things, bringing an appropriate legal action or by raising the claim in a legal action or
arbitration that you have initiated.
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ltem 1
THE FRANCHISOR AND ANY PARENTS, ITS PREDECESSORS AND AFFILIATES

Name and Trade Name of Franchisor, Predecessors, and Affiliates and Business Form

To simplify the language in this disclosure document, “BFBD”, “we” or “our” means Bimbo Foods Bakeries
Distribution, LLC, the franchisor. BFBD was a Delaware corporation incorporated in 1996 (as Bimbo
Bakeries Distribution, Inc.). In 2013, it was converted to a Delaware limited liability company. BFBD’s parent
company, Bimbo Bakeries USA, Inc. (“BBUSA”), and BFBD’s affiliates may provide Products to be sold and
distributed by our franchisees. Bimbo Bakeries Inc., formerly BBU, Inc., (“BBU”), a U.S. subsidiary of
Mexico-based Grupo Bimbo S.A.B. de C.V. (“Grupo Bimbo”) (further described below), is the U.S. parent
company of BBUSA, which is the parent company of BFBD and the BFBD affiliates, and was the parent of
BFBD’s two former affiliates Bimbo Bakeries Distribution Company, Ltd. (“BBDC”), which offered
franchises similar to BFBD until it was acquired by BFBD on December 31, 2014 by merger (as described
below) and Earthgrains Distribution, LLC (“EGD™), which offered franchises similar to BFBD until it was
acquired by BFBD on December 31, 2023 by merger (as described below).

You must own the franchise through a corporation or limited liability company. In this document, “you” refers
collectively to the corporate entity that buys the distribution (franchise) rights described in this document and
to the persons who directly or indirectly own or control the corporate entity. As further described below in
Item 10, you may be eligible to finance a portion of your initial franchise fee through Advantafirst Capital
Financial Services, Inc., a Delaware corporation (“Advantafirst”). Advantafirst is also an affiliate of BBUSA.

About Us, Our Predecessor and Our Affiliates

As of 2001, the franchisor was owned by George Weston Bakeries Inc., a subsidiary of Canada-based Weston
Foods, Inc., and operated under the name George Weston Bakeries Distribution, Inc. In January 2009, Grupo
Bimbo, through its U.S. subsidiary, BBU, acquired all of the issued and outstanding shares of capital stock of
Weston Foods Inc. The franchisor and its parent continued to exist as the same companies after the January
2009 transaction but simply changed their names. The name of George Weston Bakeries Inc. was changed to
Bimbo Foods Bakeries Inc. (which has since been merged into BBUSA). Simultaneously, the franchisor’s
name was changed from George Weston Bakeries Distribution, Inc. (“GWBD”) to Bimbo Foods Bakeries
Distribution, Inc., which was converted to Bimbo Foods Bakeries Distribution, LLC in 2013.

In November 2011, BBU and Grupo Bimbo completed a transaction with Sara Lee Corporation (“Sara Lee”),
pursuant to which BBU acquired Sara Lee’s North American Fresh Bakery business. Sara Lee sold fresh
bakery products under the primary brand, SARA LEE. This transaction included all of the distribution
agreements (also called franchise agreements) to which Sara Lee Distribution, LLC and before it, Sara Lee
Fresh, Inc. were parties, as well as Sara Lee’s approximately 13,000 North American Fresh Bakery employees.
The sale also included 41 bakeries in the U.S. Subsequent to the sale to BBU, Sara Lee Distribution, LLC
changed its name to Earthgrains Distribution, LLC (“EGD”). Pursuant to the sale, EGD acquired by
assignment, the rights and obligations under all of the distribution agreements into which Sara Lee and Sara
Lee Fresh, Inc. had entered.

Until December 31, 2014, BFBD and its affiliates BBDC and EGD all operated as separate entities and offered
similar franchises. On December 31, 2014, BBDC was merged into BFBD, with BFBD being the surviving
entity after the merger. On December 31, 2023, EGD was merged into BFBD, with BFBD again being the
surviving entity after the merger.

Grupo Bimbo is the ultimate parent company of BFBD and its affiliates. Established in 1945, Grupo Bimbo
is headquartered in Mexico City, Mexico, and is one of the world’s largest baking companies in terms of brand
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positioning, sales, and production volume, with presence in North America, Latin America, Europe, Asia, and
Africa. Grupo Bimbo guarantees BFBD’s obligations to our Distributors (franchisees) under our distribution
(franchise) agreements (see Item 21 and Exhibit H).

Addresses, Agents for Service of Process

The principal address for BFBD and its affiliated companies is: 355 Business Center Drive, Horsham,
Pennsylvania 19044. The principal address for Grupo Bimbo is Prolongacion Paseo de la Reforma No. 1000,
Col. Desarrollo Santa Fe. Del. Alvaro Obgregon, C.P. 01210 Mexico D.F.

BFBD’s agents for service are disclosed in Exhibit A.

Franchisor’s Business and Franchises to Be Offered

BFBD was formed in 1996 to engage in the wholesale sale and distribution of fresh bakery products to
Distributors to sell to retail food outlets, restaurants, and institutions. Since that time, BFBD has established
a network of independent Distributors. BFBD offers to third parties the right to sell and distribute some of
the affiliates’ Products (as defined below) in specific geographic territories or to specific outlets, pursuant to
a Distribution Agreement or Sales Growth Agreement (as described below). BFBD is not involved in any
other business activities other than franchising.

BFBD has acquired from its affiliates the exclusive rights to sell franchise distribution rights for Products to
selected Outlets by, in part, establishing a network of independent franchised distributors to distribute certain
of these Products in certain markets or outlets.

We grant distribution rights that will allow you to sell and distribute certain designated bakery products
(“Products™) under some of our trademarks (“Marks”) through direct delivery (“Direct Store Delivery”) to
stores and other outlets (collectively, “Outlets”) in the geographic area (“Sales Area”) designated in your
distribution agreement (this agreement is sometimes also called a franchise agreement, but for the sake of
consistency is referred to in this document as “Distribution Agreement,” and franchisees are also referred to
in this document as “Distributors™). In certain instances, as an alternative to selling Distribution Rights within
a defined Sales Area, we may (at our sole discretion) offer for sale Distribution Rights to specific Outlets
identified by those Outlets’ names and addresses; in these instances (which is not available at all times or in
all locations), this distribution agreement may be referred to as a “Sales Growth Agreement.” Sales Growth
Agreements differ from Distribution Agreements in that, among other ways, Products purchased from BFBD,
instead of being delivered to Distributor/Franchisee at a facility owned by BFBD, are delivered by us or our
agent via a large transport truck (e.g. tractor trailer or similar large transportation vehicle) to specific Outlets
where the Distributor/Franchisee takes possession of the Products and thereafter sells and merchandized same
onto the Outlet’s retail shelves/displays. For this Franchise Disclosure Document, when we say your or the
“Agreement” or “Agreements” those terms are referring to whichever contract you sign, the Distribution
Agreement or the Sales Growth Agreement or to conditions applicable to both contracts as the case may be.
The rights granted to you under the Agreements may be referred to as “Distribution Rights.” The terms
“Products,” “Marks,” “Direct Store Delivery,” “Drop-Merch,” “Outlets,” “Sales Area,” and “Distribution
Rights” are more specifically defined in the applicable Agreements.

If we are selling you the Distribution Rights (as opposed to you buying the rights from a current BFBD
Distributor who is selling them), we determine the boundaries of the Sales Areas (Distribution Agreement),
or the list of specific Outlets (Sales Growth Agreement); we also establish the purchase price for such
Distribution Rights by using a formula that considers the sales history of the applicable Outlets as well as the
sales price of similar distribution rights that have sold nearby. If you are buying Distribution Rights from a
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current BFBD independent Distributor, then that independent Distributor will determine the asking price for
such rights.

If you acquire Distribution Rights pursuant to an Agreement with us, you will be granted the right to sell and
distribute certain Products under certain brand names or private labels via i) Direct Store Delivery within your
designated geographic Sales Area (Distribution Agreement) or ii) Drop-Merch to specified Outlets (Sales
Growth Agreement). BFBD will have the right to determine which Products you will be authorized to sell as
part of your Distribution Rights (if buying from an existing independent Distributor then you will buy
whatever Product rights that person or entity already owns) sold to you for distribution to your Outlets, and
BFBD and/or its affiliates will sell the Products to you, and you in turn resell those Products to the Outlets,
which may include (without limitation) establishments such as retail food stores, drug stores, restaurants, delis,
facilities with cafeterias, and convenient stores; the establishments that make up your Outlets will vary
depending on where the Distribution Rights are that you purchase. Please see the definition of Outlet in the
Agreements (and any related schedules) for more details. Not all businesses, entities, and/or facilities in your
Sales Area seeking to purchase BFBD Products qualify as an Outlet. It is also possible that there will be
businesses, entities, and/or facilities inside of your Sales Area (or that may otherwise be considered an outlet)
that purchase BFBD Products by methods other than DSD or Drop-Merch, and as a result, your Distributions
Rights will therefore not include the right to sell Products to these locations.

Under your Agreement, you must provide Product sales services to the Outlets consistent with good industry
practices and your customers’ (the Outlets” and the Outlets’ corporate managements’), requirements. These
services include, among other things, ordering, rotating Products (first in/first out), providing merchandising
and display services by keeping an adequate supply of Product on shelves and displays and making them look
appealing to consumers, negotiating for good positions for Product in Outlets, removing Product according to
its “sell by” or “pull by” dates (“Overcode” Products) and damaged Products, and generally building up a
supply relationship with the Outlets' owners and/or managers. We require all new Distributors to be organized
as a corporation or limited liability company.1

In some QOutlets, Products may also include that Outlet’s “private label” products that BFBD may permit you
to sell and distribute at BFBD’s discretion. If BFBD grants you such distribution rights, you may sell and
distribute such products for such time as the applicable Outlet has granted BFBD these same rights. Depending
on the particular Distribution Rights you purchase, you may or may not own rights to private label products.
If your Distribution Rights do include private label products, you only have the right to sell such products
while BFBD has been awarded these same rights from the Outlet. BFBD is typically awarded the right to
manufacture and sell private label products to an Outlet in increments of one to three years at a time. As a
result, it is possible for BFBD, and therefore you, to both lose and gain rights to sell private label products
throughout the term of your Agreement.

If you are signing a Distribution Agreement, you will need a delivery vehicle that is adequate to service your
Sales Area with the Products, and you will be required to provide, purchase, or lease such a delivery truck
from a third party. The term “adequate” used above means, among other things, that the vehicle is suitable to
transport Products in compliance with all laws (e.g. does not allow for potential product contamination) and
the vehicle is in such a condition that its appearance does not diminish our business and/or brand reputation.
If you are signing a Sales Growth Agreement, a delivery vehicle is not required as the Products you purchase
are delivered to you at the Outlets you sell the Products to, although you will require your own transportation
to travel to and from the Outlets. Regardless of which Agreement you sign, you must also purchase a hand-
held computer ordering system (including printer) compatible with the system utilized by BFBD, which such
system may be changed from time to time by BFBD and require you to upgrade your current computer

1 The use of “you” and “your” in this FDD, therefore, refers to the entity signing an Agreement and the individual who owns a
greater than 50% share of the issued shares or membership interests of such entity.
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equipment and/or purchase new computer equipment all together. Such ordering devices are available through
BFBD, and in the case of purchasing Distribution Rights from an existing independent Distributor, an ordering
device may (potentially) be purchased from the Distributor selling such Distribution Rights. In some areas of
the United States, you may be required to purchase dollies, trays and/or baskets for use in storing and
transporting the Products. In most cases, you will not be required to purchase or lease any other equipment,
office or storage space. Only a limited number of Distributors may be required to obtain additional
warehouse/storage space.

Competition

BFBD competes with national and local baking companies that produce similar types of products in various
guantities. These competitors sell and distribute their products through employees and independent
Distributors (which may or may not be franchisees of those competitors) who will compete with you in your
Outlets. You will sell and distribute the Products to existing and new Outlets in competition with those
companies by offering direct contact with the customer and high-quality products at competitive prices. In
addition, you may sell and distribute the Products to existing and new Outlets in competition with other
Distributors of BFBD and employees of other BFBD parents and/or affiliates.

Your Distribution Rights apply only to fresh bakery goods, but consumers may regard refrigerated and frozen
bakery goods as interchangeable when making purchasing decisions. For example, both prior to, and after the
November 2011 transaction described above, Sara Lee, now known as Hillshire Brands Company, has sold
refrigerated and frozen products under the same Sara Lee brand name, which is the same brand name we sell
some of our fresh bakery products under. Some of the refrigerated and frozen products are similar to the
Products that you may sell under the trademarks identified in your Agreement. We reiterate that your
Distribution Rights permit you to sell to your Outlets only the specific fresh bakery products that we define as
Products. You have no right to sell or distribute refrigerated or frozen products even if we also sell them under
the same or different trademarks.

Prior Business Experience

BFBD has been in the business of selling distribution rights for bakery products since 1996. Today, BFBD
has franchised routes to sell and distribute a selection of bakery products including without limitation Products
under the ARNOLD, BOBOLI, ENTENMANN'’S, FREIHOFER’S, BARCEL, TAKIS, THOMAS’,
BROWNBERRY, and/or SARA LEE brands throughout the United States. Your Distribution Rights may not
include all or any of the aforementioned brands. Further information regarding the relevant product brands,
and Distributors by geographic area, can be found in Item 13 and Item 20 of this disclosure document,
respectively.

Regqulations

As a Distributor, you will have to comply with various state statutory provisions and regulations governing
sanitary transport and storage of baked goods as well as other federal and state regulations that apply to
businesses generally. By way of example:

The U.S. Department of Transportation regulates the interstate transportation of products. You may be
required to obtain specific licenses and/or permits depending on where your Outlets are located.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture and various state and local health
departments administer and enforce laws and regulations that govern food preparation, handling, storage,
transportation, service, and distribution.
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Also, many of the laws, rules and regulations that apply to businesses generally, such as the Americans with
Disabilities Act, Federal Wage and Hour Laws and the Occupation, Health and Safety Act, also apply to
Distributors. The federal Clean Air Act and various implementing state laws require certain state and local
areas to meet national air quality standards that limit emissions of ozone, carbon monoxide and particulate
matters, including emissions from commercial vehicles.

You may be subject to license requirements and/or taxes based on your status as a food wholesaler and/or
more generally as a business entity. You should check the licensing requirements and tax laws in your state,
county, and municipality.

Iltem 2
BUSINESS EXPERIENCE

President: Tony Gavin

From 1982 to 1986, Mr. Gavin held various finance and sales positions in the Best Foods Baking
Group for CPC International Inc. From 1988 to 2003, Mr. Gavin served in various marketing capacities
including Corporate Category Director for THOMAS and Vice President Marketing Services and Strategic
Development for Bestfoods Baking Co., Inc. and, later, GWBI. In 2003, Mr. Gavin was appointed Area Vice
President and General Manager of the Southeast Market Area for GWBI and, later, BBU. From November
2011 to August 2014, he has served as Vice President — Southeast. In August 2014, Mr. Gavin was named
Senior Vice President — Business Units and in October 2017, he was promoted to Executive Vice President.
In April 2023, Mr. Gavin was appointed President of BBU and its subsidiaries, including BFBD.

Senior Vice President, Sales Operations: Joe McCarthy

From 1984 to 1998 Mr. McCarthy held various sales and marketing positions in the Coca-Cola system.
In 1998, Mr. McCarthy joined Best Foods Baking as Director of Retail Accounts and has held various sales
and General Management positions through 2017 (as ownership of the business moved to George Weston
Bakeries and then to Bimbo Bakeries USA). In 2018, Mr. McCarthy became President of Bimbo Canada. In
2023, he then became SVP Logistics and Supply Chain Transformation at BBU. In June 2025, Mr. McCarthy
was named Senior Vice President, Sales Operations for BBU.

Senior Vice President, Sales - West: Jeff Pope

From 1983 to 2004, Mr. Pope held various sales positions with Sara Lee Corporation from route
sales representative to Zone Vice President in the Kansas, Denver and Springfield zones of the Fresh Bakery
division. In July 2004, Mr. Pope was appointed Director, Regional Accounts and in July 2005, Region Vice
President, DSD Sales & Operations, Western Region. In November 2011, he was appointed Vice President
— California for BBU and was responsible for the sales of the Sara Lee and Earthgrains brands in California.
In May 2014, Mr. Pope was appointed Vice President — Intermountain. In 2020, Mr. Pope was appointed
Senior Vice President, Sales — West for BBU and is responsible for the sales of all brands in the region.

Vice President, Sales — Midwest and South: Tim Geiger

From 1989 to 2005, Mr. Geiger held various sales positions with Kraft Baking, Best Foods and
George Weston companies. In 2005, he became the VP of Sales for the Midwest-East Market for George
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Weston. In 2012, he became the Sr. Director of the Central-South market overseeing Texas. Mr. Geiger is
currently Vice President, South and is responsible for the sales of all brands in the region.

Vice President, Sales - Northeast: Chris Steiner

From 2000 to 2016, Mr. Steiner held various sales and marketing positions with Kraft Foods,
Catalina Marketing Corporation, George Weston Bakeries, and Bimbo Bakeries USA. In 2017, he became the
VP of Sales for the New England market. In 2023, he became the VP of Strategic Business Planning for
BBU. In June of 2025, he was appointed Vice President, Sales - Northeast and is responsible for the sales of
all brands in that region.

Vice President, Sales - Southeast: Heath Chandler

From 2002 to 2003, Mr. Chandler served as a District Manager for George Weston Baking
Company. In 2003, he was promoted to Account Manager. In 2005, Mr. Chandler was promoted to Regional
Sales Manager and served in this role in various locations across the South and Northeast U.S. In 2016, he
was promoted to Senior Director of Sales. In 2023, Mr. Chandler was promoted to Vice President, Sales -
Southeast and is responsible for all sales and operations in that region.

Item 3
LITIGATION
A. Pending Matters
1. Kharchyna and Ktomaluy, Inc. vs. Kuvshynova, et. al. On May 13, 2021, Taras Kharchyna,

President and sole shareholder of former IBP Ktomaluy, Inc., filed suit against several parties, including
Bimbo Foods Bakeries Distribution, LLC (“BFBD”) in Queens County Supreme Court. BFBD was served
on June 28, 2021. On September 10, 2017, Plaintiff sold his company’s distributorship to Idasumia, LLC for
a reported price of $275,000. Plaintiff claims that multiple Defendants failed to pay the full compensation
owed related to the distributorship purchase, which included cash and ownership interest in an unrelated
distribution business. Plaintiff’s declaratory judgment claim against BFBD seeks to void BFBD’s agreements
with Idasumia LLC and reinstate Ktomaluy, Inc. as the rightful owner of the distribution rights. On August
19, 2021, BFBD filed a Motion to Dismiss. On December 12, 2024, the court granted BFBD’s Motion to
Dismiss. On January 9, 2025, Plaintiffs filed a Notice of Appeal with the Appellate Division of the New York
Supreme Court. On January 14, 2025, Plaintiffs filed a Motion to Renew and Reargue the Motion to Dismiss
that resulted in the court’s dismissal order from December 12, 2024.

2. Tlaloc Munoz, Miguel Ruiz, and Edgar Corona v. Earthgrains Distribution, LLC and Bimbo
Bakeries Inc., California Labor and Workforce Development Agency. On May 23, 2022, Earthgrains
Distribution, LLC and Bimbo Bakeries Inc. (“Earthgrains”) were served notice that the above captioned
individuals would be seeking PAGA penalties related to alleged violations of California Labor Code Section
2699.3. On July 27, 2022, Claimants from the above titled action filed a complaint, on behalf of themselves
and others similarly situated, in the Superior Court of California, County of San Diego. The case was later
removed to the United States District Court for the Southern District of California. On October 7, 2022,
Defendants filed a Motion to Compel Arbitration. On September 13, 2023, the Court entered an order denying
the Motion to Compel Arbitration. On September 28, 2023, Defendants filed our Notice of Appeal to the 9th
Circuit seeking appellate review of the Order Denying the Motion to Compel Arbitration. The 9th Circuit
heard oral argument on August 15, 2024 and on September 11, 2024 upheld the lower court ruling that denied
BBUSA's Motion to Compel Arbitration. As a result, the case will be scheduled for trial in federal court.
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3. Provencher, McGuire, and Martel vs. Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries
Distribution, LLC. On October 28, 2022, plaintiffs, on behalf of themselves and others similarly situated, filed
a class and collective action against BBUSA and BFBD alleging violations of federal and Vermont labor and
employment laws. Defendants have filed several motions, including a motion to strike certain claims and a
motion for judgment on the pleadings. The Court ultimately denied BFBD's motions and granted Plaintiffs'
and the DOL's motions to dismiss. In June 2024, the Court granted BFBD's request for an interlocutory appeal
to the Second Circuit Court of Appeals to address the lower Court's ruling that it also held personal jurisdiction
over IBPs in NY and CT. If BFBD wins the appeal, the lower court case will be limited to approximately 50
VT IBPs. If it loses the appeal, the total number of potential opt-in IBPs is approximately 650. An appellate
discission is expected before the end of the calendar year.

4. Walter R. Davis v. Bimbo Foods Bakeries Distribution, LLC. On February 4, 2022, Plaintiff
Walter Davis filed suit in the Circuit Court for Montgomery County Maryland, Case #607. In his complaint,
Plaintiff alleges Breach of Contract and Anticipatory Breach of Contract. Plaintiff claims his distribution
agreement provides him with the right to sell Defendant’s products to a particular warehouse/fulfillment
center. A ruling was issued on June 25, 2024 declaring the Kroger to be an outlet under the distribution
agreement. However, the court declined to force BFBD to allow Davis to service the outlet and instead
awarded Davis damages in the amount of $452,343.41. BFBD is currently appealing the ruling.

5. Francisco J. Marmol v. Bimbo Foods Bakeries Distribution, LLC. On November 7, 2024,
Plaintiff filed a complaint in the Civil Court of the City of New York, County of Bronx, Case CV-017373-
24/BX. Plaintiff alleges monies due from BFBD for $30,000 with interest for BFBD allegedly failing to
comply with a payment arrangement Plaintiff alleges was verbally agreed to.

6. SWLLCBreadMe, LLC v. Bimbo Foods Bakeries Distribution, LLC and Joseph Janssen, Inc.
v. Bimbo Foods Bakeries Distribution, LLC. These two arbitration cases (01-24-0009-2983 and 01-24-0009-
2978) were filed with the American Arbitration Association and consolidated to the same Arbitrator for one
hearing in Atlanta, GA. Plaintiffs in both cases allege that Defendant improperly calculated the fair market
value of their distribution rights when Defendant was purchasing same.

B. Concluded Matters

1. Charles Stewart v. Bimbo Bakeries USA, Inc. On January 9, 2015, Charles Stewart, a former
independent operator filed a Summons and Complaint in the Justice Court, Tarrant County, Texas, Case No.:
JP01-15-SC00010853. Plaintiff alleges breach of contract. On April 30, 2015, the parties reached a settlement
agreement on all claims with Plaintiff receiving a payment of $2,500.00.

2. In the Matter of BFBD (Case No. 2014-0348) — The Securities Division of the Office of the
Attorney General of Maryland (the “Securities Division”) initiated an inquiry on September 8, 2014 regarding
BFBD'’s franchise-related activities in Maryland. Based on that inquiry, and the information provided to the
Securities Division by BFBD, the Maryland Securities Commissioner (the “Commissioner”) concluded that
grounds existed to allege that: (1) between April 16, 2013 to March 12, 2014, BFBD was not properly
registered with the state (or exempt from such registration) as required under Maryland franchise laws in order
to offer and sell franchises in that state; and (2) sold new franchises and entered into new franchise agreements
with Maryland residents during such period, in violation of Maryland franchise laws. Without BFBD admitting
or denying any violation of laws, the Commissioner and BFBD reached an agreement to enter into a Consent
Order, pursuant to which BFBD agreed to: (1) cease offering and selling franchises in violation of Maryland
franchise laws; (2) promptly seek registration or exemption from registration in Maryland for BFBD’s
franchise offering; (3) offer the affected franchisees with rescission, and return of all initial fees and transfer
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fees (if any), and the cancellation of any outstanding loans obtained to finance the franchise purchase; and (4)
to pay the Office of the Attorney General a civil monetary penalty of $50,000. The inquiry was settled
pursuant to the Consent Order, and concluded as of November 4, 2015.

3. Richards v. Bimbo Foods Bakeries Distribution, Inc. U.S. District Court for Middle District
of Florida, Case No. 2:15-CV-140-FTM-29CM. On March 4, 2015, Plaintiff filed suit against BFBD, alleging
Breach of Contract and Fraud in the Inducement. On March 30, 2015, BFBD filed a Motion to Dismiss
Plaintiff's claims. On December 9, 2015, the parties reached a settlement, without admitting liability, in the
amount of $37,500 and the case was dismissed.

4, 35 Verbz, Inc. v. Bimbo Foods Bakeries Distribution, Inc., American Arbitration Association
Case No. Case No. 01-15-0004-8525. On June 26, 2016, Plaintiff filed an arbitration claim seeking moneys
claimed owed during the operation of its distributorship. On July 19, 2015, the parties reached a settlement
in the amount of $12,000 in this matter.

5. Madera v. Bimbo Foods Bakeries Distribution, LLC, Case No. 6:15-cv-402-Orl-40DABOnN
March 5, 2015, Plaintiff filed a complaint in Circuit Court, Eighteenth Judicial District, Seminole County,
Florida, Case No.: 2015-CA-000485-15-K. The Complaint alleges that BFBD improperly terminated Mr.
Madera's Distribution Agreement for chronic violations. The Complaint asserts claims for (1) Breach of
Contract, (2) Unfair and Deceptive Trade Practices, (3) Bad Faith, (4) Negligent Supervision, (5) Preliminary
and Permanent Injunction, and (6) Misappropriation of Asset, and (7) Declaratory Judgment. On March 11,
2015, BFBD removed the case to the U.S. District Court for the Middle District of Florida, Case No.: 6:15-
cv-402-PGB-DAB. On March 9, 2015, Madera filed a request for a temporary restraining order to enjoin the
termination, which the Court granted on March 23, 2015. On April 7, 2015 a preliminary injunction was
granted. On March 21, 2016, the parties settled the case, which resulted in Plaintiff releasing his claims against
BFBD, dismissing the action, and selling his distribution rights for the total amount of $500,000.

6. C&A Tayman Distributors LLC v. Bimbo Foods Bakeries Distribution, LLC., Circuit Court,
Fourth Judicial Circuit, In and For Duval County, Florida, Case No.: 16-2016-CA-005336 Division CV-C.
On August 15, 2016, Plaintiff filed a Petition for Injunctive Relief in the Circuit Court for Duval County,
Florida. BFBD subsequently removed the case to the U.S. District Court for the Middle District of Florida.
Plaintiff seeks an injunction allowing it to operate its distributorship pending the completion of mandatory
AAA arbitration proceedings. On July 27, 2016, BFBD terminated Plaintiff's Distribution Agreement due to
excessively high returns. Plaintiff claims that BFBD had no right to terminate the contract. Plaintiff's causes
of action include (1) Fraud, (2) Fraud in the Inducement, (3) Fraudulent Misrepresentation, (4) Negligent
Misrepresentation, (5) Breach of Contract, and (6) Specific Performance. On January 30, 2017, the parties
reached a settlement agreement whereby BFBD purchased Plaintiff’s distributorship for $146,000 and the case
was dismissed.

7. Danny Meredith v. Sara Lee Fresh, Inc., Bimbo Bakeries USA, Inc., Earthgrains Baking
Distribution LLC, Flowers Foods, Inc. and Does 1-20: Superior Court of California, County of San Francisco,
Case Number: CGC-13-530803. On April 22, 2013 Plaintiff, Danny Meredith, Legacy Sara Lee 10 in
Northern California alleged breach of contract, labor violations and unpaid wages following termination due
to the California divestiture. The case was removed to federal court. Defendants” motion to compel arbitration
was granted in March 2014. After a hearing on plaintiff’s product and territory claims, an arbitration award
was entered for defendants on February 16, 2016. The matter was settled with Earthgrains Distribution, LLC
paying $360,072 to purchase the distribution rights and confirm termination of the Franchise Agreement. The
case was dismissed on November 17, 2016.

8. John Martin v. Bimbo Foods Bakeries Distribution, LLC. On January 8, 2014, John Martin,
an independent operator, filed a Complaint in Harnett County, North Carolina. The Complaint alleges breach
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of contract, fraud and unfair and deceptive trade practices, all arising out of BFBD’s termination of Martin’s
Distribution Agreement for allegedly creating and submitting to BFBD false sales invoices. The case was
removed to the U.S. District Court for the Eastern District of North Carolina, Case No: 5:14-cv-00017, where
Martin filed a Motion for Preliminary Injunction. On May 30, 2014, the Court denied Plaintiff’s Motion for
a Preliminary Injunction. The Court subsequently consolidated both Martin lawsuits (see case no. 15-CVS-
000232 below). The case proceeded to trial. On October 4, 2016, the court declared a mistrial due to the
jury’s failure to reach a unanimous verdict. The parties settled the case on November 30, 2016 for $150,000.

9. John Martin v. Bimbo Foods Bakeries Distribution, LLC. On February 5, 2015, John Martin
filed a second Complaint in Wake County, North Carolina, Case No.: 15-CVS-000232. This is the second
lawsuit filed by Mr. Martin arising out the termination of his Distribution Agreement. This lawsuit contained
allegations specifically concerning the operation and sale of Martin’s distribution rights. Mr. Martin alleged
overcharges for the operation of his distributorship, failure to obtain a fair price for the distributorship, and
sale of the distributorship without his consent. Martin has asserted claims for breach of contract, negligence,
fraud, breach of fiduciary duty and violation of North Carolina’s Unfair and Deceptive Trade Practices Act.
BFBD subsequently removed the case to the U.S. District Court, Eastern District of North Carolina. On April
10, 2015, the U.S. District Court, Eastern District of North Carolina consolidated this action with the then
pending action John Martin v. Bimbo Foods Bakeries Distribution, Inc. Case No: 5:14-cv-00017 (see above).

10. Richard Ramsey v. Bimbo Foods Bakeries Distribution, Inc. On January 21, 2014, Richard
Ramsey, an independent operator, filed a Complaint in Harnett County, North Carolina. The Complaint
alleges breach of contract, fraud and unfair and deceptive trade practices, all arising out of BFBD’s termination
of Ramsey’s Distribution Agreement for failing to cure a store ban by one of his customers. The case was
removed to the U.S. District Court, for the Eastern District of North Carolina, Case No.: 5:14-cv-00026, where
Ramsey also filed a Motion for Preliminary Injunction. On July 10, 2014, the Court denied Ramsey's request
for preliminary injunction, and dismissed Ramsey's fraud cause of action. The case was ordered to proceed
to trial. The case, together with a consolidated second action (see case no. 14-CVS-015957 below), was settled
on November 30, 2016 for $100,000.

11. Richard Ramsey v. Bimbo Foods Bakeries Distribution, Inc. On December 2, 2014, Richard
Ramsey, an independent operator, filed a Complaint in Wake County, North Carolina, Case No.: 14-CVS-
015957. This is the second lawsuit filed by Mr. Ramsey arising out the termination of his Distribution
Agreement. This lawsuit alleged improper operation and sale of his distribution rights. Mr. Ramsey alleged
that BFBD overcharged him for the operation of his distributorship, failed to obtain a fair price for the
distributorship, and that the sale of the distributorship took place without his consent. Ramsey asserted claims
for breach of contract, negligence, fraud, breach of fiduciary duty and violation of North Carolina’s Unfair
and Deceptive Trade Practices Act. BFBD subsequently removed the case to the U.S. District Court, Eastern
District of North Carolina. On April 23, 2015, the court consolidated this action with the pending action
Richard Ramsey v. Bimbo Foods Bakeries Distribution, Inc. Case No.: 5:14-cv-00026.

12. Greaves v. Bimbo Foods Bakeries Distribution, Inc. — In an action filed in the Court of
Common Pleas of Erie County, Pennsylvania (Civil Action No. 15638-2010; filed on January 4, 2010), this
distributor claimed that the BFBD had improperly denied him the exclusive right to distribute private label
bread products to all of the outlets in his sales area. The distributor claimed that BFBD breached the
distribution agreement. The distributor sought damages and an accounting of the private label sales to outlets
in his sales area. The Company denied the allegations. The case settled on June 21, 2016 for $30,000.

13. Moore v. Bimbo Bakeries USA, Inc., et.al. Superior Court of the Commonwealth of
Massachusetts, Suffolk County, Case No. 16-00217BLS, filed January 19, 2016. A former BFBD
independent distributor, Robert Moore, filed a class action lawsuit and claimed to represent all others similarly
situated. The Complaint alleged that the Bimbo defendants misclassified him an independent contractor
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instead of an employee, and that the Bimbo defendants violated state law, including failure to pay wages,
overtime wages, and failure to maintain payroll records. The Complaint also asserted a claim for breach of
contract, alleging that the Bimbo defendants illegally charges him and those similarly situated for “truck
stock.” In March 2017, the individual claims of Plaintiff were settled for $42,500 and the case was dismissed.

14. Boro Investments, LLC v. Bimbo Foods Bakeries Distribution, LLC, et. al. Onslow County,
North Carolina, Case No. 15-CVS-992. On March 19, 2015, BFBD was served with a state court complaint
filed by five former independent distributors. Plaintiffs named both BFBD and the managers of BFBD, as
well as members of the local sales team, as Defendants in the action. Plaintiffs’ Complaint asserted causes of
action for civil claims for breach of contract, fraud, tortious interference with contract, unfair and deceptive
trade practices, and criminal causes of action. The Complaint further alleged that Defendants purposely
devalued their distributorships, embezzled funds from the Plaintiffs’ settlement accounts, and targeted
Plaintiffs for termination of their Distribution Agreements, with the goal of obtaining their distributorships.
On April 16, 2015, BFBD and in the individual Defendants filed a Motion to Dismiss. On June 1, 2015, the
court dismissed all claims against the individual Defendants and the criminal claims, the fiduciary duty, and
the civil RICO claims. The remaining pending claims against BFBD were breach of contract, unfair and
deceptive trade practices, conversion, unfair competition, and tortious interference with contract. Following
court ordered mediation, the case settled on November 21, 2016 for a total of $40,000 paid to Plaintiffs.

15. Bimbo Foods Bakeries Distribution v. R.J. Wajert, Inc., Superior Court of Connecticut, New
Haven Judicial District, Case No. CV-15-6053350-S. On March 27, 2015, BFBD filed suit against
independent distributor R.J. Wajert, Inc. (“RJWI1”) seeking specific performance of its obligation to sell BFBD
its distribution rights pursuant to BFBD’s exercise of its right of first refusal. On May 22, 2016, the parties
reached a settlement and BFBD purchased RIWI’s distributorship for $112,500.

16. Clifford A. Brown, Il v. Bimbo Foods Bakeries Distribution, LLC., In the Circuit Court for
the City of Norfolk, VA, Case No.: CL16-8102. On July 29, 2016, Brown filed suit against BFBD in Virginia
Circuit Court in Norfolk, VA alleging Breach of Contract and seeking Specific Performance. The case was
removed to the United States District Court for the Eastern District of Virginia. On July 5, 2016, BFBD
terminated Plaintiff's Distribution Agreement. Brown’s Complaint alleged that BFBD’s termination of his
Distribution Agreement constituted a breach of the Distribution Agreement. Plaintiff also filed a request for
preliminary injunction allowing him to operate his business pending litigation. The hearing was held on
August 29, 2016 and the court denied Brown’s injunction request on November 18, 2016. The case settled on
January 16, 2017, and BFBD purchased Brown’s distributorship for fair market value plus $34,000.

17. Reed Hosier v. Bimbo Foods Bakeries Distribution, Inc. On February 27, 2014, Reed Hosier,
an independent operator, filed a complaint against Defendant in the Circuit Court, Fourth Judicial Circuit, in
and for Duval County, Florida. Hosier alleges that BFBD breached his Distribution Agreement by allegedly
failing to honor an agreement to provide Hosier with a Distributor Pricing Allowance on all brands (BFBD
has not offered the DPA on Sara Lee brands) and also that BFBD unilaterally reduced Hosier’s “margin” for
R&I sales. The Complaint also requests a declaratory judgment ordering BFBD to apply the DPA to all brands
and to return the R&I margin. BFBD filed its Answer on March 31, 2014, which denies Plaintiff's allegations,
along with a Counterclaim seeking a court declaration that that BFBD is not bound to maintain a certain
"margin™ on products or pay DPA to Plaintiff. The Counterclaim also seeks repayment of the DPA since June
2013. The case was settled with BFBD agreeing to pay to Plaintiff $84,183 and the parties agreeing to a
modification of the DPA Agreement. The case was dismissed on February 17, 2017.

18. Stewart v. Bimbo Foods Bakeries Distribution, LLC, Circuit Court of Jefferson County,
Alabama; Case No. 68-CV-2016-900098.00. On March 1, 2016, Jennifer E. Stewart, a former independent
operator, filed a complaint against BFBD alleging breach of contract, fraud, and misrepresentation claiming
that BFBD overstated amounts on Federal 1099 Misc. forms issued to her, and was responsible for acts and
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omissions that led to her abandoning her distribution rights. BFBD filed a counter claim against Stewart for
money owed. On March 7, 2017, the case was settled with BFBD agreeing to pay Plaintiff $15,000.00.

19. Loden, et al. v. Bimbo Bakeries USA, Inc.., U.S. District Court for the Southern District of
Alabama, Civil Action No. 16-634. On December 28, 2016, Lehman Loden, Keith Loden, John Miller, Jr.,
Kevin Lott, Donald Watkins, Michael Jones and William McConnell, Jr., independent operators filed a claim
against BBUSA alleging violations of the Fair Labor Standards Act (“FLSA”). Each Plaintiff is associated
with an independent operator: Lehman Distributing Inc., Loden Distribution, Inc., D.W. O’Neal Distribution,
Inc., Michael Jones Bread Distribution Inc., Not By Bread Alone Inc., Lott Distribution LLC, and William
McConnell, LLC. The Plaintiffs’ businesses entered into distribution agreements with BFBD and operated
distributorships in Alabama. Plaintiffs alleged that they were employees rather than independent contractors
and thus should have been paid overtime compensation. Plaintiffs also alleged that Defendant breached the
Distribution Agreement by allowing other “drivers” to sell product within their sales areas, improperly
accounting for inventory, and improperly adjusting the price of goods. In April 2017, a settlement was reached
and approved by the court: BFBD agreed to pay $1,000 to each of three Plaintiffs (current 10s), $500 to each
of three Plaintiffs (former 10s), $15,000 to Plaintiff's lawyer, and other miscellaneous consideration; current
10 Plaintiffs acknowledged independent contractor status and agreed to amend their distribution agreement to
include a mandatory arbitration/class action waiver clause.

20. Troche v. Bimbo Foods Bakeries Distribution, Inc. On May 11, 2011, Plaintiff Michael
Troche filed a Class and Collective Action Complaint against BFBD in the U.S. District Court for the Western
District of North Carolina. Plaintiff alleged that BFBD misclassified its independent operators nationwide as
independent contractors instead of employees in violation of the FLSA, 29 U.S.C. 8§ 201 et seq., and North
Carolina law. Plaintiff also asserted claims for improper wage deductions, rescission and unjust
enrichment. On July 11, 2011, BFBD filed a motion to dismiss or, alternatively, transfer or stay the action on
the grounds that the action was duplicative of another nationwide FLSA collective action pending against
BFBD affiliates in the U.S. District Court for the Eastern District of Pennsylvania (that action has since
settled). Plaintiff thereafter dismissed his FLSA claim. On October 23, 2013, Plaintiff filed an Amended
Complaint, which asserted the following claims against BFBD: (1) Breach of Contract, (2) Breach of
Fiduciary Duty, (3) Violation of the NC Unfair and Deceptive Trade Practices Act, and (4) Violation of the
NC Wage and Hour Law. Plaintiff filed his Motion for Class Certification on July 11, 2014. OnJuly 18, 2014
BFBD filed a Motion for Summary Judgment. On August 18, 2015 the court granted BFBD's Summary
Judgment on Plaintiff's claims for (1) breach of fiduciary duty, (2) violation of North Carolina's Unfair and
Deceptive Trade Practices Act, (3) violation of North Carolina's Wage and Hour Act. The court also denied
Plaintiff's request for an injunction preventing BFBD from allegedly interfering with Plaintiff's business
operations. On August 31, 2015, the court denied Plaintiff’s Motion to Certify Class. The remaining claims
in the case consisted of breach of contract claims brought solely by Michael Troche, and not Mr. Troche on
behalf of all North Carolina IOs since 2009. On March 22, 2016, BFBD filed a Motion for Summary Judgment
seeking dismissal of Plaintiff’s claim for lost profit damages and to strike Plaintiff’s request for a jury trial,
which the court granted on September 27, 2016. On April 19, 2017 the parties reached a settlement in the
case pursuant to which BFBD agreed to purchase Mr. Troche’s BFBD distributorship for fair market value
plus $28,779 and also pay $60,000 in attorneys’ fees in exchange for a full and final release of Mr. Troche’s
claims. The parties filed a Joint Stipulation of Dismissal on April 19, 2017 and the court closed the matter on
the same day.

21. Marina Ishkhakova d/b/a Mucy, Inc., et. al. v. Bimbo Foods Bakeries Distribution, LLC, U.S.
District Court for the Eastern District of New York, Case No. 16-cv-05135-BMC. On September 12, 2016,
Plaintiffs filed an action in the Supreme Court of the State of New York, County of Richmond, alleging that
BFBD breached Mucy, Inc.’s Distribution Agreement by wrongfully terminating the agreement due to alleged
fraudulent conduct by Mucy, Inc. The Complaint also included a claim for tortious interference of contract,
in which Mucy, Inc. and The Best Route, Inc. alleged that BFBD interfered with their proposed route sale
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transaction. On September 15, 2016, BFBD removed the action to the Eastern District of New York. On
November 1, 2016 the parties reached a settlement in the case pursuant to which BFBD agreed to extend
Mucy, Inc.’s exclusive right to sell to its distribution rights and upon expiration of the extension to sell the
distribution rights for a an agreed upon minimum price. The parties filed a Joint Stipulation of Dismissal on
November 1, 2016 and the court closed the matter on the same day.

22. Robert Dando v. Bimbo Foods Bakeries Distribution, LLC. On April 2, 2014, Robert Dando,
a former independent operator, filed a Complaint in the Superior Court of New Jersey, Gloucester County,
Law Division, Case No.: L-000465-14, alleging breach of contract. Plaintiff alleges that BFBD unreasonably
denied approval of the sale of his distributorship which resulted in Plaintiff selling the distributorship for a
lower price. On May 9, 2014, BFBD removed the action to the U.S. District Court for New Jersey (Case No.
14-cv-029560). On August 23, 2017 the parties participated in a court ordered settlement conference, which
resulted in the parties agreeing to a settlement. Pursuant to the settlement agreement, Dando received $25,000
in exchange for a full release of all claims. The action was dismissed on October 5, 2017.

23. Joseph Piacentini v. Bimbo Bakeries USA, Inc., Superior Court J.D. of Fairfield at Bridgeport.
On January 28, 2016, Joseph Piacentini, a current independent operator, filed a Complaint against Bimbo
Bakeries USA, Inc., (“BBUSA”) alleging breach of contract in connection with a territory dispute. Based on
the mandatory arbitration clause in Plaintiff 10’s Distribution Agreement, he agreed to dismiss and arbitrate
his claims. The parties proceeded to arbitration in January 2017. On February 21, 2017, the arbitrator ruled
in BBUSA’s favor on most points, however, he also ordered BBUSA to re-assign certain stops and to pay a
co-defendant the amount of $6,549 and to pay Piacentini the amount of $750. Piacentini’s motion for
reconsideration was denied. On March 3, 2017, Piacentini filed a motion to vacate the arbitrator’s award in
the United States District Court for the District of Connecticut, Case Number: 3:17-CV-00386-VAB. BBUSA
opposed the motion and filed a cross-petition to affirm the arbitrator’s award. On February 27, 2018, the
District Court dismissed Piacentini’s motion to vacate the arbitration award and dismissed BBUSA’s cross-
petition to affirm the arbitration award.

24, Urena, et al. v. Earthgrains Distribution, LLC. Superior Court of California, County of
Orange, Case No. 30-2016-00838177; Central District of California No. 8:16-cv-00634-CJC-DFM. Plaintiffs,
who were independent operators (10s) that owned Earthgrains sales/delivery routes, filed a Complaint in
California state court alleging that they were improperly classified as independent contractors. After the case
was removed to Federal Court, Plaintiffs filed a First Amended Class Action Complaint on May 18, 2016,
then a Second Amended Class Action Complaint on November 15, 2016, and finally a Third Amended Class
Action Complaint on March 30, 2017, alleging reimbursement of business expenses, unlawful deductions
from wages, failure to provide off-duty meal periods, failure to pay employees for rest periods, failure to
furnish accurate wage statements, failure to keep accurate payroll records, violations of the Unfair Competition
Law, and Private Attorney General Act Penalties, pursuant to California state law. Defendant filed its Answer
to the Third Amended Complaint on April 13, 2017. Plaintiffs filed their Motion for Class Certification on
May 1, 2017. Defendant responded on May 31, 2017, arguing that Plaintiffs were inadequate class
representatives, and that Plaintiffs had failed to meet their burden under Federal Rules of Civil Procedure
23(a)(2) and 23(b)(3). The Court denied Plaintiffs’ Motion for Class Certification on July 19, 2017. The
parties then settled the individual Plaintiffs’ claims in exchange for $87,250 paid to Plaintiffs’ counsel, a new
posting at Plaintiffs’ sales center, and no monetary consideration to Plaintiffs. Plaintiffs agreed to a general
release of claims and to dismiss the lawsuit, reaffirmed their independent contractor status, assented to an
amendment to their Distribution Agreements providing that disputes under the Distribution Agreement be
resolved by binding mutual arbitration, and also a confidentiality provision. The parties executed the
settlement agreement on January 12, 2018.

25. Heiman and JTE, Inc. v. Bimbo Foods Bakeries Distribution Company, U.S. District Court
for the Northern District of Illinois. On June 2, 2017, BFBD was served with a complaint filed by John
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Heiman and Mr. Heiman’s company, JTE, Inc., in the U.S. District Court for the Northern District of Illinois.
Plaintiffs claim that BFBD breached JTE’s contract when BFBD terminated its Distribution Agreement in
January 2011 for chronic violations. Plaintiffs asserted claims for breach of contract and tortious interference
with contract. On June 24, 2017, BFBD filed a Motion to Dismiss the Complaint on the basis that all claims
are barred by the applicable statutes of limitation and that John Heiman individually is not a proper plaintiff.
On October 18, 2017, the court dismissed Plaintiff's Complaint with prejudice, finding that the claims were
barred by the applicable Statute of Limitations. On November 16, 2017, Plaintiff filed a Notice of Appeal
with Seventh Circuit. Plaintiff's brief was filed on February 22, 2018, BFBD's opposition was filed on March
20, 2018. On August 30, 2018, the Seventh Circuit upheld the lower court decision.

26. Mejia, Teresa v. Bimbo Bakeries USA, Inc., U.S. District Court for the District of Arizona,
Case No.: 4:16-cv-00654-JAS.  Plaintiff Teresa Mejia, a current Independent Operator, filed a
misclassification action on October 3, 2016. The Complaint alleges FLSA violations and violations of the
Arizona Wage Act, which allegedly resulted in the putative class not properly receiving overtime
compensation. On December 23, 2016, Bimbo Bakeries USA, Inc. (“BBUSA”) filed its Answer and Defenses
to the Complaint, denying essentially all of Plaintiff’s material allegations and asserting several affirmative
defenses. On August 14, 2017, the court granted Plaintiff’s motion for conditional certification. In October
2018, the parties reached a settlement whereby Plaintiff, the Opt-In Plaintiffs, and Plaintiffs’ attorney received
a maximum payment of $499,000 from BBUSA. BBUSA specifically agreed to pay a total of $30,000 to the
Originating Plaintiff for her claims and for her being the Originating Plaintiff; $105,150 divided among 44
opt-in plaintiffs, with the average payment being $2,390 per person; $344,850 to Plaintiff’s Counsel; and the
option for 24 Plaintiffs to receive an additional $1,000 payment in exchange for signing a Mandatory Dispute
Resolution Agreement. To the extent less than 25% of Plaintiffs did not participate in the settlement by cashing
their checks, the amount of their shares was distributed pro rata to the Plaintiffs who elected to
participate. BBUSA also agreed to implement a dispute resolution procedure, detailed in the Settlement
Agreement.

217. Pritchard, et. al. v. Bimbo Bakeries USA, Inc., et. al., U.S. District Court for the Middle
District of Pennsylvania, Case No. 3:17-cv-01083-ARC. On June 20, 2017, three current Independent
Operators filed an action against Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries Distribution, LLC.
The Complaint alleged breaches of the Plaintiffs’ distribution agreements, violations of the overtime and
minimum wage provisions of the Fair Labor Standards Act, violations of the Pennsylvania Wage Payment and
Collection Law, and unjust enrichment. The purported class and collective action would include all
independent operators who had distribution agreements with Defendants and purchased product from BFBD’s
Dupont, PA or McAdoo, PA sales centers during the three years prior to the Complaint being filed. The parties
proceeded to mediation that is ongoing. In July 2018, the parties reached a settlement whereby Plaintiff, the
Opt-In Plaintiffs, and Plaintiffs’ attorney received a maximum payment of $175,000 from
BFBD/BBUSA. BFBD/BBUSA specifically agreed to pay $86,250 divided among 32 plaintiffs, with the
average payment being $2,695 per person; $43,750 to Plaintiff’s Counsel; and the option for 18 Plaintiffs to
receive an additional $2,500 payment in exchange for signing a Mandatory Dispute Resolution Agreement.

28. Queen City Bread, Inc. v. Bimbo Foods Bakeries Distribution, LLC, U.S. District Court for
the Western District of North Carolina, Civil Action No.: 3:17-CV-494-GCM. On August 14, 2017, Bimbo
Foods Bakeries Distribution, LLC (“BFBD”) terminated Queen City Bread, Inc.’s (“QBI”) Distribution
Agreement due to QBI’s excessively high returns. On August 17, 2017, QBI filed an injunction action against
BFBD in North Carolina General Court of Justice, Superior Court of Mecklenburg County, NC. The
Complaint asserted claims for breach of contract, tortious interference with QBI’s relationships with its
customers, conversion, and violation of the North Carolina Unfair and Deceptive Trade Practices Act. On
August 17, 2017, the court denied QBI’s request for temporary injunction. BFBD subsequently removed the
case to the U.S. District Court for the Western District of North Carolina. On August 22, 2017, the District
Court denied the temporary injunction request as well. On August 28, 2017, Plaintiff filed a Motion for
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Preliminary Injunction. After conducting a hearing on October 16, 2017, the Court granted Plaintiff's
preliminary injunction which allows Plaintiff to operate the distributorship pending the litigation. On January
16, 2019, the parties reached a settlement whereby BFBD, without admitting liability, agreed to pay Plaintiff
$30,000 in exchange for a withdraw of all claims and a release in favor of BFBD.

29. Bell, et. al. v. Grupo Bimbo, et.al., U.S. District Court for the District of Nevada, Case No.
2:15-CV-02410 —-KJD-VCF. On December 18, 2015, a total of nine individuals and independent operator
business entities filed an action against Grupo Bimbo and Bimbo Bakeries USA, Inc. The Complaint alleged
breaches of the Plaintiffs’” distribution agreements, as well as violations of the overtime and minimum wage
provisions of the Fair Labor Standards Act. On February 8, 2016, Plaintiffs filed an Amended Complaint, in
which Plaintiffs asserted two additional claims: a negligence claim alleging personal injury resulting from the
negligent stacking of product in the Plaintiffs’ sales center, as well as a claim for unjust enrichment, asserting
that Defendants “unfairly privileged” their own products over the Sara Lee brand products distributed by
Plaintiffs, resulting in greater profits to Defendants at Plaintiffs’ expense. To date, Grupo Bimbo has not been
served. On July 27, 2016, the court dismissed (1) the individual Plaintiffs' breach of contract claim with
prejudice, (2) the individual and corporate Plaintiffs bad faith claim with prejudice (3) the corporate Plaintiffs'
unjust enrichment claim with prejudice, and (4) the individual Plaintiffs' FLSA claim without prejudice. On
July 20, 2016, Plaintiffs filed a Notice of Appeal with the 9th Circuit Court of Appeals, which was
subsequently denied December 12, 2016. On November 9, 2017, Plaintiff filed its response to the court's
order to show cause why the case should not be dismissed for lack of activity. BBUSA filed its opposition on
November 15, 2017. On September 30, 2019, the Court formally dismissed the complaint with prejudice.

30. Phairoj Kaewsawang, et al. v. Sara Lee Fresh, Inc., Sara Lee Corporation, et. al., Los Angeles
County, Superior Court of the State of California, Case No. BC 360-109, filed October 23, 2006. A former
Sara Lee independent distributor, Phairoj Kaewsawang, filed a class action lawsuit and claimed to represent
all others similarly situated. Kaewsawang filed a first amended complaint in January 2007, alleging that Sara
Lee misrepresented that he was an independent contractor instead of an employee, and that Sara Lee violated
state law, including failure to pay overtime and expenses. Kaewsawang alleged in the alternative that if he
was properly classified as an independent contractor, then Sara Lee engaged in unlawful price fixing. In May
2008, a second amended complaint was filed in which independent distributor Eddie Alsheikh was added as
a plaintiff class representative. On February 22, 2011, plaintiff's’ motion for class certification was denied and
the plaintiffs appealed. In May 2012, the California Court of Appeal denied plaintiffs’ appeal. Following the
appeal, plaintiffs filed a third amended complaint, adding a third named plaintiff (current independent
distributor named Sylvia Ingoglia), adding three new defendants (Earthgrains Distribution LLC, Grupo Bimbo
S.A.B. de C.V,, and Bimbo Bakeries USA, Inc.), and adding a new cause of action for breach of covenant of
good faith and fair dealing on behalf of Ingoglia and all current and former independent contractors. Plaintiff
Kaewsawang’s and Alsheikh’s individual claims were settled for $37,500 and $32,500, respectively in
September 2013. Following defendants” demurrer, a Fifth Amended Complaint was filed alleging the same
breach of contract claims and amending the antitrust claim on November 21, 2013. On March 26, 2019, the
court preliminarily approved a settlement between the parties. Per the settlement, the class was defined as: All
California IBPs of Bimbo Bakeries USA, Inc., Earthgrains Distribution, LLC (including any predecessor or
entity that assigned distribution rights), and Sara Lee Fresh, Inc. from March 17, 2002 to March 26, 2019,
except for any persons or entities that, prior to March 26, 2019, had executed a general release. Per the
settlement agreement, the Defendants collectively agreed to make a maximum payment of $14,500,000, from
which plaintiffs” counsels’ fees of up to $5,075,000, and costs of up to $150,000; settlement administration
costs not in excess of $21,000; and an enhancement payment to plaintiff Ingoglia of up to $15,000, were
deducted from the $14,500,000 maximum payment prior to the calculation of individual settlement
payments. Settlement class members, who did not opt-out of the settlement, received a settlement payment
based on a formula that took into account the class member’s original purchase price of their distribution rights
and their length of time owning such distribution rights.
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31. Joseph Baran v. George Weston Bakeries Inc. and George Weston Bakeries Distribution Inc.
On October 3, 2008, Joseph Baran, a former independent operator, filed a complaint against Defendants in the
Court of Common Pleas of Allegheny County, Pennsylvania (GD No. 08-21117). Baran alleged breach of
contract arising out of the termination of his Distribution Agreement by GWBD. In addition, Baran filed a
petition for preliminary injunction against Defendants. Baran is seeking unspecified damages and an order
permitting him to continue to operate the distributorship. Following a hearing in January 2009, the trial court
granted the preliminary injunction preventing GWBD from exercising its contractual right to sell the
distribution rights on Baran’s behalf, but denied the injunction as it related to the “reinstatement” of the
Agreement. On November 21, 2014, a Motion for Summary Judgment on measure of damages (limited to
route value) was granted. In December 2017 following a bench trial, judgment was entered for GWBD finding
that GWBD'’s termination of Baran’s Distribution Agreement was proper and dismissing the 2009 preliminary
injunction. Baran appealed the lower court ruling in March 2018. On January 7, 2019, the Superior Court of
Pennsylvania affirmed the lower court judgment in favor of GWBD. In February 2019, Baran filed a Petition
of Allowance to Appeal with the Supreme Court of Pennsylvania, Western District. The Supreme Court of
Pennsylvania denied Baran’s Petition for Allowance of Appeal on August 20, 2019.

32. Jason Andrewijeski v. Bimbo Foods Bakeries Distribution, LLC, et al., Case No. 2:18-CV-
02425, United States District Court for the District of Kansas. On August 16, 2018, Jason Andrewjeski
(“Plaintiff”), a former independent operator, filed a complaint against BFBD, BBUSA, and Teamsters Local
955 in the United States District Court for the District of Kansas. Plaintiff alleged breach of contract and
specific performance claims against BFBD/BBUSA. He also asserted several tort claims, including
conversion, constructive trust, unjust enrichment, tortious interference, civil conspiracy, and a violation of the
Kansas Uniform Trade Secrets Act. BFBD and BBUSA filed a motion to dismiss the complaint on November
19, 2018. In December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without admitting
liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $708,064.95 in exchange for Plaintiff’s BFBD
distribution rights, a withdraw of all claims, and a release in favor of Defendants.

33. Brandon Feagles and Brandon’s Bread, LLC v. Bimbo Foods Bakeries Distribution, LLC, et
al., Case No. 18CA-CC00278, Cass County, Missouri Circuit Court. On August 15, 2018, Brandon Feagles a
former independent operator, and his LLC, Brandon’s Bread (“Plaintiffs”), filed a petition against BFBD,
BBUSA, and Teamsters Local 955 (the “Union”) in Cass County, Missouri Circuit Court. Plaintiffs alleged
breach of contract and specific performance claims against BFBD/BBUSA. Plaintiffs also asserted several
tort claims, including conversion, constructive trust, unjust enrichment, tortious interference, malicious
trespass to personalty, civil conspiracy, and a violation of the Missouri Uniform Trade Secrets Act. The Union
removed the case to federal court on September 19, 2018, but the federal court remanded the case back to state
court on November 16, 2018. BBUSA and BFBD filed a motion to dismiss the petition on December 17,
2018. In December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without admitting
liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $406,017.94 in exchange for Plaintiff’s BFBD
distribution rights, a withdraw of all claims, and a release in favor of Defendants.

34. Brian Guenther v. Bimbo Foods Bakeries Distribution, LLC, et al., Case No. 1816-CV21121,
Jackson County, Missouri Circuit Court. On August 15, 2018, Brian Guenther (“Plaintiff”), a former
independent operator, filed a petition against BFBD, BBUSA, and Teamsters Local 955 (the “Union”) in
Jackson County, Missouri Circuit Court. Plaintiff alleged breach of contract and specific performance claims
against BFBD/BBUSA. Plaintiff also asserted several tort claims, including conversion, constructive trust,
unjust enrichment, tortious interference, malicious trespass to personalty, civil conspiracy, and a violation of
the Missouri Uniform Trade Secrets Act. The Union removed the case to federal court on September 19,
2018, but the federal court remanded the case back to state court on November 16, 2018. BBUSA and BFBD
filed a motion to dismiss the petition on December 17, 2018. The court denied the motion to dismiss. In
December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without admitting liability,
agreed to pay Plaintiff and Plaintiff’s attorney a total of $762,180.77 in exchange for Plaintiff’s BFBD
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distribution rights, a withdraw of all claims, and a release in favor of Defendants. Plaintiff received payment
of $560,328.26 and an additional $201,852.51 is being held in escrow pending confirmation that a lien against
Plaintiff’s business has been satisfied.

35. Robert Holcomb and Hustle Industries, LLC v. Bimbo Foods Bakeries Distribution, LLC, et
al., Case No. 1816-CV21289, Jackson County, Missouri Circuit Court. On August 15, 2018, Robert Holcomb,
a former independent operator, and his LLC, Hustle Industries (“Plaintiffs”), filed a petition against BFBD,
BBUSA, and Teamsters Local 955 (the “Union”) in Jackson County, Missouri Circuit Court. Plaintiffs alleged
breach of contract and specific performance claims against BFBD/BBUSA. Plaintiffs also asserted several
tort claims, including conversion, constructive trust, unjust enrichment, tortious interference, malicious
trespass to personalty, civil conspiracy, and a violation of the Missouri Uniform Trade Secrets Act.
BFBD/BBUSA removed the case to federal court on September 14, 2018, but the federal court remanded the
case back to state court on November 15, 2018. BBUSA and BFBD filed a motion to dismiss the petition on
December 17, 2018. In December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without
admitting liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $506,976.50 in exchange for
Plaintiff’s BFBD distribution rights, a withdraw of all claims, and a release in favor of Defendants.

36. Steven Schutz v. Bimbo Foods Bakeries Distribution, LLC, et al., Case No. 1816-CV21120,
Jackson County, Missouri Circuit Court. On August 15, 2018, Steven Schutz (“Plaintiff”), a former
independent operator, filed a petition against BFBD, BBUSA, Master’s Transportation, Inc., and Teamsters
Local 955 (the “Union”) in Jackson County, Missouri Circuit Court. Plaintiff alleged breach of contract and
specific performance claims against BFBD/BBUSA. Plaintiff also asserted several tort claims, including
conversion, constructive trust, unjust enrichment, tortious interference, malicious trespass to personalty, civil
conspiracy, and a violation of the Missouri Uniform Trade Secrets Act. BFBD/BBUSA removed the case to
federal court on October 8, 2018, but the federal court remanded the case back to state court on November 16,
2018. BBUSA and BFBD filed a motion to dismiss the petition on December 17, 2018. The court denied the
motion to dismiss. In December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without
admitting liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $595,602.00 in exchange for
Plaintiff’s BFBD distribution rights, a withdraw of all claims, and a release in favor of Defendants.

37. Jeremy Butcher and Jeremy Butcher, Inc. v. Bimbo Foods Bakeries Distribution, LLC, et al.,
JAMS Ref. No. 1340016191. On August 9, 2018, Jeremy Butcher, a former independent operator, and his
company, Jeremy Butcher, Inc. (“Plaintiffs”), filed a demand for arbitration against BFBD and BBUSA with
JAMS. Plaintiffs alleged breach of contract and specific performance claims against BFBD/BBUSA.
Plaintiffs also asserted several tort claims, including conversion, constructive trust, unjust enrichment, tortious
interference, and a violation of the Kansas Uniform Trade Secrets Act. In December 2019, Plaintiff and
Defendants reach a settlement whereby BFBD, without admitting liability, agreed to pay Plaintiff and
Plaintiff’s attorney a total of $830,629.35 in exchange for Plaintiff’s BFBD distribution rights, a withdraw of
all claims, and a release in favor of Defendants.

38. Stephen Roberts v. Bimbo Foods Bakeries Distribution, LLC, et al., JAMS Ref. No.
1340016187. On August 9, 2018, Stephen Roberts, a former independent operator (“Plaintiff”), filed a
demand for arbitration against BFBD, BBUSA, and Teamsters Local 955 (the “Union”) with JAMS. Plaintiffs
alleged breach of contract and specific performance claims against BFBD/BBUSA. Plaintiffs also asserted
several tort claims, including conversion, malicious trespass to personalty, constructive trust, unjust
enrichment, tortious interference, malicious trespass to personalty, and a violation of the Missouri Uniform
Trade Secrets Act. In December 2019, Plaintiff and Defendants reach a settlement whereby BFBD, without
admitting liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $543,479.12 in exchange for
Plaintiff’s BFBD distribution rights, a withdraw of all claims, and a release in favor of Defendants.
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39. Gary Ward and G.W. Distribution LLC v. Bimbo Foods Bakeries Distribution, LLC, et al.,
JAMS Ref. No. 1340016189. On August 9, 2018, Gary Ward, a former independent operator, and his LLC,
G.W. Distribution LLC (“Plaintiffs”), filed a demand for arbitration against BFBD and BBUSA with JAMS.
Plaintiffs alleged breach of contract and specific performance claims against BFBD/BBUSA. Plaintiffs also
asserted several tort claims, including conversion, constructive trust, unjust enrichment, tortious interference,
and a violation of the Missouri Uniform Trade Secrets Act. In December 2019, Plaintiff and Defendants reach
a settlement whereby BFBD, without admitting liability, agreed to pay Plaintiff and Plaintiff’s attorney a total
of $147,049.37 in exchange for Plaintiff’s BFBD distribution rights, a withdraw of all claims, and a release in
favor of Defendants.

40. Romero, et. al. v. Bimbo Foods Bakeries Distribution, LLC, et al., Superior Court of the State
of Arizona for the County of Maricopa, Case No. CVV2019-010611. On July 7, 2019, Carlos Romero, Jazmin
Romero, and JC, Sons Delivery, LLC, and Carlos Romero Delivery, LLC (“Plaintiffs”), filed a complaint
against BFBD. Plaintiffs alleged breach of contract, breach of covenant of good faith, and fraudulent
misrepresentation. On November 22, 2019, the Court granted Defendant’s motion to compel arbitration and
dismiss the case.

41, Romero, et. al. v. Bimbo Foods Bakeries Distribution, LLC, et al., American Arbitration
Association in Phoenix Arizona, Case No. 01-20-0000-7314. On March 2, 2020, Carlos Romero, Jazmin
Romero, and JC, Sons Delivery, LLC, and Carlos Romero Delivery, LLC (“Plaintiffs™), filed a Demand for
Avrbitration against BFBD. Plaintiffs alleged breach of contract, breach of covenant of good faith, and
fraudulent misrepresentation. On or about April 2021, the parties reached a settlement on all claims whereby
Defendants agreed to pay $55,000 to Plaintiffs without admitting liability.

42. Puello, et. al. v. Bimbo Foods Bakeries Distribution, LLC, United States District Court for
the Southern District of New York, Case No. 17-cv-4481. On June 14, 2017, Plaintiffs Carlos Puello, Johanny
Puello, and Kim Peek (“Plaintiffs”) filed a Complaint against Defendant Bimbo Foods Bakeries Distribution,
LLC (“Defendant”). Plaintiffs assert claims on behalf of themselves and a proposed class alleging that
Defendant misclassified independent operators in New York and New Jersey as independent contractors.
Plaintiffs” proposed class includes current and former independent operators in New York and New Jersey.
Plaintiffs assert claims for: (i) improper deductions in violation of New York Labor Law Section 193, (ii)
common law misclassification, (iii) unjust enrichment, (iv) violation of New York Labor Law Section 195(3),
(v) unlawful deductions in violation of New Jersey Wage and Hour Law, and (vi) violation of N.J.S.A. 12:55-
2.4(h)(5). On October 24, 2017, the court entered an Order staying the Puello case until after the Supreme
Court issued its decision regarding the enforceability of arbitration agreements with class and collective action
waivers. On May 21, 2018, the Supreme Court held that arbitration agreements with class and collective
action waivers are enforceable under the Federal Arbitration Act, and nothing in the National Labor Relations
Act overrides that result. On May 31, 2018, Plaintiffs Carlos Puello and Kim Peek voluntarily dismissed their
claims. On or about October 31, 2018, Carlos Puello filed for arbitration with the American Arbitration
Association (“AAA”) against BFBD/BBUSA alleging the same claims alleged in his 2017 Complaint. On
November 11, 2019, Defendant and Carlos Puello settled their Arbitration case, with Bimbo purchasing
Puello's distribution rights for $164,887. On December 21, 2020, Plaintiffs voluntarily dismissed on claims.

43. Nicholas Franze & George Schrufer, Jr., et. al. v. Bimbo Foods Bakeries Distribution, LLC
and Bimbo Bakeries USA, Inc., U.S. District Court for the Southern District of New York, Case No. 7:17-cv-
03556. On May 12, 2017, one current and one former Independent Operator filed a limited class action claim
against Bimbo Foods Bakeries Distribution, LLC as a collective action on behalf of themselves and others in
New York similarly situated. The Complaint alleges violations of the Fair Labor Standards Act and New York
Labor Laws for failing to pay overtime wages and for improperly classifying Independent Operators as
independent contractors. Plaintiffs filed a motion for conditional certification. BFBD/BBUSA filed an
opposition to the motion for conditional certification as well as a motion for summary judgment. Rulings on
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these motions have not yet been issued. On July 2, 2019, the Court granted Defendants' Motion for Summary
Judgment. Plaintiffs have since appealed the ruling to the 2nd Circuit Court of Appeals. The Appeal has been
fully briefed by both parties and an amicus brief has been filed by the ABA, the U.S. Chamber of Commerce,
and the Nat'l Association of Manufacturers. On September 15, 2020, the Appellate Court upheld the lower
court decision.

44, David Camp and Keith Hadmack v. Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries
Distribution, LLC. On May 8, 2018, David Camp and Keith Hadmack (“Plaintiffs”), independent operators,
filed a purported class and collective action Complaint against Bimbo Bakeries USA, Inc. and Bimbo Foods
Bakeries Distribution, LLC (collectively, “Bimbo™) in the U.S. District Court for the District of New
Hampshire. They allege that Bimbo misclassified independent operators as independent contractors instead of
employees, thus depriving all independent operators in New England of overtime compensation in violation
of the FLSA, 29 U.S.C. 88 201 et seq., and all delivery drivers in New Hampshire of overtime compensation
in violation of New Hampshire law. They also asserted claims for unjust enrichment, as well as improper wage
deductions and failure to reimburse employment expenses under New Hampshire law. BFBD/BBUSA filed
a motion to dismiss, which was denied in December 2018. Several pre-trial motions have been filed by the
parties that are awaiting rulings. In addition, the following current/former independent operators have
instituted arbitrations against Defendants through the American Arbitration Association in the greater Boston
area. These individuals Claimants are represented by the same legal counsel as the Plaintiffs in the Camp
action and each state nearly identical claims (individually) as those referenced above. By a Global Settlement
Agreement dated November 13, 2020, the parties agreed to settle all claims in this action, while simultaneously
settling the claims, in both Burke actions, one in the Southern District of New York, one in the Northern
District of New York, aa well dozens of individual arbitrations for the individuals listed below. Due to the
nature of the single payment made under the Global Settlement Agreement, the precise amount attributable to
this specific case cannot be ascertained.

Arbitrations Settled as Part of Global Settlement:

Ahlquist, Jeffrey; Baitz, Jared; Barnes, Sigmund; Bastien, Kevin; Baurle, Drew; Bourque, Guy; Dolliver,
Andrew; Figueiredo, Carlos; Fleurent, Jr., Norman; Hill, Stephen; Kotak, Piyush; Lang, Jason; Lasiuk, Rafal;
Lebel, Jason; Maryland, Dale; McDermott, Scott; Miller, Randolph; Monopoli, Mauro; Orszulak, Thomas;
Oshafi, Enea; Pereira, Luis; Pombal, Celeste; Poplawski, Arthur; Santinello, Frank; Seamone, David,;
Shulman, Andrew; Shulman, Andrew; Sliwa, Robert; Sliwa, Steven; Souza, Jeremy; Winchell, Steve; Adams,
Justin; Albert, Chad; Almeida, Charles; Ballou, Ralph; Bilodeau, Stephen; Braley, Robert; Brunette, James;
DaSilva, Michael; Dawson, David; Degregorio, David; Furtado, Jeffrey; Gay, Robert; Goncalves, Steven;
Handy, Bryan; Harmon, David; Hugick, Kenneth; Hunt, Gary; Jank, Adam; Lopez, Grace; Macrina, Joseph;
Maurice, Keith; Michalik, Christopher; Morel, Fernando; Morrison, Eric; Mossalim, Youssef; Nelson, David;
Passino, Clifford; Pellegrino, Peter; Pisa, Marc; Pupello, Christopher; Rainville, Chris; Ricci, Philip; Rossi,
Thomas; Rowe, Daniel; Siciliano, David; Siciliano, Leo; Sullivan, Kevin; Vargas, Elvis; and White, Jonathan.

45, Burke, et. al. v. Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries Distribution, LLC,
U.S. District Court for the Northern District of New York, Case No. 5:19-CV-0902 (MAD/ATB). On July
25, 2019, a total of seven independent operators filed an action against Bimbo Bakeries USA, Inc. and Bimbo
Foods Bakeries Distribution, LLC on behalf of themselves and others similarly situated in New York. The
Complaint alleged violations of the Fair Labor Standards Act, New York Labor Law, and The Fair Play Act.
Defendants filed a Motion to Dismiss (1) the Fair Play Act claim (because IBPs are not transportation
providers), (2) the FLSA and New York state overtime claims due to failure to plead with specificity, and (3)
asked the Court, in the alternative, to dismiss the case under the first to file rule because the case overlaps with
the Puello action in the SDNY. By Order dated November 15, 2019, the Court dismissed Plaintiffs' state law
claims, as they a substantially similar to the state law claims in the Puello action pending in the Southern
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District of New York. Plaintiff' FLSA claim survives. By a Global Settlement Agreement dated November
13, 2020, the parties agreed to settle all claims in this action, while simultaneously settling the claims, in the
second Burke action in the Southern District of New York, the Camp action in District Court in New
Hampshire, and dozens of individual arbitrations listed under the Camp litigation summary. Due to the nature
of the single payment made under the Global Settlement Agreement, the precise amount attributable to this
specific case cannot be ascertained.

46. Burke, et. al. v. Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries Distribution, LLC,
U.S. District Court for the Southern District of New York, Case No. 7:19-cv-11101. On December 19, 2019,
a total of seven independent operators filed an action against Bimbo Bakeries USA, Inc. and Bimbo Foods
Bakeries Distribution, LLC on behalf of themselves and others similarly situated in New York. The Complaint
alleged violations of unlawful withholding and deductions from wages; notice and record-keeping requirement
violation, and failure to pay overtime wages under New York Labor Law. By a Global Settlement Agreement
dated November 13, 2020, the parties agreed to settle all claims in this action, while simultaneously settling
the claims, in the second Burke action in the Northern District of New York, the Camp action in District Court
in New Hampshire, and dozens of individual arbitrations listed under the Camp litigation summary. Due to
the nature of the single payment made under the Global Settlement Agreement, the precise amount attributable
to this specific case cannot be ascertained.

47. Cox v. Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries Distribution, LLC, U.S. District
Court for the Southern District of Alabama, Case No. 5:19-cv-00577-HNJ. On April 15, 2019, Kenneth Cox
filed an action against Bimbo Bakeries USA, Inc. and Bimbo Foods Bakeries Distribution, LLC on behalf of
himself and others similarly situated nationwide (excluding California, Arizona, New York, Vermont, New
Hampshire, Connecticut, Rhode Island, Massachusetts, and Maine). The Complaint alleged failure to pay
overtime wages under The Fair Labor Standards Act. In April 2020, the parties filed a Notice of Settlement
and an unopposed Motion to Stay Pending Settlement. On May 5, 2020, the parties reached an agreement to
settle the case for a total payment of $703,000 payable to the five named Plaintiffs and 82 opt-ins. No liability
was admitted to. A Motion to Approve Settlement was granted on June 9, 2020.

48. Wayne Long v. Bimbo Foods Bakeries Distribution, LLC. On November 11, 2020, Plaintiff
Wayne Long filed a complaint against BFBD in the Circuit Court for Baltimore County, Maryland. The
complaint asserted claims for injunctive relief, breach of contract, and tortious interference. The dispute arose
out of BFBD's termination of Plaintiff's Distribution Agreement due to his use of a racist term in a text message
string comprising of numerous IBPs and BBUSA associates. On November 25, 2020, BFBD removed the
case to the U.S. District Court for Maryland. Pursuant to settlement dated February 17, 2021, the parties
agreed to settle the dispute, resulting in a financial benefit to Plaintiff of $7,934.

49, Jay Mazzanti v. Bimbo Foods Bakeries Distribution, LLC. On May 5, 2018, Bimbo Foods
Bakeries Distribution, LLC (“BFBD”) terminated Jay Mazzanti’s, (“Mr. Mazzanti’”) Distribution Agreement
due to Mr. Mazzanti’s theft of product from the Glendale Heights Sales Center. On March 26, 2019, BFBD
received notice that Mr. Mazzanti had filed a claim against BFBD with the American Arbitration
Association. Mr. Mazzanti’s Demand for Arbitration alleged that BFBD breached his Distribution Agreement
by wrongfully terminating his agreement and also subsequently fraudulently selling his route for a price that
was far less than its fair market value. Mr. Mazzanti claimed that his route was worth $250,000 (BFBD sold
it for fair market value of $98,286) and additionally that BFBD owed him $1,000,000 in earnings he would
have realized over the next 20 years if not for the wrongful termination of his Distribution Agreement. The
arbitration hearing was held on February 12, 2020 in Chicago, IL. On March 24, 2021, the arbitrator ruled in
BFBD’s favor and awarded no damages to Plaintiff.

50. John J. Weber v. Bimbo Foods Bakeries Distribution, Inc. On November 24, 2020, Plaintiff
John Weber filed suit in the Superior Court of New Jersey, Passaic County - Law Division, Docket #PAS-L-

04212025
FDD Page 27 of 476



3631-20. In his complaint, Plaintiff alleges Breach of Contract, Breach of Fiduciary Duty, Breach of Covenant
of Good Faith and Fair Dealing and Unjust Enrichment. Plaintiff’s general claim is that BFBD did not have
the right to terminate production of certain products he originally purchased the rights to sell. In September of
2021, Plaintiff and Defendants reach a settlement whereby BFBD, without admitting liability, agreed to pay
Plaintiff and Plaintiff’s attorney a total of $95,914 in exchange for Plaintiff’s BFBD distribution rights, a
withdraw of all claims, and a release in favor of Defendants.

