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The franchise offered is for the operation of a quick-service SAMBAZON retail store that offers
and sells to the general public acai and other fruit based food and beverage products, including agai and
other fruit based smoothies, bowls, energy drinks, frozen desserts, frozen sorbets, superfruit packs and
accessories and other healthy food options.

The total investment necessary to begin operation of a single SAMBAZON store is $380,000 -
$630,000. This includes $30,000 that must be paid to the franchisor or its affiliate(s).

If you enter into an Area Development Agreement, you are typically required to develop at least
three SAMBAZON Stores. The total investment necessary to begin operation under an Area Development
Agreement is $410,000 to $665,000 for the development of three SAMBAZON Stores. This includes
$60,000 that must be paid to the franchisor or its affiliate(s), which amount represents 100% of the initial
franchise fee and amounts that must be paid to the franchisor or its affiliates for the first Store and 50% of
the initial franchise fee paid for each additional Store to be developed under the Area Development
Agreement.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carefully.
You must receive the 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 government agency has verified the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact our Franchise Support Team at
209 Avenida Fabricante, Suite 200, San Clemente, CA 92672, Tel: 949-498-8618.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read all of your contract carefully. Show your contract and
this disclosure document to an advisor, like a lawyer or an accountant.
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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 “A4 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.

Issuance Date: October 15, 2024
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How to Use This Franchise Disclosure Document

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

how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also try
to obtain this information from others, like current
and former franchisees. You can find their names
and contact information in Item 20 or Exhibit G.

How much will I 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 B 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
SAMBAZON® 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 | Item 20 or Exhibit G lists current and former

SAMBAZON® franchisee? franchisees. You can contact them to ask about
their experiences.

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

look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise opportunity. 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 the franchisor by arbitration or litigation only in Orange
County, California (or the county where our principal place of business is then
located). Out-of-state arbitration or litigation may force you to accept a less
favorable settlement for disputes. It may also cost more to arbitrate or litigate with
franchisor in California than in your own state.

2. Supplier Control. You must purchase all or nearly all of the inventory or
supplies that are necessary to operate your business from the franchisor, its
affiliates, or suppliers that the franchisor designates, at prices the franchisor or they
set. These prices may be higher than prices you could obtain elsewhere for the same
or similar goods. This may reduce the anticipated profit of your franchise business.

3. Short Operating History. The franchisor is at an early stage of
development and has a limited operating history. This franchise is likely to be a
riskier investment than a franchise in a system with a longer operating history.

4, Financial Condition. The franchisor’s financial condition, as reflected in
its financial statements (see Item 21), calls into question the franchisor’s financial
ability to provide services and support to you.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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NOTICE REQUIRED
BY
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.

Each of the following provisions is void and unenforceable if contained in any documents relating to a
franchise:

(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 that
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.

(c) 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 that 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 that 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:

(1) The failure of the proposed transferee to meet the franchisor’s then current reasonable qualifications
or standards.

(i1) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.
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(ii1) 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).

(i) 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.

Any questions regarding this notice should be directed to the Department of Attorney General, State of
Michigan, 670 Williams Building, Lansing, Michigan 48913, telephone (517) 373 7117.

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE RESIDENTS OF
MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS., PREDECESSORS, AND AFFILIATES

LN

To simplify the language in this Disclosure Document, “Franchisor”, “we” and “our” refer to
SAMBAZON USA FRANCHISING LLC, and we refer to the person or entity that will be signing the
Franchise Agreement (defined below) as “you,” “your,” or “franchisee,” which references include all of
your owners and partners if you are a corporation, partnership or other entity.

The Franchisor

The Franchisor is SAMBAZON USA FRANCHISING LLC. Franchisor was formed as a Nevada
limited liability company on September 11, 2023. Our principal place of business is 209 Avenida
Fabricante, Suite 200, San Clemente CA 92672 and we do business under our corporate name and the
tradename “SAMBAZON®.”

We are a franchising company which promotes and sells franchises for the operation of retail stores
known as “SAMBAZON® Acai Bowls” (“Store” or “Franchised Business”). We have offered franchises
since November 2023, and do not offer franchises in any other line of business or engage in any other
business activities. As of June 30, 2023, the end of our last fiscal year, we had no franchised stores in the
United States, one affiliate-owned store and three SAMBAZON stores in non-traditional locations (a
university campus, a sports stadium and an airport) under a license from our parent (Sambazon Worldwide
Licensing, LLC) that qualifies for an exemption from applicable franchise laws. We do not offer franchises
for non-traditional locations under this Franchise Disclosure Document. We do not own or operate a
business of the type being franchised, although our affiliate does, as noted below.

Our agents for service of process are listed in Exhibit A.

Our Parents, Predecessors and Affiliates

We have no predecessors that are required to be listed in this Item 1.

Our parent company is SAMBAZON WORLDWIDE LICENSING, LLC, a Nevada limited
liability company with a principal business address the same as ours (“Parent”). Parent is a wholly-owned
subsidiary of SAMBAZON, Inc., whose principal business address is the same as ours. Neither parent entity
offers franchises for this business or in any other line of business nor provides any products or services to
our franchisees. Although Sambazon Inc. does not directly provide products or services to our franchisees,
it sources and processes acgai and dragon fruit, two key ingredients used in preparation of the products
offered at the Franchised Businesses, and sells such products to designated distributors that then resell the
products to our franchisees. Sambazon Inc. owns the trademark “SAMBAZON” and certain other
trademarks and other intellectual property related to the development and operation of SAMBAZON stores
and it licenses the same to us, so that we may sublicense the same to our franchisees.

The following affiliate shares our same principal business address and has, since 2010, owned and
operated a store of the type franchised in this Disclosure Document: Sambazon Restaurant Group, LLC.
This affiliate does not offer franchises for this business or in any other line of business, and it does not
provide any products or services to our franchisees.

Description of Franchise

We offer franchises for the right to establish and operate a quick-service SAMBAZON store that
offers acai and other fruit based food and beverage products, including acai and other fruit based smoothies,
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bowls, energy drinks, frozen desserts, frozen sorbets, superfruit packs and accessories and other healthy
food options, using certain standards and specifications. Appropriate as a breakfast food or throughout the
day as lunch, dinner, or a healthy treat, the Agai or other fruit based bowl typically features ice-cream-like
sweetened frozen acgai or other fruit blended with other ingredients and topped with a variety of sweet and
savory toppings selected by the consumer.

The Stores operate under the trade name and mark “SAMBAZON® Agai Bowls” and the additional
principal service marks, trademarks, trade names, logos, emblems and indicia of origin identified in Item
13. These principal marks, and all other marks which may be designated by us in the future in writing for
use with the System (defined below) are referred to in this Disclosure Document as the “Marks” or
“Proprietary Marks”.

SAMBAZON Stores are operated under the Marks and the System in accordance with the terms of
the Franchise Agreement. The Stores are generally located within suburban areas, shopping centers and
stand-alone units. Stores will typically have a capacity of 0 - 20 seats, with configurations blending indoor
or outdoor seating based on climate of locations. Each Store may elect to offer dine-in and carry out
services. You may only offer catering and delivery services with our prior written approval.

The SAMBAZON Stores are established and operated using a proprietary, comprehensive and
unique system, including associated brand standards, which we may modify from time to time (the
“System”). The System includes distinctive signage, interior and exterior design, décor, artwork and color
scheme; special recipes and Menu Items, including proprietary products and ingredients; uniform standards,
specifications, and procedures for operations; quality and uniformity of products and services offered;
inventory, management and financial control procedures (including point of sale and tracking systems);
training and assistance; and advertising and promotional programs; all of which we have the right to change,
improve, and further develop. Certain aspects of the System are more fully described in this Disclosure
Document and the Manuals, which you should expect to evolve over time, that are provided to you as a
franchisee (described in Item 11).

Franchise Agreement

We offer the right to establish and operate a Store under the terms of a single unit franchise
agreement (the “Franchise Agreement”), the form of which is attached as Exhibit C to this Disclosure
Document. The Franchise Agreement is signed by us and by you. If you are an entity, your Principal
Owners will be required to execute the form undertaking and guarantee attached to the Franchise
Agreement, pursuant to which they agree to be individually bound by certain obligations in the Franchise
Agreement, including covenants concerning confidentiality and non-competition, and to personally
guarantee your performance under the Franchise Agreement (see Item 15). Depending on the type of
business activities in which you or your Principal Owners may be involved, we may require you or your
Principal Owners to sign additional confidentiality and non-competition agreements.

Area Development Agreement

In certain circumstances, we will offer to you the right to sign an Area Development Agreement in
the form attached as Exhibit D to this Disclosure Document, to develop multiple franchised Stores to be
located within a specifically described geographic territory (the “Development Territory”). We will
determine the Development Territory before you sign the Area Development Agreement and it will be
described in the Area Development Agreement. Under the Area Development Agreement, you must
establish a certain number of SAMBAZON Stores (typically, a minimum of three Stores) within the
Development Territory according to a development schedule and sign a separate Franchise Agreement for
each Store established under the Area Development Agreement.
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The Franchise Agreement for the first Store developed under the Area Development Agreement
will be in the form attached to this Disclosure Document, and we expect that this Franchise Agreement for
your first Store will be signed at the same time as the Area Development Agreement. For each additional
Store developed under the Area Development Agreement, you must sign the form of Franchise Agreement
that we are then offering to new franchisees, which may be different from the form attached to this
Disclosure Document. The size of the Development Territory will vary depending upon local market
conditions and the number of Stores to be developed (see Item 12). You may not open a Store for business
until a fully executed Franchise Agreement is in place for that Store. The person or entity signing the Area
Development Agreement is referred to as the “Developer.”

Market and Competition

The market for quick-service restaurants in general is well developed and intensely competitive.
You will serve the general public and will compete with a variety of businesses, including locally owned
to regional, national and chain stores, some of which may be franchise systems. We may establish other
Stores in your area (if permitted under the Franchise Agreement) and/or sell or license others to sell products
in your area. We also may sell products through alternative distribution channels or methods, including
retail and grocery, Non-Traditional Locations (defined as military bases; public transportation facilities,
including, without limitation, airports and other transportation terminals; sports facilities, including without
limitation arenas, stadiums and race tracks; student unions or other similar buildings on college or university
campuses; amusement and theme parks; casinos; community and special events; fair grounds; hospitals and
other health care facilities; grocery stores, club stores and convenience stores; food trucks and business and
industry locations (e.g. manufacturing site, office building)), the Internet, toll-free telephone numbers,
catalogs, or other means of distribution to customers at any location, which may be located in your area.
See Items 12 and 16 for a description of your permitted activities and your rights, and our permitted and
restricted activities and rights.

The “Acai bowls” market in which our stores and kiosks compete is in its early stages in most
markets, with a number of competitors, while certain markets such as, Hawaii, Southern California and
Florida, are at more mature stages. In Hawaii, for example, “Acai Shops” have been in operation since the
early 2000°’s. SAMBAZON, Inc. licensed its first stores in Japan and Korea in 2011 and our affiliate
Sambazon Restaurant Group has operated a SAMBAZON store in California since 2010. Multi-unit chains
and franchise stores have emerged in California, Florida and New Jersey, among other places and we
believe the overall market has grown, and will continue to grow, as part of the "healthy option” market for
many years to come. Broadly, our stores compete in the juice bar market, which has grown steadily since
the mid-1990’s. National competitors include Jamba Juice, Smoothie King and Freshens, and regional
competition includes Playa Bowls, Vitality Bowls and Backyard Bowls.

We believe there is a wide consumer demographic served by the A¢ai Bowls market, with the most
visible consumer being teenagers and college students.