51. Charles Sims v. Bimbo Foods Bakeries Distribution, LLC. On or about March 8, 2021,
Plaintiff Charles Sims filed suit in Allegheny County Court of Common Pleas, Pennsylvania, Case # GD-21-
1730. Plaintiff’s claims include: 1) Conversion. (2) Constructive Trust, (3) Unjust Enrichment, (4) Tortious
Interference with “Business Expectancy” and “Business Relations”, (5) Specific Performance, (7) Breach of
Distribution Agreement, (8) Breach of Contract, and (9) Civil Conspiracy. In June 2021, Plaintiff and
Defendants reach a settlement whereby BFBD, without admitting liability, agreed to pay Plaintiff a total of
$375,000 in exchange for Plaintiff’s BFBD distribution rights, a withdraw of all claims, and a release in favor
of Defendants.

52. Gianangeli Distributing, LLC v. Bimbo Foods Bakeries Distribution, LLC. On or about April
9, 2021, Claimant filed an Demand for Arbitration through the American Arbitration Association, Case
Number: 01-21-0002-6578. Claimant’s Demand states, among other things, that BFBD undervalued
Claimant’s route when purchasing it. In December 2019, Claimant and Defendants reach a settlement whereby
BFBD, without admitting liability, agreed to pay Claimant and Claimant’s attorney a total of $21,000 in
exchange for a withdraw of all claims and a release in favor of Defendants.

53. Bobbi Jo O’Brien v. Bimbo Foods Bakeries Distribution, Inc. On December 2, 2013, Bobbi
Jo O’Brien filed suit in the Court of Common Pleas, Montgomery County, Pennsylvania, Case No.: 13-34470,
along with a Petition for a Temporary Restraining and Preliminary Injunction. Her Complaint alleges breach
of contract, and unjust enrichment, arising out of BFBD’s termination of O’Brien’s Distribution Agreement
for fraudulently failing to provide her customer with credit for returned product. In January 2014, the court
denied O’Brien’s TRO application and on April 8, 2014, the court denied O’Brien’s request for a Preliminary
Injunction. On November 4, 2014, BFBD filed a counterclaim seeking the balance owed by O'Brien for a
balance due and owing by O'Brien to BFBD. A Statement of Intention to Proceed was filed by Plaintiff on
September 4, 2018. On January 25, 2021, BFBD moved to dismiss the case for failure to prosecute. On May
18, 202, the parties reached a settlement in the case, resulting in Plaintiff receiving direct payment of $12,500
and $10,000 in attorneys’ fees in exchange for a full and final release of all claims.

54. Reid vs. Bimbo Bakeries USA, Inc., et. al. On February 9, 2023, plaintiff, on behalf of himself
and others similarly situated, filed a complaint in the Superior Court of New Jersey, Burlington County. The
complaint alleges violations of the New Jersey Wage and Payment Law under N.J.S.A. 34:11-4.2, 34:11-4.4,
and 34:11-56a(4). In September 2023, the parties reached a settlement whereby defendants, without admitting
liability, agreed to pay Plaintiff and Plaintiff’s attorney a total of $115,000 in exchange for a withdraw of all
claims and a release in favor of Defendants.

55. Turmel vs. Bimbo Foods Bakeries Distribution, LLC. On August 4, 2022, former IBP David
Turmel filed suit against BFBD in Saratoga County, NY. Mr. Turmel has asserted claims for Breach of
Contract, Breach of the Covenant of Good Faith and Fair Dealing, and also for Conversion arising out of the
September 2017 termination of his distribution agreement and BFBD’s September 2019 sale of his distribution
rights. In May 2023, the parties reached a settlement whereby defendants, without admitting liability, agreed
to pay Plaintiff and Plaintiff’s attorney a total of $75,000 in exchange for a withdraw of all claims and a release
in favor of Defendants.
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56. San Rojas, Inc. and Rogelio Lupercio vs. Bimbo Foods Bakeries Distribution, LLC. On
January 8, 2025, San Rojas, Inc. and Rogelio Lupercio, president and sole shareholder of San Rojas, Inc., filed
suit against Bimbo Foods Bakeries Distribution, LLC (“BFBD”) in the 3" Judicial Circuit, Wayne County,
Michigan. BFBD was served on January 31, 2025. The complaint stems from BFBD’s April 2024 termination
of Plaintiff’s Distribution Agreement. The complaint asserts claims for Breach of Contract, Tortious
Interference with Business Relations, and Defamation. On March 4, 2025, the parties agreed to a settlement,
resulting in BFBD purchasing Plaintiff’s distributorship for $260,000.

57. Gonzalez vs. Bimbo Bakeries USA, Inc., et. al. On February 24, 2023, plaintiff, , on behalf
of himself and others similarly situated, in the Superior Court of California, County of Riverside. The case
was later removed to the United States District Court for the Southern District of California. Plaintiff is seeking
PAGA penalties related to alleged violations of California Labor Code. On April 3, 2024, the parties settled
this action for a total of $47,750 and the action was dismissed.

Other than the actions set forth above, no other litigation is required to be disclosed in this Franchise
Disclosure Document.

ltem 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Franchise Disclosure Document.

ltem 5
INITIAL FEES

You must pay an initial purchase fee (a.k.a. a “purchase price”) to acquire your Distribution Rights. When
acquiring Distribution Rights directly from BFBD, this purchase fee/price is calculated using a given multiple
times a 52-week historical average of weekly net sales of different categories of certain specified Products to
your Outlets. (As discussed in more detail in Item 10, this fee/price may be able to be financed.) The multiples
may vary with the Product Category and for certain Outlets, depending on a variety of factors, including but
not limited to the following: the type of area (e.g., urban, suburban or rural); the physical features of the land
(e.g., bridges, mountains, etc.); the area of the United States; the population density of the area; the density of
the business population; the average size of an average retail store; and other socioeconomic factors common
to the area. There can be no assurance that the actual Product sales you achieve at your Outlets will match or
exceed the historical 52-week average net sales used by BFBD in determining your initial purchase fee/price
for your Distribution Rights, as past performance is not a guaranty of future results. See Item 19 below. When
purchasing Distribution Rights directly from an already existing Distributor, the initial purchase fee/price is
established by, and payable to, the selling Distributor; although BFBD will facilitate the transfer of the
Distribution Rights to you.

BFBD estimates that the total of all initial fees in connection with the purchase of your Distribution Rights
will range from $8,000 to $500,000 based on the factors described above. However, as mentioned, if you
purchase your distribution rights from an existing BFBD Distributor (as opposed to from BFBD) that existing
Distributor sets the price for such rights (which is the largest portion of the initial fees), so it is possible that
your initial fees could fall outside of this range. The initial fee is to be paid in one lump sum payment at the
time of the delivery of the Bill of Sale and execution of the other agreements (i.e., any other agreements
applicable to you that are included with this disclosure document, e.g., Distribution Agreement, Sales Growth
Agreement, any applicable financing documents, and any security agreements, etc.), some or all of which may
be financed as detailed in Item 10 and Exhibit B to this disclosure document. This initial fee is a purchase fee
and therefore is non-refundable. A provision is included in the Distribution Agreement and Sales Growth
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Agreement (section 9.6) that provides us the right to, at any time while the Distribution Agreement is in effect,
to purchase all or a portion of your Distribution Rights by providing you 30 days notice of same and paying
you the fair market value of your Distribution Rights as determined by using a formula that includes looking
at the sales multiple used in comparable sales of similarly situated BFBD distribution rights as well as the net
average weekly sales in all of your Outlets. We may deduct from the purchase price for any sale/purchase of
the Distribution Rights any money that you owe to us, as well as any money you owe to certain third parties
you’ve authorized us to pay on your behalf and a reasonable estimate to cover charges that you may owe that
will not post until after the purchase of the rights. As a condition of us approving any sale of the Distribution
Rights to a third party or of you receiving the purchase price in sale of the Distribution Rights to us, you must
execute and deliver to us a General Release in our favor. An example of the General Release is included as
Exhibit G to this disclosure document.

In addition, prior to operating your business, you must pay a fee of approximately $1,300-$2,000 to BFBD or
a non-affiliated vendor or seller of equipment to purchase a hand-held computer order system. This fee along
with the initial fee noted above in connection with your Distribution Rights, are the only fees that you are
required to pay for goods and/or services provided by BFBD (assuming, in the case of the hand-held computer
fee, that you opt to purchase the system from BFBD) prior to operating under your Distribution Rights. You
must also purchase a sufficient opening inventory of Products (typically ranging from $2,500 to $15,000) from
BFBD’s designated affiliates for proper and adequate distribution to your Outlets, which is purchased on
credit; the cost will likely vary depending upon the mix and quantities of Product that your customers require.

Item 6
OTHER FEES
All fees identified in this Item 6 are uniformly imposed on all Distributors.
Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due | Due Date Remarks
Transfer Fee (1) 2% of sale Prior to consummation | To cover administrative activities
price of transfer to anyone undertaken by BFBD in connection with the
(including BFBD, transfer.

unless BFBD initiates
the sale under Article
9 of your Agreement)
Loan Documentation $500 Upon loan closing To cover lender’s administrative cost of

Fee (1) processing the loan.

In addition, you will be responsible for a
bank origination fee of .5% (.005) of the
loan amount (for purchase of a full route). In
the event that you purchase a partial route,
you will be responsible for a $250
documentation fee (in lieu of the $500).
There is no bank origination fee for the
purchase of a partial route.

Loan Reamortization $350 When/if you prepay To cover lender’s administrative cost of
Fee (1) your loan in an amount | reamortizing the loan balance.

equal to the greater of

$5,000 or 25% of the

then outstanding

principal balance.

Technology Fee (2) $19.82 Weekly Withheld by BFBD to cover:

» Ongoing warranty for hand-held
throughout time in service

» Ongoing warranty for printer throughout
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time in service

Thermal paper as reasonably needed for
printer

Wireless access for Route to Market
(RTM) system in sales center

Support for home or store Wi-Fi access
Mobile data (cellular) service for hand-
held

Software licenses & feature development
for included apps

Continued updates and enhancements to
apps and operating system of hand-held
» Technical support

YV V VYV V V¥V

Inventory
Purchases

$2,500 -
$15,000

Weekly

This cost reflects the purchase, at a bona fide
wholesale price, of the bakery Products for
resale, which is purchased on credit. (See
Items 7 and 8.). You must purchase
sufficient Products from BFBD’s designated
affiliates for proper and adequate
distribution to your Outlets; the cost will
likely vary depending upon your customers’
requirements.

Long-Term Vehicle
Lease (3)

$700/mo to
$1,800/mo,
depending on
type of
vehicle and
options you
select.

If you lease a vehicle
through BUSH, B&G,
or PNC, we may
deduct payment for
same from your
weekly settlement and
forward to these
companies on your
behalf. Otherwise, on
terms agreed to
between you and third-
party lessor.

Optional service. Payable to BUSH, B & G,
or PNC, depending on who your agreement
is with. While we remit payment to BUSH,
B & G, or PNC as part of the weekly
settlement, we receive no portion of the
payment.

A Delivery vehicle is not required if you
sign a Sales Growth Agreement, which is
not available at all times or in all locations.
However, transportation may be required to
get to, from, and between your Outlets.

Automobile and/or
General Liability
Insurance (1)

$45/week to
$300/week

If you obtain insurance
through Acrisure
Southeast Partners
Insurance Services,
LLC (“Acrisure™), we
may deduct payment
for same from your
weekly settlement and
forward to Acrisure on
your behalf.
Otherwise, on terms
agreed to between you
and third-party insurer.

Optional service. Payable to Acrisure. While
we remit payment to Acrisure as part of the
weekly settlement, we receive no portion of
the payment.

Accounting Services
(through DSA)

$18/week to
$35/week

We deduct payment as
part of the weekly
settlement if you elect
to receive this optional
service.

Optional service. Payable to DSA. While we
remit payment to DSA as part of the weekly
settlement, we receive no portion of the
payment.

(1) This fee is non-refundable.
(2) This fee is non-refundable. This fee is based on current market conditions and is subject to change.

(3) This fee is non-refundable and applicable only a) if you sign a Distribution Agreement (as opposed to a Sales
Growth Agreement) and b) if you lease your vehicle instead of purchasing it.
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ltem 7

ESTIMATED INITIAL INVESTMENT

In addition to the fees described in Items 5 and 6, you must make the following expenditures in order to
begin operation under your Distribution Agreement:

(Purchased on
short-term credit
from BFBD)

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Expenditure Amount Method of When Due To Whom
Payment Payment is to be
made
Initial Fee (1) $8,000 to Lump sum Upon delivery of BFBD (or selling
$500,000 the Bill of Sale and Distributor as
execution of other applicable)
agreements
Additional Funds / $1,500 to Varies At various times Third parties
Working Capital for $6,500
General Operations (2)
Opening Inventory (3) $2,500 to By settlement Weekly BFBD
$15,000 weekly

Vehicle (4)

$0 to $80,000

Lump sum (unless
you arrange for
financing on your
own)

Upon delivery of
the Bill of Sale and
execution of the
other agreements

Payable to seller
of vehicle (which
is typically not
BFBD)

Hand-held Computer $1,300-$2,000 Lump sum, ) Upon purchase BFBD (or over
Ordering System (5) although financing (unless financed) time to a finance
is available in company if
some instances financed)
Initial Insurance $500-$1,200 Quarterly As billed Paid through
Coverage (6) installments Eel;t?e?n\éﬁe(kilfy
offered by
BFBD) or
through a
provider of your
choosing
Incorporation Services $350 to $2,000 Before execution Payable to DSA, if DSA or provider
of the Distribution DSA is used, in of your choosing
Agreement. which case you
will make this
payment to DSA
directly. We
receive no portion
of the payment.
TOTAL $14,150 to $606,700 (7)

(1) The amount of the initial fee will be determined by BFBD and will depend, among other factors, on the
volume of sales projected for your Outlets. This fee is not refundable.

(2) Working Capital covers any office equipment, gasoline (in most but not all situations) and other incidentals
needed to operate under your Distribution Rights. The amount of working capital is based on estimated
requirements to cover the costs of operating your business for three months. Your actual working capital

requirements may be more or less than this amount. These expenditures are not refundable.
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(3) You must purchase sufficient Products from BFBD’s designated affiliates for proper and adequate
distribution your Outlets; the cost will likely vary depending upon the mix and quantities of product that your
customers require. BFBD will give full credit each week for Products that are damaged or stale through no
fault of your own. See Articles 4 & 6 in the Distribution Agreement and Sales Growth Agreement attached to
this disclosure as Exhibits C and D.

(4) This amount represents an estimated range of purchase price depending upon whether you already own a
suitable truck or whether you will need to purchase a new or used truck. BFBD may provide you with names
of independent third-party vendors through which you may be able to lease a delivery truck (as disclosed in
Item 6). BFBD has no interest in or affiliation with any such third-party vendor and will recognize no benefit
from this arrangement. Any such leasing fee and costs are not refundable. If you sign a Sales Growth
Agreement (which is not available at all times or in all locations), you are not required to obtain a delivery
vehicle; however, transportation may be required to get to, from, and between your Outlets.

(5) This fee is not refundable. Sales tax, if applicable, will be charged on the purchase price. A weekly
Technology Fee will also be charged by BFBD as disclosed in Item 6.

(6) You are required to purchase, at a minimum, the insurance set forth in BFBD’s Security Agreement
attached as Exhibit | to this disclosure document. The figure shown in the table reflects the estimated quarterly
premium for such insurance. Your actual insurance costs may be more or less than this amount. This fee is not
refundable.

(7) This range does not reflect any applicable initial fee discounts or credits. This range does not include (a)
the monthly loan repayments (which will vary depending on the loan amount) deducted weekly when you
settle your account with BFBD for inventory purchases or (b) the loan documentation fee ($250 or $500
depending on how many Outlets being transferred). In addition, you will be responsible for a bank origination
fee of .5% (.005) of the loan amount. The bank origination fee is not included in the range stated in the chart.

Iltem 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must purchase sufficient Products from us and/or our designated affiliates for proper and adequate
distribution/sale to your Outlets. Our affiliates will sell Products at terms and prices established by us and/or
our affiliates from time to time, and they will derive income from such sales. Franchisor or its designated
affiliates will sell Products to you on a credit basis and will perfect a lien on your Distribution Rights and all
associated assets (including your delivery vehicle, if any, and your accounts receivables from Product sales to
certain Outlets) to assure payment (see Exhibit I, Security Agreement). Products will be sold to you at bona
fide wholesale prices that do not represent additional franchise fees to Franchisor but that do provide us with
a profit margin. This profit margin will vary over time depending on the specific products involved and the
market area. Franchisor currently estimates that Distributors will purchase between $2,500 and $15,000 in
Products per week. THIS IS AN ESTIMATE ONLY. ACTUAL PURCHASES WILL VARY FOR EACH
DISTRIBUTOR DEPENDING UPON A NUMBER OF FACTORS.

If you sign a Distribution Agreement and do not currently own a suitable delivery vehicle, you may wish to
purchase or lease an appropriate delivery truck. What constitutes an “appropriate” delivery vehicle will vary
based on types of products you will sell, the type and humber of Outlets you sell to, among other factors. The
differences in trucks principally relate to size and interior capacity. We may offer options to purchase or lease
a new or used truck through an independent third-party vendor. Franchisor has no interest in or affiliation
with any third-party vendor and will recognize no benefit from any such arrangement.
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If you sign a Sales Growth Agreement (which is not available at all times or in all locations), you are not
required to obtain a delivery vehicle; however, transportation may be required to get to, from, and between
your Outlets.

You must purchase, or lease if leasing is available, a hand-held computer for ordering Products and a portable
printer, both of which must be compatible with our systems. Franchisor or a non-affiliated third-party vendor
will offer to sell, or possibly lease, such equipment to you. You may purchase a new or used computer system
from any vendor supplying hand-held computers and portable printers provided the equipment is compatible
with our systems. Franchisor has no interest in or affiliation with any third-party equipment vendor.
Franchisor may modify its specifications for handheld computers in the future, which may require you to
purchase a new device; we will notify you in advance of these changes.

Franchisor has no other required specifications, designated suppliers, or approved suppliers for goods or
services relating to your Distribution Rights. Franchisor will derive revenue (based on the difference between
its products’ costs and its sales price to you) from your required purchases of products and services from
Franchisor, although it will not derive revenue from any of your other purchases of products or services other
than as set forth in Item 6. In its most recent fiscal year, Franchisor’s total revenue was $3.633 billion, of
which $3.633 billion was derived on account of required purchases of products/services by its Distributors,
representing 100% of Franchisor’s total revenue.

The estimated proportion of purchases of products or services from Franchisor (assuming you choose to
purchase your hand-held computer from Franchisor) ranges from approximately 18% to 75% of all purchases
of products or services that you may make to establish and operate under your Distribution Rights, depending
upon the extent to which you need financing, or other equipment, such as a truck, to begin your business.

If you choose to finance any portion of your route with Advantafirst Capital Financial Services, Inc. (“ACF”),
as discussed in Item 10, ACF will derive income in the form of interest and other payments from you.

Item 9
FRANCHISEE’S OBLIGATIONS

THE FOLLOWING TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THE
DISTRIBUTION 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.

ALL SUMMARIES AND DESCRIPTIONS OF AGREEMENTS CONTAINED IN THIS
DISCLOSURE DOCUMENT ARE QUALIFIED BY REFERENCE TO THE TERMS OF THE
ACTUAL AGREEMENTS, COPIES OF WHICH ARE ATTACHED TO THIS DISCLOSURE
DOCUMENT AS EXHIBITS. YOU SHOULD REVIEW THESE AGREEMENTS CAREFULLY.

Section in Distribution Agreement (“DA”) and Item in
Obligation Sales Growth Agreement (“SGA”) or Other Disclosure
Agreement Document
a. | Site selection and acquisition/lease Not Applicable Not Applicable
b. | Pre-opening purchases/leases DA/SGA 884.1,4.2,4.3,4.4 Item 7
c. | Site development and other pre-opening Not Applicable Not Applicable
requirements
d. | Initial and ongoing training Not Applicable Item 11
e. | Opening Not Applicable Not Applicable
f. | Fees Bill of Sale Items 5 and 6
g. | Compliance with Standards and DA/SGA 8812.4, Atrticle 6. Not Applicable
Policies/Operating Manual
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Section in Distribution Agreement (“DA”) and Item in
Obligation Sales Growth Agreement (“SGA”) or Other Disclosure
Agreement Document
h. | Trademarks and proprietary information DAJ/SGA §86.10 and Article 12 Items 13 and 14
i. | Restrictions on products/services offered DA/SGA 881.1,6.1,6.3,10.3and 10.4 Items 8 and 16
j. | Warranty & customer service requirements DAJ/SGA Article 6 Not Applicable
k. | Territorial development and sales quotas Not Applicable Not Applicable
I. | Ongoing product/service purchases DAJ/SGA 84.1 through 4.4 Item 8
m. | Maintenance, appearance and remodeling DAJ/SGA 82.3, Advertising Agreement Not Applicable
requirements
n. | Insurance DAJ/SGA 814.8, Security Agreement Item 7
0. | Advertising DA/SGA 882.3, 6.1(g), Advertising Agreement Not Applicable
p. | Indemnification DA/SGA 8145 Not Applicable
g. | Owner’s participation/management/staffing | DA/SGA §86.6, 7.1, 7.2 Item 15
r. | Records and reports DAJ/SGA Article 5 Not Applicable
s. | Inspections and audits DA/SGA 886.1,12.4 Item 13
t. | Transfer DA/SGA Atrticle 9 Iltem 17
u. | Renewal DA/SGA 83.2 Not Applicable
v. | Post-termination obligations DA/SGA 8811.3,12.2,14.3 Item 17
w. | Non-competition covenants DA/SGA 86.3, 6.7 Item 17
X. | Dispute resolution DA/SGA Article 13, §14.16 Item 17
y. | Develop and maximize sale of Products DA/SGA 86.1 Item 15
z. | Maintain computer system compatible with DA/SGA 86.9 Item 11
BFBD’s system
Item 10
FINANCING

As we note above, optional financing may be available through ACF. ACF typically finances 95% of the initial
purchase fee/price of your Distribution Rights, up to certain maximum caps that differ by geographical area.
Other restrictions may also apply. You must meet ACF’s lending criteria in order to qualify for financing. We
do not require that you finance your investment or use one of our selected lenders. Assuming that you need
financing to purchase Distribution Rights, you are free to select a different lender of your own choosing (i.e.,
other than ACF), provided that the terms and conditions of any agreements or documents that such lender
requires you to sign in order to obtain financing do not conflict with any documents or agreements that we
require that you sign as part of becoming a Distributor. We may discontinue or modify this financing program,
and add or change lenders, at any time without notice. Different Distributors may receive different terms for
their financing. Any changes that we make will not affect financing that is then in place. Your loan may be
sold, assigned or discounted to a third party. Note that the loans offered by ACF are for a fixed amount and
not an equity line that you can draw on periodically.

Optional Financing Arranged by Franchisor (Subject to applicability and qualification)

A. Financing Through ACF (ACF is a subsidiary of Bimbo Bakeries Inc., a U.S. subsidiary of Grupo

Bimbo).
The terms of the loan are summarized below. (1)
Item Source | Doc Orig. Amount Term Interest Monthly Prepay | Security Liability Loss of Legal
Financed Fee Fee Financed | (Yrs) Rate (%) | Payment Penalty | Required Upon Right on
Default Default
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Franchise
Fee and
Certain
Other
Costs (2)

ACF (3) | $500 5% 95% 10 9.75 to | $13.08 per | None Distribution May be Waive
4) (one 11.00 (5) $1000 )] Rights and | required following
half of borrowed related assets | to pay rights: (a)
pe?geent) (e.g. as well as the | entire presentment,
of loan $653.85 Franchisee’s | principal (b) demand for
amount for a personal balance of | payment, (c)
4) $50,000 guarantee the note. protest, notice
loan). (6) (8) of dishonor,

(d) notice of
protest, and (e)
notice of
default of the

note.

@ References to agreements and sections (e.g., Promissory Note, Section 1) relate to ACF Financing
Documents, which are included in Exhibit B of this Franchise Disclosure Document)

2 May include the initial franchise fee, inventory purchases, and related startup costs. The terms of the
loan are summarized in this Item 10.

3 Franchisor and its affiliates have made arrangements with Advantafirst Capital Financial Services,
Inc. (“ACF”) to enable qualifying franchisees to finance a portion of their franchise fee and certain other costs.
ACF is a subsidiary of Bimbo Bakeries Inc., a U.S. subsidiary of Grupo Bimbo.

4 At closing, you will be required to pay a $500 documentation fee if you do not currently own any
Distribution Rights. In addition, you will be responsible for a bank origination fee of .5% (.005) of the loan
amount. Existing franchisees who are purchasing rights to Outlets to add to their current Distribution Rights
will be responsible for a $250 documentation fee (in lieu of the $500) and no bank origination fee. The
documentation fee and the origination fee may be financed.

(5) ACF’s interest rate as of January 1, 2025 for individuals with strong credit is 9.75%, for individuals
with less than strong credit is 10.75%, and for equipment-only purchases is 11%. ACF’s rates are subject to
change without notice.

(6) You will be responsible for paying this payment to Franchisor on a weekly basis. We will remit such
payment on your behalf to the lender on a monthly basis.

(7) The loan may be prepaid with no penalty. If the borrower prepays an amount equal to or greater than
the greater of $5,000 or 25% of the outstanding loan balance, however, the monthly payment amount in
Promissory Note will be recalculated and the borrower will be charged an administration fee of $350 for re-
amortizing the loan balance. Prepayment must be in excess of $500. (Promissory Note, Section 4)

(8) A “default” includes defaults under any other agreement between the borrower and ACF. This balance
shall bear an interest rate of 12% per year (calculated on the basis of a 360-day year). Upon the
commencement of any proceeding under any bankruptcy, insolvency or debtor relief laws by or against you,
the note, principal, and interest will automatically be due and payable immediately, without notice, demand
or presentment of any kind. You must pay all of the lender’s costs and expenses of collection, including
attorneys’ fees and expenses (Promissory Note, Sections 2, 6 and 7). In the event of a default under the bank
loan, we could, among other remedies, acquire the bank’s interest in your loan and exercise any available
remedies to collect such loan from you.

Regardless of whether you obtain financing from ACF or another lender, under the Distribution Agreement
and Sales Growth Agreement, you grant us a security interest in all of the assets of your business under the
Distribution Agreement or Sales Growth Agreement, which includes without limitation your contract rights,
accounts receivable, and proceeds from the sale of assets. This security interest gives us additional rights, as
a secured party, if you default under the Distribution Agreement or Sales Growth Agreement.
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ltem 11
FRANCHISOR'S ASSISTANCE, ADVERTISING,
COMPUTER ORDERING SYSTEMS, AND TRAINING

Except as listed below, Franchisor is not required to provide you with any assistance.

Prior to the operation of your business, Franchisor will:

1. If you sign a Distribution Agreement, designate your exclusive Sales Area. BFBD
designates this area based on numerous factors including (but not limited to) proximity to
warehouse, density of customers, and existing nearby Sales Areas already serviced by
others. You do not select the Sales Area; BFBD does so before you sign your agreement.
BFBD has no other obligation prior to the commencement of operations under your
Distribution Agreement.

2. If you sign a Sales Growth Agreement, designate and identify the Outlets you have rights to
sell Products to.

During the operation of your business, Franchisor will:

1. Give you credit for damaged or off code product provided the terms of BFBD’s then-current
stale and damage return policy is fully complied with. (Distribution Agreement and Sales
Growth Agreement, Section 4.5)

2. If applicable, purchase your accounts receivables from Product Sales to Charge Outlets.
(Distribution Agreement and Sales Growth Agreement, Sections 5.1 and 5.2)

3. Use commercially reasonable efforts to deliver to you sufficient quantities of the Products to
supply your Outlets. (Distribution Agreement and Sales Growth Agreement, Section 8.1)

4, Use commercially reasonable efforts to inform you of new Outlets. (Distribution
Agreement and Sales Growth Agreement, Section 8.1)

5. Use commercially reasonable efforts to pursue the development of new products.
(Distribution Agreement and Sales Growth Agreement, Section 8.1)

6. Use commercially reasonable efforts to assist in pursuing Product promotions and sales
opportunities in the Outlets. (Distribution Agreement and Sales Growth Agreement, Section
8.1)

7. Use commercially reasonable efforts to negotiate with Chains on your behalf. (Distribution

Agreement and Sales Growth Agreement, Section 8.2)

8. If an Outlet informs BFBD of any new service requirements, communicate to you those new
service requirements. (Distribution Agreement and Sales Growth Agreement, Section 8.2)

9. If you do not perform your obligations under your Agreement and do not make adequate
alternative arrangements at your expense for such services, we may make the arrangements
at your expense and perform the services, if we can, for your account. Our decision to
provide temporary services will not excuse your non-performance or otherwise relieve you
of your contractual liability for such non-performance. (Distribution Agreement and Sales
Growth Agreement, Section 10.2)

Although not obligated to do so, Franchisor and its affiliates may advertise some or all of the Products in
various media on a local, regional or national level. In some instances, Franchisor may also offer you the
ability to enter into an advertising agreement that permits Franchisor to apply advertising decals or other
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materials to your delivery vehicle (if you are required to have one) and permit you to purchase certain items
of clothing with our brands and/or logos on them (Advertising Agreement). You are not required to enter
into this advertising agreement. However, if you do not, you may not have our brands or logos on your
vehicle (if any) or on any clothing you wear while operating your Distribution Rights. (Distribution
Agreement and Sales Growth Agreement, Section 12.1).

You are permitted to develop your own marketing or promotional materials provided that any of these
materials that use Franchisor’s or its affiliates’ trademarks or service marks (see Item 13, below) must be
submitted to Franchisor for approval and cannot be used without our prior written consent (Distribution
Agreement and Sales Growth Agreement, Section 12.1).

We do not require you to participate in any advertising cooperative or contribute to any advertising fund. All
expenditures on advertising are completely within your discretion, see Item 9.

Computer Ordering System

Once you purchase your handheld computer ordering system and printer, we will (if not already done) load
your handheld computer with our proprietary software applications at no charge to enable you to transmit
orders to us and provide accounting information from the field. The cost to purchase the handheld computer
and printer from us ranges from $1,300 to $2,000, plus applicable sales tax. Optional financing for the purchase
of the Computer Equipment, may be available through ACF. If you choose to finance your purchase, you will
be required to execute the financing documents of ACF for the computer equipment, which are substantially
the same form of documents as the ACF documents for financing the purchase of your Distribution Rights
(examples of those financing documents are attached as Exhibit B to this disclosure document). We have the
right to require you to exchange or replace the equipment occasionally with new equipment. There are no
contractual limitations or obligations on the frequency of upgrades or updates. Apart from the purchase price
and the current fee of $18.92/week for the Technology Fee (as described in Item 6), there is no additional cost
for optional or required maintenance, updating, upgrading or support for the computer system.

Your handheld computer will automatically synchronize with our computer system, so we will be able to access
all information entered by you. The information entered relates to what Products are sold or ordered by you, and
about the Outlets that you sell to. There are no contractual limitations on our right to access the information.
You are required to maintain a computer system compatible with the system maintained by BFBD now or in the
future during the term of the Distribution Agreement or Sales Growth Agreement. (Distribution Agreement and
Sales Growth Agreement, Section 6.9). There is no contractual limitation on the costs of this obligation.

The hand-held computer will be used to record all of your daily transactions including product purchases,
product returns, customer invoices including quantity and price by SKU, and future dated product orders. Daily
transactions are uploaded to our host system and used to bill customers, determine production requirements, and
settle accounts with the Distributor. Additional information may be collected as such technologies are developed.
While the current system does not track your exact location, it will notify you if you are not near the Outlet
(customer) you are submitting an invoice for; this is done solely for the purpose of making sure you are not
unintentionally billing the wrong Outlet. All sales information uploaded from the hand-held computer system is
available to the Distributor.

The Sales Area, or list of Outlets if signing a Sales Growth Agreement, is determined by us based on our need
to ensure that the needs of all of the outlets wanting to purchase our products are covered.

You may typically begin operating under your Distribution Rights after the later of you signing the Distribution
Agreement or Sales Growth Agreement or the effective date of the Closing when you purchase your Distribution
Rights. The time period you will require to start operations may be affected by your ability to obtain financing,
transportation, or the hand-held computer system or other factors outside of your (or our control), such as
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weather condition or shortages, as well as when the seller of the Distribution Rights you are purchasing is ready
to sell.

Training

Franchisor does not provide mandatory training or operating manuals to Distributors under this offering.
However, we may offer orientation sessions and/or videos from time-to-time, that are voluntary to attend
and/or watch, that familiarize Distributors with certain aspects of running distribution rights e.g.,
demonstration on the use of the hand-held, providing general information regarding the baking industry and
bakery products, understanding the Settlement Statement, etc. There is no charge payable to us for
participating in this voluntary program. However, you are solely responsible for all travel expenses, room,
board, and other personal expenses (if any) in connection with participating in any such program.

ltem 12
TERRITORY
If you sign a Distribution Agreement:

As we explain in Item 1, we grant you the exclusive right to sell and distribute Products by Direct Store
Delivery to Outlets in your Sales Area. You may not sell Products to Outlets outside of your Sales Area. Your
Sales Area is a precise geographic area bounded by streets and highways or various political or natural
boundaries. We identify the boundaries of your Sales Area before you sign the Distribution Agreement and
attach a description or map of the Sales Area as Schedule A to the Distribution Agreement. We determine
your Sales Area according to our own estimates for anticipated volume of sales, the distance between Outlets,
and your ability to reach all Outlets in order to provide timely and efficient services and achieve what we
believe to be adequate market penetration. Alternatively, you may purchase Distribution Rights from an
existing independent Distributor, in which case the Sales Area is already established. While the Distribution
Agreement grants you the right to sell all of the Products associated with the brands identified in your
Agreement, we may add, modify and remove specific items from the list of Products at any time. We may also
discontinue manufacturing certain brands.

By entering into the Distribution Agreement, you accept that your Distribution Rights are subject to limitations
as to geographic scope, authorized products, type of customers and delivery method. We do not allow for
relocation of Sales Areas under any circumstances. You are free to use as many delivery vehicles as you wish
to service your Sales Area, but the size of the area typically does not require more than one delivery vehicle.
However, multiple delivery vehicles will likely be required if you purchase Distribution Rights to multiple
Sales Areas.

If you sign a Sales Growth Agreement (which is not available at all times or in all locations):

As we explain in Item 1, we grant you the exclusive right to sell and distribute Products by Drop-Merch to
specific Outlets. You may not sell Products to any outlet or Outlet not listed in your Sales Growth Agreement,
or any amendment thereto. Your Outlets are identified by a precise name and address. We identify the Outlets
before you sign the Sales Growth Agreement and attach a list of the Outlets to that Agreement. While the
Sales Growth Agreement grants you the right to sell all of the Products associated with the brands identified
in your Agreement, we may add, modify and remove specific items from the list of Products at any time. We
may also discontinue manufacturing certain brands.

By entering into the Sales Growth Agreement, you accept that your Distribution Rights are limited by the
Outlets listed in your Sales Growth Agreement, authorized products, and whether Drop-Merch is requested or
otherwise authorized. If the name or address of an Outlets changes, you may no longer own the Distribution
Rights to that Outlet. A delivery vehicle is not needed under a Sales Growth Agreement as the Products you
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purchase are delivered to you at the Outlets where you will re-sell such Products; however, transportation may
be required to get to, from, and between your Outlets.

Applicable to both the Distribution Agreement and the Sales Growth Agreement:

Signing a Distribution Agreement or Sales Growth Agreement with us does not give you any options, right of
first refusal, or similar rights to acquire additional Distribution Rights. If you want to acquire Distribution
Rights to additional Outlets (over and above what you initially purchase) you must purchase same from us or
an existing independent Distributor. We will decide in our sole discretion if we will authorize any proposed
sale of Distribution Rights to you or from you to another independent Distributor. Factors we will take into
account include, but are not limited to: the geographic proximity to your existing Outlets, your compliance up
to that point with the terms of your Agreement, whether we have received complaints from your Outlets
regarding your service, your financial ability, your effectiveness as a Distributor, and our overall business
relationship with you.

Neither we nor our affiliates will sell, or grant rights to another Distributor to sell, Products to your Outlets by
Direct Store Delivery if you have signed a Distribution Agreement or by Drop-Merch if you have signed a
Sales Growth Agreement, except in the situation where you are unable or unwilling to perform your
obligations under your Agreement regarding any such Outlet. Additionally, we may sell Products to Company
Owned/Operated Thrift Stores that we or our affiliates may open and operate.

If an QOutlet requests to purchase and have Product delivered by a distribution method other than the method
you are permitted to sell by per your Agreement, we or our affiliates may sell Products to and service that
Outlet (Agreement, Section 10.4). If an Outlet requests, we may, for example, rent space in third party
warehouses and store Products there for local pick-up by such Outlets or sell directly to a customer who takes
delivery at their own warehouse facility. These activities might directly compete with your own sales to your
Outlets. We do not have to pay you any compensation for the sales of Products to Company Owned/Operated
Thrift Stores, or if we sell to any of your Outlets by any sales/delivery method other than the method you are
permitted to sell by per your Agreement.

You are not allowed to solicit or accept orders from customers that are not your Outlets, or to use other
channels of distribution other than the method of distribution your Agreement permits you to sell by when
selling Product. Specifically, and without limitation, you are not permitted to sell Products online or to
fulfilment centers that fill online orders.

Your Agreement defines Products as fresh bakery goods that we intend to sell as fresh and sell under the
Marks. We give you the right to sell Products only for as long as we continue to market those Products and
the Marks for sale in your Outlets. We define Marks separately in your Agreement and describe the Marks in
Item 13 of this Franchise Disclosure Document. You will not own Products rights to all Marks listed iN Item
13, only the Marks identified with the Products listed in your Agreement. We may, at any time, in our sole
discretion, discontinue certain Products, identify new fresh bakery products as Products, and cease offering
certain Products or entire brands for sale in particular markets including to your Outlets. We may accomplish
a change in the particular Products that we authorize you to sell by, among other ways, deciding no longer to
market one or more particular Products or Marks at your Outlets.

Iltem 13
TRADEMARKS

Below are trademarks owned by BFBD and/or its parents and affiliated companies (“Marks”). We will grant
you a limited, non-exclusive right to use certain of the below listed Marks, which we own or are licensed to
use, to identify and sell the Products under your Agreement. Your Agreement will likely not include the rights
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to every one of the below Marks. Instead, your Agreement will identify which Products, and therefore which
Marks, are included with your Distribution Rights.

Franchisor or its affiliates currently own or license the following marks that are either registered with their

respective state governments or are registered on the Principal or Supplemental Register of the United States
Patent and Trademark Office (“USPTO”):

Continue Next Page

Full Mark Registration Number ORegistration Date

FEDERAL REGISTRATIONS

P 3,188,850 12/26/2006

R

I":'J ”
3D Takis Design
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3D CONE SHAPED DESIGN (B&W) 5,830,918 8/13/2019

=

| .;
3D CONE SHAPED DESIGN WITH STRIPES 5,830,915 8/13/2019
(B&W)

v
3D CONE SHAPED DESIGN WITH STRIPES 5,830,917 8/13/2019
(COLOR)
ALFARO’S 4,932,537 04/5/2016
ALFARO'S MICRO-BAKERY 3,668,564 8/18/2009
ARTESANO BAKERY BREAD (Stylized) and SN 98/083,474 Filed 7/13/2023
Design

Orfesann
2

Full Mark Registration Number ORegistration Date
ARNOLD 566,553 11/11/1952
BARCEL 2,374,912 8/8/2000
BARCEL 3,770,433 4/6/2010
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E 4,010,803 8/16/2011
B BARCEL and Design
E 4,124,380 4/10/2012
4,416,898 10/15/2013
Wz
B BARCEL and Design
BARCEL POP SN 98643383 1/30/2018
BARCEL STIX 5,978,618 2/4/2020
BAYS 7,216,394 11/14/2023
BELIEVE IN SIMPLE SN 98/190,405 9/21/2023

B BIMBO and Bear Design

SN 97/467,743

Filed 6/21/2022

BIMBO & DESIGN (BEAR ON BLUE 7,026,308 4/11/2023
CHECKERED BACKGROUND FOR

PACKAGING)

BIMBO BAKEHOUSE 7,061,914 5/23/2023

BIVBOLINO

SN 97/875,725

Filed 4/6/2023

Full Mark Registration Number ORegistration Date
BIMBOLLOS 2,500,063 10/23/2001
BIMBOLUNCH 5,908,638 11/12/2019
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BIMBUNUELOS

2,614,796

9/3/2002

BLUE HEAT

SN 97/908,751

Filed 4/26/2023

BOBOLI 1,326,238 3/19/1985
BOBOLI and Design 4,743,600 5/26/2015
BORN IN TEXAS BAKED IN TEXAS 6,764,191 6/21/2022
BROWNBERRY 680,869 6/23/1959
BROWNBERRY 1,684,579 4/28/1992
BUCKIN’ RANCH SN 98/023,384 Filed 6/1/2023
BRUNCHIN' WITH BAYS SN 98/680,120 8/2/2024
CANELITAS 1,489,583 5/24/1988
CAN'T HIDE WHAT'S INSIDE 98/876,550 1172712024
CHOCO ROLES 1,865,358 11/29/1994
COBRA TAKIS (TORNADO DESIGN) 7,636,140 12/31/2024
COLCHONES 5,950,654 12/31/2019
COLOMBO 1,442,338 6/9/1987
COLONIAL 5,859,870 9/17/2019
CON EL CARINO DE SIEMPRE 3,943,397 4/12/2011

CRUAPAN

SN 97/829,315

Filed 3/8/2023

CRUSTINI 5,234,901 71412017

CUERNITOS 1,802,988 11/2/1993
DELICIOUS ANY WAY YOU IMAGINE IT 6,790,938 7/12/2022
DELIGHTFUL 5,478,234 5/29/2018

Full Mark

Registration Number

ORegistration Date

DELIGHTFUL

5,082,500

11/15/2016
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Dutth (ountry

SN 98/504,570 4/17/2024
D'ITALIANO 1,265,871 1/31/1984
D'ITALIANO ITALIAN BREAD ENRICHED and | 1,733,390 11/17/1992
Design
DOBLE FIBRA 4,030,728 9/27/2011
Dog Design 4,941,023 4/19/2016

o :9* J

DUTCH COUNTRY (Stylized) 968,304 9/11/1973

SN 98/310,253

Filed 12/12/2023

EBINGER'S 1,275,625 4/24/1984
7,160,852 9/12/2023
ENTENMANN’S Box Design (Color) 5,271,957 8/22/2017

Full Mark

Registration Number

ORegistration Date
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ENTENMANN’S ULTIMATE 4,111,217 3/13/2012

ENTENMANN'S 5,118,152 1/10/2017
ENTENMANN'S 1,152,585 4/28/1981
ENTENMANN'S (Word Mark) 6,597,898 12/21/2021
ENTENMANN'S and Design 976,025 1/1/1974
5,506,255 7/3/2018

ENTENMANN'S and Design

ENTENMANN’S BIG CHUNK SN 98/115,237 Filed 8/3/2023
ENTENMANN’S DONUT CAKES 7,511,372 9/24/24
ENTENMANN'S LITTLE BITES 2,480,518 8/21/2001
ENTENMANN'S LITTLE BITES 4,156,799 6/12/2012
EVERY BAGEL SHOULD BE THIS GOOD 6,944,461 1/3/2023
EVERYONE'S GOT A FAVORITE 3,467,822 7/15/2008
FRANCISCO 859,032 10/22/1968
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Full Mark Registration Number ORegistration Date

FREIHOFER'S 3,754,374 3/2/2010

FREIHOFER'S (Stylized) 1,245,547 7/12/1983

FREIHOFER'S and Design 1,245,548 7/12/1983
=

FROM SEED TO SLICE 5,771,463 6/4/2019

FUEGO (Stylized & Letter O Flames design 7,460,197 7/30/2024

Banner)

FUEGO AZUL (TORNADO DESIGN) 7,619,615 12/24/2024

FUEGO FKTR SN 98/210,380 Filed 10/5/2023

SN 97/821,358 Filed 3/3/2023

FLEGO INTENY'

FUEGO USA (TORNADO DESIGN) 7,619,616 12/24/2024

FUEGO VERDE (GREEN TORNADO DESIGN) 7,619,614 12/24/2024

G GUADALUPE and Design 7,079,492 6/13/2023
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Full Mark Registration Number ORegistration Date

GANSITO 1,014,220 6/24/1975
GRAINS ALMIGHTY 7,116,186 7/18/2023
Grampa Design 3,022,497 12/6/2005
S
di

'II: é ‘:-"I-:I:"

e

o
GRANDMA SYCAMORE'S 5,306,660 10/10/2017
GRANDMA SYCAMORE'S HOME MAID 2,104,907 10/14/1997
BREAD
GRANDMA SYCAMORE'S HOME MAID 2,218,616 1/19/1999

BREAD and Design

ST aramnd

el
(L REEE I (1)

GREAT TASTE THAT IS SUSTAINABLY 6,092,472 6/30/2020

BAKED

GUACAMOLE USA (TORNADO DESIGN) 7,619,619 12/24/2024

HAPPINESS BY THE HANDFUL 6,931,561 12/20/2022
SN 97/875,722 Filed 4/6/2023

HAPPY CARE

HAWAIIAN DREAMS SN 98/085,188 Filed 7/14/2023
HEALTH NUT 1,430,446 2/24/1987
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Full Mark

Registration Number

ORegistration Date

HEARTY & DELICIOUS 3,446,991 6/10/2008
HEINER'S 5,389,706 1/30/2018
HOW GOODNESS SHOULD TASTE 5,449,743 4/17/2018
HUZZAH! A TOAST TO BREAKFAST SN 98/361,287 1/17/2024
IF IT MOVES YOU, IT MOVES THE WORLD SN 98/444,846 3/12/2024
INTENSE NACHO 7,306,725 2/13/2024

INTENSE NACHO (processed nuts)

SN 98/011,935

Filed 5/24/2023

J.J. NISSEN 3,339,173 11/20/2007
JULITAS SN 98/797,298 10/11/2024
JUST THE BREAD YOU NEED 5,783,559 6/18/2019
KNOWN FOR THE CONE 6,364,740 5/25/2021
L & SINGLE BAKER DESIGN (IN COLOR) 6,944,501 1/3/2023

L L L & THREE BAKERS DESIGN (IN COLOR) | 6,944,509 1/3/2023
LENDER’S 1,172,496 10/6/1981
LEVY'S 637,829 11/27/1956
LITTLE BITES 6,251,571 1/19/2021
LITTLE BITES 5,525,003 7/24/2018
LITTLE BITES 5,663,142 1/22/2019
LITTLE BITES 3,830,163 8/10/2010
LITTLE BITES and Design 5,391,921 1/30/2018

LITTLE MOMENTS THAT FEEL REALLY BIG

SN 98/297,415

Filed 12/4/2023
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Full Mark

Registration Number

ORegistration Date

LIVE YOUR INNER FIRE

SN 98/876,544

11/27/2024

MADAME BRIOCHE

SN 97/938,836

Filed 5/16/2023

MAIER'S and Design 1,655,695 9/3/1991
MAKE EVERY DAY A LITTLE SPECIAL. 3,270,154 7/24/2007
MANTECADAS 1,839,126 6/7/1994
MARINELA 1,588,057 3/20/1990
MARINELA 3,241,933 5/15/2007

MARINELA BUTTER CROWNS

SN 98/111,790

Filed 8/1/2023

MARINELA BUTTER UPS

SN 98/111,800

Filed 8/1/2023

MARINELA CARIBENAS

5,832,071

8/13/2019

MARINELA CINNAS

SN 98/111,816

Filed 8/1/2023

MARINELA CROWNS

SN 98/111,825

Filed 8/1/2023

MARINELA LUXE

6,219,389

12/15/2020

MARINELA TART-A-LET

SN 98/085,200

Filed 7/14/2023

MARINELA ROCKO 7,230,797 11/28/2023
MEDIAS NOCHES 5,177,413 4/4/2017
MERMAID 6,290,022 3/9/2021
MERMAID POPCORN (STYLIZED) 6,480,329 9/7/2021

MILPA REAL

SN 97/829,312

Filed 3/8/2023

Miscellaneous Design (DRAGON DESIGN)

SN 97/836,761

Filed 3/13/2023
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Full Mark

Registration Number

ORegistration Date

MRS BAIRD'S 1,270,150 3/13/1984
MRS BAIRD'S (Stylized) (Color) 3,920,872 2/15/2011
MRS BAIRD'S BREAD ORIGINAL HOME OF 1,468,539 12/8/1987
MRS BAIRD'S BREAD and Design

Mrs BAIRD'S Ribbon Design 5,611,976 11/20/2018

it

NACHO BLAST (TORNADO DESIGN)

SN 98/310,585

Filed 12/12/2023

NACHO XPLOSION

SN 98/275,183

Filed 11/17/2023

NEIGHBORHOOD FAVORITE SINCE 1927 7,049,835 5/9/2023
NEW YORK BAKERY CO and DESIGN 6,983,049 2/21/2023
NITRO (TORNADO DESIGN) 7,619,617 12/24/2024
NOOKS & CRANNIES 5,836,152 8/13/2019
NOOKS & CRANNIES 2,614,090 9/3/2002
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Full Mark

Registration Number

ORegistration Date

NOURISHING A BETTER WORLD SN 98/872,440 11/25/2024
NUTRITION TO POWER YOUR VIBRANT 7,062,178 5/23/2023
LIFESTYLE
O OROWEAT and Design 3,086,125 4/25/2006
fmﬁ T

he =)
OATNUT 1,768,797 5/4/1993
OLD COUNTRY 1,747,313 1/19/1993
OLD COUNTRY and Design 1751456 2/9/1993

2,973,550 7/19/2005

OLD HOME IS GOOD BREAD and Design 6,806,145 8/2/2022
OROWEAT 1,115,759 3/27/1979
OROWEAT (Stuffing Mix) 5,123,787 1/17/2017
PACHONCITOS 5,776,835 6/11/2019
PANRICO 6,119,148 8/4/2020
PAPATINAS SN 98/632,087 713/2024
PARISIAN SN 97/746,292 Filed 1/9/2023
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Full Mark

Registration Number

ORegistration Date

DESIGN(COLOR)

PASTISETAS 3,002,709 9/27/2005
PINGUINOS (Stylized) 2,181,671 8/18/1998
PINGUINOS

POCKET THINS 4,126,741 4/10/2012
POLVORONES 1,839,125 6/7/1994
POPCORNOPOLIS 2,808,875 1/27/2004
POPCORNOPOLIS 2,907,266 11/30/2004
POPCORNOPOLIS AND CONE DESIGN 3,288,036 9/4/2007
POPCORNOPOLIS AND CONE DESIGN 3,288,035 9/4/2007
POPCORNOPOLIS AND CONE DESIGN 5,827,135 8/6/2019
POPCORNOPOLIS AND CONE DESIGN 5,830,914 8/13/2019
POPCORNOPOLIS AND CONE 5,830,916 8/13/2019
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Full Mark Registration Number ORegistration Date
POPCORNOPOLIS AND DESIGN 5,427,250 3/20/2018
POP'EMS 2,713,222 5/6/2003
POPEMS (Stylized) 1,196,372 5/25/1982
B

POP'ETTES 5,045,741 9/20/2016
POP FUEGO 5,376,182 1/9/2018
POR SU RICO SABOR CASERO 6,091,390 6/30/2020
PRIDE OF THE NEIGHBORHOOD 4,134,299 5/1/2012
PRINCIPE 5,414,103 2/27/2018
RAINBO 3,054,844 1/31/2006
RAINBO and Design 1,391,006 4/22/1986

Lo
RAINBO and Design 1,022,785 10/14/1975
REMOLINO RANCH (TORNADO DESIGN) SN 98/305,900 Filed 12/8/2023
REMOLINO XPLOSION USA (TORNADO SN 98/310,600 Filed 12/12/2023
DESIGN)
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Full Mark Registration Number ORegistration Date

RUNNERS 7,636,130 12/31/2024

RUNNERS SN 98/440,871 Filed 3/8/2024

SAHARA 853,756 7/30/1968

SALMAS 3,863,016 10/19/2010
7,162,379 9/12/2023

SAN LUIS SOURDOUGH 2,205,094 11/24/1998

SANDWICH THINS 3,637,950 6/16/2009

Sanissimo 100% Hexagon Packaging Design SN 98/939,126 1/6/2025

¥ 5
e S I A
e
IL_ .---Ilu"-'

SEASONAE_FAVORITES 4,668,884 1/6/2015

SEEDS OF THE DAY 6,085,778 6/23/2020

Silhouettes of Men in Carriage Design 565,109 10/7/1952

W

SIMPLY SMALL 5,782,749 6/18/2019

SINCE 1913 FREIHOFER'S BAKERY and Design | 5,036,506 9/6/2016

SMOOTH WHITE 5,753,476 5/14/2019
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Full Mark Registration Number ORegistration Date
SOFT & SMOOTH 3,702,249 10/27/2009
SOFT & SMOOTH (Stylized) 3,395,865 3/11/2008
SOFT’EES 4,874,517 12/22/2015
SPONCH 1,958,844 2/27/1996
Straw in Oval Design 932,957 4/25/1972
STROEHMANN 959,502 5/22/1973
STROEHMANN PENNSYLVANIA DUTCH 1,727,945 10/27/1992
BAKERS

STROEHMANN PENNSYLVANIA DUTCH 3,644,791 6/23/2009
BAKERS and Design (Color)

SUAVICREMAS 1,777,347 6/15/1993
SUBMARINES SN 98/085,204 Filed 7/14/2023
SUBMARINOS 1,963,249 3/19/1996
SUNNY BUNS 4,221,975 10/9/2012
SUNNY BUNS and Design 6,597,919 12/21/2021
SUNNY SLIDERS 5,608,606 11/13/2018
SWEET BABY GRAINS 4,888,811 1/19/2016
TAKIS 2,770,663 10/7/2003
TAKIS 6,911,600 11/29/2022
TAKIS SN 97/095,620 Filed 10/27/2021
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Full Mark Registration Number ORegistration Date
TAKIS and Design 4,079,594 1/3/2012
TAKIS & Design (corn chips/orange packaging) 7,489,984 8/27/2024

TAKIS CHURRO CHARGE

SN 98/241,382

Filed 10/26/2023

TAKIS COBRA

SN 98/205,801

Filed 10/2/2023

TAKIS DRAGON SWEET CHILI (Stylized)

SN 97/838,649

Filed 3/14/2023

TAKIS FGO° SN 98/093,587 Filed 7/20/2023
TAKIS FUEGO 3,529,708 11/11/2008
TAKIS FUEGO 7,048,863 5/9/2023
TAKIS FUEGO 7,128,771 8/1/2023
TAKIS FUEGO and (Packaging design) 7,555,678 11/5/2024
TAKIS FURY LIME SN 98/532/566 5/3/2024

TAKIS HEXAS

SN 98/101,297

Filed 7/25/2023

TAKIS HEXAS FUEGO (Stylized)

SN 98/137,727

Filed 8/17/2023

TAKIS HEXAS INTENSE NACHO (Stylized)

SN 98/137,734

Filed 8/17/2023

TAKIS HOT NUTS

6,911,604

11/29/2022
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Full Mark

Registration Number

ORegistration Date

TAKIS HOT NUTS DRAGON SWEET CHILI

SN 98/011,944

Filed 5/24/2023

TAKIS HOT NUTS FLARE (Packaging Design) 7,023,755 4/11/2023
TAKIS HOT NUTS FUEGO (Packaging Design) 7,023,751 4/11/2023
TAKIS KETTLEZ FUEGO (Packaging Design) 7,023,847 4/11/2023
TAKIS KETTLEZ HABANERO FURY 6,881,329 10/18/2022
(Packaging Trade Dress)
TAKIS KETTLEZ JALAPENO TYPHOON 6,969,881 1/31/2023
(PACKAGING TRADE DRESS)
Takis Lollipop Design 7,230,798 11/28/2023
—3H
rd
|*w
\.'_'iE-?-‘H
TAKIS POP! 6,911,603 11/29/2022
TAKIS POP! & Design (popcorn/orange 7,503,818 9/10/2024
packaging)
TAKIS POP FUEGO (Packaging Design) 7,023,848 4/11/2023
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Full Mark Registration Number ORegistration Date

TAKIS STIX 6,911,605 11/29/2022
TAKIS STIX FLARE (Packaging Design) 7,023,849 4/11/2023
TAKIS STIX FUEGO (Packaging Design) 7,023,748 4/11/2023
TAKIS WATZ FUEGO (Packaging Design) 7,023,752 4/11/2023
TAKIS WAVES & Design (potato chips/orange SN 97/743,472 Filed 1/5/2023
packaging)
SN 97/908,760 Filed 4/26/2023

TAKIS WANES DRAGON SWEET

(HIL
TAKIS WAVES FUEGO (Packaging Design) 7,023,746 4/11/2023
TAKIS WILD 5,938,380 12/17/2019
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Full Mark Registration Number ORegistration Date

TAKIS XPLOSION 4,792,085 8/11/2015

TAKIS ZOMBIE 4,696,767 3/3/2015

TENDERFLAKE SN 98/107,356 Filed 7/28/2023

TEXAS BORN. TEXAS BREAD. 2,206,004 11/24/1998

THE BEST STUFF’S INSIDE 6,873,967 10/11/2022

THE FLAVOR OF NEW ENGLAND 1,314,880 1/15/1985
7,560,700 11/5/2024

THE OFFICLAL BUN OF THE

(HICKEN SANDWICH

THE ORIGINAL BACKYARD LEGEND 2,882,181 9/7/2004

THE ORIGINAL THOMAS ENGLISH MUFFINS | 1,249,968 8/30/1983

FORK SPLIT TOASTED ENGLISH MUFFINS

and Design

L
e

el 4

THE PERFECT PORTION OF HAPPINESS 6,130,902 8/18/2020

THE RUSTIK OVEN 5,613,223 11/20/2018

THE SWEET SIDE OF TEXAS 2,832,622 4/13/2004

THERE’S A TREASURE OF GOODNESS IN 4,369,747 7/16/2013

EVERY RAINBO

THINS 4,700,009 3/10/2015

THOMAS’ 6,119,019 8/4/2020

THOMAS’ 6,164,916 9/29/2020

THOMAS’ 5,550,872 8/28/2018

THOMAS’ 215,997 8/3/1926

THOMAS’ 827,258 4/11/1967
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Full Mark Registration Number ORegistration Date
3,349,935 12/4/2007
THOMAS’ (New Logo) 6,997,004 3/7/2023

THOMAS’ (New Logo)

SN 97/746,290

Filed 1/9/2023

THOMAS’ (Stylized) SN 98/438/800 3/7/2024
TIA ROSA 1,315,982 1/22/1985
TIA ROSA (Stylized) 2,513,917 12/4/2001
o i L
TIAROSA (Stylized) 2,562,815 4/23/2002
L T
= LT '!1 T
i e
THE NUTRITION YOU WANT. THE TASTE THEY | 4,506,504 4/1/2014
LOVE.
TOAST-R-CAKES (Stylized) 762,418 12/31/1963
Toast-r-Cakes
TRIKIS (Stylized) SN 98/644,113 7/11/2024
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Full Mark

Registration Number

ORegistration Date

UNIFORM POPCORN 5,378,505 1/16/2018
UNICORN POPCORN AND DESIGN 5,971,079 1/28/2020
VALEN-TONES SN 98/797,304 10/11/2024
VEKSTAR SN 98/011,930 Filed 5/24/2023
WAKE UP TO WHAT'S POSSIBLE 5,905,073 11/5/2019
WATZ 6,175,650 10/13/2020
Wavy Lines Design 3,183,008 12/12/2006
= 7._H~'i__,r$—+
WHERE SIMPLE MEETS REAL 5,723,900 4/9/2019
ZEBRA 3,585,197 3/10/2009
ZENNAS SN 98/645,351 7/12/2024
STATE REGISTRATIONS
3D CONE SHAPED DESIGN (B&W) — 9063512 5/29/2018
(ARIZONA STATE MARK)
3D CONE SHAPED DESIGN (B&W) - 802224898 8/10/2018

(MICHIGAN STATE MARK)
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Full Mark

Registration Number

ORegistration Date

ARTESANO (ARIZONA STATE MARK) 9015885 411312017
ARTESANO (CALIFORNIA STATE MARK) 122053 5/2/2017
ARTESANO (COLORADO STATE MARK) 20171214782 3/21/2017
ARTESANO (GEORGIA STATE MARK) T-28630 7/5/2017
ARTESANO (NEW YORK STATE MARK) R33052 71612017
ARTESANO (NORTH CAROLINA STATE T-22674 7/5/2017
MARK)
ARTESANO (PENNSYLVANIA STATE MARK) | 6575976 7/3/2017
ARTESANO (TENNESSEE STATE MARK) 52405 7/3/2017
GRAB N' GO FAVORITES (TEXAS STATE 800498684 5/27/2005
MARK)
MASTER (MINNESOTA STATE MARK) 7527 12/1/1981
MASTER (MISSOURI STATE MARK) 11,706 11/21/1991
OLD HOME (ILLINOIS STATE MARK) 107,965 6/17/2015
OLD HOME (IOWA STATE MARK) \W00973874 4/21/2015
OLD HOME (KANSAS STATE MARK) 19,062 712812015
OLD HOME (MISSOURI STATE MARK) 019927 7/22/2015
OLD HOME (NEBRASKA STATE MARK) N/A 4/29/2015
OLD HOME (WISCONSIN STATE MARK) N/A 8/5/2015
LICENSED TRADEMARKS
BALL PARK 3,044,279 01/17/2006
BALL PARK BRAND and Design 3,046,075 01/17/2006
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Full Mark Registration Number ORegistration Date

NATURE'S HARVEST 1,228,651 2/22/1983

SARA LEE 1,026,301 12/02/1975

SARA LEE (Stylized) 905,216 12/29/1970
Sara foe

Franchisor, its affiliates and/or licensors, as applicable, have filed all required affidavits of Continuing Use
and Incontestability for the registered Marks identified above and intends to renew the registrations before
their expiration.

There are no currently effective material determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administration of any state, or of any court, nor any pending infringement, opposition
or cancellation proceedings or material litigation involving the Marks listed above, nor is there any pending
material federal or state court litigation regarding our use or ownership rights in any of the Marks.

We may, at any time, for any reason, modify, add to, or discontinue using specific Marks. Changes that we
may make to the Marks may modify the list of Products that you may sell and distribute to your Outlets.
We will notify you of all changes in writing reasonably promptly after we decide to make the change and
before the date that we establish for the change to take effect. If we elect to discontinue using a specific
Mark, we agree not to sell or distribute Products bearing the discontinued Mark by the same delivery method
you are authorized to sell by under your Agreement, or authorize any other person or business entity to do
s0. Should we resume selling or distributing Products, by a method your Agreement authorizes you to sell
by, that bears a Mark which we had previously discontinued, you will have the right to sell and distribute
that Products again.

We include in the definition of Marks that we will permit you to use certain brand names that we license
from a third-party brand name owner under an arrangement whereby we agree to produce and sell Products
identified by the brand owner's name to Outlets that we select. Your Agreement indicates the particular
licensed brands that we sublicense to you thereby permitting you to sell Products under the licensed brand
in your Outlets. Our license agreements with the owners of these brands are all in full force and effect at
this time. We have summarized certain material terms of each license agreement. Except as we disclose
below, our license agreements do not significantly limit our right to use, license or sublicense the particular
Marks shown below in a manner material to your Distribution Rights.

The definition of Marks may include brand name(s) that a third party owns and licenses to us to use under
a private label arrangement whereby we produce goods according to the private label owner's formula and
sell and distribute them only to the private label owner's own stores. Most private label arrangements are
short-term and subject to periodic change. Because of the potentially transitory nature of private label
arrangements, we do not identify in this Item 13 any private label brands that we license among our principal
Marks.
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You must follow the terms of your Agreement with regard to your use of these Marks. You cannot use a
name or Mark as part of your corporate or business name or with modifying words, designs or symbols,
except for those which we expressly in writing license you to use. You cannot use any Mark in the
performance or sale of any unauthorized services or products or in any manner we have not expressly
authorized in writing. You cannot tamper with any of the Marks or other written or graphical designation
on the packaging of Products nor can you apply other marks to the packing. You cannot reproduce, or have
reproduced, the Marks on clothing, apparel, or advertisements without our written consent. If you desire
to use any other advertising or marketing materials to promote Products or which display the Marks, you
must first submit them to us for our written approval. See Item 11.

Except as we disclose in this Item 13, there are no agreements currently in effect that significantly limit our
right to use, license or sublicense the use of our Marks in a manner material to the business offered under
our Agreements.

Your Distribution Rights are not contingent on our performance under any license agreement or private
label agreement that we may have with a third party. As long as you are in compliance with your Agreement,
the termination of either a license agreement between us and a brand owner or a private label agreement
does not excuse us from our obligations to you under your Agreement. Your Distribution Rights will not
terminate if a license agreement between us and a brand owner or a private label agreement ends.

We have no knowledge of any superior prior rights or infringing uses that could materially affect your use
of our Marks in your state.

We do not grant you any interest in the Marks other than a license (or sublicense if we are the licensee) to
use the Marks subject to the conditions that we specify in your Agreement. The license or sublicense that
we grant to you does not convey title or ownership to goodwill in the Marks. You may not, at any time,
contest or assist anyone to contest the validity of our, or any licensor's, rights in any of the Marks.

You must notify us immediately if you learn about apparent infringement or challenge to any of the Marks,
or any use or claims of rights to any mark confusingly similar to any of the Marks. We have no obligation
to take affirmative action when we are notified any infringement or challenge to any of the Marks. We will
take the action that we think is appropriate under the circumstances (including taking no action). If it
becomes necessary to prosecute or defend any trademark infringement suit regarding the Marks, we will
bear the cost of the actions and any damages awarded will belong to us. You must cooperate and assist us
in defending our respective rights in the Marks over third-party claims, though we will control any
administrative proceeding or litigation involving the Marks. You may not take any action in your own
name. We have no obligation to protect your right to use the Marks, or against claims of infringement or
unfair competition arising out of your use of the Marks. We have no duty to participate in your defense
and/or indemnify you from any losses or costs that you may suffer on account of any third-party claims
brought against you because of your use of the Marks in accordance with your Agreement.

We do not know of any infringing uses that could materially affect your use of the Marks.

ltem 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

No patents are material to the business offered under our Agreements.

Under your Agreement, we will grant you a limited non-exclusive license to use our proprietary software
system for route sales accounting. We claim a copyright in the software. You must maintain the
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confidentiality of the software and may not modify, reverse engineer or disassemble, decompile or
otherwise translate the software.

We claim copyrights in our advertising material and related items that we use, including graphics that we
may display on your delivery vehicle (if applicable to you) and clothing if you enter into an optional
Advertising Agreement with us. We also claim a copyright in our customer lists. While we have not filed
an application to copyright these materials, we consider the materials to be proprietary.

Your Agreement imposes a duty to keep confidential any information that we may share with you that is
not available to the general public. We refer to this information as “Confidential Information” and regard
all Confidential Information as our trade secret. You must use due care to protect Confidential Information
from unauthorized use and disclosure. We may seek equitable remedies, including restraining orders and
injunctive relief, to prevent any actual or threatened unauthorized use of our Confidential Information. We
are not required by any agreement to protect or defend our copyrights or to defend you against claims based
on your use of copyrighted items. If there would be any copyright litigation regarding our copyrighted
materials, we will control the litigation. This is independent of whether you modify or discontinue using
the subject matter of the copyright. We may at any time require you to stop using any copyrighted materials
and you will be required to do so.

We are not aware of any agreements or third-party claims or infringing uses that might limit our, or your,
use of any of the materials in which we claim a copyright. Nor are we aware of any current
determinations of the United States Copyright Office or any court, or any pending interference, opposition
or cancellation proceedings or material litigation involving any materials in which we claim a copyright
or that we regard as proprietary or our trade secret.

Iltem 15
OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

BFBD does not require that you personally operate your Distribution Rights. You are free to hire employees
and/or to retain independent contractors as you deem appropriate to discharge your responsibilities under
your Agreement. You are responsible, however, for these employees and/or independent contractors and
their compliance with all the terms and conditions of your Agreement. This means that actions by your
employees/agents are viewed no differently than if you took the action yourself. You, and all of your
employee/agents, must comply with all applicable federal, state, and local laws and regulations that in any
way relate to your Distribution Rights and/or your obligations under your Agreement, including without
limitation, your employer/employee or other relationships with employee/agents, which also includes
without limitation the maintenance of all required worker’s compensation insurance, unemployment
insurance, and the payment and/or withholding of all applicable payroll related taxes. (Agreement, Section
6.5).

Iltem 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

As a condition of receiving the Distribution Rights, you may only sell and distribute the specific Products
that we authorize, and you must sell all the Products that we require. Additionally, you must provide certain
support services to your Outlets. You cannot sell any other goods bearing the Marks or distribute Products
using any delivery system other than the delivery method authorized in your Agreement (Direct Store
Delivery or Drop-Merch), except as may be provided in any separate written agreement you may sign with
us (which happens infrequently). You may not sell to Outlets that are either i) outside of your Sales Area
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(Distribution Agreement) or ii) not on your list of authorized Outlets (Sales Growth Agreement). Under
your Agreement, we are not authorized to change the type of goods (fresh baked goods) that you sell and
distribute, but we continuously change the assortment of Products or brands, and we may add or subtract
Products and/or brands under new Marks, or discontinue the use of Marks under which we currently sell
Products. Depending on the requirements of the Outlets you will service, you may have to perform
additional support services to Outlets related to the Products as your Agreement requires you to meet each
Outlet’s service requirements. (Agreement, 6.1)

Your Agreement contains important definitions for many of the capitalized terms that we use in this
Franchise Disclosure Document. For example, the terms Products, Outlets, Chains, Sales Area and Marks
may each limit the scope of your Distribution Rights. By way of further example, the term Products does
not include our, or our affiliates', refrigerated or frozen bakery items even if we, or they, package and sell
them under the Marks and are similar to the Products that we allow you to sell. In addition, if you sign a
Distribution Agreement, in most instances your Distribution Rights will be structured such that you are
authorized to sell a given Product to any establishment in the Sales Area requesting Direct Store Delivery.
However, in certain locations across the U.S., distribution rights are structured such that you are authorized
to sell a given Product only to certain types of stores within your Sales Area, for example all grocery stores
and restaurants, but not convenient stores in the Sales Area (this is only a hypothetical example and may
not represent the actual Distribution Rights available to you). If you sign a Sales Growth Agreement, you
may only sell Products to the specific Outlets listed in your Agreement.

While we do not prohibit or restrict your right to carry and distribute all other merchandise for other
companies, your Agreement will define certain types of products/brands you may not sell while owning
your Distribution Rights. (Agreement, 6.7)

You may be prohibited from purchasing Distribution Rights, and it is a breach of your Agreement, if you
or any of your employees (any representative of your company), family members, or close relatives are
employed by Bakery or any business that sells products that compete with any product sold under a Mark;
or if any of these individuals are employed by any parent, affiliate, or subsidiary of same. (Agreement, 6.7)

ltem 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE FRANCHISE AND
RELATED AGREEMENTS PERTAINING TO RENEWAL, TERMINATION, TRANSFER, AND
DISPUTE RESOLUTION. YOU SHOULD READ THESE PROVISIONS IN THE
AGREEMENTS ATTACHED TO THIS DISCLOSURE DOCUMENT.

Unless otherwise stated, all references in the table refer to the relevant section of the Distribution and
Sales Growth Agreement.

Section in
Provision Agreement Summary

a. Length of the term 83.1 Your Distribution Rights continue for 10 years, unless earlier
terminated.

b. Renewal or extension of the | 883.2; 3.3 Your Distribution Rights will automatically renew for another 10

term years, unless good cause exists to terminate the Agreement or you

give notice of your decision not to renew the Agreement no less
than 90 days prior to the expiration of the current term under your
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Provision

Section in
Agreement

Summary

Agreement.

Requirements for renewal or
extension

883.2;3.3

If we request it, you must sign our then-current form of the
Agreement and all related documents, as well as a general release.
You may be asked to sign a distribution contract with materially
different terms and conditions than your original contract. It is also
possible that the then-current form of Agreement you are presented
with may require you to operate under such contract as a legally
formed entity that differs in type from the form of entity you current
operate under.

Termination by Distributor
(franchisee)

Not
Applicable

Subject to State Law

Termination by BFBD
without “cause”

8§9.6

While we do not have a right to terminate your Agreement without
cause, we do have a right to purchase your distribution rights.

Termination by BFBD with
“cause”

882.2; 11.1;
11.2

Your failure to comply with or perform any provisions or covenants
of the Agreement or any other agreement between us gives us cause
to terminate the Agreement. Any termination requires you or us to
sell your Distribution Rights.

“Cause” defined - curable
defaults

811.2

Any breach other than those that we identify as non-curable
grounds of termination are considered curable defaults. We give
you 3 business days after written notice of default in which to
complete the cure. You agree that repeated curable breaches are the
same as a non-curable default and may result in termination of the
Agreement.

“Cause” defined —
noncurable defaults

811.1

The non-curable defaults are those that involve: (i) your failure to
timely cure any curable defect; (ii) repeated violations that
constitute a chronic breach; (iii) conduct that threatens public health
or safety; (iv) criminal activity by you; (v) fraud, theft, destruction
of property, violence, threatened violence, or harassment; and/or
(vi) default under the Security Agreement.

Distributor’s obligations on
termination/non-renewal

811.3

Upon termination, you still own the Distribution Rights as a sellable
asset but are no longer permitted to purchase or sell Products (or
otherwise provide service) to the Outlets. At this same time, we (or
our assignee) are permitted to operate your Distribution Rights for
your account, less our reasonable operating expenses to do so.

Upon termination, you are required to sell the Distribution Rights to
a qualified buyer. If you are not able to sell the rights within 90
days after termination, we are authorized to either purchase the
rights or sell them on your behalf. With the sale proceeds, we will
provide you with a final accounting and remit to you any balance
owed to you less deductions authorized by the Agreement, except
that we may also keep an amount in escrow, or otherwise keep your
account active, for 90 days post sale of the rights for account
reconciliation of charges and credits that are not known until after
such sale.

Assignment of contract by
Distributor

Not
Applicable

Freely assignable by BFBD.

“Transfer” by Distributor
defined

Article 9

Includes the sale of all (or substantially all) of your Distribution
Rights, an assignment or attempted assignment of the Agreement or
the Distribution Rights, or the sale or transfer (due to purchase or
death) of the controlling interest in the corporate entity that signs
the Agreement.
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Provision

Section in
Agreement

Summary

l. BFBD’s approval of transfer
by Distributor

889.1;9.2

We have a right of first refusal. If we do not exercise our right of
first refusal, we have the right to approve or deny the transfer to the
proposed buyer.

m. Conditions for BFBD’s
approval of transfer

889.1;9.2

(i) You must provide us with the purchase terms that you have been
offered or have negotiated with the proposed buyer; (ii) the
proposed buyer's management must be acceptable to us and meet
our then-current financial, experience, and background criteria; (iii)
the proposed buyer and its guarantors must sign our current
Agreement; and (iv) you must pay us a transfer fee of 2% of the
sales price.

n. BFBD’s right of first refusal
to acquire Distributor’s
Distribution Rights

889.1; 9.2

We may match any bona fide third-party offer that you receive for
your distribution rights and will let you know of our decision to do
so within 14 business days after receiving your complete package of
information regarding the offer. Once we exercise our right of first
refusal, you cannot withdraw your request to sell your distribution
rights. If we exercise our right of first refusal, you must pay us a
transfer fee of 2% of the purchase price.

0. BFBD’s option to purchase
Distributor’s business

889.1; 9.2;
9.5; 9.6;
11.3(e)

If we decide to purchase your Distribution Rights, you must pay us
a transfer fee of 2% of the purchase price, unless such purchase is
initiated pursuant to §9.6 (in which case no transfer fee is charged).
Your financial account with us will remain open for 90-120 days
after the effective date of the closing for this sale. At such closing,
you will pay us: (i) any monies actually owed; (ii) a reasonable
estimate of will be owed from the time the closing calculations are
made through the closing date; (iii) a reasonable amount to remain
as a credit on your account to cover charges that get applied to your
account post-closing; (iv) all reasonable costs and expenses in
connection with the sale; and (iv) any outstanding debts, liens or
other obligations relating to or authorized under your Agreement.
You will then return any property owned by us in your possession,
and the Agreement will terminate (except for the provisions in the
Agreement designated to survive termination).

p. Death or disability of
Distributor

8§9.5

In the event of the death of the greater than 50% shareholder in
your corporate entity, you may be required to sell your Distribution
Rights. If you are required to sell your Distribution Rights and fail
to do so within 90 days, we are authorized to either purchase the
rights or sell them on your behalf. With the sale proceeds, we will
provide you with a final accounting and remit to you any balance
owed to you less deductions authorized by the Agreement, except
that we may also keep an amount in escrow, or otherwise keep your
account active, for 90 days post sale of the rights for account
reconciliation of charges and credits that are not known until after
such sale.

g Non-competition covenants
during the term of the
Agreement

§6.7

While we do not prohibit or restrict your right to carry and
distribute all other merchandise for other companies, your
Agreement will define certain types of products/brands you may not
sell while owning your Distribution Rights. There are also
restrictions on family members and relatives of yours working for
us or competitors.

r. Non-competition covenants
after termination/expiration

Not
Applicable

Not Applicable
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Section in

Provision Agreement Summary
S. Modification of the 8814.4, 14.11 | Only by a writing signed by the party to be charged. If a court rules
Agreement that part of the Agreement is invalid or contrary to law, the

Agreement will be deemed modified to the extent necessary to
conform to the ruling.

t. Integration/merger clause 814.4 The Agreement and any other agreements that you may enter into
with us concurrently represent our entire agreement regarding the
applicable business and supersede all prior agreements, discussions,
understandings, representations, and conditions between us with
respect to this subject matter. The provision(s) are subject to
Washington state law.

u. Dispute resolution by Article 13 You must resolve all disputes in accordance with the arbitration and
arbitration or mediation litigation procedures described in the Agreement.
V. Choice of forum 8813.3, 13.9 | The party initiating the dispute must initiate mandatory binding

arbitration proceedings with the American Arbitration Association.
We agree that the arbitration will be held in or near the county in
which you operate under the Agreement, or in any other mutually
agreed-upon location. The provision(s) are subject to Washington
state law.

w. Choice of law 814.10 The Agreement is governed by Pennsylvania law. The provision(s)
are subject to Washington state law.