Industry Regulations

The quick-service restaurant industry is heavily regulated. A wide variety of Federal, state and
local laws, rules and regulations have been enacted that may impact your ownership, development and
operation of your Store, and may include those which: (a) establish general standards, zoning, permitting
restrictions and requirements and other specifications and requirements for the location, construction,
design, maintenance and operation of the Store’s premises; (b) set standards pertaining to employee health
and safety; (c) regulate matters affecting the health, safety and welfare of customers, such as general health
and sanitation requirements for stores and laws and regulations relating to access by persons with
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disabilities (e.g., The Americans with Disabilities Act of 1990 requires readily accessible accommodations
for persons with disabilities and may affect your building construction, site elements, entrance ramps,
seating, bathrooms, drinking facilities, etc.); employee practices concerning the storage, handling, and
preparation of food; restrictions on smoking; availability of and requirements for public accommodations
and requirements for fire safety and general emergency preparedness; (d) establish requirements for food
identification and labeling (e.g., the U.S. Food & Drug Administration has issued regulations concerning
food labeling, menus, nutrition and health claims (for example, what products can be labeled as “low fat™));
and (e) regulate advertisements (e.g., the Federal Trade Commission enforces rules and regulations
regarding deceptive advertising including health and nutrition claims). You should investigate whether
there are regulations and requirements that may apply in the geographic area in which you are interested in
locating your Store and you should consider both their effect and costs of compliance.

Many of the laws, rules and regulations that apply to business generally, such as the Americans
with Disabilities Act, Federal Wage and Hour Laws and the Occupational Safety and Health Act, also apply
to SAMBAZON stores. The U.S. Food and Drug Administration, the U.S. Department of Agriculture and
state and local health departments administer and enforce laws and regulations that govern food preparation
and service and store sanitary conditions. State and local agencies inspect stores to ensure that they comply
with these laws and regulations. The federal Clean Air Act and various implementing state laws require
certain state and local areas to meet national air quality standards limiting emissions of ozone, carbon
monoxide and particulate matters, including caps on emissions from commercial food preparation. Some
areas have also adopted or are considering proposals that would regulate indoor air quality.

You must identify, investigate, satisfy and comply with all laws, ordinances and/or regulations
applicable to your Store, including employment, workers’ compensation, insurance, corporate, tax, public
health and similar laws and regulations, because they vary from place to place, can change over time and
may affect the operation of your Store. For example, the Patient Protection and Affordable Health Care
Actrequires employers of a certain size to provide health insurance to its employees and the Menu Labeling
Provisions of the Act require certain stores and retail food establishments to post caloric information on
menus and to provide additional written information to consumers upon request. You should independently
research and review the legal requirements of the food services industry with your own attorney before you
sign any binding documents or make any investments.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer: Ryan Black

Mr. Black has been our Chief Executive Officer since April 2000.

The following individuals will have management responsibility relating to the sale or operation of
franchises offered by this Franchise Disclosure Document:

President, SAMBAZON Hospitality Group, LLC : Vito Buscemi

Mr. Buscemi has been the President of our affiliate, SAMBAZON Hospitality Group, LLC, since
March 2020. From January 2003 to March 2020, he was the Vice President of Brands and Concepts of
Delaware North Companies in Buffalo, New York.
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Chief Marketing Officer, SAMBAZON Hospitality Group, LLC: Vicki Isip

Ms. Isip has been the Chief Marketing Officer of our affiliate, SAMBAZON Hospitality Group,
LLC, since October 2022. From May 2017 to March 2021, she was the Chief Marketing Officer of
Traditional Medicinals, Inc. in Sebastopol, California.

Senior Director, Franchise and Business Development, SAMBAZON Hospitality Group, LLC: Randy
McBrayer

Mr. McBrayer has been the Senior Director, Franchise and Business Development, of our affiliate,
SAMBAZON Hospitality Group, LLC, since February 2023. From August 2013 to February 2023, he was
a Senior Manager of Franchise Development for Pizza Hut U.S., a Yum Brands company in Plano, Texas.

Director of Hospitality Operations, SAMBAZON Hospitality Group, LLC: Carrie Vernoy

Mrs. Vernoy has been the Director of Hospitality Operations of our affiliate, SAMBAZON
Hospitality Group, LLC, since August 2023. From April 2019 to February 2023, she was the Director of
Operations for Lifeworks Restaurant Group in La Habra, California. From June 2010 to April 2019, she
was an Operations Account Manager of the Foodservice Division for Peet’s Coffee in Brea, California.

Senior Vice President, On Premise Marketing, SAMBAZON Hospitality Group, LLC: Burge Diemer

Ms. Diemer has been the Senior Vice President, On Premise Marketing of our affiliate,
SAMBAZON Hospitality Group, LLC, since June 2024. From January 2020 to May 2024, she was the Vice
President of Brand Marketing at Habit Burger & Grill, a Yum Brands company in Irvine, California. From
May 2007 to July 2018, she was Vice President of Marketing at Jack in the Box, California.

Director, Brand and Concepts, SAMBAZON Hospitality Group, LLC: Amanda Friedman

Ms. Friedman has been the Senior Manager, Brand and Concepts of our affiliate, SAMBAZON
Hospitality Group, LLC, since June 2020. From August 2019 to March 2020, she was a Project Manager
for Delaware North Companies in Buffalo, New York. From August 2015 to May 2019, she was a student
at Cornell University in Ithaca, New York.

Senior Director, Business Development, SAMBAZON Hospitality Group, LLC: Jeff Rae

Mr. Rae has been the Senior Director of Business Development of our affiliate, SAMBAZON
Hospitality Group, LLC, since January 2024. From March 2023 to December 2023, he was a Director of
Non-Traditional Development at Potbelly Sandwiches in Chicago, Illinois. From 1991 to March 2023 he
was a Senior Manager, Non-Traditional and Business Development at YUM Brands in Plano, Texas.

ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

Randy McBrayer, our Senior Director, Franchise and Business Development (209 Avenida
Fabricante, Suite 200, San Clemente, CA 92672), filed a bankruptcy petition under the provisions of
Chapter 13 of the U.S. Bankruptcy Code on March 4, 2021, in the United States Bankruptcy Court for the
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Eastern District of Texas, In re Randall C. McBrayer and Kelli B. McBrayer, No. 21-40251. On May 17,
2021, the bankruptcy court entered a confirmation of the debtors’ Chapter 13 plan.

No other bankruptcy proceeding is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Initial Franchise Fee

If you purchase a franchise to operate a single SAMBAZON Store, you must pay to us an Initial
Franchise Fee of $30,000. The Initial Franchise Fee is a lump sum payment and is due when you sign a
Franchise Agreement. The Initial Franchise Fee is earned upon receipt and is nonrefundable.

Development Fee

If you sign an Area Development Agreement, you must pay us a development fee (“Development
Fee™) that is calculated based on the total number of Stores you commit to develop under the Area
Development Agreement. You must commit to develop at least three franchised Stores under an Area
Development Agreement. The Development Fee will be equal to 100% of the Initial Franchise Fee for the
first Store to be developed, plus a fee of 50% of the Initial Franchise Fee for each additional Store to be
developed. For example, if you commit to develop three Stores, the Development Fee is $60,000
(calculated as $30,000 + (2 x $15,000) = $60,000).

You must sign the Franchise Agreement for the first Store at the same time you sign the Area
Development Agreement. A portion of the Development Fee will be credited against the Initial Franchise
Fee for this first Store. For each additional Store you develop, you must execute a separate Franchise
Agreement. For each such Store, we will apply a pro rata portion of the Development Fee toward the Initial
Franchise Fee, and the balance of the Initial Franchise Fee ($15,000 for the second and third store in our
example above) is payable at the time of the execution of the Franchise Agreement.

The Development Fee is fully earned by us upon receipt and is not refundable under any
circumstances.

As we began franchising in November 2023, we have not collected any initial fees in the year ended
June 30, 2024.

-REMAINDER OF PAGE INTENTIONALLY LEFT BLANK-
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ITEM 6

OTHER FEES
Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
Royalty Fee (2, 3, 4) 5% of Gross sales Weekly on Amounts due will be withdrawn by EFT
Wednesdays from your designated bank account.
If your franchise agreement expires and
we elect to treat it as continued on a
month-to-month basis until we enter into
a renewal agreement or terminate the
franchise agreement (“Interim Period”),
the royalty fee during such Interim
Period will be increased by an additional
2% of Gross Sales.
Brand Development Fee (2,4, | currently: 2% of Payable at the Amounts due will be withdrawn by EFT
5,6) Gross Sales (we same time as the from your designated bank account.
reserve the right to Royalty Fee
increase the rate by
not more than 2%
per year, up to a rate
of 3%)
Local Marketing spend (2, 5) 1% of Gross Sales Monthly - as You are required to spend 1% of your

incurred by you

Gross Sales on approved local
marketing and promotion. We must
approve all advertising using our Marks.
We reserve the right to collect this
amount and in return provide you
marketing materials and services to
promote the Store in your area.

Local Marketing Groups (7)

not less than 1% of
Gross Sales

Determined by
LMG members

We may designate local advertising
markets and advertising cooperatives
and/or local marketing groups for such
markets (collectively, “LMGs”), and if
designated, you must participate in and
contribute to the LMG advertising and
marketing programs in your market.
Once formed, company-owned outlets
will have the same voting power as
franchised outlets and will contribute at
the same rate. Payments to the LMG
will be credited against any Local
Advertising requirement. We reserve
the right to administer the LMG’s funds
and require payment from its members
via EFT.

LMGs have not been established at this
time.
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Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
Training Fee Our then-current As incurred The initial training for your Store is

training fee

Current rate =
$2,000/day, plus any
travel and hotel
expenses we may
incur

included in your Initial Franchise Fee.

If you request that we provide additional
training at your Store beyond the 5 days
of onsite training included as part of our
initial training program for your Store
opening, you must pay our then-current
training fee for each day of training.

If you request that we provide our initial
training program to additional
employees (in addition to you or your
Control Person, your Brand Champion,
store leader and assistant store leader),
or we determine that you require
additional training, or you have hired a
new or replacement Brand Champion,
store leader or assistant leader who
requires training, you must pay our then-
current training fee for each day of
training.

We may also charge a training fee for
any subsequent training programs that
we may offer and require you to attend.

Renewal Fee $10,000 Before renewal You will pay this fee if we agree to
renew the Franchise Agreement. There
is no renewal under the Area
Development Agreement.

Unauthorized Product/Service | $500 for each day If incurred You must pay this fee to us for each day

Fee unauthorized you offer for sale at your Store any

products or services unauthorized products or services; this
used at your Store fee is in addition to any other remedies
available to us.

Transfer Fee $5,000, up to a On or before the Charged when there is a transfer of the

maximum of date of the Franchise Agreement(s) or your

$50,000 if multiple
SAMBAZON Stores
are transferred at the
same time to the
same buyer.

proposed transfer

ownership.

No fee is imposed for a one-time
transfer to a corporate entity you form
for the convenience of ownership.

$1,000 transfer fee applies for transfers
among certain principal owners or to a
family member of a principal owner.

Relocation Fee

the expenses we
incur, not to exceed
$5,000

At time the
replacement Store
opens
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Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
Purchase of Branded Products | Will vary based on As incurred Y ou must purchase your continuing

and Proprietary Products and
Ingredients

type of product and
volume of inventory

supply of logoed items (such as t-shirts,
and aprons) and of certain proprietary
products and ingredients from our
approved suppliers and distributors.

Late Fee

$50

On demand, if
incurred

Payable for each delinquent report or
payment you owe to us. In addition to
interest on overdue amounts (as noted
below), you will pay a late fee for each
payment that is more than 10 days
overdue or there are insufficient funds in
your bank account to collect the
payment due, to cover our
administrative costs in dealing with the
late payment.

Interest on Late Payments

The greater of 18%
per annum, or the
highest rate
permitted by law

With payment of
past due amount

Due on all overdue amounts. Interest
accrues from the original due date until
payment is received in full.

Audit Fee

Cost of audit

5 business days
after billing

Y ou must pay the amount of the
deficiency found during any audit to be
owning, plus interest accruing from the
date that payment was first due, plus
costs of the audit if deficiency is 2% or
more.

Insurance (8)

Insurance premiums
and our costs and
expenses

When billed

Due only if you fail to maintain
insurance and we (at our option) obtain
insurance on your behalf and charge you
the cost of the insurance, plus interest on
the monies we advance, and you must
reimburse us for the actual costs we
incur in connection with such efforts.

Indemnification

Will vary under
circumstances

As incurred

You must reimburse us for the costs we
incur if we are sued or held liable for
claims that arise from your operation of
the Franchised Business or for costs
associated with defending claims that
you used the trademarks in an
unauthorized manner.

Costs and attorneys’ fees

Will vary under
circumstances

As incurred

If you default under a franchise or area
development agreement and we are the
prevailing party in any related dispute,
you must reimburse us for the expenses
we incur (such as attorneys’ fees) in
enforcing or terminating the agreement.

Supplier or Product Testing

)

Actual costs of our
evaluation, but not
more than $1,000

On demand

Applies to new suppliers or supplies you
wish to purchase that we have not
previously approved. May be paid by
suppliers.
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Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
Technology Fee $250 per month As incurred This fee currently covers your cost of
participating in our reward and loyalty
program, access to our customer
database and your use of two
SAMBAZON email addresses for your
Store. You must participate in our
reward and loyalty program. All
customer data is owned by us.
The items covered by this fee may
change in the future.
We may increase this fee, but not more
than 10% annually, unless
additional/different items are included as
part of this fee.
Liquidated Damages Equal to average 15 days after If we terminate your Franchise
monthly Royalty Fee | termination Agreement for cause, you must pay us,
you paid or owed to within 15 days after the effective date of
us during the 12 termination, these liquidated damages.
month period
immediately Charged without prejudice to any other
preceding rights we have.
termination,
multiplied by (a) 24 If the Store was not open for a full year,
(being the number of the formula for column 2 is 24 times the
months in two full highest Royalty Fee paid or payable
years), or (b) the during the period the Store was open.
number of months
remaining in the
Franchise
Agreement had it not
been terminated,
whichever is lower
Advances/Cost of Curing Will vary under On Demand Y ou must reimburse us for the fees,
Operational Deficiencies on circumstances costs and expenses that we pay to any
Your behalf third parties on your behalf, as well as
costs and expenses we incur in curing
deficiencies detected during an
inspection of your Store.
Management Fee Greater of (a) two Monthly for as We may step in and manage your Store

times the salary paid
to individual(s) we
assign to operate the
Store, or (b) 15% of
Store’s monthly
Gross Sales; plus,
our reasonable
travel, lodging, and

long as we manage
the Store

in certain circumstances, such as death,
disability or prolonged absence. We will
charge a management fee if we manage
your Store, and you must also reimburse
our expenses.
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Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
meal expenses.

POS System Fees Currently up to $500 | Monthly You must use our designated POS
per month, System in the operation of your Store.
depending on the This fee is payable by you directly to the
equipment you third-party vendor (currently TOAST).
purchase or lease for This fee does not include the cost of
your Store, subject initial equipment and installation, which
to a future increase costs are included in Item 7.
by the vendor.

Security System Fees Currently up to $150 | Monthly You must obtain a security system for
per month, your Store from our designated security
depending on the system provider (currently ADT). This
equipment you fee is payable directly to the third-party
purchase or lease for vendor. This fees does not include the
your Store, subject cost of the initial equipment and
to a future increase installation, which costs are included in
by the vendor. Item 7.

Music Subscription Fees Currently up to $30 | Monthly You must obtain music subscription
per month, service from our designated music
depending on the system provider (currently CTI) to
equipment you provide music for your store. This fee is
purchase or lease for payable directly to the third-party
your Store, subject vendor (currently CTI). This fee does
to a future increase not include the cost of the initial
by the vendor. equipment and installation, which costs

are included in Item 7.

Digital Menu Board License Currently up to $100 | Monthly Y ou must obtain digital menu boards for

Fees per month, your store from our designated supplier
depending on the (currently Neon Screens). This fee is
equipment you payable directly to the third-party
purchase or lease for vendor. This fee does not include the
your Store, subject cost of the initial equipment and
to a future increase installation, which costs are included in
by the vendor. Item 7.

ServSafe (or similar) $150 per person or As needed Each of your managers and other

Certification

the then-current
market rate

employees we designate must be
ServSafe or similarly certified. Payable
to an approved supplier.

Mystery Shopper Evaluations

Up to $150 per visit

On demand, if
incurred

You will have to pay for mystery
shopper evaluations of your Store only if
you fail an evaluation by us or a mystery
shopper service, or if we receive a
specific customer complaint related to
your Store.
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Column 1 Column 2 Column 3 Column 4
Type of fee(1) Amount Due Date Remarks
Removal of Proprietary Marks | Reimbursement of On demand, if If you do not remove signage or other
our costs incurred items displaying the Proprietary Marks

upon termination or expiration of the
Franchise Agreement, we have the right

to remove all items bearing the
Proprietary Marks and you must
reimburse us for our costs.

Notes:

(1)

)

€)

4)

The above table sets forth a detailed description of other recurring or isolated fees or payments that you
must pay to us or that we impose or collect for a third party. You pay all fees to us unless otherwise
noted. All fees are nonrefundable and, except as expressly stated, all fees and formulas are uniformly
imposed. We can apply your payments to the oldest obligation due.

You must sign and deliver to us the documents that we periodically require to authorize us to debit your
bank account automatically for the Royalty Fee, Brand Development Fee and other amounts due under
the Franchise Agreement or any related agreement between us (or our affiliates) and you. If any state
imposes a sales or other tax on the Royalty Fees, then we have the right to collect this tax from you. You
must maintain a balance in your account sufficient to allow us and our affiliates to collect the amounts
owed when due. By Monday of each week (or the next business day if any Monday is not a business
day), you must provide us with a report of Gross Sales for the preceding week ending Sunday (“Royalty
Report”). If the Royalty Report has not been received by us when due, then we may process an EFT for
the Royalty Fee for the week based on (a) information regarding your Gross Sales for the preceding
week, or (b) the most recent Royalty Report provided to us by you; provided that if we receive the
Royalty Report after we process the EFT and the Royalty Report reflects (i) that the actual amount of the
Royalty Fee due was more than the amount of the EFT processed by us, then we shall be entitled to
withdraw additional money through EFT from your designated bank account for the difference; or (ii)
that the actual amount of the Royalty Fee due was less than the amount of the EFT processed by us, then
we shall return the excess amount to you within five business days of notice by you or discovery by us
if the excess is greater than $150, but if the excess withdrawn by us is $150 or less, then we will credit
the excess amount to the payment of the next Royalty Fee due.

The amount of the Royalty Fee for any renewal term will be as provided in the franchise agreement
executed for such renewal term.

“Gross Sales” means and includes all revenue from the sale of all System menu items at the Store or
under the Proprietary Marks, barter or exchange, complimentary products, and all other income or
revenue of every kind and nature (excluding revenue from the sale of stored value gift cards or gift
certificates but including revenue when gift certificates are redeemed or stored value gift cards are
debited) related to the Store or the Proprietary Marks, whether for cash or credit or redemption of gift
certificates or stored value gift cards, and regardless of collection in the case of credit; provided, however,
that Gross Sales do not include (a) any sales tax collected from customers and transmitted by Licensee
to the appropriate taxing authority, (b) all refunds and credits made in good faith to arms’ length
customers; and (¢) the discount value of all authorized coupons, vouchers or other allowances redeemed
by Franchisee. For avoidance of doubt, Gross Sales include all proceeds from any business interruption
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)
(6)

(7

®)

)

insurance, the discount value of all unauthorized coupons, vouchers or other allowances redeemed by
you and all refunds and credits not made to arms’ length customers.

See Item 11 for more information on marketing.

The Brand Development Fee is paid to us for deposit in a Brand Development Fund. The expenses
for local marketing must be paid by you directly to the vendors.

As further described in Item 11, we may designate an LMG and require you to contribute to and
participate in the LMG. Each Store, including our company and affiliate-owned Stores (except Non-
Traditional Locations) located in the marketing area, will be a member of the LMG.

If advertising cooperatives are set up, franchisor-owned outlets will not have controlling voting
power, and franchisor-owned outlets will contribute at the same rate as franchised outlets. There
currently are no advertising cooperatives.

You pay insurance premiums directly to third party insurers. If you fail to pay these amounts we
may, but are not obligated to, pay these amounts on your behalf and you must reimburse us for all
amounts paid. You must deliver to us upon execution of the lease or purchase agreement for the
Authorized Location, but prior to commencing construction of your Store, and thereafter annually or
at our request, a proper certificate evidencing the existence of the required insurance coverage. See
Item 8 for more information on insurance.

Except for any products, supplies or materials for which we designate a single source approved
supplier, if you wish to purchase, lease or use any products or other items from an unapproved
supplier, you must submit a written request for approval, or must request the supplier to do so. We
must approve any product or supplier in writing before you make any purchases of that product or
from that supplier. We can require that our representatives be permitted to inspect the supplier’s
facilities and that samples from the supplier be delivered, either to us or to an independent laboratory,
for testing. There is no stated fee for processing a request, but you may be asked to pay the cost of
reviewing any proposed changes in, or deviations from, approved products or suppliers, including
our costs of product or supplier evaluation, not to exceed $1,000.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
(SINGLE STORE)

TYPE OF
EXPENSE

AMOUNT®"

METHOD OF
PAYMENT

WHEN DUE

TO WHOM
PAYMENT IS
TO BE MADE

Initial Franchise
Fee @

$30,000

Lump sum

Upon signing the
Franchise
Agreement

Us

Leasehold

Improvements (V-

$150,000 - $300,000

As arranged

As arranged

General
contractor

Rent @

Refer to note 4 below

Refer to note 4
below

Refer to note 4
below

Refer to note 4
below
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TYPE OF AMOUNT®Y METHOD OF | WHEN DUE TO WHOM
EXPENSE PAYMENT PAYMENT IS
TO BE MADE

Security Deposits | $0 - $10,000 Lump sum As arranged Landlord /

) utilities /
insurance
companies

Architect Fees © $12,500-$20,000 As arranged As incurred Architectural
professional

Professional Fees $2,500-$8,000 As arranged As incurred Your attorney,

™ accountant, and
other
professionals

Business Licenses | $1,000-$4,000 As arranged As incurred Government

and Operating agencies

Permits ®

Furniture, $118,000-$143,000 As arranged As incurred Approved

Fixtures & suppliers

/Equipment &

Smallwares

P.O.S. System, $5,000-$15,000 As arranged As incurred Approved

Electronic suppliers

Equipment,

Telephone and

Technology''”

Signage 'V $10,000-$20,000 As arranged As incurred Approved
suppliers

Music System and | $6,000 As arranged As incurred Approved

Installation supplier

Costs!'?

Menu Boards and | $6,000 As arranged As incurred Approved

Installation supplier

Costs!'?

Security $2,000 As arranged As incurred Approved

Equipment and supplier

Installation Costs

Opening Inventory | $10,000-$20,000 As arranged As incurred Approved

12 Suppliers

Initial Promotional | $10,000 As arranged First 6-8 weeks of | Advertising/

Advertising operations Promotional

Expenses ¥ Media or Agency

Travel, Lodging, $2,000-$6,000 As arranged Before beginning | Travel

Meals, etc. for business Agencies,

Initial Training ¥ Restaurants &
Hotels
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TYPE OF AMOUNT® METHOD OF | WHEN DUE TO WHOM
EXPENSE PAYMENT PAYMENT IS
TO BE MADE
Additional Funds | $15,000-$30,000 Cash As Incurred after | Various Vendors

(first 3 months of

opening business

operation) ¥

TOTAL
(excluding real
estate purchase
and/or lease cost)

$380,000 to $630,000

The above table sets forth our estimate of your initial investment to construct and open one SAMBAZON
franchised Store. The estimate covers the period before the opening of your SAMBAZON Franchised
Business and for the initial phase of 3 months of operation. Unless otherwise indicated, payments are
generally not refundable. Subject to credit requirements, some vendors may require payment 30 days after
the invoice date.

FOOTNOTES FOR YOUR ESTIMATED INITIAL INVESTMENT

1. The initial investment amount does not include the cost of land, and the amounts in several
categories will vary depending on building size and whether you lease or own the space or building. Factors
such as the decision to lease or buy, size and location, a new construction or an existing store site, will
affect the cost of your investment. The typical franchise will be in locations such as shopping centers, or
will be a free-standing building. The size of the Store will typically be between 675 and 1,200 square feet.

2. The Initial Franchise Fee is $30,000 and is discussed in detail in Item 5.

3. Leasehold improvement costs can vary significantly depending on factors like (i) whether
preconstruction demolition of existing walls and partitions is needed, (ii) whether the space was previously
used as a restaurant and already contains facilities required by code, such as a grease trap and restrooms,
and (iii) regional differences in materials and labor costs. The high and low end amounts reflect estimated
leasehold improvement costs for a space ranging from 675 to 1,200 square feet without any landlord tenant-
improvement allowances factored in but does include a 10% contingency (of the total estimated cost) for
unexpected cost over-runs or delays. (Not all franchisees receive tenant-improvement allowances.) If your
landlord provides a tenant-improvement allowance and you do not experience significant cost over-runs,
delays, etc., your actual leasehold improvement costs might be at the lower end of the estimate (although
your landlord might incorporate the amount of the tenant-improvement allowances into your rent).