These states have statutes which may supersede the Agreement in your relationship with BFBD including
the areas of termination and renewal of your Distribution Rights: Arkansas [Stat. Section 70-807],
California [Bus. & Prof. Cod e Sections 20000-20043], Connecticut [Gen. Stat. Section 42-133e et seq.],
Delaware [Code Section 2551-2556], lllinois [815 ILCS 705/1-44], Indiana [Stat. Section 23-2-2.7], lowa
[Code Sections 523H.1-523H.17 ], Maryland [Md. Code Ann. Bus. Reg. Sections 14-201 to 14-233; Md.
Code Ann. Com. Law Sections 11-1301 to 11-1307], Michigan [Stat. Section 19.854(27)], Minnesota [Stat.
Section 80C.14], Mississippi [Code Section 75-24-51], Missouri [Stat. Section 407.400], Nebraska [Rev.
Stat. Section 87-401], New Jersey [Stat. Section 56:10-1], South Dakota [Codified Laws Chapter 37-5B],
Virginia [Code 1 3.1-557-574-13.1-564], Washington [Code Section 19.100.180], Wisconsin [Stat. Section
135.03]. These and other states may have court decisions which may supersede the Agreement in your
relationship with us including the areas of termination and renewal of your Distribution Rights.

Please refer to the state specific addendum for Illinois, Maryland, Minnesota, New York, North Dakota,
Virginia, and Washington for additional relevant disclosures required by those states under this Item.

Item 18
PUBLIC FIGURES

Although we do not currently do so, Franchisor and its affiliates may in the future use public figures in
advertisements to promote certain Products. If they do, they will likely compensate these public figures
in return for their roles in our advertisements. You do not have the right to use the name of any of these
public figures in any promotional efforts or advertising without prior written approval from us. There are
no public figures involved in the actual management or control of us.
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Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential financial
performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the
information, and if the information is included in the disclosure document. Financial performance
information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the
actual records of an existing route or outlet you are considering buying; or (2) a franchisor supplements the
information provided in this Item 19, for example, by providing information about possible performance at
a particular location or under particular circumstances.

We do not make any representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing an existing
outlet, however, we may provide you with the actual records of that outlet. If you receive any other financial
performance information or projections of your future income, you should report it to the franchisor by
contacting Matthew Wright at 355 Business Center Drive Horsham, Pennsylvania 19044 / (215) 900-
4862, the Federal Trade Commission, and the appropriate state regulatory agencies.

Iltem 20
OUTLETS AND FRANCHISEE INFORMATION

For purposes of this Item 20, BFBD does not operate routes as part of an ongoing company strategy of
indefinitely owning such routes. However, please note that although BFBD may, from time to time,
terminate a franchisee’s Agreement (i.e., the franchise agreement) pursuant to the termination provisions
of such Agreement, that does not necessarily mean that such franchisee’s ownership of the Distribution
Rights are also terminated. When an Agreement is terminated, the franchisee continues to own the asset
that is the Distribution Rights, but is no longer authorized to operate the distribution business associated
with those rights post termination. In such cases, BFBD may temporarily operate these routes until the
Distribution Rights are sold. When this occurs, the route/outlet is not considered a company-owned outlet
due to the Distribution Rights still being owned by the franchisee. However, there are situations, like when
a franchisee sells the route back to BFBD or when BFBD creates a new route and it has not yet sold, that
BFBD will operate the route/outlet while attempting to sell same to a franchisee/Distributor; in these
instances, the outlet is considered company-owned until it sells. BFBD also has parent and affiliated
companies that do not sell franchises, but may have employees selling products the same as or similar to
the Products under your Agreement.

As disclosed in Item 1, Earthgrains Distribution, LLC (“EGD”), an affiliate of BFBD that sold similar
franchise offerings, merged into BFBD on December 31, 2023. As a result, the below Item 20 charts reflect
the combined totals of both entities for years 2022 and 2023.
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Table No. 1
System-wide Outlet Summary

For Years 2022 to 2024
Column 1 Column 2 Column 3 Column 4 Column 5
Outlets at the Outlets at the End
Outlet Type Year Start of the Year of the Year Net Change
Franchised 2022 6,274 6,194 -80
Outlets 2023 6,194 6,381 187
2024 6,381 6,454 73
Company-Owned 2022 214 260 46
2023 260 291 31
2024 291 503 212
Total Outlets 2022 6,488 6,454 -34
2023 6,454 6,672 218
2024 6,672 6,957 285
Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than Franchisor)
For Years 2022 to 2024
Column 1 Column 2 Column 3
State Year Number of Transfers
Alabama 2022 23
2023 25
2024 14
Arizona 2022 19
2023 29
2024 18
Arkansas 2022 5
2023 6
2024 6
California 2022 15
2023 13
2024 9
Colorado 2022 5
2023 3
2024 1
Connecticut 2022 5
2023 9
2024 5
Delaware 2022 2
2023 1
2024 0
Florida 2022 60
2023 64
2024 26
Georgia 2022 30
2023 34
2024 46
Idaho 2022 7
2023 6
2024 11
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Column 1 Column 2 Column 3

State Year Number of Transfers
Illinois 2022 16
2023 10
2024
lowa 2022
2023
2024
Indiana 2022
2023
2024
Kansas 2022
2023
2024
Kentucky 2022
2023
2024
Louisiana 2022
2023
2024
Massachusetts 2022
2023
2024
Maryland 2022
2023
2024
Maine 2022
2023
2024
Michigan 2022
2023
2024
Minnesota 2022
2023
2024
Muississippi 2022
2023
2024
Missouri 2022
2023
2024
Montana 2022
2023
2024
Nebraska 2022
2023
2024
Nevada 2022
2023
2024
New Hampshire 2022
2023
2024
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Column 1
State

Column 2
Year

Column 3
Number of Transfers

New Jersey

2022

2023

2024

New Mexico

2022

2023

2024

New York

2022

2023

2024

North Carolina

2022

2023

2024

North Dakota

2022

2023

2024

Ohio

2022

2023

2024

Oklahoma

2022

2023

2024

Oregon

2022

2023

2024

Pennsylvania

2022

2023

2024

Rhode Island

2022

2023

2024

South Carolina

2022

2023

2024

South Dakota

2022

2023

2024

Tennessee

2022

2023

2024

Texas

2022

2023

2024

Utah

2022

2023

2024

Vermont

2022

2023

2024

RN

Virginia

2022

N
S

2023

2024

~| oo
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Column 1 Column 2 Column 3
State Year Number of Transfers
Washington 2022 9
2023 16
2024 5
West Virginia 2022 1
2023 1
2024 0
Wisconsin 2022 5
2023 11
2024 1
Wyoming 2022 0
2023 0
2024 1
Totals 2022 523
2023 542
2024 352
Table No. 3
Status of Franchised Outlets
For Years 2022 to 2024
Column | Column | Column | Column | Column Column Column Column Column
1 2 3 4 5 6 7 8 9
Outlets Reacquired Ceased Outlets at
Start of | Outlets | Termin- Non- by Operations End of
State Year Year Opened | ations (1) | Renewals | Franchisor Other Reasons Year
AL 2022 147 6 5 0 3 2 148
2023 148 5 0 0 0 1 152
2024 152 103 2 0 88 1 166
AZ 2022 255 41 2 0 35 3 258
2023 258 53 3 0 7 1 303
2024 303 91 4 0 78 0 316
AR 2022 68 7 2 0 10 1 64
2023 64 3 1 0 3 0 64
2024 64 55 2 0 44 1 74
CA 2022 281 3 2 0 3 3 278
2023 278 11 0 0 5 0 284
2024 284 193 0 0 173 1 303
Cco 2022 24 3 2 0 0 0 27
2023 27 1 0 0 0 1 27
2024 27 4 1 0 5 0 26
CT 2022 107 0 2 0 1 7 99
2023 99 0 0 0 1 3 95
2024 95 4 0 0 4 2 93
DE 2022 27 0 1 0 0 1 26
2023 26 0 0 0 1 2 23
2024 23 0 0 0 3 12 8
FL 2022 627 33 6 0 20 3 637
2023 637 65 4 0 16 4 682
2024 682 387 4 0 420 7 642
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Column | Column | Column | Column | Column Column Column Column Column
1 2 3 4 5 6 7 8 9
Outlets Reacquired Ceased Outlets at
Start of | Outlets | Termin- Non- by Operations End of
State Year Year Opened | ations (1) | Renewals | Franchisor Other Reasons Year
GA 2022 317 11 7 0 6 0 322
2023 322 35 12 0 21 2 334
2024 334 171 16 1 145 2 358
ID 2022 38 6 0 0 0 0 44
2023 44 3 0 0 1 0 46
2024 46 0 0 0 3 3 40
IL 2022 169 36 2 0 51 0 154
2023 154 4 4 0 1 1 156
2024 156 51 2 0 58 2 147
IN 2022 68 4 2 0 1 0 71
2023 71 3 6 0 2 0 72
2024 72 2 0 0 5 1 68
1A 2022 40 0 0 0 0 2 38
2023 38 2 3 0 2 0 38
2024 38 0 0 0 0 6 32
KS 2022 3 0 0 0 0 0 3
2023 3 1 0 0 0 0 4
2024 4 0 0 0 0 0 4
KY 2022 49 1 3 0 5 0 45
2023 45 2 0 0 1 0 46
2024 46 8 3 0 6 0 48
LA 2022 88 1 6 0 7 0 82
2023 82 10 10 0 3 0 89
2024 89 44 7 0 45 1 87
MA 2022 113 0 3 0 2 5 106
2023 106 0 2 0 6 4 96
2024 96 8 1 0 21 0 83
MD 2022 117 0 2 0 3 0 114
2023 114 9 0 0 15 0 108
2024 108 12 2 0 12 0 108
ME 2022 46 0 1 0 0 4 42
2023 42 7 1 0 1 0 48
2024 48 0 0 0 2 0 46
Ml 2022 109 1 0 0 0 3 107
2023 107 2 0 0 0 0 109
2024 109 23 1 0 20 1 111
MN 2022 77 0 0 0 0 3 74
2023 74 3 1 0 1 0 76
2024 76 12 0 0 7 0 81
MS 2022 91 4 2 0 0 2 93
2023 93 4 2 0 1 0 96
2024 96 62 1 0 56 0 102
MO 2022 32 1 0 0 26 3 4
2023 4 0 0 0 0 3 1
2024 1 1 1 0 0 0 2
MT 2022 13 2 0 0 0 2 13
2023 13 2 0 0 0 0 15
2024 15 5 0 0 0 2 18
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Column | Column | Column | Column | Column Column Column Column Column
1 2 3 4 5 6 7 8 9
Outlets Reacquired Ceased Outlets at
Start of | Outlets | Termin- Non- by Operations End of
State Year Year Opened | ations (1) | Renewals | Franchisor Other Reasons Year
NE 2022 38 0 0 0 1 2 35
2023 35 0 0 0 0 0 35
2024 35 1 0 0 0 0 36
NV 2022 70 23 1 0 17 0 76
2023 76 4 1 0 0 0 80
2024 80 6 1 0 18 0 68
NH 2022 51 0 4 0 2 1 48
2023 48 1 2 0 2 0 47
2024 47 0 1 0 1 4 42
NJ 2022 132 0 0 0 8 7 117
2023 117 0 1 0 6 99 12
2024 12 0 3 0 4 1 7
NM 2022 77 14 2 0 9 2 80
2023 80 0 2 0 0 0 80
2024 80 24 4 0 30 1 73
NY 2022 464 0 7 0 5 20 439
2023 439 4 7 0 29 3 411
2024 411 108 15 0 125 3 391
NC 2022 346 39 7 0 23 7 355
2023 355 35 5 0 20 0 370
2024 370 264 10 0 230 7 397
ND 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
OK 2022 35 0 0 0 1 0 34
2023 34 26 1 0 26 0 34
2024 34 11 1 0 4 0 41
OH 2022 157 1 2 0 0 0 158
2023 158 0 1 0 0 2 156
2024 156 72 1 0 60 2 166
OR 2022 9 9 1 0 1 0 17
2023 17 1 2 0 2 0 16
2024 16 37 0 0 11 0 42
PA 2022 225 0 3 0 3 3 219
2023 219 26 2 0 4 24 217
2024 217 0 3 0 18 52 147
RI 2022 33 0 1 0 1 2 30
2023 30 0 0 0 2 1 27
2024 27 4 0 0 7 0 24
SC 2022 181 15 0 0 3 2 191
2023 191 34 1 0 18 1 206
2024 206 144 4 0 128 3 219
SD 2022 13 0 0 0 0 0 13
2023 13 15 0 0 9 7 12
2024 12 1 0 0 0 0 13
TN 2022 154 0 13 0 12 0 142
2023 142 35 12 0 17 1 159
2024 159 62 13 0 82 0 139
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Column | Column | Column | Column | Column Column Column Column Column
1 2 3 4 5 6 7 8 9
Outlets Reacquired Ceased Outlets at
Start of | Outlets | Termin- Non- by Operations End of
State Year Year Opened | ations (1) | Renewals | Franchisor Other Reasons Year
TX 2022 979 188 34 0 177 2 988
2023 988 671 38 0 477 1 1,181
2024 1,181 849 39 1 724 4 1,302
uT 2022 32 1 1 0 0 1 32
2023 32 0 0 0 3 1 28
2024 28 32 0 0 22 0 38
VA 2022 182 1 6 0 6 0 177
2023 177 22 4 0 47 3 149
2024 149 45 4 0 27 0 167
VT 2022 30 3 0 0 3 0 30
2023 30 2 3 0 1 0 31
2024 31 0 1 0 2 0 29
WA 2022 42 9 1 0 0 1 50
2023 50 9 3 0 5 0 54
2024 54 71 4 0 47 0 78
wv 2022 14 0 0 0 0 0 14
2023 14 0 0 0 0 0 14
2024 14 0 0 0 0 0 14
Wi 2022 100 0 1 0 2 2 96
2023 96 0 2 0 1 1 94
2024 94 0 1 0 18 23 53
wYy 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
2024 3 1 0 0 0 0 4
Totals 2022 6,274 463 134 0 447 96 6,194
2023 6,194 1,110 136 0 757 166 6,381
2024 6,381 2,968 152 2 2,753 142 6,454

(1) BFBD does not terminate franchise agreements such that a franchisee no longer owns their/its distribution
rights. Although the franchise agreement may be terminated in accordance with its terms, and a franchisee
is subsequently prohibited from selling BFBD products, the franchisee still owns the distribution rights
after termination of the franchise agreement and is entitled to the net proceeds (if any) while BFBD is
operating the rights on the franchisee’s behalf and whenever the distribution rights are sold. Therefore,
when a franchise agreement is terminated there is no corresponding reduction in outlet count since the
distribution rights are not terminated, nor do the distribution rights revert to BFBD. Accordingly, Column
5 in Table 3 lists the number of franchise agreements that were terminated in the respective states;

however, the number listed in Column 5 is not subtracted from the outlet count as a result of the

continued operation of the distribution rights (by BFBD on behalf of the franchisee who has had the
franchise agreement terminated) and the franchisee retaining ownership of such distribution rights.
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Table No. 4
Status of Company-Owned Outlets

For Years 2022 to 2024

Column 1 Column 2 Column 3 Column 4 Colump 5 Column 6 Column 7 Column 8
Reacquired Outlets Outlets at
State Year Outlets at Outlets from Outlets Sold'to the End of
Start of Year Opened Franchisees Closed Franchisees the Year
AL 2022 1 0 3 0 4 0
2023 0 2 0 0 2 0
2024 0 12 88 0 96 4
AZ 2022 1 15 35 0 37 14
2023 14 43 7 0 43 21
2024 21 1 78 0 77 23
AR 2022 2 0 10 2 8 2
2023 2 0 3 0 1 4
2024 4 6 44 0 53 1
CA 2022 0 0 3 0 0 3
2023 3 0 5 1 7 0
2024 0 133 173 117 189 0
CcoO 2022 2 1 0 1 2 0
2023 0 1 0 1 0 0
2024 0 0 5 0 3 2
CT 2022 4 5 1 0 1 9
2023 9 1 1 1 1 9
2024 9 0 4 1 3 9
DE 2022 0 0 0 0 0 0
2023 0 1 1 0 0 2
2024 2 27 3 32 0 0
FL 2022 15 5 20 0 20 20
2023 20 20 16 2 30 24
2024 24 29 420 0 368 105
GA 2022 8 4 6 0 11 7
2023 7 10 21 0 28 10
2024 10 48 145 0 179 24
IL 2022 3 39 0 0 41 1
2023 1 2 1 0 3 1
2024 1 56 3 5 55 0
IN 2022 3 0 51 48 3 3
2023 3 0 1 1 2 1
2024 1 0 58 50 4 5
1A 2022 7 0 1 8 0 0
2023 0 2 2 1 1 2
2024 2 0 5 5 1 1
ID 2022 0 0 0 0 0 0
2023 0 3 2 1 3 1
2024 1 1 0 0 2 0
KS 2022 0 0 0 0 0 0
2023 0 1 0 0 1 0
2024 0 0 0 0 0 0
KY 2022 0 0 5 0 2 3
2023 3 0 1 2 2 0
2024 0 0 6 3 3 0
LA 2022 0 0 7 1 5 1
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OH 2022 1 0 0 0 0 1
2023 1 1 0 1 1 0
2024 0 2 60 0 56 6
OR 2022 19 0 1 4 10 6
2023 6 2 2 0 0 10
2024 10 7 11 0 27 1
PA 2022 7 14 3 14 2 8
2023 8 227 4 229 3 7
2024 7 323 18 342 0 6
RI 2022 0 0 1 1 0 0
2023 0 0 2 2 0 0
2024 0 0 7 3 4 0
SC 2022 1 12 3 0 16 0
2023 0 8 18 1 23 2
2024 2 3 128 0 128 5
SD 2022 1 0 0 0 0 1
2023 1 0 9 3 7 0
2024 0 0 0 0 0 0
TN 2022 8 0 12 5 6 9
2023 9 9 17 1 28 6
2024 6 11 82 0 91 8
TX 2022 43 10 177 0 174 56
2023 56 106 477 3 584 52
2024 52 90 724 2 794 70
uT 2022 0 0 0 0 0 0
2023 0 4 3 1 2 4
2024 4 8 22 0 29 5
VA 2022 14 4 6 0 4 20
2023 20 15 47 1 49 32
2024 32 14 27 0 39 34
VT 2022 0 0 3 0 2 1
2023 1 0 1 0 1 1
2024 1 0 2 0 1 2
WA 2022 8 3 0 0 7 4
2023 4 0 5 1 2 6
2024 6 19 47 0 66 6
Wwv 2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
2024 0 0 0 0 0 0
Wi 2022 0 0 2 0 1 1
2023 1 0 1 1 1 0
2024 0 0 18 18 0 0
wy 2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
2024 0 1 0 0 1 0
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Totals 2022

214 142

447 113

430 260

2023

260 505

757 294

937 291

2024

291 1,003

2,753 673

2,871 503

Table No. 5

Projected Openings for 2025 as of December 31, 2024

Column 1

State

Column 2
Franchised
Agreements
Signed But Not
Opened

Column 3

Projected New
Franchised Outlets in
the next Fiscal Year

Column 4
Projected New
Company-Owned
Outlets in the
Current Fiscal Year

Alabama

0

o

o

Alaska

Arizona

Arkansas

California

Colorado

Connecticut

Delaware

Florida

Georgia

Hawaii

Idaho

Illinois

Indiana

lowa

Kansas

Kentucky

Louisiana

Maine

Maryland

Massachusetts

Michigan

Minnesota

Mississippi

Missouri

Montana

Nebraska

Nevada

New Hampshire

New Jersey

New Mexico

New York

North Carolina
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North Dakota 0 0 0
Ohio 0 0 0
Oklahoma 0 0 0
Oregon 0 0 0
Pennsylvania 0 0 0
Rhode Island 0 0 0
South Carolina 0 0 0
South Dakota 0 0 0
Tennessee 0 0 0
Texas 0 0 0
Utah 0 0 0
Vermont 0 0 0
Virginia 0 0 0
Washington 0 0 0
West Virginia 0 0 0
Wisconsin 0 0 0
Wyoming 0 0 0
Totals 0 0 0

Exhibit M-1 lists the names of all current Distributors and the business address and telephone number for
each as of December 31, 2024. Exhibit M-2 lists the name, city and state, and the business telephone number
(or if unknown, the last known home telephone number) of every Distributor who has had its Distribution
Rights terminated, canceled, not renewed, or otherwise voluntarily or involuntarily cease operating their/its
Distribution Rights during 2024, or who has not communicated with us within 10 weeks of the issuance
date of this disclosure document.

If you elect to buy Distribution Rights, your contact information may be disclosed to your Outlets or
corporate management of your Outlets as well as to other potential buyers while you own such rights and
after you sell such rights.

Confidentiality Agreements

In some instances, current and former Distributors sign provision restricting their ability to speak openly
about their experience with our franchise system. You may wish to speak with current and former
Distributors, but be aware that not all such Distributors will be able or willing to communicate with you.

Franchisee Organizations
There are no trademark-specific franchisee organizations associated with our franchise system.

Item 21
FINANCIAL STATEMENTS

Attached to this Franchise Disclosure Document as Exhibit K-1 are the audited consolidated balance sheets
for the 2022 (ending December 31, 2022), 2023 (ending December 31, 2023), and 2024 (ending December
31, 2024) fiscal years, and the related consolidated statements of income, common stockholders' equity and
cash flows of Grupo Bimbo for the 2022, 2023, and 2024 fiscal years. As noted earlier, our performance
obligations to you under the terms of your Agreement are unconditionally guaranteed by our ultimate
parent, Grupo Bimbo (see Exhibit H for a copy of the guarantee).
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Also included as Exhibit K-2 are the unaudited financial statements of Grupo Bimbo for the first quarter of
fiscal year 2025. THESE FINANCIAL STATEMENTS WERE PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED THAT NO
CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR EXPRESSED HIS/HER
OPINION WITH REGARD TO THE CONTENT OR FORM.

Item 22
CONTRACTS
Attached to this disclosure document are the following agreements:

Exhibit B

ACF Financing Documents

(5) ACF Promissory Note

(6) ACF Disbursement Authorization

(7) ACF Financing Security Agreement

(8) ACF Personal Guaranty Agreement (This document might not apply to the particular

route we offer to you. If they do not, we will tell you this and omit them from the final
document package that we will supply to you to sign.)

Franchise Agreement (also called the Distribution Agreement) (This is the general
form of Distribution Agreement. As disclosed in this disclosure document, you will sign a Distribution
Agreement that lists the particular Products for your sales area.)
Franchise Agreement (also called the Sales Growth Agreement) (This is the
general form of the Sales Growth Agreement. As disclosed in this disclosure document, if permitted to
sign this agreement, it will list the specific Products and Outlets at which you can sell Products at.)
Advertising Agreement (Included is a version that is only applicable if you sign a Distribution
Agreement and another version that is only applicable if you sign a Sales Growth Agreement. These
documents might not apply to the particular route we offer to you. If it does not apply, we will omit it
from the final document package that we will supply to you to sign.)
Bills of Sale
General Release (This document will not apply to routes sold in Georgia and might not apply to
the particular route we offer to you. If it does not, we will omit this document from the final document
package that we will supply to you to sign.)
Exhibit | Security Agreement
Exhibit L -- Third-party Vehicle Lease Agreements
(4) Bush Lease Agreement
(5) B&G Lease Agreement
(6) PNC Equipment Finance, LLC

Exhibit C

Exhibit D

Exhibit E

Exhibit F
Exhibit G

Iltem 23
RECEIPTS

At the end of this Franchise Disclosure Document (as Exhibit P), there are two copies of a
document acknowledging your receipt of this disclosure document. Please sign and date both
copies of this “Receipt”, forward one copy to us, and retain the other for your records.

Please Note: BFBD and its parents/affiliates will only use any personal information it gathers from
you in accordance with applicable law and the Bimbo Bakeries USA then-current privacy policy
(available at https://www.bimbobakeriesusa.com/privacy-policy).
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California

Department of Corporations

320 West 4th Street, Suite 750
Los Angeles, California 90013
(866) 275-2677 or (213) 576-7500

Hawaii

Department of Commerce and Consumer Affairs
Business Registrations Division

335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808) 586-2722

Illinois

Office of Attorney General
500 South Second Street
Springfield, lllinois 62706
(217) 782-4465

Indiana

Franchise Section

Securities Division

302 W. Washington St., Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

lowa

lowa Securities Bureau

2nd Floor

Lucas State Office Building
Des Moines, lowa 50319
(515) 281-4441

Kentucky

Office of the Attorney General
1024 Capital Center Drive
Frankfort, Kentucky 40602
(502) 696-5300

Maryland

Office of Attorney General
Securities Division

200 St. Paul Place
Baltimore, Maryland 21202
(410) 576-7042

Michigan

Consumer Protection Division
Antitrust and Franchise Unit
Department of Attorney General
525 W. Ottawa St.

P.O. Box 30213

Lansing, Michigan 48909
(517) 373-7117

Minnesota

Department of Commerce

85 7" Place East, Suite 500

St. Paul, Minnesota 55101-2198
(651) 296-4026

Nebraska

Department of Banking and Finance
1200 N Street, Suite 311

P.O. Box 95006

Lincoln, Nebraska 68509

(402) 471-3445

STATE ADMINISTRATORS

New York

Bureau of Investor Protection and Securities
Department of Law

120 Broadway, 23rd Floor

New York, New York 10271

(212) 416-8211

North Dakota

North Dakota Securities Department
600 East Blvd., Fifth Floor
Bismarck, North Dakota 58505
(701) 328-4712

Oregon

Division of Consumer and Business Services
Finance and Corporate Securities

350 Winter Street N.E.

Labor and Industries Building, Room 21
Salem, Oregon 97310

(503) 378-4387

Rhode Island

Securities Division

1511 Pontiac Avenue

John O. Pastore Complex — Building 69-1
Cranston, Rhode Island 02920

(401) 462-9585

South Dakota

Division of Insurance
Securities Regulation

124 S. Euclid Street, Suite 104
Pierre, South Dakota 57501
(605) 773-3563

Texas

Statutory Document Section
Secretary of State

P.O. Box 12887

Austin, Texas 78711

(512) 475-1769

Utah

Division of Consumer Protection
Utah Department of Commerce
160 East Three Hundred South
P.O. Box 146704

Salt Lake City, Utah 84114-6704
(801) 530-6601

Virginia

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, 9" Floor

Richmond, Virginia 23219

(804) 371-9051

Washington

Washington Dept. of Financial Institutions
Securities Division

150 Israel Road SW

Tumwater, Washington 98501

(360) 902-8760

Wisconsin

Division of Securities

Department of Financial Institutions
P.O. Box 1768

Madison, Wisconsin 53701 or

345 W. Washington, 4th Floor
Madison, Wisconsin 53703

(608) 266-8559
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AGENTS FOR SERVICE OF PROCESS

State

Physical Address

Alabama

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
641 SOUTH LAWRENCE STREET

MONTGOMERY AL 36104

Alaska

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
9360 GLACIER HIGHWAY, SUITE 202

JUNEAU AK 99801

Arizona

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
8825 N. 23R° AVENUE, SUITE 100

PHOENIX AZ 85003

Arkansas

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
300 SPRING BUILDING, SUITE 900

LITTLE ROCK AR 72201

California

CORPORATION SERVICE COMPANY WHICH WILL DO BUSINESS IN CALIFORNIA AS CSC-LAWYERS

INCORPORATING SERVICE

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2710 GATEWAY OAKS DRIVE, SUITE 150N
SACRAMENTO CA 95833-3505

Colorado

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1900 W. LITTLETON BOULEVARD

LITTLETON CO 80120

Connecticut

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
100 PEARL STREET, 17™ FLOOR - MC-CSC1
HARTFORD CT 06103

Delaware

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
251 LITTLE FALLS DRIVE

WILMINGTON DE 19808

District Of
Columbia

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1090 VERMONT AVE NW

WASHINGTON DC 20005

Florida

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1201 HAYS STREET

TALLAHASSEE FL 32301

Georgia

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
40 TECHNOLOGY PKWY SOUTH, #300

NORCROSS GA 30092

Hawaii

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1003 BISHOP STREET, SUITE 1600 PAUAHI TOWER
HONOLULU HI 96813

Idaho

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
12550 W. EXPLORER DRIVE, SUITE 100

BOISE ID 83713

Ilinois

ILLINOIS CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
801 ADLAI STEVENSON DRIVE

SPRINGFIELD IL 62703

FDD Page 87 of 476




Indiana

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
135 NORTH PENNSYLVANIA STREET, SUITE 1610
INDIANAPOLIS IN 46204

lowa

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
505 5™ AVENUE, SUITE 729

DES MOINES IA 50309

Kansas

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2900 SW WANAMAKER DRIVE, SUITE 204

TOPEKA KS 66614

Kentucky

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
421 WEST MAIN STREET

FRANKFORT KY 40601

Louisiana

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
501 LOUISIANA AVENUE

BATON ROUGE LA 70802

Maine

SEVERIN M. BELIVEAU, CLERK

C/O CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
45 MEMORIAL CIRCLE

AUGUSTA ME 04330

Maryland

CSC-LAWYERS INCORPORATING SERVICE COMPANY
C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC

7 ST. PAUL STREET, SUITE 820

BALTIMORE MD 21202

Massachusetts

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
84 STATE STREET

BOSTON MA 02109

Michigan

CSC-LAWYERS INCORPORATING SERVICE (COMPANY)
C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC

601 ABBOT ROAD

EAST LANSING M1 48823

Minnesota

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2345 RICE STREET, SUITE 230

ROSEVILLE MN 55113

Muississippi

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
7716 OLD CANTON ROAD, SUITEC

MADISON MS 39110

Missouri

CSC-LAWYERS INCORPORATING SERVICE COMPANY
C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
221 BOLIVAR STREET

JEFFERSON CITY MO 65101
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Montana

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
26 WEST SIXTH AVENUE, P.O. BOX 1691

HELENA MT 59624-1691

Nebraska CSC-LAWYERS INCORPORATING SERVICE COMPANY
C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
223 SOUTH 13™ STREET, SUITE 1900
LINCOLN NE 68508

Nevada CORPORATE SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
112 NORTH CURRY STREET
CARSON CITY NV 89703

New Hampshire

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
10 FERRY STREET, SUITE 313

CONCORD NH 03301

New Jersey

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
PRINCETON SOUTH CORPORATE CENTER, SUITE 160
100 CHARLES EWING BLVD

EWING NJ 08628

New Mexico

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
MC-CSC1, 726 E. MICHIGAN DRIVE, SUITE 101
HOBBS NM 88240-3465

New York

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
80 STATE STREET

ALBANY NY 12207-2543

North Carolina

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2626 GLENWOOD AVENUE, SUITE 550

RALEIGH NC 27608

North Dakota

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1709 NORTH 19™ STREET, SUITE 3

BISMARCK ND 58501-2121

Ohio

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
50 WEST BROAD STREET, SUITE 1330

COLUMBUS OH 43215

Oklahoma

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
10300 GREENBRIAR PLACE

OKLAHOMA CITY OK 73159-7653

Oregon

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1127 BROADWAY STREET NE, SUITE 310

SALEM OR 97301

Pennsylvania

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2595 INTERSTATE DRIVE, SUITE 103

HARRISBURG PA 17110

Rhode Island

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
222 JEFFERSON BLVD STE 200

WARWICK RI 02888
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South Carolina

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1703 LAUREL STREET

COLUMBIA SC 29201

South Dakota

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
503 SOUTH PIERRE STREET

PIERRE SD 57501

Tennessee

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
2908 POSTON AVENUE

NASHVILLE TN 37203

Texas

CORPORATION SERVICE COMPANY D/B/A CSC LAWYERS INCORPORATING SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
211 E. 7™ STREET, SUITE 620
AUSTIN TX 78701-3218

Utah

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
15 WEST SOUTH TEMPLE, SUITE 600

SALT LAKE CITY UT 84101

Vermont

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
100 NORTH MAIN STREET

BARRE VT 05641

Virginia

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
100 SHOCKOE SLIP, 2NP FLOOR

RICHMOND VA 23219

Washington

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
MC-CSC1, 300 DESCHUTES WAY SW, SUITE 208
TUMWATER, WASHINGTON 98501

WASHINGTON DEPT. OF FINANCIAL INSTITUTIONS
SECURITIES DIVISION

150 ISRAEL RD SW

TUMWATER, WA 98501

West Virginia

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
209 WEST WASHINGTON STREET

CHARLESTON WV 25302

Wisconsin

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
33 EAST MAIN STREET - SUITE 610

MADISON WI 53703

Wyoming

CORPORATION SERVICE COMPANY

C/O BIMBO FOODS BAKERIES DISTRIBUTION, LLC
1821 LOGAN AVENUE

CHEYENNE WY 82001
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EXHIBIT B-1
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PROMISSORY NOTE

DATE: «Effective_Date» «Total_ACF_Loan»

1. BORROWER’S PROMISE TO PAY

For Value Received, the undersigned, «Purchaser_Business Name» (“Borrower”), with a
place of business at «Purchaser Address», «Purchaser City», «Purchaser_ State»
«Purchaser_Zip», promises to pay to the order of ADVANTAFIRST CAPITAL
FINANCIAL SERVICES, LLC with a place of business at 7301 S. Freeway, Fort Worth, TX
76134 (“Lender”), the amount of «Total ACF_Loan_in_Words» («Total ACF_Loan»)
together with interest from the date of this Note on the unpaid balance at a rate of interest as set
forth below until fully paid according to the terms herein. Borrower understands that Lender
may assign to a third party all or part of Lender’s rights hereunder, its rights under a Financing
Security Agreement dated on or about the date hereof (which agreement secures the obligations
of Borrower hereunder), and the right to receive payments under this Note. Lender or anyone
who takes this Note by assignment is hereinafter referred to as “Note Holder”.

2. INTEREST RATE

The principal sum outstanding bears an interest rate equal to «<ACF _Interest_Rate» per annum
from the date of this Note until such time as the entire remaining principal and interest has been
fully paid. Any amount of principal not paid when due, including the entire principal balance
in the event of an acceleration of this Note as provided below, bears interest, to the extent
permitted by law, at a rate per annum of TWELVE PERCENT (12%), calculated on the basis
of a 360-day year.

3. FEES

A loan documentation fee in the amount of «ACF_Documentation_Fee» and a loan
origination fee in the amount of <ACF_Origination_Fee» are due to Lender and have been
included in the loan amount in Section 1 above (note- these fees are not charged or
collected on loans with a bona fide principal amount of $5,000.00 or less in the State of
California).

4. ANNUAL PERCENTAGE RATE (APR)
The cost of this Note as an APR is «<ACF_APR».
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5. PAYMENT TERMS

Principal and interest are due and payable in «ACF _Loan_Term_in_Words»
(«ACF_Loan_Terms») equal monthly installments in the amount of k<ACF_Monthly», the first
installment of which is due on «ACF_First_Payment_Date» and the remaining instaliments
of which are due on the first day of each calendar month thereafter through and including
«ACF_Last Payment_Date», the “Maturity Date”, provided that the amount of the final
installment must in any event be sufficient to pay all then outstanding principal of this Note
and all unpaid interest accrued under this Note. All payments on this Note will be applied first
to interest accrued with the remainder of such payment, if any, applied to principal.

6. BORROWER'S RIGHT TO PREPAY

Borrower may prepay the full amount or any part of this Note without a prepayment penalty
subject to the prepayment terms below and payment of all accrued, but unpaid, interest. Each
prepayment will be applied against installments due hereunder in the inverse order of their
maturity. If Borrower makes a partial prepayment of this Note in an amount that is both greater
than $5,000 and exceeds Twenty Five Percent (25%) of the outstanding principal amount hereof
as of the date of prepayment, then, after Borrower’s written request and payment of a $350 fee
to Note Holder, Note Holder must re-amortize the remaining balance due hereunder to establish
a new monthly installment amount under Section 4. If a new monthly installment amount is
calculated per the preceding sentence, Borrower agrees to execute any document prepared by
Note Holder to memorialize such change.

7. LOAN CHARGES

If, under any law with applicability to this Note which sets maximum loan charges, the interest
or other loan charges collected or to be collected in connection with this Note exceed the
permitted limits, then: (i) any such loan charge will be reduced by the amount necessary to
reduce the charge to the permitted limits; and (ii) any sums already collected from Borrower
which exceeded permitted limits will be refunded to Borrower. Note Holder may choose to
make this refund by reducing the principal Borrower owes under this Note or by making a direct
payment to Borrower. If a refund reduces principal, the reduction will be treated as a partial
pre-payment.

8. EVENTS OF DEFAULT

This Note, and all other obligations of Borrower to Note Holder, may become immediately due
and payable at the option of Note Holder, without any demand or notice whatsoever, upon the
occurrence of any of the following described events, each of which shall constitute a default:
a) A failure to make any payment when due of the principal, interest or late charges or the
occurrence of any event of default under the Financing Security Agreement executed
simultaneously herewith;

b) the death of Borrower or any personal guarantor hereof;

c) any failure to submit to Note Holder current personal financial information (this does not
apply to loans having a bona fide principal amount of less than $5,000.00);
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d) the creation of any lien or the issuance of an attachment against or seizure of any property
of, or the entry of judgment against, Borrower except that Borrower may execute general liens
and grant security interests to and in favor of BIMBO FOODS BAKERIES DISTRIBUTION,
LLC for obligations other than those created hereunder provided such liens and security
Interests are subordinate to the lien created herein;

e) if, in the reasonable judgment of Note Holder, Borrower takes any action or fails to take any
action which adversely affects the collateral or Borrower's ability to repay the obligations of
this Note (this does not apply to loans having a bona fide principal amount of less than
$5,000.00);

f) an assignment for the benefit of the creditors of, or the commencement of any bankruptcy,
receivership, insolvency, reorganization, or liquidation proceedings by or against the Borrower
or any guarantor hereof;

g) adefault under any other agreements between Borrower and Lender (this does not apply to
loans having a bona fide principal amount of less than $5,000.00);

h) if there occurs any material adverse change in Borrower’s financial condition or means or
ability to satisfy the obligations of this Note (this does not apply to loans having a bona fide
principal amount of less than $5,000.00); or

1) the transfer of any of the assets pledged as collateral for this Note, without the prior written
consent of Note Holder.

9. EFFECTS OF DEFAULT

a) Late Charges. In the event Note Holder has not received the full amount of any monthly
payment by the end of fifteen (15) calendar days after the date it is due, Borrower must pay a
late charge in the amount of FIVE PERCENT (5%) of the overdue monthly payment (this does
not apply to loans having a bona fide principal amount of less than $5,000.00).

b) Acceleration. In the event Note Holder has not received the full amount of any monthly
payment by the end of twenty (20) calendar days after the date it is due or any other event of
default occurs, Note Holder may declare the entire outstanding principal and accrued interest
immediately due and payable in full, without notice or demand, and Note Holder will have and
may exercise all the rights, remedies and privileges available to it under this Note and by law,
including the rights, remedies and privileges as are accorded to a secured party by the applicable
sections of the Uniform Commercial Code in effect as of the date of this Agreement.

c) Waiver. Note Holder’s failure to exercise any of its rights hereunder may not be deemed a
waiver of any such rights. Demand, presentment, protest, notice of dishonor, notice of protest
and notice of default are hereby waived by Borrower.

d) Payment of Note Holder's Costs and Expenses. In the event of default, Borrower must pay,
in addition to principal, interest and late charges, Note Holder's costs and expenses of collection
including without limitation, court costs and reasonable attorney's fees, as provided for in the
Financing Security Agreement executed herewith.

(continued on next page)
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10. GOVERNING LAW

This Note is governed by the laws of the State of Texas, or the laws of the State of California
for California residents. Any provision declared invalid under any law will not invalidate any
other provision of this Note.

11. LOAN USED FOR BUSINESS ONLY; NO BROKER HAS PARTICIPATED

The proceeds of the loan represented by this Note must be used entirely for business or
commercial purposes, and none of the loan proceeds may be used for personal, family, or
household purposes.

A broker has not performed any act in connection with the making of this loan.

12. TEXT

If this Note was provided in English and Spanish, the Spanish translation was provided solely for
convenience. Only the Note in English will be executed and binding between the parties. In the
event of a conflict between the terms of the two notes, the terms of the Note in English will govern.

IN WITNESS WHEREOF, Borrower has hereunto set his hand and seal as of the date first
above written.

BORROWER:
«Purchaser_Business_Name»
{{Sig_es_:signer2:signature}}

«Purchaser_Authorized_Agent_Name»
Title: {{*Ttl_es_:signer2:title}}

CALIFORNIA LEGAL NOTICE: THIS LOAN IS MADE BY ADVANTAFIRST CAPITAL
FINANCIAL SERVICES, LLC (CFL License No. 603 K169) PURSUANT TO THE CALIFORNIA
FINANCING LAW, DIVISION 9 (commencing with Section 22000) OF THE FINANCIAL CODE.
(Cal. Code Regs., Tit. 10, § 1454). FOR INFORMATION: CONTACT THE DEPARTMENT
OF FINANCIAL PROTECTION AND INNOVATION, STATE OF CALIFORNIA.
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO ILLINOIS FRANCHISEES ONLY)

THE PROMISSORY NOTE BETWEEN ADVANTAFIRST CAPITAL FINANCIAL SERVICES, INC. AND
(“BORROWER”), DATED ,20___ (THE “AGREEMENT”)
SHALL BE AMENDED BY THE ADDITION OF THE FOLLOWING LANGUAGE, WHICH SHALL BE
CONSIDERED AN INTEGRAL PART OF THE AGREEMENT (THE “AMENDMENT”):

THE ILLINOIS ATTORNEY GENERAL’S OFFICE REQUIRES THAT CERTAIN PROVISIONS CONTAINED
IN FRANCHISE DOCUMENTS BE AMENDED TO BE CONSISTENT WITH ILLINOIS LAW, INCLUDING
THE ILLINOIS FRANCHISE DISCLOSURE ACT OF 1987, ILL. COMP. STAT. 705/1-44, AND ITS
REGULATIONS. TO THE EXTENT THAT THE AGREEMENT CONTAINS PROVISIONS THAT ARE
INCONSISTENT WITH THE FOLLOWING, SUCH PROVISIONS ARE HEREBY AMENDED:

1. THE ILLINOIS FRANCHISE DISCLOSURE ACT, SECTION 41, STATES THAT “[A]JNY CONDITION,
STIPULATION, OR PROVISION PURPORTING TO BIND ANY PERSON ACQUIRING ANY
FRANCHISE TO WAIVE COMPLIANCE WITH ANY PROVISION OF THIS ACT OR ANY OTHER
LAW OF ILLINOIS IS VOID.” IF THE AGREEMENT CONTAINS A PROVISION THAT IS
INCONSISTENT WITH THE ACT, THE ACT WILL CONTROL.

2. SECTION 200.608 OF TITLE 14 OF THE ILLINOIS ADMINISTRATIVE CODE PROHIBITS ANY
PROVISION IN A FRANCHISE AGREEMENT THAT PROVIDES FOR A CHOICE OF LAW
PROVISION FOR ANY STATE OTHER THAN ILLINOIS. TO THE EXTENT THAT THE AGREEMENT
PROVIDES THAT THE LAWS OF A STATE OTHER THAN ILLINOIS GOVERN THE AGREEMENT,
SUCH PROVISION SHALL BE UNENFORCEABLE.

EACH PROVISION OF THIS AMENDMENT SHALL BE EFFECTIVE ONLY TO THE EXTENT THAT THE
JURISDICTIONAL REQUIREMENTS OF THE ILLINOIS FRANCHISE DISCLOSURE ACT, WITH RESPECT
TO EACH SUCH PROVISION, ARE MET INDEPENDENT OF THIS AMENDMENT. THIS AMENDMENT
SHALL HAVE NO FORCE OR EFFECT IF SUCH JURISDICTIONAL REQUIREMENTS ARE NOT MET.

IN WITNESS WHEREOF, BORROWER ON BEHALF OF ITSELF AND ITS OWNERS ACKNOWLEDGES
THAT IT HAS READ AND UNDERSTANDS THE CONTENTS OF THIS AMENDMENT, THAT IT HAS HAD
THE OPPORTUNITY TO OBTAIN ADVICE OF COUNSEL, AND THAT IT INTENDS TO COMPLY WITH
THIS AMENDMENT AND BE BOUND THEREBY. THE PARTIES HAVE DULY EXECUTED AND

DELIVERED THIS AMENDMENT TO THE AGREEMENT ON THIS DAY OF
, 20
ADVANTAFIRST CAPITAL BORROWER
FINANCIAL SERVICES, INC. (DISTRIBUTOR CORPORATE ENTITY
BY: BY:
NAME: NAME:

TITLE: TITLE:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO IOWA FRANCHISEES ONLY)

THIS ADDENDUM TO PROMISSORY NOTE is made this day of : ,and is
incorporated into and shall be deemed to amend and supplement the Promissory Note made by the undersigned
(“Borrower”) to Advantafirst Capital Financial Services, LLC (“Lender”) and dated the same date as this Addendum
(the “Note™).

IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT SHOULD BE READ
CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE ENFORCEABLE. NO OTHER
TERMS OR ORAL PROMISES NOT CONTAINED IN THIS WRITTEN CONTRACT MAY BE LEGALLY
ENFORCED. YOU MAY CHANGE THE TERMS OF THIS AGREEMENT ONLY BY ANOTHER
WRITTEN AGREEMENT.

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO FLORIDA FRANCHISEES ONLY)

THIS ADDENDUM TO PROMISSORY NOTE is made this day of : ,and is
incorporated into and shall be deemed to amend and supplement the Promissory Note made by the undersigned

(“Borrower”) to Advantafirst Capital Financial Services, LLC (“Lender”) and dated the same date as this Addendum
(the “Note™).

Florida documentary stamp tax required by law in the amount of $ has been paid or will be paid
directly to the Department of Revenue by Advantafirst Capital Financial Services, LLC. Certificate of
Registration No. 78-8015292348-5.

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO MAINE FRANCHISEES ONLY)

THIS ADDENDUM TO PROMISSORY NOTE is made this day of , ,and is
incorporated into and shall be deemed to amend and supplement the Promissory Note made by the undersigned
(“Borrower”) to Advantafirst Capital Financial Services, LLC (“Lender”) and dated the same date as this Addendum

(the “Note™).

NOTICE: Under Maine law, no promise, contract or agreement to lend money, extend credit, forbear from collection
of a debt or make any other accommaodation for the repayment of debt for more than $250,000 may be enforced in
court against Lender unless the promise, contract or agreement is IN WRITING and SIGNED BY Lender. Borrower
agrees that this requirement applies to this Promissory Note even if the amount of debt hereunder is less than
$250,000. Accordingly, Borrower cannot enforce any oral promise unless it is contained in a written document
signed by Lender, nor can Borrower enforce any change, forbearance or other accommodation relating to this Note
unless it is IN WRITING AND SIGNED BY Lender.

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO MARYLAND FRANCHISEES ONLY)

THIS ADDENDUM TO PROMISSORY NOTE is made this day of ) ,and is
incorporated into and shall be deemed to amend and supplement the Promissory Note made by the undersigned
(“Borrower™) to Advantafirst Capital Financial Services, LLC (“Lender™) and dated the same date as this Addendum

(the “Note™).

Lender specifically elects to originate this Promissory Note under Subtitle 10 under Maryland Credit Law. Md.
Code Ann., Com. Law § 12-1013.1.

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO MISSOURI FRANCHISEES ONLY)

THIS ADDENDUM TO PROMISSORY NOTE is made this day of : ,and is
incorporated into and shall be deemed to amend and supplement the Promissory Note made by the undersigned
(“Borrower”) to Advantafirst Capital Financial Services, LLC (“Lender”) and dated the same date as this Addendum
(the “Note™).

Oral or unexecuted agreements or commitments to loan money, extend credit or to forbear from
enforcing repayment of a debt including promises to extend or renew such debt are not enforceable,
regardless of the legal theory upon which it is based that is any way related to the credit agreement. To
protect you (borrower(s)) and us (creditor) from misunderstanding or disappointment, any agreements
we reach covering such matters are contained in this writing, which is the complete and exclusive
statement of the agreement between us, except as we may later agree in writing to modify it.

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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DATE: Effective Date

FREEDOM TO CHOOSE INSURANCE COMPANY AND INSURANCE PROFESSIONAL
(APPLICABLE TO NEW MEXICO FRANCHISEES ONLY)

The undersigned person hereby acknowledges that I have been informed by (individual’s name) on behalf of
Advantafirst Capital Financial Services, LLC that, although | may be required by the seller or lender to
purchase insurance to cover the property that is being used as security for the loan, I may purchase that
insurance from the insurance company or agent of my choice, and cannot be required by the seller or lender,
as a condition of the sale or loan, to purchase or renew any policy of insurance covering the property through
any particular insurance company, agent, solicitor, or broker.

I hereby acknowledge receipt of a true copy of this notice on the day of

BORROWER

Signature:

Printed Name:

Title:
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ADDENDUM TO PROMISSORY NOTE
(APPLICABLE TO SOUTH DAKOTA FRANCHISEES ONLY)

DATE: «Effective_Date»

This Addendum to Promissory Note is made on the date set forth above and is incorporated into and shall be deemed

to amend and supplement the Promissory Note made by the undersigned (the “Borrower”) to Advantafirst Capital

Financial Services, Inc. (the “Lender”) and dated the same date as this Addendum (the “Note”).

In addition to the covenants and agreements made in the Note, Borrower and Lender further agree as follows:
REFERRAL TO DIVISION OF BANKING
Borrower may refer any improprieties in the making of the loan or in loan practices to the South Dakota Division
of Banking, 1601 N. Harrison Avenue, Suite 1, Pierre, SD 57501 (Telephone: 605-773-3421).

By signing below, Borrower agrees to the addition of the above terms to the Note.

BORROWER

Signature:

Printed Name:

Title:
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EXHIBIT B-2
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DISBURSEMENT AUTHORIZATION

The undersigned, , hereby authorizes and acknowledges the following
disbursement of the loan proceeds relative to a certain Promissory Note executed by the undersigned in
favor of ADVANTAFIRST CAPITAL FINANCIAL SERVICES, LLC, , 20

TO BIMBO FOODS BAKERIES DISTRIBUTION, LLC

TOTAL

TOSELLER
TOTAL TO SELLER

$ .00

TO DISTRIBUTION SERVICES OF AMERICA, INC.
TOTAL TO DSA TO PAYOFF CURRENT NOTE FOR
BFBD, SELLER $ .00

TO ADVANTAFIRST CAPITAL FINANCIAL SERVICES, LLC

TO PAYOFF CURRENT NOTE FOR
BFBD, SELLER $ .00

TO PAYDOWN CURRENT NOTE FOR
BFBD, SELLER

APPLICATION FEE $ .00

$ .00

ORIGINATION FEE $ .00
TOTAL TO ADVANTAFIRST CAPITAL FINANCIAL SERVICES, LLC $ .00

TOTAL LOAN $ 00

Effective Date: .20

Signature:

By:

Title:
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EXHIBIT B-3
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FINANCING SECURITY AGREEMENT

This Financing Security Agreement (this “Agreement”) is made effective «Effective_Date»,
by and between «Purchaser Business Name», with a place of business at
«Purchaser_Address», «Purchaser City», «Purchaser_State» «Purchaser Zip» (herein
called “Borrower”), and ADVANTAFIRST CAPITAL FINANCIAL SERVICES, LLC,
with a place of business at 7301 South Freeway, Fort Worth, Texas 76134 (herein called
“Secured Party”).

The parties agree as follows:

1. GRANT OF SECURITY INTEREST: To secure the full and complete payment and
performance when due (whether at stated maturity, by acceleration or otherwise) of each of
the Obligations (as hereafter defined), Borrower hereby grants, conveys, assigns and
transfers to Secured Party a security interest in and to the following personal property:

a) any and all assets and rights that Borrower may have under, or are associated with, the
distribution agreement between Bimbo Foods Bakeries Distribution, LLC (“BFBD”) and
Borrower, including without limitation all assets acquired via any bill of sale related thereto,
whether now or hereafter existing or acquired;

b) a handheld computer device for ordering BFBD products and its associated printer;

c¢) all accounts, accounts receivable, contract rights and chattel paper related to or arising from
Borrower’s business, whether now or hereafter existing or acquired;

d) all equipment, inventory, goods, property, customer lists, and general intangibles related to
or arising from Borrower's business, whether now or hereafter existing or acquired and
wherever located;

e) any and all accessions, replacements and additions to or of the foregoing; and

f) all cash or non-cash proceeds (including insurance proceeds) of the foregoing, the items
described in a), b), ¢), d), e), and f) above being hereinafter collectively referred to as the
“Collateral.”

2. THE OBLIGATIONS: The “Obligations” secured hereby are:

a) the outstanding principal of, and all interest on the Promissory Note dated on or about the
date of this Agreement in the original principal amount of «Total ACF_Loan_in_Words»
(«Total ACF_Loan») made by Borrower payable to Secured Party, and any renewal,
extension or refinancing thereof (“Note”); and
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b) all debts, liabilities, obligations, covenants and agreements of the Borrower contained in this

Agreement.

3. BORROWER COVENANTS: Borrower covenants and agrees as follows:

a)

to immediately execute all proper financing statements for filing;

b) to promptly notify Secured Party in writing of any change in address other than that as set

c)

forth above;
to pay and perform all of the Obligations secured by this Agreement according to its terms;

d) to maintain good and marketable title to all Collateral free and clear of all liens, security

f)

interests and encumbrances and to defend the title to the Collateral against all persons and

against all claims and demands whatsoever. Borrower will not, without Secured Party’s

prior written consent, sell, lien, lease, or dispose of any of the Collateral (other than

inventory, which may be sold, leased, or otherwise disposed of in the ordinary course of

business);

to submit to Secured Party, in form satisfactory to Secured Party, quarterly business

financial statements, within 30 days of the close of each calendar quarter, and annual tax

returns within 30 days of the date on which they are due, as legally extended:;

to obtain and maintain, at Borrower's expense, throughout the term of this Agreement,

minimum levels of occurrence form insurance coverage with a reputable and established

insurance company, acceptable to Secured Party, in such amounts as may from time to time

be reasonably required by the Secured Party, which as of the date of execution of this

Agreement are as follows:

1) Worker's compensation insurance that provides no less coverage than that mandated by
the state, or states, where Borrower conducts its distribution business;

i) Comprehensive general liability insurance (to include broad form contractual liability
coverage) with $1,000,000 combined single limits;

iii) Automobile liability insurance with minimum limits of $1,000,000 combined single
limits, on all vehicle(s) used in Borrower's business; and

Iv) Collision and Comprehensive damage coverage for replacement value with a deductible
no greater than $1,000 on all vehicle(s) used in Borrower's business.

In the event a substitute vehicle is used by Borrower, coverage must automatically apply to
the substitute vehicle. The insurance contemplated must be in a form acceptable to Secured
Party, must name Secured Party as an additional insured thereof and as a loss payee on any
collision or comprehensive damage policy on any physical assets on which Secured Party
has a lien, and provide that Secured Party must be given 30 days advance written notice of
material changes or cancellation of such coverage(s). A certificate indicating that the
foregoing coverages are in effect, and primary over any other applicable insurance which
may be in existence, must be delivered to Secured Party upon request and in the manner
requested by Secured Party. For purposes of clarification, if requested by Secured Party to
do so, Borrower must submit the certificate of insurance required hereunder to any third
party engaged by Secured Party to collect such certificates and monitor Borrower’s
compliance with the insurance provisions of this Security Agreement.
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Borrower further agrees to a) maintain the Collateral in good condition, repair, and working
order and b) to timely pay all property and other taxes or government charges imposed upon
Collateral.

4. DEFAULT: Each of the following constitutes a default by the Borrower:

a) Borrower's failure to pay to Secured Party when due any Obligation secured by this
Agreement;

b) Borrower's failure to comply with or perform any provisions or covenants of this Agreement
or any other agreement between Borrower and Secured Party, including Borrower's failure
to maintain the insurance required in Article 3 above;

C) any expiration, cancellation or termination of the Distribution Agreement executed between
Borrower and Bimbo Foods Bakeries Distribution, LLC;

d) failure to submit to Secured Party, in a form satisfactory to Secured Party, current personal
financial information, current quarterly business financial statements within 30 days of the
close of each calendar quarter, and annual tax returns within 30 days of the date due for
filing;

e) any reduction in the value of the Collateral, due to the fault of Borrower, which adversely
affects the likelihood of satisfaction of Borrower's Obligations hereunder or under the Note;

f) Any action or failure to act of Borrower which, in the reasonable judgment of the Secured
Party, adversely affects the Collateral or the ability to satisfy any of Borrower’s Obligations
hereunder;

g) the creation of any security interest or lien, or the issuance of an attachment against or
seizure of any property of, or the entry of judgment against, Borrower; except that Borrower
may execute general liens and grant security interests to and in favor of Advantafirst Capital
Financial Services, LLC for obligations other than those created hereunder;

h) with respect to Borrower or a guarantor of Borrower’s Obligations hereunder: dissolution;
insolvency; inability to pay debts as they mature, appointment of a receiver for any part of
its/his/her property, assignment for the benefit of creditors, the commencement of any
proceeding under any bankruptcy or insolvency laws;

1) the occurrence of any material adverse change in Borrower’s financial condition or means
or ability to satisfy the Obligations of this Agreement; or

J) the transfer of any of the assets pledged as Collateral for the Note, without the prior written
consent of the Note Holder (as defined in the Note).

5. REMEDIES:

a) Upon any default of Borrower, all the Obligations secured by this Agreement will
immediately become due and payable in full without notice or demand and Secured Party
will have and may exercise all the rights, remedies and privileges as are accorded to a
secured party by the applicable sections of the Texas Uniform Commercial Code, or
California Uniform Commercial Code for California residents, in effect as of the date of this
Security Agreement.
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b)

d)

c)

d)
e)

Upon any default, Secured Party's attorneys’ fees in an amount equal to 15% of the then
outstanding Obligations (but not in excess of actual reasonable attorney’s fees incurred) and
the legal expenses for pursuing, searching for, receiving, taking, keeping, storing,
advertising, and selling the Collateral will be chargeable to Borrower.

In addition to any other rights Secured Party may have at law or under this Agreement,
Secured Party may, at its discretion, take immediate possession of the Collateral and/or
dispose of the collateral (and Borrower agrees not to resist or interfere), and apply the net
proceeds of such Collateral to the Obligations secured hereunder.

Secured Party will give Borrower reasonable notice of either: (i) the time and place of any
intended public sale or disposition and Borrower will be entitled to bid or offer to buy at
such time; or (ii) the time after which the collateral may be sold by private sale. The
requirement of reasonable notice will be deemed met if such notice is mailed, postage
prepaid, to the address of Borrower shown above at least ten (10) days before the time of
sale or disposition.

The rights and remedies of Secured Party hereunder are cumulative and non-exclusive, and
the single or partial exercise of any remedy provided for herein or under the Texas Uniform
Commercial Code, or California Uniform Commercial Code for California residents, will
not preclude any further exercise thereof or be construed as a waiver of any other remedy.

GENERAL PROVISIONS:

Waiver of any default will not be considered to constitute a waiver of any subsequent
default.

This Agreement is governed by the laws of the State of Texas, or the laws of the State of
California for California residents, without respect to either states’ choice of law rules. Any
provision declared invalid under any law does not invalidate any other provision of this
Agreement.

This Agreement binds and inures to the benefit of the respective parties hereto and their
respective legal representatives, successors, and assigns.

This Agreement may be changed only in a writing executed by both parties.

The security interests created by this Agreement are intended to attach (i) to existing
Collateral when the Borrower signs this Agreement, and (ii) to Collateral subsequently
acquired by the Borrower, immediately upon Borrower acquiring any rights in such
Collateral. The parties do not intend to postpone the attachment of any security interest
created by this Agreement.

TEXT:

If this Agreement was provided in English and Spanish, the Spanish translation was
provided solely for convenience. Only the agreement in English will be executed and
binding between the parties. In the event of a conflict between the terms of the two
agreements, the terms of the Agreement in English will govern.
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8. COUNTERPARTS AND COPIES:

a) This Agreement and any amendment hereto may be executed in any number of counterparts,
each of which is deemed an original, and all of which constitutes one and the same
instrument. A copy of this Agreement, as well as any amendment hereto, printed from an
electronic or digital version (e.g., in pdf, tiff or other file format) is of equal force and effect
as an original. This Agreement and any amendment hereto may be executed electronically.
The Parties acknowledge and agree that any such electronic signature by an authorized
representative of a Party, regardless of how such electronic signature is inputted, is a
manifestation of assent and must be given full effect. Borrower agrees that, absent an express
finding of fraud with respect to Secured Party’s copy by a court or arbitrator, as the case
may be, Secured Party’s copy of this Agreement, electronic, digital or otherwise, controls
over all other Agreement copies.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day
and year first above written.

ADVANTAFIRST CAPITAL FINANCIAL SERVICES, LLC

By:
H. Darrell Miller, Vice President

«Purchaser_Business_Name»

{{Sig_es_:signer2:signature}}

«Purchaser_Authorized_Agent_Name»
Title: {{*Ttl_es_:signer2:title}}
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AMENDMENT TO FINANCING SECURITY AGREEMENT
(APPLICABLE TO ILLINOIS DISTRIBUTORS ONLY)

THE FINANCING SECURITY AGREEMENT BETWEEN ADVANTAFIRST CAPITAL FINANCIAL
SERVICES, INC. AND (“BORROWER”), DATED , 20
(THE “AGREEMENT”) SHALL BE AMENDED BY THE ADDITION OF THE FOLLOWING LANGUAGE,
WHICH SHALL BE CONSIDERED AN INTEGRAL PART OF THE AGREEMENT (THE “AMENDMENT?”):

THE ILLINOIS ATTORNEY GENERAL’S OFFICE REQUIRES THAT CERTAIN PROVISIONS CONTAINED
IN FRANCHISE DOCUMENTS BE AMENDED TO BE CONSISTENT WITH ILLINOIS LAW, INCLUDING
THE ILLINOIS FRANCHISE DISCLOSURE ACT OF 1987, ILL. COMP. STAT. 705/1-44. TO THE EXTENT
THAT THE AGREEMENT CONTAINS PROVISIONS THAT ARE INCONSISTENT WITH THE FOLLOWING,
SUCH PROVISIONS ARE HEREBY AMENDED:

1. THE ILLINOIS FRANCHISE DISCLOSURE ACT, SECTION 41, STATES THAT “[A]JNY CONDITION,
STIPULATION, OR PROVISION PURPORTING TO BIND ANY PERSON ACQUIRING ANY
FRANCHISE TO WAIVE COMPLIANCE WITH ANY PROVISION OF THIS ACT OR ANY OTHER
LAW OF ILLINOIS ISVOID.” IF THE AGREEMENT CONTAINS A PROVISION THAT IS
INCONSISTENT WITH THE ACT, THE ACT WILL CONTROL.

2. SECTION 200.608 OF TITLE 14 OF THE ILLINOIS ADMINISTRATIVE CODE PROHIBITS ANY
PROVISION IN A FRANCHISE AGREEMENT THAT PROVIDES FOR A CHOICE OF LAW
PROVISION FOR ANY STATE OTHER THAN ILLINOIS. TO THE EXTENT THAT THE AGREEMENT
PROVIDES THAT THE LAWS OF A STATE OTHER THAN ILLINOIS GOVERN THE AGREEMENT,
SUCH PROVISION SHALL BE UNENFORCEABLE.

EACH PROVISION OF THIS AMENDMENT SHALL BE EFFECTIVE ONLY TO THE EXTENT THAT THE
JURISDICTIONAL REQUIREMENTS OF THE ILLINOIS FRANCHISE DISCLOSURE ACT, WITH RESPECT
TO EACH SUCH PROVISION, ARE MET INDEPENDENT OF THIS AMENDMENT. THIS AMENDMENT
SHALL HAVE NO FORCE OR EFFECT IF SUCH JURISDICTIONAL REQUIREMENTS ARE NOT MET.

IN WITNESS WHEREOF, DISTRIBUTOR ON BEHALF OF ITSELF AND ITS OWNERS
ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THE CONTENTS OF THIS
AMENDMENT, THAT IT HAS HAD THE OPPORTUNITY TO OBTAIN ADVICE OF COUNSEL, AND
THAT IT INTENDS TO COMPLY WITH THIS AMENDMENT AND BE BOUND THEREBY. THE
PARTIES HAVE DULY EXECUTED AND DELIVERED THIS AMENDMENT TO THE AGREEMENT
ON THIS DAY OF 20
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EXHIBIT B-4

FDD Page 113 of 476



PERSONAL GUARANTY AGREEMENT (ACF)

In consideration of money loaned by ADVANTAFIRST CAPITAL FINANCIAL
SERVICES, LLC (“ACF”), and other valuable consideration which is acknowledged hereby,
«Purchaser_Authorized_Agent_Name» (“Guarantor”) personally and individually agrees to
the following:

(A) Guarantor is the principal shareholder of all stock in «Purchaser_Business_Name»
(“Distributor), and agrees that they must at all times retain a greater than 50% ownership
of the outstanding stock of Distributor.

(B) The books and records of Distributor must reflect that the issuance and transfer of shares of
stock are restricted and that all stock certificates must bear a legend giving notice of such
restriction and referring the reader to the terms of this Guaranty Agreement.

(C) Guarantor must act as Distributor’s principal officer and must personally meet and
guarantee the Obligations imposed hereunder and under the Promissory Note and
Financing Security Agreement associated herewith and all other agreements between
Distributor and ACF.

(D) A copy of this Guaranty Agreement must be kept with official records of Distributor.

(E) Guarantor agrees to be and remain personally liable for the full performance of all
Obligations imposed by the Promissory Note and Financing Security Agreement associated
herewith and all other agreements between Distributor and ACF and hereby also directly
and unconditionally guarantees the full performance thereof by Distributor.

The term “Guarantor”, as used herein, means «Purchaser Authorized Agent Name»,
personally and individually.

The term “Obligations”, as used herein, means any and all present and future obligations
and indebtedness of every kind and description of Distributor owing to ACF, directly, by
assignment or otherwise, whether incurred by Distributor as maker, endorser, drawer,
acceptor, Guarantor, accommodation party or otherwise, and whether due or to become due,
secured or unsecured, absolute or contingent, whether arising out of, under or in connection
with any promissory notes or any other documents, instruments or agreements between ACF
and Distributor.

Guarantor agrees that this Guaranty Agreement may be enforced by ACF without the
necessity at any time of exhausting any other security or collateral now or hereafter securing
the Obligations, and Guarantor waives the right to require ACF to pursue any other remedy
or enforce any other right. Guarantor further agrees that this Guaranty Agreement may be
enforced by ACF, without notice, by deducting all amounts due from Guarantor to ACF
arising out of, related to or in connection with or under this Guaranty Agreement, from monies

in the possession of ACF or its affiliates due to Guarantor or held by ACF or its affiliates for
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the account of Guarantor.

Guarantor hereby consents that from time to time, without notice to or further consent of
Guarantor, the payment, performance or observance of any or all of the Obligations may be
waived or the time of payment or performance thereof extended or accelerated, or renewed in
whole or in part, and any collateral therefor may be exchanged, surrendered or otherwise dealt
with as ACF may determine, all without affecting the liability of Guarantor hereunder.

Guarantor hereby waives presentment of any instrument, demand of payment, protest and notice
of non-payment or protest thereof or of any exchange, sale, surrender or other handling or
disposition of collateral, and any requirement that ACF exhaust any right, power or remedy or
proceed against Distributor or against any other person under any other guaranty of, or security
for, any of the Obligations. Guarantor further waives (a) all rights under California Civil
Code section 2815, and thereby waives any right to revoke this Guaranty Agreement in
order to preclude liability as to all future Obligations of Distributor under the Promissory
Note; (b) any defense arising by reason of any claim or defense upon an election of
remedies by ACF which in any manner impairs, affects, reduces, releases, destroys, and/or
extinguishes Guarantor’s subrogation rights, rights to proceed against Distributor or
against any other person or security, including but not limited to any defense based upon
an election of remedies under the provisions of section 580(d) of the California Code of
Civil Procedure and/or any similar law of the State of California or of any other state of
the United States.

Guarantor hereby further waives any defense whatsoever which might constitute a defense
available to, or discharge of, Distributor or any other guarantor. No payment by Guarantor
pursuant to any provision hereunder entitles Guarantor, by subrogation to the rights of ACF or
otherwise, to any payment by Distributor (or out of the property of Distributor) except after final
payment in full of all sums (including interest, costs and expenses) which may be or become
payable by Distributor to ACF at any time or from time to time.

This Guaranty Agreement is a continuing guaranty, and any other guarantor, as well as any other
party liable upon or in respect of any Obligation hereby guaranteed may be released without
affecting the liability of Guarantor.

In addition to the foregoing guaranty of Guarantor, Guarantor must defend, indemnify and hold
harmless ACF and each of ACF's parents, affiliates, employees, successors and assigns (ACF
and such entities and persons, collectively, "Indemnified Persons™), and must reimburse
Indemnified Persons, for, from and against each and every demand, claim, loss (which includes
any diminution in value), liability, judgment, damage, cost and expense (including, without
limitation, interest, penalties, fines, costs of preparation and investigation, and the reasonable
fees, disbursements and expenses of attorneys, accountants and other professional advisors)
imposed on or incurred by Indemnified Persons, directly or indirectly, relating to, resulting from
or arising out of Distributor's failure to pay, perform and observe all of the Obligations (whether
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before or after the release, satisfaction or extinguishment of the Obligations).

ACF may assign its rights and powers hereunder, with all or any of the Obligations, and, in the
event of such assignment, the assignee hereof or of such rights and powers, will have the same
rights and remedies as if originally named herein.

Notice of acceptance of this Guaranty Agreement and of the incurring of any and all of the
Obligations of Distributor is hereby waived.

No provision of this Guaranty Agreement may be modified or waived without the prior written
consent of ACF.

DATE: «Effective_Date»

GUARANTOR

{{Sig_es_:signer2:signature}}

«Purchaser_Authorized_Agent_Name», Individually
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EXHIBIT C
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BIMBO FOODS BAKERIES DISTRIBUTION, LLC
DISTRIBUTION AGREEMENT

THIS DISTRIBUTION AGREEMENT (“Agreement”) is made effective «Effective_Date»
(“Effective Date”), by and between Bimbo Foods Bakeries Distribution, LLC, with its principal
office at 355 Business Center Drive, Horsham, PA 19044, and with an email address of
Contract.Notices@grupobimbo.com (“Bakery”), and «Purchaser_Business_Name», conducting
business at «Purchaser_Address», «Purchaser_City», «Purchaser_State» «Purchaser_Zip», and with
an email address of «Purchaser_Email» (“Distributor”).

WHEREAS, Bakery and/or its affiliates have developed and/or acquired rights to distribute and sell
fresh bakery products throughout much of the United States;

WHEREAS, Distributor has the specialized skills, initiative and experience and has made
substantial investment in Distributor’s business necessary to operate, as an independent trade, a
distribution business and to sell and distribute fresh bakery products successfully within a specific
geographic area;

WHEREAS, Bakery and Distributor acknowledge that they are each in different lines of business
and that the business of Distributor need not be, nor may it be, conducted on any premises of Bakery
or its affiliates (as Distributor accesses such premises, if at all, only to purchase and return Product,
as such capitalized term is hereinafter defined);

WHEREAS, pursuant to a bill of sale, Distributor has purchased Distribution Rights to purchase and
resell Bakery Products within a specified Sales Area (as such capitalized terms are hereinafter
defined); and

WHEREAS, Distributor and Bakery desire to enter into a written agreement describing and setting
forth the only terms and conditions under which they will do business with each other, including the
purchase and sale of goods and including an agreement for Mutual Dispute Resolution, set forth
below in Article 13.

NOW THEREFORE, in consideration of the covenants and conditions set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Distributor and Bakery mutually agree as follows:

ARTICLE 1 -DEFINITIONS

1.1 DEFINITIONS. For all purposes of this Agreement and in addition to any additional terms
defined herein, the following capitalized terms have the following meanings:

(a) Chain: Means a person, entity, or business that operates, manages, or group purchases for

more than one Outlet and makes decisions regarding the purchase and promotion of, and/or
FDD Page 118 of 476



payment for, Products for its Outlets, in whole or in part, at a central or regional office. The
term Chain includes any organized group of independent outlets or Outlets that are affiliated or
organized to negotiate Product pricing, discounts, promotions and/or other terms and
conditions of purchase on behalf of group members.

(b) Direct Store Delivery: “Direct Store Delivery” may be referred to as “DSD” herein. For
purposes of this Agreement, the sale of Product to an Outlet will only be considered DSD if
such sale conforms in all regards to every statement, condition, exclusion, and clarification
listed below in this Section 1.1(b), each of which is intended to be part of the collective
definition of DSD. In order for a Product sale to be DSD, such sale must include Distributor
initially buying from Bakery the Product to be resold, Distributor taking possession and title of
such Product at a Bakery facility, and Distributor selling this Product to and merchandizing
this Product at, or in the case of pay-by-scan or scan-based-trading (“SBT”) simply
merchandizing this Product at, an Outlet that permits the public inside its establishment to
shop for, pay for, and take possession of the Product inside the physical structure of the Outlet.
Notwithstanding the remainder of this paragraph and its subparagraphs, if i) the majority of an
Outlet’s overall sales are from prepared foods or meals that include or otherwise utilize
Product, including for example restaurants, delis, and fast-food establishments, or ii) the QOutlet
In question is a non-grocery organization that is purchasing Product predominately for use in
an onsite cafeteria or eatery, including for example schools, prisons, hotels, casinos, hospitals,
and nursing-home facilities, then the only requirements for sales of Product to either of these
types of Outlets to be considered DSD is that the Product is sold and delivered directly to such
Outlet, as opposed to a warehouse, and that the Product is not authorized by such Outlet to be
delivered via a pallet or large transport vehicle. The following sub-sections are also applicable
to the definition of DSD:

I.  DSD does not include sales of Product where the Product is delivered to a warehouse or
Internet fulfillment center that does not allow the public to physically enter the
establishment to pay for and receive such Product;

ii.  DSD does not include sales of Product to any Outlet that has authorized the sale of such
Product to be made via a Drop-Merch method of delivery, which means the Product is
delivered to an Outlet by Bakery or Bakery’s agent via a large transport truck (e.g.
tractor trailer or similar large transportation vehicle) then merchandized onto the
Outlet’s retail shelves/displays by someone other than a) the person delivering the
Product or b) an Outlet employee; and

Ii.  Product sales to an Outlet that otherwise qualify as DSD hereunder do not lose
designation as DSD deliveries simply because such Outlet offers the public the ability to
shop for, pay for, or take possession of Product outside of the physical structure of the
Outlet, including for example parking lot order pick-up and home delivery, provided a)
these options are in addition to the ability to shop for, pay for, and take possession of
Product inside of the physical structure of the Outlet and b) the actual Product sold in
any such outside of the physical structure of the Outlet sale/delivery is first sold and
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delivered directly to this same Outlet and not to a non-Bakery warehouse or fulfillment
center that later transfers said Product to the Outlet.

(c) Dispute: Means any and all disagreements, controversies, claims, assertions of rights,
assertions of violations, causes of action or other disputes in any way relating to, arising out of
or in connection with this Agreement or any aspect of the relationship of the parties and/or
their affiliates, employees or representatives, of whatever nature or kind as further defined and
categorized as a Covered Dispute or Excluded Dispute in Article 13.

(d) Distribution Rights: Unless otherwise specifically limited herein, means the exclusive right
to sell Products to Outlets in the Sales Area by DSD, or other manner if expressed in Schedule
B, which rights have been purchased by Distributor as evidenced by a bill of sale, or have been
granted by Bakery to Distributor as evidenced in a writing in which Bakery grants such rights
to Distributor. An exception to the exclusivity of the Distribution Rights is Bakery’s
continuing right, but not obligation, to sell or have sold Product via any delivery method to
any outlet or Outlet in the Sales Area if Distributor refuses or otherwise fails to sell any or all
Products via DSD to such location.

(e) Eorce Majeure: Means an extraordinary event or circumstance beyond the control of the
party affected which prevents or limits that party’s performance of its obligations under this
Agreement and includes by way of example an Act of God, fire at a Bakery facility, war,
explosion, civil disturbance, terrorism, national or global supply-chain issues related to
Product ingredients, strikes or lock-outs, and/or significant failure of Bakery machinery.

(f) Guarantor: Means a share or membership holder of Distributor that owns more than 50% of
the ownership interest in Distributor in their personal/individual name; Guarantor personally
guarantees all of Distributor’s obligations under this Agreement as stated below.

(g) Order Fulfillment Day: Means a day on which Bakery fulfills Distributor’s Product orders.
Bakery determines which days of the week are Order Fulfillment Days and is free to change
same from time-to-time.