4. A SAMBAZON Store location occupies approximately 675 to 1,200 square feet of leased space,
typically in an in-line (strip) shopping center in an urban or suburban commercial area. Your investment
could be substantially higher if you decide to buy property for your location or to lease space in an enclosed
mall or similar high-rent facility. Rent depends on geographic location (for example, the West Coast, the
East Coast, or the Midwest), space size, local rental rates, businesses in the area, site profile, and other
factors. We cannot estimate precisely your initial real estate investment.
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5. Landlords typically charge a security deposit equal to one month’s rent and also may have site lease
deposits that vary according to location. Ultility and other companies typically charge security deposits that
vary by locale and in relation to the customer’s credit history. Insurance companies may request deposits
or prepayment of premiums. Some of these security deposits will be refundable depending on your
agreement with the landlord or the utility and other companies.

6. The architect fees represent the cost of plans and specifications when using approved SAMBAZON
architectural and engineering consultants. The high-range charge will apply if the agency from which you
obtain your building permit requires additional engineering for the Store. If you use (only with our pre-
approval) an architectural or engineering consultant that is not one of our designated consultants, your costs
for these services could be higher.

7. Professional fees are fees for attorneys, accountants, or other professionals from whom you seek
advice in connection with obtaining your franchise and setting up your business. This estimate includes the
costs associated with the setup of a business entity, professional fees for an accountant and nominal legal
and business consulting fees, and loan fees or loan broker fees that you may incur in applying for financing.
We recommend that you engage the services of an attorney and/or an accountant to assist you in evaluating
this franchise offering. You may also wish to use an attorney to assist you in lease negotiations and/or to
form an entity to own the franchise. Your cost will vary depending on how much you rely on your chosen
advisors.

8. This estimate represents the various building and occupational permits needed. You should consult
with the state and local agencies to determine the range of costs for the licenses and permits required for
your specific location.

9. The initial expense for office furniture and equipment includes the cost of millwork, counters,
fixtures, personal computer, monitor, printer-fax-copier, file cabinet and floor mounted safe. The price may
vary depending on the quantity and quality of the items purchased. Included with the estimate is the
purchase price of various kitchen equipment such as containers, pans, racks, utensils, cutting boards, etc.
The high and low end amounts represent the price to buy (not lease) new equipment. All items must be
prepaid at least 30 days before the start of construction.

10. You must purchase and install the electronic Point-of-Sale system, EMV card reader equipment,
music system, menu board system and other required equipment according to our specifications. You also
must have a high-speed Internet connection for the Point-Of-Sale system. All items must be prepaid at least
30 days before the start of construction.

11. The low estimate for outdoor signage is for one sign. The high estimate represents two mounted
outdoor signs. The estimate includes the standard SAMBAZON exterior signage, including shipping and
installation costs. The actual price for signage may vary depending on the number of signs, the specific
signage chosen and any additional signage. Local code restrictions may restrict the signage available for a
certain store and affect the costs. All items must be prepaid at least 30 days before the start of construction.

12. The initial inventory typically is $10,000 to $20,000 for the initial two to four week period from
opening, but will vary depending on the size of the Store (capacity), frequency of deliveries, and the initial
quantity of business.

13. You must submit to us for approval your grand opening advertising plan and budget at least 30
days before your Store’s opening. You must spend a minimum of $10,000 on your pre-opening and opening
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advertising. Expenses include professional Store interior and exterior photos for your Store’s online
profiles.

14. The costs associated with training will vary depending upon your Store location’s proximity to our
headquarters or training center. Others factors to be considered are the number of manager/owners to attend
initial training and the costs associated with travel and lodging. These estimates include only your out-of-
pocket costs associated with attending our initial training program, including travel, lodging, meals and
applicable wages for trainees. Your costs may vary depending on your selection of lodging and dining
facilities and mode and distance of transportation.

15. This is an estimate of your initial start-up expenses that you may incur before operations begin and
during the initial period of operations, which we estimate to be three months. This estimate covers pre-
opening expenses, initial employee wages (1 general manager and 6 hourly employees), insurance
premiums, recruitment costs, uniforms, and other variable costs (such as initial utility bills, paper products,
and cleaning and other supplies).

16. In preparing these estimates, we relied on our affiliate’s experience in operating SAMBAZON
Stores since 2010. Your actual costs will depend on factors such as real estate demand, the size and
condition of the space and the cost to convert to a SAMBAZON Store; your management skills, experience,
and business acumen; local economic conditions; the local market for products; the prevailing wage rate;
competition; and the sales level reached during the start-up phase. Your costs may vary based on actual
rental prices in your area, and other site-specific requirements or regulations. These estimates expect you
to lease rather than purchase real estate. These estimates do not provide for your cash requirements to cover
operating losses after the initial three-month phase or your personal living expenses. You must have
additional sums available, whether in cash or through lines of credit, or have other assets that you may
liquidate, or that you may borrow against, to cover your personal living expenses and any operating losses
after the initial three-month phase. We urge you to review these figures carefully with an experienced
accountant or business advisor before making any decision to purchase the franchise. We recommend that
you engage a business advisor to assist you in developing a business plan and financial projections for your
SAMBAZON Franchised Business.

YOUR ESTIMATED INITIAL INVESTMENT
(Area Development)

If you become a Developer, you will pay a Development Fee as described in Item 5. Your estimated
initial investment for your first Store is as disclosed in the table above in this Item 7. The Initial Franchise Fee
for each subsequent Store is set forth in Item 5.

The minimum number of Stores to be developed under an Area Development Agreement is three
Stores. If you sign an Area Development Agreement to open three SAMBAZON Stores under three separate
Franchise Agreements, the following chart shows your estimated initial investment for such three Stores,
calculated based on the information in the table above in this Item 7.
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YOUR ESTIMATED INITIAL INVESTMENT
AREA DEVELOPMENT AGREEMENT
To Whom
Type of Expenditure Amount Method of When Due Payment is to
Payment
be Made
Development Fee (for $60,000 Lump Sum When Area Us
three Stores)* Development
Agreement is
Signed
Other Expenditures®* $350,000 - As Disclosed in As Disclosed in As Disclosed
for the first Store $605,000 above Item 7 above Item 7 in above Item 7
Table Table Table
Total $410,000 -
$665,000

* The $60,000 Development Fee covers the Initial Franchise Fee for the first Store and 50% of the Initial
Franchise Fee for each of the second and third Store. The remaining 50% of the Initial Franchise Fee for
the second and third Store is due upon execution of the Franchise Agreement for such Store. See item 5.

** This is the estimated initial investment amount for the first Store, copied from the first table in this Item
7, except that we (i) subtracted the $30,000 initial franchise fee from such amount because the initial
franchise fee for the first Store is already included in the Development Fee and (ii) increased the higher end
of the total estimate by $5,000 to reflect the fact that your professional fees (such as legal and financial
advisor fees) may be higher if you are a Developer. Because the Development Fee covers 100% of the
initial franchise fee for the first Store but only 50% of the initial franchise fee for the second through fifth
Stores, the estimated initial investment amount for the second and third Stores will need to be increased by
$15,000 to cover the entire initial franchise fee for each such Store. Subject to the foregoing with respect
to the initial franchise fee, a Developer is expected to incur these same costs for each SAMBAZON Store
it develops, subject further to inflation and other increases in costs over time.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to ensure a uniform image and uniform quality of products and services throughout the
SAMBAZON system, you must maintain and comply with our quality standards. Although you are not
required to purchase or lease real estate from us or our affiliates, we must approve any location you select
for your Store (see Item 11). You must execute our standard form of Lease Addendum in connection with
any lease for the location, a copy of which is attached to the Franchise Agreement as Schedule D. You
must construct and equip your Store in accordance with our then current approved design, specifications
and standards. In addition, it is your responsibility to ensure that your building plans comply with the
Americans with Disabilities Act and all other federal, state and local laws. You also must use equipment
(including hardware and software for a Store point-of-sale system and other technology), signage, fixtures,
furnishings, products, ingredients, supplies and advertising materials that meet our specifications and
standards. You must make such capital improvements and remodel and upgrade your Store (including
upgrade technology) as we may reasonably request from time to time for your Store to reflect the current
image of new SAMBAZON stores (taking into consideration the cost of the modernization, the life
expectancy of the equipment and the then-remaining term of your Franchise Agreement). We will not
require remodeling more frequently than once every five years during the term of your Franchise
Agreement.
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Approved Supplies and Suppliers

We provide you with a list of approved manufacturers, suppliers and distributors (“Approved
Suppliers List”) and approved inventory products, food products, uniforms, fixtures, furniture, equipment,
signs, stationery, supplies and other items or services necessary to operate the Store (“Approved Supplies
List”). The Approved Supplies List may identify the specific manufacturer or supplier of a specific product
or piece of equipment. We reserve the right to designate a primary or single source of supply for certain
products and supplies, and we or an affiliate may be that single source. For example, as of the date of this
Disclosure Document, you must purchase the POS system from an approved third-party supplier (currently,
TOAST), you must participate in our reward and loyalty program with an approved supplier, purchase
certain digital and other marketing services from an approved supplier and use an approved third-party
digital ordering program and delivery vendors. You must also obtain Store security system, music
subscription service, and digital menu boards from our designated vendors. In addition, you must purchase
certain of our proprietary products, ingredients and certain packaging from our approved third-party
distributors. Finally, you must purchase certain furniture, fixtures, equipment, smallware and packaging
from our approved suppliers.

You must participate in any reward and loyalty programs and other marketing and promotional
initiatives that we may from time to time establish with approved vendors. We have designated Annex
Cloud as the sole supplier for our reward and loyalty program, but we reserve the right to change the sole
supplier and/or to designate additional suppliers for any of these programs or initiatives. You must be in
compliance with any rules and participation criteria applicable to these programs. We have the right to
modify the participation criteria or discontinue these initiatives at any time upon written notice to you. See
also Item 11.

You must also participate in any digital ordering/delivery programs that we may establish from
time to time with approved vendors and you must comply with the rules and participation criteria applicable
to these programs. We have currently designated Toast as the sole software platform provider for our digital
ordering program and have partnered with designated service providers for our delivery program. Under
our digital ordering/delivery programs, we may require you to accept and process specific customer delivery
orders and we may require you to use an approved third-party delivery service provider. We must pre-
approve all delivery service providers not already designated as approved under our delivery program. In
addition, we must pre-approve all sales recording processes that originate from the delivery service
providers. We have the right to modify the participation criteria or discontinue these initiates at any time
upon written notice to you. See also Item 11.

As of the date of this Disclosure Document, you are not required to purchase any products, supplies,
materials or services from us or our affiliates although we reserve the right to become an approved or a
single source supplier of same in the future. You must pay the then-current price in effect for any purchases
from us or our affiliates.

Our Approved Supplies List also may include other specific products without reference to a
particular manufacturer or supplier, or it may set forth the specifications and/or standards for other approved
products. For example, your Technology System (including the computer hardware and software) and
insurance coverage must meet our standards and specifications. We may revise the Approved Suppliers
List and Approved Supplies List. We give you the approved lists as we deem advisable. We generally do
not give these lists to approved suppliers.

Except for any products, supplies or materials for which we designate a single source approved
supplier, if you wish to purchase, lease or use any products or other items from an unapproved supplier,
you must submit a written request for approval, or must request the supplier to do so. We must approve

27 SAMBAZON USA FRANCHISING LLC
FDD 2025 B



any product or supplier in writing before you make any purchases of that product or from that supplier. We
can require that our representatives be permitted to inspect the supplier’s facilities and that samples from
the supplier be delivered, either to us or to an independent laboratory, for testing. There is no stated fee for
processing a request, but you may be asked to pay the cost of reviewing any proposed changes in, or
deviations from, approved products or suppliers, including our cost of product or supplier evaluation, not
to exceed $500. We reserve the right to re-inspect the facilities and products of any approved supplier and
to revoke our approval if the supplier fails to continue to meet any of our then-current standards. Our
supplier approval procedure does not obligate us to approve any particular supplier. We will notify you
within 45 days after we complete the inspection and evaluation process of our approval or disapproval of
any proposed supplier. We are not required to make available to you or to any supplier our criteria for
product or supplier approval that we deem confidential.