(h)Qutlet: Means a person, entity, or business that purchases Product by DSD or other manner
expressly set forth in Schedule B. The classification of any Outlet in a particular category or
channel on Schedule B may be made by Bakery. If Distributor disagrees with Bakery’s
characterization of any Outlet, Distributor may seek remedy solely under Article 13. Bakery is
not liable to Distributor for any damages, including lost income and/or profits, arising out of
such classification. For purposes of clarification, and without limitation, Outlets do NOT
include: 1) warehouses or fulfillment centers whose primary purpose is filling product orders
from online, electronic, or similar sales, 2) thrift stores and/or bakery outlets owned or
operated by Bakery or its affiliates and/or those which contract with Bakery or its affiliates for
the purchase and sale of Overcode Product (including such Bakery owned and operated thrift
stores which may supplement inventory with and sell to the public other products including
fresh Product), or 3) any person, entity, or business that is either requesting to purchase a
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product that Distributor is not approved to sell hereunder or is not located or otherwise
reselling products or Products in the Sales Area.

(i) Overcode and Overcode Product: Means Products with an expired “pull by,” “sell by,”
“best by,” “use by” or similar date established by Bakery to indicate when Products must be
removed from Outlet shelves and display areas of Outlets. Such dates may be designated by
Bakery via actual written, printed or stamped dates on Product, by color indicators, or by other
codes which may be established by Bakery from time to time on notice to Distributor either
directly or via message displayed in a Bakery facility. Overcode Product may also be referred
to as “stale” or “off code” Product.

(j) Product / Products: Means only the bakery products expressly set forth in Schedule B, or
that have been granted by Bakery to Distributor as evidenced in a writing in which Bakery
grants the rights to such products to Distributor. Unless otherwise expressly provided in
Schedule B, Products only include items that are fresh and are not frozen or otherwise
similarly preserved. Bakery has the right in its sole discretion to change trademarks and names
on Products, discontinue or limit production and sale to Distributor of Products, cease offering
certain Products for sale to Distributor, and/or to introduce new products as Products. If
Bakery grants to Distributor “non-equity” or “proceeds” distribution rights to Product,
meaning Distributor is authorized to sell such Product on a weekly basis to generate weekly
revenue but does not gain ownership of the distribution rights to such Products, then the terms
and conditions of this Agreement will apply to such non-equity or proceeded Product except
those which by their nature are not applicable, including without limitation i) ownership and
sale of such non-equity or proceeded distribution rights, and ii) any condition listed in the
separate writing between Bakery and Distributor granting such non-equity or proceeded
Product.

(k) Sales Area: Means the geographic area specifically described in Schedule A hereto that
provides the boundaries within which Distributor’s Distribution Rights exist. Schedule A may
include additional addresses outside of the described area or exclusions of addresses inside the
described area.

1.2 INTERPRETATION

(@) Whenever the words “include,” “includes” or “including” are used in this Agreement such
words are deemed to be followed by the words “without limitation” unless same are
iImmediately preceded by “only.”

(b) The words “or” and “nor” are not inclusive.

(c) All Schedules attached hereto or referred to herein are hereby incorporated by reference and
made a part of this Agreement.
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(d) If a term is not specifically defined in this Article 1 or elsewhere in the Agreement then any

person interpreting such term should first look to how such term is used in the baking, grocery,
distribution, or manufacturing industries to find the meaning of such term, and if the term is
not used in such industries, then it should be given its plain and ordinary meaning. THE
PARTIES AGREE THAT THE RULE OF CONSTRUCTION TO THE EFFECT THAT
ANY AMBIGUITIES ARE TO BE CONSTRUED AGAINST THE DRAFTING PARTY IS
NOT TO BE EMPLOYED IN ANY INTERPRETATION OF THIS AGREEMENT.

ARTICLE 2 - RELATIONSHIP

2.1

2.2

DISTRIBUTION RIGHTS. Subject to the terms and conditions of Article 11, Bakery hereby
recognizes Distributor’s ownership of Distribution Rights which ownership continues until the
Distributor Rights are sold pursuant to the terms of this Agreement or otherwise extinguished
by any arbitrator, court of law, or legislative body having jurisdiction over same. Any
termination of this Agreement requires Distributor or Guarantor’s estate, or Bakery for the
account of Distributor or Guarantor’s estate, to sell the Distribution Rights pursuant to the
terms of this Agreement.

INDEPENDENT CONTRACTORS

(a) Distributor and Bakery intend to create an independent contractor relationship for all purposes.

It is the essence of this Agreement that Distributor, including Guarantor to the extent that
Guarantor asserts the existence of any direct relationship with Bakery or any of Bakery’s
parents, subsidiaries, or affiliates or its or their owners or members or such entities’ own
parents, subsidiaries or affiliates or any of their respective owners or members (each a “Bakery
Entity”), be an independent contractor for all purposes and only identify itself as such in all
third-party dealings. The parties, including Guarantor, do not intend to enter into, and
expressly disclaim, an employment, joint venture, partnership or other similar relationship in
any way.

(b) As an independent contractor, Distributor has the right to operate its business using

Distributor’s own judgment and discretion to determine the methods to be used to achieve the
results required by this Agreement. Distributor bears all risks and costs of operating such
business. Distributor has no authority to retain any person on behalf of Bakery or any Bakery
Entity and Bakery has no authority to retain any person on behalf of Distributor. It is expressly
acknowledged and agreed that Distributor and Guarantor, and its and their employees, agents,
and/or contractors, if any, (1) are not employed by Bakery or any Bakery Entity and (2) have
no claim or right under any circumstance to any benefits or compensation currently or at any
time paid by Bakery or any Bakery Entity to its or their employees or hereafter declared by
Bakery or any Bakery Entity for the benefit of its or their employees. It is also expressly
acknowledged and agreed that this Agreement and/or the relationship between Bakery or any
Bakery Entity and Distributor and any claimed relationship between Bakery or any Bakery
Entity and Guarantor create no right to salary, wages, compensation, benefits, or commissions
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of any kind and, therefore, any charges authorized by this Agreement or expenses incurred by
Distributor or Guarantor in connection with its business or this Agreement do not constitute
deductions from wages or other compensation. Except as expressly provided in this
Agreement, no fiduciary relationship exists between Bakery or any Bakery Entity and
Guarantor or Distributor.

(c) Distributor and Guarantor hereby agree that if Guarantor or any other person having an
ownership interest in Distributor alleges to any legal authority, which includes without
limitation a board, tribunal, agency, arbitrator, or court, that they are an employee of Bakery or
any Bakery Entity, either directly or through a claim that Bakery or any Bakery Entity violated
any state, local, or federal labor, employment, wage/hour or wage payment law, and such
allegation is based on that individual’s efforts related to Distributor’s and/or Guarantor’s
obligations hereunder, such an allegation will irreconcilably frustrate the entire purpose of this
Agreement and, if Bakery has reasonable evidence that Distributor or Guarantor made any
such allegation, the allegation will constitute a Non-Curable Breach under Section 11.1 below.
In the event of such Non-Curable Breach, Bakery retains all rights to pursue any and all relief,
including any legal or equitable remedies under federal, state, or local law, in addition to
remedies set forth in this Agreement.

(d) If there is any enacted law or final determination, which means all available appeals are
concluded, that is contrary to any of the stated intentions or agreements in Sections 2.2(a) or
2.2(b), then the entire purpose of this Agreement will be irreconcilably frustrated. This
includes any enacted law or any finding by any legal authority, which includes state, local and
federal executive and legislative bodies, a board, tribunal, agency, arbitrator, or court, that any
employee, contractor, and/or agent of Distributor is or was an employee of Bakery or any
Bakery Entity under any state, local or federal law, jointly or otherwise. Under any such
circumstance, this Agreement will automatically terminate and the provisions of Section 11.3
will become applicable.

VEHICLE. Distributor acknowledges and agrees that all vehicles used to fulfil its obligations
hereunder (“Vehicle” or “Vehicles”) must be owned, leased, or rented by Distributor in
Distributor’s name, and that Distributor, in addition to other obligations required by written
agreements signed between Distributor and Bakery, must be the named insured on all
insurance policies covering such Vehicles. Distributor must, upon Bakery’s request, provide
Bakery with a valid copy of any title, lease, or rental agreement appliable to such Vehicles.
Distributor retains the discretion to select its vehicle(s), but Distributor’s Vehicles must be
fully enclosed and may not be open-air in any respect in order to reduce the likelihood of
Product contamination. Distributor agrees that it is a breach of this Agreement to transport
Products in a Vehicle or trailer that is open-air (not fully enclosed) or that could, in any way,
contaminate the Product. Distributor further agrees to have painted in a conspicuous manner
on all its Vehicles the following statement:
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“Owned and Operated by
«Purchaser_Business_Name»
an Independent Contractor”

ARTICLE 3-TERM AND RENEWAL

3.1

3.2

3.3

TERM. The term of this Agreement is ten (10) years commencing on the Effective Date,
unless sooner terminated per the provisions of this Agreement, and if not terminated will
renew thereafter for subsequent renewal terms of ten (10) years each per Sections 3.2 and 3.3.

RENEWAL. Unless this Agreement is terminated prior to end of a 10-year term, the
following rights and obligations become applicable regarding the end of all 10-year terms of
this Agreement:

(a) If Distributor wishes to discontinue its business relationship with Bakery at the end of any

then-current 10-year term, Distributor must notify Bakery in writing at least 90 days prior to
the expiration of the then current term that it does not want to sign the then-current Bakery
distribution agreement per Section 3.2(b) below or to have this Agreement renew per Section
3.2(c) below (“Non-Renewal Notice”).

If Distributor fails to provide a Non-Renewal Notice to Bakery, then i) after Bakery delivers
Bakery’s then-current Franchise Disclosure Document (“FDD”) to Guarantor, which delivery
of same may be electronic, Guarantor must immediately execute and return to Bakery the FDD
Item 23 receipt (or current form of FDD receipt acknowledgement) and ii) both Distributor
and Guarantor must execute and deliver to Bakery a new distribution agreement in the form
then being used by Bakery to govern the parties’ relationship for the term following the then-
expiring term, which if such new distribution agreement is not executed by Distributor and
Guarantor and delivered to Bakery no later than 15 days prior to the end of the then-current
term then Bakery may refuse to sign any such renewal agreement.

(b) If Distributor fails to provide a Non-Renewal Notice to Bakery and Bakery elects not to

request Distributor and Guarantor to execute Bakery’s new distribution agreement pursuant to
Section 3.2(b), then this Agreement will automatically renew for a term of ten (10) years.

NON-RENEWAL. In the event that Distributor provides Bakery with a Non-Renewal Notice
or Distributor and/or Guarantor fail to timely execute the then-current FDD Item 23 receipt or
a new distribution agreement if requested by Bakery pursuant to Section 3.2(b), this
Agreement will automatically terminate on the last day of the then-current term and the
provisions of Section 11.3 will apply.
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ARTICLE 4 -SALE OF PRODUCT BY BAKERY TO DISTRIBUTOR

4.1

4.2

4.3

TITLE. All Product is sold by Bakery to Distributor absolutely with title and risk of loss
passing to Distributor at the time the Product is made available at the place of delivery for
Distributor to pick up; Distributor need not take physical possession of Product for title of said
Product to pass to Distributor. For the avoidance of doubt, title and risk of loss remain with
Distributor even in the case of Product sold by Distributor to Outlets which purchase Product
from Distributor via SBT or a similar method of sale/payment.

DELIVERY. Subject to the provisions herein, Bakery agrees to sell and deliver to Distributor,
or to arrange for such sale and delivery by affiliates, the Products Distributor orders.
Distributor agrees to buy and accept delivery of ordered Products at such location as Bakery
may from time to time reasonably designate or approve. Bakery agrees to use commercially
reasonable efforts to fill Distributor’s orders on the Order Fulfillment Day the Product was
ordered for provided such orders, in Bakery’s reasonable judgment, are only for amounts
reasonably required to fulfill Distributor’s Outlets’ needs until the next Order Fulfillment Day.
Due to capacity considerations, Bakery is not obligated to exercise the commercially
reasonable order-fill efforts referenced above to fill Distributor’s Product orders that Bakery
reasonably believes are intended to cover multiple Order Fulfillment Days, and Bakery’s
refusal to fill such orders does not relieve Distributor of any obligation under this Agreement.
The actual delivery day for Product orders is not guaranteed by Bakery; so, Bakery may
charge Distributor’s account with Bakery for any Product for which title has passed to
Distributor per Section 4.1 above provided such Product has a reasonable shelf life remaining
at the time said title of Product passed to Distributor. In the case of ingredients or other
shortages, Force Majeure events, and during holiday-related Product demand increases,
Bakery reserves the right to adjust or fill Product orders as circumstances reasonably permit.
BAKERY AND DISTRIBUTOR ACKNOWLEDGE I) THAT CERTAIN PRODUCT
ORDERS CAN ONLY BE FILLED BY BAKERY IN FULL TRAYS, WHICH MAY
CAUSE BAKERY TO ROUND A PRODUCT ORDER TO THE NEAREST FULL TRAY
AND II) THAT ORDER CUTS AND PLUSES, AND ON OCCASIONS,
CANCELLATIONS OF DELIVERIES, IN WHOLE OR IN PART, ARE AN
UNAVOIDABLE ASPECT OF FRESH BAKERY PRODUCTION AND
TRANSPORTATION. IN THE EVENT OF PLUSES, DISTRIBUTOR AGREES TO USE
REASONABLE EFFORTS TO AFFECT THE SALE OF THE ADDITIONAL PRODUCT
TO DISTRIBUTOR’S OUTLETS.

TERMS OF PRODUCT SALES. Product will be sold by Bakery to Distributor on terms and
prices (including “margins” and “spreads”) established by Bakery from time to time.
Distributor agrees to pay Bakery for all Product purchases each week in accordance with
Section 5.3. All Product sold by Distributor to the Outlets must be purchased by Distributor
directly from Bakery or a Bakery Entity.
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4.4

4.5

4.6

DELIVERY PROCEDURES. Distributor agrees to immediately review the quantities of
Product delivered to it and to promptly advise Bakery of any difference in the quantities
delivered as compared with the quantities indicated on the daily “load sheet” or “load invoice”
(or similar document or its electronic equivalent). If Distributor does not notify Bakery of any
difference within the time required by Bakery’s policy at the applicable Bakery sales center
(and if no such policy exists, then prior to Distributor leaving the sales center with that day’s
Product order), the load sheet or invoice prepared by or on behalf of Bakery will be presumed
as conclusively accurate and Distributor will be charged and obligated to pay for all Product
identified thereon. Bakery may from time to time implement and/or amend programs
regarding Product deliveries and/or Product accountability, including sales center hours of
operation, check-in procedures, and Product returns procedures and requirements. Distributor
further acknowledges and agrees that if i) Distributor makes any material misrepresentation to
Bakery regarding alleged differences between its Product orders and the actual Product
deliveries it claims to have received or ii) Distributor takes possession of any product or
Product not specifically presented to Distributor by Bakery as being Distributor’s Product, that
Bakery may considered such act to be fraud and/or theft permitting Bakery to terminate this
Agreement per Article 11.

RETURNS. Except as provided in Schedule B and also excepting any Product that Bakery in
its sole reasonable discretion deems to be “long-code” product, which includes bread stuffing,
Bakery agrees to accept from and give full credit to Distributor for any Overcode Product or
damaged Product which is not damaged or Overcode by reason of Distributor’s negligence,
provided i) any non-damaged Product was first sold to, and merchandized in, an QOutlet and ii)
such Overcode and/or damaged Product is promptly returned to Bakery in accordance with
Bakery’s then current Overcode/stale and damage return policy. Distributor acknowledges and
agrees that Bakery reserves the right to make amendments to such Product returns policy from
time to time, including returns verification, “stale caps” and/or limits, sorting, and staging
procedures as well as Bakery Equipment-related requirements. Distributor further
acknowledges that Bakery may consider any material misrepresentation made by Distributor
to Bakery or the Outlet regarding Product returns, including Distributor submitting a
materially inaccurate Product return or credit invoice to an Outlet or Bakery or Distributor
failing to submit a return credit invoice to an Outlet, to be fraud permitting Bakery to
terminate this Agreement per Article 11.

BAKERY EQUIPMENT. For the convenience of Distributor, Bakery may, but is not
obligated to, deliver Product to Distributor in trays, baskets, totes and/or on racks or dollies, or
with similar equipment for use in staging and moving Product (“Bakery Equipment”). Bakery
Equipment also includes display tables, racks and pieces (including point of sale materials)
that Bakery and/or a Bakery Entity may, for Distributor’s convenience, supply to Distributor
from time to time for display and/or promotion of Products in Outlets. Bakery Equipment may
only be used by Distributor solely for the Product that Bakery identifies and must be
immediately returned by Distributor to Bakery after each occurrence of use. Distributor must
pay to Bakery the repair and/or replacement cost of Bakery Equipment that is: i) lost by
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Distributor, ii) damaged or destroyed while in Distributor’s possession and/or as a result of
Distributor’s use, misuse, negligence or unauthorized transfer, or iii) stolen when such Bakery
Equipment was more recently in the possession of Distributor as compared to Bakery. For
purposes of clarification, Distributor’s customers utilizing Bakery Equipment does not
alleviate Distributor’s obligation to pay Bakery for lost, stolen or damaged Bakery Equipment
that was left at such customer’s location by Distributor. Distributor agrees to reasonably
cooperate in investigation and recovery efforts related to Bakery Equipment. Bakery may from
time to time implement and/or amend programs regarding Bakery Equipment, including
inventories and sales programs related to equipment. Distributor must reasonably cooperate
and comply with such programs.

ARTICLE 5-PURCHASE OF CERTAIN RECEIVABLES AND

5.1

5.2

SETTLEMENT OF DISTRIBUTOR’S ACCOUNT

PURCHASE OF RECEIVABLES. In cases where Distributor sells Product to Chains or
Outlets which have been approved by Bakery for credit (individually “Charge Outlet” or
collectively “Charge Outlets”), Bakery or its parent or affiliates may purchase at face value
Distributor’s properly executed invoices for its Product sales to Charge Outlets, which the
price for such purchases will be the face value of the invoice net of all discounts and be paid as
a credit to Distributor’s account with Bakery. Distributor agrees to timely forward from its
handheld ordering device or by similar electronic transmittal (also known as
“communicating”) such invoices and provide Bakery with paper copies or electronic (e.g. pdf
or other image) copies of such invoices and supporting documents, including an Outlet’s
properly executed receiving documents and/or proof of delivery, promptly after Bakery’s
request for same. If an Outlet or its parent does not pay Bakery or its affiliates for an invoice
that Bakery has purchased from Distributor, and/or the Outlet/parent deducts from the invoice,
in whole or in part, because of missing documentation that has been requested from
Distributor by Bakery, or in the case of an Outlet bankruptcy where Bakery cannot file a proof
of claim because of missing documentation from Distributor that has been requested by
Bakery, that Distributor fails or refuses to supply to Bakery, then Bakery may deduct from
Distributor’s account with Bakery the amount equal to the unpaid or withheld amount in
question. Bakery reserves the right to: require an Outlet to be a Charge Outlet, refuse to
approve an Outlet as a Charge Outlet, and/or revoke the prior approval of an Outlet as a
Charge Outlet for any reason.

PURCHASE OF SCAN BASED TRADING OUTLET RECEIVABLES. If a Charge
Outlet elects to pay for purchases of Product based on when the Product scans through the
Outlet’s sales register, which may be referred to herein as Scan Based Trading (“SBT”),
instead of when the Product enters the Outlet, then Bakery may, in its sole discretion, either i)
purchase invoices/receivables from Distributor by paying only for those Products that scan
through the Outlet’s sales registers based on the scan data the Outlet sends to Bakery or ii)
purchase invoices/receivables from Distributor by initially paying Distributor for all Products
that Distributor reasonably claims, via invoice submitted to Bakery, it placed in such Outlet,
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5.3

and then Bakery subsequently reconciling through the Settlement process this initial payment
to Distributor with the actual amount of Products that scan through the Outlet’s sales registers
based on the scan data the Outlet sends to Bakery. Bakery reserves the right to make
reasonable adjustments from time to time to the way it settles SBT transactions with
Distributor as changes in technology or other considerations may warrant. Distributor
acknowledges and agrees that if Distributor i) places Product in an SBT Outlet that has not
been purchased from Bakery or a Bakery affiliate, ii) places Product in an SBT Outlet without
submitting a corresponding and accurate invoice to Bakery for same, iii) submits an invoice to
Bakery for an alleged sale of Product to an SBT Outlet when such Product was not actually
merchandized in the Outlet, or iv) submits to Bakery a materially inaccurate invoice regarding
any Product sale or Product return to an SBT Outlet, that Bakery may consider any such
activity to be fraud permitting Bakery to terminate this Agreement per Article 11.

ACCOUNT RECONCILIATION.

(a) Based on a seven-consecutive day period (“Account Week™), the starting and ending days of

which Bakery may designate from time to time, Bakery agrees to reconcile Distributor’s
account with Bakery after the close of each Account Week (such reconciliation herein referred
to as a “Settlement”). After completing each Settlement, Bakery will issue to Distributor a
statement detailing the Settlement (“Settlement Statement™), which such Settlement Statement
may be issued in paper or electronic form without Bakery needing to follow the provisions for
notices under Section 14.2. The Settlement Statement may include information on
Distributor’s purchases of Product from Bakery, credit for Distributor’s receivables (which
includes Product invoices from sales to Chains) purchased by Bakery or its affiliates, Product
returns from Distributor’s customers to Distributor, Product returns from Distributor to
Bakery, SBT-related transactions, promotional charges and credits, Authorized Payments
(defined below), and all other amounts due from and to Distributor hereunder. Settlement
Statements must be issued by Bakery within four (4) days after the close of an Account Week.
Distributor agrees to review each Settlement Statement upon receipt. If Distributor fails to
notify Bakery of a Settlement Statement dispute within nine (9) calendar days after the close
of the Account Week, then the Settlement Statement will be automatically deemed
conclusively accurate. If Distributor provides Bakery with timely notice of a dispute on a
Settlement Statement, then Distributor must still timely pay all amounts due to Bakery that are
not reasonably disputed. If a Settlement results in a balance due from Bakery to Distributor,
then Bakery must make payment to Distributor within nine (9) calendar days after the close of
that Account Week. If a Settlement results in a balance due from Distributor to Bakery, then
Distributor must make payment to Bakery within nine (9) calendar days after the close of that
Account Week. Positive Settlement balances from subsequent weeks may be used by Bakery
to offset balances due from Distributor for Settlements from previous Account Weeks;
however, credits applied to Distributor’s Settlement account in any given Account Week must
first be reconciled with charges in that same Account Week through the Settlement process
and will not be used as payment of any previous Account Week’s Settlement balances due, if
at all, until after the then-current Settlement reconciliation is finalized. Bakery is not obligated
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to pay to Distributor, or credit Distributor’s Settlement account with, any dollar amount where
Bakery has reasonable evidence that such amount is attributable to error, fraud, or theft by
Distributor.

(b) All payments due by Bakery to Distributor under this Agreement may be made, in Bakery’s
sole discretion, by either paper check mailed to Distributor or by electronic payment to
Distributor’s bank or similar financial institution account on file with Bakery. Distributor
hereby agrees, at all times while this Agreement is in effect and for a period of 120 days past
the effective date of any Closing on the sale or other transfer of the Distribution Rights, to
have a valid bank, or similar financial institution, account in the United States, of its own
choosing, open in its name and to have accurate routing and account information for such
account on file with Bakery such that Bakery can make payments to Distributor due hereunder
electronically as permitted in this Section. If Distributor does not have on file with Bakery the
bank or similar financial institution account information needed for Bakery to make an
electronic payment to Distributor per this Section, then all due dates for Bakery to make any
payment to Distributor related to this Agreement are extended to ten (10) business days after
Distributor provides such bank account information to Bakery.

(c) Distributor hereby authorizes Bakery to deduct from Distributor’s account with Bakery all
amounts due to Bakery under, and incidental to, this Agreement. Amounts due by Distributor
to Bakery that are incidental to this Agreement include equipment and other rentals, leases,
and purchases made by Distributor from time to time, as well as costs and fees associated with
Distributor’s use of Bakery’s facilities. Distributor also hereby authorizes Bakery to deduct
from Distributor’s account with Bakery, and forward to the applicable third party on
Distributor’s behalf, amounts Distributor owes, if any, to the following third-party creditors
per Distributor’s separate agreements with such parties:

I.  Advantafirst Capital Financial Services, LLC
ii.  Distribution Services of America, Inc.
ii. DSA Tax & Booking Inc.
iv. B & G Leasing, Inc.
v. Bush Truck Leasing, Inc.
vi. Acrisure Southeast Partners Insurance Services, LLC

(each a “Third-Party Creditor” collectively “Third-Party Creditors™). Each deduction
authorized either by this Section or in a separate writing executed by Distributor is an
“Authorized Payment” and may be collectively referred to as “Authorized Payments” herein.
While Distributor has authorized Bakery hereunder to make Authorized Payments, such
authorization is permissive only and does not obligate Bakery to deduct and make any
Authorized Payments to Third-Party Creditors on behalf of Distributor. Distributor
acknowledges and agrees that Bakery may continue to make Authorized Payments until either
the Distribution Rights are fully sold, the applicable Third-Party Creditor informs Bakery that
Distributor’s financial obligations have been satisfied, Distributor and the applicable Third-

FDD Page 129 of 476



5.4

5.5

5.6

5.7

Party Creditor both instruct Bakery in writing to stop the Authorized Payment, or Bakery, in
its sole discretion, elects to cease making an Authorized Payment. Once Bakery makes a
payment to a Third-Party Creditor on behalf of Distributor, Distributor immediately owes the
amount of that payment to Bakery as a charge against Distributor’s Settlement account.

Distributor acknowledges and agrees that Authorized Payments do not in any way constitute
wage or payroll deductions as Distributor does not receive payment for services rendered
under this Agreement, but instead such Authorized Payments are made at Distributor’s request
and are for Distributor’s benefit and convenience. Distributor hereby agrees to waive all
claims of any nature whatsoever against Bakery and each Bakery Entity and hold Bakery and
each Bakery Entity harmless from all claims, actions, liabilities, and damages, including
reasonable attorneys’ fees and costs associated with Authorized Payments.

NET SETTLEMENTS OF MULTIPLE SALES AREAS. If Distributor owns Distribution
Rights to more than one Sales Area, which may be indicated by multiple BFBD route
numbers, Bakery may settle Distributor’s accounts of all Sales Areas taken together such that
all transactions, regardless of which Sales Area a charge or credit is applicable to, are
accounted for aggregately under one Settlement account with Bakery.

BAKERY PARENT AND AFFILIATES. Distributor acknowledges and agrees that Bakery
may, in Bakery’s sole discretion, utilize any Bakery Entity to receive any benefit due to
Bakery, enforce any Bakery right, or fulfill any obligation owed by Bakery under this
Agreement.

SECURITY INTEREST. To secure the payment of any indebtedness or liability of
Distributor to Bakery or a Bakery Entity, now or hereafter arising, under or incidental to this
Agreement, Distributor grants and conveys to Bakery a continuing and general first priority
security interest in the Distribution Rights, the then-current versions of the computer and
printer equipment referenced in Section 6.9, all rights hereunder, and all Products and accounts
receivables of Distributor. Pursuant to this Section, Distributor hereby grants to Bakery the
rights of a secured party. Distributor acknowledges and agrees that it is a condition of Bakery
entering into this Agreement that Distributor execute a security agreement in a form currently
in use by Bakery to fulfill this security obligation (“Security Agreement”) and such fully
executed Security Agreement is incorporated herein by reference. Bakery may deem any
default under the Security Agreement by Distributor to be a default under this Agreement.

ACCURACY AND VALIDITY; SETOFF. Distributor represents and warrants to Bakery
that all invoices, supporting documents, proof of deliveries, and any other information or
materials, in paper or electronic form, provided by Distributor in connection with all
receivables associated with any Charge Outlet that Bakery or its affiliates purchase in
accordance with this Article 5 (individually a “Receivables Document” and collectively
“Receivables Documentation”) (a) are accurate, timely, and complete as of the date each such
receivable is purchased from Distributor by Bakery or its affiliate and (b) represents a valid,
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5.8

then-outstanding receivable of Distributor from the applicable Charge Outlet for the sale of
Product by Distributor to the Charge Outlet as set forth in each such Receivables Document. If
Distributor becomes aware that any Receivables Document is or may become inaccurate or
incomplete, or that any corresponding receivable is or may become invalid, without limitation
to Bakery’s remedies under this Agreement or at law, Distributor must immediately notify
Bakery in writing and, to the extent possible, correct such inaccuracy or omission.
Notwithstanding anything to the contrary in this Agreement, and without prejudice to any
other right or remedy Bakery has or may have, in the event that Distributor breaches the terms
of this Section, including without limitation by providing fraudulent or erroneous Receivables
Documentation or receivables for purchase by Bakery or its affiliates, Bakery may, without
notice to Distributor, set off, recoup or charge to Distributor such amount in any manner
including reversing the purchase of (a.k.a. “charge back”) the receivable or by charging
Distributor’s account with Bakery for the amount at issue. A set off, recoupment, or charge by
Bakery under this Section does not constitute a cure of any breach by Distributor of any
provision of this Agreement.

DEFAULT. In addition to all other Bakery rights and remedies, Bakery is not required to fill
Distributor’s Product orders during any time when Distributor is in material default or breach
of this Agreement.

ARTICLE 6 -DISTRIBUTOR’S OBLIGATIONS

6.1

PRODUCT SALES. Every area of an Outlet where such Outlet or such Outlet’s corporate
management has requested or otherwise approved Product to be merchandized for sale at, on,
or in, which includes in-aisle and end-cap shelves as well as display tables, stands, hangers,
and any platform or space designed to display retail items for sale, is individually referred to
as a “Product Display Space” and collectively as “Product Display Spaces” herein.
Distributor retains exclusive control under this Agreement over the manner and method of
operation of Distributor’s distribution business; however, Distributor, in addition to other
obligations listed in this Agreement, agrees to:

(a) Develop and maximize Product purchases from Bakery and sales of Products to the QOutlets by

all commercially reasonable means;

(b) Except as provided in Section 6.4 below, sell Products to all Outlets in Distributor’s Sales

Area that have requested to purchase Products via DSD and that otherwise qualify as an Outlet
hereunder;

(c) Maintain an adequate supply of non-Overcode Product in all Product Display Spaces of all

Outlets;

(d) Maintain all Product Display Spaces such that Overcode Product is not available for retail

purchase in any Outlet;
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(e) Rotate Products such that more recently dated/coded Products are merchandized in Product
Display Spaces behind all Product with an earlier date/code;

(f) Cooperate with the Outlets, Outlets’ corporate management, Bakery, and Bakery’s affiliates by
participating in Product pricing discounts, marketing, and other promotional programs at the
Outlets, which such cooperation includes Distributor not selling in excessive amounts of
Product immediately prior to a Product sale at an Outlet in order to lessen the amount of
Product purchased and/or sold at the sale price;

(g) Merchandize Products within an Outlet in compliance with any predesigned layouts,
sometimes known as MODs or plan-o-grams, designed, requested, or approved by an Outlet or
an Outlet’s corporate management that designate precisely what Products must be
merchandized in which specific sections of the Product Display Spaces of an Outlet;

(h) Utilize point-of-sale materials to display Products for sale in Outlets as requested or approved
by such Outlet or such Qutlet’s corporate management, or as required by Bakery as a condition
of Product resale in instances where point-of-sale materials are designed specifically to
merchandize and promote a specific Product or brand of Bakery or a Bakery Entity;

(i) Utilize Bakery recommended point-of-sale materials only to display the Product such
materials were designed by Bakery or a Bakery Entity to be used with, as evidenced by the
branding on such materials or by Bakery informing Distributor of same;

(j) Provide service to Outlets on a level consistent with all then-current good industry practices,
which includes satisfying Outlet’s and Outlet’s corporate management’s requirements,
guidelines and expectations on sales and service frequency requests (a.k.a. “days of fresh
deliveries,” “days of service,” and “pull-ups”), service time-windows, store policies,
promotions, merchandising, and reasonable store requirements regarding treatment and
interaction with Outlet associates as well as other Outlet vendors and third parties, regardless
of whether such requirements, guidelines, or expectations are conveyed i) to Distributor
directly by an Outlet or an Outlet’s corporate management or ii) by Bakery to Distributor, if an
Outlet or Outlet’s corporate management informs Bakery of such requirement, guideline, or
expectation;

(k) Perform accurate Product inventory counts in all SBT Outlets no later than Wednesday of each
week, or other day that Bakery may designate if Bakery changes the starting and ending days
of the Account Week;

(I) Carry out the rights and obligations of this Agreement in a professional, honest, ethical and
safe manner and ensure that all Distributor representatives do so as well;
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(m) Refrain from any act or omission that may reasonably damage the reputation or goodwill of
Bakery, the Products, or the Product trademarks, trade names, or brands;

(n) Sell and distribute “Private Label” Product, if applicable, solely to the Outlet which owns such
private label; and

(o) Cooperate with Bakery in the event of a Product recall, withdrawal, recovery or similar
retrieval due to a Product quality or safety issue, including, promptly removing such Product
from all Product Display Spaces of the Outlets if requested by Bakery or the Outlet.
Distributor agrees that Bakery has the right to review Distributor’s performance under this
Agreement in order to enforce the terms and conditions herein, which includes without
limitation Bakery’s right to inspect Product Display Spaces in Outlets and speak to Outlet
management and an Outlet’s corporate management about Distributor’s activities at the Outlet.

For the avoidance of doubt, Product may be considered out of stock or unreasonably low stock
in an Outlet if there is no, or an unreasonably low amount of, Product in any individual
Product Display Space of an Outlet. For further avoidance of doubt and without limitation, out
of stock Product, an unreasonably low stock of Product, Overcode conditions in an Outlet, an
unreasonable rate of Product returns, Outlet complaints of improper or unsatisfactory service,
and Distributor or one of its representatives being banned by an Outlet or Chain or by an
Outlet’s or Chain’s corporate management from selling Product to such Outlet or Chain due to
an act or omission of Distributor, without limitation, each constitute a material breach of this
Agreement.

6.2 PRODUCT RETURNS RATE. Notwithstanding Section 4.5 above, Distributor agrees to

maintain a reasonable rate of Product returns with Bakery, with the reasonableness of
Distributor’s rate being determined by Bakery in its sole reasonable discretion after calculating
and comparing Distributor’s recent average rate of Product returns to the average rate of
Product returns of similarly situated independent contractor distributors of Bakery during the
same time period. Distributor’s rate of Product returns may not be deemed unreasonable if it is
within three (3) percentage points of the average rate of Product returns of similarly situated
independent contractor distributors of Bakery when averaging 26 weeks of Product returns.
Bakery may change the way it calculates the rate of Product returns from the manner described
above in this Section; however, if Bakery does make such a change, it may not issue
Distributor a notice of breach of this Agreement under this Section that is based on the
changed calculation method unless it first provides Distributor with at least 60 days notice
describing the new rate of Product returns calculation method.

6.3 NO SALES OUTSIDE SALES AREA. Distributor agrees not to sell, offer to sell, or

otherwise distribute Products outside the Sales Area. Distributor agrees not to sell, offer to
sell, or otherwise distribute Products to anyone or any entity that Distributor knows or
reasonably should know is likely to resell said Products outside of the Sales Area. Distributor
agrees not sell Product over the Internet or via any similar media or mode of communication
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6.4

6.5

6.6

or data transfer existing now or in the future, including the use of virtual reality, except as
authorized in writing by Bakery.

OUTLET PROFITABILITY. Distributor is not obligated to sell Products to any non-Chain
Outlet that Distributor can prove, via a written and accurate profit and loss statement, to be
consistently unprofitable. For purposes of clarification, i) Distributor acknowledges and agrees
that all Outlets in the Sales Area that are part of a Chain must be serviced regardless of
profitability of the individual Outlet, unless Distributor can submit evidence to Bakery that the
entire Chain is unprofitable and ii) an Outlet must be serviced in good faith for at least three
months before Bakery is obligated to review any profit and loss statement submitted by
Distributor per this Section.

COMPLIANCE WITH LAWS AND POLICIES.

(a) Distributor agrees, with regard to fulfilling any obligation or other requirement of Distributor

associated with this Agreement, that it and Guarantor, and each of their respective employees,
contractors and representatives, must comply with all applicable federal, state, county, and
local laws, rules, and regulations, including those related to operation of motor vehicles, as of
the Effective Date and as amended or enacted thereafter.

(b) Distributor agrees that it and its employees, contractors and representatives must comply with

all policies in effect at all Bakery facilities, including policies regarding: facility hours,
parking, loading door use, Bakery Equipment, safety, identification badges, access
keys/cards/codes, firearms, tobacco use, food and beverage consumption, rubbish and
recycling disposal, and treatment of Bakery associates, vendors, and guests. Distributor
acknowledges and agrees that nothing in this Agreement grants Distributor a right to enter
onto the property of Bakery, and that Bakery at all times maintains the right to place
restrictions on access to or use of its property.

(c) Distributor acknowledges that the Outlets are not owned or controlled by Bakery, that an

Outlet controls who is permitted on/in its property, that Distributor does not have an automatic
right to be on/in an Outlet’s property, and that Distributor is responsible for maintaining a
business relationship with the Outlets in order to retain access rights to such Outlets.

PERSONAL SERVICES OF GUARANTOR NOT REQUIRED. Distributor and
Guarantor are free to engage such persons as it/they deem appropriate to assist with, or
complete perform, Distributor’s obligations hereunder. Distributor has the exclusive right to
select, fix the method and amount of compensation of, discipline, train, discharge and
otherwise to manage, supervise and control all persons engaged by Distributor. Distributor
represents and warrants that it will, with respect to all such persons engaged, perform all
obligations and discharge all liabilities under all laws, rules and regulations as of the Effective
Date and enacted thereafter including those relating to labor, employment standards,
wage/hour and wage payment requirements (including as to overtime and wage deductions and
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6.7

6.8

expense reimbursements), worker’s compensation, unemployment insurance, tax information
and reports, and withholding all applicable payroll related taxes. Distributor represents and
warrants that all persons engaged by Distributor will comply fully with all terms and
conditions of this Agreement. Any breach of this Agreement by any person engaged by
Distributor may be deemed by Bakery, in Bakery’s sole discretion, to be a breach by
Distributor. Distributor agrees to indemnify and hold harmless Bakery, Bakery’s parents, and
Bakery’s affiliates each and all for any and all claims, causes of action, rights, interest, losses,
fines, awards, or damages arising at any time out of, or in any way related to Distributor’s
breach of this Section.

OTHER ACTIVITIES AND CONFLICTS OF INTEREST.

(a) Distributor and Guarantor may engage in business and other activities, including selling other

products, unless and except to the extent that i) such other activity is competitive with the
Products, which includes selling other products that likely compete with any Products in an
Outlet, ii) such other activity could contaminate the Products, or iii) such other activity
presents a reasonable risk of harm to Bakery’s business, brands, or reputation. Also, in order to
be permitted hereunder, any such other activity of Distributor must be performed separate and
distinct from Distributor’s activities under this Agreement such that Bakery and Bakery Entity
brands and reputation cannot reasonably be seen by the Outlet or the public as being tied to or
associated with the brands and reputation of any such other activity of Distributor by reason
of, without limitation, 1) Distributor selling or merchandize a non-Product product while
wearing clothing or apparel, or delivering such non-Product product in a Vehicle, that contains
a logo or Mark of Bakery or a Bakery Entity, or 2) by Distributor servicing an Outlet with both
Product and non-Product products during what can reasonably be deemed substantially the
same sales visit.

(b) Additionally, it is a conflict of interest and a breach of this Agreement for any employee or

representative of Distributor, as well as any family member or close relative of Guarantor, to
be employed by Bakery or any business that sells products that compete with any Product, or
to be employed by any parent, affiliate, or subsidiary of i) Bakery or ii) any business that sells
products that compete with any Product.

NO DISCRIMINATION, HARASSMENT, OR RETALIATION. Distributor agrees that it
and its employees, agents, representatives and contractors will not, while fulfilling any
obligation or other requirement of Distributor associated with this Agreement, intimidate,
harass, retaliate or discriminate against any person by reason of race, ethnicity, creed, religion,
age, political affiliation, veteran status, disability, gender, sexual orientation, sexual
preference, or any other characteristic protected by law. To the extent not exempt, Distributor
agrees to abide by the requirements of 41 CFR Sections 60-1.4(a), 60-300.5(a) and 60-
741.5(a). These regulations prohibit discrimination against qualified individuals based on their
status as protected veterans or individuals with disabilities and prohibit discrimination against
all individuals based on their race, color, religion, sex or national origin. These regulations
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also require Distributor as a contractor to take affirmative action to employ and advance in
employment individuals without regard to race, color, religion, sex, national origin, protected
veteran status or disability.

PRODUCT ORDERING AND INVOICING EQUIPMENT. Distributor agrees to maintain
a portable computer order and invoicing device and printer system(s) compatible with the
then-current ordering and sales systems maintained by Bakery, as such ordering and sales
systems may be changed from time to time in Bakery’s sole discretion. Distributor agrees,
while Distributor owns the Distribution Rights, to pay Bakery a weekly Technology Fee, as
well as any other reasonable fee associated with the computer, printer, and/or ordering and
sales systems Bakery may from time to time assess in its sole reasonable discretion.
Distributor acknowledges and agrees, due to ever-changing computer, communication, and
related technologies, that it is not possible to establish fixed amounts in this Agreement for the
fees described in this Section.

6.10 CONFIDENTIAL INFORMATION.

(a) As a result of this Agreement, Distributor will have access to and/or obtain certain information

not available to the general public regarding Bakery’s and any Bakery Entity’s information
relating to products, machinery and equipment, services, research and development activities,
finances, computer software, sales and marketing, sales data, business plans (including product
pricing), new product initiatives, marketing plans, facility details, and general operations
(“Confidential Information”). Distributor acknowledges that the Confidential Information
constitutes valuable trade secrets of Bakery and each Bakery Entity and Distributor agrees that
it will use Confidential Information solely in accordance with the provisions of this Agreement
and only to fulfill its rights and obligations under this Agreement, and it will not disclose, or
permit the disclosure of same, directly or indirectly, to any third party without Bakery’s prior
written consent. Distributor agrees to exercise due care in protecting the Confidential
Information from unauthorized use and disclosure and will require all of its employees,
contractors and agents to do the same. Distributor has no responsibility for safeguarding any
information that it can document in writing: (i) is in the public domain through no fault of its
own; (i) was properly known to it, without restriction, prior to disclosure by Bakery; (iii) was
properly disclosed to it, without a duty of confidentiality or other restriction, by another person
with the legal authority to do so; or (iv) was independently developed by Distributor through
general skill, knowledge and experience, without use of or reference to Bakery’s Confidential
Information. In the event Distributor is required to disclose Confidential Information pursuant
to a judicial, administrative or legislative order or proceeding, Distributor must provide to
Bakery prior notice of the intended disclosure in order to permit Bakery a reasonable
opportunity to respond, object or seek a protective order.

(b) In the event that Distributor is granted access to the information systems of Bakery or any

Bakery Entity, Distributor (i) agrees to keep confidential all Confidential Information accessed
in or by such information systems, (ii) will not provide access to such information systems to
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any other person or entity, (iii) will not share the password(s) required for such access, and (iv)
will not use such information systems except as expressly authorized by Bakery. If requested
by Bakery to do so, Distributor agrees to sign a separate agreement that includes the above,
and related, restrictions.

(c) Notwithstanding any other provision of this Agreement, nothing in this Agreement shall

prohibit Distributor or Guarantor from: (i) initiating communications directly with,
cooperating with, providing relevant information to, or otherwise assisting in an investigation
by (A) the U.S. Securities and Exchange Commission, or any other governmental, regulatory,
or legislative body regarding a possible violation of any applicable law, or (B) the U.S. Equal
Employment Opportunity Commission or any other governmental authority with
responsibility for the administration of workplace laws regarding a possible violation of such
laws, or as compelled by lawful process; (ii) responding to any inquiry from any such
governmental, regulatory, or legislative body or official or governmental authority; or (iii)
participating, cooperating, testifying, or otherwise assisting in any governmental action,
investigation, or proceeding relating to a possible violation of any such law, rule or regulation.

ARTICLE 7 -BUSINESS ENTITY AND PERSONAL GUARANTY

7.1

DISTRIBUTOR AS BUSINESS ENTITY. Distributor is executing this Agreement and must
operate and perform under this Agreement as a legally formed and maintained corporation or
limited liability company, the ownership shares or interest of which must be owned by
individuals, not other legally formed entities. From the Effective Date through the date on
which Distributor sells all of its Distribution Rights, Distributor agrees, and represents and
warrants to Bakery, that:

(a) the person signing this Agreement on behalf of Distributor has authority to bind Distributor

and will submit to Bakery a true and accurate copy of such written authorization at the time of
signing this Agreement and as Bakery may request from time to time;

(b) its incorporation/formation documents must provide that Distributor’s purposes and activities

include operating a business to offer and sell Products to Outlets within the Sales Area;

(c) it is, and will remain, in good standing under all applicable laws and that Distributor must, at

Distributor’s expense, submit to Bakery or a Bakery designee a certificate of good standing
issued by the state of incorporation/formation within ten (10) days after the end of each
calendar year and/or upon Bakery’s or such designee’s request from time to time;

(d) it has maintained and will maintain operating documents that impose transfer restrictions that

give effect to Article 9 of this Agreement and each certificate representing an ownership

FDD Page 137 of 476



7.2

interest in Distributor must contain or conspicuously note upon its face a statement in a form
satisfactory to Bakery to the effect that any assignment or transfer of the certificate is subject
to all restrictions this Agreement imposes on transfers; and

(e) it will maintain a list of all record and beneficial owners of stock or other ownership interest in
Distributor and furnish a current version of such list to Bakery (i) at the signing of this
Agreement, (ii) within five (5) days after any change of ownership interest, (iii) within ten (10)
days of the end of each calendar year, and (iv) upon request by Bakery from time to time.

PERSONAL GUARANTY. From the Effective Date through the date on which Distributor
sells all of its Distribution Rights, Guarantor represents and warrants to Bakery, that:

(a) The books and records of Distributor will reflect that the issuance and transfer of shares of
stock or membership interests are restricted and that all stock certificates or evidence of
interest will bear a legend giving notice of such restriction and referring the reader to the terms
of this Agreement;

(b) The Guarantor will act as Distributor’s principal officer and personally guarantees the
obligations imposed under this Agreement and all other agreements, including the Security
Agreement, between Distributor and Bakery;

(c) A copy of this Agreement will be kept with the official records of Distributor;

(d) The Guarantor agrees to be and remain personally and individually liable for the full
performance of all obligations imposed on Distributor by this Agreement and all other
agreements between the Distributor and Bakery and hereby also directly and unconditionally
guarantees the full performance thereof by Distributor;

(e) The Guarantor agrees that this Agreement may be enforced by Bakery without the necessity at
any time of exhausting any other security or collateral now or hereafter securing the
obligations, and that Guarantor waives the right to require Bakery to pursue any other remedy
or enforce any other right. Guarantor further agrees that this Agreement may be enforced by
Bakery, without notice, by deducting all amounts due from Guarantor to Bakery arising out of,
related to or in connection with this guaranty, from monies in the possession of Bakery due to
Distributor or held by Bakery for the account of Distributor;

(f) Guarantor hereby consents that from time to time, without notice to or further consent of
Guarantor, the payment, performance, or observance of any or all of the obligations may be
waived or the time of payment or performance thereof extended or accelerated, or renewed in
whole or in part, and any collateral therefore may be exchanged, surrendered or otherwise
dealt with as Bakery may determine, all without affecting the liability of Guarantor hereunder;
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(g) Guarantor hereby waives presentment of any instrument, demand of payment, protest and
notice of non-payment or protest thereof or of any exchange, sale, surrender or other handling
or disposition of collateral, and any requirement that Bakery exhaust any right, power or
remedy or proceed against Distributor or against any other person under any other guaranty of,
or security for, any of the obligations under this Agreement;

(h) Guarantor hereby further waives any defense whatsoever which might constitute a defense
available to, or discharge of, Distributor or any other guarantor. No payment by Guarantor
pursuant to any provision hereunder entitles Guarantor, by subrogation to the rights of Bakery
or otherwise, to any payment by Distributor (or out of the property of Distributor) except after
final payment in full of all sums (including interest, costs and expenses) which may be or
become payable by Distributor to Bakery at any time or from time to time;

(i) Guarantor’s guarantee hereunder is a continuing guaranty, and any other guarantor, and any
other party liable upon or in respect of any obligation hereby guaranteed may be released
without affecting the liability of Guarantor;

(j) In addition to the foregoing guaranty of Guarantor, Guarantor must defend, indemnify, and
hold harmless Bakery and its affiliates, and its and their officers, directors, employees,
successors and assigns (Bakery and such entities and persons, collectively, “Indemnified
Persons™), and must reimburse Indemnified Persons, for, from and against each and every
demand, claim, loss (which includes any diminution in value), liability, judgment, damage,
cost and expense (including interest, penalties, fines, costs of preparation and investigation,
and the reasonable fees, disbursements and expenses of attorneys, accountants and other
professional advisors) imposed on or incurred by Indemnified Persons, directly or indirectly,
relating from, arising out of or in connection with Distributor’s failure to pay, perform or
observe one, some, or all of the obligations in this Agreement (whether before or after the
release, satisfaction or extinguishment of the obligations); and

(k) Guarantor agrees, at all times until Distributor sells all of its Distribution Rights, to own in
his/her individual capacity greater than 50% of the outstanding shares or membership interest
of Distributor.

(I) Guarantor agrees to not own interest in any legal entity other than Distributor that Guarantor
knows or should know owns Bakery distribution rights.

ARTICLE 8 - BAKERY OBLIGATIONS

8.1 DELIVERY AND COOPERATION. Bakery agrees to use commercially reasonable efforts
to i) deliver to Distributor the Products ordered by Distributor as per Section 4.2 above, ii)
inform Distributor of any potential new Outlets in Distributor’s Sales Area that Bakery is
aware of, iii) pursue the development of new product offerings, and iv) assist in pursuing
Product promotions and sales opportunities in the Outlets.
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8.2 SALES TO CHAINS — BAKERY AS REPRESENTATIVE. Distributor and Bakery
acknowledge and agree that substantial opportunities for sales of Products to Outlets in the
Sales Area depend on satisfying the needs and purchasing requirements of Chains that desire
to purchase Products for multiple Outlets, including Outlets within the Sales Area and Outlets
outside of the Sales Area that may be served by other independent distributors of Bakery or by
Bakery or a Bakery Entity. Both Distributor and Bakery acknowledge that many Chains, for
their own convenience and efficiency, establish uniform prices and promotions and standard
terms and conditions of sale across all of the Chain’s outlets. In order to accommodate the
purchasing needs and requests of Chains, and thereby maximize the opportunity for
Distributor to sell Products to the Chain-related Outlets, Distributor hereby appoints Bakery
and each Bakery Entity to act as Distributor’s non-exclusive representative with Chains
(“Representative”) such that Bakery and Bakery Entities may engage in communications with
Chains on behalf of Distributor and similarly situated independent distributors of Bakery to
negotiate various terms and conditions with Chains that include Product prices and
promotions, Product invoicing, the Chains’ service requirements for its stores, standard terms
and conditions of Product sales, centralized billing, and similar matters pertaining to the sale
and delivery of Products to the Chains’ stores. Bakery, Bakery’s parent, and Bakery’s
affiliates, in acting in the capacity of Representative, may negotiate matters on behalf of
Distributor that include commercially reasonable prices, promotions, terms, conditions, service
requirements, merchandizing and plan-o-grams, and authorizations for the sale of Products to
the Chains’ stores. DISTRIBUTOR ACKNOWLEDGES AND AGREES THAT BAKERY
MAY INFORM DISTRIBUTOR OF ALL CHAIN REQUIREMENTS APPLICABLE TO
DISTRIBUTOR’S OUTLETS AND THAT BAKERY PASSING ALONG THIS
INFORMATION TO DISTRIBUTOR IS NOT AN EFFORT BY BAKERY TO DIRECT
DISTRIBUTOR’S BUSINESS OPERATIONS, BUT INSTEAD IS AN EFFORT TO ASSIST
DISTRIBUTOR WITH UNDERSTANDING THE REQUIREMENTS OF ITS
CUSTOMERS. DISTRIBUTOR RETAINS THE RIGHT TO NEGOTIATE PRICES AND
TERMS DIRECTLY WITH A CHAIN AND TO SELL PRODUCTS TO THE CHAIN AT
WHATEVER PRICES AND TERMS DISTRIBUTOR CAN NEGOTIATE. Distributor may
revoke the designation of Bakery as Distributor’s Representative at any time on thirty (30)
days written notice. Nothing herein requires Bakery or Distributor to pay slotting allowances
or other fees or charges imposed to obtain Product authorization in Chain Outlets.

ARTICLE 9-SALE OF DISTRIBUTION RIGHTS

9.1 CONDITIONS OF SALE.

(a) Subject to the conditions and requirements herein, the Distribution Rights may be sold in
whole or in part by Distributor, or in the event of the death of Guarantor, by a legal
representative of Guarantor’s estate, to a qualified purchaser, provided that, among other
things, Distributor must first submit a written notice to Bakery, in a form acceptable to Bakery,
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of its intent to sell the Distribution Rights that is signed by Distributor and the proposed buyer
(“Notice of Intent to Sell”).

(i) All full and partial sales of the Distribution Rights are subject to the approval of Bakery,
which may not be unreasonably withheld, and which such approval includes Bakery’s right
to approve the proposed buyer as an owner of the Distribution Rights. Bakery has 14 days
following its receipt of a fully completed and signed Notice of Intent to Sell, the receipt of
all information and paperwork from Distributor and the proposed buyer reasonably
requested by Bakery, or the date on which the proposed buyer meets with Bakery if Bakery
so requests, whichever is later, to notify Distributor that it is denying approval of the
proposed sale. If Bakery fails to notify Distributor that it is denying approval of the
proposed sale within this 14-day timeframe and Bakery does not exercise its Right of First
Refusal pursuant to Section 9.1(a)(ii), the proposed sale is deemed approved; however,
provided Bakery is not responsible for any unreasonable delays, any approval under this
Section may be voided by Bakery if the sale of the Distribution Rights is not finalized
within 45 days from when the sale was actually or deemed to be approved, at which point
all requirements and rights under this Article 9 reset anew. For the avoidance of doubt,
Bakery’s denial of approval hereunder does not require Bakery to purchase the Distribution
Rights that were the subject of the proposed sale.

(i) All full or partial sales of the Distribution Rights are subject to Bakery having a right of
first refusal to purchase the Distribution Rights intending to be sold by Distributor for the
same price identified in the submitted Notice of Intent to Sell (“Right of First Refusal™).
Bakery has 14 days following its receipt of a fully completed and signed Notice of Intent to
Sell to notify Distributor that it is exercising its Right of First Refusal. If Bakery fails to
notify Distributor that it is exercising its Right of First Refusal within this 14-day
timeframe, Bakery’s ability to exercise its Right of First Refusal expires. For avoidance of
doubt, 1) Bakery’s Right of First Refusal hereunder applies only to the Distribution Rights
intending to be sold by Distributor and does not give Bakery the right or the obligation to
purchase other Distributor assets including Distributor’s vehicle or computer/handheld
equipment, 2) Bakery’s ability to exercise its Right of First Refusal expiring has no effect
on any other right of Bakery hereunder, and 3) Bakery’s Right of First Refusal is
reestablished, and may be again exercised, if the sale of the Distribution Rights
contemplated by the submitted Notice of Intent is not finalized within 45 days from when
the sale was actually or deemed approved.

SALE OF STOCK/OWNERSHIP INTEREST. The sale or transfer of shares or
membership interest of Distributor that results in Guarantor no longer owning more than 50%
of Distributor’s outstanding stock or interest is deemed a transfer of the Distribution Rights
that triggers the terms and conditions of this Article 9, including Bakery’s right to approve of
such transfer and Bakery’s Right of First Refusal to purchase the Distribution Rights, the 14-
day notification timeframes for both such rights begin when Bakery becomes aware of such
sale or transfer.
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(@)

(b)

(©)

(d)

(€)

CLOSING OF SALE. Unless otherwise stated herein, and in addition to other obligations
stated herein, the following conditions are applicable to every full or partial sale of the
Distribution Rights:

Distributor must pay to Bakery a transfer fee in an amount equal to two percent (2%) of the
sale price of the Distribution Rights in consideration for the administrative activities
performed by Bakery and its affiliates in connection therewith.

At the closing on the sale of the Distribution Rights (“Closing”), Distributor will pay to
Bakery an amount that Bakery reasonably estimates will be due by Distributor to Bakery,
Bakery’s parent, Bakery’s affiliates, and all Third-Party Creditors (collectively “Distributor
Creditors”) for monies owed to same under this Agreement, or any related agreement with
such Third-Party Creditor, as of the Closing date. The parties acknowledge and agree that the
amount due by Distributor to Bakery at Closing referenced in the preceding sentence
(“Closing Balance™) may not be a precise or final reconciliation of all monies due by and owed
to Distributor as of the Closing, that certain charges and credits that make up the Closing
Balance are final and others are only reasonable estimates, that some of the individual charges
that make up the Closing Balance may be itemized separately in a Closing statement to be
signed by Distributor at Closing, and that a final reconciliation of the Settlement account will
not occur until after the Holdover, as defined below, period has concluded.

The parties agree that Distributor’s Settlement account with Bakery will remain open for 90
days past the effective date of the Closing to more accurately account for all Distributor credits
and charges that accrue both pre-Closing and post-Closing that were not included in the
Closing Balance, and to account for the reconciliation of any estimated charges/credits
included in the Closing Balance with their corresponding actual charges/credits (such 90-day
period may be referred to as the “Holdover”). Distributor acknowledges and agrees that
Bakery will not generate or send a Settlement Statement to Distributor for any Account Week
during the Holdover period when there is no activity on Distributor’s Settlement account.

Distributor agrees that Bakery may, at Closing, deduct and retain from the purchase money
paid for the Distribution Rights an amount equal to the Closing Balance, provided that Bakery
must forward all amounts collected on behalf of a Distributor Creditor, if any, to such entity.
Distributor further agrees that Bakery may, at Closing, deduct from the purchase money paid
for the Distribution Rights and credit to Distributor’s Settlement account an amount that
Bakery estimates, in its sole reasonable discretion, may be needed to satisfy any balance owed
by Distributor to all Distributor Creditors through the end of the Holdover period, with the
minimum amount of such withholding being $1,500.

Distributor’s Settlement Statement for the last Account Week of the Holdover period will
serve as the final reconciliation of Distributor’s Settlement account (“Reconciliation”). If the
Reconciliation results in a positive balance owing to Distributor, then Bakery must pay
Distributor such remaining balance within 15 days. If the finalized Reconciliation results in a
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9.4

9.5

negative balance owing by Distributor to Bakery, then Distributor must pay Bakery such
balance due within 15 days of receipt of the final Settlement Statement. Distributor hereby
agrees, for a period of 120 days past the effective date of the Closing, to keep open the bank
account on file with Bakery prior to the Closing so that Bakery may make any such payments
due under this Section in the same manner Bakery made payments to Distributor pre-Closing.
Distributor must return to Bakery any Bakery-owned property in Distributor’s possession
pertaining to, or used in connection with, the Distribution Rights, including Bakery
Equipment. Bakery may charge Distributor’s Settlement account with Bakery for any such
property not so returned.

In the event of the sale of all of the Distribution Rights, this Agreement will automatically
terminate concurrently upon the effective date of Closing provided, however, the parties will
remain bound by the provisions of this Agreement that are intended to survive termination
listed in Section 14.3.

SALE DOCUMENTS. Upon the sale of all or part of the Distribution Rights by or for the
account of Distributor as described in this Article, Distributor must execute a Closing
statement, an appropriate bill of sale in favor of the purchaser of the Distribution Rights, and a
general release terminating, canceling and surrendering Distributor’s rights under this
Agreement and releasing any and all claims against Bakery and each Bakery Entity, including
all of their officers, directors, share and membership holders, employees, successors and
assigns that arise under, out of, or in any way relate to this Agreement or the activities
conducted in connection with the Agreement.

DEATH. In the event of the death of Guarantor, Bakery may, at any time up to 180 days after
receiving notice of Guarantor’s death from Distributor or Guarantor’s estate representative,
require Distributor or Guarantor’s estate to sell the Distribution Rights. If the Distribution
Rights are not sold within a period of 90 calendar days from the date on which Bakery informs
Distributor and/or Guarantor’s estate that the rights must be sold, Bakery has the right to either
sell the Distribution Rights to a qualified purchaser or purchase the Distribution Rights. Any
such sale or purchase by Bakery must be for a price equal to or greater than fair market value,
which is to be calculated by Bakery using sales of similarly situated Bakery distribution rights,
that were as close as reasonably possible in time and distance to the Closing, as comparables
for such fair market value calculation. Any sale of the Distribution Rights per this Section
must be treated as if same were a sale initiated and completed by Distributor under the
applicable terms of this Agreement. Distributor acknowledges and agrees that in the event of
the death of the then-current Guarantor, that another individual must thereafter own greater
than 50% of Distributor’s outstanding stock and such individual must sign an amendment to
this Agreement becoming the new Guarantor hereunder, and that the absence of such an
individual guaranty is a material breach of this Agreement. Distributor acknowledges and
agrees to provide Bakery with all reasonably requested documentation related to Guarantor’s
death and the subsequent ownership change as well as all court-related orders and
authorizations related to the management of Guarantor’s estate.
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BAKERY RIGHT TO PURCHASE DISTRIBUTION RIGHTS. Bakery, after providing
Distributor the 30 days written notice stated below in this Section, may purchase all or part of
the Distribution Rights at any time while this Agreement is in effect. The purchase price for
the Distribution Rights to be paid by Bakery to Distributor is an amount equal to the fair
market value of such Distribution Rights, which is to be calculated by Bakery using sales of
similarly situated Bakery distribution rights, that were as close as reasonably possible in time
and distance, as comparables for such fair market value calculation. In the event Distributor
disagrees with the fair market value purchase price Bakery calculates, any such dispute would
be a Covered Dispute under and pursuant to Article 13. Any action Distributor may take under
Article 13 related to Bakery’s purchase rights under this Section will not delay the effective
date of the sale and Closing of such Distribution Rights to Bakery provided Bakery tenders to
Distributor payment pursuant to this Article 9 of the amount that Bakery reasonably and in
good faith contends is the fair market value of the Distribution Rights, whether or not
Distributor accepts such tendered payment. Provided Distributor has formally initiated the
Mandatory Dispute Resolution Process under Article 13 regarding the fair market value
purchase price of the Distribution Rights, Distributor will have the right to accept such
tendered payment and finalize the Closing on the sale of the Distribution Rights without
prejudice to any potential claim in arbitration that the fair market value of the Distribution
Rights is more than the tendered payment. In the event of arbitration pursuant to Article 13 of
the Distribution Agreement, the amount of the payment tendered by Bakery and accepted by
Distributor must be deducted from any award or judgment issued.

Bakery must notify Distributor in writing at least 30 days prior to exercising the buyback
rights under this Section. With the exception of Section 9.3(a), the parties must follow the
applicable provisions of this Article 9 regarding any sale of the Distribution Rights under this
Section. The effective date of Closing for any sale pursuant to this Section will be set at the
discretion of Bakery, but in no event may it be sooner than the expiration of the 30 days of
notice required above. Any sale of the Distribution Rights pursuant to this Agreement is not
subject to the transfer fee stated in Section 9.3(a).

Bakery’s right to purchase the Distribution Rights set forth in this Section is continuing, and
unless BFBD purchases the Distribution Rights in their entirety, the exercise by BFBD of its
right to purchase the Distribution Rights in part does not exclude Bakery from further
exercising its rights under this Section thereafter, in full or in part.

ARTICLE 10 - SERVICE FAILURES AND CHANGES

10.1 PARTIAL ABANDONMENT. If Distributor fails to sell Product and provide service to a

particular Outlet in the Sales Area while it continues to sell Product and provide service to
other Outlets in the Sales Area, and such failure is not remedied within three (3) days of proper
written notice hereunder, then Bakery may, in addition to or in the alternative to taking no
action and in addition to exercising other rights granted to Bakery hereunder, either, a)
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terminate this Agreement for Distributor’s failure to cure such breach per Article 11, or b)
designate such Outlet abandoned, which such designation, upon notice and with one dollar
($1.00) of consideration paid to Distributor, authorizes Bakery to use the limited power of
attorney granted to it hereunder to sign on Distributor’s behalf an amendment to this
Agreement, as well as a bill of sale, to transfer ownership of such abandoned Outlet to Bakery.
Nothing in this Section in any way prohibits or restricts Bakery’s rights under Section 10.2
below.

TEMPORARY SERVICE BY BAKERY. DISTRIBUTOR ACKNOWLEDGES THAT IT
IS ABREACH OF THIS AGREEMENT TO NOT SELL PRODUCT AND PROVIDE
SERVICE TO ALL OUTLETS PER THE OUTLETS’ REQUIREMENTS. DISTRIBUTOR
FURTHER ACKNOWLEDGES THAT IT IS SOLELY THE OBLIGATION OF
DISTRIBUTOR TO, AT DISTRIBUTOR’S EXPENSE, HAVE A LABOR FORCE
SUFFICIENT TO COVER THE AFOREMENTIONED PRODUCT SALES AND SERVICE
OBLIGATIONS TO ALL OUTLETS AT ALL TIMES, INCLUDING WHEN GUARANTOR
OR OTHER DISTRIBUTOR EMPLOYEES/AGENTS FALL ILL OR REQUIRE
PERSONAL TIME, AND THAT IT IS NOT THE RESPONSIBILITY OR OBLIGATION
OF BAKERY TO PERFORM THESE OBLIGATIONS FOR DISTRIBUTOR AT ANY
TIME OR FOR ANY REASON. If Distributor fails to provide Product sales or service to any
Outlet, then Bakery has the right, but not obligation, to either directly perform such obligations
or assign such obligations to a third party with all expenses associated with either or both to be
charged to Distributor’s Settlement account with Bakery. Such temporary performance by
Bakery or its assigns does not relieve Distributor of any of the obligations imposed by this
Agreement, constitute an assumption by Bakery or such assigns of any obligations of
Distributor, or constitute a cure of any breach of this Agreement by Distributor. Distributor
acknowledges that Bakery’s expenses and costs to operate (including short term labor and
vehicle arrangements) will likely be higher than the expenses and costs of Distributor while
Distributor fulfilled such obligations.

CHANGE IN DELIVERY METHOD. In the event a Chain or an Outlet requests or
otherwise authorizes Product to be sold or delivered to it in a manner other than Direct Store
Delivery, the following applies:

(a) Bakery, or its assigns, may sell, deliver, and merchandize Product to and at such Chain(s) or

Outlet(s) by any non-DSD method without same being a violation of Distributor’s rights
hereunder or a breach of this Agreement by Bakery (since Distributor will have no applicable
distribution rights), and without Bakery having to provide any compensation to Distributor for
such sales; and

(b) Distributor will continue to own the DSD Distribution Rights to the Outlet at issue in the event

such Outlet reverts to DSD for its Product purchases and deliveries.
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10.4 NON-DSD SERVICES.

(a) From time to time, Bakery or Bakery’s affiliates may have agreements to sell, deliver, and/or
merchandize Products via non-DSD methods to Outlets and other locations within the Sales
Area (“Non-DSD Sales”). If Bakery and Distributor mutually agree on terms for Distributor to
perform any service related to any Non-DSD Sales, Distributor acknowledges and agrees that
it does not gain any additional rights under this Agreement by performing such services and
that any Non-DSD Sales service agreement is separate and distinct from this Agreement,
except that 1) any default by either party under any Non-DSD Sales service agreement between
Bakery and Distributor may be deemed a default under this Agreement (“Cross Default”) and
i) if the parties elect in any Non-DSD Sales service agreement between Bakery and
Distributor to compensate Distributor through Distributor’s Settlement account with Bakery,
then the provisions of Article 5 herein will apply to such compensation as applicable.

ARTICLE 11 - TERMINATION

11.1 NON-CURABLE BREACH. In addition to other rights to terminate this Agreement
referenced herein as well as all termination rights associated with cross-default provisions
applicable to this Agreement, Bakery may immediately terminate this Agreement, with no
right of Distributor to cure, upon the occurrence of any of the following events, each of which
constitutes a “Non-Curable Breach:”

(a) Distributor fails to timely cure any Curable Breach (defined below);
(b) Distributor chronically breaches the Agreement as provided in Section 11.2;

(c) Distributor’s actions trigger a determination by Bakery that Distributor irreconcilably
frustrated the purpose of this Agreement per Section 2.2(c) above.

(d) Distributor acts, or fails to act, in any matter that threatens public health or safety, or that
threatens to do significant harm to Bakery or any Bakery Entity’s trademarks, brands, or
commercial reputation, which includes, unless same is made in connection with Distributor’s
rights under Article 13, making spoken or written disparaging comments in public about the
Products, Bakery or any Bakery Entity, the employees of Bakery or any Bakery Entity, or the
brands or trademarks of Bakery or any Bakery Entity;

(e) Distributor engages in any act of violence, threat of violence, or harassment, which includes
harassment or other discrimination based on race, ethnicity, creed, religion, age, political
affiliation, veteran status, disability, gender, sexual orientation, sexual preference, or any other
characteristic protected by law;

(f) Distributor engages in any unlawful or criminal activity (whether or not a prosecution is
commenced, or conviction obtained) or any act of dishonesty, theft, or fraud, which includes
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submitting false invoices involving Product sales, returns, or inventories as well as possessing,
distributing, or using Bakery’s internal code for processing product return requests;

(g) Distributor or Guarantor makes a material misrepresentation to Bakery i) to obtain Bakery’s

approval of Distributor or Guarantor as a qualified purchaser of the Distribution Rights ii) to
induce Bakery to enter into this Agreement or iii) to obtain a purchase money loan under a
Bakery sponsored or Bakery affiliate loan program, regardless of when such misrepresentation
Is discovered; and

(h) Default and/or material breach of the Security Agreement and/or any other agreement between

11.2

11.3

Distributor and Bakery or Guarantor and Bakery.

CURABLE AND CHRONIC BREACHES. A breach or default of this Agreement by
Distributor that is not a Non-Curable Breach per Section 11.1 is referred to as a “Curable
Breach” herein. If Bakery gives Distributor written notice of a Curable Breach, then
Distributor will have three (3) days to cure said breach unless Bakery has previously issued to
Distributor four (4) or more Curable Breaches in the most recent eight-month period in which
case Bakery may deem the breach at issue to be a Non-Curable chronic breach of this
Agreement pursuant to Section 11.1 that terminates this Agreement without Distributor having
any right to cure. If a Curable Breach is not cured by Distributor within the applicable
timeframes stated herein, Bakery may terminate this Agreement. If the cure for a Curable
Breach requires Distributor to refrain from a given behavior (e.g. stop selling Product outside
of the Sales Area), Bakery may consider such Curable Breach uncured, triggering Bakery’s
right to terminate this Agreement under Section 11.1 above, if Distributor exhibits the same or
materially similar behavior anytime from the expiration of the three-day cure period
referenced above to 180 days thereafter.

ACTIONS FOLLOWING TERMINATION. If this Agreement is terminated, then the
following provisions are triggered:

(a) Distributor continues to own the Distribution Rights until same are sold, but is no longer

permitted to buy or sell Products, service any Outlets, or otherwise act in the capacity of an
independent contractor/distributor of Bakery.

(b) Bakery may, either directly or by retaining a third-party to do so, sell Products to the Outlets.

However, if Bakery elects to do so while Distributor still owns the Distribution Rights, then all
such Product purchases and sales, as well as all expenses associated with operating the
Distribution Rights, made during Distributor’s ownership must be credited and/or charged, as
applicable, to Distributor’s Settlement account with Bakery. Distributor acknowledges that
Bakery’s expenses and costs of operation of the Distribution Rights, including short term labor
and vehicle rental, will likely be higher than Distributor’s costs for these same expenses.

(c) If Bakery, in its sole reasonable discretion, determines that Distributor would either make

more money or be charged less money if service of the Distribution Rights post-termination of

FDD Page 147 of 476



this Agreement were performed solely by another Bakery independent contractor/distributor
instead of Bakery, with such other independent contractor/distributor being credited and/or
charged with all Product purchases and sales to the Outlets, and with such other independent
contractor being responsible for its own operational costs associated with buying Product and
selling same to the Outlets, then Bakery may, in lieu of the process described in Section
11.3(b) above, elect to have another Bakery independent contractor/distributor sell Product to
the Qutlets post termination of this Agreement in such a manner until the Distribution Rights
are sold, in which case the charges and credits from selling Product to the Outlets post
termination of this Agreement will not be applied to Distributor’s Settlement account with
Bakery.

(d) Regardless of whether the Distribution Rights are serviced post-termination of this Agreement
per the terms of Section 11.3(b) or 11.3(c), and in addition to all charges authorized during the
sale or transfer of the Distribution Rights by Article 9, Bakery may continue to charge, or
deduct from, Distributor’s account with Bakery any charge or expense that had been
authorized by Distributor as a charge or deduction prior to the termination of this Agreement,
and do so until the Distribution Rights are sold. In addition, Distributor acknowledges and
agrees that, without limiting that which can be charged, the following charges may be applied
to Distributor’s account post-termination of this Agreement:

a. Bakery’s reasonable costs associated with removing Overcode and/or damaged Product in
the Outlets, which includes reimbursement for any return credit issued to an Outlet for
same;

b. Bakery’s reasonable costs associated with remedying any Product purchase or sale by
Distributor, or return credit for same, that in Bakery’s sole reasonable discretion is/was
unreasonably excessive when compared to historic sales for that or similar Product and that
was executed by Distributor once Distributor knew or should have known that there was a
reasonable likelihood of this Agreement being terminated and/or the Distribution Rights
being sold; and

c. Bakery’s reasonable costs associated with payments or other consideration Bakery provides
to an Outlet, another Bakery independent contractor, or any third party to compensate said
party for what Bakery, after a reasonable investigation, believes is or was fraud, theft, or
damage committed or caused by Distributor, in any act or omission related to Distributor’s
obligations hereunder, against such party.

(e) Termination of this Agreement requires Distributor to sell the Distribution Rights. If
Distributor has not finalized a sale of the Distribution Rights that complies with all applicable
provisions of this Agreement within 90 calendar days of the date of such termination, Bakery
Is authorized to either sell or purchase the Distribution Rights. Except when this Agreement is
terminated per Section 2.2(d), any such sale or purchase of the Distribution Rights by Bakery
must be for a price equal to or greater than the fair market value of such rights, which is to be
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calculated by Bakery using like sales of similarly situated Bakery distribution rights, that were
as close as reasonably possible in time and distance to the Closing, as comparables for such
fair market value calculation. If this Agreement is terminated per Section 2.2(d), then Bakery
may establish a reasonable price for such sale or purchase after taking into consideration the
impact the law or final determination that triggered such termination has on the value of the
Distribution Rights. The provisions of Section 9.3 apply to all sales or purchases of the
Distribution Rights by Bakery as if Distributor initiated such sale.

ARTICLE 12 - TRADEMARKS, TRADE NAMES AND SOFTWARE

12.1 PERMISSION FOR USE. Subject to the terms of this Agreement, Bakery hereby grants to
Distributor a limited, non-transferable, non-exclusive right, within the Sales Area only, to use
the trademarks and trade names set forth in Schedule B, and any amendment thereto, and any
other trademarks, trade names or graphical designations on the packaging of the Products sold
by Bakery or its affiliates to Distributor hereunder (the “Marks”), solely to identify the
Products and to identify Distributor as a distributor of the Products, except that the Marks may
not be worn on clothing or placed on any vehicle without Bakery’s express written consent.
Other than expressly set forth in this Agreement, Distributor is granted no rights in the Marks.
Bakery may, at any time, for any reason, in its sole discretion, change, modify or discontinue
using any of the Marks.

Distributor acknowledges that the Marks are the exclusive property of Bakery or its affiliates,
or, if applicable, the licensor(s) thereof, as the case may be (the “Owners), and Distributor
agrees that it will not dispute or contest the exclusive right, title, or interest of the Owners in,
or the validity of, any of the Marks, or assist others in doing same. Distributor acknowledges
that it does not have, and will not acquire, any right, title, or interest or any claim, monetary or
otherwise, in any of the Marks or in the goodwill now or hereafter attaching thereto, and that
all such goodwill inures solely to the benefit of the Owner of each Mark.

Distributor agrees that it may not use any of the Marks in any corporate title, trade name or
actual name of Distributor or any business with which Distributor may become affiliated with
or related to through ownership or otherwise. Distributor further agrees not to use any Mark in
any Internet URL or similar name, or in any social media or similar online or virtual individual
or group name, title, heading, label, or similar identifier.

Distributor agrees to only use the Marks in the manner specified in this Agreement and solely
in connection with its sale, marketing and distribution of the Products. Distributor agrees not
to package or distribute any other product bearing the Marks or otherwise display or use any
Marks or any portion thereof or any other marks or designs confusing therewith on the
packaging or labeling for any other product. Distributor agrees that it will not tamper with any
of the Marks or other written matter or graphical designations on the packaging of the
Products sold by Bakery or its affiliates to Distributor hereunder and will not otherwise modify
or change the packaging thereof in any way. Any marketing or promotional material proposed
to be used by Distributor which references or uses the Marks (other than marketing or
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promotional material supplied to Distributor by Bakery or any of the Owners) must be
submitted in advance to Bakery for approval and said material may not be used without the
prior written consent of Bakery.

12.2 RETURN UPON TERMINATION. Upon the termination of this Agreement or of
Distributor’s right to use any of the Marks, Distributor must immediately cease its use of the
Marks and not thereafter use any trademarks, trade names or other designations associated
with or confusingly similar to said Marks, or make any representations, directly or indirectly,
that it continues to sell and distribute products bearing said Marks.

12.3 ENFORCEMENT OF MARKS. Distributor agrees to notify Bakery of any known
infringement or threatened infringement of or challenge to any of the Marks in the Sales Area
and to reasonably cooperate with Bakery and its affiliates in any legal action relating to
enforcement of rights in the Marks. Bakery, its affiliates and/or its licensor have the exclusive
right to control any legal action regarding enforcement of rights in the Marks, and Bakery, its
affiliates and/or its licensor will bear the cost and expense of any legal action and be entitled to
any recovery associated with such legal action.

124 QUALITY ASSURANCES. Bakery or its affiliates and its and their representatives may,
during Distributor’s typical hours of operation and only after Distributor or Distributor’s
employee/agent at such place is first made aware, access Distributor’s facilities, including
Distributor’s delivery vehicle, in order to i) inspect the Products bearing the Marks, ii) take
samples of any Products provided it pays Distributor for such samples, iii) locate, inspect, or
retrieve Bakery Equipment, and/or iv) for any reasonable quality assurance-related purpose. If
Bakery determines that there are any deficiencies in the quality of the Product that occurred
after Distributor took title to said Product, then Bakery may confiscate and destroyed such
Product at the expense of Distributor.

125 SOFTWARE SYSTEMS. Subject to the terms of this Agreement, Bakery grants a limited
personal, non-transferable and non-exclusive license to load and use any proprietary software
systems and programs developed by Bakery or its affiliates for Product ordering, sales, and
accounting, as same may be amended or modified from time to time on Distributor’s then
current, and Bakery-compatible, Product ordering equipment. Distributor agrees to use the
software solely to perform its obligations under this Agreement and for no other purpose.
Distributor acquires no other interest or right in the software, other than this limited license
and agrees not to attempt to modify, decompile, disassemble or otherwise reverse engineer the
software or request or authorize any other person to do so for any reason whatsoever.
Distributor agrees not to transfer the subject software to any third party.

ARTICLE 13 - MUTUAL DISPUTE RESOLUTION

13.1 DISPUTE RESOLUTION PROCESS — EXCLUSIVE PROCESS. Except with respect to
any Excluded Dispute (defined below) and as otherwise expressly provided in this Agreement,
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13.2

13.3

the parties mutually agree that the provisions of this Article 13 are the sole and exclusive
method by which any party will pursue any remedy for any Covered Dispute (defined below)
(the “Mandatory Dispute Resolution Process”). The commencement of any dispute resolution
procedure does not prevent either party from thereafter taking any action allowed under this
Agreement (other than filing a lawsuit) which may be the subject of a Covered Dispute,
including without limitation taking over all or part of the operation of Distributor’s
Distribution Rights and/or exercising its rights to purchase Distribution Rights from
Distributor, or an associated estate, via a right of first refusal or buy-back right granted in this
Agreement.

DISPUTE INITIATION — NOTICE & INFORMAL RESOLUTION. In the event of any
Covered Dispute, the party initiating the dispute must provide a written notice to the other
party, that is signed by the initiating party, which describes the nature of the dispute. Such
notice must be delivered within sixty (60) calendar days of the date on which facts respecting
the dispute first come to the initiating party’s attention, and it must include copies of all
relevant documentation supporting the allegation. In the event applicable law provides a
statute of limitations period for a specific claim, the party must provide written notice of a
Covered Dispute within the applicable statute of limitations period. The parties have sixty (60)
calendar days after written notice to attempt to informally resolve the Covered Dispute, unless
that time period is extended by mutual agreement. This notice and informal resolution process
Is a condition precedent to arbitration, and any party making an arbitration demand must
certify that it has complied with the requirement when filing an arbitration demand. AAA may
not accept any demand without this certification.

BINDING MUTUAL ARBITRATION. If the parties are unable to resolve a Covered
Dispute through informal resolution, the party initiating the Covered Dispute must initiate
mandatory binding arbitration, by filing a complaint on an individual basis with the
American Arbitration Association (“AAA”). The party must file the complaint within sixty
(60) days following the conclusion of the informal resolution process or within the applicable
limitations period, whichever is later, and such complaint must be limited to the cause(s) of
action within the scope of the notice of the Covered Dispute provided in accordance of Section
13.2, except as allowed by the arbitrator for good cause. The interpretation and enforcement of
the arbitration agreement set forth in this Article, including as to the arbitrability of disputes, is
governed by the Federal Arbitration Act (the “FAA”), including procedures such as staying
any claims or action in court and enforcement of arbitration awards. To the extent the FAA is
found to be inapplicable by a court or arbitrator, this arbitration agreement will be enforceable
under applicable state law and governed by the procedural law relevant to arbitration
agreements in the state in which the Covered Dispute arose. Notwithstanding the previous
sentence, a court of competent jurisdiction may compel arbitration under the state law where
the Covered Dispute arose if it is uncertain about the applicability of the FAA or unable to
decide the FAA’s applicability without discovery. This agreement to arbitrate applies with
respect to all Covered Disputes, whether initiated by Distributor or Bakery.
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13.6

BUSINESS JUDGMENT. The parties hereto agree that this Agreement reserves to Bakery
the right to take (or refrain from taking) certain actions in the exercise of its business judgment
based on its good faith assessment of overall best interests of a distribution system throughout
the U.S. This provision shall not prevent the effective vindication of Distributor’s statutory
rights if at issue in any proceeding.

COVERED DISPUTES. Except for the Excluded Disputes (defined below), Covered
Disputes include any and all disputes between Distributor and Bakery and Guarantor and
Bakery (including any counterclaims or third-party claims that may be asserted against
Guarantor or Distributor) arising out of or in any way relating to this Agreement or the parties’
relationship or the end of that relationship, including any claims or disputes relating to any
assertion of any employment relationship between Distributor (and/or its employees,
contractors, owners or representatives) and Bakery and/or any Bakery Entity; claims for
breach of this Agreement or other contract between the Parties; tort, defamation and other
common law claims; wage and hour and/or wage payment claims, including any claims or
disputes under the California Private Attorneys General Act (“PAGA”) based on allegations
that Distributor personally sustained wage and hour violations; claims related to intellectual
property, trademarks or trade secrets; unfair competition claims; statutory discrimination,
harassment, and retaliation claims; and claims arising under or relating to any federal, state or
local constitution, statute or regulation, now or hereafter recognized. Covered Disputes
include any dispute between Distributor or Guarantor and an employee, owner, Bakery Entity
or other affiliate or alleged joint employer of Bakery arising out of services Distributor
provides to Bakery, or Distributor’s or Guarantor’s relationship with Bakery, provided that
such dispute relates to matters that are the subject of a Covered Dispute between Distributor or
Guarantor and Bakery.

EXCLUDED DISPUTES. The following disputes (collectively, “Excluded Disputes”) are not
subject to the Mandatory Dispute Resolution Process set forth in this Article: (i) applications
for temporary or preliminary injunctive relief in aid of arbitration or for the maintenance of the
status quo pending arbitration; (ii) claims for public injunctive relief; a court, not an arbitrator,
shall decide whether a claim is for public or private injunctive relief, and any claims for
private injunctive relief must be arbitrated on an individual basis; (iii) non-individual PAGA
claims alleging Labor Code violations that an individual other than Distributor suffered, to the
extent these PAGA claims cannot be waived under applicable law; (iv) claims for sexual
harassment and/or sexual assault as defined by the Ending Forced Arbitration of Sexual
Assault and Sexual Harassment Act (9 U.S.C. 88 401, 402) if the claiming party elects to
exclude such claims from arbitration under this Agreement; and (v) any claim that cannot be
subject to mandatory arbitration under federal law or state law that is not preempted by the
FAA. For the avoidance of doubt, claims against a party to this Agreement are not Excluded
Disputes merely by being labeled “third-party” claims. Nothing set forth herein waives either
party’s right to file a charge or complaint with or to cooperate with any federal, state, or local
administrative agency; however, any Covered Dispute that is not resolved through the federal,
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13.7

state or local administrative agency proceeding must be submitted to arbitration in accordance
with this Article, except where expressly precluded by a federal statute or regulation.

CLASS AND COLLECTION ACTION WAIVER. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, DISTRIBUTOR AND GUARANTOR AND BAKERY AND ANY
BAKERY ENTITY AGREE ON ITS AND THEIR BEHALF AND ON BEHALF OF
DISTRIBUTOR’S OWNERS TO WAIVE ANY RIGHT TO: (1) INITIATE OR MAINTAIN
ANY COVERED DISPUTE ON A CLASS ACTION BASIS OR COLLECTIVE ACTION
BASIS, EITHER IN COURT OR IN ARBITRATION, INCLUDING THE RIGHT TO A
TRIAL BY JURY; (Il) SERVE OR PARTICIPATE AS A REPRESENTATIVE OF ANY
SUCH CLASS ACTION OR COLLECTIVE ACTION; (111) SERVE OR PARTICIPATE AS
A MEMBER OF ANY SUCH CLASS ACTION OR COLLECTIVE ACTION; OR (1V)
RECOVER ANY RELIEF FROM ANY SUCH CLASS ACTION OR COLLECTIVE
ACTION. Distributor further agrees that if it is included within any such class or collective
action, it will take all steps necessary to opt-out of the action or refrain from opting in, as the
case may be.

The parties hereto further agree that the arbitrator will have no power to adjudicate or award
remedies including penalties for violations that a party to the arbitration did not personally
experience, including, but not limited to, Excluded Disputes that are non-individual claims
brought on behalf of other individuals pursuant to PAGA. The arbitrator has the power to
award and must decide claims for penalties pursuant to PAGA for claimed violations the party
personally experienced, and the arbitrator must decide disputes over whether the party
personally experienced Labor Code violations, regardless of whether the party asserts an
individual claim for penalties pursuant to PAGA.

The parties further agree that no arbitrator has authority to: (i) order, authorize, or permit any
notice or information about an arbitration or any claims or defenses in an arbitration to be sent
to any class or collective or representative group of persons other than the parties to the
individual arbitration, provided that any party or the arbitrator may compel testimony of a
witness or the production of documents, material or information consistent with applicable
arbitration rules or (ii) order or require either party to produce any kind of contact information
for any class or collective or representative group of current or former distributors of Bakery
or any Bakery Entity. The arbitrator only has authority to allow a Covered Dispute to be
decided in arbitration on an individual basis.

Any issue concerning the validity or enforceability of the waiver in this Article, including the
prohibition against class or collective action arbitration and the validity or enforceability of the
prohibition against arbitration of non-individual PAGA claims, must be decided by a court of
competent jurisdiction applying the FAA or applicable state law if the FAA is found not to
apply, and no arbitrator has any authority to consider or decide any issue concerning the
validity or enforceability of the waiver or the prohibition against arbitration of non-individual
PAGA claims. Any other issue concerning arbitrability of a particular issue or claim pursuant
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13.8

to the arbitration agreement must be resolved by the arbitrator, not the court, including any
issue related to whether a PAGA claim or dispute involves a Covered Dispute.

SELECTION AND RULES. Except as specified below, Distributor, Guarantor, and Bakery
agree that any arbitration of a Covered Dispute will be resolved by final and binding
arbitration conducted pursuant to the FAA and under the auspices of the AAA and its
Commercial Arbitration Rules (“AAA Commercial Arbitration Rules” available at
www.adr.org), or any successor rules, and will be conducted before a single arbitrator unless
all parties to the arbitration agree otherwise in writing. Distributor and Bakery agree that the
arbitration will be held in or near the county in which Distributor operated under this
Agreement, or in any other mutually agreed location. To the extent any of the terms,
conditions or requirements of this Article conflict with the AAA Commercial Arbitration
Rules or other applicable rules, the terms, conditions and requirements of this Article will
govern. The arbitrator has the authority to resolve discovery disputes in a manner that allows
the parties a fair opportunity to discover and present relevant and material evidence,
notwithstanding any limitations on discovery set forth in the AAA Commercial Arbitration
Rules. The arbitrator is required to issue a written award and opinion, and the award will be
final and binding, and any judgment or award issued by an arbitrator may be entered in any
court of competent jurisdiction. The arbitration is subject to the same burdens of proof and
statutes of limitations as if the Covered Dispute was being heard in federal district court, and
the parties may file and the arbitrator must hear and decide any timely motion permitted by the
Federal Rules of Civil Procedure, including without limitation motions to compel discovery,
motions for protective orders, motions to dismiss, motions for summary judgment, and
motions in limine. The parties shall maintain the confidential nature of the arbitration
proceedings to the extent necessary based on a legitimate commercial need or privacy interest
and all hearings shall be closed except to the arbitrator and AAA staff, the parties, their legal
representatives, any allowed transcriber of the proceedings, and non-parties testifying as
witnesses, unless the parties mutually agree to additional attendees. Nothing in this
confidentiality provision shall prohibit the parties from communicating with their legal
representatives or witnesses about the arbitration proceedings or engaging in protected or
activity. The parties shall maintain the confidential nature of the award, except as may be
necessary in connection with a judicial challenge to an award or judicial action for its
enforcement, or unless otherwise required by law. No arbitration award or decision will have
any preclusive effect as to any issues or claims in any other dispute, arbitration, or court
proceeding involving persons who were not parties to the arbitration and may not be cited or
referenced by any party in any such arbitration or court proceeding unless the parties involved
in the other arbitration or court proceeding were also parties of the original case. However, if
Distributor pursues a PAGA claim, the arbitrator’s award or decision can be presented to a
court by either party as a determination of whether or not and if so to what extent Distributor
sustained Labor Code violations, including to determine whether and if so to what extent
Distributor has standing as an “aggrieved employee” under PAGA.
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13.9

REMEDIES. Subject to the parties’ right to seek confirmation or vacatur of an award under
applicable law, the parties acknowledge and agree that the decision of the arbitrator will be
final and binding on the parties and that the arbitrator is authorized to award any party the full
individual remedies that would be available to such party if the Covered Dispute had been
filed in a court of competent jurisdiction, including actual and reasonable attorneys’ fees and
costs, if any. The parties acknowledge and agree that as part of a party’s costs, it may recover
expert fees incurred to the same extent as it could in court. Distributor acknowledges and
agrees that, subject to any applicable fee-shifting provisions, it is responsible for the filing fee
required to institute arbitration with the AAA up to the amount of the filing fee it would have
incurred had it filed such Covered Dispute(s) in federal district court. Bakery is responsible for
all additional arbitration filing fees, forum fees, and other fees and costs assessed by the AAA,
subject to the arbitrator’s exercise of its authority if authorized under applicable law to award
Bakery costs and fees as the prevailing party or under Rule 11 of the Federal Rules of Civil
Procedure, which will apply to Covered Claims. In all instances, Distributor is responsible to
pay for its own attorneys’ fees and costs, subject to any applicable fee-shifting provisions.

13.10 SEVERABILITY. Without limiting any general severability provision of this Agreement, the

Parties understand and agree that if a court or arbitrator invalidates or refuses to enforce any
term or portion of a term set forth in this Article, the remainder of this Article (including all
portions of terms that are found valid and enforceable) will not be affected by such invalidity
or unenforceability but will remain in full force and effect, except that if any portion of the
class or collective action waiver or the or the prohibition against arbitration of non-individual
PAGA claims is found invalid or unenforceable, in no event may a court or arbitrator order
arbitration on a class or collective basis or arbitration of non-individual PAGA claims. Instead,
any such affected claim must be litigated in court.

ARTICLE 14 - OTHER TERMS & CONDITIONS

14.1

14.2

NO IMPLIED RIGHTS. Distributor understands that this Agreement grants Distributor no
other rights, either implied by course of conduct or otherwise, except those expressly granted
herein. Bakery reserves for itself and each applicable Bakery Entity all rights not expressly
made a part of this Agreement. Bakery’s rights within the Sales Area include (i) the right to
sell and distribute Products by any method of distribution other than by Direct Store Delivery
to Outlets and to other buyers in the Sales Area that are not Outlets and (ii) the right to sell and
distribute Products by Direct Store Delivery or otherwise to Bakery owned/operated or
contracted thrift stores in the Sales Area. This Agreement does not grant Distributor the right
to sell Product using or involving technologies that are not expressly contemplated herein,
which such exclusion includes Internet sales and sales in virtual environments.

NOTICES. Unless otherwise noted, any notice required or permitted under this Agreement is
deemed received i) immediately when hand-delivered to any representative of Distributor or
Bakery; ii) one (1) calendar day after delivery to an overnight courier service for next day
delivery; iii) five (5) calendar days after deposit in the mail, return receipt requested, first class
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14.3

postage pre-paid; iv) one (1) calendar day after delivery by email, which such emailed notice
remains valid even if the sender receives a machine-generated message that delivery has failed
provided the sender then resends a tangible copy of the same notice, along with a copy of the
delivery failure notice, per Sections 14.2(i) or 14.2(ii) above no later than two business days
after receipt of such failure notice. If a party receives a tangible notice from the sending party
that an attempted notice delivery via email has failed, such receiving party must rectify the
email delivery problem or provide the sending party with a new email address for notice
purposes hereunder within three calendar days of receipt of such failure notice. It may be
considered a Curable Breach of this Agreement if a party receives an email delivery failure
notice on any two (2) attempted deliveries of emailed notices associated with this Agreement
in a rolling 12-month period. Distributor’s physical address on file with Bakery may not be a
Post Office Box (a.k.a. PO Box). All notices must be addressed to Distributor or to Bakery
(Attention: General Counsel) at the physical addresses or email addresses stated above, or to
such physical or email address as the parties may designate to each other from time to time by
notice that complies with this Section. Distributor acknowledges and agrees that Bakery is
only able to send notices and other important documents and payments to Distributor if Bakery
has accurate addresses for Distributor; accordingly, Distributor agrees to notify Bakery in
writing immediately upon the change of its address both while this Agreement is in effect and
for 120 days thereafter.

It is agreed that, in addition to its right to deliver notices and other documents per the
acceptable methods of delivery stated above in this Section, and excepting a) notices related to
Distributor’s exercise of its Right of First Refusal, b) any notice related to Curable or Non-
Curable breaches under Article 11, c) any notice required under Article 13, d) any notice
required by Section 9.6, e) any service of process related to litigation or arbitration filed by
Bakery and vi) any notice required by law to be made in an alternative manner, Bakery may
satisfy its obligations of delivering any document, form, or notice due hereunder to Distributor
by posting same on an Extranet, website, or similar hosting platform, and Distributor agrees in
such cases to register for, and utilize a username and password for, access to such platform,
even if such platform is hosted or otherwise serviced by a third party, immediately upon
Bakery’s request.

Distributor further agrees that Bakery may communicate with Distributor via any method
authorized under this Section, through texting or similar smartphone applications, and through
the handheld computer ordering equipment for any reason related to Distributor’s rights or
obligations hereunder.

SURVIVAL: BAKERY AFFILIATES; WAIVER. This Agreement is binding upon heirs,
personal representatives, successors and permitted assigns of the parties. The parties agree that
Bakery may delegate, transfer, or assign on a temporary or permanent basis any of its rights,
obligations, benefits or duties to any Bakery Entity, or any other person or entity, without
notice, but Bakery will remain responsible for those rights, obligations, benefits or duties
unless such person or entity assumes Bakery’s obligations. Any reference to Bakery in this
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Agreement includes reference to such delegee, transferee, or assignee as appropriate. If a party
elects not to pursue its rights under this Agreement for any particular event or situation, such
action or inaction is not deemed a future waiver of any provision of this Agreement or act as
precedent for any future event or situation. In the case of any termination of this Agreement
for cause, non-renewal or otherwise, the parties will remain bound by the terms and conditions
of this Agreement which expressly or by their nature, require performance after termination.
For avoidance of doubt, provisions that survive any termination of this Agreement include
without limitation:

(a) Sections 2.2, 4.6, 6.1(m), 6.10, 7.2, 10.3, 11.3; and
(b)Articles 1, 5,9, 12, 13, 14; and

(c) the Personal Guaranty language relating to Guarantor in the signature block below.

144 ENTIRE AGREEMENT, AMENDMENT. This Agreement and Schedules and any other

145

agreements executed by the parties, constitute the entire agreement between the parties and
supersedes all prior agreements, discussions, negotiations, understandings, representations,
conditions, warranties and covenants between them with respect to this subject matter. No
promises, inducements or representations regarding this Agreement have been made by any
party other than those set forth in the written and signed agreements between the parties.
Except for as stated in Section 14.11, no change, modification, amendment or waiver of any of
the provisions hereby, including by custom, usage of trade, or course of dealing or
performance, will be effective and binding upon either party unless (i) it is in writing, signed
by all parties, or (ii) it is a change by Bakery as required to comply with the law.

INDEMNIFICATION. Each party must indemnify and hold the other harmless against a
third party, including Guarantor, as to any costs, charges or claims including reasonable
attorney’s fees, expert fees and costs of settlement, which may arise out of such party’s direct
or indirect failure to perform any obligation and/or discharge any liability arising under this
Agreement, or such party’s negligence or claim of negligence or alleged willful acts. The
obligations of this provision extend to claims arising from actions or inactions made by a
party’s representatives, employees, or other authorized persons acting on their behalf. This
provision includes the following:

(a) Distributor must indemnify and hold harmless Bakery and each Bakery Entity, as well as its

and their officers, directors, employees, successors and assigns (Bakery, each Bakery Entity,
and all such persons are collectively “Indemnified Parties”) in connection with all claims
relating to a motor vehicle accident between Distributor (and/or its employees, contractors or
representatives) and a third party regardless of the ownership of the vehicle Distributor’s agent
was driving;
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(b) Distributor must indemnify and hold harmless the Indemnified Parties and, if applicable, the

Outlets, for claims by any third-party alleging negligence, and/or willful acts by Distributor, its
employees, contractors and representatives, including claims arising from or related to
Distributor’s use of Bakery Equipment;

(c) Bakery must indemnify and hold harmless Distributor and, if applicable, the Outlets, for

claims by any third-party alleging negligence, and/or willful acts by Bakery or its employees,
contractors and representatives; and

(d) Bakery must indemnify, defend and hold harmless Distributor for claims by any third party for

14.6

14.7

allegations of contaminated Products, or other Product quality claims and for any infringement
by Bakery of any third-party trademark or copyright, to the extent Distributor is not
responsible for such claims due to Distributor’s negligence or intentional acts or omissions.

LIMITED POWER OF ATTORNEY. Distributor and Guarantor irrevocably grant Bakery a
limited power of attorney with full and complete authority to transfer the Distribution Rights
or perform any of Distributor’s obligations hereunder for Distributor’s account in accordance
with the terms of this Agreement. This appointment survives the death or disability of
Guarantor and/or the termination of this Agreement. The power of attorney granted hereby is
coupled with the security interest in the Distribution Rights granted by Distributor to Bakery
under this Agreement.

CONTINUING COOPERATION. Distributor agrees, at any time and without further
consideration, to do such other and further acts, including the execution of any documents or
amendments reasonably necessary to carry out the purposes and intent of this Agreement, to
correct in any agreement between Distributor and Bakery, as well as between Distributor and
any Distributor Creditor if it is Bakery’s additions to such form agreements that require
correction, any typographical error or other mistake, including misspellings of Distributor’s
name.

In addition, Distributor agrees, at any time and without further consideration, to do such other
and further acts, including the execution of any documents or amendments reasonably
necessary to carry out the purposes and intent of this Agreement, to correct in this Agreement,
including any schedules hereto, any written or visual description of the Sales Area if it can be
reasonably ascertained, in Bakery’s reasonable opinion, that an error or other mutual mistake
in drafting such description did occur based on factors that include:

(a) whether Product sales to the outlet/Outlet in question were calculated into the valuation of the

Distribution Rights when such rights were purchased by Distributor;

(b) whether Distributor has sold Product, or otherwise provided service, to the outlet/Outlet in

question since purchasing the Distribution Rights; and
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(c) whether, and for how long, another independent contract distributor has been selling Bakery’s

14.8

14.9

products to the outlet/Outlet in question and whether this other independent contract
distributor paid consideration for the distribution rights to such outlet/Outlet.

All documents signed per this Section 14.7 are effective retroactively as of the date of this
Agreement unless otherwise noted in a writing signed by both parties.

INSURANCE. Distributor agrees to obtain and maintain no less than the minimum required
amounts of insurance coverage required by the Security Agreement at all times while this
Agreement is in effect.

ACQUISITIONS. Notwithstanding anything to the contrary contained herein, this Agreement
does not apply to, and Distributor will have no right with respect to, any products or product
lines obtained by Bakery, or any business entity related thereto, through acquisition, merger,
consolidation or other transaction after the Effective Date of this Agreement.

14.10 CONTROLLING LAW. The validity, interpretation and performance of this Agreement and

all claims relating to actions under the Agreement, including those premised on an alleged
employment relationship with Bakery or a Bakery Entity, is to be controlled by and construed
in accordance with the laws of the Commonwealth of Pennsylvania, without regard to its
choice of law provisions, except that if a Covered Claim involves a controversy arising in
California, the claim will be governed by substantive California law. Moreover, the validity,
interpretation and performance of Article 13 will be governed by the FAA, except as set forth
in Article 13.

14.11 NECESSARY MODIFICATION/SEVERABILITY. If any provision of this Agreement is

found to be invalid, contrary to, or in conflict with any applicable present or future law or
regulation in a final ruling by any court, arbitration, agency or tribunal possessing competent
jurisdiction, this Agreement is deemed modified to the extent necessary to conform with any
such ruling, law or regulation, with the remainder of this Agreement not being affected by any
such modification.

14.12 COUNTERPARTS AND COPIES. This Agreement and any amendment hereto may be

executed in any number of counterparts, each of which is deemed an original, and all of
which constitutes one and the same instrument. A copy of this Agreement, as well as any
amendment hereto, printed from an electronic or digital version (e.g., in pdf, tiff or other file
format) is of equal force and effect as an original. This Agreement and any amendment hereto
may be executed electronically. The parties acknowledge and agree that any such electronic
signature by an authorized representative of a party, regardless of how such electronic
signature is inputted, is a manifestation of assent and must be given full effect. Distributor
agrees that, absent an express finding of fraud with respect to Bakery’s copy by a court or
arbitrator, as the case may be, Bakery’s copy of this Agreement, electronic, digital or
otherwise, controls over all other Agreement copies.
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14.13 TIME CALCULATION. In computing the number of days for purposes of this Agreement,
all days are counted, including Saturdays, Sundays, and holidays; provided, however, that if
the final day of any time period falls on a Sunday, or holiday, then the final day is deemed to
be the next day which is not a Sunday or holiday.

14.14 HEADINGS AND TEXT. The headings and captions used in this Agreement are for
reference purposes only and do not have any effect on the interpretation of the Agreement. If
Bakery, in its sole discretion, decides to provide this Agreement to Distributor in English and
Spanish, the Spanish translation will be provided solely for Distributor’s convenience and only
the Agreement in English will be executed and binding between the parties; in the event of a
conflict, the terms of the Agreement in English will govern.

14.15 DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY
CONTAINED IN THIS AGREEMENT, EXCEPT AS PROHIBITED BY APPLICABLE
STATE LAW, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER
FOR ANY LOST INCOME AND PROFITS, CONSEQUENTIAL, INCIDENTAL,
INDIRECT OR SPECIAL DAMAGES, INCLUDING LOST PROFITS.

14.16 NO JURY TRIAL. To the extent that litigation is permitted between them, unless
prohibited by applicable state law, the parties hereby knowingly, voluntarily and
intentionally waive the right either of them may have to a trial by jury in respect of any
litigation between them or arising out of, related to or in connection with this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the day
and year first above written.

SIGNATURES:
BAKERY:

DISTRIBUTOR: «Purchaser_Business Name»

GUARANTOR:

The undersigned, being a greater than 50% share or membership holder of the above-
referenced entity (Distributor), hereby executes this Agreement acknowledging and agreeing to
all terms in this Agreement applicable to Guarantor, and hereby personally, individually, and
unconditionally guarantees the full and complete performance by the above-identified entity
(Distributor) of all the obligations assumed by Distributor hereunder as provided for in the
Agreement.
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ILLINOIS AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Illinois law, including the Illinois Franchise Disclosure Act
of 1987, lll. Rev. Stat. ch. 815 para. 705/1 — 705/44 (1994) (the “Illinois Franchise Act”), BIMBO FOODS BAKERIES
DISTRIBUTION, LLC (“Bakery”) and (“Distributor”), hereby amend the Distribution
Agreement between them dated , 20 (the “Agreement”) as follows:

1. Section 705/19 and 705/20 of the Illinois Franchise Act provide rights to franchisees concerning
nonrenewal and termination of a franchise. If the Agreement contains a provision that is inconsistent with the Illinois
Franchise Act, the Illinois Franchise Act will control.

2. Section 41 of the Illinois Franchise Act states that “any condition, stipulation, or provision purporting to
bind any person acquiring any franchise to waive compliance with any provision of this Act is void.” To the extent that
any provision in the Agreement is inconsistent with Illinois law, Illinois law will control.

3. Any provision that designates jurisdiction or venue or required Franchisee to agree to jurisdiction or
venue in a forum outside of Illinois is void with respect to any cause of action which is otherwise enforceable in Illinois,
except arbitration may take place outside the state of Illinois.

4. If this Agreement requires that it be governed by a state’s law, other than the State of Illinois, to the
extent that such law conflicts with the Illinois Franchise Disclosure Act, the Act will control.

5. To the extent that the Illinois Franchise Act prohibits the disclaimer of representations contained in a
franchisor’s Franchise Disclosure Document, the Agreement is amended to include representations made in BBDC’s
Franchise Disclosure Document to the extent required by law.

6. Section 14.4 of the Distribution Agreement is amended by the addition of the following language:
Provided, however, that nothing in this Section 14.4 shall preclude any representations contained in the

Franchise Disclosure Document of which this Distribution Agreement is an exhibit, from being binding on
Franchisor.

7. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Illinois law applicable to the provisions are met independent of this Amendment. This Amendment
shall have no force or effect if such jurisdictional requirements are not met.

8. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of the
following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:

Name:

Title:

DISTRIBUTOR:
By:
Name:

Witness Title:
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MARYLAND AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Maryland law, including the Maryland Franchise Registration
and Disclosure Law, Md. Code Ann., Bus. Reg. §8 14-201 - 14-233 (2015 Repl. Vol.) (the “Disclosure Law), BIMBO

FOODS BAKERIES DISTRIBUTION, LLC (“Bakery”) and (“Distributor”), hereby amend the
Distribution Agreement between them dated , 20___ (the “Agreement”) as follows:
1. This Agreement requires you to assent to a release of claims, estoppel or waiver of liability, to acknowledge

facts that would negate or remove from judicial review any statement, misrepresentation or action that would violate the
Disclosure Law or a rule or order under the Disclosure Law in order to purchase the franchise. Such release, estoppel or
waiver shall exclude claims arising under the Disclosure Law, and such acknowledgments shall be void with respect to
claims under the Disclosure Law.

2. This Agreement obligates you to execute a release of claims as a condition to renewal or transfer. Such a
release shall not apply to any liability under the Disclosure Law, and such release shall be void with respect to claims under
the Disclosure Law.

3. This Agreement requires that mediation, arbitration and litigation be conducted in a place in the county where
your principal place of business is located. This requirement shall not be interpreted to limit any rights you may have under
Sec. 14-216 (c)(25) of the Disclosure Law to bring suit in the state of Maryland for claims arising under the Disclosure Law.

4. This Agreement is hereby amended to reflect that any claims arising under the Disclosure Law must be
brought within 3 years after the grant of the franchise. The limitation of claims provisions shall not act to reduce the 3 year
status of limitations afforded you for bringing a claim arising under the Disclosure Law.

5. This Agreement is hereby amended to reflect that the general release required as a condition of renewal, sale
and/or assignment/transfer shall not apply to any liability under the Disclosure Law.

6. This Agreement is hereby amended to state that: No statement, questionnaire, or acknowledgment signed or
agreed to by a franchisee in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance
on any statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise, including this Agreement. Without
limiting the generality of the foregoing, Section 14.4 (Entire Agreement, Amendment) of this Agreement is expressly
amended to include a last sentence to that Section stating that: Nothing in this Agreement or any related agreement
is intended to disclaim the representations made by Bakery (Franchisor) in the Franchise Disclosure Document.

7. Each provision of this Amendment shall be effective only to the extent that the jurisdictional requirements
of Maryland law applicable to the provisions are met independent of this Amendment. This Amendment shall have no force
or effect if such jurisdictional requirements are not met.

8. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of the
following date: _,20 .

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:

Name:

Title:

DISTRIBUTOR:

Witness By:
Name:
Title:
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MINNESOTA AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Minnesota law, including the Minnesota Franchise Act,
Minn. Stat. Section 80.01 et seq., and of the Rules and Regulations promulgated under the Act (the “Franchise Act”),

BIMBO FOODS BAKERIES DISTRIBUTION, LLC (“Bakery™) and (“Distributor”), hereby
amend the Distribution Agreement between them dated , 20 (the “Agreement”) as follows:
1. The Minnesota Department of Commerce requires that Franchisor indemnify Minnesota franchisees

against liability to third parties resulting from claims by third parties that the Franchisee’s use of the Proprietary Marks
infringes trademark rights of the third party. Franchisor does not indemnify against the consequences of Franchisee’s
use of the Proprietary Marks except in accordance with the requirements of the Agreement, and, as a condition to
indemnification, Franchisee must provide notice to Franchisor of any such claim within ten (10) days after the earlier
of (i) actual notice of the claim or (ii) receipt of written notice of the claim, and must therein tender the defense of the
claim to Franchisor. If Franchisee accepts the tender of defense, Franchisor has the right to manage the defense of the
claim including the right to compromise, settle or otherwise resolve the claim, and to determine whether to appeal a
final determination of the claim. If the Agreement and/or the Disclosure Document contains a provision that is
inconsistent with the Franchise Act, the provisions of the Agreement and/or the Disclosure Document shall be
superseded by the Act’s requirements and shall have no force or effect.

2. Franchise Act, Sec. 80C.14, Subd. 4., requires, except in certain specified cases, that a franchisee be
given written notice of a franchisor's intention not to renew 180 days prior to expiration of the franchise and that the
franchisee be given sufficient opportunity to operate the franchise in order to enable the franchisee the opportunity to
recover the fair market value of the franchise as a going concern. If the Agreement and/or the Disclosure Document
contains a provision that is inconsistent with the Franchise Act, the provisions of the Agreement and/or the Disclosure
Document shall be superseded by the Act's requirements and shall have no force or effect.

3. Franchise Act, Sec. 80C.14, Subd. 3., requires, except in certain specified cases that a franchisee be
given 90 days notice of termination (with 60 days to cure). If the Agreement and/or the Disclosure Document contains
a provision that is inconsistent with the Franchise Act, the provisions of the Agreement and/or the Disclosure Document
shall be superseded by the Act's requirements and shall have no force or effect.

4. If Franchisee is required in the Agreement and/or the Disclosure Document to execute a release of claims
or to acknowledge facts that would negate or remove from judicial review any statement, misrepresentation or action
that would violate the Franchise Act, such release shall exclude claims arising under the Franchise Act, and such
acknowledgments shall be void with respect to claims under the Act.

5. If the Agreement and/or the Disclosure Document requires that it be governed by a state's law, other than
the State of Minnesota, those provisions shall not in any way abrogate or reduce any you may have as provided for in
the Franchise Act, including the right to submit matters to the jurisdiction of the courts of Minnesota.

6. If the Agreement and/or the Disclosure Document requires you to sue Franchisor outside the State of
Minnesota, those provisions shall not in any way abrogate or reduce any rights you may have as provided for in the
Franchise Act, including the right to submit matters to the jurisdiction of the courts of Minnesota. As such, the
disclosure in the risk factor on the cover page of the Disclosure Document that the Agreement requires you to sue
outside the State of Minnesota is not applicable because of the Franchise Act.

7. Minn. Rule 2860.4400J. prohibits Franchisor from requiring you to consent to liquidated damages. If
the Agreement and/or the Disclosure Document contains a provision that is inconsistent with the Minn. Rule, the
provisions of the Agreement and/or the Disclosure Document shall be superseded by the Minn. Rule’s requirements
and shall have no force or effect.
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8. Minn. Rule 2860.4400J. prohibits waiver of a jury trial and prohibits Franchisor from requiring you to
consent to Franchisor obtaining injunctive relief. The franchisee cannot consent to the franchisor obtaining injunctive
relief. The franchisor may seek injunctive relief. See Minnesota Rule 2860.4400(1) also, a court will determine if a
bond is required. If the Agreement contains a provision that is inconsistent with the Minn. Rule, the provisions of the
Agreement shall be superseded by the Minn. Rule’s requirements, shall have no force or effect and is hereby revised
to reflect that Franchisor may seek injunctive relief and that whether any bond will be necessary will be determined
by the court.

0. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Minnesota law applicable to the provisions are met independent of this Amendment. This Amendment
shall have no force or effect if such jurisdictional requirements are not met.

10.  The Limitations of Claims section must comply with Minnesota Statute 80C.17 Subd. 5.

11.  All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of the
following date: , 20,

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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NEW YORK AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of New York Law, including the New York General Business

Law, Article 33, 88 680 — 695 (1989) (the “New York Law”), BIMBO FOODS BAKERIES DISTRIBUTION, LLC,

(“Bakery”) and (“Distributor”), hereby amend the Distribution Agreement between them dated
, 20 (the “Agreement”) as follows:

1. To the extent that the Agreement requires you to sign a release or to acknowledge facts that would negate
or remove from judicial review any statement, misrepresentation or action that would violate the New York Law or a
rule or order promulgated thereunder, such release or acknowledgment of fact shall be void with respect to claims
arising under the New York. It is the intent of this provision that non-waiver provisions of the Sections 687.4 and 687.5
of the New York Law be satisfied.

2. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of New York Law applicable to the provisions are met independent of this Amendment. This Amendment
shall have no force or effect if such jurisdictional requirements are not met.

3. As to any state law described in this Amendment that declares void or unenforceable any provision
contained in the Agreement, Bakery reserves the right to challenge the enforceability of the state law.

4. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of
the following date: , 20,

BIMBO FOODS BAKERIES
DISTRIBUTION, LLC

Witness
By:
Name:
Title:

DISTRIBUTOR:

Witness

By:
Name:
Title:

FDD Page 165 of 476



RHODE ISLAND AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Rhode Island law, including the Franchise Investment Act,
R.l. Gen. Law. ch. 395 Sec. 19-28.1-1 — 19-28.1-34 (the “Rhode Island Law”), BIMBO FOODS BAKERIES

DISTRIBUTION, LLC (“Bakery”) and (“Distributor”), hereby amend the Distribution
Agreement between them dated , 20 (the “Agreement”) as follows:
1. If this Agreement requires litigation to be conducted in a forum other than the State of Rhode Island, the

requirement is void under Rhode Island Law Sec. 19-28.1-14.

2. If this Agreement requires that it be governed by a state’s law, other than the State of Rhode Island, to
the extent that such law conflicts with the Rhode Island Law, it is void under Sec. 19-28.1-14.

3. If the franchisee is required in this Agreement to execute a release of claims or to acknowledge facts that
would negate or remove from judicial review any statement, misrepresentation or action that would violate the Rhode
Island Law, or a rule or order under the Rhode Island Law, such release shall exclude claims arising under the Rhode
Island Law, and such acknowledgments shall be void with respect to claims under the Rhode Island Law.

4, Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Rhode Island law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

5. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of
the following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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VIRGINIA AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Virginia Law, including the Virginia Retail Franchising

Act, BIMBO FOODS BAKERIES DISTRIBUTION, LLC, (“Bakery”) and (“Distributor™),
hereby amend the Distribution Agreement between them dated , 20 (the “Agreement”) as
follows:

1. Sections 11.2 and 11.3 of the Distribution (Franchise) Agreement are each amended by adding the following
language:

“813.1-564 of the Virginia Retail Franchising Act provides that it is unlawful for a franchisor to cancel a franchise
without reasonable cause.”

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of
the following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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WASHINGTON AMENDMENT TO DISTRIBUTION AGREEMENT

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 19.100 RCW will
prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas
of termination and renewal of your franchise. There may also be court decisions which may supersede the franchise
agreement in your relationship with the franchisor including the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will
be either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or
as determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not
precluded by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise
Investment Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement
after the agreement is in effect and where the parties are represented by independent counsel. Provisions such as those
which unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies
under the Act such as a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in
effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized,
exceed $100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition
covenant is void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless
the independent contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained in the franchise
agreement or elsewhere that conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or
hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor.
As a result, any such provisions contained in the franchise agreement or elsewhere are void and unenforceable in
Washington.

The undersigned does hereby acknowledge receipt of this addendum.

Dated this day of 20
BIMBO FOODS BAKERIES DISTRIBUTION, DISTRIBUTOR:
LLC:
By: By:
Name: Name:
Title: Title:
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SCHEDULE “A”
To Distribution Agreement

SALES AREA DESCRIPTION
Sales Area #

Regarding Sales Area boundary lines, unless otherwise expressly indicated, only the inside portion
(side facing the interior of the Sales Area) of every Sales Area boundary line, which includes without
limitation county lines, state lines, roads, highways, and natural boundaries such as rivers, is
included in the Sales Area. By way of example, if an east-west running road is identified as the
southern boundary line of the Sales Area, the Sale Area would include outlets on the northern side of
said road and not include any outlet on the southern side of such road. There are no additions and
exceptions to the Sales Area unless specifically noted below or elsewhere in this Agreement.

The location of any Outlet, as Outlet is defined in this Agreement and in Schedule B hereto, is
determined by its street address. A change in ownership or operation of an Outlet (i.e., change of
“banner”) without a change in physical location does not affect the status of an outlet as an Outlet.
Any modification or change to the street address, including, without limitation, postal or emergency
service address upgrades that occur with no corresponding change in physical location is not
considered a change of location for an Outlet.

BEGINNING AT A POINT where...
Then proceeding..., the POINT AND PLACE OF BEGINNING.

ADDITIONS to SALES AREA:
The following are additions to the Sales Area so long as any such outlet so identified otherwise
qualifies as an Outlet under this Distribution Agreement, which includes without limitation the
definition of Outlet in Schedule B:

1. Any outlet located at XXXXX, XXXXX, XXXXX (Currently doing business as XXXXX)

EXCEPTIONS FROM SALES AREA:

In addition to other exclusions/exceptions noted in this Distribution Agreement, which such other
exclusions/exceptions specifically include without limitation those identified in the definition of Outlet
in Schedule B, the following are additional exceptions to the Sales Area:

Any outlet located at XXXXX, XXXXX, XXXXX (Currently doing business as XXXXX)
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SCHEDULE “B”

To Distribution Agreement
SALES AREA:

The following definitions apply for the purposes of this Distribution Agreement:

OUTLETS: “Outlets” means only those Outlets existing now or in the future identified below by an “X” indicating “yes,”
and defined herein, or as specifically included or excluded as Additions or Exceptions below, but only to the extent the
Outlet accepts delivery of Products from Distributor at the Outlet by Direct Store Delivery and the Product is either
purchased or consumed, or otherwise used, by the ultimate consumer at that location.

Also, in addition to the provisions of the Distribution Agreement to which this Schedule is attached (originally or by
amendment), Outlets, even if added as an “Addition” below, do not include, without limitation, i) any Outlet that has
authorized the sale of Product to be made via a drop-merch or pallet-delivery method of delivery, which means the Product
is delivered to an Outlet by Bakery or Bakery’s agent via a large transport truck (e.g. tractor-trailer or similar large
transportation vehicle, which is distinct from a box truck or smaller utility-style trailer) or ii) bakery thrift stores
established or operated by or contracted with BFBD or its affiliates for the primary purpose of selling damaged, stale, off
code products, although such bakery thrift stores may also sell any products, fresh or otherwise, which BFBD or its
affiliates, in their sole discretion, deem appropriate to support that purpose.

PRODUCTS: “Products” means: all fresh baked breads, buns, rolls, cakes, muffins, and similar fresh baked products,
unless otherwise specified, intended to be sold as fresh, and sold under the following names and trademarks to an Outlet(s)
in the Channel(s) indicated in the below chart (“Chart”):

*These rights shall continue only for so long as BFBD retains the rights to distribute these brands in the Sales Area.

CHART ABBREVIATIONS:
e FBO means “Fresh Bread Only” (fresh bread, rolls/buns, and croissants only)
e SBG means “Sweet Baked Goods.”
e DBO means “Dry Bread Only” (“toasted” breads, breadcrumbs and stuffing only)
e Private Label means those products manufactured specifically for Outlets by BFBD, but only to the extent and for
such time as BFBD has the right to distribute such products to a particular Outlet.

CHART ADDITIONS TO PRODUCTS/OUTLETS: The following Products/Outlets listed immediately below this
paragraph are additions to the Chart, but only to the extent such Product/Outlet also meets i) all definitions and requirements
of the Distribution Agreement to be so considered and ii) in the case of Outlets only, the definition of Outlet stated above in
this Schedule:

1. NONE IF BLANK

CHART EXCEPTIONS TO PRODUCTS/OUTLETS: The following Products/Outlets listed immediately below this
paragraph are, without limitation, exceptions to the Chart:
1. NONE IF BLANK

Products marked with an asterisk (**) are “non-equity” Products which Distributor agrees to sell and distribute but for
which Distributor has not paid consideration to Bakery or any other person for the distribution rights (and Distributor will
not gain equity or ownership through performance or sales). Distributor agrees that Bakery has the right to terminate the
distribution rights to all or part of such non-equity Products on 30 days' notice to Distributor. Unless terminated sooner,
the distribution rights to such non-equity Products shall terminate upon the termination of this Distribution Agreement and
cannot be transferred, sold or assigned by the Distributor.

BFBD may, at any time, in its sole discretion, change the names and trademarks under which the Products are marketed or
sold, discontinue the production of certain Products, designate new or additional fresh baked goods as Products and cease
offering certain Products for sale in particular markets including, without limitation, the Sales Area. If BFBD discontinues
production of any Products, ceases to offer any Products for sale in the Sales Area or ceases to sell fresh baked goods under
one or more of the names and trademarks listed above, BFBD shall notify Distributor of such changes reasonably promptly
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after BFBD decides to make the change and before the date that BFBD implements the change. After such date, the
Products or fresh baked goods affected thereby shall no longer be classified as Products for purposes of this Agreement.

Products also do not include: (a) Products distributed by BFBD or its affiliates under any trademarks other than those
listed above; (b) Products having a market shelf life of sixty (60) days or more, except that notwithstanding its shelf life

“stuffing” is a “Product” under this Schedule B; (c) Products intended to be sold to any purchaser as frozen or refrigerated;
and (d) Products sold through bakery-owned or bakery-operated thrift store outlets, fresh or otherwise.

CHART CHANNEL DEFINITIONS:

1,

[~

[0

[

[o

[©

[~

SMALL RETAIL CHANNEL: “Small Retail Channel” means the following types of Outlets, whether Chain or
independent: (a) all convenience store Outlets such as, by way of example and not limitation, 7-Eleven, Valero, Quick
Trip, and Circle K and independently owned liquor stores; (b) all gasoline station store Outlets such as, by way of
example and not limitation, Mobil, Exxon, and Shell; (c) all “dollar store” type Outlets such as, by way of example and
not limitation, Dollar General and Family Dollar; (d) all neighborhood grocery stores, superettes. Small Retail Channel
excludes all Outlets in the Mass Merchandiser Channel, Grocery Retail Channel, Restaurant/Institution Channel, Club
Channel, Drug Channel, and Hispanic Channel.

MASS MERCHANDISER CHANNEL : “Mass Merchandiser Channel” means Outlets, whether Chain or independent,
commonly known as “big box stores” which sell general merchandise in addition to groceries such as, by way of example
and not limitation, Wal-Mart, Target, and Meijers and include military commissaries. Mass Merchandiser Channel
excludes all Outlets in the Small Retail Channel, Grocery Retail Channel, Restaurant/Institution Channel, Club Channel,
Drug Channel, and Hispanic Channel.

GROCERY RETAIL CHANNEL : “Grocery Retail Channel” means Outlets, whether Chain or independent, which are
in the business of primarily selling multiple grocery categories within the store such as, by way of example and not
limitation, Kroger, Giant, Price Chopper, Hyvee, Publix, Safeway, Shop ‘n Save, Albertson’s, and H-E-B. Grocery
Retail Channel excludes all Outlets in the Small Retail Channel, Mass Merchandiser Channel, Restaurant/Institution
Channel, Club Channel, Drug Channel, and Hispanic Channel.

RESTAURANT/INSTITUTION CHANNEL: “Restaurant/Institution Channel” means Outlets, whether Chain or
independent, that purchase Products for use in meal preparations intended to be resold or otherwise provided to ultimate
consumers but not for individual re-sale to consumers and include all restaurants (including “fast food”), schools and
educational institutions  kitchens, prison and other government institutions kitchens (but not
commissaries). Restaurant/Institution Channel excludes all Outlets in the Small Retail Channel, Mass Merchandiser
Channel, Grocery Retail Channel, Club Channel, Drug Channel, and Hispanic Channel.

CLUB CHANNEL: “Club Channel” means Outlets, whether Chain or independent, where consumers purchase a
membership and include, by way of example and not limitation, Sam’s Club, Costco, and BJ’s. Club Channel excludes
all Outlets in the Small Retail Channel, Mass Merchandiser Channel, Grocery Retail Channel, Restaurant/Institution
Channel, Drug Channel, and Hispanic Channel.

DRUG CHANNEL: “Drug Channel” means Outlets, whether Chain or independent, that sell primarily pharmacy and
related products together with a limited assortment of other products including grocery products and include, by way of
example and not limitation, CVS, Walgreens, and Rite Aid. Drug Channel excludes all Outlets in the Small Retail
Channel, Mass Merchandiser Channel, Grocery Retail Channel, Restaurant/Institution Channel, Club Channel, and
Hispanic Channel.

HISPANIC CHANNEL : “Hispanic Channel” means Outlets, whether Chain or independent, that primarily cater to
Hispanic/Latino clientele and primarily maintain an assortment of product categories within the store that mainly
considers the retail preferences of Hispanic/Latino grocery customers, such as, by way of example and not limitation,
Tiendas and Bodegas. Hispanic Channel excludes all Outlets in the Small Retail Channel, Mass Merchandiser Channel,
Grocery Retail Channel, Club Channel, Restaurant/Institution Channel, and Drug Channel.
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EXHIBITD
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SALES GROWTH AGREEMENT

This sales growth agreement (“Agreement”) is made effective , 20__ (“Effective Date”) by
and between Bimbo Foods Bakeries Distribution, LLC with its principal office at 355 Business Center Drive,
Horsham, Pennsylvania 19044, and with an email address of Contract.Notices@grupobimbo.com (“Bakery”)
and conducting businessat ___ [PO Boxes not permitted for
Notices purposes] and with an email address of [DistributorEmail@domain.com]
(“Distributor”).

WHEREAS, Bakery and/or its affiliates have developed and/or acquired rights to distribute and sell fresh
bakery products throughout much of the United States;

WHEREAS, Distributor has the specialized skills, initiative and experience and has made substantial
investment in Distributor’s business necessary to operate, as an independent trade, a distribution business
and to sell and distribute fresh bakery products successfully;

WHEREAS, Bakery and Distributor acknowledge that they are each in different lines of business and that
the business of Distributor need not be, nor may it be, conducted on any premises of Bakery or its affiliates;

WHEREAS, pursuant to a bill of sale, Distributor has purchased Distribution Rights to purchase and resell
Bakery Products to specified Outlets (as such capitalized terms are hereinafter defined); and

WHEREAS, Distributor and Bakery desire to enter into a written agreement describing and setting forth the
only terms and conditions under which they will do business with each other, including the purchase and sale
of goods and including an agreement for Mutual Dispute Resolution, set forth below in Article 13.

NOW THEREFORE, in consideration of the covenants and conditions set forth herein and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Distributor and
Bakery mutually agree as follows:

ARTICLE 1 -DEFINITIONS

1.1  DEFINITIONS. For all purposes of this Agreement and in addition to any additional terms defined
herein, the following capitalized terms have the following meanings:

(a) Chain: Means a person, entity, or business that operates, manages, or group purchases for more than
one Outlet and makes decisions regarding the purchase and promotion of, and/or payment for,
Products for its Outlets, in whole or in part, at a central or regional office. The term Chain includes
any organized group of independent outlets or Outlets that are affiliated or organized to negotiate
Product pricing, discounts, promotions and/or other terms and conditions of purchase on behalf of
group members.

(b) Direct Store Delivery: “Direct Store Delivery” may be referred to as “DSD” herein. For purposes of
this Agreement, the sale of Product to an Outlet will only be considered DSD if such sale conforms in
all regards to every statement, condition, exclusion, and clarification listed below in this Section
1.1(b), each of which is intended to be part of the collective definition of DSD. In order for a Product
sale to be DSD, such sale must include Distributor initially buying from Bakery the Product to be
resold, Distributor taking possession and title of such Product at a Bakery facility, and Distributor
selling this Product to and merchandizing this Product at, or in the case of pay-by-scan or scan-based-
trading (“SBT”) simply merchandizing this Product at, an Outlet that permits the public inside its
establishment to shop for, pay for, and take possession of the Product inside the physical structure of

the Outlet. Notwithstanding the remainder of this paragraph and its subparagraphs, if i) the majority
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(©)

of an QOutlet’s overall sales are from prepared foods or meals that include or otherwise utilize Product,
including for example restaurants, delis, and fast-food establishments, or ii) the Outlet in question is a
non-grocery organization that is purchasing Product predominately for use in an onsite cafeteria or
eatery, including for example schools, prisons, hotels, casinos, hospitals, and nursing-home facilities,
then the only requirements for sales of Product to either of these types of Outlets to be considered
DSD is that the Product is sold and delivered directly to such Outlet, as opposed to a warehouse, and
that the Product is not authorized by such Outlet to be delivered via a large transport vehicle.

Dispute: Means any and all disagreements, controversies, claims, assertions of rights, assertions of
violations, causes of action or other disputes in any way relating to, arising out of or in connection
with this Agreement or any aspect of the relationship of the parties and/or their affiliates, employees
or representatives, of whatever nature or kind as further defined and categorized as a Covered
Dispute or Excluded Dispute in Article 13.

(d) Distribution Rights: Unless otherwise specifically limited herein, means the exclusive right to sell

(€)

(f)

Products to the specific Outlets listed in Schedule A by Drop-Merch only, which rights have been
purchased by Distributor as evidenced by a bill of sale, or have been granted by Bakery to Distributor
as evidenced in a writing in which Bakery grants such rights to Distributor. Exceptions to the
exclusivity of the Distribution Rights include Bakery’s continuing right, but not obligation, to sell or
have sold Product or product to the Outlet(s) if Distributor either neglects to sell Product when it is
requested by such Outlet or is not authorized to sell a particular product to such Outlet(s).

Drop-Merch: Is a method of Product sales and delivery whereby the Product that Distributor
purchases from Bakery is delivered by Bakery or Bakery’s agent via a large transport truck (e.g.
tractor trailer or similar large transportation vehicle) to an Outlet, Distributor takes possession and
title of such Product at such Outlet, and Distributor then merchandizes this Product onto the Outlet’s
retail shelves and displays.

Force Majeure: Means an extraordinary event or circumstance beyond the control of the party
affected which prevents or limits that party’s performance of its obligations under this Agreement
and includes by way of example an Act of God, fire at a Bakery facility, war, explosion, civil
disturbance, terrorism, national or global supply-chain issues related to Product ingredients, strikes or
lock-outs, and/or significant failure of Bakery machinery.

(g) Guarantor: Means a share or membership holder of Distributor that owns more than 50% of the

ownership interest in Distributor in their personal/individual name; Guarantor personally guarantees
all of Distributor’s obligations under this Agreement as stated below.

(h) Order Fulfillment Day: Means a day on which Bakery fulfills Distributor’s Product orders. Bakery

(i)

)

determines which days of the week are Order Fulfillment Days and is free to change same from time-
to-time.

Outlet: Means, and is limited to, only those places of business identified by a specific business name
and at the specified address listed in Schedule A. The definition of any Outlet can be further clarified
on Schedule A.

Overcode and Overcode Product: Means Products with an expired “pull by,” “sell by,” “best by,”
“use by” or similar date established by Bakery to indicate when Products must be removed from
Outlet shelves and display areas of Outlets. Such dates may be designated by Bakery via actual
written, printed or stamped dates on Product, by color indicators, or by other codes which may be
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1.2

established by Bakery from time to time. Overcode Product may also be referred to as “stale” or “off
code” Product.

(k) Product / Products: Means only the bakery products expressly set forth in Schedule A, or that have
been granted by Bakery to Distributor as evidenced in a writing in which Bakery grants the rights to
such products to Distributor. Unless otherwise expressly provided in Schedule A, Products only
include items that are fresh and are not frozen or otherwise similarly preserved. Bakery has the right
in its sole discretion to change trademarks and names on Products, discontinue or limit production
and sale to Distributor of Products, cease offering certain Products for sale to Distributor, and/or to
introduce new products as Products. If Bakery grants to Distributor “non-equity” or “proceeds”
distribution rights to Product, meaning Distributor is authorized to sell such Product on a weekly
basis to generate weekly revenue but does not gain ownership of the distribution rights to such
Products, then the terms and conditions of this Agreement will apply to such non-equity or proceeded
Product except those which by their nature are not applicable, including without limitation i)
ownership and sale of such non-equity or proceeded distribution rights, and ii) any condition listed in
the separate writing between Bakery and Distributor granting such non-equity or proceeded Product.

INTERPRETATION.

(a) Whenever the words “include,” “includes” or “including” are used in this Agreement such words are
deemed to be followed by the words “without limitation” unless same are immediately preceded by
“0n|y_1’

(b) The words “or” and “nor” are not inclusive.

(c) All Schedules attached hereto or referred to herein are hereby incorporated by reference and made a
part of this Agreement.

(d) If aterm is not specifically defined in this Article 1 or elsewhere in the Agreement then any person
interpreting such term should first look to how such term is used in the baking, grocery, distribution,
or manufacturing industries to find the meaning of such term, and if the term is not used in such
industries, then it should be given its plain and ordinary meaning. THE PARTIES AGREE THAT
THE RULE OF CONSTRUCTION TO THE EFFECT THAT ANY AMBIGUITIES ARE TO BE
CONSTRUED AGAINST THE DRAFTING PARTY IS NOT TO BE EMPLOYED IN ANY
INTERPRETATION OF THIS AGREEMENT.

ARTICLE 2 - RELATIONSHIP

2.1

2.2

DISTRIBUTION RIGHTS. Subject to the terms and conditions of Article 11, Bakery hereby
recognizes Distributor’s ownership of Distribution Rights which ownership continues until the
Distributor Rights are sold pursuant to the terms of this Agreement or otherwise extinguished by any
arbitrator, court of law, or legislative body having jurisdiction over same. Any termination of this
Agreement requires Distributor or Guarantor’s estate, or Bakery for the account of Distributor or
Guarantor’s estate, to sell the Distribution Rights pursuant to the terms of this Agreement.

INDEPENDENT CONTRACTORS.

(a) Distributor and Bakery intend to create an independent contractor relationship for all purposes. It
is the essence of this Agreement that Distributor, including Guarantor to the extent that Guarantor
asserts the existence of any direct relationship with Bakery or any of Bakery’s parents,
subsidiaries, or affiliates or its or their owners or members or such entities’ own parents,

subsidiaries or affiliates or any of their respective owners or members (each a “Bakery Entity”),
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2.3

be an independent contractor for all purposes and only identify itself as such in all third-party
dealings. The parties, including Guarantor, do not intend to enter into, and expressly disclaim, an
employment, joint venture, partnership or other similar relationship in any way.

(b) As an independent contractor, Distributor has the right to operate its business using Distributor’s

(©

own judgment and discretion to determine the methods to be used to achieve the results required
by this Agreement. Distributor bears all risks and costs of operating such business. Distributor has
no authority to retain any person on behalf of Bakery or any Bakery Entity and Bakery has no
authority to retain any person on behalf of Distributor. It is expressly acknowledged and agreed
that Distributor and Guarantor, and its and their employees, agents, and/or contractors, if any, (1)
are not employed by Bakery or any Bakery Entity and (2) have no claim or right under any
circumstance to any benefits or compensation currently or at any time paid by Bakery or any
Bakery Entity to its or their employees or hereafter declared by Bakery or any Bakery Entity for
the benefit of its or their employees. It is also expressly acknowledged and agreed that this
Agreement and/or the relationship between Bakery or any Bakery Entity and Distributor and any
claimed relationship between Bakery or any Bakery Entity and Guarantor create no right to
salary, wages, compensation, benefits, or commissions of any kind and, therefore, any charges
authorized by this Agreement or expenses incurred by Distributor or Guarantor in connection
with its business or this Agreement do not constitute deductions from wages or other
compensation. Except as expressly provided in this Agreement, no fiduciary relationship exists
between Bakery or any Bakery Entity and Guarantor or Distributor.

Distributor and Guarantor hereby agree that if Guarantor or any other person having an ownership
interest in Distributor alleges to any legal authority, which includes without limitation a board,
tribunal, agency, arbitrator, or court, that they are an employee of Bakery or any Bakery Entity,
either directly or through a claim that Bakery or any Bakery Entity violated any state, local, or
federal labor, employment, wage/hour or wage payment law, and such allegation is based on that
individual’s efforts related to Distributor’s and/or Guarantor’s obligations hereunder, such an
allegation will irreconcilably frustrate the entire purpose of this Agreement and, if Bakery has
reasonable evidence that Distributor or Guarantor made any such allegation, the allegation will
constitute a Non-Curable Breach under Section 11.1 below. In the event of such Non-Curable
Breach, Bakery retains all rights to pursue any and all relief, including any legal or equitable
remedies under federal, state, or local law, in addition to remedies set forth in this Agreement.

(d) If there is any enacted law or final determination, which means all available appeals are

concluded, that is contrary to any of the stated intentions or agreements in Sections 2.2(a) or
2.2(b), then the entire purpose of this Agreement will be irreconcilably frustrated. This includes
any enacted law or any finding by any legal authority, which includes state, local and federal
executive and legislative bodies, a board, tribunal, agency, arbitrator, or court, that any employee,
contractor, and/or agent of Distributor is or was an employee of Bakery or any Bakery Entity
under any state, local or federal law, jointly or otherwise. Under any such circumstance, this
Agreement will automatically terminate and the provisions of Section 11.3 will become
applicable.

VEHICLE. Distributor acknowledges and agrees that it is solely responsible for its travel and

transportation needs related in any way to this Agreement, including travel to, from, and between the
Outlets. Distributor further agrees to sign a security agreement in favor of Bakery in the form
currently in use by Bakery at the time of signing of this Agreement, and that Distributor must at all
times relevant hereto comply with the insurance requirements listed in such security agreement.

ARTICLE 3-TERM AND RENEWAL
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3.1

3.2

3.3

TERM. The term of this Agreement is ten (10) years commencing on the Effective Date, unless
sooner terminated per the provisions of this Agreement, and if not terminated will renew thereafter
for subsequent renewal terms of ten (10) years each per Sections 3.2 and 3.3.

RENEWAL. Unless this Agreement is terminated prior to end of a 10-year term, the following rights
and obligations become applicable regarding the end of all 10-year terms of this Agreement:

(a) If Distributor wishes to discontinue its business relationship with Bakery at the end of any
then-current 10-year term, Distributor must notify Bakery in writing at least 90 days prior to
the expiration of the then current term that it does not want to sign the then-current Bakery
sales growth agreement per Section 3.2(b) below or to have this Agreement renew per Section
3.2(c) below (“Non-Renewal Notice”).

(b) If Distributor fails to provide a Non-Renewal Notice to Bakery, then i) after Bakery delivers
Bakery’s then-current Franchise Disclosure Document (“FDD”) to Guarantor, which delivery
of same may be electronic, Guarantor must immediately execute and return to Bakery the
FDD Item 23 receipt (or current form of FDD receipt acknowledgement) and ii) both
Distributor and Guarantor must execute and deliver to Bakery a new sales growth agreement
in the form then being used by Bakery to govern the parties’ relationship for the term
following the then-expiring term, which if such new sales growth agreement is not executed
by Distributor and Guarantor and delivered to Bakery no later than 15 days prior to the end of
the then-current term then Bakery may refuse to sign any such renewal agreement.

(c) If Distributor fails to provide a Non-Renewal Notice to Bakery and Bakery elects not to
request Distributor and Guarantor to execute Bakery’s new sales growth agreement pursuant
to Section 3.2(b), then this Agreement will automatically renew for a term of ten (10) years.

NON-RENEWAL. In the event that Distributor provides Bakery with a Non-Renewal Notice or
Distributor and/or Guarantor fail to timely execute the then-current FDD Item 23 receipt or a new
sales growth agreement if requested by Bakery pursuant to Section 3.2(b), this Agreement will
automatically terminate on the last day of the then-current term and the provisions of Section 11.3

will apply.

ARTICLE 4 - SALE OF PRODUCT BY BAKERY TO DISTRIBUTOR

4.1

4.2

TITLE. All Product is sold by Bakery to Distributor absolutely with title and risk of loss passing to
Distributor at the time the Product is delivered to the Outlet for which it was ordered; Distributor
need not be present at the time of Product delivery, nor does Distributor have to take physical
possession of the Product, for title of said Product to pass to Distributor. For the avoidance of doubt,
title and risk of loss remain with Distributor even in the case of Product sold by Distributor to Outlets
which purchase Product from Distributor via “scan-based trading” (a.k.a. “SBT”), “pay by scan” or a
similar method of sale/payment.

DELIVERY. Subject to the provisions herein, Bakery agrees to sell and deliver to Distributor, or to
arrange for such sale and delivery by a Bakery Entity, Bakery affiliate, or Bakery agent, the Products
Distributor orders. Distributor agrees to buy and accept delivery of Products at the Outlets for which
such Product was ordered, or at a substitute location that Bakery may from time to time reasonably
designate or approve. Bakery agrees to use commercially reasonable efforts to fill Distributor’s
orders on the Order Fulfillment Day the Product was ordered for provided such orders, in Bakery’s
reasonable judgment, are only for amounts reasonably required to fulfill Distributor’s Outlets’ needs

until the next Order Fulfillment Day. Due to capacity considerations, Bakery is not obligated to
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4.3

4.4

4.5

exercise the commercially reasonable order-fill efforts referenced above to fill Distributor’s Product
orders that Bakery reasonably believes are intended to cover multiple Order Fulfillment Days, and
Bakery’s refusal to fill such orders does not relieve Distributor of any obligation under this
Agreement. The actual delivery day for Product orders is not guaranteed by Bakery; so, Bakery may
charge Distributor’s account with Bakery for any Product for which title has passed to Distributor per
Section 4.1 above provided such Product has a reasonable shelf life remaining at the time said title of
Product passed to Distributor. In the case of ingredients or other shortages, Force Majeure events, and
during holiday-related Product demand increases, Bakery reserves the right to adjust or fill Product
orders as circumstances reasonably permit. BAKERY AND DISTRIBUTOR ACKNOWLEDGE 1)
THAT CERTAIN PRODUCT ORDERS CAN ONLY BE FILLED BY BAKERY IN FULL
TRAYS, WHICH MAY CAUSE BAKERY TO ROUND A PRODUCT ORDER TO THE
NEAREST FULL TRAY AND II) THAT ORDER CUTS AND PLUSES, AND ON OCCASIONS,
CANCELLATIONS OF DELIVERIES, IN WHOLE OR IN PART, ARE AN UNAVOIDABLE
ASPECT OF FRESH BAKERY PRODUCTION AND TRANSPORTATION. IN THE EVENT OF
PLUSES, DISTRIBUTOR AGREES TO USE REASONABLE EFFORTS TO AFFECT THE SALE
OF THE ADDITIONAL PRODUCT AT THE OUTLETS.

TERMS OF PRODUCT SALES. Product will be sold by Bakery to Distributor on terms and prices
(including “margins” and “spreads”) established by Bakery from time to time. Distributor agrees to
pay Bakery for all Product purchases each week in accordance with Section 5.3. All Product sold by
Distributor to the Outlets must be purchased by Distributor directly from Bakery or a Bakery Entity.

DELIVERY PROCEDURES. Distributor agrees to immediately review the quantities of Product
delivered and to promptly advise Bakery of any difference in the quantities delivered as compared
with the quantities indicated on the daily “load sheet” or “load invoice” (or similar document or its
electronic equivalent). If Distributor does not notify Bakery of any difference within the time
required by its stated policy (and if no such policy, then no later than 2:00 pm on the day of the
applicable delivery), the load sheet or invoice prepared by or on behalf of Bakery is presumed as
conclusively accurate and Distributor will be charged and obligated to pay for all Product identified
thereon. Bakery may from time to time implement and/or amend programs regarding Product
deliveries and/or Product accountability, including without limitation its Product delivery times and
locations. Distributor agrees to reasonably cooperate and comply with such programs. Distributor
further acknowledges and agrees that if Distributor makes any material misrepresentation to Bakery
regarding alleged differences between its Product orders and the actual Product deliveries it claims to
have received, that Bakery may considered such misrepresentation to be fraud permitting Bakery to
terminate this Agreement per Article 11.

RETURNS. Except as may be provided in Schedule A and also excepting any Product that Bakery in
its sole reasonable discretion deems to be “long-code” product, which includes bread stuffing, Bakery
agrees to accept from and give full credit to Distributor for any Overcode Product or damaged
Product which is not damaged or Overcode by reason of Distributor’s negligence, provided such
Overcode and/or damaged Product is promptly returned to Bakery in accordance with Bakery’s then
current Overcode/stale and damage return policy. Distributor acknowledges and agrees that Bakery
reserves the right to make amendments to such Product returns policy from time to time, including
returns verification, “stale caps” and/or limits, sorting, and staging procedures as well as Bakery
Equipment-related requirements. Distributor further acknowledges that Bakery may consider any
material misrepresentation made by Distributor to Bakery or the Outlet regarding Product returns,
including Distributor submitting a materially inaccurate Product return or credit invoice or
Distributor failing to submit a return credit invoice to an Outlet, to be fraud permitting Bakery to
terminate this Agreement per Article 11.
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4.6

BAKERY EQUIPMENT. For the convenience of Distributor, Bakery may, but is not obligated to,
deliver Product to Distributor in trays, baskets, totes and/or on racks or dollies, or with similar
equipment for use in staging and moving Product (“Bakery Equipment”). Bakery Equipment also
includes display tables, racks and pieces (including point of sale materials) that Bakery and/or a
Bakery Entity may, for Distributor’s convenience, supply to Distributor from time to time for display
and/or promotion of Products in Outlets. Bakery Equipment may only be used by Distributor solely
for the Product that Bakery identifies and must be immediately returned by Distributor to Bakery
after each occurrence of use. Distributor must pay to Bakery the repair and/or replacement cost of
Bakery Equipment that is: i) lost by Distributor, ii) damaged or destroyed while in Distributor’s
possession and/or as a result of Distributor’s use, misuse, negligence or unauthorized transfer, or iii)
stolen when such Bakery Equipment was more recently in the possession of Distributor as compared
to Bakery. Distributor agrees to reasonably cooperate in investigation and recovery efforts related to
Bakery Equipment. Bakery may from time to time implement and/or amend programs regarding
Bakery Equipment, including inventories and sales programs related to equipment. Distributor must
reasonably cooperate and comply with such programs.

ARTICLE 5-PURCHASE OF CERTAIN RECEIVABLES AND SETTLEMENT OF

5.1

5.2

DISTRIBUTOR’S ACCOUNT

PURCHASE OF RECEIVABLES. If an Outlets is part of a Chain that has been approved by
Bakery for credit (individually “Charge Outlet” or collectively “Charge Outlets”), Bakery or its
parent or affiliates may purchase at face value Distributor’s properly executed invoices for its Product
sales to Charge Outlets, which the price for such purchases will be the face value of the invoice net of
all discounts and be paid as a credit to Distributor’s account with Bakery. Distributor agrees to timely
forward from its handheld ordering device or by similar electronic transmittal (also known as
“communicating”) such invoices and provide Bakery with paper copies or electronic (e.g. pdf or
other image) copies of such invoices and supporting documents promptly after Bakery’s request for
same. If an Outlet or its parent does not pay Bakery or its affiliates for an invoice that Bakery has
purchased from Distributor, and/or the Outlet/parent deducts from the invoice, in whole or in part,
because of missing documentation that has been requested from Distributor by Bakery, or in the case
of an Outlet bankruptcy where Bakery cannot file a proof of claim because of missing documentation
from Distributor that has been requested by Bakery, that Distributor fails or refuses to supply to
Bakery, then Bakery may deduct from Distributor’s account with Bakery the amount equal to the
unpaid or withheld amount in question. Bakery reserves the right to: require an Outlet to be a Charge
Outlet, refuse to approve an Outlet as a Charge Outlet, and/or revoke the prior approval of an Outlet
as a Charge Outlet for any reason.

PURCHASE OF SCAN BASED TRADING OUTLET RECEIVABLES. If a Charge Outlet elects
to pay for purchases of Product based on when the Product scans through the Outlet’s sales register,
which may be referred to herein as Scan Based Trading (“SBT”), instead of when the Product is
invoiced and merchandized at the Outlet, then Bakery may, in its sole discretion, either i) purchase
invoices/receivables from Distributor by paying only for those Products that scan through the Outlet’s
sales registers based on the scan data the Outlet sends to Bakery or ii) purchase invoices/receivables
from Distributor by initially paying Distributor for all Products that Distributor reasonably claims, via
invoice submitted to Bakery, it placed in such Outlet, and then Bakery subsequently reconciling
through the Settlement process this initial payment to Distributor with the actual amount of Products
that scan through the Outlet’s sales registers based on the scan data the Outlet sends to Bakery.
Bakery reserves the right to make reasonable adjustments from time to time to the way it settles SBT
transactions with Distributor as changes in technology or other considerations may warrant.
Distributor acknowledges and agrees that if Distributor i) places Product in an SBT Outlet that has

not been purchased from Bakery or a Bakery affiliate, ii) places Product in an SBT Outlet without
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5.3

(@)

submitting a corresponding and accurate invoice to Bakery for same, iii) submits an invoice to
Bakery for an alleged sale of Product to an SBT Outlet when such Product was not actually
merchandized in the Outlet, or iv) submits to Bakery a materially inaccurate invoice regarding any
Product sale or Product return to an SBT Outlet, that Bakery may consider any such activity to be
fraud permitting Bakery to terminate this Agreement per Article 11.

ACCOUNT RECONCILIATION.

Based on a seven-consecutive day period (“Account Week™), the starting and ending days of which
Bakery may designate from time to time, Bakery agrees to reconcile Distributor’s account with
Bakery after the close of each Account Week (such reconciliation herein referred to as a
“Settlement”). After completing each Settlement, Bakery will issue to Distributor a statement
detailing the Settlement (“Settlement Statement™), which such Settlement Statement may be issued in
paper or electronic form without Bakery needing to follow the provisions for notices under Section
14.2. The Settlement Statement may include information on Distributor’s purchases of Product from
Bakery, credit for Distributor’s receivables (which includes Product invoices from sales to Chains)
purchased by Bakery or its affiliates, Product returns from Distributor’s customers to Distributor,
Product returns from Distributor to Bakery, SBT-related transactions, promotional charges and
credits, Authorized Payments (defined below), and all other amounts due from and to Distributor
hereunder. Settlement Statements must be issued by Bakery within four (4) days after the close of an
Account Week. Distributor agrees to review each Settlement Statement upon receipt. If Distributor
fails to notify Bakery of a Settlement Statement dispute within nine (9) calendar days after the close
of the Account Week, then the Settlement Statement will be automatically deemed conclusively
accurate. If Distributor provides Bakery with timely notice of a dispute on a Settlement Statement,
then Distributor must still timely pay all amounts due to Bakery that are not reasonably disputed. If a
Settlement results in a balance due from Bakery to Distributor, then Bakery must make payment to
Distributor within nine (9) calendar days after the close of that Account Week. If a Settlement results
in a balance due from Distributor to Bakery, then Distributor must make payment to Bakery within
nine (9) calendar days after the close of that Account Week. Positive Settlement balances from
subsequent weeks may be used by Bakery to offset balances due from Distributor for Settlements
from previous Account Weeks; however, credits applied to Distributor’s Settlement account in any
given Account Week must first be reconciled with charges in that same Account Week through the
Settlement process and will not be used as payment of any previous Account Week’s Settlement
balances due, if at all, until after the then-current Settlement reconciliation is finalized. Bakery is
never obligated to pay to Distributor, or credit Distributor’s Settlement account with, any dollar
amount Bakery reasonably believes is attributable to error, fraud, or theft by Distributor.