None of our officers currently have an ownership interest in any approved supplier.

Insurance. Before you begin construction on the Store, you must obtain the insurance coverage for the Store
that is required by the terms of your lease and applicable law, and that we specify in the Manual or otherwise
in writing. Your insurance coverage must be maintained during the term of the Franchise Agreement. All
insurance must be on an “occurrence” basis. As of the date of this Disclosure Document, you must obtain
and provide us with evidence of insurance in at least the minimum amounts and with the coverages as
follows:

(a) Commercial General Liability insurance on the latest version of ISO form CG 00 01 or its
equivalent, with limits not less than $1,000,000 per occurrence and $2,000,000 general aggregate.
There may be no products liability or completed operations exclusion. There may be no “Injury to
Subcontractor Employee” (or its equivalent) exclusion. The Commercial General Liability policy
must provide coverage to you for the hold harmless and indemnity clauses contained in the
Franchise Agreement;

(b) Umbrella or Excess Liability Insurance with limits of $2,000,000 per occurrence and
$2,000,000 general aggregate;

(c) Property Insurance for all of your property for its full Replacement Cost written on a Causes of
Loss - Special Form or equivalent type policy. Property Insurance must be maintained with a
deductible of no more than $5,000;

(d) Commercial Automobile Liability Insurance, covering any liabilities of yours and ours with
respect to the ownership, maintenance, or use of any auto used in connection with the business, on
a form equal to the latest version of ISO form CA 00 01 with a limit of a minimum of $1,000,000
Combined Single Limit;

(e) Workers’ Compensation insurance as required by law;

(f) Employers’ Liability insurance with limits not less than $1,000,000 each accident, $1,000,000
each employee by disease and $1,000,000 policy limit by disease;

(g) Employment Practices Liability Insurance, including third party coverage, with limits not less
than $1,000,000 per claim and aggregate. We must be endorsed as a Co-Defendant;

(h) Data Breach Expense/Cyber Liability Insurance, including first and third-party coverage with
limits no less than $1,000,000, and regulatory expense coverage of no less than $250,000; and

28 SAMBAZON USA FRANCHISING LLC
FDD 2025 B



(1) all other insurance required by law or that we may from time to time reasonably require.

Each required property insurance policy must name SAMBAZON USA FRANCHISING LLC and
Sambazon, Inc. as loss payee as its interests may appear. We have the right to request a complete copy of
your insurance policies for the purpose of verifying the required coverages. All contractors and vendors
used by you must comply with these insurance requirements and it is your responsibility to monitor any
such insurance. Your insurance policies must include a Waiver of Subrogation in favor of SAMBAZON
USA FRANCHISING LLC. All policies must be written with insurance companies authorized to do
business by the state where your Store will operate. The insurance carriers you choose must be rated at least
A minus (policy holders rating) and VII (financial rating) by A.M. Best Company. If you or any of your
vendors or contractors utilize a surplus lines insurance company (non-admitted carrier), we must be
provided with a complete copy of the policies, in addition to the Certificate of Insurance. All policies must
be endorsed to require at least 30 days advance notice of cancellation, non-renewal, or reduction in coverage
(or ten days advance notice in the case of non-payment of premium).

All insurance policies, except for worker’s compensation, must name us, our affiliates and the
officers, directors, shareholders, partners, agents, representatives, independent contractors, servants and
employees of each of them, as additional named insureds. You must provide us with a certificate of
insurance showing that you have obtained the required policies before construction of your Store begins
and upon each policy’s renewal. We have the right to require that you obtain from your insurance company
a report of claims made and reserves set against your insurance. We have the right to change our insurance
requirements during the term of your Franchise Agreement, including the types of coverage and the
amounts of coverage, and you must comply with those changes. If you do not obtain any insurance as
required, we have the right (but not the obligation) to purchase insurance for you and you must reimburse
us for the insurance premiums and our costs and expenses.

We and our affiliates reserve the right to receive rebates or other consideration from suppliers in
connection with your purchase of goods, products and services as described in this Item &, as well as in
connection with any future purchase of any goods, products or services. Most of these payments are
calculated on an amount based on products sold. We will retain and use such payments as we deem
appropriate or as required by the vendor. We also may derive revenue from any items we sell directly to
you in the future by charging you more than our cost. For our most recently concluded fiscal year ending
June 30, 2024, we received no rebates from items purchased by franchisees from third party suppliers and
we received no revenue based upon items we sold to franchisees.

We may negotiate prices for numerous products for the benefit of the System but not on behalf of
individual franchisees. Currently, there is no purchasing or distribution cooperative but we reserve the right
to create a cooperative and require you to participate. Beyond these discounts, we do not provide material
benefits to you because of your use of approved suppliers.

The estimated proportion of the required purchases, purchases from approved suppliers and
purchases in accordance with our specifications to all purchases in establishing the business is 5% to 10%
and in the operation of the franchised business is 40% to 65%.
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ITEM 9
FRANCHISEE’S OBLIGATIONS

This Table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in other

items of this Disclosure Document.

Item in Disclosure

Agreement

Obligation Section in Agreement* Document
a. | Site selection and Sections 2A, 2B and 5A; Section | Items 7 and 11
acquisition/lease 4 of the Area Development

b. | Pre-opening
purchases/leases

Sections 5A, 6A-6D, 6F

Items 6, 7 and 8

c. | Site development and other
pre-opening requirements

Sections 5A and 5B; Sections 2
and 4 of the Area Development
Agreement

Items 7, 8 and 11

d. | Initial and ongoing training

Sections 7A-7C and 7E; Section 6
of the Area Development
Agreement

Items 6 and 11

Area Development Agreement

e. | Opening Sections 2C and 5A; Section 4 of | Item 11
the Area Development Agreement
f. | Fees Sections 9A-9F; Section 3 of the Items 5, 6 and 7

g. | Compliance with standards
and policies/Operations
Manual

Sections 6A-6T; Sections 4 and
6A of the Area Development
Agreement

Items 6,7, 8,11, 14 and 16

h. | Trademarks and
proprietary information

Sections 3A-3E, 6K, and 6R;
Section 6B of the Area
Development Agreement

Items 13 and 14

i. | Restrictions on
products/services offered

Sections 2D, 2E, 6A-6C, 6F, 6L
and 6M

Items 6, 7, 8, 11, and 16

j- | Warranty and customer
services requirements

Section 6H, 6N

Items 6 and 8

k. | Territorial development
and sales quotas

Sections 2A, 2B, and 2D; Section
4 of the Area Development
Agreement; Appendix B of the
Area Development Agreement

Item 12

l. | Ongoing product/service

Sections 6A-6D; 6F

Items 6, 7 and 8

purchases
m. | Maintenance, appearance and | Sections 5C-5F Items 8 and 11
remodeling requirements
n. | Insurance Section 10C Items 6, 7 and 8
0. | Advertising Sections 8A-8H and 9C Items 6, 7 and 11
p- | Indemnification Section 10B Not Applicable
g. | Owner’s participation/ Sections 7A-7E; Items 11 and 15
management/staffing
r. | Records/reports Sections 9D, 9G and 9H Item 11
s. | Inspections/audits Sections SA-5C, 6H and 91 Items 6 and 11

t. | Transfer

Sections 11A-11H; Section 9 of

Items 6 and 17
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Item in Disclosure
Obligation Section in Agreement* Document
the Area Development Agreement
u. | Renewal Section 4B Items 6 and 17
v. | Post-termination obligations Sections 14A-C; Sections 8A-G Item 17
of the Area Development
Agreement
w. | Non-competition covenants Section 10D Item 17
x. | Dispute resolution Section 12; Section 10N of the Item 17
Area Development Agreement
y. | Other Not Applicable Not Applicable

* Unless otherwise noted, Section references are to the Franchise Agreement.

ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your notes, leases or obligations.

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING

Except as listed below, SAMBAZON USA FRANCHISING LLC is not required to provide

you with any assistance:

Pre-Opening Assistance: Before you open your Store, we will:

1. Provide you with site selection criteria and general building, design and construction
specifications and requirements for your Store (Franchise Agreement, Sections SA and B)

2. Provide you with the Approved Suppliers and Approved Supplies List and written
specifications for required products and services, including items of the design,
construction, furniture, fixtures, equipment, POS and decorations of the location
(Franchise Agreement, Section 6C). We do not deliver or install any equipment, signs,
fixtures, inventory or supplies.

3. Provide you with either a written copy or an electronic copy of the Operations Manual (or
electronic access to the Operations Manual), which, as of the date of this Disclosure
Document, consists of approximately 118 pages that detail the specifications and
procedures incidental to the operation of the Store (Franchise Agreement, Section 6J).

4. Provide the training programs described below (Franchise Agreement, Sections 7B and
70).
5. Provide on-site assistance for up to five business days in connection with the opening of

your Store (Franchise Agreement, Section 7B).

Ongoing Assistance. During the operation of your Store, we will:

L. Maintain the Brand Development Fund (Franchise Agreement, Section 8A).
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2. Provide updates and changes to the Approved Suppliers and Approved Supplies Lists and
continue to research and develop new products (Franchise Agreement, Section 6C).

3. Make periodic visits to your Store as we reasonably determine to be necessary to provide
consultation and guidance, as well as inspections of your Store and advise you of any
deficiency that is observed. (Franchise Agreement, Section 6H).

4. Provide ongoing training at our Cardiff by the Sea, CA location, the Authorized Location
or other location we designate, as we determine necessary, and require the Control Person,
the General Manager (referred to as Brand Champion), the assistant managers, and other
key personnel of the Store to attend, at your expense (Franchise Agreement, Sections 7C
and 7E).

5. Hold or sponsor franchise conventions and meetings relating to new products or product
preparation procedures, new operational procedures or programs, training, store
management, sales or sales promotion, or similar topics, as we determine necessary, and
require you and the Control Person to attend, at your expense. (Franchise Agreement,
Section 7E).

6. Provide ongoing communication and support, including field support services that we
consider advisable, through onsite visits, off-site sessions, telephonic, electronic or other
communication modes. Timing of these services will be subject to availability of our
personnel.(Franchise Agreement, Section 6H and 7E).

7. Provide updates to the Operations Manual (Franchise Agreement, Section 6B, 6C and 6J).

8. If we determine to do so, exercise rights concerning franchisee pricing of products and
services to the fullest extent permitted by then-applicable law, including prescribing the
maximum retail prices which you may charge; suggesting retail prices; and, otherwise
mandating, directly or indirectly, the maximum prices which you may charge. We may
exercise the rights only in certain geographical areas (cities, states, regions) and not others,
or with regard to certain groups of franchisees and not others. Any maximum prices we
prescribe or suggest may or may not optimize the revenues or profitability of your Store.
(Franchise Agreement - Section 6P).

Our Obligations Under the Area Development Agreement

A Developer signs the initial Franchise Agreement in the Development Schedule at the time the
Area Development Agreement is signed. Our obligations under the Franchise Agreement apply to a
Developer. Each time a Developer signs another Franchise Agreement, our obligations are activated for
the new Store to be established. We do not have separate obligations under the Area Development
Agreement.

Marketing

Recognizing the value of advertising and marketing to the goodwill and public image of
SAMBAZON Stores, we have established and administer and control a Brand Development Fund (the
“Fund”). You will be required to contribute up to 3% of Gross Sales of the Store each week to the Fund
(the contribution rate as of the date of this Disclosure Document is 2% of Gross Sales).

The Fund is not a trust or escrow account, and we do not have any fiduciary obligations with respect
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to the Fund. We have the right to make disbursements from the Fund for expenses incurred in connection
with the cost of formulating, developing and implementing marketing, advertising and promotional
campaigns. Without limiting the generality of the foregoing, the Fund may be used for the following
purposes: (1) salaries, benefits and any other payments made to employees or any other individual or entity
providing services to the Fund, and other administrative costs and operating expenses; (2) broadcast, digital,
print or other advertising, including outdoor events; (3) the creation, development and production of
advertising and promotional materials; (4) any marketing or related research and development; and (5)
advertising and marketing expenses, including product and food research and development, services
provided by advertising agencies, public relations firms or other marketing, research or consulting firms or
agencies, menus and menu designs, customer incentive programs, sponsorships, marketing meetings and
sales incentives, development of our loyalty program and intranet system, subscriptions to industry
newsletters or magazines, and other marketing related expenditures we specify.