(b) All payments due by Bakery to Distributor under this Agreement may be made, in Bakery’s sole

discretion, by either paper check mailed to Distributor or by electronic payment to Distributor’s bank
or similar financial institution account on file with Bakery. Distributor hereby agrees, at all times
while this Agreement is in effect and for a period of 120 days past the effective date of any Closing
on the sale or other transfer of the Distribution Rights, to have a valid bank, or similar financial
institution, account in the United States, of its own choosing, open in its name and to have accurate
routing and account information for such account on file with Bakery such that Bakery can make
payments to Distributor due hereunder electronically as permitted in this Section. If Distributor does
not have on file with Bakery the bank or similar financial institution account information needed for
Bakery to make an electronic payment to Distributor per this Section, then all due dates for Bakery to
make any payment to Distributor related to this Agreement are extended to ten (10) business days
after Distributor provides such bank account information to Bakery.
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5.4

5.5

5.6

(c) Distributor hereby authorizes Bakery to deduct from Distributor’s account with Bakery all amounts

due to Bakery under, and incidental to, this Agreement. Amounts due by Distributor to Bakery that
are incidental to this Agreement include equipment and other rentals, leases, and purchases made by
Distributor from time to time, as well as costs and fees associated with Distributor’s use of Bakery’s
facilities. Distributor also hereby authorizes Bakery to deduct from Distributor’s account with
Bakery, and forward to the applicable third party on Distributor’s behalf, amounts Distributor owes,
if any, to the following third-party creditors per Distributor’s separate agreements with such parties:

i.  Advantafirst Capital Financial Services, LLC
ii.  Distribution Services of America, Inc.
iii. DSA Tax & Booking Inc.
iv. B & G Leasing, Inc.
v.  Bush Truck Leasing, Inc.
vi.  Acrisure Southeast Partners Insurance Services, LLC

(each a “Third-Party Creditor” collectively “Third-Party Creditors”). Each deduction
authorized either by this Section or in a separate writing executed by Distributor is an “Authorized
Payment” and may be collectively referred to as “Authorized Payments” herein. While Distributor
has authorized Bakery hereunder to make Authorized Payments, such authorization is
permissive only and does not obligate Bakery to deduct and make any Authorized Payments to
Third-Party Creditors on behalf of Distributor. Distributor acknowledges and agrees that
Bakery may continue to make Authorized Payments until either the Distribution Rights are
fully sold, the applicable Third-Party Creditor informs Bakery that Distributor’s financial
obligations have been satisfied, Distributor and the applicable Third-Party Creditor both
instruct Bakery in writing to stop the Authorized Payment, or Bakery, in its sole discretion,
elects to cease making an Authorized Payment. Once Bakery makes a payment to a Third-
Party Creditor on behalf of Distributor, Distributor immediately owes the amount of that
payment to Bakery as a charge against Distributor’s Settlement account.

Distributor acknowledges and agrees that Authorized Payments do not in any way constitute wage or
payroll deductions as Distributor does not receive payment for services rendered under this
Agreement, but instead such Authorized Payments are made at Distributor’s request and are for
Distributor’s benefit and convenience. Distributor hereby agrees to waive all claims of any nature
whatsoever against Bakery and each Bakery Entity and hold Bakery and each Bakery Entity harmless
from all claims, actions, liabilities, and damages, including reasonable attorneys’ fees and costs
associated with Authorized Payments.

THIS SECTION IS INTENTIONALLY BLANK.
BAKERY PARENT AND AFFILIATES. Distributor acknowledges and agrees that Bakery may, in

Bakery’s sole discretion, utilize any Bakery Entity to receive any benefit due to Bakery, enforce any
Bakery right, or fulfill any obligation owed by Bakery under this Agreement.

SECURITY INTEREST. To secure the payment of any indebtedness or liability of Distributor to
Bakery, or a Bakery Entity now or hereafter arising, under or incidental to this Agreement,
Distributor grants and conveys to Bakery a continuing and general first priority security interest in the
Distribution Rights, the then-current versions of the computer and printer equipment referenced in
Section 6.9, all rights hereunder, and all Products and accounts receivables of Distributor. Pursuant to
this Section, Distributor hereby grants to Bakery the rights of a secured party. Distributor
acknowledges and agrees that it is a condition of Bakery entering into this Agreement that Distributor

execute a security agreement in a form currently in use by Bakery to fulfill this security obligation
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5.7

5.8

(“Security Agreement”) and such fully executed Security Agreement is incorporated herein by
reference. Bakery may deem any default under the Security Agreement by Distributor to be a default
under this Agreement.

ACCURACY AND VALIDITY; SETOFEF. Distributor represents and warrants to Bakery that all
invoices, supporting documents, proof of deliveries, and any other information or materials, in paper
or electronic form, provided by Distributor in connection with all receivables associated with any
Charge Outlet that Bakery or its affiliates purchase in accordance with this Article 5 (individually a
“Receivables Document” and collectively “Receivables Documentation”) (a) are accurate, timely,
and complete as of the date each such receivable is purchased from Distributor by Bakery or its
affiliate and (b) represents a valid, then-outstanding receivable of Distributor from the applicable
Charge Outlet for the sale of Product by Distributor to the Charge Outlet as set forth in each such
Receivables Document. If Distributor becomes aware that any Receivables Document is or may
become inaccurate or incomplete, or that any corresponding receivable is or may become invalid,
without limitation to Bakery’s remedies under this Agreement or at law, Distributor must
immediately notify Bakery in writing and, to the extent possible, correct such inaccuracy or omission.
Notwithstanding anything to the contrary in this Agreement, and without prejudice to any other right
or remedy Bakery has or may have, in the event that Distributor breaches the terms of this Section,
including without limitation by providing fraudulent or erroneous Receivables Documentation or
receivables for purchase by Bakery or its affiliates, Bakery may, without notice to Distributor, set off,
recoup or charge to Distributor such amount in any manner including reversing the purchase of (a.k.a.
“charge back™) the receivable or by charging Distributor’s account with Bakery for the amount at
issue. A set off, recoupment, or charge by Bakery under this Section does not constitute a cure of any
breach by Distributor of any provision of this Agreement.

DEFAULT. In addition to all other Bakery rights and remedies, Bakery is not required to fill
Distributor’s Product orders during any time when Distributor is in material default or breach of this
Agreement.

ARTICLE 6 -DISTRIBUTOR’S OBLIGATIONS

6.1

(@)

PRODUCT SALES. Every area of an Outlet where such Outlet or such Outlet’s corporate
management has requested or otherwise approved Product to be merchandized for sale at, on, or in,
which includes in-aisle and end-cap shelves as well as display tables, stands, hangers, and any
platform or space designed to display retail items for sale, is individually referred to as a “Product
Display Space” and collectively as “Product Display Spaces” herein.

Distributor retains exclusive control under this Agreement over the manner and method of operation
of Distributor’s distribution business; however, Distributor, in addition to other obligations listed in
this Agreement, agrees to:

Develop and maximize Product purchases from Bakery and sales of Products to the Outlets by all
commercially reasonable means;

(b) Sell Products to all Outlets listed in Schedule A or any amendment thereto that request or authorize

(©)

the purchase of Products via Drop-Merch and that otherwise qualify as an Outlet hereunder;

Maintain an adequate supply of non-Overcode Product in all Product Display Spaces of all Outlets;

(d) Maintain all Product Display Spaces such that Overcode Product is not available for retail purchase in

any Outlet;
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(e) Rotate Products such that more recently dated/coded Products are merchandized in Product Display
Spaces behind all Product with an earlier date/code;

(F) Cooperate with the Outlets, Outlets’ corporate management, Bakery, and Bakery’s affiliates by
participating in Product pricing discounts, marketing, and other promotional programs at the Outlets,
which such cooperation includes Distributor not selling in excessive amounts of Product immediately
prior to a Product sale at an Outlet in order to lessen the amount of Product purchased and/or sold at
the sale price;

(9) Merchandize Products within an Outlet in compliance with any predesigned layouts, sometimes
known as MODs or plan-o-grams, designed, requested, or approved by an Outlet or an Outlet’s
corporate management that designate precisely what Products must be merchandized in which
specific sections of the Product Display Spaces of an Outlet;

(h) Utilize point-of-sale materials to display Products for sale in Outlets as requested or approved by
such Outlet or such Outlet’s corporate management, or as required by Bakery as a condition of
Product resale in instances where point-of-sale materials are designed specifically to merchandize
and promote a specific Product or brand of Bakery or a Bakery Entity;

(i) Utilize Bakery recommended point-of-sale materials only to display the Product such materials were
designed by Bakery or a Bakery Entity to be used with, as evidenced by the branding on such
materials or by Bakery informing Distributor of same;

(1) Provide service to Outlets on a level consistent with all then-current good industry practices, which
includes satisfying Outlet’s and Outlet’s corporate management’s requirements, guidelines and
expectations on sales and service frequency requests (a.k.a. “days of fresh deliveries,” “days of
service,” and “pull-ups™), service time-windows, store policies, promotions, merchandising, and
reasonable store requirements regarding treatment and interaction with Outlet associates as well as
other Outlet vendors and third parties, regardless of whether such requirements, guidelines, or
expectations are conveyed i) to Distributor directly by an Outlet or an Outlet’s corporate management
or ii) by Bakery to Distributor, if an Outlet or Outlet’s corporate management informs Bakery of such
requirement, guideline, or expectation;

(k) Perform accurate Product inventory counts in all SBT Outlets no later than Wednesday of each week,
or other day that Bakery may designate if Bakery changes the starting and ending days of the
Account Week;

(I) Carry out the rights and obligations of this Agreement in a professional, honest, ethical and safe
manner and ensure that all Distributor representatives do so as well;

(m) Refrain from any act or omission that may reasonably damage the reputation or goodwill of Bakery,
the Products, or the Product trademarks, trade names, or brands;

(n) Sell and distribute “Private Label” Product, if applicable, solely to the Outlet which owns such
private label; and

(o) Cooperate with Bakery in the event of a Product recall, withdrawal, recovery or similar retrieval due
to a Product quality or safety issue, including, promptly removing such Product from all Product
Display Spaces of the Outlets if requested by Bakery or the Outlet.

Distributor agrees that Bakery has the right to review Distributor’s performance under this

Agreement in order to enforce the terms and conditions herein, which includes without limitation
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6.2

6.3

6.4

6.5

(@)

Bakery’s right to inspect Product Display Spaces in Outlets and speak to Outlet management and an
Outlet’s corporate management about Distributor’s activities at the Outlet.

For the avoidance of doubt, Product may be considered out of stock or unreasonably low stock in an
Outlet if there is no, or an unreasonably low amount of, Product in any individual Product Display
Space of an Outlet. For further avoidance of doubt and without limitation, out of stock Product, an
unreasonably low stock of Product, Overcode conditions in an Outlet, an unreasonable rate of
Product returns, Outlet complaints of improper or unsatisfactory service, and Distributor or one of its
representatives being banned by an Outlet or Chain or by an Outlet’s or Chain’s corporate
management from selling Product to such Outlet or Chain due to an act or omission of Distributor,
without limitation, each constitute a material breach of this Agreement.

PRODUCT RETURNS RATE. Notwithstanding Section 4.5 above, Distributor agrees to maintain a
reasonable rate of Product returns with Bakery, with the reasonableness of Distributor’s rate being
determined by Bakery in its sole reasonable discretion after calculating and comparing Distributor’s
recent average rate of Product returns to the average rate of Product returns of similarly situated
independent contractor distributors of Bakery during the same time period. Distributor’s rate of
Product returns may not be deemed unreasonable if it is within three (3) percentage points of the
average rate of Product returns of similarly situated independent contractor distributors of Bakery
when averaging 26 weeks of Product returns. Bakery may change the way it calculates the rate of
Product returns from the manner described above in this Section; however, if Bakery does make such
a change, it may not issue Distributor a notice of breach of this Agreement under this Section that is
based on the changed calculation method unless it first provides Distributor with at least 60 days
notice describing the new rate of Product returns calculation method.

NO SALES TO NON-OUTLETS. Distributor agrees not to sell, offer to sell, or otherwise distribute
Products to any business, person, entity, or other outlet that is not listed as an Outlet under this
Agreement or any amendment hereto. The preceding sentence specifically includes a prohibition
against Distributor selling, offering to sell, or otherwise distributing Products to anyone or any entity
that Distributor knows or reasonably should know is likely to resell said Products to a business,
person, entity, or other outlet that is not an Outlet hereunder. Distributor agrees not sell Product over
the Internet or via any similar media or mode of communication or data transfer existing now or in
the future, including the use of virtual reality, except as authorized in writing by Bakery.

THIS SECTION IS INTENTIONALLY BLANK.

COMPLIANCE WITH LAWS AND POLICIES.

Distributor agrees, with regard to fulfilling any obligation or other requirement of Distributor
associated with this Agreement, that it and Guarantor, and each of their respective employees,
contractors and representatives, must comply with all applicable federal, state, county, and local laws,
rules, and regulations, as of the Effective Date and as amended or enacted thereafter.

(b) Distributor agrees that it and its employees, contractors and representatives must comply with all

Bakery and Outlet policies in effect that address any aspect of an activity associated with the
obligations under this Agreement, including: Outlet or facility hours, parking, loading door use,
Bakery Equipment, safety, identification badges, access keys/cards/codes, firearms, tobacco use, food
and beverage consumption, rubbish and recycling disposal, and treatment of Bakery associates and
other Outlet vendors and guests. Distributor acknowledges and agrees that nothing in this Agreement
grants Distributor a right to enter onto the property of Bakery, and that Bakery at all times maintains

the right to place restrictions on access to or use of its property.
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6.7

6.8

(c) Distributor acknowledges that the Outlets are not owned or controlled by Bakery, that an Outlet

controls who is permitted on/in its property, that Distributor does not have an automatic right to be
on/in an Outlet’s property, and that Distributor is responsible for maintaining a business relationship
with the Outlets in order to retain access rights to such Outlets.

PERSONAL SERVICES OF GUARANTOR NOT REQUIRED. Distributor and Guarantor are
free to engage such persons as it/they deem appropriate to assist with, or complete perform,
Distributor’s obligations hereunder. Distributor has the exclusive right to select, fix the method and
amount of compensation of, discipline, train, discharge and otherwise to manage, supervise and
control all persons engaged by Distributor. Distributor represents and warrants that it will, with
respect to all such persons engaged, perform all obligations and discharge all liabilities under all
laws, rules and regulations as of the Effective Date and enacted thereafter including those relating to
labor, employment standards, wage/hour and wage payment requirements (including as to overtime
and wage deductions and expense reimbursements), worker’s compensation, unemployment
insurance, tax information and reports, and withholding all applicable payroll related taxes.
Distributor represents and warrants that all persons engaged by Distributor will comply fully with all
terms and conditions of this Agreement. Any breach of this Agreement by any person engaged by
Distributor may be deemed by Bakery, in Bakery’s sole discretion, to be a breach by Distributor.
Distributor agrees to indemnify and hold harmless Bakery, Bakery’s parents, and Bakery’s affiliates
each and all for any and all claims, causes of action, rights, interest, losses, fines, awards, or damages
arising at any time out of, or in any way related to Distributor’s breach of this Section.

OTHER ACTIVITIES AND CONFLICTS OF INTEREST.

(a) Distributor and Guarantor may engage in business and other activities, including selling other
products, unless and except to the extent that i) such other activity is competitive with the
Products, which includes selling other products that likely compete with any Products in an
Outlet, ii) such other activity could contaminate the Products, or iii) such other activity presents a
reasonable risk of harm to Bakery’s business, brands, or reputation. Also, in order to be permitted
hereunder, any such other activity of Distributor must be performed separate and distinct from
Distributor’s activities under this Agreement such that Bakery and Bakery Entity brands and
reputation cannot reasonably be seen by the Outlet or the public as being tied to or associated
with the brands and reputation of any such other activity of Distributor by reason of, without
limitation, Distributor selling or merchandize a non-Product product while wearing clothing or
apparel that contains a logo or Mark of Bakery or a Bakery Entity, or by Distributor servicing an
Outlet with both Product and non-Product products during what can reasonably be deemed
substantially the same sales visit.

(b) Additionally, it is a conflict of interest and a breach of this Agreement for any employee or
representative of Distributor, as well as any family member or close relative of Guarantor, to be
employed by Bakery or any business that sells products that compete with any Product, or to be
employed by any parent, affiliate, or subsidiary of i) Bakery or ii) any business that sells products
that compete with any Product.

NO DISCRIMINATION, HARASSMENT, OR RETALIATION. Distributor agrees that it and its
employees, agents, representatives and contractors will not, while fulfilling any obligation or other
requirement of Distributor associated with this Agreement, intimidate, harass, retaliate or
discriminate against any person by reason of race, ethnicity, creed, religion, age, political affiliation,
veteran status, disability, gender, sexual orientation, sexual preference, or any other characteristic

protected by law. To the extent not exempt, Distributor agrees to abide by the requirements of 41
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CFR Sections 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination
against qualified individuals based on their status as protected veterans or individuals with disabilities
and prohibit discrimination against all individuals based on their race, color, religion, sex or national
origin. These regulations also require Distributor as a contractor to take affirmative action to employ
and advance in employment individuals without regard to race, color, religion, sex, national origin,
protected veteran status or disability.

PRODUCT ORDERING AND INVOICING EQUIPMENT. Distributor agrees to maintain a
portable computer order and invoicing device and printer system(s) compatible with the then-current
ordering and sales systems maintained by Bakery, as such ordering and sales systems may be
changed from time to time in Bakery’s sole discretion. Distributor agrees, while Distributor owns the
Distribution Rights, to pay Bakery a weekly Technology Fee, as well as any other reasonable fee
associated with the computer, printer, and/or ordering and sales systems Bakery may from time to
time assess in its sole reasonable discretion. Distributor acknowledges and agrees, due to ever-
changing computer, communication, and related technologies, that it is not possible to establish fixed
amounts in this Agreement for the fees described in this Section.

CONFIDENTIAL INFORMATION.

(@) As aresult of this Agreement, Distributor will have access to and/or obtain certain information not

available to the general public regarding Bakery’s and any Bakery Entity’s information relating to
products, machinery and equipment, services, research and development activities, finances,
computer software, sales and marketing, business plans (including product pricing), new product
initiatives, marketing plans, facility details, and general operations (“Confidential Information™).
Distributor acknowledges that the Confidential Information constitutes valuable trade secrets of
Bakery and each Bakery Entity and Distributor agrees that it will use Confidential Information solely
in accordance with the provisions of this Agreement and only to fulfill its rights and obligations
under this Agreement, and it will not disclose, or permit the disclosure of same, directly or indirectly,
to any third party without Bakery’s prior written consent. Distributor agrees to exercise due care in
protecting the Confidential Information from unauthorized use and disclosure and will require all of
its employees, contractors and agents to do the same. Distributor has no responsibility for
safeguarding any information that it can document in writing: (i) is in the public domain through no
fault of its own; (ii) was properly known to it, without restriction, prior to disclosure by Bakery; (iii)
was properly disclosed to it, without a duty of confidentiality or other restriction, by another person
with the legal authority to do so; or (iv) was independently developed by Distributor through general
skill, knowledge and experience without use of or reference to Bakery’s Confidential Information. In
the event Distributor is required to disclose Confidential Information pursuant to a judicial,
administrative or legislative order or proceeding, Distributor must provide to Bakery prior notice of
the intended disclosure in order to permit Bakery a reasonable opportunity to respond, object or seek
a protective order.

(b) In the event that Distributor is granted access to the information systems of Bakery or any Bakery

Entity, Distributor (i) agrees to keep confidential all Confidential Information accessed in or by such
information systems, (ii) will not provide access to such information systems to any other person or
entity, (iii) will not share the password(s) required for such access, and (iv) will not use such
information systems except as expressly authorized by Bakery. If requested by Bakery to do so,
Distributor agrees to sign a separate agreement that includes the above, and related, restrictions.

(c) Notwithstanding any other provision of this Agreement, nothing in this Agreement shall prohibit

Distributor or Guarantor from: (i) initiating communications directly with, cooperating with,

providing relevant information to, or otherwise assisting in an investigation by (A) the U.S.
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Securities and Exchange Commission, or any other governmental, regulatory, or legislative body
regarding a possible violation of any applicable law, or (B) the U.S. Equal Employment Opportunity
Commission or any other governmental authority with responsibility for the administration of
workplace laws regarding a possible violation of such laws, or as compelled by lawful process; (ii)
responding to any inquiry from any such governmental, regulatory, or legislative body or official or
governmental authority; or (iii) participating, cooperating, testifying, or otherwise assisting in any
governmental action, investigation, or proceeding relating to a possible violation of any such law,
rule or regulation.

ARTICLE 7 - BUSINESS ENTITY AND PERSONAL GUARANTY

7.1 DISTRIBUTOR AS BUSINESS ENTITY. Distributor is executing this Agreement and must
operate and perform under this Agreement as a legally formed and maintained corporation or limited
liability company. From the Effective Date through the date on which Distributor sells all of its
Distribution Rights, Distributor agrees, and represents and warrants to Bakery, that:

(a) the person signing this Agreement on behalf of Distributor has authority to bind Distributor and will
submit to Bakery a true and accurate copy of such written authorization at the time of signing this
Agreement and as Bakery may request from time to time;

(b) its incorporation/formation documents must provide that Distributor’s purposes and activities include
operating a business to offer and sell Products to Outlets;

(c) itis, and will remain, in good standing under applicable law and that Distributor must, at
Distributor’s expense, submit to Bakery or a Bakery designee a certificate of good standing issued by
the state of incorporation/formation within ten (10) days after the end of each calendar year and/or
upon Bakery’s or such designee’s request from time to time;

(d) it has maintained and will maintain operating documents that impose transfer restrictions that give
effect to Article 9 of this Agreement and each certificate representing an ownership interest in
Distributor must contain or conspicuously note upon its face a statement in a form satisfactory to
Bakery to the effect that any assignment or transfer of the certificate is subject to all restrictions this
Agreement imposes on transfers; and

(e) it will maintain a list of all record and beneficial owners of stock or other ownership interest in
Distributor and furnish a current version of such list to Bakery (i) at the signing of this Agreement,
(i) within five (5) days after any change of ownership interest, (iii) within ten (10) days of the end of
each calendar year, and (iv) upon request by Bakery from time to time.

7.2 PERSONAL GUARANTY. From the Effective Date through the date on which Distributor sells all
of its Distribution Rights, Guarantor represents and warrants to Bakery, that:

(@) The books and records of Distributor will reflect that the issuance and transfer of shares of stock or
membership interests are restricted and that all stock certificates or evidence of interest will bear a
legend giving notice of such restriction and referring the reader to the terms of this Agreement;

(b) The Guarantor will act as Distributor’s principal officer and personally guarantees the obligations
imposed under this Agreement and all other agreements, including the Security Agreement, between
Distributor and Bakery;

(c) A copy of this Agreement will be kept with the official records of Distributor;
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(d) The Guarantor agrees to be and remain personally and individually liable for the full performance of

all obligations imposed on Distributor by this Agreement and all other agreements between the
Distributor and Bakery and hereby also directly and unconditionally guarantees the full performance
thereof by Distributor;

(e) The Guarantor agrees that this Agreement may be enforced by Bakery without the necessity at any

(f)

time of exhausting any other security or collateral now or hereafter securing the obligations, and that
Guarantor waives the right to require Bakery to pursue any other remedy or enforce any other right.
Guarantor further agrees that this Agreement may be enforced by Bakery, without notice, by
deducting all amounts due from Guarantor to Bakery arising out of, related to or in connection with
this guaranty, from monies in the possession of Bakery due to Distributor or held by Bakery for the
account of Distributor;

Guarantor hereby consents that from time to time, without notice to or further consent of Guarantor,
the payment, performance, or observance of any or all of the obligations may be waived or the time
of payment or performance thereof extended or accelerated, or renewed in whole or in part, and any
collateral therefore may be exchanged, surrendered or otherwise dealt with as Bakery may determine,
all without affecting the liability of Guarantor hereunder;

(9) Guarantor hereby waives presentment of any instrument, demand of payment, protest and notice of

non-payment or protest thereof or of any exchange, sale, surrender or other handling or disposition of
collateral, and any requirement that Bakery exhaust any right, power or remedy or proceed against
Distributor or against any other person under any other guaranty of, or security for, any of the
obligations under this Agreement;

(h) Guarantor hereby further waives any defense whatsoever which might constitute a defense available

(i)

()

to, or discharge of, Distributor or any other guarantor. No payment by Guarantor pursuant to any
provision hereunder entitles Guarantor, by subrogation to the rights of Bakery or otherwise, to any
payment by Distributor (or out of the property of Distributor) except after final payment in full of all
sums (including interest, costs and expenses) which may be or become payable by Distributor to
Bakery at any time or from time to time;

Guarantor’s guarantee hereunder is a continuing guaranty, and any other guarantor, and any other
party liable upon or in respect of any obligation hereby guaranteed may be released without affecting
the liability of Guarantor;

In addition to the foregoing guaranty of Guarantor, Guarantor must defend, indemnify, and hold
harmless Bakery and its affiliates, and its and their officers, directors, employees, successors and
assigns (Bakery and such entities and persons, collectively, “Indemnified Persons”), and must
reimburse Indemnified Persons, for, from and against each and every demand, claim, loss (which
includes any diminution in value), liability, judgment, damage, cost and expense (including interest,
penalties, fines, costs of preparation and investigation, and the reasonable fees, disbursements and
expenses of attorneys, accountants and other professional advisors) imposed on or incurred by
Indemnified Persons, directly or indirectly, relating from, arising out of or in connection with
Distributor’s failure to pay, perform or observe one, some, or all of the obligations in this Agreement
(whether before or after the release, satisfaction or extinguishment of the obligations); and

(K) Guarantor agrees, at all times until Distributor sells all of its Distribution Rights, to own in his/her

individual capacity greater than 50% of the outstanding shares or membership interest of Distributor.
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(I) Guarantor agrees to not own an interest in any legal entity other than Distributor that Guarantor knows
or should know owns Bakery distribution rights.

ARTICLE 8 - BAKERY OBLIGATIONS

8.1 DELIVERY AND COOPERATION. Bakery agrees to use commercially reasonable efforts to i)
deliver to Distributor the Products ordered by Distributor as per Section 4.2 above, ii) pursue the
development of new product offerings, and iii) assist in pursuing Product promotions and sales
opportunities in the Outlets.

8.2 SALES TO CHAINS - BAKERY AS REPRESENTATIVE. Distributor and Bakery acknowledge
and agree that substantial opportunities for sales of Products to Outlets depend on satisfying the needs
and purchasing requirements of Chains that desire to purchase Products for their Outlets, including
other outlets of such Chain that may be served by other independent distributors of Bakery or by a
Bakery Entity. Both Distributor and Bakery acknowledge that many Chains, for their own
convenience and efficiency, establish uniform prices and promotions and standard terms and
conditions of sale across all of the Chain’s outlets. In order to accommodate the purchasing needs and
requests of Chains, and thereby maximize the opportunity for Distributor to sell Products to the
Chain-related Outlets, Distributor hereby appoints Bakery and each Bakery Entity to act as
Distributor’s non-exclusive representative with Chains (“Representative”) such that Bakery and the
Bakery Entities may engage in communications with Chains on behalf of Distributor and similarly
situated independent distributors of Bakery to negotiate various terms and conditions with Chains that
include Product prices and promotions, Product invoicing, the Chains’ service requirements for its
stores, standard terms and conditions of Product sales, centralized billing, and similar matters
pertaining to the sale and delivery of Products to the Chains’ stores. Bakery and the Bakery Entities,
in acting in the capacity of Representative, may negotiate matters on behalf of Distributor that
include commercially reasonable prices, promotions, terms, conditions, service requirements,
merchandizing and plan-o-grams, and authorizations for the sale of Products to the Chains’ stores.
DISTRIBUTOR ACKNOWLEDGES AND AGREES THAT BAKERY MAY INFORM
DISTRIBUTOR OF ALL CHAIN REQUIREMENTS APPLICABLE TO DISTRIBUTOR’S
OUTLETS AND THAT BAKERY PASSING ALONG THIS INFORMATION TO DISTRIBUTOR
ISNOT AN EFFORT BY BAKERY TO DIRECT DISTRIBUTOR’S BUSINESS OPERATIONS,
BUT INSTEAD IS AN EFFORT TO ASSIST DISTRIBUTOR WITH UNDERSTANDING THE
REQUIREMENTS OF ITS CUSTOMERS. DISTRIBUTOR RETAINS THE RIGHT TO
NEGOTIATE PRICES AND TERMS DIRECTLY WITH A CHAIN AND TO SELL PRODUCTS
TO THE CHAIN AT WHATEVER PRICES AND TERMS DISTRIBUTOR CAN NEGOTIATE.
Distributor may revoke the designation of Bakery as Distributor’s Representative at any time on
thirty (30) days written notice. Nothing herein requires Bakery or Distributor to pay slotting
allowances or other fees or charges imposed to obtain Product authorization in Chain Outlets.

ARTICLE 9-SALE OF DISTRIBUTION RIGHTS

9.1 CONDITIONS OF SALE.

(a) Subject to the conditions and requirements herein, the Distribution Rights to all Outlets may be sold
in whole or in part by Distributor, or in the event of the death of Guarantor, by a legal representative
of Guarantor’s estate, to a qualified purchaser, provided that, among other things, Distributor must
first submit a written notice to Bakery, in a form acceptable to Bakery, of its intent to sell the
Distribution Rights that is signed by Distributor and the proposed buyer (“Notice of Intent to Sell”).
Distributor may sell any number of Outlet at a time, provided such sale is otherwise authorized
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hereunder, and provided further that there must be no less than two Outlets remaining under this
Agreement at all times.

(i) All sales of the Distribution Rights are subject to the approval of Bakery, which may not be
unreasonably withheld, and which such approval right includes Bakery’s right to approve the
proposed buyer as an owner of the Distribution Rights. Bakery has 14 days following its receipt
of a fully completed and signed Notice of Intent to Sell, the receipt of all information and
paperwork from Distributor and the proposed buyer reasonably requested by Bakery, or the date
on which the proposed buyer meets with Bakery if Bakery so requests, whichever is later, to
notify Distributor that it is denying approval of the proposed sale. If Bakery fails to notify
Distributor that it is denying approval of the proposed sale within this 14-day timeframe and
Bakery does not exercise its Right of First Refusal pursuant to Section 9.1(a)(ii), the proposed
sale is deemed approved; however, provided Bakery is not responsible for any unreasonable
delays, any approval under this Section may be voided by Bakery if the sale of the Distribution
Rights is not finalized within 45 days from when the sale was actually or deemed to be approved,
at which point all requirements and rights under this Article 9 reset anew. For the avoidance of
doubt, Bakery’s denial of approval hereunder does not require Bakery to purchase the
Distribution Rights that were the subject of the proposed sale.

(it) All full or partial sales of the Distribution Rights are subject to Bakery having a right of first
refusal to purchase the Distribution Rights intending to be sold by Distributor for the same price
identified in the submitted Notice of Intent to Sell (“Right of First Refusal’’). Bakery has 14 days
following its receipt of a fully completed and signed Notice of Intent to Sell to notify Distributor
that it is exercising its Right of First Refusal. If Bakery fails to notify Distributor that it is
exercising its Right of First Refusal within this 14-day timeframe, Bakery’s ability to exercise its
Right of First Refusal expires. For avoidance of doubt, 1) Bakery’s Right of First Refusal
hereunder applies only to the Distribution Rights intending to be sold by Distributor and does not
give Bakery the right or the obligation to purchase other Distributor assets including Distributor’s
computer/handheld equipment, 2) Bakery’s ability to exercise its Right of First Refusal expiring
has no effect on any other right of Bakery hereunder, and 3) Bakery’s Right of First Refusal is
reestablished, and may be again exercised, if the sale of the Distribution Rights contemplated by
the submitted Notice of Intent is not finalized within 45 days from when the sale was actually or
deemed approved.

SALE OF STOCK/OWNERSHIP INTEREST. The sale or transfer of shares or membership
interest of Distributor that results in Guarantor no longer owning more than 50% of Distributor’s
outstanding stock or interest is deemed a transfer of the Distribution Rights that triggers the terms and
conditions of this Article 9, including Bakery’s right to approve of such transfer and Bakery’s Right
of First Refusal to purchase the Distribution Rights, the 14-day notification timeframes for both such
rights begin when Bakery becomes aware of such sale or transfer.

CLOSING OF SALE. Unless otherwise stated herein, and in addition to other obligations stated
herein, the following conditions are applicable to every full or partial sale of the Distribution Rights:

(a) Distributor must pay to Bakery a transfer fee in an amount equal to two percent (2%) of the
sale price of the Distribution Rights in consideration for the administrative activities
performed by Bakery and its affiliates in connection therewith.

(b) At the closing on the sale of the Distribution Rights (“Closing”), Distributor will pay to
Bakery an amount that Bakery reasonably estimates will be due by Distributor to Bakery,
Bakery’s parent, Bakery’s affiliates, and all Third-Party Creditors (collectively
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(©)

“Distributor Creditors”) for monies owed to same under this Agreement, or any related
agreement with such Third-Party Creditor, as of the Closing date. The parties
acknowledge and agree that the amount due by Distributor to Bakery at Closing
referenced in the preceding sentence (“Closing Balance”) may not be a precise or final
reconciliation of all monies due by and owed to Distributor as of the Closing, that
certain charges and credits that make up the Closing Balance are final and others are
only reasonable estimates, that some of the individual charges that make up the Closing
Balance may be itemized separately in a Closing statement to be signed by Distributor at
Closing, and that a final reconciliation of the Settlement account will not occur until
after the Holdover, as defined below, period has concluded.

The parties agree that Distributor’s Settlement account with Bakery will remain open for 90
days past the effective date of the Closing to more accurately account for all Distributor
credits and charges that accrue both pre-Closing and post-Closing that were not included in
the Closing Balance, and to account for the reconciliation of any estimated charges/credits
included in the Closing Balance with their corresponding actual charges/credits (such 90-day
period may be referred to as the “Holdover”). Distributor acknowledges and agrees that
Bakery will not generate or send a Settlement Statement to Distributor for any Account Week
during the Holdover period when there is no activity on Distributor’s Settlement account.

(d) Distributor agrees that Bakery may, at Closing, deduct and retain from the purchase money

(€)

()

paid for the Distribution Rights an amount equal to the Closing Balance, provided that Bakery
must forward all amounts collected on behalf of a Distributor Creditor, if any, to such entity.
Distributor further agrees that Bakery may, at Closing, deduct from the purchase money paid
for the Distribution Rights and credit to Distributor’s Settlement account an amount that
Bakery estimates, in its sole reasonable discretion, may be needed to satisfy any balance owed
by Distributor to all Distributor Creditors through the end of the Holdover period, with the
minimum amount of such withholding being $1,500.

Distributor’s Settlement Statement for the last Account Week of the Holdover period will
serve as the final reconciliation of Distributor’s Settlement account (“Reconciliation”). If the
Reconciliation results in a positive balance owing to Distributor, then Bakery must pay
Distributor such remaining balance within 15 days. If the finalized Reconciliation results in a
negative balance owing by Distributor to Bakery, then Distributor must pay Bakery such
balance due within 15 days of receipt of the final Settlement Statement. Distributor hereby
agrees, for a period of 120 days past the effective date of the Closing, to keep open the bank
account on file with Bakery prior to the Closing so that Bakery may make any such payments
due under this Section in the same manner Bakery made payments to Distributor pre-Closing.

Distributor must return to Bakery any Bakery-owned property in Distributor’s possession
pertaining to, or used in connection with, the Distribution Rights, including Bakery
Equipment. Bakery may charge Distributor’s Settlement account with Bakery for any such
property not so returned.

In the event of the sale of all of the Distribution Rights, this Agreement will automatically terminate
concurrently upon the effective date of Closing provided, however, the parties will remain bound by
the provisions of this Agreement that are intended to survive termination listed in Section 14.3.

SALE DOCUMENTS. Upon the sale of all or part of the Distribution Rights by or for the account of

Distributor as described in this Article, Distributor must execute a Closing statement, an appropriate
bill of sale in favor of the purchaser of the Distribution Rights, and a general release terminating,
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canceling and surrendering Distributor’s rights under this Agreement and releasing any and all claims
against Bakery and each Bakery Entity, including all of their officers, directors, share or membership
holders, employees, successors and assigns that arise under, out of, or in any way relate to this
Agreement or the activities conducted in connection with the Agreement.

DEATH. In the event of the death of Guarantor, Bakery may, at any time up to 180 days after
receiving notice of Guarantor’s death from Distributor or Guarantor’s estate representative, require
Distributor or Guarantor’s estate to sell the Distribution Rights. If the Distribution Rights are not sold
within a period of 90 calendar days from the date on which Bakery informs Distributor and/or
Guarantor’s estate that the rights must be sold, Bakery has the right to either sell the Distribution
Rights to a qualified purchaser or purchase the Distribution Rights. Any such sale or purchase by
Bakery must be for a price equal to or greater than fair market value, which is to be calculated by
Bakery using sales of similarly situated Bakery distribution rights, that were as close as reasonably
possible in time and distance to the Closing, as comparables for such fair market value calculation.
Any sale of the Distribution Rights per this Section must be treated as if same were a sale initiated
and completed by Distributor under the applicable terms of this Agreement. Distributor
acknowledges and agrees that in the event of the death of the then-current Guarantor, that another
individual must thereafter own greater than 50% of Distributor’s outstanding stock and such
individual must sign an amendment to this Agreement becoming the new Guarantor hereunder, and
that the absence of such an individual guaranty is a material breach of this Agreement. Distributor
acknowledges and agrees to provide Bakery with all reasonably requested documentation related to
Guarantor’s death and the subsequent ownership change as well as all court-related orders and
authorizations related to the management of Guarantor’s estate.

BAKERY RIGHT TO PURCHASE DISTRIBUTION RIGHTS. Bakery, after providing
Distributor the 30 days written notice stated below in this Section, may purchase all or part of the
Distribution Rights at any time while this Agreement is in effect. The purchase price for the Distribution
Rights to be paid by Bakery to Distributor is an amount equal to the fair market value of such
Distribution Rights, which is to be calculated by Bakery using sales of similarly situated Bakery
distribution rights, that were as close as reasonably possible in time and distance, as comparables for
such fair market value calculation. In the event Distributor disagrees with the fair market value
purchase price Bakery calculates, any such dispute would be a Covered Dispute under and pursuant to
Article 13. Any action Distributor may take under Article 13 related to Bakery’s purchase rights under
this Section will not delay the effective date of the sale and Closing of such Distribution Rights to
Bakery provided Bakery tenders to Distributor payment pursuant to this Article 9 of the amount that
Bakery reasonably and in good faith contends is the fair market value of the Distribution Rights,
whether or not Distributor accepts such tendered payment. Provided Distributor has formally initiated
the Mandatory Dispute Resolution Process under Article 13 regarding the fair market value purchase
price of the Distribution Rights, Distributor will have the right to accept such tendered payment and
finalize the Closing on the sale of the Distribution Rights without prejudice to any potential claim in
arbitration that the fair market value of the Distribution Rights is more than the tendered payment. In
the event of arbitration pursuant to Article 13 of the Sales Growth Agreement, the amount of the
payment tendered by Bakery and accepted by Distributor must be deducted from any award or
judgment issued.

Bakery must notify Distributor in writing at least 30 days prior to exercising the buyback rights under
this Section. With the exception of Section 9.3(a), the parties must follow the applicable provisions of
this Article 9 regarding any sale of the Distribution Rights under this Section. The effective date of
Closing for any sale pursuant to this Section will be set at the discretion of Bakery, but in no event may
it be sooner than the expiration of the 30 days of notice required above. Any sale of the Distribution

Rights pursuant to this Agreement is not subject to the transfer fee stated in Section 9.3(a).
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Bakery’s right to purchase the Distribution Rights set forth in this Section is continuing, and unless
BFBD purchases the Distribution Rights in their entirety, the exercise by BFBD of its right to
purchase the Distribution Rights in part does not exclude Bakery from further exercising its rights
under this Section thereafter, in full or in part.

ARTICLE 10 - SERVICE FAILURES AND CHANGES

10.1

10.2

10.3

(@)

THIS SECTION IS INTENTIONALLY BLANK.

TEMPORARY SERVICE BY BAKERY. DISTRIBUTOR ACKNOWLEDGES THAT IT IS A
BREACH OF THIS AGREEMENT TO NOT SELL PRODUCT AND PROVIDE SERVICE TO
ALL OUTLETS PER THE OUTLETS’ REQUIREMENTS. DISTRIBUTOR FURTHER
ACKNOWLEDGES THAT IT IS SOLELY THE OBLIGATION OF DISTRIBUTOR TO, AT
DISTRIBUTOR’S EXPENSE, HAVE A LABOR FORCE SUFFICIENT TO COVER THE
AFOREMENTIONED PRODUCT SALES AND SERVICE OBLIGATIONS TO ALL OUTLETS
AT ALL TIMES, INCLUDING WHEN GUARANTOR OR OTHER DISTRIBUTOR
EMPLOYEES/AGENTS FALL ILL OR REQUIRE PERSONAL TIME, AND THAT IT IS NOT
THE RESPONSIBILITY OR OBLIGATION OF BAKERY TO PERFORM THESE
OBLIGATIONS FOR DISTRIBUTOR AT ANY TIME OR FOR ANY REASON. If Distributor fails
to provide Product sales or service to any Outlet, then Bakery has the right, but not obligation, to
either directly perform such obligations or assign such obligations to a third party with all expenses
associated with either or both to be charged to Distributor’s Settlement account with Bakery. Such
temporary performance by Bakery or its assigns does not relieve Distributor of any of the obligations
imposed by this Agreement, constitute an assumption by Bakery or such assigns of any obligations of
Distributor, or constitute a cure of any breach of this Agreement by Distributor. Distributor
acknowledges that Bakery’s expenses and costs to operate (including short term labor arrangements)
will likely be higher than the expenses and costs of Distributor while Distributor fulfilled such
obligations.

CHANGE IN DELIVERY METHOD. In the event a Chain or an Outlet requests or otherwise
authorizes Product to be sold or delivered to it in a manner other than Drop-Merch, the following
applies:

Bakery, or its assigns, may sell, deliver, and merchandize Product to and at such Chain(s) or Outlet(s)
by any non-Drop-Merch method without same being a violation of Distributor’s rights hereunder or a
breach of this Agreement by Bakery (since Distributor will have no applicable distribution rights),
and without Bakery having to provide any compensation to Distributor for such sales; and

(b) Distributor will continue to own the Drop-Merch Distribution Rights to the Outlet at issue in the

event such Outlet reverts to Drop-Merch for its Product purchases and deliveries.

10.4NON-DROP-MERCH SERVICES.

(@)

From time to time, Bakery or Bakery’s affiliates may have agreements to sell, deliver, and/or
merchandize Products via non-Drop-Merch methods to Outlets (“Non-Drop-Merch Sales”). If Bakery
and Distributor mutually agree on terms for Distributor to perform any service related to any Non-
Drop-Merch Sales, Distributor acknowledges and agrees that it does not gain any additional rights
under this Agreement by performing such services and that any Non-Drop-Merch Sales service
agreement is separate and distinct from this Agreement, except that i) any default by either party
under any Non-Drop-Merch Sales service agreement between Bakery and Distributor may be deemed

a default under this Agreement (“Cross Default”) and ii) if the parties elect in any Non-Drop-Merch
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Sales service agreement between Bakery and Distributor to compensate Distributor through
Distributor’s Settlement account with Bakery, then the provisions of Article 5 herein will apply to
such compensation as applicable.

ARTICLE 11 - TERMINATION

111

(@)
()
(©)

(d)

(€)

()

9)

(h)

11.2

NON-CURABLE BREACH. In addition to other rights to terminate this Agreement referenced
herein as well as all termination rights associated with cross-default provisions applicable to this
Agreement, Bakery may immediately terminate this Agreement, with no right of Distributor to cure,
upon the occurrence of any of the following events, each of which constitutes a “Non-Curable
Breach:”

Distributor fails to timely cure any Curable Breach (defined below);
Distributor chronically breaches the Agreement as provided in Section 11.2;

Distributor’s actions trigger a determination by Bakery that Distributor irreconcilably frustrated the
purpose of this Agreement per Section 2.2(c) above.

Distributor acts, or fails to act, in any matter that threatens public health or safety, or that threatens to
do significant harm to Bakery or any Bakery Entity’s trademarks, brands, or commercial reputation,
which includes, unless same is made in connection with Distributor’s rights under Article 13, making
spoken or written disparaging comments in public about the Products, Bakery or any Bakery Entity,
the employees of Bakery or any Bakery Entity, or the brands or trademarks of Bakery or any Bakery
Entity;

Distributor engages in any act of violence, threat of violence, or harassment, which includes
harassment or other discrimination based on race, ethnicity, creed, religion, age, political affiliation,
veteran status, disability, gender, sexual orientation, sexual preference, or any other characteristic
protected by law;

Distributor engages in any unlawful or criminal activity (whether or not a prosecution is commenced
or conviction obtained) or any act of dishonesty, theft, or fraud, which includes submitting false
invoices involving Product sales, returns, or inventories as well as possessing, distributing, or using
Bakery’s internal code for processing product return requests;

Distributor or Guarantor makes a material misrepresentation to Bakery i) to obtain Bakery’s approval
of Distributor or Guarantor as a qualified purchaser of the Distribution Rights ii) to induce Bakery to
enter into this Agreement or iii) to obtain a purchase money loan under a Bakery sponsored or Bakery
affiliate loan program, regardless of when such misrepresentation is discovered; and

Default and/or material breach of the Security Agreement and/or any other agreement between
Distributor and Bakery or Guarantor and Bakery.

CURABLE AND CHRONIC BREACHES. A breach or default of this Agreement by Distributor
that is not a Non-Curable Breach per Section 11.1 is referred to as a “Curable Breach” herein. If
Bakery gives Distributor written notice of a Curable Breach, then Distributor will have three (3) days
to cure said breach unless Bakery has previously issued to Distributor four (4) or more Curable
Breaches in the most recent eight-month period in which case Bakery may deem the breach at issue
to be a Non-Curable chronic breach of this Agreement pursuant to Section 11.1 that terminates this

Agreement without Distributor having any right to cure. If a Curable Breach is not cured by
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(@)

Distributor within the applicable timeframes stated herein, Bakery may terminate this Agreement. If
the cure for a Curable Breach requires Distributor to refrain from a given behavior (e.g. stop selling
Product to unauthorized outlets), Bakery may consider such Curable Breach uncured, triggering
Bakery’s right to terminate this Agreement under Section 11.1 above, if Distributor exhibits the same
or materially similar behavior anytime from the expiration of the three-day cure period referenced
above to 180 days thereafter.

ACTIONS FOLLOWING TERMINATION. If this Agreement is terminated, then the following
provisions are triggered:

Distributor continues to own the Distribution Rights until same are sold, but is no longer permitted to
buy or sell Products, service any Outlets, or otherwise act in the capacity of an independent
contractor/distributor of Bakery.

(b) Bakery may, either directly or by retaining a third-party to do so, sell Products to the Outlets.

(©)

However, if Bakery elects to do so while Distributor still owns the Distribution Rights, then all such
Product purchases and sales, as well as all expenses associated with operating the Distribution Rights,
made during Distributor’s ownership must be credited and/or charged, as applicable, to Distributor’s
Settlement account with Bakery. Distributor acknowledges that Bakery’s expenses and costs of
operation of the Distribution Rights, including short term labor, will likely be higher than
Distributor’s costs for these same expenses.

If Bakery, in its sole reasonable discretion, determines that Distributor would either make more
money or be charged less money if service of the Distribution Rights post-termination of this
Agreement were performed solely by another Bakery independent contractor/distributor instead of
Bakery, with such other independent contractor/distributor being credited and/or charged with all
Product purchases and sales to the Outlets, and with such other independent contractor being
responsible for its own operational costs associated with buying Product and selling same to the
Outlets, then Bakery may, in lieu of the process described in Section 11.3(b) above, elect to have
another Bakery independent contractor/distributor sell Product to the Outlets post termination of this
Agreement in such a manner until the Distribution Rights are sold, in which case the charges and
credits from selling Product to the Outlets post termination of this Agreement will not be applied to
Distributor’s Settlement account with Bakery.

(d) Regardless of whether the Distribution Rights are serviced post-termination of this Agreement per the

terms of Section 11.3(b) or 11.3(c), and in addition to all charges authorized during the sale or
transfer of the Distribution Rights by Article 9, Bakery may continue to charge, or deduct from,
Distributor’s account with Bakery any charge or expense that had been authorized by Distributor as a
charge or deduction prior to the termination of this Agreement, and do so until the Distribution Rights
are sold. In addition, Distributor acknowledges and agrees that, without limiting that which can be
charged, the following charges may be applied to Distributor’s account post-termination of this
Agreement:

i. Bakery’s reasonable costs associated with removing Overcode and/or damaged Product in the
Outlets, which includes reimbursement for any return credit issued to an Outlet for same;

ii. Bakery’s reasonable costs associated with remedying any Product purchase or sale by Distributor,
or return credit for same, that in Bakery’s sole reasonable discretion is/was unreasonably
excessive when compared to historic sales for that or similar Product and that was executed by
Distributor once Distributor knew or should have known that there was a reasonable likelihood of

this Agreement being terminated and/or the Distribution Rights being sold; and
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iii. Bakery’s reasonable costs associated with payments or other consideration Bakery provides to an
Outlet, another Bakery independent contractor, or any third party to compensate said party for
what Bakery, after a reasonable investigation, believes is or was fraud, theft, or damage
committed or caused by Distributor, in any act or omission related to Distributor’s obligations
hereunder, against such party.

(e) Termination of this Agreement requires Distributor to sell the Distribution Rights. If Distributor has

not finalized a sale of the Distribution Rights that complies with all applicable provisions of this
Agreement within 90 calendar days of the date of such termination, Bakery is authorized to either sell
or purchase the Distribution Rights. Except when this Agreement is terminated per Section 2.2(d),
any such sale or purchase of the Distribution Rights by Bakery must be for a price equal to or greater
than the fair market value of such rights, which is to be calculated by Bakery using like sales of
similarly situated Bakery distribution rights, that were as close as reasonably possible in time and
distance to the Closing, as comparables for such fair market value calculation. If this Agreement is
terminated per Section 2.2(d), then Bakery may establish a reasonable price for such sale or purchase
after taking into consideration the impact the law or final determination that triggered such
termination has on the value of the Distribution Rights. The provisions of Section 9.3 apply to all
sales or purchases of the Distribution Rights by Bakery as if Distributor initiated such sale.

ARTICLE 12 - TRADEMARKS, TRADE NAMES AND SOFTWARE

121

PERMISSION FOR USE. Subject to the terms of this Agreement, Bakery hereby grants to
Distributor a limited, non-transferable, non-exclusive right, within the Outlets only, to use the
trademarks and trade names set forth in Schedule B, and any amendment thereto, and any other
trademarks, trade names or graphical designations on the packaging of the Products sold by Bakery
or its affiliates to Distributor hereunder (the “Marks”), solely to identify the Products and to identify
Distributor as a distributor of the Products, except that the Marks may not be worn on clothing or
placed on any vehicle without Bakery’s express written consent. Other than expressly set forth in this
Agreement, Distributor is granted no rights in the Marks. Bakery may, at any time, for any reason, in
its sole discretion, change, modify or discontinue using any of the Marks.

Distributor acknowledges that the Marks are the exclusive property of Bakery or its affiliates, or, if
applicable, the licensor(s) thereof, as the case may be (the “Owners), and Distributor agrees that it
will not dispute or contest the exclusive right, title, or interest of the Owners in, or the validity of, any
of the Marks, or assist others in doing same. Distributor acknowledges that it does not have, and will
not acquire, any right, title, or interest or any claim, monetary or otherwise, in any of the Marks or in
the goodwill now or hereafter attaching thereto, and that all such goodwill inures solely to the benefit
of the Owner of each Mark.

Distributor agrees that it may not use any of the Marks in any corporate title, trade name or actual
name of Distributor or any business with which Distributor may become affiliated with or related to
through ownership or otherwise. Distributor further agrees not to use any Mark in any Internet URL
or similar name, or in any social media or similar online or virtual individual or group name, title,
heading, label, or similar identifier.

Distributor agrees to only use the Marks in the manner specified in this Agreement and solely in
connection with its sale, marketing and distribution of the Products. Distributor agrees not to package
or distribute any other product bearing the Marks or otherwise display or use any Marks or any
portion thereof or any other marks or designs confusing therewith on the packaging or labeling for

any other product. Distributor agrees that it will not tamper with any of the Marks or other written
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matter or graphical designations on the packaging of the Products sold by Bakery or its affiliates to
Distributor hereunder and will not otherwise modify or change the packaging thereof in any way.
Any marketing or promotional material proposed to be used by Distributor which references or uses
the Marks (other than marketing or promotional material supplied to Distributor by Bakery or any of
the Owners) must be submitted in advance to Bakery for approval and said material may not be used
without the prior written consent of Bakery.

RETURN UPON TERMINATION. Upon the termination of this Agreement or of Distributor’s
right to use any of the Marks, Distributor must immediately cease its use of the Marks and not
thereafter use any trademarks, trade names or other designations associated with or confusingly
similar to said Marks, or make any representations, directly or indirectly, that it continues to sell and
distribute products bearing said Marks.

ENFORCEMENT OF MARKS. Distributor agrees to notify Bakery of any known infringement or
threatened infringement of or challenge to any of the Marks in the Outlets and to reasonably
cooperate with Bakery and its affiliates in any legal action relating to enforcement of rights in the
Marks. Bakery, its affiliates and/or its licensor have the exclusive right to control any legal action
regarding enforcement of rights in the Marks, and Bakery, its affiliates and/or its licensor will bear
the cost and expense of any legal action and be entitled to any recovery associated with such legal
action.

THIS SECTION IS INTENTIONALLY BLANK.

SOFTWARE SYSTEMS. Subject to the terms of this Agreement, Bakery grants a limited personal,
non-transferable and non-exclusive license to load and use any proprietary software systems and
programs developed by Bakery or its affiliates for Product ordering, sales, and accounting, as same
may be amended or modified from time to time on Distributor’s then current, and Bakery-compatible,
Product ordering equipment. Distributor agrees to use the software solely to perform its obligations
under this Agreement and for no other purpose. Distributor acquires no other interest or right in the
software, other than this limited license and agrees not to attempt to modify, decompile, disassemble
or otherwise reverse engineer the software or request or authorize any other person to do so for any
reason whatsoever. Distributor agrees not to transfer the subject software to any third party.

ARTICLE 13- MUTUAL DISPUTE RESOLUTION

131

13.2

DISPUTE RESOLUTION PROCESS — EXCLUSIVE PROCESS. Except with respect to any
Excluded Disputes (defined below) and as otherwise expressly provided in this Agreement, the
parties mutually agree that the provisions of this Article 13 are the sole and exclusive method by
which any party will pursue any remedy for any Covered Dispute (defined below) (the “Mandatory
Dispute Resolution Process”). The commencement of any dispute resolution procedure does not
prevent either party from thereafter taking any action allowed under this Agreement (other than filing
a lawsuit) which may be the subject of a Covered Dispute, including without limitation Bakery’s
taking over all or part of the operation of Distributor’s Distribution Rights and/or exercising its rights
to purchase Distribution Rights from Distributor, or an associated estate, via a right of first refusal or
buy-back right granted in this Agreement.

DISPUTE INITIATION - NOTICE & INFORMAL RESOLUTION. In the event of any
Covered Dispute, the party initiating the dispute must provide a written notice to the other party, that
is signed by the initiating party, which describes the nature of the dispute. Such notice must be

delivered within sixty (60) calendar days of the date on which facts respecting the dispute first come
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to the initiating party’s attention, and it must include copies of all relevant documentation supporting
the allegation. In the event applicable law provides a statute of limitations period for a specific claim,
the party must provide written notice of a Covered Dispute within the applicable statute of limitations
period. The parties have sixty (60) calendar days after written notice to attempt to informally resolve
the Covered Dispute, unless that time period is extended by mutual agreement. This notice and
informal resolution process is a condition precedent to arbitration, and any party making an
arbitration demand must certify that it has complied with the requirement when filing an arbitration
demand. AAA may not accept any demand without this certification.

BINDING MUTUAL ARBITRATION. If the parties are unable to resolve a Covered Dispute
through informal resolution, the party initiating the Covered Dispute must initiate mandatory
binding arbitration, by filing a complaint on an individual basis with the American Arbitration
Association (“AAA”). The party must file the complaint within sixty (60) days following the
conclusion of the informal resolution process or within the applicable limitations period, whichever is
later, and such complaint must be limited to the cause(s) of action within the scope of the notice of
the Covered Dispute provided in accordance of Section 13.2, except as allowed by the arbitrator for
good cause. The interpretation and enforcement of the arbitration agreement set forth in this Article,
including as to the arbitrability of disputes, is governed by the Federal Arbitration Act (the “FAA”),
including procedures such as staying any claims or action in court and enforcement of arbitration
awards. To the extent the FAA is found to be inapplicable by a court or arbitrator, this arbitration
agreement will be enforceable under applicable state law and governed by the procedural law
relevant to arbitration agreements in the state in which the Covered Dispute arose. Notwithstanding
the previous sentence, a court of competent jurisdiction may compel arbitration under the state law
where the Covered Dispute arose if it is uncertain about the applicability of the FAA or unable to
decide the FAA’s applicability without discovery. This agreement to arbitrate applies with respect to
all Covered Disputes, whether initiated by Distributor or Bakery.

BUSINESS JUDGMENT. The parties hereto agree that this Agreement reserves to Bakery the right
to take (or refrain from taking) certain actions in the exercise of its business judgment based on its
good faith assessment of overall best interests of a distribution system throughout the U.S. This
provision shall not prevent the effective vindication of Distributor’s statutory rights if at issue in any
proceeding.

COVERED DISPUTES. Except for the Excluded Disputes (defined below), Covered Disputes
include any and all disputes between Distributor and Bakery and Guarantor and Bakery (including
any counterclaims or third-party claims that may be asserted against Guarantor or Distributor) arising
out of or in any way relating to this Agreement or the parties’ relationship or the end of that
relationship, including any claims or disputes relating to any assertion of any employment
relationship between Distributor (and/or its employees, contractors, owners or representatives) and
Bakery and/or any Bakery Entity; claims for breach of this Agreement or other contract between the
Parties; tort, defamation and other common law claims; wage and hour and/or wage payment claims,
including any claims or disputes under the California Private Attorneys General Act (“PAGA”) based
on allegations that Distributor personally sustained wage and hour violations; claims related to
intellectual property, trademarks or trade secrets; unfair competition claims; statutory discrimination,
harassment, and retaliation claims; and claims arising under or relating to any federal, state or local
constitution, statute or regulation, now or hereafter recognized. Covered Disputes include any
dispute between Distributor or Guarantor and an employee, owner, Bakery Entity or other affiliate or
alleged joint employer of Bakery arising out of services Distributor provides to Bakery, or
Distributor’s or Guarantor’s relationship with Bakery, provided that such dispute relates to matters
that are the subject of a Covered Dispute between Distributor or Guarantor and Bakery.
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EXCLUDED DISPUTES. The following disputes (collectively, “Excluded Disputes”) are not
subject to the Mandatory Dispute Resolution Process set forth in this Article: (i) applications for
temporary or preliminary injunctive relief in aid of arbitration or for the maintenance of the status
quo pending arbitration; (ii) claims for public injunctive relief; a court, not an arbitrator, shall decide
whether a claim is for public or private injunctive relief, and any claims for private injunctive relief
must be arbitrated on an individual basis; (iii) non-individual PAGA claims alleging Labor Code
violations that an individual other than Distributor suffered, to the extent these PAGA claims cannot
be waived under applicable law; (iv) claims for sexual harassment and/or sexual assault as defined by
the Ending Forced Arbitration of Sexual Assault and Sexual Harassment Act (9 U.S.C. 88 401, 402)
if the claiming party elects to exclude such claims from arbitration under this Agreement; and (v) any
claim that cannot be subject to mandatory arbitration under federal law or state law that is not
preempted by the FAA. For the avoidance of doubt, claims against a party to this Agreement are not
Excluded Disputes merely by being labeled “third-party” claims. Nothing set forth herein waives
either party’s right to file a charge or complaint with or to cooperate with any federal, state, or local
administrative agency; however, any Covered Dispute that is not resolved through the federal, state
or local administrative agency proceeding must be submitted to arbitration in accordance with this
Article, except where expressly precluded by a federal statute or regulation.

CLASS AND COLLECTION ACTION WAIVER. TO THE MAXIMUM EXTENT
PERMITTED BY LAW, DISTRIBUTOR AND GUARANTOR AND BAKERY AND ANY
BAKERY ENTITY AGREE ON ITS AND THEIR BEHALF AND ON BEHALF OF
DISTRIBUTOR’S OWNERS TO WAIVE ANY RIGHT TO: (1) INITIATE OR MAINTAIN ANY
COVERED DISPUTE ON A CLASS ACTION BASIS OR COLLECTIVE ACTION BASIS,
EITHER IN COURT OR IN ARBITRATION, INCLUDING THE RIGHT TO A TRIAL BY JURY,;
(I1) SERVE OR PARTICIPATE AS A REPRESENTATIVE OF ANY SUCH CLASS ACTION OR
COLLECTIVE ACTION; (111) SERVE OR PARTICIPATE AS A MEMBER OF ANY SUCH
CLASS ACTION OR COLLECTIVE ACTION; OR (IV) RECOVER ANY RELIEF FROM ANY
SUCH CLASS ACTION OR COLLECTIVE ACTION. Distributor further agrees that if it is
included within any such class or collective action, it will take all steps necessary to opt-out of the
action or refrain from opting in, as the case may be.

The parties hereto further agree that the arbitrator will have no power to adjudicate or award remedies
including penalties for violations that a party to the arbitration did not personally experience,
including, but not limited to, Excluded Disputes that are non-individual claims brought on behalf of
other individuals pursuant to PAGA. The arbitrator has the power to award and must decide claims
for penalties pursuant to PAGA for claimed violations the party personally experienced, and the
arbitrator must decide disputes over whether the party personally experienced Labor Code violations,
regardless of whether the party asserts an individual claim for penalties pursuant to PAGA.

The parties further agree that no arbitrator has authority to: (i) order, authorize, or permit any notice
or information about an arbitration or any claims or defenses in an arbitration to be sent to any class
or collective or representative group of persons other than the parties to the individual arbitration,
provided that any party or the arbitrator may compel testimony of a witness or the production of
documents, material or information consistent with applicable arbitration rules or (ii) order or require
either party to produce any kind of contact information for any class or collective or representative
group of current or former distributors of Bakery or any Bakery Entity. The arbitrator only has
authority to allow a Covered Dispute to be decided in arbitration on an individual basis.

Any issue concerning the validity or enforceability of the waiver in this Article, including the
prohibition against class or collective action arbitration and the validity or enforceability of the

prohibition against arbitration of non-individual PAGA claims, must be decided by a court of
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competent jurisdiction applying the FAA or applicable state law if the FAA is found not to apply, and
no arbitrator has any authority to consider or decide any issue concerning the validity or
enforceability of the waiver or the prohibition against arbitration of non-individual PAGA claims.
Any other issue concerning arbitrability of a particular issue or claim pursuant to the arbitration
agreement must be resolved by the arbitrator, not the court, including any issue related to whether a
PAGA claim or dispute involves a Covered Dispute.

SELECTION AND RULES. Except as specified below, Distributor, Guarantor, and Bakery agree
that any arbitration of a Covered Dispute will be resolved by final and binding arbitration conducted
pursuant to the FAA and under the auspices of the AAA and its Commercial Arbitration Rules
(“AAA Commercial Arbitration Rules” available at www.adr.org), or any successor rules, and will be
conducted before a single arbitrator unless all parties to the arbitration agree otherwise in writing.
Distributor and Bakery agree that the arbitration will be held in or near the county in which
Distributor operated under this Agreement, or in any other mutually agreed location. To the extent
any of the terms, conditions or requirements of this Article conflict with the AAA Commercial
Arbitration Rules or other applicable rules, the terms, conditions and requirements of this Article will
govern. The arbitrator has the authority to resolve discovery disputes in a manner that allows the
parties a fair opportunity to discover and present relevant and material evidence, notwithstanding any
limitations on discovery set forth in the AAA Commercial Arbitration Rules. The arbitrator is
required to issue a written award and opinion, and the award will be final and binding, and any
judgment or award issued by an arbitrator may be entered in any court of competent jurisdiction. The
arbitration is subject to the same burdens of proof and statutes of limitations as if the Covered
Dispute was being heard in federal district court, and the parties may file and the arbitrator must hear
and decide any timely motion permitted by the Federal Rules of Civil Procedure, including without
limitation motions to compel discovery, motions for protective orders, motions to dismiss, motions
for summary judgment, and motions in limine. The parties shall maintain the confidential nature of
the arbitration proceedings to the extent necessary based on a legitimate commercial need or privacy
interest and all hearings shall be closed except to the arbitrator and AAA staff, the parties, their legal
representatives, any allowed transcriber of the proceedings, and non-parties testifying as witnesses,
unless the parties mutually agree to additional attendees. Nothing in this confidentiality provision
shall prohibit the parties from communicating with their legal representatives or witnesses about the
arbitration proceedings or engaging in protected or activity. The parties shall maintain the
confidential nature of the award, except as may be necessary in connection with a judicial challenge
to an award or judicial action for its enforcement, or unless otherwise required by law. No arbitration
award or decision will have any preclusive effect as to any issues or claims in any other dispute,
arbitration, or court proceeding involving persons who were not parties to the arbitration and may not
be cited or referenced by any party in any such arbitration or court proceeding unless the parties
involved in the other arbitration or court proceeding were also parties of the original case. However,
if Distributor pursues a PAGA claim, the arbitrator’s award or decision can be presented to a court by
either party as a determination of whether or not and if so to what extent Distributor sustained Labor
Code violations, including to determine whether and if so to what extent Distributor has standing as
an “aggrieved employee” under PAGA.

REMEDIES. Subject to the parties’ right to seek confirmation or vacatur of an award under
applicable law, the parties acknowledge and agree that the decision of the arbitrator will be final and
binding on the parties and that the arbitrator is authorized to award any party the full individual
remedies that would be available to such party if the Covered Dispute had been filed in a court of
competent jurisdiction, including actual and reasonable attorneys’ fees and costs, if any. The parties
acknowledge and agree that as part of a party’s costs, it may recover expert fees incurred to the same
extent as it could in court. Distributor acknowledges and agrees that, subject to any applicable fee-

shifting provisions, it is responsible for the filing fee required to institute arbitration with the AAA up
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to the amount of the filing fee it would have incurred had it filed such Covered Dispute(s) in federal
district court. Bakery is responsible for all additional arbitration filing fees, forum fees, and other fees
and costs assessed by the AAA, subject to the arbitrator’s exercise of its authority if authorized under
applicable law to award Bakery costs and fees as the prevailing party or under Rule 11 of the Federal
Rules of Civil Procedure, which will apply to Covered Claims. In all instances, Distributor is
responsible to pay for its own attorneys’ fees and costs, subject to any applicable fee-shifting
provisions.

SEVERABILITY. Without limiting any general severability provision of this Agreement, the Parties
understand and agree that if a court or arbitrator invalidates or refuses to enforce any term or portion
of a term set forth in this Article, the remainder of this Article (including all portions of terms that are
found valid and enforceable) will not be affected by such invalidity or unenforceability but will
remain in full force and effect, except that if any portion of the class or collective action waiver or the
or the prohibition against arbitration of non-individual PAGA claims is found invalid or
unenforceable, in no event may a court or arbitrator order arbitration on a class or collective basis or
arbitration of non-individual PAGA claims. Instead, any such affected claim must be litigated in
court.

ARTICLE 14 -OTHER TERMS & CONDITIONS

141

14.2

NO IMPLIED RIGHTS. Distributor understands that this Agreement grants Distributor no other
rights, either implied by course of conduct or otherwise, except those expressly granted herein.
Bakery reserves for itself and each applicable Bakery Entity all rights not expressly made a part of
this Agreement. Bakery’s rights at the Outlets include the right to sell and distribute Products by any
method of distribution other than by Drop-Merch to Outlets. This Agreement does not grant
Distributor the right to sell Product using or involving technologies that are not expressly
contemplated herein, which such exclusion includes Internet sales and sales in virtual environments.

NOTICES. Unless otherwise noted, any notice required or permitted under this Agreement is
deemed received i) immediately when hand-delivered to any representative of Distributor or Bakery;
ii) one (1) calendar day after delivery to an overnight courier service for next day delivery; iii) five
(5) calendar days after deposit in the mail, return receipt requested, first class postage pre-paid; iv)
one (1) calendar day after delivery by email, which such emailed notice remains valid even if the
sender receives a machine-generated message that delivery has failed provided the sender then
resends a tangible copy of the same notice, along with a copy of the delivery failure notice, per
Sections 14.2(i) or 14.2(ii) above no later than two business days after receipt of such failure notice.
If a party receives a tangible notice from the sending party that an attempted notice delivery via email
has failed, such receiving party must rectify the email delivery problem or provide the sending party
with a new email address for notice purposes hereunder within three calendar days of receipt of such
failure notice. It may be considered a Curable Breach of this Agreement if a party receives an email
delivery failure notice on any two (2) attempted deliveries of emailed notices associated with this
Agreement in a rolling 12-month period. Distributor’s physical address on file with Bakery may not
be a Post Office Box (a.k.a. PO Box). All notices must be addressed to Distributor or to Bakery
(Attention: General Counsel) at the physical addresses or email addresses stated above, or to such
physical or email address as the parties may designate to each other from time to time by notice that
complies with this Section. Distributor acknowledges and agrees that Bakery is only able to send
notices and other important documents and payments to Distributor if Bakery has accurate addresses
for Distributor; accordingly, Distributor agrees to notify Bakery in writing immediately upon the
change of its address both while this Agreement is in effect and for 120 days thereafter.

It is agreed that, in addition to its right to deliver notices and other documents per the acceptable

methods of delivery stated above in this Section, and excepting a) notices related to Distributor’s
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exercise of its Right of First Refusal, b) any notice related to Curable or Non-Curable breaches under
Avrticle 11, ¢) any notice required under Article 13, d) any notice required by Section 9.6, ) any
service of process related to litigation or arbitration filed by Bakery and vi) any notice required by
law to be made in an alternative manner, Bakery may satisfy its obligations of delivering any
document, form, or notice due hereunder to Distributor by posting same on an Extranet, website, or
similar hosting platform, and Distributor agrees in such cases to register for, and utilize a username
and password for, access to such platform, even if such platform is hosted or otherwise serviced by a
third party, immediately upon Bakery’s request.

Distributor further agrees that Bakery may communicate with Distributor via any method authorized
under this Section, through texting or similar smartphone applications, and through the handheld
computer ordering equipment for any reason related to Distributor’s rights or obligations hereunder.

SURVIVAL; BAKERY AFFILIATES; WAIVER. This Agreement is binding upon heirs, personal
representatives, successors and permitted assigns of the parties. The parties agree that Bakery may
delegate, transfer, or assign on a temporary or permanent basis any of its rights, obligations, benefits
or duties to any Bakery Entity, or any other person or entity, without notice, but Bakery will remain
responsible for those rights, obligations, benefits or duties unless such person or entity assumes
Bakery’s obligations. Any reference to Bakery in this Agreement includes reference to such delegee,
transferee, or assignee as appropriate. If a party elects not to pursue its rights under this Agreement
for any particular event or situation, such action or inaction is not deemed a future waiver of any
provision of this Agreement or act as precedent for any future event or situation. In the case of any
termination of this Agreement for cause, non-renewal or otherwise, the parties will remain bound by
the terms and conditions of this Agreement which expressly or by their nature, require performance
after termination. For avoidance of doubt, provisions that survive any termination of this Agreement
include without limitation:

(a) Sections 2.2, 4.6, 6.1(m), 6.10, 7.2, 10.3, 11.3; and
(b) Articles 1,5, 9, 12, 13, 14; and
(c) the Personal Guaranty language relating to Guarantor in the signature block below.

ENTIRE AGREEMENT, AMENDMENT. This Agreement and Schedules and any other
agreements executed by the parties, constitute the entire agreement between the parties and
supersedes all prior agreements, discussions, negotiations, understandings, representations,
conditions, warranties and covenants between them with respect to this subject matter. No promises,
inducements or representations regarding this Agreement have been made by any party other than
those set forth in the written and signed agreements between the parties. Except for as stated in
Section 14.11, no change, modification, amendment or waiver of any of the provisions hereby,
including by custom, usage of trade, or course of dealing or performance, will be effective and
binding upon either party unless (i) it is in writing, signed by all parties, or (ii) it is a change by
Bakery as required to comply with the law.

INDEMNIFICATION. Each party must indemnify and hold the other harmless against a third party,
including Guarantor, as to any costs, charges or claims including reasonable attorney’s fees, expert
fees and costs of settlement, which may arise out of such party’s direct or indirect failure to perform
any obligation and/or discharge any liability arising under this Agreement, or such party’s negligence
or claim of negligence or alleged willful acts. The obligations of this provision extend to claims
arising from actions or inactions made by a party’s representatives, employees, or other authorized
persons acting on their behalf. This provision includes the following:
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(a) Distributor must indemnify and hold harmless Bakery and each Bakery Entity, as well as its and their

officers, directors, employees, successors and assigns (Bakery, each Bakery Entity, and all such
persons are collectively “Indemnified Parties”) in connection with all claims relating to a motor
vehicle accident between Distributor (and/or its employees, contractors or representatives) and a third
party regardless of the ownership of the vehicle Distributor’s agent was driving;

(b) Distributor must indemnify and hold harmless the Indemnified Parties and, if applicable, the Outlets,

for claims by any third-party alleging negligence, and/or willful acts by Distributor, its employees,
contractors and representatives, including claims arising from or related to Distributor’s use of
Bakery Equipment;

(c) Bakery must indemnify and hold harmless Distributor and, if applicable, the Outlets, for claims by

any third-party alleging negligence, and/or willful acts by Bakery or its employees, contractors and
representatives; and

(d) Bakery must indemnify, defend and hold harmless Distributor for claims by any third party for

14.6

14.7

allegations of contaminated Products, or other Product quality claims and for any infringement by
Bakery of any third-party trademark or copyright, to the extent Distributor is not responsible for such
claims due to Distributor’s negligence or intentional acts or omissions.

LIMITED POWER OF ATTORNEY. Distributor and Guarantor irrevocably grant Bakery a
limited power of attorney with full and complete authority to transfer the Distribution Rights or
perform any of Distributor’s obligations hereunder for Distributor’s account in accordance with the
terms of this Agreement. This appointment survives the death or disability of Guarantor and/or the
termination of this Agreement. The power of attorney granted hereby is coupled with the security
interest in the Distribution Rights granted by Distributor to Bakery under this Agreement.

CONTINUING COOPERATION. Distributor agrees, at any time and without further
consideration, to do such other and further acts, including the execution of any documents or
amendments reasonably necessary to carry out the purposes and intent of this Agreement, to correct
in any agreement between Distributor and Bakery, as well as between Distributor and any
Distributor Creditor if it is Bakery’s additions to such form agreements that require correction,
any typographical error or other mistake, including misspellings of Distributor’s name.

In addition, Distributor agrees, at any time and without further consideration, to do such other and
further acts, including the execution of any documents or amendments reasonably necessary to carry
out the purposes and intent of this Agreement, to correct in this Agreement, including any schedules
hereto, any written description of the Outlets if it can be reasonably ascertained, in Bakery’s
reasonable opinion, that an error or other mutual mistake in drafting such description did occur based
on factors that include:

(a) whether Product sales to the outlet/Outlet in question were calculated into the valuation of the

Distribution Rights when such rights were purchased by Distributor;

(b) whether Distributor has sold Product, or otherwise provided service, to the outlet/Outlet in question

since purchasing the Distribution Rights; and

(c) whether, and for how long, another independent contract distributor has been selling Bakery’s

products to the outlet/Outlet in question and whether this other independent contract distributor paid

consideration for the distribution rights to such outlet/Outlet.
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14.8

14.9

14.10

14.11

14.12

14.13

14.14

All documents signed per this Section 14.7 are effective retroactively as of the date of this Agreement
unless otherwise noted in a writing signed by both parties.

INSURANCE. Distributor agrees to obtain and maintain no less than the minimum required amounts
of insurance coverage required by the Security Agreement at all times while this Agreement is in
effect.

ACQUISITIONS. Notwithstanding anything to the contrary contained herein, this Agreement does
not apply to, and Distributor will have no right with respect to, any products or product lines obtained
by Bakery, or any business entity related thereto, through acquisition, merger, consolidation or other
transaction after the Effective Date of this Agreement.

CONTROLLING LAW. The validity, interpretation and performance of this Agreement and all
claims relating to actions under the Agreement, including those premised on an alleged employment
relationship with Bakery or a Bakery Entity, is to be controlled by and construed in accordance with
the laws of the Commonwealth of Pennsylvania, without regard to its choice of law provisions,
except that if a Covered Claim involves a controversy arising in California, the claim will be
governed by substantive California law. Moreover, the validity, interpretation and performance of
Article 13 will be governed by the FAA, except as set forth in Article 13.

NECESSARY MODIFICATION/SEVERABILITY. If any provision of this Agreement is found
to be invalid, contrary to, or in conflict with any applicable present or future law or regulation in a
final ruling by any court, arbitration, agency or tribunal possessing competent jurisdiction, this
Agreement is deemed modified to the extent necessary to conform with any such ruling, law or
regulation, with the remainder of this Agreement not being affected by any such modification.

COUNTERPARTS AND COPIES. This Agreement and any amendment hereto may be executed
in any number of counterparts, each of which is deemed an original, and all of which constitutes one
and the same instrument. A copy of this Agreement, as well as any amendment hereto, printed from
an electronic or digital version (e.g., in pdf, tiff or other file format) is of equal force and effect as an
original. This Agreement and any amendment hereto may be executed electronically. The parties
acknowledge and agree that any such electronic signature by an authorized representative of a party,
regardless of how such electronic signature is inputted, is a manifestation of assent and must be
given full effect. Distributor agrees that, absent an express finding of fraud with respect to Bakery’s
copy by a court or arbitrator, as the case may be, Bakery’s copy of this Agreement, electronic,
digital or otherwise, controls over all other Agreement copies.

TIME CALCULATION. In computing the number of days for purposes of this Agreement, all days
are counted, including Saturdays, Sundays, and holidays; provided, however, that if the final day of
any time period falls on a Sunday, or holiday, then the final day is deemed to be the next day which is
not a Sunday or holiday.