We determine the use of the monies in the Fund. We are not required to spend any particular
amount on marketing, advertising or promotion in the area in which your Store is located. We oversee the
advertising program and use the Fund to create marketing materials and conduct regional or local
advertising. Stores owned by us or our affiliates may contribute to the Fund but they are not obligated to
do so. Stores located at “Non-Traditional Locations” (as described in Item 12) do not contribute to the Fund.
From time to time we may contribute to the Fund some amounts paid to us by outside suppliers. We will
prepare an annual unaudited accounting of the Fund and make it available for your review upon your written
request. We have our own in-house marketing and advertising production capabilities, but also may use an
outside national, regional, or local agency. We may be reimbursed for administrative costs and overhead
incurred in administering the Fund. We will not use any of the advertising funds for the solicitation of
franchise sales, but any marketing materials we produce may designate “Franchises Available.”

Any Fund fees not spent in a fiscal year will be used to pay down any deficit accumulated in the
Fund from prior years where expenditures exceeded fees collected, if applicable, or will be carried forward
to the following fiscal year.

During the fiscal year ended June 30, 2024, we did not have a Brand Development Fund.

In addition to the Fund Fee (if applicable), you also must spend at least 1% of your Gross Sales on
local marketing and promotion each year. All of your local marketing and promotion must be in media that
we approve and must be conducted in a dignified manner and conform to the standards and requirements
that we specify. You must use only such advertising materials (including any print, radio, television,
electronic, or other media forms that may become available in the future) as we furnish, approve or make
available, and the materials must be used only in a manner that we prescribe. If you have not received our
written (including via email) disapproval of the materials within 10 business days from the date we received
such materials, the materials will be deemed approved. Furthermore, any promotional activities you
conduct in the Store or on its premises are subject to our approval. We will not unreasonably withhold
approval of any sales promotion materials or media and activities; provided that they are current, in good
condition, in good taste and accurately depict the Trademarks and do not harm the image of our brand. Any
point-of-sale posters or other promotional materials used by you must be current and in good condition.
We may make available at a reasonable cost to you annually or at other reasonable intervals, a sales
promotion kit containing new (or replacement) point-of-sale and other promotional materials.

Although we do not currently do so, we reserve the right to require advertising or marketing
cooperatives or groups (collectively, “LMGs”) to be formed, changed, dissolved or merged. The LMG will
determine the amount of franchisee contribution, although it will be in no event below 1% of Gross Sales.
Each company-owned or affiliate-owned Store (except Non-Traditional Locations) will contribute to the
LMG on the same terms as other franchisees and each Store will have one vote on all matters requiring a
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vote. We reserve the right to administer the LMG’s funds and require payment from its members via
electronic funds transfer.

You must also conduct certain advertising and public relations activities in connection with the
opening (or re-opening) of your Store. In addition to the local marketing spend and the Fund Fee (if
applicable), we require you to spend a minimum of $10,000 for such opening activities (if it is a new Store
opening; or $5,000 for any re-opening of your Store after approved relocation), which must be spent within
45 days prior and 45 days after the opening of your Store. We have the right, but not the obligation, to
administer these funds on your behalf.

We have not created, sponsored or endorsed any advertising councils composed of franchisees.

Computer Systems

You must purchase and/or lease and use in the operation of the Store such computer and other
technology, including a suite of technology products and services, that we develop and/or select for the
Store, including all future updates, supplements and modifications (collectively, the “Technology System”).
The Technology System includes hardware, software and other technology used in the operation of the
Store, including Point-of-Sale (POS) terminals and back-office programs used to record, analyze and report
sales, labor, inventory and tax information. We expect that the POS system and the other Technology
System components (including our reward and loyalty program, audio/video system, wifi) will cost between
$5,000 and $15,000. It is your responsibility to make sure that you are in compliance with all laws that are
applicable to the Technology System used in the operation of your Store, including all data protection or
security laws as well as PCI compliance.

The Technology System may in the future include proprietary software. You may be required to
license the proprietary software from us, an affiliate or a designated third party and you also may be required
to pay an additional software licensing or user fee in connection with your use of the proprietary software.
All right, title and interest in the software will remain with the licensor of the software. The computer
hardware component of the Technology System must conform to specifications we develop. We reserve
the right to designate a single source from whom you must purchase each component of the Technology
System.

You acknowledge and agree that we will have complete and independent access to information and
data entered into, stored and/or generated by the Technology System, including, without limitation
customer database information, Store operations data, etc. We own all customer data. There are no
contractual limits on our right to access this information. You must, at all times, have at the Authorized
Location internet access with a form of high-speed broadband internet connection at our then-current
minimum bandwidth specification and you must maintain: (i) an email account for our direct
correspondence with the Control Person; and (ii) a separate email account for the Store.

Y ou must participate in any reward and loyalty programs that we may from time to time establish
with approved vendors. The cost of your participation may be included in the Technology Fee (as described
in Item 6; currently $250/month). You must also participate in all digital ordering and delivery programs
that we may establish with approved supplier(s). You must comply with any participation criteria and other
rules applicable to such programs. We have the right to change the reward and loyalty and digital
ordering/delivery programs and vendors at any time, as well the related fees. (Franchise Agreement, Section
8.E).

You understand that the data storage, phone line, modem, communication software, Internet access,
Internet email account and all additional hardware and software needed to implement and maintain these
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services are at your cost. Our computer hardware, software and other technology requirements, including
the Technology System, will periodically change and you will be required to update your systems and
comply with such changed requirements, and you may incur additional or higher fees and costs in
connection with any such changes or updates. Neither we, our affiliate nor any third party has any obligation
to provide you with ongoing maintenance, repairs, upgrades or updates to the Technology System. We do
not require you to sign any specific maintenance or support contracts with us or any third party technology
suppliers. We do not guarantee, warranty, maintain or support any Technology System component in any
manner. You are solely responsible for upgrading and updating the Technology System during the term of
the franchise, and there are no contractual limits on the frequency and cost of this obligation. We estimate
that an annual cost of any maintenance, updating, upgrading or support contracts for the Technology System
will be between $1,000 and $2,000. You should determine for yourself whether or not any third-party
supplier from whom you purchase or lease any component of your Technology System is obligated to
provide ongoing maintenance, repairs, upgrades or updates.

Site Selection

You select the site for the Store in accordance with the site selection guidelines we provide. We
must approve the site. In seeking our approval, you must submit third-party demographic information and
such other analysis and information (including maps, completed checklists, photographs, copies of
proposed leases, diagrams of the premises with measurements etc.) related to the site and market as we may
require. We will approve, or notify you of our objections to, your proposed site within 30 days of receiving
all of the required information. If you and we are unable to agree upon a site within 90 days from the date
you sign a Franchise Agreement we may grant you an extension of time to locate a site or terminate the
Franchise Agreement. In addition, you must execute a lease or a purchase agreement for the site within 90
days of the execution of the Franchise Agreement. Further, we must approve your plans and specifications
for the Store prior to the time you commence construction. The site selection factors considered by us in
deciding whether or not to object to the location may include the following: (a) demographics, including
household count and population growth; (b) traffic patterns; (c) visibility; (d) business mix, including
location of competitors; (e) parking; (f) layout and dimensions of location; (g) physical characteristics of
the site; (h) lease duration; and (i) other factors we deem appropriate. We do not generally lease or sublease
Store premises to franchisees.

Typical Length of Time Before You Open Your Store

The typical length of time between the signing of the Franchise Agreement and the opening of your
business is approximately 6 to 12 months. Factors that may impact this length of time may include whether
you have a site selected upon execution of the Franchise Agreement, your ability to obtain a site, prepare a
site survey, arrange leasing and financing, make leasehold improvements, install fixtures, equipment, and
signs, decorate the Store, obtain necessary permits and approvals and meet any other local legal
requirements, obtain inventory, as well as weather conditions, labor difficulties during development and
construction, and similar factors.

Y ou must begin operation of the Store within 30 days after completing construction and must give
us 10 days’ prior written notice. You must open your Store for business no later than 12 months following
the Effective Date of the Franchise Agreement. Failure to meet these deadlines will result in termination of
your Franchise Agreement unless we grant you an extension of time.

Unless we provide you with written notice stating otherwise, we must approve your opening date.

If a developer fails to comply with the Development Schedule, we may terminate the Area
Development Agreement, reduce the number of Stores the developer has the right to develop, terminate or
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reduce the Development Territory, repurchase any Stores open by you under the Area Development
Agreement or exercise any other rights and remedies that we may have (Area Development Agreement,
Section 7.C).

Operations Manual

Attached as Exhibit E to this Disclosure Document is the table of contents for our Operations
Manual (current as of the date of this Disclosure Document). You must treat the Operations Manual, and
other written materials created for or approved for use in the operation of the Store, and the information
contained in them, as confidential. The Operations Manual will remain solely and exclusively our property.
The Operations Manual contains mandatory and suggested specifications, standards and procedures for the
operation of SAMBAZON Stores. You must adopt and use as your continuing operational routine the
required standards, service style, procedures, techniques, and management systems described in our
Operations Manual or other written materials we provide to you. We may, from time to time, revise the
contents of the Operations Manual and you must comply with each new or changed standard.

Training

No later than 30 days before the date the Store begins operation, you or your Control Person and
the general manager (referred to as Brand Champion), your store leader and assistant store leader must
attend and complete, to our satisfaction, our initial training program.

We will provide instructors and training materials for the initial training of you or your Control
Person, your Brand Champion, and your store leader and assistant store leader for no additional fee, but
you must pay the expenses incurred by you and your trainees while attending training, including costs of
travel, lodging, meals and wages. We will determine whether the trainees have satisfactorily completed
initial training. If the Brand Champion does not satisfactorily complete the initial training program or if
we determine that this person cannot satisfactorily complete the training program, you must designate a
replacement to satisfactorily complete the training before you will be permitted to open your Store. Any
Brand Champion subsequently designated by you must also receive and complete the initial training to our
satisfaction, even if this requires sending that Brand Champion to the training program, at your expense.
We reserve the right to charge a reasonable fee for the initial training we provide to a replacement or
successor trainee if we have not approved your Brand Champion to provide the training (see Item 6).

We will conduct this training at an existing SAMBAZON Store located in Cardiff by the Sea, CA
or at another location we designate. As part of our training program, we will also provide up to five business
days of on-site assistance to you in connection with the opening of your Store; provided, that you must
reimburse us for the travel, lodging and meal expenses we incur in connection with such assistance. Initial
training programs will be offered at various times during the year depending on the number of new
franchisees entering the System, replacement general managers and other personnel needing training, the
number of new Stores being opened and the timing of the scheduled openings of Stores. The initial training
program will generally last ten to 14 days, depending on the level of experience of the trainee. We reserve
the right to change the scope/length of the training programs.

Our formal training program will be directed by our Operations Training Leader, who has at least
five years of experience in store operations and management. We may also use our other employees to
assist in certain portions of our training program. Each trainer that we use will have at least one year of
relevant experience in the subject they are teaching. We reserve the right to make changes in our training
staff as we deem necessary and advisable without prior notice.

The instructional materials used in the initial training consist of our Operations Manual, marketing
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and promotion materials, videos, and any other materials that we believe will be beneficial to our
franchisees in the training process.

The training schedule and activities of the initial training program are described below:

TRAINING PROGRAM
Hours of Hours of on-the job Location
Subject Classroom training

Training
SAMBAZON Story & 1 hour 0 hours Our Cardiff by the
Culture Sea or other

designated location

Store Operations 6 hours 52 hours Our Cardiff by the

Sea or other
designated location
Store Management 3 hours 8 hours Our Cardiff by the

Sea or other
designated location
Financial Management 2 hours 8 hours Our Cardiff by the

Sea or other
designated location

Totals 12 hours 68 hours

The entire training program is subject to change due to updates in materials, methods, manuals and
personnel without notice to you. The subjects and time periods allocated to the subjects actually taught to
a specific franchisee and its personnel may vary based on the experience, performance, understanding and
proficiency of those persons being trained.