HEADINGS AND TEXT. The headings and captions used in this Agreement are for reference
purposes only and do not have any effect on the interpretation of the Agreement. If Bakery, in its sole
discretion, decides to provide this Agreement to Distributor in English and Spanish, the Spanish
translation will be provided solely for Distributor’s convenience and only the Agreement in English
will be executed and binding between the parties; in the event of a conflict, the terms of the
Agreement in English will govern.
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14.15 DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN
THIS AGREEMENT, EXCEPT AS PROHIBITED BY APPLICABLE STATE LAW, IN NO
EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY LOST INCOME
AND PROFITS, CONSEQUENTIAL, INCIDENTAL, INDIRECT OR SPECIAL DAMAGES,
INCLUDING LOST PROFITS.

14.16 NO JURY TRIAL. To the extent that litigation is permitted between them, unless prohibited by
the applicable state law, the parties hereby knowingly, voluntarily and intentionally waive the
right either of them may have to a trial by jury in respect of any litigation between them or
arising out of, related to or in connection with this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the day and
year first above written.

SIGNATURES:
BAKERY:

By:

DISTRIBUTOR:
Name of Entity:

Signature of Authorized Representative:

Printed Name and Title:

GUARANTOR:

The undersigned, being a greater than 50% share or membership holder of the above-
referenced entity (Distributor), hereby executes this Agreement acknowledging and
agreeing to all terms in this Agreement applicable to Guarantor, and hereby
personally, individually, and unconditionally guarantees the full and complete
performance by the above-identified entity (Distributor) of all the obligations assumed
by Distributor hereunder as provided for in the Agreement.

Printed Name:

Signature:
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ILLINOIS AMENDMENT TO DISTRIBUTION AGREEMENT

For purposes of complying with the requirements of Illinois law, including the Illinois Franchise
Disclosure Act of 1987, Ill. Rev. Stat. ch. 815 para. 705/1 — 705/44 (1994) (the “Illinois Franchise Act”),

BIMBO FOODS BAKERIES DISTRIBUTION, LLC (“Bakery”) and (“Distributor”),
hereby amend the Sales Growth Agreement between them dated ,20___ (the *“Agreement”)
as follows:

1. Section 705/19 and 705/20 of the Illinois Franchise Act provide rights to franchisees concerning
nonrenewal and termination of a franchise. If the Agreement contains a provision that is inconsistent with the
Illinois Franchise Act, the Illinois Franchise Act will control.

2. Section 41 of the Illinois Franchise Act states that “any condition, stipulation, or provision
purporting to bind any person acquiring any franchise to waive compliance with any provision of this Act is
void.” To the extent that any provision in the Agreement is inconsistent with Illinois law, Illinois law will
control.

3. Any provision that designates jurisdiction or venue or required Franchisee to agree to
jurisdiction or venue in a forum outside of Illinois is void with respect to any cause of action which is otherwise
enforceable in Illinois, except arbitration may take place outside the state of Illinois.

4. If this Agreement requires that it be governed by a state’s law, other than the State of Illinois,
to the extent that such law conflicts with the Illinois Franchise Disclosure Act, the Act will control.

5. To the extent that the Illinois Franchise Act prohibits the disclaimer of representations
contained in a franchisor’s Franchise Disclosure Document, the Agreement is amended to include
representations made in BBDC’s Franchise Disclosure Document to the extent required by law.

6. Section 14.4 of the Sales Growth Agreement is amended by the addition of the following
language:

Provided, however, that nothing in this Section 14.4 shall preclude any representations contained in the

Franchise Disclosure Document of which this Sales Growth Agreement is an exhibit, from being

binding on Franchisor.

7. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Illinois law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

8. All other provisions of the Agreement are hereby ratified and confirmed.

FDD Page 206 of 476



IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment
as of the following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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MARYLAND AMENDMENT TO SALES GROWTH AGREEMENT

For purposes of complying with the requirements of Maryland law, including the Maryland Franchise
Registration and Disclosure Law, Md. Code Ann., Bus. Reg. 88 14-201 - 14-233 (2015 Repl. Vol.) (the “Disclosure
Law”), BIMBO FOODS BAKERIES DISTRIBUTION, LLC (“Bakery”) and
(“Distributor”), hereby amend the Sales Growth Agreement between them dated , 20 (the
“Agreement”) as follows:

1. This Agreement requires you to assent to a release of claims, estoppel or waiver of liability, to
acknowledge facts that would negate or remove from judicial review any statement, misrepresentation or action
that would violate the Disclosure Law or a rule or order under the Disclosure Law in order to purchase the franchise.
Such release, estoppel or waiver shall exclude claims arising under the Disclosure Law, and such acknowledgments
shall be void with respect to claims under the Disclosure Law.

2. This Agreement obligates you to execute a release of claims as a condition to renewal or transfer.
Such a release shall not apply to any liability under the Disclosure Law, and such release shall be void with respect
to claims under the Disclosure Law.

3. This Agreement requires that mediation, arbitration and litigation be conducted in a place in the
county where your principal place of business is located. This requirement shall not be interpreted to limit any
rights you may have under Sec. 14-216 (c)(25) of the Disclosure Law to bring suit in the state of Maryland for
claims arising under the Disclosure Law.

4. This Agreement is hereby amended to reflect that any claims arising under the Disclosure Law must
be brought within 3 years after the grant of the franchise. The limitation of claims provisions shall not act to reduce
the 3 year status of limitations afforded you for bringing a claim arising under the Disclosure Law.

5. This Agreement is hereby amended to reflect that the general release required as a condition of
renewal, sale and/or assignment/transfer shall not apply to any liability under the Disclosure Law.

6. This Agreement is hereby amended to state that: No statement, questionnaire, or acknowledgment
signed or agreed to by a franchisee in connection with the commencement of the franchise relationship shall have
the effect of (i) waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on
behalf of the franchisor. This provision supersedes any other term of any document executed in connection with
the franchise, including this Agreement. Without limiting the generality of the foregoing, Section 14.4 (Entire
Agreement, Amendment) of this Agreement is expressly amended to include a last sentence to that Section
stating that: Nothing in this Agreement or any related agreement is intended to disclaim the representations
made by Bakery (Franchisor) in the Franchise Disclosure Document.

7. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Maryland law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

8. All other provisions of the Agreement are hereby ratified and confirmed.
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IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment as of the
following date: _,20 .

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:

Name:

Title:

DISTRIBUTOR:
By:
Name:

Witness Title:
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MINNESOTA AMENDMENT TO SALES GROWTH AGREEMENT

For purposes of complying with the requirements of Minnesota law, including the Minnesota Franchise
Act, Minn. Stat. Section 80.01 et seq., and of the Rules and Regulations promulgated under the Act (the
“Franchise  Act”), BIMBO FOODS BAKERIES DISTRIBUTION, LLC (“Bakery”) and
(“Distributor”), hereby amend the Sales Growth Agreement between them dated
, 20 (the “Agreement”) as follows:

1. The Minnesota Department of Commerce requires that Franchisor indemnify Minnesota
franchisees against liability to third parties resulting from claims by third parties that the Franchisee’s use of
the Proprietary Marks infringes trademark rights of the third party. Franchisor does not indemnify against the
consequences of Franchisee’s use of the Proprietary Marks except in accordance with the requirements of the
Agreement, and, as a condition to indemnification, Franchisee must provide notice to Franchisor of any such
claim within ten (10) days after the earlier of (i) actual notice of the claim or (ii) receipt of written notice of
the claim, and must therein tender the defense of the claim to Franchisor. If Franchisee accepts the tender of
defense, Franchisor has the right to manage the defense of the claim including the right to compromise, settle
or otherwise resolve the claim, and to determine whether to appeal a final determination of the claim. If the
Agreement and/or the Disclosure Document contains a provision that is inconsistent with the Franchise Act,
the provisions of the Agreement and/or the Disclosure Document shall be superseded by the Act’s
requirements and shall have no force or effect.

2. Franchise Act, Sec. 80C.14, Subd. 4., requires, except in certain specified cases, that a
franchisee be given written notice of a franchisor's intention not to renew 180 days prior to expiration of the
franchise and that the franchisee be given sufficient opportunity to operate the franchise in order to enable the
franchisee the opportunity to recover the fair market value of the franchise as a going concern. If the
Agreement and/or the Disclosure Document contains a provision that is inconsistent with the Franchise Act,
the provisions of the Agreement and/or the Disclosure Document shall be superseded by the Act's requirements
and shall have no force or effect.

3. Franchise Act, Sec. 80C.14, Subd. 3., requires, except in certain specified cases that a franchisee
be given 90 days notice of termination (with 60 days to cure). If the Agreement and/or the Disclosure
Document contains a provision that is inconsistent with the Franchise Act, the provisions of the Agreement
and/or the Disclosure Document shall be superseded by the Act's requirements and shall have no force or
effect.

4. If Franchisee is required in the Agreement and/or the Disclosure Document to execute a release
of claims or to acknowledge facts that would negate or remove from judicial review any statement,
misrepresentation or action that would violate the Franchise Act, such release shall exclude claims arising
under the Franchise Act, and such acknowledgments shall be void with respect to claims under the Act.

5. If the Agreement and/or the Disclosure Document requires that it be governed by a state's law,
other than the State of Minnesota, those provisions shall not in any way abrogate or reduce any you may have
as provided for in the Franchise Act, including the right to submit matters to the jurisdiction of the courts of
Minnesota.

6. If the Agreement and/or the Disclosure Document requires you to sue Franchisor outside the
State of Minnesota, those provisions shall not in any way abrogate or reduce any rights you may have as
provided for in the Franchise Act, including the right to submit matters to the jurisdiction of the courts of
Minnesota. As such, the disclosure in the risk factor on the cover page of the Disclosure Document that the
Agreement requires you to sue outside the State of Minnesota is not applicable because of the Franchise Act.
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7. Minn. Rule 2860.4400J. prohibits Franchisor from requiring you to consent to liquidated
damages. If the Agreement and/or the Disclosure Document contains a provision that is inconsistent with the
Minn. Rule, the provisions of the Agreement and/or the Disclosure Document shall be superseded by the Minn.
Rule’s requirements and shall have no force or effect.

8. Minn. Rule 2860.4400J. prohibits waiver of a jury trial and prohibits Franchisor from requiring
you to consent to Franchisor obtaining injunctive relief. If the Agreement contains a provision that is
inconsistent with the Minn. Rule, the provisions of the Agreement shall be superseded by the Minn. Rule’s
requirements, shall have no force or effect and is hereby revised to reflect that Franchisor may seek injunctive
relief and that whether any bond will be necessary will be determined by the court.

0. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Minnesota law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

10.  The Limitations of Claims section must comply with Minnesota Statute 80C.17 Subd. 5.

11.  All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this Amendment
as of the following date: , 20,

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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NEW YORK AMENDMENT TO SALES GROWTH AGREEMENT

For purposes of complying with the requirements of New York Law, including the New York General
Business Law, Article 33, 88 680 — 695 (1989) (the “New York Law”), BIMBO FOODS BAKERIES

DISTRIBUTION, LLC, (“Bakery”) and (“Distributor”), hereby amend the Sales
Growth Agreement between them dated , 20 (the “Agreement”) as follows:
1. To the extent that the Agreement requires you to sign a release or to acknowledge facts that

would negate or remove from judicial review any statement, misrepresentation or action that would violate the
New York Law or a rule or order promulgated thereunder, such release or acknowledgment of fact shall be
void with respect to claims arising under the New York. It is the intent of this provision that non-waiver
provisions of the Sections 687.4 and 687.5 of the New York Law be satisfied.

2. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of New York Law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

3. As to any state law described in this Amendment that declares void or unenforceable any
provision contained in the Agreement, Bakery reserves the right to challenge the enforceability of the state
law.

4. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this
Amendment as of the following date: , 20,

BIMBO FOODS BAKERIES
DISTRIBUTION, LLC

Witness
By:
Name:
Title:

DISTRIBUTOR:

Witness

By:
Name:
Title:
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RHODE ISLAND AMENDMENT TO SALES GROWTH AGREEMENT

For purposes of complying with the requirements of Rhode Island law, including the Franchise
Investment Act, R.l. Gen. Law. ch. 395 Sec. 19-28.1-1 — 19-28.1-34 (the “Rhode Island Law”), BIMBO

FOODS BAKERIES DISTRIBUTION, LLC (“Bakery”) and (“Distributor”), hereby
amend the Sales Growth Agreement between them dated , 20 (the “Agreement”) as
follows:

1. If this Agreement requires litigation to be conducted in a forum other than the State of Rhode

Island, the requirement is void under Rhode Island Law Sec. 19-28.1-14.

2. If this Agreement requires that it be governed by a state’s law, other than the State of Rhode
Island, to the extent that such law conflicts with the Rhode Island Law, it is void under Sec. 19-28.1-14.

3. If the franchisee is required in this Agreement to execute a release of claims or to acknowledge
facts that would negate or remove from judicial review any statement, misrepresentation or action that would
violate the Rhode Island Law, or a rule or order under the Rhode Island Law, such release shall exclude claims
arising under the Rhode Island Law, and such acknowledgments shall be void with respect to claims under the
Rhode Island Law.

4. Each provision of this Amendment shall be effective only to the extent that the jurisdictional
requirements of Rhode Island law applicable to the provisions are met independent of this Amendment. This
Amendment shall have no force or effect if such jurisdictional requirements are not met.

5. All other provisions of the Agreement are hereby ratified and confirmed.

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this
Amendment as of the following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:
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VIRGINIA AMENDMENT TO SALES GROWTH AGREEMENT

For purposes of complying with the requirements of Virginia Law, including the Virginia Retail
Franchising Act, BIMBO FOODS BAKERIES DISTRIBUTION, LLC, (“Bakery”) and
(“Distributor”), hereby amend the Sales Growth Agreement between them dated
, 20 (the “Agreement”) as follows:

1. Sections 11.2 and 11.3 of the Distribution (Franchise) Agreement are each amended by adding the
following language:

“813.1-564 of the Virginia Retail Franchising Act provides that it is unlawful for a franchisor to cancel a
franchise without reasonable cause.”

IN WITNESS WHEREOF, Bakery and Distributor have duly executed and delivered this
Amendment as of the following date: , 20

ATTEST: BIMBO FOODS BAKERIES
DISTRIBUTION, LLC:

By:
Name:
Title:

DISTRIBUTOR:

Witness
By:
Name:
Title:

FDD Page 214 of 476



WASHINGTON AMENDMENT TO SALES GROWTH AGREEMENT

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 19.100
RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas of
termination and renewal of your franchise. There may also be court decisions which may supersede the franchise
agreement in your relationship with the franchisor including the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will be
either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as
determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not precluded
by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection with the sale
of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise Investment
Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel. Provisions such as those which
unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies under the
Act such as a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in
effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, exceed
$100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition covenant is
void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per year (an amount that
will be adjusted annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere
that conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or
hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. As
a result, any such provisions contained in the franchise agreement or elsewhere are void and unenforceable in
Washington.

The undersigned does hereby acknowledge receipt of this addendum.

Dated this day of 20
BIMBO FOODS BAKERIES DISTRIBUTION, DISTRIBUTOR:
LLC:
By: By:
Name: Name:
Title: Title:
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SCHEDULE A

OUTLETS
The “Outlets” under this Agreement are only the locations that match both the name and address indicated below
for each:

QOutlet 1 Outlet 2
Name: Name:
Address Address
Address Address
Address Address
PRODUCTS

The “Products” under this Agreement are all fresh baked breads, buns, rolls, cakes, muffins, and similar fresh
baked products intended to be sold as fresh, and sold under the following names and trademarks:

[List all Products Here]

as well as all Outlet-owned label (a.k.a Private Label) products manufactured specifically for Outlets by Bakery,
but only to the extent and for such time as Bakery has the right to distribute such products.

For avoidance of doubt:

FBO = "Fresh Bread Only" (fresh bread, rolls/buns, and croissants only)

SBG = "Sweet Baked Goods"

DBO = "Dry Bread Only" ("toasted" breads, bread crumbs and stuffing only)

* Bakery’s right to sell these products comes from a third party; therefore, these are Products only for so long as
Bakery itself retains the distribution rights to these brand names in the Outlets.

** For the avoidance of doubt, Company and Bakery agree and acknowledge that Company's right to sell and
distribute Arnold Products includes Arnold stuffing.

Bakery may, at any time, in its sole discretion, change the names and trademarks, under which the Products are
marketed or sold, discontinue the production of certain Products, designate new or additional fresh baked goods
as Products, and cease offering certain Products for sale. If Bakery discontinues production of any Products,
ceases to offer any Products for sale, or ceases to sell fresh baked goods under one or more of the names and
trademarks listed above, Bakery must notify Company of such changes reasonably and promptly after Bakery
decides to make the change and before the date that Bakery implements the change, provided however that such
notice need not be in writing. After the date of such change, the Products or fresh baked goods affected thereby
will no longer be classified as Products for purposes of this Agreement.

Products do not include: (a) products distributed by Bakery or its parents/affiliates under any trademarks other

than those listed above; (b) products intended to be sold to any purchaser frozen or refrigerated (unless otherwise
stated); or (c) damaged, stale or off-code product.
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EXHIBIT E

The first advertising contract in Exhibit E (ADVERTISING
AGREEMENT - DA) is ONLY applicable to those who sign a
Distribution Agreement and is NOT applicable to those who sign a Sales
Growth Agreement.

The second advertising contract in Exhibit E (ADVERTISING
AGREEMENT - SGA) is ONLY applicable to those who sign a Sales
Growth Agreement and is NOT applicable to those who sign a
Distribution Agreement.
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ADVERTISING AGREEMENT - DA

THIS ADVERTISING AGREEMENT (this “Agreement”) is made effective «Effective_Date», by
and between «Distribution_Company» (“«Dist_Co»”), a Delaware Limited Liability Company with
its principal office at 355 Business Center Drive, Horsham, PA 19044 (herein referred to as
“Advertiser”), and «Purchaser_Business Name», a corporation with its principal office at
«Purchaser_Address», «Purchaser_City», «Purchaser_State» «Purchaser_Zip» (herein referred
to as “Lessor”).

In consideration of the mutual promises contained herein the parties agree as follows:
1. AGREEMENTS: Lessor and Advertiser are parties to a distribution agreement (“Distribution

Agreement”), and such Distribution Agreement, even if entered into after the date hereof, is
incorporated herein by reference.

2. DELIVERY VEHICLE ADVERTISING: Lessor agrees to lease to Advertiser, for the
purpose of advertising Advertiser's brands, the entire outside surface of each delivery vehicle utilized
by Lessor in the operation of Lessor’s distribution rights granted to Lessor under the Distribution
Agreement (hereinafter such vehicles being referred to as either a “Vehicle” or “Vehicles”). The
following applies to such Vehicle advertising lease:

A. Except as otherwise stated herein, Advertiser agrees to pay to Lessor an advertising fee in the
amount of «Vehicle Advertising_Fee»/week for each Vehicle Lessor uses in a full-time
capacity in the operation of Lessor’s distribution rights granted to Lessor under the Distribution
Agreement, with the determination of whether a Vehicle is used in a full-time capacity by Lessor
being in the sole reasonable discretion of Advertiser.

B. Advertiser is permitted, in its sole reasonable discretion, to place advertisements on the Vehicles
by any means commonly in use for vehicle advertisements, including without limitation wraps,
decals, and magnets.

C. Lessor agrees that the exterior of each Vehicle must be either all white, black, silver, or grey;
provided however, that if a VVehicle is such that the driver/cab area is segregated from the cargo
area (i.e. there is no interior door from the cab area to the cargo area), then the cab can be white
and the remaining non-cab portions of the Vehicle can be either white, black, grey, or silver.

D. If Lessor uses a trailer as a Vehicle, then 1) it is the entire outside surface of such trailer that
Advertiser is leasing for advertising purposes and ii) such trailer must be either all white, black,
silver, or grey.

E. Exceptions to the color schemes of the Vehicle can be granted only via a writing signed by
Advertiser.

FDD Page 218 of 476



. No part of the Vehicle, or the automobile used for towing if the Vehicle is a trailer, can have any
type of advertising, sign, sticker, or written statement of any kind unless same is placed there, or
authorized in writing by, Advertiser or is otherwise required by law or placed there by the
manufacture of such Vehicle.

. All Vehicles must be fully enclosed. All Vehicles must be maintained in a clean and neat
condition free from dirt, rust, peeling or notably faded paint, dents larger than 4 inches wide,
holes, loose or missing parts, or any unsightly blemish or condition that could damage
Advertiser’s commercial reputation.

. Advertiser may require Lessor to repaint the Vehicle(s) from time to time as Advertiser may
reasonably require.

Lessor agrees to make the Vehicle(s) available to Advertiser on reasonable notice and at
reasonable times, for Advertiser to place or amend its advertising materials on the VVehicle(s).

. Advertiser is solely responsible for the content of any advertising material as well as for placing,
amending and/or removing all such advertising materials on the Vehicles and doing so at its own
cost.

. Advertiser is not obligated to pay Lessor the weekly amount due under Section 2(A) for any
week where a Vehicle is not fully compliant with this Section 2 on every day of such week while
the Vehicle is being used to perform a task related to Lessor’s obligations under the Distribution
Agreement.

. If Lessor, in Advertiser’s sole reasonable judgment, is not complying with any portion of this
Section 2, Advertiser may 1) ) refuse to pay any amounts due to Lessor under this Section until
Lessor becomes compliant or ii) permanently cancel the Vehicle advertising lease under this
Section if Lessor fails to cure any such non-compliance after it receives three (3) days written
notice of same; provided that notice and a time to cure is not required for permanent Vehicle
lease cancelation by Advertiser if Advertiser has sent Lessor four or more such non-compliance
notices in the most recent three-year period.

.In the event of i) a cancelation of the advertising lease per Section 2(L)(ii) of this Agreement or
i) a termination of this entire Agreement, Lessor must immediately make the Vehicle(s)
available to Advertiser for the purpose of having the advertisements removed or covered by
Advertiser; and Lessor must pay to Advertiser the amount of $100 as liquidated damages for
every full week that Lessor fails to make the Vehicle(s) available to Advertiser or Advertiser’s
agent for such purpose after a post-cancelation or post-termination request for same has been
made by Advertiser. This Section 2(M) survives the cancelation of Vehicle lease and the
termination of this Agreement.
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3. CLOTHING _ADVERTISING: Lessor agrees to lease to Advertiser, for the purpose of
advertising Advertiser's brands, all areas of Advertiser approved clothing worn by Lessor’s primary
operating employee(s) or contractor(s) (“Wearer”) during the operation of Lessor’s distribution rights
granted to Lessor under the Distribution Agreement (hereinafter such clothing with the advertisements
on it being referred to as either “Cloths” or “Clothing”). The following applies to such Clothing
adverting lease:

A. Except as otherwise stated herein, Advertiser agrees to pay to Lessor an advertising fee in the
amount of «Clothing_Advertising_Fee»/week for each handheld ordering device being used by
Lessor on a full-time basis in the operation of Lessor’s distribution rights under the Distribution
Agreement provided there is a different Wearer wearing the Clothing for each such device, and
with the determination of whether a handheld ordering device is used on a full-time basis by
Lessor being in the sole reasonable discretion of Advertiser.

B. No part of the Clothing or the Wearer’s other apparel can have any type of advertising, sign,
sticker, button or written statement of any kind unless same is authorized in writing by Advertiser
or is an original brand tag placed on the item by the manufacturer of such apparel.

C. All Clothing and other apparel of the Wearer must be maintained in a clean and neat condition
free from dirt, stains, holes, rips, cuts, or any unsightly blemish or condition that could damage
Advertiser’s commercial reputation, and such Clothing and other apparel must also comply with
Advertiser’s clothing advertising policy, if any, which such policy may change from time to time
at Advertiser’s reasonable discretion.

D. The Wearer herself/nimself must, at all times while wearing the Clothing, be washed and free
from dirt, grease, offensive odor, and unkempt head and facial hair as well as any condition that
could damage Advertiser’s commercial reputation.

E. Lessor may only purchase Clothing with Advertiser’s advertisement(s) screened or otherwise
embedded into the Clothing from sellers authorized by Advertiser to sell such Clothing.

F. Lessor is solely responsible for the cost of purchasing and maintaining the Clothing.

G. Lessors agrees to not wear Clothing that is more than three years old based on Lessor’s date of
receipt of such Clothing item.

H. Lessor agrees to participate in any reasonable Clothing purchase program that Advertiser may
choose to initiate, which such program may include, by way of example and not limitation, i)
that Lessor must purchase new Clothing each year provided that the annual cost of doing so does
not exceed four times the weekly advertising fee noted in Section 3(A) above; ii) that Advertiser
may procure such Clothing and sell same to Lessor to ensure the Clothing is compliant with this
Agreement; and iii) that Lessor would owe Advertiser for the purchase price of all Clothing that
Advertiser procures for Lessor under any such Clothing purchase program.
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I. Advertiser is solely responsible for the costs and other aspects of the advertisements that the
authorized sellers of the Clothing place on the Clothing.

J. Advertiser is not obligated to pay Lessor the weekly amount due under Section 3(A) for any
week where Lessor/Wearer is not fully compliant with this Section 3 on every day of such week
during the times that Lessor/Wearer is performing a task related to Lessor’s obligations under
the Distribution Agreement.

K. If Lessor, in Advertiser’s sole reasonable judgment, is not complying with any portion of this
Section 3, Advertiser may i) refuse to pay any amounts due to Lessor under this Section until
Lessor becomes compliant or ii) permanently cancel the Clothing advertising lease under this
Section if Lessor fails to cure any such non-compliance after it receives three (3) days written
notice of same; provided that notice and a time to cure is not required for permanent Clothing
lease cancelation by Advertiser if Advertiser has sent Lessor four or more such non-compliance
notices in the most recent three-year period.

L. In the event of i) a cancelation of the advertising lease per Section 3(l)(ii) of this Agreement or
I1) a termination of this entire Agreement, Lessor must immediately cease wearing the Clothing;
and Lessor must pay to Advertiser the amount of $15 as liquidated damages for each day that
Lessor wears Clothing after the Clothing lease has been canceled or terminated per this
Agreement. This Section 3(L) survives the cancelation of the Clothing lease and the termination
of this Agreement.

4, PAYMENTS: All payments due by Advertiser to Lessor under this Agreement may be made as
a credit to Lessor’s Settlement account with Advertiser, as such account is described in the Distribution
Agreement. All amounts due by Lessor to Advertiser under this Agreement may, in Advertiser’s sole
option, either be invoiced to Lessor net 15, or charged to Lessor’s Settlement account, as such account
Is described in the Distribution Agreement.

5. RESTRICTED USE: This Agreement is not to be interpreted or construed by either party to
authorize or license the Lessor to use the trade names or trademarks of Advertiser in any way other
than as set forth in Sections 2 and 3 above, nor authorize either party to act as agent or employee of
the other. Lessor agrees that Lessor, in compliance with the Distribution Agreement, must have painted
in a conspicuous manner on all Vehicles “Owned and operated by [Lessor’s Name] ,an
Independent Contractor”. Lessor also agrees that the Clothing must include the words “Independent
Business Partner,” or similar phrasing that Advertiser may change from time to time, under the
advertised logo. This Agreement does not in any way modify or supersede Lessor’s obligations under
the Distribution Agreement that Lessor must identify Lessor as an independent contractor of Advertiser
in all of Lessor’s third-party dealings.

6. TERM: Either party may terminate this Agreement on thirty (30) days written notice to the
other. This Agreement also automatically terminates simultaneously with any termination or non-
renewal of the Distribution Agreement.
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7. CONSTRUCTION: This Agreement, in all respects, is governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania, without respect to its choice of law
rules.

8. COUNTERPARTS AND COPIES: This Agreement and any amendment hereto may be
executed in any number of counterparts, each of which is deemed an original, and all of which
constitutes one and the same instrument. A copy of this Agreement, as well as any amendment hereto,
printed from an electronic or digital version (e.g., in pdf, tiff or other file format) is of equal force and
effect as an original. This Agreement and any amendment hereto may be executed electronically. The
parties acknowledge and agree that any such electronic signature by an authorized representative of a
party, regardless of how such electronic signature is inputted, is a manifestation of assent. Lessor
agrees that, absent an express finding of fraud with respect to Advertiser’s copy of this Agreement by
a court or arbitrator, as the case may be, Advertiser’s copy of this Agreement, electronic, digital or
otherwise, controls over all other Agreement copies.

9. HEADINGS AND TEXT. The headings and captions used in this Agreement are for reference
purposes only and do not have any effect on the interpretation of the Agreement.

10. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the parties
and supersedes all prior agreements, discussions, negotiations, understandings, representations,
conditions, warranties and covenants between them with respect to this subject matter.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year
first above written.

SIGNATURES:
ADVERTISER: «Distribution_Company»

Signature of Authorized Representative:
{{Sig_es_:signer3:signature}}
Printed Name: {{N_es_:signer3:fullname}}

Title: «Dist_Co» Sales Representative

LESSOR: «Purchaser Business Name»

Signature of Authorized Representative:
{{Sig_es_:signer2:signature}}

«Purchaser_Authorized_Agent_Name»
Title: {{*Ttl_es_:signer2:title}}
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ADVERTISING AGREEMENT - SGA

THIS ADVERTISING AGREEMENT (this “Agreement”) is made effective «Effective_Date», by
and between «Distribution_Company» (“«Dist_Co»”), a Delaware Limited Liability Company with
its principal office at 355 Business Center Drive, Horsham, PA 19044 (herein referred to as
“Advertiser”), and «Purchaser_Business Name», a corporation with its principal office at
«Purchaser_Address», «Purchaser_City», «Purchaser_State» «Purchaser_Zip» (herein referred
to as “Lessor”).

In consideration of the mutual promises contained herein the parties agree as follows:

1. AGREEMENTS: Lessor and Advertiser are parties to a sales growth agreement (“SGA”), and
such SGA, even if entered into after the date hereof, is incorporated herein by reference.

2. CLOTHING ADVERTISING: Lessor agrees to lease to Advertiser, for the purpose of
advertising Advertiser's brands, all areas of Advertiser approved clothing worn by Lessor’s primary
operating employee(s) or contractor(s) (“Wearer”) during the operation of Lessor’s distribution rights
granted to Lessor under the SGA (hereinafter such clothing with the advertisements on it being referred
to as either “Cloths” or “Clothing™). The following applies to such Clothing adverting lease:

A. Except as otherwise stated herein, Advertiser agrees to pay to Lessor an advertising fee in the
amount of $[ _]/week for each handheld ordering device being used by Lessor on a full-time
basis in the operation of Lessor’s distribution rights under the SGA provided there is a different
Wearer wearing the Clothing for each such device, and with the determination of whether a
handheld ordering device is used on a full-time basis by Lessor being in the sole reasonable
discretion of Advertiser.

B. No part of the Clothing or the Wearer’s other apparel can have any type of advertising, sign,
sticker, button or written statement of any kind unless same is authorized in writing by Advertiser
or is an original brand tag placed on the item by the manufacturer of such apparel.

C. All Clothing and other apparel of the Wearer must be maintained in a clean and neat condition
free from dirt, stains, holes, rips, cuts, or any unsightly blemish or condition that could damage
Advertiser’s commercial reputation, and such Clothing and other apparel must also comply with
Advertiser’s clothing advertising policy, if any, which such policy may change from time to time
at Advertiser’s reasonable discretion.

D. The Wearer herself/himself must, at all times while wearing the Clothing, be washed and free
from dirt, grease, offensive odor, and unkempt head and facial hair as well as any condition that
could damage Advertiser’s commercial reputation.

E. Lessor may only purchase Clothing with Advertiser’s advertisement(s) screened or otherwise
embedded into the Clothing from sellers authorized by Advertiser to sell such Clothing.

F. Lessor is solely responsible for the cost of purchasing and maintaining the Clothing.

G. Lessors agrees to not wear Clothing that is more than three years old based on Lessor’s date of
receipt of such Clothing item.
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H. Lessor agrees to participate in any reasonable Clothing purchase program that Advertiser may
choose to initiate, which such program may include, by way of example and not limitation, i)
that Lessor must purchase new Clothing each year provided that the annual cost of doing so does
not exceed four times the weekly advertising fee noted in Section 2(A) above; ii) that Advertiser
may procure such Clothing and sell same to Lessor to ensure the Clothing is compliant with this
Agreement; and iii) that Lessor would owe Advertiser for the purchase price of all Clothing that
Advertiser procures for Lessor under any such Clothing purchase program.

I. Advertiser is solely responsible for the costs and other aspects of the advertisements that the
authorized sellers of the Clothing place on the Clothing.

J. Advertiser is not obligated to pay Lessor the weekly amount due under Section 2(A) for any
week where Lessor/Wearer is not fully compliant with this Section 2 on every day of such week
during the times that Lessor/Wearer is performing a task related to Lessor’s obligations under
the SGA.

K. If Lessor, in Advertiser’s sole reasonable judgment, is not complying with any portion of this
Section 2, Advertiser may i) refuse to pay any amounts due to Lessor under this Section until
Lessor becomes compliant or ii) permanently terminate this Agreement if Lessor fails to cure
any such non-compliance after it receives three (3) days written notice of same; provided that
notice and a time to cure is not required if Advertiser has sent Lessor four or more such non-
compliance notices in the most recent three-year period.

L. In the event of termination of this Agreement, Lessor must immediately cease wearing the
Clothing; and Lessor must pay to Advertiser the amount of $15 as liquidated damages for each
day that Lessor wears Clothing after the termination of this Agreement. This Section 2(L)
survives the termination of this Agreement.

3. PAYMENTS: All payments due by Advertiser to Lessor under this Agreement may be made as
a credit to Lessor’s Settlement account with Advertiser, as such account is described in the SGA. All
amounts due by Lessor to Advertiser under this Agreement may, in Advertiser’s sole option, either be
invoiced to Lessor net 15, or charged to Lessor’s Settlement account, as such account is described in
the SGA.

4, RESTRICTED USE: This Agreement is not to be interpreted or construed by either party to
authorize or license the Lessor to use the trade names or trademarks of Advertiser in any way other
than as set forth in Section 2 above, nor authorize either party to act as agent or employee of the other.
Lessor agrees that the Clothing must include the words “Independent Business Partner,” or similar
phrasing that Advertiser may change from time to time, under the advertised logo. This Agreement
does not in any way modify or supersede Lessor’s obligations under the SGA that Lessor must identify
Lessor as an independent contractor of Advertiser in all of Lessor’s third-party dealings.

5. TERM: Either party may terminate this Agreement on thirty (30) days written notice to the
other. This Agreement also automatically terminates simultaneously with any termination or non-
renewal of the SGA.
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6. CONSTRUCTION: This Agreement, in all respects, is governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania, without respect to its choice of law
rules.

7. COUNTERPARTS AND COPIES: This Agreement and any amendment hereto may be
executed in any number of counterparts, each of which is deemed an original, and all of which
constitutes one and the same instrument. A copy of this Agreement, as well as any amendment hereto,
printed from an electronic or digital version (e.g., in pdf, tiff or other file format) is of equal force and
effect as an original. This Agreement and any amendment hereto may be executed electronically. The
parties acknowledge and agree that any such electronic signature by an authorized representative of a
party, regardless of how such electronic signature is inputted, is a manifestation of assent. Lessor
agrees that, absent an express finding of fraud with respect to Advertiser’s copy of this Agreement by
a court or arbitrator, as the case may be, Advertiser’s copy of this Agreement, electronic, digital or
otherwise, controls over all other Agreement copies.

8. HEADINGS AND TEXT. The headings and captions used in this Agreement are for reference
purposes only and do not have any effect on the interpretation of the Agreement.

9. ENTIRE AGREEMENT. This Agreement constitutes the entire agreement between the parties
and supersedes all prior agreements, discussions, negotiations, understandings, representations,
conditions, warranties and covenants between them with respect to this subject matter.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and year
first above written.

SIGNATURES:
ADVERTISER: «Distribution_Company»

Signature of Authorized Representative:
{{Sig_es_:signer3:signature}}

Printed Name: {{N_es_:signer3:fullname}}
Title: «Dist_Co» Sales Representative

LESSOR: «Purchaser Business Name»
Signature of Authorized Representative:
{{Sig_es_:signer2:signature}}
«Purchaser_Authorized_Agent_Name»
Title: {{*Ttl_es_:signer2:title}}
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EXHIBIT F

Bills of Sale for:

e Franchisor as Seller — Traditional Distribution Agreement
e Existing IBP as Seller — Traditional Distribution Agreement
e Franchisor as Seller — Sales Growth Agreement (BFBD only)

e Existing IBP as Seller — Sales Growth Agreement (BFBD only)
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BILL OF SALE
(Franchisor as Seller - DA)
THIS BILL OF SALE, made and entered into effective on «Effective_Date», is by and between
«Distribution_Company», a Delaware limited liability company with an office at 355 Business
Center Drive, Horsham, PA 19044 (“SELLER”), and «Purchaser_Business_Name», a legal entity
with its principal office at «<Purchaser_Address», «Purchaser_City», «Purchaser_State»
«Purchaser_Zip» (“PURCHASER?”).

In consideration of the sum of «Total_Purchase_Price_in_Words» («Total_Purchase_Price»), net
including any applicable sales tax, paid by PURCHASER to SELLER, SELLER hereby sells,
transfers, conveys, assigns and delivers to PURCHASER, and PURCHASER hereby purchases,
accepts, assumes and receives from SELLER, all of SELLER’s right, title and interest in and to the
following assets, properties, rights and interests (collectively, the “ASSETS”):

(a) the Distribution Rights to sell and distribute Products manufactured and/or distributed by
SELLER to Outlets in the geographic area described on Schedule A, which Products,
Outlets and Distribution Rights are defined by, subject to and further evidenced by a written
agreement previously executed between SELLER and PURCHASER (“Agreement”),

(b) Handheld Device, Serial No. <HHC_Serial_»,

(c) Printer, Serial No. «Printer_Serial_».

to have and to hold the same, with the appurtenances thereof, unto the PURCHASER, its successors
and assigns, forever, to its own proper use and behalf.

SELLER hereby represents and warrants to PURCHASER for itself and its successors that SELLER is
the sole owner of and has good and marketable title to all of the ASSETS and conveys them to
PURCHASER free and clear of any mortgage, lien, claim, right, security interest, encumbrance,
covenant, easement or restriction of any kind or nature.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE ASSETS ARE CONVEYED “AS IS”
AND “WHERE IS” WITH ALL FAULTS, WITHOUT REPRESENTATION AND
WARRANTY OF ANY KIND WHATSOEVER, INCLUDING, WITHOUT LIMITATION,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, CONDITION,
QUANTITY OR OTHERWISE, AND ALL SUCH WARRANTIES ARE HEREBY
DISCLAIMED.

This Bill of Sale and any amendment hereto may be executed in any number of counterparts, each of
which is deemed an original, and all of which constitutes one and the same instrument. A copy of this
Bill of Sale, as well as any amendment hereto, printed from an electronic or digital version (e.g., in
pdf, tiff or other file format) shall be of equal force and effect as an original. This Bill of Sale and any
amendment hereto may be executed electronically. The Parties acknowledge and agree that any such
electronic signature by an authorized representative of a Party, regardless of how such electronic
signature is inputted, shall be a manifestation of assent and shall be given full effect. PURCHASER
agrees that, absent an express finding of fraud with respect to SELLER’s copy by a court or arbitrator,
as the case may be, SELLER’s copy of this Bill of Sale, electronic, digital or otherwise, shall control
over all other Bill of Sale copies.
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IN WITNESS WHEREOF, SELLER and PURCHASER have caused this Bill of Sale to be duly and
properly executed as of the day and year first above written.

SELLER:

By:

BUYER:

By:

Name and title of above signer for BUYER

Please note that the Schedule A page of the Bill of Sale has been removed for this disclosure.
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BILL OF SALE
(Franchisee as Seller - DA)

THIS BILL OF SALE, made and entered into effective on ,20__ ,isbyand
between , with a place of business at
(*SELLER”) and , with a place of
business at (“PURCHASER?”).
In consideration of the sum of $ ) paid by PURCHASER to SELLER,

SELLER hereby sells, transfers, conveys, assigns and delivers to PURCHASER, and PURCHASER hereby
purchases, accepts, assumes and receives from SELLER, all of SELLER’s right, title, and interest in and to the
following assets, properties, rights, and interests (collectively, the “ASSETS”):

(d) the distribution rights to sell and distribute Products manufactured and/or distributed by ___[Distribution
Company]___ to Outlets in the geographic area described on Schedule A (“Distribution Rights™), which
Products, Outlets and Distribution Rights are i) further evidenced by a written agreement executed
between SELLER and ___[Distribution Company]____ and ii) defined by, subject to and further evidenced
by a written agreement executed between BUYER and ___ [Distribution Company]___ as a result of the
sale contemplated hereunder (“Agreement”);

(e) SELLER’s customer data and customer lists relating to said Distribution Rights and governed by said
Agreement; and

(F) An electronic handheld ordering device with a corresponding printer and modem, being the same such
items utilized by SELLER immediately prior to the date hereof when servicing the Distribution Rights
identified in Section (a) above,

to have and to hold the same, with the appurtenances thereof, unto the PURCHASER, its successors and assigns,
forever, to its own proper use and behalf.

SELLER hereby represents and warrants to PURCHASER for itself and its successors that SELLER is the
sole owner of and has good and marketable title to all of the ASSETS and conveys them to PURCHASER free
and clear of any mortgage, lien, claim, right, security interest, encumbrance, covenant, easement or restriction of
any kind or nature.

SELLER further represents and warrants to PURCHASER that, in the event SELLER is a limited
liability company (“LLC”) or corporation, that SELLER and person signing on behalf of SELLER, as
applicable:

i) is duly organized, validly existing and in good standing under the laws of its state of organization or
incorporation (whichever entity form is applicable);

ii) has all requisite power and authority to sell the ASSETS; and
iii) has all requisite corporate or LLC power and authority to enter into this transaction.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE ASSETS ARE CONVEYED “AS IS” AND
“WHERE IS” WITH ALL FAULTS, WITHOUT REPRESENTATION AND WARRANTY OF ANY KIND
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WHATSOEVER, INCLUDING, WITHOUT LIMITATION, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, CONDITION, QUANTITY OR OTHERWISE, AND ALL SUCH WARRANTIES
ARE HEREBY DISCLAIMED.

This Bill of Sale and any amendment hereto may be executed in any number of counterparts, each of
which is deemed an original, and all of which constitutes one and the same instrument. A copy of this Bill of
Sale, as well as any amendment hereto, printed from an electronic or digital version (e.g., in pdf, tiff or other file
format) shall be of equal force and effect as an original. This Bill of Sale and any amendment hereto may be
executed electronically. The Parties acknowledge and agree that any such electronic signature by an authorized
representative of a Party, regardless of how such electronic signature is inputted, shall be a manifestation of
assent and shall be given full effect.

IN WITNESS WHEREOF, SELLER and PURCHASER have caused this Bill of Sale to be duly and
properly executed as of the day and year first above written.

SELLER:

By:

Name and title of above signer for SELLER

BUYER:

By:

Name and title of above signer for BUYER

Please note that the Schedule A page of the Bill of Sale has been removed for this disclosure.
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BILL OF SALE
(Franchisor as Seller - SGA)
THIS BILL OF SALE, made and entered into effective on «Effective_Date», is by and between
«Distribution_Company», a Delaware limited liability company with an office at 355 Business
Center Drive, Horsham, PA 19044 (“SELLER”), and «Purchaser_Business_Name», a corporation
with its principal office at «<Purchaser_Address», «Purchaser_City», «Purchaser_State»
«Purchaser_Zip» (“PURCHASER?”).

In consideration of the sum of «Total_Purchase_Price_in_Words» («Total_Purchase_Price»), net
including any applicable sales tax, paid by PURCHASER to SELLER, SELLER hereby sells,
transfers, conveys, assigns and delivers to PURCHASER, and PURCHASER hereby purchases,
accepts, assumes and receives from SELLER, all of SELLER’s right, title and interest in and to the
following assets, properties, rights and interests (collectively, the “ASSETS”):

(a) the Distribution Rights to sell and distribute Products manufactured and/or distributed by
SELLER to the Outlets described on Schedule A, which Products, Outlets and Distribution
Rights are defined by, subject to and further evidenced by a written agreement previously
executed between SELLER and PURCHASER (*Agreement”),

(b) Handheld Device, Serial No. «<HHC_Serial_»,

(c) Printer, Serial No. «Printer_Serial_».

to have and to hold the same, with the appurtenances thereof, unto the PURCHASER, its successors
and assigns, forever, to its own proper use and behalf.

SELLER hereby represents and warrants to PURCHASER for itself and its successors that SELLER is
the sole owner of and has good and marketable title to all of the ASSETS and conveys them to
PURCHASER free and clear of any mortgage, lien, claim, right, security interest, encumbrance,
covenant, easement or restriction of any kind or nature.

EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE ASSETS ARE CONVEYED “AS IS”
AND “WHERE IS” WITH ALL FAULTS, WITHOUT REPRESENTATION AND
WARRANTY OF ANY KIND WHATSOEVER, INCLUDING, WITHOUT LIMITATION,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, CONDITION,
QUANTITY OR OTHERWISE, AND ALL SUCH WARRANTIES ARE HEREBY
DISCLAIMED.

This Bill of Sale and any amendment hereto may be executed in any number of counterparts, each of
which is deemed an original, and all of which constitutes one and the same instrument. A copy of this
Bill of Sale, as well as any amendment hereto, printed from an electronic or digital version (e.g., in
pdf, tiff or other file format) shall be of equal force and effect as an original. This Bill of Sale and any
amendment hereto may be executed electronically. The Parties acknowledge and agree that any such
electronic signature by an authorized representative of a Party, regardless of how such electronic
signature is inputted, shall be a manifestation of assent and shall be given full effect. PURCHASER
agrees that, absent an express finding of fraud with respect to SELLER’s copy by a court or arbitrator,
as the case may be, SELLER’s copy of this Bill of Sale, electronic, digital or otherwise, shall control
over all other Bill of Sale copies.
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IN WITNESS WHEREOF, SELLER and PURCHASER have caused this Bill of Sale to be duly and
properly executed as of the day and year first above written.

SELLER:

By:

BUYER:

By:

Name and title of above signer for BUYER

Please note that the Schedule A page of the Bill of Sale has been removed for this disclosure.
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BILL OF SALE
(Franchisee as Seller - SGA)

THIS BILL OF SALE, made and entered into effective on ,20___,isbyand
between , with a place of business at
(“SELLER”) and , with a place of
business at (“PURCHASER?”).
In consideration of the sum of $ ) paid by PURCHASER to SELLER,

SELLER hereby sells, transfers, conveys, assigns and delivers to PURCHASER, and PURCHASER hereby
purchases, accepts, assumes and receives from SELLER, all of SELLER’s right, title, and interest in and to the
following assets, properties, rights, and interests (collectively, the “ASSETS”):

(d) the distribution rights to sell and distribute Products manufactured and/or distributed by ___ [Distribution
Company]___ to the Outlets described on Schedule A (“Distribution Rights”), which Products, Outlets
and Distribution Rights are i) further evidenced by a written agreement executed between SELLER and
___[Distribution Company]____and ii) defined by, subject to and further evidenced by a written agreement
executed between BUYER and ___[Distribution Company]____ as a result of the sale contemplated
hereunder (“Agreement”);

(e) SELLER’s customer data and customer lists relating to said Distribution Rights and governed by said
Agreement; and

(F) An electronic handheld ordering device with a corresponding printer and modem, being the same such
items utilized by SELLER immediately prior to the date hereof when servicing the Distribution Rights
identified in Section (a) above,

to have and to hold the same, with the appurtenances thereof, unto the PURCHASER, its successors and assigns,
forever, to its own proper use and behalf.

SELLER hereby represents and warrants to PURCHASER for itself and its successors that SELLER is the
sole owner of and has good and marketable title to all of the ASSETS and conveys them to PURCHASER free
and clear of any mortgage, lien, claim, right, security interest, encumbrance, covenant, easement or restriction of
any kind or nature.

SELLER further represents and warrants to PURCHASER that, in the event SELLER is a limited
liability company (“LLC”) or corporation, that SELLER and person signing on behalf of SELLER, as
applicable:

i) is duly organized, validly existing and in good standing under the laws of its state of organization or
incorporation (whichever entity form is applicable);

ii) has all requisite power and authority to sell the ASSETS; and

iii) has all requisite corporate or LLC power and authority to enter into this transaction.
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EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE ASSETS ARE CONVEYED “AS IS” AND
“WHERE IS” WITH ALL FAULTS, WITHOUT REPRESENTATION AND WARRANTY OF ANY KIND
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, CONDITION, QUANTITY OR OTHERWISE, AND ALL SUCH WARRANTIES
ARE HEREBY DISCLAIMED.

This Bill of Sale and any amendment hereto may be executed in any number of counterparts, each of
which is deemed an original, and all of which constitutes one and the same instrument. A copy of this Bill of
Sale, as well as any amendment hereto, printed from an electronic or digital version (e.g., in pdf, tiff or other file
format) shall be of equal force and effect as an original. This Bill of Sale and any amendment hereto may be
executed electronically. The Parties acknowledge and agree that any such electronic signature by an authorized
representative of a Party, regardless of how such electronic signature is inputted, shall be a manifestation of
assent and shall be given full effect.

IN WITNESS WHEREOF, SELLER and PURCHASER have caused this Bill of Sale to be duly and
properly executed as of the day and year first above written.

SELLER:

By:

Name and title of above signer for SELLER

BUYER:

By:

Name and title of above signer for BUYER

Please note that the Schedule A page of the Bill of Sale has been removed for this disclosure.
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EXHIBIT G
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DISTRIBUTOR’S GENERAL RELEASE

KNOW ALL MEN BY THESE PRESENTS, that , doing business at (herein
referred to as RELEASOR), on behalf of itself and its owner/member executing this Release below, in consideration of One
Dollar ($1.00) and other good and valuable consideration (including, but not limited to, any revenue received in connection
with RELEASOR’S sale of certain Distribution Rights associated with this Release, relief from any obligations to continue
to market the sale of such Distribution Rights, and relief from the obligation to continue to deliver the Results required by
the Distribution Agreement previously executed by the parties) received from BIMBO FOODS BAKERIES
DISTRIBUTION, LLC, a Delaware limited liability company with offices at 355 Business Center Drive, Horsham, PA
19044, and its past, present and future parent, subsidiary, affiliated and related companies, divisions and units, including
Bimbo Bakeries USA, and its and their successors and assigns, and each of its and their officers, directors, agents,
employees, benefit plans and plan administrators, and representatives (hereinafter collectively “RELEASEE”) the receipt
of which is hereby acknowledged, releases and discharges RELEASEE from each and all of the following:

a) any claim, cause of action, right or interest of RELEASOR and its owners/members arising out of RELEASOR’S
ownership of certain Distribution Rights previously purchased by RELEASOR pursuant to a certain Bill of Sale previously
executed between the parties, and

b) any claim, cause of action, right or interest of RELEASOR and its owners/members arising out of RELEASOR’S or its
owners, members, employees or contractors actions pursuant to a certain Distribution Agreement previously entered into
between RELEASOR and RELEASEE and the termination thereof, and

¢) any and all other actions, causes of actions, debts, sums of money, accounts, covenants, contracts, agreements, damages
and any and all demands whatsoever which against RELEASEE, the RELEASOR, its owners/members, and all of their
heirs, executors, administrators and assigns have or have ever had, including all state and local wage/hour and wage payment
claims such as all claims premised on alleged independent contractor misclassification.

By signing this Release, RELEASOR further acknowledges that the waiver above includes any claims against RELEASEE
under Mass. Gen. Laws ch. 149, § 148 - the Massachusetts Wage Act. The released claims above include, but are not
limited to, alleged failure to pay purported wages, alleged failure to pay minimum wage or overtime, alleged failure to pay
purported commissions, alleged failure to timely pay any other purported wages, alleged failure to pay accrued vacation or
holiday time, alleged failure to furnish appropriate pay stubs or wage notices, claims relating to purported wage deductions,
and claims relating to reimbursement of alleged business expenses.

By signing this Release, RELEASOR acknowledges that it was an independent contractor rather than employee both under
the terms of the Distribution Agreement previously entered into between RELEASOR and RELEASEE and in fact, did not
receive any salary or other wages, and has received all monies associated with its independent contractor relationship with
RELEASEE.

RELEASOR, for a period of five (5) years from the date hereof, agrees not to disclose any information about RELEASEE
that may reasonably be deemed by RELEASEE to either be i) confidential or ii) detrimental to RELEASEE’s brand, image,
or reputation if so disclosed. If RELEASOR is required, by law or by court order, to disclose any confidential or detrimental
information, as described above, RELEASOR shall notify RELEASEE within sufficient time to allow RELEASEE, at
RELEASEE’s cost, to contest such order to preserve the confidential status of such information or to waive RELEASOR’s
obligation to preserve the confidentiality required hereunder.

RELEASOR for itself and its owners/members voluntarily and knowingly waives, relinquishes and abandons each and
every right, protection and benefit under Section 1542 of the Civil Code of the State of California, as well as under any
other statutes or common law principles of similar effect to said Section 1542, whether now or hereinafter existing under
the laws of California or any other applicable federal or state law with jurisdiction over the parties’ relationship. In making
this voluntary express waiver, Distributor/Franchisee acknowledges that claims or facts in addition to or different from those
which are now known or believed to exist with respect to the matters mentioned herein may later be discovered and that it
is Distributor/Franchisee’s intention to hereby fully and forever settle and release any and all matters, regardless of the
possibility of later discovered claims or facts. RELEASOR acknowledges and agrees that the foregoing waiver of Section
1542 is an essential, integral and material term of this Release. RELEASOR, for itself and for RELEASOR’s affiliates,
owners and members, acknowledges that Section 1542 of the Civil Code of the State of California provides as follows:
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“A general release does not extend to claims which the creditor does not know or suspect to exist in his favor at the time of
executing the release, which if known by him must have materially affected his settlement with the debtor.”

This Release may not be changed orally but may be amended or modified only by writing signed by both RELEASOR and
RELEASEE. Notwithstanding any of the foregoing, this Release will not apply to any liability to the extent expressly
prohibited by applicable state laws. The Release does not apply with respect to claims arising under the Washington
Franchise Investment Protection Act, RCW 19.100, and the rules adopted thereunder.

By signing below, RELEASOR acknowledges that it has been represented by the attorney of its choice in reviewing this
Release or has waived the right to such legal representation, and further acknowledges that it freely, knowingly, and
voluntarily entered into this Release after due consideration and with full understanding of its contents.

IN WITNESS WHEREOF, the RELEASOR has caused this release to be executed effective

RELEASOR

Title (if Business Entity)
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GUARANTEE OF PERFORMANCE

For value received, Grupo Bimbo, S.A.B. de C.V. (“Guarantor”), a Mexico corporation
located at Prolongacion Pasco De La Reforma, No. 1000, Col. Pena Blanca Santa Fe, Mexico City
01210, Mexico, absolutely and unconditionally guarantees the performance by Bimbo Foods
Bakeries Distribution, LLC (“Francbisor”), located at 355 Business Center Drive, Horsham,
Pennsylvania, 19044, of all the obligations of Franchisor to its franchisees under Franchisor’s
franchise agreements. This guarantee continues until all such obligations of Franchisor under its
franchise agreements are satisfied or until the liability of Franchisor to its franchisees under its
franchise agreements has been completely discharged, whichever first occurs. Guarantor is not
discharged from liability if a claim by the franchisee against Franchisor remains outstanding.
Notice of acceptance is waived. Guarantor does not waive receipt of notice of default on the part
of the Franchisor. This guarantee is binding on Guarantor and on its successors and assigns.

Guarantor signed this agreement at Mexico City, Mexico on the 1 day of
April , 2025.

Grupo Bimbo, S.A.B. de C/
v )

Name: Luis Miguel Briola Clémeni,

Title: Altorney in fact / } //

By:

—

By: J#_______—m..

Name: Eutimio Quevedo Rivera

Title: Attorney in fact
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SECURITY AGREEMENT

THIS  AGREEMENT, made  effective  «Effective_Date», by and  between
«Distribution_Company», with its principal office at 355 Business Center Drive, Horsham, PA
19044 (herein called the "Secured Party"), and «Purchaser Business_Name», with a principal place
of business located at «Purchaser Address», «Purchaser City», «Purchaser_State»
«Purchaser_Zip» (herein called the "Distributor").

WITNESSETH:
In consideration of the premises and agreements contained herein and other good and valuable
consideration, the sufficiency and receipt of which is hereby acknowledged, the parties agree as
follows:

1. GRANT OF SECURITY INTEREST:

(a) To secure the payment and performance of any indebtedness, obligation or liability of Distributor
to Secured Party, now or hereinafter existing, (all hereinafter called the "obligations"), Distributor
hereby mortgages, charges and assigns to the Secured Party and grants to the Secured Party a Security
Interest in all his right, title and interest in and to:

(i) The Distribution Rights granted to Distributor by the Secured Party pursuant to a certain Bill
of Sale of even date herewith together with the route book, customer data, and other assets used by the
Distributor in the operation of his business;

(i) a certain handheld computer and a certain van-mounted printer, both of which are used by
Distributor to conduct the business contemplated by the distribution agreement between the Secured
Party and Distributor (“Distribution Agreement”);

(iii) all equipment, inventory, accounts, goods, property, contract rights, chattel paper, accounts
receivable and general intangibles related to or arising from Distributor's business, whether now or
hereafter existing or acquired and wherever located;

(iv) any and all accessions, replacements and additions to or of the foregoing; and

(v) all cash or non-cash proceeds (including insurance proceeds) of the foregoing,
the items described in 1), ii), iii), iv) and v) above being hereinafter collectively referred to as the
“Collateral”.
(b) Distributor hereby represents and warrants to Secured Party that Secured Party will have a first lien

and security interest in the Collateral, subject only to the prior liens in favor of Advantafirst Capital
Financial Services, LLC, if any, (the "Bank Loan") and B&G Leasing, LLC (if any).
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2. DISTRIBUTOR COVENANTS: Distributor covenants and agrees as follows:

(a) that Distributor will promptly notify Secured Party in writing of any change in address other than
that as set forth above;

(b) to pay and perform all of the obligations secured by this Agreement according to their terms;

(c) to defend the title to the Collateral against all persons and against all claims and demands
whatsoever. Distributor will not, without Secured Party's prior written consent, sell, lease or dispose
of any of the Collateral (other than inventory, which may be sold, leased, or otherwise disposed of in
the ordinary course of business);

(d) to obtain and maintain, at Distributor's expense, throughout the term of this Agreement, minimum
levels of occurrence form insurance coverage with an insurance company acceptable to the Secured
Party, in such amounts as may from time to time be reasonably required by the Secured Party, which
as of the date of execution of this Agreement are as follows:

(i) WORKER'S COMPENSATION INSURANCE that provides no less coverage than that
mandated by the state or states where Distributor conducts its business;

(i) Comprehensive general liability insurance (to include broad form contractual liability
coverage) with $1,000,000 combined single limits;

(iii) Automobile liability insurance with minimum limits of $1,000,000 combined single limits,
on all vehicle(s) used in Distributor's business; and

(iv) Collision and Comprehensive damage coverage with a deductible no greater than $1,000.00
on all vehicle(s) used in Distributor's business.

In the event a substitute vehicle is used by Distributor coverage must automatically apply to the
substitute vehicle. The insurance contemplated must be in a form acceptable to Secured Party, must
name Secured Party and its related and affiliated companies and its and their officers, directors, and
employees as an additional insured thereof and as loss payee on any collision or comprehensive
damage policy on any physical assets on which Secured Party has a lien and provide that Secured Party
must be given 30 days advance written notice of material changes or cancellation of such coverage(s).
A certificate indicating that the foregoing coverages are in effect, and primary over any other
applicable insurance which may be in existence, must be delivered to Secured Party upon request and
in the manner requested by Secured Party. For purposes of clarification, if requested by Secured Party
to do so, Distributor must submit the certificate of insurance required hereunder to any third party
engaged by Secured Party to collect such certificates and monitor Distributor’s compliance with the
insurance provisions of this Security Agreement.
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Distributor acknowledges that it remains liable for its indemnification obligations under the
Distribution Agreement regardless of whether the insurance coverage it purchases is sufficient, in
amount and/or scope of coverage, to satisfy any such indemnification obligation.

3. DEFAULT: The following shall constitute a default by the Distributor:
(a) Distributor's failure to pay to Secured Party when due any obligation secured by this Agreement;
(b) any termination of the Distribution Agreement executed between the parties of even date herewith;

(c) Distributor's failure to comply with or perform any provisions or covenants of this Agreement, or
any other agreement between Distributor and Secured Party;

(d) any default under any instrument or agreement evidencing, securing or relating to the Bank Loan
if any;

(e) Distributor's failure to maintain the insurance required in Article 2 above;

(F) any reduction in the value of the Collateral, due to the fault of the Distributor, which imperils
satisfaction of Distributor's obligations hereunder;

(g) the making of any seizure, sale, assignment, lease, pledge or other transfer of any Collateral, except
as otherwise permitted under this Agreement;

(h) a notice of lien, levy, attachment or assessment is filed or recorded with respect to any Collateral,
and the claim is not fully discharged and satisfied within 30 days of such filing or recordation; or

(i) Distributor's dissolution, insolvency, inability to pay debts as they mature, appointment of a receiver
for any part of its property, assignment of Distributor's assets for the benefit of creditors, the
commencement of any proceeding by or against Distributor under any bankruptcy or insolvency laws,
or other material adverse change in Distributor's financial condition.

4. REMEDIES:

(@) Upon any default of Distributor, all the obligations secured by this Agreement shall immediately
become due and payable in full without notice or demand and the Secured Party shall have and may
exercise all the rights, remedies and privileges as are accorded to a secured party by the applicable
laws of the Commonwealth of Pennsylvania in effect as of the date of this Security Agreement.

(b) Secured Party may by instrument in writing appoint any person as a receiver of all or any part of
the Collateral. Secured Party may from time to time remove or replace a receiver, or make application
to any court of competent jurisdiction for the appointment of a receiver. Any receiver appointed by
Secured Party will (for purposes relating to responsibility for the receiver's acts or omissions) be
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considered to be the Distributor's agent. Secured Party may from time to time fix the receiver's
remuneration and the Distributor will pay Secured Party the amount of such remuneration. Secured
Party will not be liable to the Distributor or any other person in connection with appointing or not
appointing a receiver or in connection with the receiver's actions or omissions.

(c) Secured Party or a receiver may take possession of all or any part of the Collateral and retain it for
as long as Secured Party or the receiver considers appropriate, receive any rents and profits from the
Collateral, carry on (or concur in carrying on) all or any part of the Distributor's business or refrain
from doing so, borrow on the security of the Collateral, repair the Collateral, process the Collateral,
prepare the Collateral for sale, lease or other disposition, and sell or lease (or concur in selling or
leasing) or otherwise dispose of the Collateral on such terms and conditions (including among other
things by arrangement providing for deferred payment) as Secured Party or the receiver considers
appropriate. Secured Party or the receiver may (without charge and to the exclusion of all other persons
including the Distributor) enter upon any place of business.

(d) Secured Party or a receiver may use, collect, sell, lease or otherwise dispose of, realize upon, release
to the Distributor or other persons and otherwise deal with, the Collateral in such manner, upon such
terms (including among other things by arrangement providing for deferred payment) and at such times
as Secured Party or the receiver considers appropriate. Secured Party or the receiver may make any
sale, lease or other disposition of the Collateral in the name of and on behalf of the Distributor or
otherwise.

(e) All proceeds of Collateral received by Secured Party or a receiver may be applied to discharge or
satisfy any expenses (including among other things the receiver's remuneration and other expense of
enforcing Secured Party's rights under this Agreement), charges, borrowing (including the Bank Loan
if any), taxes and other expenses affecting the Collateral or which are considered advisable by Secured
Party or the receiver to preserve, repair, process, maintain or enhance the Collateral or prepare it for
sale, lease or other disposition, or to keep in good standing any charges on the Collateral ranking in
priority to any charge created by this Agreement, or to sell, lease or otherwise dispose of the Collateral,
all as may be determined by Secured Party in its sole discretion The balance of such proceeds will be
applied to the liabilities in such manner and at such times as Secured Party considers appropriate and
thereafter will be accounted for as required by law.

(f) Before and after default, Secured Party will have, in addition to the rights specifically provided in
this Agreement, the rights of a secured party under the Uniform Commercial Code, State of New York,
as well as the rights recognized at law and in equity. No right will be exclusive of or dependent upon
or merge in any other right and one or more of such rights may be exercised independently or in
combination from time to time.

(9) The Distributor will remain liable to Secured Party for payment of any liabilities that are
outstanding following realization of all or any part of the Collateral.

(h) Any default under this Agreement is also a breach/default under the Distribution Agreement
between Secured Party and Distributor.
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5. GENERAL PROVISIONS:
(a) Waiver of any default shall not be considered to constitute a waiver of any subsequent default.

(b) Except as otherwise stated herein, this Agreement shall be governed by the laws of the
Commonwealth of Pennsylvania. Any provision declared invalid under any law shall not invalidate
any other provision of this Agreement.

(c) This Agreement shall bind and inure to the benefit of the respective parties hereto and their
respective legal representatives, successors and assigns.

(d) This Agreement may be changed only in a writing executed by both parties) The Security Interests
created by this Agreement are intended to attach (i) to existing Collateral when the Distributor signs
this Agreement, and (ii) to Collateral subsequently acquired by the Distributor, immediately upon the
Distributor acquiring any rights in such Collateral. The parties do not intend to postpone the attachment
of any Security Interest created by this Agreement.

(e) In the event of the sale of all of Distributor’s Distribution Rights under the Distribution Agreement,
this Agreement shall terminate concurrently upon the later of i) the closing date of such sale (or the
final closing date if there are multiple partial sales) or ii) payment in full by Distributor to Secured
Party of all money owed to Secured Party under the Distribution Agreement and any ancillary
agreements thereto.

(continued on next page)
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(f) This Agreement and any amendment hereto may be executed in any number of counterparts, each
of which is deemed an original, and all of which constitutes one and the same instrument. A copy of
this Agreement, as well as any amendment hereto, printed from an electronic or digital version (e.g.,
in pdf, tiff, or other file format) shall be of equal force and effect as an original. This Agreement and
any amendment hereto may be executed electronically. The Parties acknowledge and agree that any
such electronic signature by an authorized representative of a Party, regardless of how such electronic
signature is inputted, shall be a manifestation of assent and shall be given full effect. Distributor agrees
that, absent an express finding of fraud with respect to Secured Party’s copy by a court or arbitrator,
as the case may be, Secured Party’s copy of this Agreement, electronic, digital or otherwise, shall
control over all other Agreement copies.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day and
year first above written.

SIGNATURES:
SECURED PARTY: «Distribution_Company»

Signature of Authorized Representative:
{{Sig_es_:signer3:signature}}

Printed Name: {{N_es_:signer3:fullname}}
Title: «Dist_Co» Sales Representative

DISTRIBUTOR: «Purchaser_Business_Name»
Signature of Authorized Representative:
{{Sig_es_:signer2:signature}}

«Purchaser_Authorized_Agent_Name»
Title: {{*Ttl_es_:signer2:title}}
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State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure
Document be registered or filed with the state, or be exempt from registration:
California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document
is filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date

California
Illinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington
Wisconsin

Other states may require registration, filing, or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunities or seller-assisted marketing
plans.
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EXHIBIT K-1

Audited Financial Statements

Please read the footnote regarding currency conversion
that has been added to the following financial statements.
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Av. Ejercito Nacional 843-B Tel: +55 5283 1300
Antara Polanco Fax: +55 5283 1392
11520 Mexico City, Mexico ey.com/mx

April 21, 2025

Bimbo Foods Bakeries Distribution, LLC
Earthgrains Distribution, LLC

255 Business Center Drive

Horsham, PA 19044

We agree to the inclusion in Bimbo Foods Bakeries Distribution, LLC’s and Earthgrains
Distribution, LLC’s Franchise Disclosure Documents effective April 21, 2025, our
report, dated April 21, 2025, regarding our audit of the consolidated financial
statements of Grupo Bimbo, S.A.B. de C.V. as of December 31, 2024.

Mancera, S.C.
A Member Practice of
Ernst & Young Global Limited

Enrique A Garcia Camargo
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Financial Statements

December 31, 2024, 2023 and 2022
with Independent Auditor’s Report
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Financial Statements

December 31, 2024, 2023 and 2022

Contents:

Independent Auditor’s Report
Audited Consolidated Financial Statements:

Consolidated Statements of Financial Position
Consolidated Statements of Profit or Loss

Consolidated Statements of Other Comprehensive Income
Consolidated Statements of Changes in Equity
Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements
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Av. Ejército Nacional 843-B Tel: +55 5283 1300
Antara Polanco Fax: +55 5283 1392
11520 Mexico, D.F. ey.com/mx

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors and Shareholders of
Grupo Bimbo, S.A.B. de C.V. and Subsidiaries

Opinion

We have audited the accompanying consolidated financial statements of Grupo Bimbo,
S.A.B. de C.V. and Subsidiaries (the Company), which comprise the consolidated
statement of financial position as of 31 December 2024, 2023 and 2022, and the
consolidated statements of profit or loss, consolidated statements of other
comprehensive income, consolidated statements of changes in equity and consolidated
statements of cash flows for the years then ended, and notes to the consolidated financial
statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all
material respects, the consolidated financial position of Grupo Bimbo, S.A.B. de C.V. and
Subsidiaries as of 31 December 2024, 2023 and 2022, and its consolidated results and
cash flows for the years then ended in accordance with International Financial Reporting
Standards (IFRS).

Basis for opinion

We conducted our audit in accordance with Auditing Standards Generally Accepted in the
United States of America (GAAS) and in accordance with the International Standards on
Auditing (ISAs). Our responsibilities under those standards are described in the Auditor’s
Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are independent of the Company, and have fulfilled our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our
audits, which include relevant ethical requirements in the United States of America and
the International Ethics Standards Board for Accountants’ Code of Ethics for Professional
Accountants. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.
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Responsibilities of Management and Those Charged with Governance for the
Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the accompanying
consolidated financial statements in accordance with IFRS, and for such internal control
as management determines is necessary to enable the preparation of consolidated
financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the consolidated financial statements, management is responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated
financial statements as a whole are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance
is a high level of assurance but is not absolute assurance and therefore is not a guarantee
that an audit conducted in accordance with Auditing Standards Generally Accepted in the
United States of America and the International Standards on Auditing will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control. Misstatements are considered material if there is a substantial likelihood that,
individually or in the aggregate, they would influence the judgement made by a reasonable
user based on the financial statements.

In performing an audit in accordance with Auditing Standards Generally Accepted in the
United States of America and the International Standards on Auditing, we:

e Exercise professional judgment and maintain professional skepticism throughout the
audit.

o Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis,
evidence regarding the amounts and disclosures in the financial statements.
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e Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control.
Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

e Conclude whether, in our judgement, there are conditions or events, considered in
the aggregate, that raise substantial doubt about the Company’s ability to continue
as a going concern for a reasonable period of time.

e Obtain sufficient appropriate audit evidence regarding the Company’s financial
information of the entities or business activities within the Company to express an
opinion on the consolidated financial statements. We are responsible for the direction,
supervision and performance of the group audit of the Company. We remain solely
responsible for our audit opinion.

We are required to communicate to the Audit and Corporate Practices Committee
regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control-related matters that we identified during the
audit.

Mancera, S.C.
A Member Practice of
Ernst & Young Global Limited

C.P.C. Enrique Antonio Garcia
Camargo

April 21, 2025
Mexico City, Mexico
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES
Consolidated Statements of Financial Position

(Amounts in millions of Mexican pesos)

Assets
Current assets:
Cash and cash equivalents
Trade receivables and other accounts receivable, net
Inventories
Prepaid expenses
Derivative financial instruments
Guarantee deposits for derivative financial instruments
Assets held for sale
Total current assets

Property, plant and equipment, net
Right-of-use assets, net
Investments in associates
Derivative financial instruments
Deferred income tax

Intangible assets, net

Goodwill

Other assets, net

Total assets

Liabilities and equity
Current liabilities:
Current portion of non-current debt
Trade accounts payable
Other accounts payable and accrued liabilities
Current lease liabilities
Accounts payable to related parties
Income tax
Employee profit sharing
Derivative financial instruments
Total current liabilities

Non-current debt

Non-current lease liabilities
Derivative financial instruments
Employee benefits

Deferred income tax

Other non-current liabilities
Total liabilities

Equity:
Capital stock
Retained earnings
Other equity financial instruments
Cumulative foreign currency translation effect from foreign operations
Actuarial gain on defined benefit obligation
Valuation of equity financial instrument
Unrealized loss on cash flow hedges
Controlling interest

Non-controlling interest
Total equity
Total liabilities and equity

The accompanying notes are an integral part of these consolidated financial statements.

1

December 31

Notes 2024 2023 2022
$ 8,057 $ 6,353 $ 12,313

5 36,659 33,269 32,185
6 18,832 16,120 16,989
1,371 1,378 928

17 1,417 119 38
17 577 1,519 879
267 156 138

67,180 58,914 63,470

8 155,376 129,156 113,505
9 34,220 25,848 28,477
10 7,531 5,031 4,398
17 784 468 2,005
16 6,884 7,313 3,962
11 65,808 55,101 59,062
12 75,100 62,000 68,085
3,921 4,271 4,800

$ 416,804 $ 348,102 $ 347,764

13 $ 4,862 $ 12,932 $ 6,435
40,815 40,409 44,058

14 27,280 22,072 24,198
9 7,140 5,751 5,930
15 1,260 1,412 1,240
1,535 665 4,604

1,752 1,787 1,811

17 511 2,164 1,458
85,155 87,192 89,734

13 146,043 97,003 77,619
9 28,661 21,064 23,255
17 689 1,888 590
18 6,635 7,217 9,382
16 8,891 9,224 7,575
19 13,032 12,886 12,007
289,106 236,474 220,162

20 3,887 3,946 3,984
122,763 118,718 111,486

20 - - 8,098
(868) (13,832) 1,132

1,315 734 1,152

(1,011) (857) (690)

17 (142) (387) (1,051)
125,944 108,322 124,111

1,754 3,306 3,491

127,698 111,628 127,602

$ 416,804 $ 348,102 $ 347,764
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Statements of Profit or Loss

(Amounts in millions of Mexican pesos, except for basic earnings per common

share, which are expressed in Mexican pesos)

For the years ended

December 31

Continuing operations Notes 2024 2023 2022
Net sales $ 408,335 $ 399,879 $ 398,706
Cost of sales 21 193,407 194,369 193,325
Gross profit 214,928 205,510 205,381
General expenses:
Distribution and selling 147,628 139,477 140,455
Administrative 27,536 25,860 26,172
Integration expenses 317 288 367
Other expenses/(income), net 22 6,298 4,430 (15,309)
21 181,779 170,055 151,685
Operating profit 33,149 35,455 53,696
Comprehensive financing cost:
Interest expense 23 13,100 10,006 8,049
Interest income (924) (809) (740)
Foreign exchange loss, net 506 1,323 995
(Gain) on monetary position (103) (73) (34)
12,579 10,447 8,270
Share of profit of associates 10 464 316 452
Profit from continuing operations before income tax 21,034 25,324 45,878
Income tax 16 6,797 8,386 14,381
Net profit from continuing operations 14,237 16,938 31,497
Discontinued operation:
Net (loss)/profit from discontinued operation after income
tax 24 (194) (16) 16,988
Consolidated net profit $ 14,043  $ 16,922 $ 48,485
Controlling interest:
Continuing operation $ 12,738 $ 15,493 $ 30,324
Discontinued operation (194) (16) 16,586
Controlling interest $ 12,544  $ 15,477  $ 46,910
Non-controlling interest:
Continuing operation $ 1,499 $ 1,445 $ 1,173
Discontinued operation - - 402
Non-controlling interest $ 1,499 $ 1,445 $ 1,575
Basic earnings per common share:
Continuing operation $ 292 % 350 $ 6.81
Discontinued operation (0.04) - 3.73
$ 288 $ 350 % 10.54
Weighted average number of outstanding shares
(in thousands of shares) 4,357,250 4,418,137 4,448,693

The accompanying notes are an integral part of these consolidated financial statements.

2

The financial data herein is presented in Mexican pesos. The currency conversion rates from Mexican

pesos to U.S. dollars for years 2023, 2022, and 2021, as reported by the U.S. Department of Treasury, were: as of
December 31, 2024 = 20.704 as of December 31, 2023 = 16.949; and as of December 31, 2022 = 19.546
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Statements of Other Comprehensive Income

(Amounts in millions of Mexican pesos)

Consolidated net profit
Other comprehensive income

Items not to be reclassified to profit or loss:
Valuation of equity financial instrument
Net change in actuarial gain/(loss) on defined benefit
obligation
Income tax

Items to be reclassified to profit or loss:
Effect of net economic hedge
Foreign currency translation reserve
Net change in unrealized gain/(loss) on cash flow
hedges
Income tax

Other comprehensive income
Consolidated comprehensive income

Comprehensive income attributable to controlling
interest

Comprehensive income attributable to non-controlling
interest

The accompanying notes are an integral part of these consolidated financial statements.

For the years ended

December 31

3

Notes 2024 2023 2022

$ 14,043 $ 16,922 $ 48,485

3c (43) (236) (32)

18 802 (349) 800

16 (540) 164 (207)

219 (421) 561

(3,407) 1,100 667

15,551 (15,635) (9,862)

17 287 938 (2,213)

16 1,164 (772) 142
13,595

(14,369) (11,266)

13,814 (14,790) (10,705)

$ 27857 $ 2,132 $ 37,780

$ 26180 $ 592 $ 36,625

$ 1,677 $ 1,540 $ 1,155

The financial data herein is presented in Mexican pesos. The currency conversion rates from Mexican
pesos to U.S. dollars for years 2023, 2022, and 2021, as reported by the U.S. Department of Treasury, were: as of
December 31, 2024 = 20.704 as of December 31, 2023 = 16.949; and as of December 31, 2022 = 19.546
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Balance as of December 31, 2021

Other equity instrument dividends

Other equity instrument income taxes

Consolidation effect of structured entities

Repurchase of equity instruments

Dividends declared

Repurchase of shares (Note 20)

Decrease in non-controlling interest due to discontinued operation
Balance before comprehensive income

Consolidated net profit for the year
Other comprehensive income
Consolidated comprehensive income
Balance as of December 31, 2022

Other equity instrument dividends

Other equity instrument income taxes

Consolidation effect of structured entities

Repurchase of equity instrument

Reclassification of equity instrument to debt

Dividends declared

Repurchase of shares (Note 20)

Increase in non-controlling interest due to business acquisitions
Balance before comprehensive income

Consolidated net profit for the year
Other comprehensive income
Consolidated comprehensive income
Balance as of December 31, 2023

Consolidation effect of structured entities
Dividends declared

Repurchase of shares (Note 20)

Balance before comprehensive income

Consolidated net profit for the year
Other comprehensive income
Consolidated comprehensive income
Balance as of December 31, 2024

The accompanying notes are an integral part of these consolidated financial statements.

GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES

Consolidated Statements of Changes in Equity

For the years ended December 31, 2024, 2023 and 2022

(Amounts in millions of Mexican pesos)

Accumulated Equity
Other equity other attributable to
Capital financial Retained comprehensive controlling Non-controlling Total
stock instruments earnings income interest interest equity

4,021 $ 8,867 73,384 % 10,828  $ 97,100 $ 4506 % 101,606
- - (649) - (649) - (649)

- (424) 195 - (229) - (229)

- - - - - (2,011) (2,011)

- (345) 32) - [377) - [377)

- - (5,791) - (5,791) (94) (5,885)

37) - (2,531) - (2,568) - (2,568)

- - - - - (65) (65)
3,984 8,098 64,576 10,828 87,486 2,336 89,822
- - 46,910 - 46,910 1,575 48,485

- - - (10,285) (10,285) (420) (10,705)

- - 46,910 (10,285) 36,625 1,155 37,780
3,984 8,098 111,486 543 124,111 3,491 127,602
- - (395) - (395) - (395)

- 544 (564) - (20) - (20)

- - - - - (1,851) (1,851)

- (78) - - (78) - (78)

- (8,564) (280) - (8,844) - (8,844)

- - (3,458) - (3,458) (91) (3,549)

(38) - (3,548) - (3,586) - (3,586)

- - - - - 217 217
3,946 - 103,241 543 107,730 1,766 109,496
- - 15,477 - 15,477 1,445 16,922

- - - (14,885) (14,885) 95 (14,790)

- - 15,477 (14,885) 592 1,540 2,132
3,946 - 118,718 (14,342) 108,322 3,306 111,628
- - - - - (3,120) (3,120)
- - (4,125) - (4,125) (109) (4,234)
(59) - (4,374) - (4,433) - (4,433)
3,887 - 110,219 (14,342) 99,764 77 99,841
- - 12,544 - 12,544 1,499 14,043

- - - 13,636 13,636 178 13,814

- - 12,544 13,636 26,180 1,677 27,857
3,887 $ - 122,763 $ (706) % 125,944 $ 1,754 $ 127,698
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(Amounts in millions of Mexican pesos)

For the years ended
December 31,

Note 2024 2023 2022
Operating activities
Profit from continuing operations before income tax $ 21,034 $ 25,324 $ 45,878
(Loss)/profit from discontinued operations before income tax 24 (277) (23) 23,516
Profit before income tax 20,757 25,301 $ 69,394
Adjustments for:
Depreciation and amortization 8,9,11,22,24 23,051 18,929 18,282
(Gain)/loss on sale of property, plant and equipment (192) 751 650
Share of profit of associates 10 (464) (316) (452)
Impairment of non-current assets 249 383 1,046
Loss/(profit) on disposal of discontinued operation 24 277 - (22,038)
Multi-employer pension plan and other non-current liabilities 22 (982) - (19,010)
Current year service cost 18 942 837 1,013
Interest expense 23 13,100 10,006 8,049
Interest income (924) (809) (740)
Short-term and low-value lease expenses 4,526 3,968 2,519
Changes in assets and liabilities:
Trade receivables and other accounts receivable (319) (4,206) (6,647)
Inventories (1,104) (1,078) (4,163)
Prepaid expenses 189 (625) 1,261
Trade accounts payable (2,825) (851) 9,920
Other accounts payable and accrued liabilities (3,827) 390 (3,395)
Accounts payable to related parties 153 172) 287
Income tax paid (6,472) (13,831) (11,824)
Guarantee deposits for derivative financial instruments 942 (640) (1,271)
Employee profit sharing (36) (21) 122
Employee benefits (2,608) (2,637) (754)
Dividends receivable from discontinued operation - - (879)
Short-term and low-value lease expenses (4,526) (3,968) (2,519)
Net cash flows from operating activities 39,907 31,411 38,851
Investing activities
Purchase of property, plant and equipment 8 (29,402) (34,754) (28,669)
Acquisitions of business and non-controlling interests, net of cash received 1 (5,988) (6,548) (6,520)
Proceeds from sale of the discontinued operation 24 - - 25,797
Proceeds from sale of property, plant and equipment 984 152 20
Proceeds from insurance claims - - 272
Purchase of intangible assets, net of write offs 11 (772) (918) (798)
Increase in distribution rights in structured entities 11 (705) (129) 3
Other assets 455 (577) (794)
Dividends received from associates 207 86 954
Interest received 924 809 740
Capital contributions to associates 10 (1,841) (561) (127)
Net cash flows used in investing activities (36,138) (42,440) (9,122)
Financing activities
Proceeds from loans, net of transaction costs 13 79,111 136,638 51,670
Loans repaid 13 (56,495) (109,847) (55,542)
Interest paid (8,376) (7,436) (6,407)
Other equity instrument dividends paid - (395) (649)
Repurchases equity instrument dividends paid - (78) (344)
Dividends paid (4,234) (3,549) (5,885)
Payment of lease liabilities 9 (7,072) (6,278) (6,385)
Payment of derivative financial instruments (1,889) (1,655) -
Collection of derivative financial instruments 692 2,090 418
Repurchase of shares 20 (4,433) (3,586) (2,568)
Net cash flows (used)/generated in financing activities (2,696) 5,904 (25,692)
Adjustments to cash flows due to exchange rate fluctuations and inflationary
effects 631 (835) (472)
Net increase/(decrease) in cash and cash equivalents 1,704 (5,960) 3,565
Cash and cash equivalents at beginning of year 6,353 12,313 8,748
Cash and cash equivalents at end of year $ 8,067 $ 6,353 $ 12,313

The accompanying notes are an integral part of these consolidated financial statements.
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GRUPO BIMBO, S.A.B. DE C.V. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
December 31, 2024, 2023 and 2022

(Amounts in millions of Mexican pesos, except where otherwise indicated)

1. Activities and Significant Events

Activities - Grupo Bimbo, S.A.B. de C.V. and subsidiaries (“Grupo Bimbo” or “the Company”) is
a Mexican entity, primarily engaged in the production, distribution and sale of bakery products,
cookies, tortillas, salty snacks and confectionery through November 2022.

The Company operates in different geographical areas, which represent the reporting segments
used by the Company: Mexico, North America, Latin America and Europe, Asia and Africa
("EAA™).

The Company’s corporate offices are located at Prolongacién Paseo de la Reforma No. 1000,
Colonia Pefia Blanca Santa Fe, Alvaro Obregon, Cédigo Postal 01210, Mexico City, Mexico.

During 2024, 2023 and 2022, the net sales of the subsidiaries that are classified in the Mexico
segment represented approximately 33%, 33% and 29%, respectively, of the Company’s
consolidated net sales. During 2024, 2023 and 2022, the net sales of the Company’s
subsidiaries classified in the North America segment represented approximately 46%, 48% and
51%, respectively, of the Company’s consolidated net sales.

Significant events

The business combinations for 2024, 2023 and 2022 will contribute to the Company's growth
and geographic expansion plans. They also represent an opportunity to create significant
synergies by optimizing the supply chain to provide a better service to more consumers.

The difference between the consideration transferred and the fair value of the net assets
acquired and net liabilities assumed will be amortized in accordance with local legislation for tax
purposes.

Acquisitions in 2024
Acquisition in Romania

On February 29, 2024, through two of its subsidiaries, the Company acquired a 100%-stake in
four entities operating in Romania, which are engaged in the production and distribution of
bread, cookies, and fresh pastries. This business will be part of the EAA segment. This
acquisition was settled with the proceeds obtained from an international bond issuance in
January 2024.
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Acquisition in Tunisia

On April 2, 2024, through one of its subsidiaries, the Company acquired a 100%-stake in six
entities operating in Tunisia, which are engaged in the production and distribution of pastries,
cookies, confectionery, and chocolate. This business will be part of the EAA segment.

Acquisition in Costa Rica

On April 3, 2024, through one of its subsidiaries, the Company acquired a 100%-stake in two
entities operating in Costa Rica, which are engaged in the production and distribution of sweet
bread, snacks, and cookies. This business will be part of the Latin America segment.
Acquisition in Uruguay

On September 6, 2024, through one of its subsidiaries, the Company acquired a 100%-stake in
two entities operating in Uruguay, which are engaged in the production and distribution of

frozen and fresh bread. This business will be part of the Latin America segment.

For the acquisitions in Romania and Tunisia, the fair values of the assets acquired and liabilities
assumed were measured in accordance with IFRS 3 Business Combinations.

The following table summarizes the fair values of the assets acquired and liabilities assumed as
result of these acquisitions at the exchange rate prevailing on the transaction date:

Initial PPA Final
Balance Adjustments Fair Value
Amounts recognized for identifiable assets and
liabilities assumed:
Cash and cash equivalents $ 216 $ - % 216
Accounts receivables 112 - 112
Inventories 94 - 94
Other current assets 91 - 91
Property, plant and equipment 743 738 1,481
Right-of-use assets 25 - 25
Trademarks - 466 466
Customer relationships - 1,021 1,021
Goodwill 3,805 (1,875) 1,930
Total identifiable assets $ 5,086 $ 350 $ 5,436
Current debt $ 19 $ - % 19
Trade accounts payable 167 - 167
Other accounts payable and accrued liabilities 48 - 48
Non-current debt 24 - 24
Lease liabilities 28 - 28
Deferred income tax - 350 350
Other non-current liabilities 189 - 189
Total liabilities assumed $ 475  $ 350 $ 825
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For the acquisitions in Costa Rica and Uruguay , the purchase price allocation will be performed
in the following months, as well as the valuation of the assets acquired and liabilities assumed
(including income taxes), intangible assets and goodwill. At the date of issuance of these
consolidated financial statements, the Company is in the process of determining the final
purchase price allocation and will recognize the relevant changes in fair value for a
measurement period of up to twelve months following the closing date of each acquisition.
However, the Company has already measured preliminary fair values, which are presented in
the following table:

Preliminary

Initial PPA Preliminary
Balance Adjustments Fair Value

Amounts recognized for identifiable assets and

liabilities assumed:

Cash and cash equivalents $ 341 $ - % 341
Accounts receivables 158 - 158
Inventories 47 - 47
Other current assets 16 - 16
Property, plant and equipment 272 - 272
Right-of-use assets 1 - 1
Intangible assets 20 - 20
Trademarks - 343 343
Customer relationships - 736 736
Goodwill 1,727 (801) 926
Deferred income tax 40 - 40
Total identifiable assets $ 2,622 3 278  $ 2,900
Current debt $ 93 % - % 93
Trade accounts payable 164 - 164
Other accounts payable and accrued liabilities 135 - 135
Non-current debt 295 - 295
Lease liabilities 1 - 1
Deferred income tax - 278 278
Total liabilities assumed $ 688 $ 278  $ 966

Acquisitions in 2023
Acquisition of Amaritta Food, S.L.

On November 30, 2023, through one of its subsidiaries, the Company acquired a 100%-stake in
Amaritta Food, S.L., a company operating in Spain. The segment that will group this business
will be EAA.

Acquisition of Bimbo QSR Colorado, LLC (formerly Mile Hi Bakery, Inc)

On September 8, 2023, through one of its subsidiaries, the Company acquired a 100%-stake in
Natural Mile Hi Bakery, Inc. a baking company operating in Colorado, United States. The
segment that will group this business will be North America.
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Acquisition of Fortisa AG

On September 1, 2023, the Company acquired through one of its subsidiaries a 24.94% stake
in Fortisa AG a baking company operating in Switzerland. As a result of this transaction, the
Company increased its equity interest to 60% and obtained control over the company as of that
date. The segment that will group this business will be EAA.

Acquisition of Twin City

On July 10, 2023, the Company acquired, through one of its subsidiaries, the Twin City
operations, which primarily was comprised of manufacturing equipment and inventories. The
segment that will group this business will be North America.

Acquisition of Natural Bakery

On April 14, 2023, through one of its subsidiaries, the Company acquired a 100%-stake in
Natural Bakery Ltd. a baking company operating in Canada. The segment that will group this
business will be North America.

Acquisition of Vel Pitar

On January 9, 2023, through two of its subsidiaries, the Company acquired a 100%-stake in Vel
Pitar, S.A., a company operating in Romania, with a diversified portfolio with more than 12
trademarks in the categories of bread and sweet bread. The segment that will group this
business will be EAA.

The process of the final allocation of fair values and recognition of the acquisitions was conclude
during the year ended in December 31, 2024 in accordance with IFRS 3 “Business
Combinations”. The following table summarizes the fair values of the assets acquired and
liabilities assumed that were recognized resulting of these acquisitions at the spot rate at the
date of each transaction:

Supplementary

Preliminary PPA Final Fair
Fair Value Adjustments Value
Amounts recognized for identifiable assets and
liabilities assumed:
Cash and cash equivalents $ 367 $ 18 $ 385
Accounts receivables 270 - 270
Inventories 171 - 171
Other current assets 44 (20) 24
Property, plant and equipment 3,037 117 3,154
Right-of-use assets 276 4 280
Identified intangible assets 2 - 2
Trademarks 835 - 835
Customer relationships 1,198 235 1,433
Goodwill 2,778 (304) 2,474
Other non-current assets 2 - 2
Total identifiable assets $ 8,980 $ 50 % 9,030
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Supplementary

Preliminary PPA Final Fair

Fair Value Adjustments Value
Current debt $ 51 % - % 51
Trade accounts payable 375 - 375
Other accounts payable and accrued liabilities 193 (15) 178
Non-current debt 35 - 35
Lease liabilities 276 4 280
Deferred income tax 564 45 609
Other non-current liabilities 2 - 2
Total liabilities assumed $ 1,496 $ 34 % 1,530
Non-controlling interest $ 216 $ - % 216
Fair value previous investment $ 190 % - % 190

Relevant event in 2022
Sale of the confectionery business

On November 1, 2022, the Company sold its confectionery business to Mondelez International,
Inc. for $25,797, collected in cash and included the sale of shares of the subsidiaries engaged
in the confectionery business, as well as its trademarks, in line with the Company’s strategy of
focusing on grain-based foods, specifically in the bakery and snack categories. This transaction
was subject to approval from the relevant authorities. The subsidiaries engaged in the
confectionery business have been deconsolidated as of the aforementioned date. This
transaction is presented in the consolidated financial statements in accordance with IFRS 5 Non-
current Assets Held for Sale and Discontinued Operations.

On March 21, 2023, the Company signed the final price agreement for the sale of the
confectionery business executed on November 1, 2022, with a price adjustment of $20.

In December 2024, the Company recognized a $277 adjustment to the sale price of the
confectionery business, with an income tax effect of $83. The net amount is presented as
results from discontinued operations in the consolidated statement of operations. This
adjustment was paid on January 31, 2025.

Acquisitions in 2022
Acquisition of St. Pierre

On September 22, 2022, through one of its subsidiaries in United Kingdom, the Company
acquired a 100%-stake in Sherlock Foods Holdings Limited, company that operates mainly in the
United Kingdom and the United States of America. This acquisition will contribute to the
Company's growth and geographic expansion plans in those countries. Its main activity is the
sale of baked bread under the St. Pierre, Baker Street and Paul Hollywood trademarks.
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The process of the final allocation of fair values and recognition of the acquisitions was conclude
during the year ended in December 31, 2023 in accordance with International Financial
Reporting Standards (IFRS) 3 Business Combinations. The following table summarizes the fair
values of the assets acquired and liabilities assumed that were recognized resulting of these
acquisitions at the spot rate at the date of each transaction:

Preliminary PPA Final Fair
Fair Value Adjustments Value
Amounts recognized for identifiable assets and
liabilities assumed:
Cash and cash equivalents $ 170 $ - % 170
Other current assets 711 - 711
Property, plant and equipment 28 - 28
Identified intangible assets 5,338 674 6,012
Goodwill 3,014 (500) 2,514
Other non-current assets 137 - 137
Total identifiable assets $ 9,398 $ 174 $ 9,572
Trade accounts payable 428 - 428
Other accounts payable and accrued liabilities 390 - 390
Deferred income tax 1,330 174 1,504
Other non-current liabilities 576 - 576
Total liabilities assumed $ 2,724  $ 174 $ 2,898

The segment that will group this business will be EAA.

2. Basis of Preparation
Adoption of new and amended International Financial Reporting Standards

a) New and amended International Financial Reporting Standards (IFRS) and
interpretations effective for annual periods beginning on or after January 1, 2024

In 2024, the Company adopted a series of new and amended IFRS issued by the International
Accounting Standards Board (IASB), which are effective for annual periods beginning on or after
January 1, 2024

Amendments to IFRS 16 Sale-Leaseback Transactions

In September 2022, the IASB issued amendments to IFRS16, in which it clarifies that in a sale-
leaseback transaction, the seller-lessee must recognize the right-of-use asset and the lease
liability according to the recognition guidelines established. Determining the lease payments
revised in such a way that it does not recognize any gain or loss that is related to the right of
use retained by the seller-lessee. The application of these requirements does not prevent the
seller-lessee from recognizing in the result of the period any gain or loss related to the partial
or total termination of a lease.
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These modifications are applicable for annual periods beginning on or after January 1, 2024,
with early application being permitted.

The Company will apply these modifications if it enters into future asset sale and leaseback
transactions.

Amendments to IAS 1 Non-current liabilities with covenants

In October 2022, the IASB issued amendments to IAS 1, in which it establishes that an entity
could classify liabilities derived from loan agreements as non-current when the entity's right to
defer the settlement of those liabilities is subject to that the entity complies with the covenants
within the twelve months following the reporting period, when this happens information will be
disclosed in the notes to the financial statements to understand the risk of the liabilities that
may be payable in the following twelve months to the reporting period.

These amendments are applicable for annual periods beginning on or after January 1, 2024,
with early application being permitted.

The Company will apply these amendments when it has the right to defer settlement of a
liability.

Amendments to IAS 7 and IFRS 7 Supplier Finance Arrangements

In May 2023, the IASB amended the amendments to IAS 7 and IFRS 7, related to disclosures on
supplier finance arrangements, which mainly include:

- Terms and conditions of financing agreements.

- The carrying amounts, and associated line items presented in the statement of financial
position, of the financial liabilities that are part of a supplier finance arrangement.

- Range of due dates compared to accounts payable that are not part of financing
agreements.

These modifications are applicable for annual periods beginning on or after January 1, 2024.

As of December 31, 2024, the Company disclosed the additional requirements in Note 25.

b) New and amended IFRS issued but not yet effective

The new and amended standards that are issued but not yet effective and that may be applicable
to the Company are as follows:

Amendments to IAS 21 Lack of Exchangeability
Amendments to IFRS 9 and Amendments to the classification and measurement of financial
IFRS 7 instruments @
IFRS 18 Presentation and Disclosure in Financial Statements @
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(1) Effective for annual periods beginning on or after January 1, 2025.
(2) Effective for annual periods beginning on or after January 1, 2026.
) Effective for annual periods beginning on or after January 1, 2027.

Amendments to IAS 21 Lack of Exchangeability

In August 2023, the IASB issued modifications to IAS 21, focused on the evaluation of whether
an exchange rate exists from one currency to another, and if it is concluded that it does not
exist, guidelines are established so that the entity can estimate the same.

These modifications are applicable for annual periods beginning on or after January 1, 2025.

As of December 31, 2024, the Company is analyzing the implications of these modifications,
however, no relevant impacts are expected.

Amendments to IFRS 9 and IFRS 7: Amendments to the classification and measurement of
financial instruments

In May 2024, the IASB issued amendments to IFRS 9 Financial Instruments and IFRS 7 Financial
Instruments: Disclosures. These amendments primarily:

- Clarify that a financial liability is derecognized at the "settlement date,” that is, when the
related obligation under the liability is discharged, canceled or expires, or the liability
otherwise qualifies for derecognition. It also introduces an accounting policy option to
derecognize financial liabilities settled through an electronic payment system before the
settlement date if certain conditions are met.

- Clarify how to assess the contractual cash flow characteristics of financial assets that
include features linked to environmental, social, and governance (ESG) criteria and other
similar contingent features.

- Clarify the treatment of non-recourse assets and contractually linked instruments.

- Require additional disclosures in IFRS 7 for financial assets and liabilities with contractual
terms that reference a contingent event (including those linked to ESG criteria) and equity
instruments classified at fair value through other comprehensive income.

These amendments are applicable for annual periods beginning on or after January 1, 2026.

As of December 31, 2024, the Company is analyzing what effects the adoption of these
amendments will have on its accounting policies and disclosures.

IFRS 18: Presentation and Disclosure in Financial Statements

In April 2024, the IASB issued IFRS 18, which establishes the requirements for the presentation
and disclosures in financial statements to ensure they provide relevant information that
faithfully represents an entity's assets, liabilities, equity, income, and expenses.

The most relevant aspects of this standard are the following:
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- Itintroduces three defined categories of income and expenses (operating, investing, and
financing) to improve the structure of the statement of profit or loss, and requires all
companies to present new defined subtotals, including operating income.

- It requires the disclosure of company-specific measurements related to the statement of
profit or loss, known as management-defined performance measures.

- It establishes more detailed guidance on how to organize the information and whether it
should be provided in the primary financial statements or in the notes.

This standard will be applied for annual periods beginning on or after January 1, 2027, with
early adoption permitted. This standard must be applied retrospectively to the comparative
periods presented in the financial statements.

As of December 31, 2024, the Company is in the process of analyzing the implications of this
new standard in order to prepare for the changes required in subsequent years.

c) Consolidated statements of profit or loss and other comprehensive income

The Company presents its profit or loss in two separate statements: i) the consolidated
statement of profit or loss, and ii) the consolidated statement of other comprehensive income.
The Company’s expenses are presented based on their function, which is consistent with the
customary practices of the industry to which the Company belongs. The nature of these
expenses is described in Note 21. Although not required to do so under IFRS, the Company
includes operating profit in the consolidated statement of profit or loss, since this item is an
important indicator for evaluating the Company’s financial and business performance.

d) Consolidated statements of cash flows

The Company prepares the statement of cash flows using the indirect method. Interest and
dividends received are shown as investing activities, while interest and dividends paid are shown
as financing activities. As of December 31, 2024, 2023 and 2022, there were no material non-
monetary transactions in investment and financing activities.

3. Material Information on Accounting Policies

To comply with the requirements of IAS 1, the Company comprehensively evaluates the
following factors to determine whether an accounting policy is material or not, for the purposes
of disclosure in the financial statements:

Refers to a relevant item in the financial statement

Has had changes in the current period

Choose between accounting record alternatives established by IFRS.
It was developed in the absence of a specific IFRS

If it requires significant judgments or assumptions

Refers to complex operations

a) Compliance statement

The Company’s consolidated financial statements have been prepared in accordance with IFRS,
as issued by the IASB.
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b) Basis of preparation

The Mexican peso is the Company’s functional currency for transactions in Mexico and the
presentation currency of its consolidated financial statements.

The accompanying consolidated financial statements have been prepared on a historical cost
basis, except for certain assets and liabilities (mainly derivative financial instruments) and other
equity instruments, which are measured at fair value at the end of the reporting period, and the
non-monetary assets of the Company’s subsidiaries in hyperinflationary economies, which are
restated for inflation, as explained in the accounting policies below.

i. Historical cost

Historical cost is generally equal to the fair value of the consideration to which the Company is
entitled in exchange for the goods and services received.

ii. Fair value

Fair value is the price to sell an asset or transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of whether that price is directly
observable or estimated using another valuation technique. In estimating the fair value of an
asset or liability, the Company takes into account the characteristics of the asset or liability that
market participants would take into account when pricing the asset or liability at the
measurement date. Fair value for measurement and/or disclosure purposes in these
consolidated financial statements is determined on such a basis, except for measurements that
have some similarities to fair value but are not fair value, such as net realizable value in IAS 2
or value-in-use in IAS 36.

Additionally, for financial reporting purposes, fair value measurements are categorized into
Level 1, 2 or 3 based on the degree to which the inputs to the fair value measurements are
observable and the significance of the inputs to the fair value measurement in its entirety, which
is described as follows:

o« Level 1: quoted (unadjusted) market prices in active markets for identical assets or
liabilities that the Company can access at the measurement date.

o Level 2: inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly or indirectly.

o Level 3: unobservable inputs.

Basis of presentation
Current versus non-current (short-term versus long-term) classification

The Company presents assets and liabilities in the consolidated statement of financial position
as current when it is:

e Expected to be realized or intended to be sold or consumed in the normal operating cycle
e Held primarily for the purpose of trading
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e Expected to be realized within twelve months after the reporting period
e Cash or cash equivalent unless restricted from being exchanged or used to settle a liability
for at least twelve months after the reporting period.

All other assets are classified as non-current.
A liability is current when:

It is expected to be settled in the normal operating cycle

It is held primarily for the purpose of trading

It is due to be settled within twelve months after the reporting period, or

There is no unconditional right to defer the settlement of the liability for at least twelve
months after the reporting period.

The terms of the liability that could, at the option of the counterparty, result in its settlement
by the issue of equity instruments do not affect its classification.

The Company classifies all other liabilities as non-current.

Deferred tax assets and liabilities are classified as non-current assets and liabilities.

c) Basis of consolidation

In accordance with IFRS 10, the consolidated financial statements comprise the financial
statements of the Company, its subsidiaries and other entities as of December 31, 2024, 2023

and 2022.

The Company’s most significant subsidiaries included in the consolidated financial information
are as follows:

% equity Primary
Subsidiary interest Country Segment activity
Bimbo, S.A. de C.V. 97 Mexico Mexico Baking
Barcel, S.A. de C.V. 98 Mexico Mexico Snacks
Productos Ricolino, S.A.P.I.de C.v. ® 0 Mexico Mexico Confectionery
Bimbo Bakeries, Inc. 100 United States North America Baking
Canada Bread Corporation, LLC 100 Canada North America Baking
Bimbo do Brasil, Ltda. 100 Brazil Latin America Baking
Bakery Iberian Investments, S.L.U. 100 Spain and Portugal EAA Baking

@ On November 1, 2022, the confectionery business was sold, for the year 2022 there was a
participation of 98%.

Subsidiaries are consolidated from the date on which control is transferred to the Company and
are no longer consolidated from the date that control is lost. Gains and losses of subsidiaries
acquired during the year are recognized in the consolidated statement of profit or loss and
statement of comprehensive income from the acquisition date, as applicable.
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Non-controlling interest represents the portion of profit or loss and net assets that do not
correspond to the Company but to the minority shareholders and is recognized separately in
the consolidated financial statements.

The political and economic situation in Venezuela has significantly limited the capacity of the
Company’s subsidiaries in Venezuela to maintain their production process under normal
conditions. Due to the above, and since Grupo Bimbo will continue its operations in Venezuela,
as of June 1, 2017, the Company changed the method under which it consolidated the financial
position and performance of its operations in Venezuela; therefore, at the date of these financial
statements, the Company measures its investment in Venezuela at fair value through other
comprehensive income (OCI), in accordance with IFRS 9.

The Company elected to classify irrevocably its equity investments in affiliates in Venezuela
under this category as it intends to hold these investments for the foreseeable future. As of
December 31, 2024, 2023 and 2022, the Company recognized an impairment loss of $43,
$236 and $32, respectively, in other comprehensive income.

Profit or loss and each component of OCI are attributed to the equity holders of the parent of
the Company and to the non-controlling interests, even if this results in the non-controlling
interests having a deficit balance.

All intercompany balances and transactions have been eliminated on consolidation.
d) Business combination

Business combinations are accounted for using the acquisition method. The consideration
transferred in a business acquisition is measured at fair value, which is calculated as the sum of
the fair values of the assets transferred by the Company, the liabilities incurred by the Company
to the former owners of the acquiree and the equity interests issued by the Company in
exchange for control of the acquiree. Costs related to the acquisition are generally recognized
in profit or loss as incurred.

At the acquisition date, all identifiable assets acquired and liabilities assumed in a business
combination are measured at fair value, except for:

o Deferred tax assets or liabilities and assets or liabilities related to employee benefits are
recognized and measured in accordance with IAS 12 Income Taxes and IAS 19 Employee
Benefits, respectively;

o Liabilities or equity instruments related to share-based payment arrangements of the
acquiree or share-based payment arrangements of the Company entered into to replace
share-based payment arrangements of the acquiree that are measured in accordance with
IFRS 2 Share-based Payments at the acquisition date (as of December 31, 2024, 2023 and
2022, the Company does not have share-based payments);

e Assets (or disposal groups) that are classified as held for sale and measured in accordance
with IFRS 5 Non-current Assets Held for Sale and Discontinued Operations.
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Goodwill is measured at cost (being the excess of the aggregate of the consideration transferred
and the amount recognized for non-controlling interests and any previous interest held over the
net identifiable assets acquired and liabilities assumed). If, after reassessment, the fair value of
the net assets acquired and liabilities assumed at the acquisition date is in excess of the
aggregate consideration transferred, the amount recognized for non-controlling interests in the
acquiree and any previous interest held over the acquiree is recognized in profit or loss as gain
on business combinations.

Non-controlling interests may be initially measured either at fair value or at the proportional
share of the acquiree’s identifiable net assets. The election is made on a transaction-by-
transaction basis.

When the consideration transferred by the Company in a business combination includes assets
or liabilities resulting from a contingent consideration arrangement, the contingent
consideration is measured at fair value at the acquisition date and is included as part of the
consideration transferred. Changes in the fair value of the contingent consideration that qualify
as measurement period adjustments are adjusted retrospectively and the corresponding
adjustments are charged against goodwill. Measurement period adjustments are adjustments
that arise from additional information obtained during the ‘measurement period’ (which cannot
exceed one year following the acquisition date) on facts and circumstances that existed at the
acquisition date.

The subsequent accounting for changes in the fair value of the contingent consideration that
do not qualify as measurement period adjustments depends on the classification of the
contingent consideration. Contingent considerations classified as equity are not remeasured at
subsequent reporting dates and its subsequent settlement is accounted for within equity.
Contingent considerations classified as assets or liabilities are remeasured at subsequent
reporting dates in accordance with IFRS 9 or IAS 37 Provisions, Contingent Liabilities and
Contingent Assets, as appropriate, and the corresponding gain or loss is recognized in profit or
loss.

When a business combination is achieved in stages, any previous interest held over the acquiree
is remeasured at fair value at the acquisition date and the resulting gain or loss, if any, is
recognized in profit or loss. Amounts arising from interests in the acquiree prior to the
acquisition date that have previously been recognized in other comprehensive income are
reclassified to profit or loss when such treatment is appropriate if that interest is disposed of.

If the initial accounting treatment for a business combination is incomplete by the end of the
reporting period in which the combination occurs, the Company must report provisional
amounts for the items for which the accounting is incomplete. Such provisional amounts are
adjusted during the measurement period or additional assets or liabilities are recognized to
reflect new information obtained about facts and circumstances that existed at the acquisition
date that, if known, would have affected the amounts recognized at that date.
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e) Discontinued operations

Discontinued operations are excluded from the results of continuing operations and are
presented as a single amount as after-tax profit or loss from discontinued operations in the
income statement. Additional disclosures are provided in Note 24. All other notes to the
financial statements include amounts for continuing operations, unless otherwise indicated.

f) Foreign currency transactions

Exchange differences on monetary items are recognized in profit or loss, except in the following
cases:

e Exchange differences on foreign currency borrowings relating to assets under construction
for future productive use, which are included in the cost of those assets when they are
regarded as an adjustment to interest costs on those foreign currency borrowings;

e Exchange differences on transactions entered into in order to hedge certain foreign
currency risks (see Note 17);

e Exchange differences on monetary assets or liabilities related to foreign operations with no
planned settlement and for which payment cannot be made (thus forming part of the net
investment in the foreign operation) are initially recognized in other comprehensive income
and are reclassified from equity to profit or loss as reimbursements of monetary items.

Translation to the Company’s presentation currency

On consolidation, the assets and liabilities of foreign operations are translated into Mexican
pesos using the prevailing exchange rate at the reporting date. Income and expense items are
translated at the average exchange rates for the period, unless the exchange rates fluctuate
significantly during that period, in which case the exchange rates at the dates of the
transactions are used. The assets and liabilities of operations in hyperinflationary economies
are translated using the exchange rate prevailing at the reporting date. The exchange
differences arising on translation for consolidation are recognized in other comprehensive
income and accumulated in equity and attributed to non-controlling interests as appropriate.

On disposal of a foreign operation (i.e. a disposal of the Company’s entire interest in a foreign
operation, or a disposal involving loss of control over a subsidiary that includes a foreign
operation, or a partial disposal of an interest in a joint arrangement or an associate that includes
a foreign operation of which the retained interest becomes a financial asset), the component of
OCl relating to that particular foreign operation is reclassified to profit or loss.

Any goodwill arising on the acquisition of a foreign operation and any fair value adjustments to
the carrying amounts of assets and liabilities arising on the acquisition are treated as assets and
liabilities of the foreign operation and translated at the spot rate of exchange at the reporting
date. Exchange differences resulting from the translation are recognized in other
comprehensive income.
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The annual average and closing exchange rates of the Mexican peso and the exchange rates
functional currencies of the countries of the main subsidiaries is as follows:

Average exchange rate Closing exchange rate
2024 2023 2022 2024 2023 2022
USA 18.3024 17.7620 20.1250 20.2683 16.8935 19.3615
Canada 13.3237 13.1629 15.4634 14.1203 12.7508 14.2931
Spain 19.7460 19.2096 21.2057 21.0567 18.6673 20.6510
Brazil 3.3982 3.5530 3.8960 3.2731 3.4895 3.7107
Argentina 0.0200 0.0602 0.1542 0.0196 0.0209 0.1093

g) Financial assets

All recognized financial assets are measured subsequently in their entirety at either amortized
cost or fair value, depending on the classification of the financial assets.

Financial asset classification

Financial instruments are measured at fair value through OCI if both of the following conditions
are met:

e The financial asset is held within a business model with the objective of both holding to
collect contractual cash flows and selling

e The contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding

The remaining financial assets are subsequently measured at fair value through profit or loss
(FVTPL).

Notwithstanding the above, upon initial recognition, the Company can elect to classify
irrevocably its equity investments as equity instruments designhated at fair value through OCI
when they are not held for trading and do not correspond to contingent consideration
transferred by an acquirer in a business combination.

Equity investments at fair value through OCI are initially measured at cost, plus transaction
costs, and are subsequently measured at fair value and the gains and losses from the fair value
changes are recognized in OCI. Upon derecognition, cumulative gains and losses are never
recycled to profit or loss, and instead are recorded in retained earnings.

Derecognition of financial assets

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar
financial assets) is primarily derecognized when:

e The rights to receive cash flows from the financial asset have expired, or

e The Company has transferred its rights to receive cash flows from the asset or has
assumed an obligation to pay the received cash flows in full without material delay to a
third party under a ‘pass-through’ arrangement; and either (a) the Company has
transferred substantially all the risks and rewards of the asset, or (b) the Company has
neither transferred nor retained substantially all the risks and rewards of the asset, but
has transferred control of the asset.
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1. Accounts receivable

Trade accounts receivable and other accounts receivable are non-derivative financial assets
with fixed or determinable payments that are not traded on an active market. These instruments
are classified as accounts receivable and are measured at amortized cost using the effective
interest rate method and are subject to impairment.

Interest income is recognized by applying the effective interest rate, except for short-term
receivables when the effect of discounting is immaterial.

2. Impairment in the value of financial assets

The Company assesses at each reporting date whether its non-FVTPL financial assets are
impaired.

The Company recognizes a provision for expected credit losses for trade receivables. The
Company uses a provision matrix to calculate expected credit losses for trade receivables. The
provision matrix is initially based on the Company’s historical credit loss experience and is
subsequently adjusted for factors that are specific to the debtors, general economic conditions
and an assessment of the current direction and forecast of future conditions at the reporting
date, including the time value of money, when applicable.

The Company considers a financial asset in default when contractual payments are 90 days past
due. However, in certain cases, the Company may also consider a financial asset to be in default
when internal or external information indicates that the Company is unlikely to receive the
outstanding contractual amounts in full before taking into account any credit enhancements
held by the Company. A financial asset is written off when there is no reasonable expectation
of recovering the contractual cash flows.

Regarding trade accounts receivables, the carrying amount is reduced through the expected
credit losses reserve. When an account receivable is considered uncollectible, it is written off
against this estimate. Subsequent recovery of amounts previously eliminated become credits
against the estimate. Changes in the book value of the estimates account are recognized in the
results of the year.

h) Inventories and cost of sales
Inventories are valued at the lower of cost or net realizable value.

Costs incurred in bringing each product to its present location and condition are accounted for,
as follows:

e Raw materials, containers, packaging and spare parts: at cost, which includes the cost of
the merchandise plus import costs, minus discounts, using the average cost method.

o Finished goods and orders in process: standard cost equal to the cost of direct materials
and direct labor costs, plus a proportion of manufacturing overheads based on the normal
operating capacity.
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Net realizable value is the estimated selling price in the ordinary course of business, less
estimated costs to sell and the estimated costs necessary to make the sale.

i) Property, plant and equipment

Property, plant and equipment is recognized at its adjusted historical cost, net of accumulated
depreciation and accumulated impairment losses, if any. Fixed assets acquired in Mexico before
December 31, 2007 were restated for inflation through that date based on the National
Consumer Price Index (NCPI), which became the estimated cost of such assets as of January 1,
2011 upon the Company’s adoption of IFRS.

The cost includes those costs directly attributable to bringing the asset to the location and
condition necessary for it to be capable of operating in the manner intended by management.

The costs of expansion, remodeling or improvements that enhance the capacity and increase
the productivity and extend the useful life of the asset are also capitalized. Repair and
maintenance costs are expensed as incurred. The carrying amount of the replaced asset, if any,
is derecognized when replaced, and the effect is recognized in profit and loss.

Freehold land is not depreciated. Depreciation of property, plant and equipment is calculated
on the assets’ carrying amounts on a straight-line basis over the estimated useful lives of the
assets, as follows:

No. of years

Buildings:

Construction 15-30

Foundations 35-50

Roofs 10-30

Fixed facilities and accessories 10-20
Production equipment 3-25
Transportation equipment 8-16
Furniture and equipment 2-18
Computing equipment 4
Leasehold improvements The lower of either the related lease

term or the useful life of the asset

The Company allocates the amount initially recognized in respect of an item of buildings and
production equipment to its various significant parts (components) and depreciates each of
these components separately.

The carrying amount of an asset is adjusted to its recoverable value, when the carrying amount
exceeds its estimated value in use.

An item of property, plant and equipment is derecognized upon disposal or when no future
economic benefits are expected from its use. Any gain or loss arising from derecognition of the
asset (calculated as the difference between the net disposal proceeds and the carrying amount
of the asset) is recognized in results.
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Leasehold improvement and adaptations to buildings and sites in which the Company is the
lessee are recognized at historical cost less the respective amortization.

j) Right-of-use assets

Right-of-use assets are initially measured at the present value of lease payments, less any lease
incentives received and initial direct costs. Right-of-use assets are subsequently measured at
cost net of accumulated depreciation, impairment losses and adjustments for any
remeasurement of lease liabilities in accordance with IFRS 16. The Company decided to present
leases as finance or capitalized operating as shown in Note 9.

Right-of-use assets are depreciated over the shorter of the lease term and the estimated useful
lives of the assets. If ownership of the leased asset transfers to the Company at the end of the
lease term or the cost reflects the exercise of a purchase option, depreciation is calculated using
the estimated useful life of the asset.

Lease payments for low-value assets (less than USD5,000) and short-term leases (less than 12
months) are recognized directly in profit or loss.

k) Intangible assets

Intangible assets are primarily comprised of trademarks and customer relationships resulting
from the acquisition of businesses. Intangible assets acquired through a business combination
are recognized at fair value at the acquisition date, separately from goodwill. Following initial
recognition, intangible assets are carried at cost less any accumulated amortization and
accumulated impairment losses. Internally generated intangibles, excluding development costs,
are not capitalized and the related expenditure is reflected in profit or loss in the period in which
the expenditure is incurred.

The useful lives of intangible assets are assessed as either finite or indefinite, based on the
contractual terms established at acquisition. Trademarks are considered to have indefinite
useful lives when ownership is acquired and otherwise are amortized.

Intangible assets with finite lives are amortized over the useful economic life and assessed for
impairment whenever there is an indicator that the intangible asset may be impaired. The
amortization period and the amortization method for an intangible asset with a finite useful life
are reviewed and adjusted at least at the end of each reporting period. The amortization
expense on intangible assets with finite lives is recognized in the statement of profit or loss
under general expenses.

Intangible assets with indefinite useful lives are not amortized but are tested for impairment at
least annually. The assessment of indefinite life is reviewed annually to determine whether the
indefinite life continues to be supportable. If not, the change in useful life from indefinite to
finite is made on a prospective basis.
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I) Impairment of tangible and intangible assets, other than goodwill

At the end of each reporting period, the Company assesses whether there is any indicator that
its tangible and intangible assets, including right-of-use assets, may be impaired. If any such
indication exists, the Company estimates the asset’s recoverable amount. If it is not possible to
estimate the recoverable amount of the individual asset, the Company determines the
recoverable amount of the cash-generating unit to which the asset belongs. When a reasonable
and consistent basis can be identified, corporate assets are also allocated to the cash-
generating unit, or otherwise they are allocated to the smallest group of cash-generating units
for which a reasonable and consistent allocation basis can be identified. Intangible assets with
indefinite useful lives or not yet available for use, are tested for impairment on an annual basis
(for trademarks with indefinite useful lives the recoverable value assessment is estimated by
adding it to the cash generating units (“CGU”) of the corresponding group, given that the
trademarks do not generate independent cash flows) or more often if there is any indication
that the intangible asset may be impaired.

The recoverable amount is the higher of the asset’s fair value less costs to sell and its value-in-
use. In assessing value in use, the estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current market assessments of the time value
of money and the risks specific to the asset for which the estimates of future cash flows have
not been adjusted.

If the recoverable amount of an asset (or cash-generating unit) is less than its carrying amount,
the carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount.
Impairment losses are recognized immediately in profit or loss.

Annually, when there are indicators that the carrying amount of the Company’s assets with
finite useful lives has significantly increased, due to changes in the legal, economic,
technological or market environment in which the asset is operated or to changes in interest
rates that will affect the discount rate used in prior periods to determine the value in use of the
asset, the Company estimates the new recoverable amount of the asset on an annual basis in
order to determine the amount of accumulated impairment losses to be reversed.

Where an impairment loss is subsequently reversed, the carrying amount of the asset (or cash-
generating unit) is increased to the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment loss been recognized for the asset (or cash-generating unit) in
prior years. A reversal of an impairment loss is recognized immediately in the statement of
profit or loss.

m) Goodwill

Goodwill arising from business combinations is recognized at the cost determined on the
acquisition date of the business, as described in the business acquisitions policy note, net of any
accumulated impairment losses (see Note 12).

Goodwill is allocated to each cash-generating unit (or group of cash-generating units) that is
expected to benefit from the synergies achieved from the combination.
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The cash-generating units to which goodwill has been allocated are tested for impairment on an
annual basis, or more frequently if there are any indicators of impairment. If the recoverable
amount of a cash-generating unit is lower than its carrying amount, the impairment losses
recognized in respect of the cash-generating units are allocated first to reduce the carrying
amount of any goodwill allocated to the unit and then to reduce the carrying amount of the
other assets in the unit on a pro rata basis. Impairment in goodwill is recognized directly in profit
or loss. Any loss from impairment in the value of goodwill cannot be reversed in future years.

When the relevant cash-generating unit is disposed of, the remaining amount of goodwill is
included in the calculation of gains or losses at the time of the disposal.

n) Financial liabilities

Financial liabilities are initially recognized at fair value, net of transaction costs, except for
financial liabilities designated at fair value through profit or loss, which are initially recognized
at fair value. Subsequent measurement depends on the designation of the financial liability.

Financial liabilities are classified as either financial liabilities at fair value through profit or loss
(FVTPL) or other financial liabilities. Note 17 describes the category of each financial liability of
the Company.

Subsequent measurement depends on the category of the financial liability. Loans and
borrowings are subsequently measured using effective interest method. Gains and losses are
recognized in the consolidated statements of profit or loss when the liabilities are amortized.
Amortized cost is calculated considering any discount or premium on acquisition and fees or
costs that are an integral part of the effective interest method. The effective interest method
amortization is included in interest expense caption. For subsequent measurement of
derivatives see Note 30).

Derecognition of financial liabilities

A financial liability is derecognized when the obligation under the liability is discharged,
cancelled or expires. When an existing financial liability is replaced by another from the same
lender on substantially different terms, or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the derecognition of the original
liability and the recognition of a new liability. The difference in the respective carrying amounts
is recognized in the statement of profit or loss.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the
consolidated statement of financial position if there is a currently enforceable legal right to
offset the recognized amounts and there is an intention to settle on a net basis, to realize the
assets and settle the liabilities simultaneously.
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0) Derivative financial instruments and hedge accounting

Derivatives are initially recognized at fair value on the date on which a derivative contract is
entered into and are subsequently remeasured at fair value. The method for recognizing the
related gain or loss from changes in fair value of the derivative financial instrument depends on
whether they are designated as hedging instruments, and if so, the nature of the hedging
relationship. The Company only holds derivative financial instruments classified as cash flow
hedges and hedges of net investment in foreign operations.

At the inception of a hedge relationship, the Company formally documents the hedge
relationship between the hedging instrument and the hedged items, including the risk
management objective and strategy for undertaking the hedge. Periodically, the Company
documents whether the derivative financial instrument is highly effective in offsetting changes
in fair values or cash flows of the hedged item attributable to the hedged risk.

The hedge ineffectiveness can arise from:

Differences in the timing of the cash flows of the hedged items and the hedging instruments
Different indexes (and accordingly different curves) linked to the hedged risk of the hedged
items and hedging instruments

e The counterparties’ credit risk differently impacting the fair value movements of the
hedging instruments and hedged items

e Changes to the forecasted amount of cash flows of hedged items and hedging instruments

Derivatives are carried as financial assets when the fair value is positive and as financial
liabilities when the fair value is negative. Derivatives are not offset in the consolidated financial
statements unless the Company has both a legally enforceable right and intention to offset.
Derivatives are accounted for as non-current assets or liabilities if the remaining maturity of the
instrument is more than 12 months and the instrument is not expected to be realized or settled
within 12 months. All other derivatives are accounted for as current assets or liabilities.

Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify
as cash flow hedges is recognized in OCI under Valuation effects of cash flow hedges. The gain
or loss relating to the ineffective portion is immediately recognized in profit or loss. Amounts
previously recognized in other comprehensive income and accumulated in equity are
reclassified to profit or loss as a reclassification adjustment in the same period or periods during
which the hedged cash flows affect profit or loss.

Any gain or loss recognized in other comprehensive income and accumulated in equity at that
time remains in equity and is recognized in profit or loss when the forecast transaction occurs,
and its effects are ultimately recognized in profit or loss.

Hedge accounting is discontinued when the Company revokes the hedging relationship, when
the hedging instrument expires or is sold, terminated, or exercised, when the hedge
effectiveness requirements are not met or when the Company decides to cancel the hedge
designation. To give continuity to the hedging strategy, the Company may extend the hedging
terms of the hedged item, by contracting new derivative instruments respecting the main
characteristics of the derivative and the original hedging strategy without altering the objective
of the administration of Company risk.
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Hedges of net investment in foreign operations

Hedges of net investments in foreign operations are accounted for similarly to cash flow hedges.
Any gain or loss on the hedging instrument relating to the effective portion of the hedge is
recognized in other comprehensive income and accumulated under the heading of Translation
effects of foreign subsidiaries. The gain or loss relating to the ineffective portion is immediately
recognized in profit or loss under Foreign Exchange gain/(loss), net. Amounts previously
recognized in other comprehensive income and accumulated in equity are reclassified to profit
or loss on the disposal of the foreign operation.

p) Lease liabilities

The lease liability is initially measured at the present value of the lease payments that are not
paid at the commencement date, discounted by using the incremental borrowing rate (IBR)
applicable in the countries where the Company operates. The lease liability is subsequently
measured by increasing the carrying amount to reflect interest on the lease liability (using the
effective interest method) and by reducing the carrying amount to reflect the lease payments
made and is adjusted for certain remeasurements or amendments made to the lease contracts.

The estimated IBR is the interest rate that the Company would have to pay to borrow over a
similar term, and with a similar security, the funds necessary to obtain an asset of a similar
value to the right of use asset in a similar economic environment. The Company estimates the
IBR using observable inputs, such as market interest rates, when available, and its credit rating.

Leases for which the lease term ends within 12 months after the date of initial application
irrespective of when the lease term commenced are accounted for as short-term (current)
leases in the consolidated statement of financial position; otherwise, they are accounted for as
long-term (non-current) leases.

q) Provisions

Provisions are recognized when the Company has a present obligation (legal or constructive) as
aresult of past events, it is probable that an outflow of resources embodying economic benefits
will be required to settle the obligations and a reliable estimate can be made of the amount of
the obligations.

The amount recognized as a provision is the best estimate of the expenditure required to settle
the present obligation at the balance sheet date, taking into account the risks and uncertainties
surrounding the obligation. When a provision is measured based on the estimated cash flows
required to settle the present obligation, it is carrying amount represents the present value of
these cash flows if the effect of the time value of money is material.

All contingent liabilities assumed in a business combination are measured initially at their fair
values at the acquisition date. At the end of subsequent reporting periods, such contingent
liabilities are measured at the higher of the amount that would be recognized in accordance
with IAS 37 and the amount initially recognized, less cumulative amount of income recognized
in accordance with IFRS 15.
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Uncertain tax treatments

The Company constantly evaluates the tax treatments of all its consolidated entities and
identifies the tax treatments for which there is uncertainty as to their acceptance by the tax
authorities. In view of the current circumstances of the reviews underway, as well as the tax
treatments applied by the entities, the tax treatments are quantified considering the conditions
of each tax jurisdiction and the approach that better predicts the resolution of the uncertainty,
using the most likely amount or the expected value method, as applicable, recognizing the
effects for fines in general expenses and the surcharges in comprehensive financing cost in the
statement of profit or loss.

The Company determines whether to consider each uncertain tax treatment separately or
together with one or more other uncertain tax treatments and uses the approach that better
predicts the resolution of the uncertainty.

r) Income tax

Income tax expense consists of current and deferred tax. Current and deferred taxes are
recognized as either income or an expense in profit or loss, except for tax items that must be
recognized as other comprehensive income items or in equity. For business combinations, the
tax effect is included in the recognition of the business combination.

1. Deferred taxes

Deferred taxes are recognized on all temporary differences between financial reporting and tax
values of assets and liabilities based on tax rates that have been enacted at the reporting date
and where applicable, they include unused tax losses and certain tax credits. Deferred tax assets
or liabilities are recognized for all temporary differences, with certain exceptions. The Company
recognizes a deferred tax asset for all deductible temporary differences to the extent that it is
probable that taxable profit will be available against which the deductible temporary difference
can be utilized.

Deferred taxes are recognized for all taxable temporary differences, except:

i) when the deferred tax arises from the initial recognition of an asset or liability in a
transaction that is not a business combination and, at the time of the transaction, affects
neither the accounting profit nor taxable profit or loss.

ii) in respect of temporary differences associated with investments in subsidiaries and
associates, when it is probable that the temporary differences will not reverse in the
foreseeable future.

iii) taxable temporary differences arising on the initial recognition of goodwill. Deferred tax
assets are recognized to the extent that it is probable that taxable profit will be available
against which the deductible temporary differences, and the carry forward of unused tax
credits and unused tax losses can be utilized.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable that taxable profit will be available against
which the deductible temporary difference can be utilized.
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The Company offsets deferred tax assets and deferred tax liabilities only if it has a legally
enforceable right to set off current tax assets and current tax liabilities and relate to income
taxes levied by the same taxation authority or if they are different taxable entities, which intend
either to settle current tax liabilities and assets on a net basis, or to realize the assets and settle
the liabilities simultaneously.

s) Employee benefits
i. Pensions and seniority premiums

Defined contribution plans are post-employment benefit plans under which an entity pays fixed
contributions into a separate entity or a fund and will have no legal or constructive obligation
to pay further contributions. The obligation is recognized as an expense when the employees
have rendered the service entitling them to the contributions.

A defined benefit plan is a post-employment plan under which the Company has the obligation
to provide the agreed benefits to current and former employees. The cost of providing benefits
under a defined benefit plan that includes pensions and seniority premiums is determined using
the projected unit credit method, with actuarial valuations being carried out at the end of each
annual reporting period. Remeasurements, comprising actuarial gains and losses, the effect of
the changes to the asset ceiling (if applicable) and the return on plan assets (excluding interest),
are immediately recognized in the statement of financial position with a corresponding debit or
credit to retained earnings through OCI in the period in which they occur. Remeasurements are
not reclassified to profit or loss in subsequent periods. Past service costs are recognized in
profit or loss at the date of the plan amendment. Net interest is calculated by applying the
discount rate to the net defined benefit liability or asset.

The defined benefit retirement plan obligation recognized in the consolidated statement of
financial position includes changes in the present value of the defined benefit obligation. The
present value of the net defined benefit obligation is determined based on the discounted value
of estimated net cash flows, using interest rates tied to government bonds denominated in the
same currency in which the benefits are to be paid and whose terms are similar to those of the
obligation.

ii. Employee profit sharing

In Mexico, Ecuador and Brazil, the Company is required to recognize a provision for employee
profit sharing when it has a present legal or constructive obligation as a result of a past event
and the amount can be reliably estimated. Employee profit sharing is recognized in profit or loss
as incurred.

iii. Short-term employee benefits

A liability is recognized for employee benefits, such as wages and salaries, paid annual leave,
short-term bonus and paid sick leave in the period the related service is rendered.

iv. Termination benefits

A liability is recognized for termination benefits only when the Company cannot withdraw its
offer to provide termination benefits to the employee and/or when it recognizes the related
restructuring costs.
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v. Long-term bonus

The Company grants a long-term cash bonus to certain executives, which is calculated based on
performance metrics. The bonus is paid 30 months following the date on which it was granted,
and it is recognized in profit or loss in the year in which it accrues and the employee is entitled
to receive the bonus.

vi. Multi-employer pension plans (MEPP)

The Company classifies multi-employer plans as defined contribution plans or defined benefit
plans in order to determine the accounting for such plans. If the MEPP is classified as a defined
benefit plan, the Company accounts for its proportionate share of the defined benefit obligation,
plan assets and costs associated with the plan in the same manner as for any other defined
benefit plan. When sufficient information is not available to use defined benefit accounting for
a MEPP, the Company accounts for such plan as a defined contribution plan and recognized in
profit or loss the total amount of contributions paid by the employer.

Liabilities related to the payment of or withdrawal from a multi-employer plan is recognized and
measured in accordance with IAS 37 Provisions, Contingent Liabilities and Contingent Assets.

t) Revenue recognition

The Company earns its revenue primarily from contracts with customers for the sale of
products. Revenue is recognized when control of the goods is transferred to the customer,
which is when the performance obligation is satisfied and the Company is entitled to collect the
consideration from the customer in exchange for these products. To determine the transaction
price, the Company considers the effects of variable considerations such as rights of return and
rebates. Payments made to customers for commercial services are recognized as distribution
and selling expenses.

Rights of return

Certain contracts provide a customer with a right to return the goods within a specified period.
The Company uses the expected value method to estimate the goods that will be returned
because this method best predicts the amount of variable consideration to which the Company
will be entitled. For goods that are expected to be returned, the Company recognizes a refund
liability and a corresponding adjustment to revenue.

Volume rebates

The Company provides retrospective volume rebates to certain customers when the conditions
established in the contract are met. Rebates are offset against amounts payable by the
customer and against the respective revenue. To estimate the variable consideration for the
expected future rebates, the Company applies the most likely amount method for contracts with
a single-volume threshold and the expected value method for contracts with more than one
volume threshold.
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4. Critical accounting judgments and key sources of estimation uncertainty

In the process of applying the Company’s accounting policies, which are described in Note 3,
management is required to make judgments, estimates and assumptions about the carrying
amount of assets and liabilities. The estimates and associated assumptions are based on
historical experience and other factors that are considered relevant. Actual results could differ
from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. The effects of changes
in accounting estimates are recognized in the period of the change and future periods if the
change affects both.

a) Critical judgment in applying accounting policies
Consolidation of structured entities

As described in more detail in Note 7, BBU has entered into agreements with third party
contractors (Independent Commercial Partners) in which it holds no direct or indirect interest
but that qualify as structured entities (SE). The Company has concluded that some of these
structured entities meet the requirements to be consolidated in accordance with IFRS 10
Consolidated Financial Statements.

b) Key sources of estimation uncertainty
i. Useful lives, residual values and depreciation methods for long-lived assets

As described in Note 3, the Company periodically reviews the estimated useful lives, residual
values and depreciation methods of long-lived assets, including property, plant and equipment
and intangibles. Additionally, for intangible assets, the Company determines whether their
useful lives are finite or indefinite. The Company, with an effective date of January 1, 2021,
determined that the estimated useful life of the product displays ranges between 2 and 5 years;
this change had an effect on the consolidated financial statements during the adoption period.

ii. Incremental borrowing rate

The Company uses its IBR to measure lease liabilities. The IBR is the rate of interest that the
Company would have to pay to borrow over a similar term, and with a similar security, the funds
necessary to obtain an asset of a similar value to the right-of-use asset in a similar economic
environment at contract inception date. The IBR therefore reflects what the Company ‘would
have to pay’, which requires estimation when no observable rates are available or when they
need to be adjusted to reflect the terms and conditions of the lease. The Company estimates
the IBR using observable inputs (such as market interest rates) when available and is required
to make certain entity-specific estimates.
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iii. Impairment of goodwill and indefinite-life intangible assets

Determining whether goodwill and indefinite-life intangible assets are impaired involves
calculating the recoverable value of the cash-generating unit to which these assets have been
allocated. Recoverable amount is the higher of fair value less costs of disposal and value-in-use.
The calculation of the value-in-use requires the Company to determine the expected future cash
flows from the cash-generating units, using an appropriate discount rate to calculate the
present value.

iv. Fair value measurements

Derivative financial instruments are recognized in the statement of financial position at fair
value at the reporting date. In addition, the fair value of certain financial instruments, mainly
with respect to long-term debt, is disclosed in the accompanying notes, though there is no risk
of adjustment to the related carrying amount (see Note 17). The Company has acquired
businesses for which it is required to determine the fair value of the consideration paid, the
identifiable assets acquired and liabilities assumed and, if applicable, the non-controlling
interest at the date of the acquisition, as described in Note 1.

The fair values described above are estimated using valuation techniques that may include
inputs that are not based on observable market data. The main assumptions used by
management are described in the related notes. The Company considers that the valuation
techniques and assumptions selected are appropriate for the determination of the fair values.

v. Employee benefits

The cost of defined benefit plans and MEPP (considered as defined benefits) is determined using
actuarial valuations that involve assumptions related to discount rates, future salary increases,
employee turnover rates and mortality rates, among others. Due to the long-term nature of
these plans, the assumptions used for such estimates are subject to change.

vi. Recoverability of deferred income tax

To determine whether a deferred income tax asset related to tax losses carryforwards is
impaired or if it will be recovered in the future, the Company analyses financial and tax
projections to determine its recoverability.

vii. Insurance and other liabilities

Insurance risks in the United States of America related to the liability for general damages to
third parties, car insurance and employee benefits are self-insured by the Company with
coverage that is subject to specific limitations established in an insurance program. Provisions
for claims are recorded on an incurred-claim basis. Insurable risk liabilities are determined using
the Company’s historical data. As of December 31, 2024, 2023 and 2022, the net liabilities
amounted to $4,290, $3,631 and $4,741, respectively.
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5. Trade accounts receivables and other accounts receivable

2024 2023 2022
Trade receivables $ 24377 $ 22,055 $ 22,449
Allowance for expected credit loss @ (822) (787) (849)

23,555 21,268 21,600
Notes receivable 83 62 69
Value added tax to be recovered 8,053 8,541 5,879
Income tax and other recoverable taxes 3,345 2,092 2,370
Sundry debtors @ 1,623 1,306 2,267

$ 36659 $ 33,269 $ 32,185

@ During 2022, the Company had no significant increases in its trade receivables balance nor
was it necessary to implement changes in the model for estimating expected credit losses
as a result of the COVID-19 pandemic.

@  As of December 31, 2022, this balance includes an amount of $41 receivable from the
insurance claim associated with the casualty in the San Fernando plant in Argentina, which
were collected in 2023.

Credit terms on non-cash sales of goods range from 21 to 60 days, depending on the customer

and local business policies of the subsidiaries of the Company.

6. Inventories

2024 2023 2022
Raw materials, containers and packaging $ 8,036 $ 7,100 $ 7,331
Work in progress 136 96 171
Finished goods 7,023 6,086 6,030
Spare parts 1,626 1,002 1,832

16,821 14,284 15,364
Raw materials in transit 2,011 1,836 1,625

$ 18832 $ 16,120 $ 16,989

For the years ended December 31, 2024, 2023 and 2022, the Company recognized inventory
usage of $124,918, $131,052 and $133,808, respectively, in cost of sales, of which $4,355
correspond to the discontinued operation for the years ended December 31, 2022.
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7. Structured Entities

The Company, through its subsidiary BBU, enters into agreements with independent business
partners for distribution rights to sell and distribute the Company’s products through direct
deliveries to retail stores in certain sales territories. The Company does not hold equity interests
in any of the entities controlled by the independent business partners, some of which, finance
the purchase of distribution rights through loans from financial institutions with the Company’s
support. To maintain working routes and ensure the delivery of products to customers, the
Company assumes explicit and implicit commitments. The Company has concluded that all
independent business partners that are legal entities qualify as Structured Entities (SE),
primarily due to the financial and operative support they receive from the Company. Based on
this, the SE are consolidated in the Company'’s financial statements.

An analysis of the assets and liabilities of independent operators before eliminations as of
December 31 2024, 2023 and 2022 is as follows:

2024 2023 2022

Inventories $ 280 $ 197 $ 295
Right-of-use assets - vehicles 4,641 3,335 3,422
Distribution rights 8,972 6,816 7,664
Total assets $ 13,893 $ 10,348 $ 11,381
Current portion of non-current debt:

Obligations under finance leases $ 1,042 $ 767 $ 830

Accounts payables 1,572 1,018 1,167

Loans granted to independent business partners 15 35 43
Non-current debt:

Obligations under finance leases 2,126 1,341 1,319

Loans granted to independent business partners 10 43 44

Debt with affiliates (net of accounts receivable) 10,313 6,340 6,301
Total liabilities $ 15,078 $ 9544 $ 9,704
Non-controlling interest $ (1,185 $ 804 $ 1,677

Funding provided by BBU to independent business partners that have been classified as SE and
consolidated are eliminated in the consolidated financial statements.

Non-current lease liabilities are secured by the vehicles subject to leases and do not represent
additional claims on the Company’s assets.

In addition, BBU has sold certain distribution rights to third-parties. These routes may be
repurchased again from third-parties to operate or resell them. During 2024, 2023 and 2022,
total buybacks, net of sales, were approximately $5,061, $1,566 and $372, respectively. When
BBU buys a route from an unconsolidated entity, this transaction is accounted for in accordance
with IFRS 3. BBU recognizes at the date of the buyback transaction, an impairment when the
purchase price of the distribution rights es lower than its cost.
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BBU funds up to 90% of the distribution rights sold to certain independent operators. The loans
bear interest of between 6% and 11%, with a weighted monthly average of 10%, and are payable
in 120 monthly installments. Independent operators make an initial payment to the Company
for the remaining 10% of the purchase price. In most cases, an independent third-party finances
the down payment. Both the Company and the financing of independent third parties are
guaranteed by the distribution routes, equipment, customer lists, and other assets. The
independent third-party has priority over the collateral.

Net gain or loss originating from the sale of routes to an entity that is consolidated under IFRS
10 is eliminated in consolidation. Net gain originating from the sale of the distribution rights to
entities that are not consolidated under IFRS 10 is deferred primarily due to the financing
provided by BBU and an independent third party. BBU recognizes the deferred gain on a
straight-line basis over the remaining term of the note receivable after the independent
operator obtains a 10% ownership level over the route and, where applicable, the one year put
option has expired. BBU recognized losses of $63, $47 and $213 for the sale of routes during
2024, 2023 and 2022, respectively, which is reflected in different lines of the income
statement.
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8. Property, Plant and Equipment

A reconciliation of the carrying amount of property, plant and equipment at the beginning and at the end of 2024, 2023 and 2022 is as follows:

Business
Balance as of Additions and combinations Balance as of
January 1, depreciation and PPA Translation Inflation December 31,
2024 for the year ®  adjustments® Transfers effect Disposals Impairment restatement 2024
Investment:
Buildings $ 32,877 $ - $ 354 % 4,491 $ 3,920 $ (219) % - $ 1,027 % 42,450
Manufacturing equipment 110,509 - 819 21,216 12,009 (3,577) - 1,579 142,555
Vehicles 20,224 - 309 3,171 523 (927) - 72 23,372
Office equipment and displays 8,753 - 126 2,355 542 (119) - 42 11,699
Computer equipment 7,046 - 5 987 951 (352) - 40 8,677
Total investment 179,409 - 1,613 32,220 17,945 (5,194) - 2,760 228,753
Depreciation and impairment:
Buildings (16,964) (2,783) - 132 (2,137) 167 - (730) (22,315)
Manufacturing equipment (55,541) (8,608) - (556) (6,695) 2,910 (458) (562) (69,510)
Vehicles (7,557) (1,414) - (81) (234) 776 (1) (31) (8,542)
Office equipment and displays (2,909) (1,751) - 2) (222) 103 - (23) (4,804)
Computer equipment (5,554) (1,002) - (7) (853) 267 1 (37) (7,185)
Total accumulated depreciation (88,525) (15,558) - (514) (10,141) 4,223 (458) (1,383) (112,356)
90,884 (15,558) 1,613 31,706 7,804 (971) (458) 1,377 116,397
Land 7,777 - 302 653 757 (38) - 134 9,585
Construction in process and
machinery in transit 30,651 29,402 (45) (32,471) 1,853 217 - 54 29,661
Less: Assets held for sale (156) - - (93) (18) - - - (267)
Net investment $ 129,156 $ 13,844 $ 1,870 $ (205) $ 10,396 $ (792) $ (458) $ 1,565 $ 155,376
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Business

Balance as of  Additions and  combinations Balance as of
January 1, depreciation for and PPA Translation Inflation December 31,
2023 the year ®  adjustments® Transfers effect Disposals Impairment restatement 2023
Investment:
Buildings $ 32,774 % - $ 826 $ 3,046 $ (4,624) $ (402) $ - $ 1,257 $ 32,877
Manufacturing equipment 107,462 - 1,396 13,824 (10,931) (2,869) - 1,627 110,509
Vehicles 16,030 - 207 5,088 (464) (733) - 96 20,224
Office equipment and displays 6,475 - 19 2,639 (354) (79) - 53 8,753
Computer equipment 7,257 - 8 894 (726) (445) - 58 7,046
Total investment 169,998 - 2,456 25,491 (17,099) (4,528) - 3,091 179,409
Depreciation and impairment:
Buildings (17,841) (1,316) - 35 2,743 320 (14) (891) (16,964)
Manufacturing equipment (55,190) (7,712) - 48 6,393 2,233 (156) (1,157) (55,541)
Vehicles (7,288) (1,073) - - 203 622 - (21) (7,557)
Office equipment and displays (1,813) (1,276) - 1 119 75 - (15) (2,909)
Computer equipment (5,742) (815) - - 617 436 (2) (48) (5,554)
Total accumulated depreciation (87,874) (12,192) - 84 10,075 3,686 (172) (2,132) (88,525)
82,124 (12,192) 2,456 25,575 (7,024) (842) (172) 959 90,884
Land 8,144 - 113 351 (879) (118) - 166 7,777
Construction in process and
machinery in transit 23,375 34,754 468 (25,808) (2,748) 57 - 553 30,651
Less: Assets held for sale (138) - - (23) 5 - - - (156)
Net investment $ 113,505 $ 22,562 $ 3,037 $ 95 $ (10,646) $ (903) $ (172) $ 1,678 $ 129,156
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Business

Balance as of Additions and combinations Balance as of
January 1, depreciation and PPA Discontinued Translation Inflation December 31,
2022 for the year ® adjustments®”  operation Transfers® effect Disposals Impairment  restatement 2022

Investment:

Buildings $ 34256 $ - $ 130 $ (350) $ 907 $ (2,869) $ 174) $ - % 874 $ 32,774

Manufacturing equipment 105,750 - 532 (2,635) 11,363 (7,155) (1,481) - 1,088 107,462

Vehicles 14,944 - 14 (506) 2,250 (227) (479) - 34 16,030

Office equipment and displays 3,953 - 29 (77) 2,738 (160) (24) - 16 6,475

Computer equipment 7,016 - 7 (67) 826 (409) (155) - 39 7,257
Total investment 165,919 - 712 (3,635) 18,084 (10,820) (2,313) - 2,051 169,998
Depreciation and impairment:

Buildings (18,081) (1,696) 1) 185 695 1,523 164 - (630) (17,841)

Manufacturing equipment (53,123) (7,231) - 1,336 (309) 3,961 1,006 (190) (640) (55,190)

Vehicles (7,082) (935) - 238 3 115 382 (8) 1) (7,288)

Office equipment and displays (1,130) (770) (18) 15 11 62 21 - (4) (1,813)

Computer equipment (5,588) (656) (4) 32 12 349 144 (1) (30) (5,742)
Total accumulated depreciation (85,004) (11,288) (23) 1,806 412 6,010 1,717 (199) (1,305) (87,874)

80,915 (11,288) 689 (1,829) 18,496 (4,810) (596) (199) 746 82,124

Land 8,537 - 89 (76) 245 (736) (20) - 105 8,144
Construction in process and

machinery in transit 14,633 28,669 10 (451) (18,420) (1,109) (54) - 97 23,375
Less: Assets held for sale (194) - - - 44 12 - - - (138)
Net investment $ 103891 $ 17,381 $ 788 $ (2,356) $ 365 $ (6,643) $ (670) $ (199) $ 948 $ 113,505

M This column in 2024 includes the preliminary fair value of Panaderia La Zarcerefia and Bizcochera La Zarcerefia (Costa Rica), Itacaré and Plesir (Uruguay) acquisitions
and the final PPA adjustments for 2023 acquistions: Vel Pitar, BQ Colorado and 2024 acquistions: Trei Brutari, Click Top Management, Management Objectives y Strategic
Ventures (Romania) and La Generalle de Patisserie et de Confiserie (Tunisia). In 2023 includes the preliminary fair value of BQ Colorado, Fortisa y Amaritta acquisition
and the purchase price allocation adjustments (PPA) of: Twin City, Vel Pitar y Natural Bakery, in 2022 includes the preliminary fair value of St. Pierre acquisition and the
purchase price allocation adjustments (PPA) of: Popcornopolis, Aryzta Brasil and Kitty Industries.

@  Corresponds mainly to transfers of buildings and equipment to right-of-use assets.

3 Includes depreciation of assets from business acquisitions from the acquisition date.
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Impairment losses recognized during the year

In 2024, 2023 and 2022, the Company carried out an analysis of impairment indicators for buildings and manufacturing equipment, resulting
in recognition of an impairment loss recognized in profit or loss of $344, $172 and $195, respectively.

As of December 31, 2024 and 2022, the Company performed its impairment analysis using the value-in-use of the manufacturing equipment
in Argentina and resulted in an impairment loss recognized in profit or loss of $114 and $4, respectively.
9. Right-of-use assets and lease liabilities

A reconciliation of the carrying amount of right-of-use assets at the beginning and at the end of 2024, 2023 and 2022 is as follows:

Balance as of  Additions and Balance as of
January 1, depreciation Business Early Changes and Translation December 31,
2024 for the year combinations Disposals termination initial costs effect 2024
Right-of-use assets:
Buildings $ 28,035 $ 3,199 $ 16 $ (960) $ (319) $ 2,766 $ 3,711 $ 36,448
Vehicles 8,639 2,642 8 (189) (669) 17 1,511 11,959
Other 327 214 - (37) (14) - 31 521
37,001 6,055 24 (1,186) (1,002) 2,783 5,253 48,928
Assets under financial lease 5,529 142 8 (41) - 656 1,144 7,438
Total right-of-use assets 42 530 6,197 32 (1,227) (1,002) 3,439 6,397 56,366
Depreciation:
Buildings (11,021) (3,409) 2) 960 253 45 1,377) (14,551)
Vehicles (3,879) (1,355) - 189 589 2 (768) (5,222)
Other (124) (74) - 37 9 1 (22) (173)
(15,024) (4,838) 2) 1,186 851 48 (2,167) (19,946)
Assets under financial lease (1,658) (579) - 41 - 320 (324) (2,200)
Total accumulated depreciation (16,682) (5,417) 2) 1,227 851 368 (2,491) (22,146)
Right-of-use assets, net $ 25848 $ 780 $ 30 $ - $ (151) $ 3,807 $ 3906 $ 34,220
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Balance as of  Additions and Balance as of

January 1, depreciation for Business Early Changes and Translation December 31,
2023 the year combinations Disposals termination initial costs effect 2023
Right-of-use assets:
Buildings $ 28,533 % 2,107 $ 270 $ (633) $ (199) $ 657 $ (2,700) $ 28,035
Vehicles 8,466 1,589 6 (176) (273) - (973) 8,639
Other 442 49 - (33) (99) - (32) 327
37,441 3,745 276 (842) (571) 657 (3,705) 37,001
Assets under financial lease 5,757 6 - (49) - 537 (722) 5,529
Total right-of-use assets 43,198 3,751 276 (891) (571) 1,194 (4,427) 42,530
Depreciation:
Buildings (9,458) (3,138) - 633 133 50 759 (11,021)
Vehicles (3,465) (1,187) - 176 196 - 401 (3,879)
Other (148) (71) - 33 47 - 15 (124)
(13,071) (4,396) - 842 376 50 1,175 (15,024)
Assets under financial lease (1,650) (464) - 49 - 203 204 (1,658)
Total accumulated depreciation (14,721) (4,860) - 891 376 253 1,379 (16,682)
Right-of-use assets, net $ 28477 $ (1,109) $ 276 $ - $ (195) $ 1,447 $ (3,048) $ 25,848
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Right-of-use assets:
Buildings
Vehicles
Other

Assets under financial lease
Total right-of-use assets

Depreciation:
Buildings
Vehicles
Other

Assets under financial lease

Total accumulated depreciation

Right-of-use assets, net

Balance as of

The financial data herein is presented in Mexican pesos. The currency conversion rates from Mexican
pesos to U.S. dollars for years 2023, 2022, and 2021, as reported by the U.S. Department of Treasury, were: as of
December 31, 2024 = 20.704 as of December 31, 2023 = 16.949; and as of December 31, 2022 = 19.546

Discontinued Additions and Inflation Balance as of
January 1, operation depreciation Business Early Changes and Translation restatement December 31,
2022 effect for the year combinations Disposals termination initial costs effect increment 2022
$ 27,701 $ (522) $ 1,924 72 % (562) $ (318) $ 1,459 $ (1,212) 9 % 28,533
8,309 - 1,277 2) (189) (324) 15 (620) - 8,466
293 - 202 3) (8) (7) (4) (31) - 442
36,303 (522) 3,403 67 (759) (649) 1,470 (1,863) 9) 37,441
5,915 - 36 - - - 202 (396) - 5,757
42,218 (522) 3,439 67 (759) (649) 1,672 (2,259) (9) 43,198
(7,009) 188 (3,319) 4) 562 108 (191) 201 6 (9,458)
(2,885) - (1,265) 1 189 248 5) 252 - (3,465)
(110) - (75) 3 8 7 2 17 - (148)
(10,004) 188 (4,659) - 759 363 (194) 470 6 (13,071)
(1,460) - (484) - - - 187 107 - (1,650)
(11,464) 188 (5,143) - 759 363 (7) 577 6 (14,721)
$ 30,754 $ (334) % (1,704) 67 $ - 8 (286) $ 1,665 $ (1,682) 3 % 28,477
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An analysis of changes in lease liabilities in 2024, 2023 and 2022 is as follows:

Balance as of January 1, 2024
Additions

Business combinations
Interest expense

Payments

Early termination
Modifications

Foreign exchange effects
Translation effect

Balance as of December 31, 2024
Less - current portion

Balance as of January 1, 2023
Additions

Business combinations
Interest expense

Payments

Early termination
Modifications

COVID-19 rent concessions
Foreign exchange effects
Translation effect

Balance as of December 31, 2023
Less - current portion

Balance as of January 1, 2022
Discontinued operat