Each of your managers and other employees we designate must be ServSafe (or similar) certified.

In addition to the initial training program, we may offer ongoing training programs, annual
franchise conventions, or other meetings relating to new products or product preparation procedures, new
operational procedures or programs, training, store management, sales or sales promotion, or similar topics.
We may designate that attendance at any such training program, convention or meeting is mandatory for
you, your General Manager (i.e., Brand Champion), Control Person, and/or assistant managers and other
key employees, unless the absence is excused by us. In addition, we may sponsor an annual training meeting
for Brand Champions, which your Brand Champion may be required to attend. We reserve the right to
require that you and/or your Control Person attend any additional meetings that we deem appropriate under
special circumstances. You must pay for the expenses of your trainees/attendees, including travel, lodging,
meals and wages.

Any training provided by us to any of your employees will be limited to training or guiding the
employees regarding the delivery of approved services to customers in a manner that reflects the customer
and client service standards of the SAMBAZON System. You are, and will remain, the sole employer of
your employees at all times, including during all training programs, and you are solely responsible for all
employment decisions and actions related to your employees. You are solely responsible for ensuring that
your employees receive adequate training.
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Websites

Except as described below, we alone may establish, maintain, or discontinue all internet, worldwide
web and electronic commerce activities pertaining to the System, including through the use of pages or
profiles on social media websites such as Facebook, Instagram, or Twitter. We may establish one or more
websites accessible through one or more uniform resource locators (“URLs”) designed to promote your
Store. You agree to routinely provide us with updated copy, photographs, prices, and news stories about
your Store(s) suitable for use when promoting your Store(s), the content, frequency, and procedure for
which will be specified in the Operations Manual.

You may not maintain your own website or social media page; otherwise maintain a presence or
advertise on the internet, through social media or any other mode of electronic commerce in connection
with your franchised Store, including through the use of a page or profile on a social media website such
as Facebook, Instagram, or Twitter; establish a link to any website we establish at or from any other website
or page; or, at any time establish any other website, social media or electronic commerce presence which
in whole or in part incorporates the SAMBAZON name or any name confusingly similar thereto, except in
accordance with our brand standards set forth in the Operations Manual and with our prior written consent.

We or our affiliates also maintain an intranet through which downloads of the Operations Manual,
other operations and marketing materials, exchanges of communications, System discussion forums and
systemwide communications (among other activities) can be effected.

ITEM 12
TERRITORY

You will receive the right to operate a SAMBAZON Store at a specific location described in the
Franchise Agreement (the “Authorized Location”). Your Franchise Agreement will also specify a
designated territory that will provide you with some territory protection (the “Designated Area”). The size
and scope of your Designated Area will be contained in the Franchise Agreement and will be determined
by us on a case-by-case basis, but generally it will be between a 0.25-mile to a 3-mile radius depending on
the population density of the area. Generally, we consider the following factors in determining the size and
scope of a Designated Area: (i) current and projected market demand, (ii) demographics and population,
including seasonal changes in population, (iii) traffic patterns, (iv) access and visibility, (v) location of other
SAMBAZON Stores, and (vi) our future development plans. We will identify the Designated Area on a
map that will be attached to your Franchise Agreement. Your Designated Area may partially overlap (up
to 15% of the Designated Area) with the designated areas of neighboring SAMBAZON franchisees;
provided that the distance between your Authorized Location and the neighboring franchisee’s
SAMBAZON store location will be at least the radius used to establish your Designated Area.

You will not receive an exclusive territory. You may face competition from other franchisees, from
outlets we (or our affiliates) own, or from other channels of distribution or competitive brands that we
control. The Franchise Agreement does not grant you any territorial rights beyond the Designated Area.
During the term of your Franchise Agreement, we will not operate or grant others the right to establish or
operate any other SAMBAZON Store within your Designated Area, except as specifically described in this
Item 12 and more fully noted in the Franchise Agreement. There are no circumstances under which your
Designated Area may be altered prior to the expiration or termination of your Franchise Agreement. Your
territorial protection is not dependent upon achievement of a certain sales volume, market penetration, or
other factors, other than compliance with your Franchise Agreement.

We retain all rights that are not expressly granted to you under the Franchise Agreement. The
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license granted to you under the Franchise Agreement does not include (i) any right to sell products and
Menu Items at any location other than the Authorized Location, except for any catering or digital
ordering/delivery services we permit, (ii) any right to sell products and Menu Items through any other
channels or methods of distribution, including the Internet (or any other existing or future form of electronic
commerce), (iii) any right to sell products and Menu Items to any person or entity for resale or further
distribution, or (iv) any right to exclude, control or impose conditions on our development of future
franchised, company- or affiliate-owned Stores at any time (x) under the Trademarks at any time outside of
the Designated Area or (y) under different trade names and trademarks at any time whether inside or outside
of the Designated Area.

Further, we and our affiliates may, among other things, on any terms and conditions we deem
advisable, without compensation to any franchisee, and without granting you any rights therein:

1) operate and franchise others the right to operate stores offering and selling
the same, similar or different products or services as SAMBAZON®
stores, both within and outside your Designated Area, under the
SAMBAZON® Trademarks and/or any other trademarks, except that we
will not establish nor license others to establish franchised or company-
owned or affiliate-owned SAMBAZON Stores in your Designated Area
so long as you’re in compliance with your Franchise Agreement.

(i1) offer, sell or distribute, within and outside your Designated Area, through
any other (i.e., non-store) distribution channel or method, any items or
other products or services associated with the System (now or in the
future) and/or identified by the Trademarks, or any other trademarks,
service marks or trade names. The other distribution channels or methods
include, without limitation, the Internet (or any other existing or future
form of electronic commerce), wholesale distribution, and the Non-
Traditional Locations (as defined below).

Certain locations within and outside your Designated Area are by their
nature unique and separate in character from sites generally developed as
SAMBAZON® stores. As such, we have the right to develop, license or
franchise the following locations, whether located within or outside your
Designated Area (“Non-Traditional Locations”): (1) military bases; (2)
public transportation facilities, including, without limitation, airports and
other transportation terminals; (3) sports facilities, including without
limitation arenas, stadiums and race tracks; (4) student unions or other
similar buildings on college or university campuses; (5) zoo’s, amusement
and theme parks; (6) casinos (7) convention centers or community and
special events; (8) fair grounds; (9) hospitals and other health care
facilities; (10) grocery stores, club stores and convenience stores; (11)
food trucks and (12) business and industry locations (e.g. manufacturing
site, office building).

(iii) (a) acquire the assets or ownership interests of one or more businesses,
including businesses providing products and services similar to those
provided at the SAMBAZON stores, and may franchise, license or create
similar arrangements with respect to these businesses once acquired,
under any names or marks, including the SAMBAZON Marks, wherever
these businesses (or the franchisees or licensees of these businesses) are

39 SAMBAZON USA FRANCHISING LLC
FDD 2025 B



located or operating (including in your Designated Area); and (b) be
acquired (in whole or in part and regardless of the form of transaction) by
another business, including a business providing products and services
similar to those provided at the SAMBAZON stores, and even if such
business operates, franchises and/or licenses a business(es) that competes
with you in your Designated Area.

We are not obliged to pay any compensation to you for soliciting or accepting orders from inside
your Designated Area.

Y ou may not offer catering and delivery services except pursuant to programs that we authorize in
writing. Under our current digital ordering/delivery program, the customer chooses the SAMBAZON store
at which the customer wishes to pick up its order. If the customer does not choose a specific SAMBAZON
store or requests delivery, then we will assign the order to the SAMBAZON store that is the closest distance
to the customer’s location. For avoidance of doubt, you do not receive any territory protection under any
approved digital ordering/delivery program.

If you install or maintain on the Store premises any newspaper racks, video games, jukeboxes, gum
machines, games, rides, vending machines, or other similar devices that do not meet with our approval, you
must remove them within three days from receiving written notice from us. Pool tables, cigarette vending
machines, gambling and gaming machines or games of chance are not allowed.

Continuation of your right to operate a SAMBAZON Store does not depend on the achievement of
a certain sales volume, market penetration or other contingency. You do not receive any rights of first
refusal or the right to acquire additional franchises unless you sign another franchise agreement with us.

There are no restrictions on the customers you may solicit. You do not, however, have the right to
use other channels of distribution, including the Internet, to make sales.

You do not have the right to relocate your Store without our prior written approval. You may only
relocate your Store to a location inside your Designated Area, provided that you have submitted third-party
demographic information and such other analysis and information related to the site as we may require,
such location meets our standards and requirements, you are in compliance with the Franchise Agreement,
you execute our Lease Addendum for the new site and we have consented in writing to the new site. We
may (at our election) inspect your proposed new location. If we allow you to relocate your Store, you must
do so at your cost, and you must pay us a relocation fee in an amount equal to the expenses we incur, not
to exceed $5,000.

If we determine that the population in the Designated Area increased significantly (i.e., by more
than 40%) during the term of your Franchise Agreement, upon renewal, we will have the right to reconfigure
the size of the Designated Area for the renewal franchise agreement, in accordance with our then-current
SAMBAZON Designated Area policy. In connection with such Designated Area reconfiguration, in our
determination, we may offer you the right to enter into a second franchise agreement at renewal for which
the Designated Area includes the portion of the original Designated Area that was removed from your
renewal franchise agreement; provided that you do not have a right of first refusal to any geographic area
that was removed from the original Designated Area of your initial Franchise Agreement as a result of this
Designated Area reconfiguration.

Area Development Agreement

Your Development Territory is not an exclusive territory. You may face competition from other
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franchisees, from outlets that we own, or from other channels of distribution or competitive brands that we
control.

If you and we enter into an Area Development Agreement requiring you to open and operate
multiple SAMBAZON Stores in a Development Territory, we will not develop or operate or grant anyone
else a franchise to develop and operate a SAMBAZON Store (except for Non-Traditional Locations as
defined above) in the Development Territory prior to the earlier of (i) the expiration or termination of your
Area Development Agreement; (ii) the date on which you must execute the Franchise Agreement for your
last Store pursuant to the terms of the Development Schedule or (iii) the date on which the Authorized
Location for your final Store under your Area Development Agreement is determined. Notwithstanding
anything in the Area Development Agreement, upon the earliest occurrence of any of the foregoing events,
(1) your development rights in the Development Territory will expire and (ii) we will be entitled to develop
and operate, or to franchise others to develop and operate, SAMBAZON Stores in the Development
Territory, except as may be otherwise provided under any Franchise Agreement that has been executed
between us and you and that has not been terminated. At the time you execute your final Franchise
Agreement under the Development Schedule, you must have an Authorized Location for your final Store.
We determine the Development Territory in an Area Development Agreement using the following criteria:
population, demographics and competitive market share.

You do not have any options, rights of first refusal or similar rights to acquire additional franchises
under an Area Development Agreement.

The rights and restrictions described above regarding what we and our affiliates can and cannot do
in a franchisee’s Designated Area for a single Store are generally the same for the Development Territory
set forth in an Area Development Agreement. In addition, we may terminate the Area Development
Agreement if you (i) fail to exercise options to enter into Franchise Agreements with us within any period
designated on the Development Schedule; (ii) fail to comply with any other terms and conditions of the
Area Development Agreement and fail to cure the default within 30 days; (iii) become insolvent, have a
receiver appointed of your property, make general assignment for benefit of creditors, have an unsatisfied
judgment outstanding for 30 days or longer, have execution levied against your property, or a foreclosure
suit not dismissed within 30 days, or (iv) we have delivered to you a notice of termination of a Franchise
Agreement in accordance with its terms and conditions.

ITEM 13
TRADEMARKS

The Franchise Agreement licenses you to use the trademark SAMBAZON, as well as other
trademarks, service marks, trade names and commercial symbols and other Marks that we designate. We
and our parent, Sambazon, Inc., also claim common law trademark rights for all of the Marks. Our parent
has filed or intends to file all required affidavits and renewals for the Marks listed below.

Trademark Registration Date LG EE T O
Number
SAMBAZON
(standard word mark) April 24, 2012 4132000
October 5, 2022 97372224
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Our parent, Sambazon, Inc., has licensed us the right to use the Marks and certain other intellectual
property for the development and operation of SAMBAZON Stores and to sublicense the use of the same
under the terms of the License Agreement (the “License Agreement”). If we lose our right to the Marks or
the other intellectual property under the License Agreement, your rights to use the Marks and the System
will continue subject to the terms and conditions of your Franchise Agreement.

Your use of the Marks and any goodwill is to our exclusive benefit and you retain no rights in the
Marks. You also retain no rights in the Marks upon expiration or termination of your Franchise Agreement.

You are not permitted to make any changes or substitutions of any kind in or to the use of the Marks
unless we direct in writing. We may change the System presently identified by the Marks including the
adoption of new Marks, new Menu Items, new products, new equipment or new techniques and you must
adopt the changes in the System, as if they were part of the Franchise Agreement at the time of its execution.
Upon receipt of our notice to change the Marks, you must cease using the former Marks and commence
using the changed Marks, at your expense within the timeframe we prescribe.

There are currently no effective material determinations by the United States Patent and Trademark
Office (the “USPTO”), the Trademark Trial and Appeal Board, the trademark administrator of any state, or
any court, or any pending infringement, opposition or cancellation proceeding, or any pending material
litigation, involving the Marks. Except as noted below, there are currently no agreements in effect that
significantly limit our rights to use or license the use of any Marks in any manner material to the franchise.
There are no infringing uses actually known to us that could materially affect your use of the Marks.

We are not obligated to protect you against infringement or unfair competition claims arising out
of your use of the Marks, or to participate in your defense or indemnify you. We reserve the right to control
any litigation related to the Marks and we have the sole right to decide to pursue or settle any infringement
actions related to the Marks. You must notify us promptly of any infringement or unauthorized use of the
Marks of which you become aware. If we take action against the alleged infringer, you must cooperate with
us. If we determine that a trademark infringement action requires changes or substitutions to the Marks,
you must make the changes or substitutions at your own expense.

ITEM 14
PATENTS., COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents, patent applications or copyrights currently pending or registered that are
material to the franchise, although we do claim copyright ownership and protection for our SAMBAZON
Franchise Agreement, Area Development Agreement, Operations Manual, website and for various sales
promotional and other materials published from time to time. We will be and remain the sole owner of the
copyrights in and to all material which appears on any website or social media page we establish and
maintain, including any and all material you may furnish to us. Ownership of all URLs and other identifiers
associated with any such website or social media sites will vest exclusively in us.

There are no currently effective determinations of the Copyright Office (Library of Congress),
United States Patent and Trademark Office, Board of Patent Appeals and Interferences, or any court, or any
pending infringement, opposition or cancellation proceeding or any pending material litigation involving
any patents or copyrights. There are currently no agreements in effect that significantly limit our rights to
use or license the use of any patents or copyrights in any manner material to the franchise. There are no
infringing uses actually known to us that could materially affect your use of the patents or copyrights.

We are not obligated to protect you against infringement or unfair competition claims arising out
of your use of any patents or copyrights, or to participate in your defense or indemnify you. We reserve
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the right to control any litigation related to any patents and copyrights and we have the sole right to decide
to pursue or settle any infringement actions related to the patents or copyrights. You must notify us
promptly of any infringement or unauthorized use of the patents or copyrights of which you become aware.

You must keep confidential during and after the term of the Franchise Agreement all trade secret
and proprietary information, including the Operations Manual and the care and preparation of the Menu
Items. We may require that you obtain nondisclosure and confidentiality agreements in a form satisfactory
to us from any persons owning an interest in the franchisee (including your Principal Owners), the Brand
Champion and other key employees. Upon termination of your Franchise Agreement, you must return to
us all proprietary information, including but not limited to any writing relating to the care and preparation
of the Menu Items, the Operations Manual and all other copyright material. You must notify us immediately
if you learn about an unauthorized use of proprietary information. We are not obligated to take any action
and we have the sole right to decide the appropriate response to any unauthorized use of proprietary
information. You must comply with all changes to the Operations Manual at your cost.

All ideas, concepts, procedures, techniques or processes concerning the SAMBAZON Store,
whether or not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed to be solely and exclusively our property,
part of the System and works made-for-hire for us. To the extent any item does not qualify as a “work
made-for-hire” for us, you will assign ownership of that item, and all related rights to that item, to us and
must take whatever action (including signing an assignment agreement or other documents) we request to
evidence our ownership or to help us obtain intellectual property rights in the item.

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

You (the franchisee) may be an individual, corporation, partnership or other form of legal entity.
Under the Franchise Agreement, if you are an entity, all owners of 10% or greater interest in the franchisee
(and, in some instances, owners of a lower percentage interest if our award of the franchise agreement was
based on such owner’s qualifications), including all general partners (if franchisee is a partnership) will be
designated as Principal Owners. Each of your Principal Owners must sign the form undertaking and
guarantee attached to the Franchise Agreement, pursuant to which they agree to be individually bound by
certain obligations in the Franchise Agreement, including covenants concerning confidentiality and non-
competition, and to personally guarantee your performance under the Franchise Agreement.

You must have a Control Person and a general manager (referred to as Brand Champion) who will
be the main individuals responsible for operating your Store, as further defined in the Franchise Agreement,
who meet our standards and qualifications at all times during the term of the Franchise Agreement. Your
Control Person must own at least a 10% interest in the franchisee, must actively direct your business affairs
in regard to the Store and is responsible for overseeing the general management of the day-to-day operations
of the Store. Your Brand Champion must personally invest his or her full time and attention and devote his
or her best efforts to the on-premises general management of the day-to-day operations of the Store. Your
Control Person and Brand Champion and at least two of your assistant managers/store leaders must
successfully complete all required training to our satisfaction (such that at all times you have four trained
managers for your Store).

All replacement managers must complete training to our satisfaction and must begin training within
6 weeks of the time of hire. If any person fails to satisfactorily complete the training program, you may
designate a different individual, who must then satisfactorily complete the training program. The Control
Person and Brand Champion must ensure that the Store is operated in accordance with the terms and
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conditions of the Franchise Agreement, although this in no way relieves you of your responsibilities to do
s0. The Brand Champion must be a certified trainer (i.e., becomes approved and certified by us as a trainer
of your other managers and employees at the Store).

You must attend any annual meeting, convention or conference of franchisees and all meetings
relating to new products or product preparation procedures, new operational procedures or programs,
training, Store management, sales or sales promotion, or similar topics, that we offer, at your own expense.

All shareholders, officers, directors, partners, members and all managers and other employees
having access to our proprietary information must execute non-disclosure agreements in a form we accept
and maintain the confidentiality of our confidential and proprietary information. All guarantors and owners
of the franchisee (and/or the spouse, children, parents and siblings, if franchisee is an individual) must
execute covenants not to compete in a form that we approve.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Item 8 of this Disclosure Document describes our requirements for approved supplies and suppliers.
You must offer for sale at the Store all of the Menu Items and related products that we periodically require
and you may not offer at the Store any unapproved products or use the premises for any purpose other than
the operation of a Store. We have the unlimited right to change the types of authorized products and services
you may offer and you must comply with each such change within the timeframe we specify.

You may not offer any delivery service or engage in catering services without our prior written
approval. You must offer to customers digital ordering and delivery services pursuant to digital
ordering/delivery programs that we may from time to time establish with approved vendors and comply
with our specifications regarding food handling, delivery vendor, delivery territory, insurance, and similar
matters and you must observe all applicable laws and regulations that govern your business. You may not
otherwise offer for sale any Menu Items or other products through the Internet or other e-commerce
channels. Under our current digital ordering/delivery program, the customer chooses the SAMBAZON
store at which the customer wishes to pick up its order. If the customer does not choose a specific
SAMBAZON store or the customer requests delivery, then we will assign the order to the SAMBAZON
store that is the closest distance to the customer’s location. See Item 12. You are not otherwise limited in
the customers to whom you may sell products or services.

Y ou may only install and maintain on the Store premises newspaper racks, video games, jukeboxes,
gum machines, games, rides, vending machines, or other similar devices that we approve them in writing.

Y ou must participate in all customer service, customer recovery, remediation, and customer loyalty
programs we designate in the Operations Manual. At our request, you must participate in tests of new or
modified products, services, programs, equipment, technology and procedures (including delivery methods,
platforms or systems).

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. You
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should read these provisions in the agreements attached to this Disclosure Document.

of the franchise

Sections 2 and 4 and

Section in
Provision Agreement* Summary
a. | Length of the term Section 4A Term is 10 years.

Term depends on the number of Stores to be developed

you to renew or
extend

Appendix B to the under the Area Development Agreement as specifically set
Area Development | forth in Appendix B.
Agreement
b. | Renewal or Section 4B Option for one 10 year renewal.
extension of the
term
No renewal or successor agreement rights under the Area
Development Agreement.
c. | Requirements for Section 4B You give us written notice of your decision to renew at least

6 months but not more than 12 months before the end of the
expiring term; you sign our then-current form of franchise
agreement; you have complied with the remodeling and
modernization requirements for your Store; you are not in
default and have satisfied your obligations on a timely
basis; if leasing and are not subject to relocation, you have
written proof of your ability to remain in possession of the
Store premises throughout the renewal term; you comply
with our training requirements; you pay us, at least 30 days
prior to the end of the expiring term, a renewal fee in the
amount of $10,000; and you and your Principal Owners sign
a release.

If you are approved for a successor agreement at the
expiration of the initial term, you may be asked to sign a
new franchise agreement that contains terms and conditions
materially different from those in your previous franchise
agreement, such as different fee requirements and territorial
rights.

d. | Termination by
you

Section 13C

You may terminate the Franchise Agreement only for a
material breach by us, provided you give us written notice
of the breach and allow 30 days to cure such breach.
However, if the breach cannot reasonably be cured within
30 days, you have the right to terminate the Agreement if,
after our receipt of a written notice from you, we do not
within 30 days undertake and continue efforts to cure the
breach until completion.

You do not have the right to terminate the Area
Development Agreement.

e. | Termination by us
without cause

Not Applicable

Not Applicable.

f. | Termination by us
with cause

Sections 13A and 13B

Section 7B of the Area

We can terminate the Franchise Agreement and Area
Development Agreement only if you default or fail to
comply with your obligations. The Area Development
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Section in

Provision Agreement* Summary
Development Agreement contain a cross-default/termination provision if
Agreement we have the right to terminate a Franchise Agreement.

“Cause” defined -
defaults

which can be
cured

Sections 13A and 13B

Section 7B of the Area
Development
Agreement

You have 10 days to cure the non-submission of reports and
non-payment of amounts due and owing; and 30 days to
cure defaults for the failure to abide by our standards and
requirements in connection with the operation of your
business, or failure to meet any requirements or
specifications established by us, and any other default not
listed in (h) below.

Area Development Agreement: You have 30 days to cure
defaults not listed in (h) below.

“Cause” defined —
defaults which
cannot be cured

Sections 2A, 5A, 5D,
13A, 13B and 15P

Section 4C, 7B and 10
of the Area
Development
Agreement

Non-curable defaults include: any material
misrepresentation or omission in your application for a
franchise, abandonment, loss of lease, the failure to timely
cure a default under the lease, the loss of your right of
possession or failure to relocate; the closing of the Store by
the authorities for health or public safety reasons,
unauthorized use of confidential information, voluntary or
involuntary bankruptcy by or against you or any Principal
Owner or guarantor, insolvency, making an assignment for
the benefit of creditors or any similar voluntary or
involuntary arrangement for the disposition of assets for the
benefit of creditors, defaults that materially impair the
goodwill associated with any of the Marks, felony or
criminal convictions (or plea of no contest), infringement of
Marks, intentionally understating or underreporting Gross
Sales, royalties or other fees or 2% variance on two audits
within a 3-year period; failure to open the Store by Required
Open Date, failure to execute lease or purchase agreement
for Store within 60 days of date of Franchise Agreement,
failure to start substantial construction 180 days (for free-
standing location) or 150 days (for non-free standing
location) after the date of the Franchise Agreement, failure
to secure financing, unapproved assignments or transfers,
multiple defaults, or failure to cure within 24 hours of notice
a default which violates any health, safety or sanitation law
or regulation or any system standard as to food handling,
cleanliness, health or sanitation.

Area Development Agreement: You become insolvent; a
receiver of your property is appointed; you make an
assignment for the benefit of creditors; a final judgment
remains unsatisfied for 30 days or longer (unless
supersedeas is filed); execution is levied against your
property; foreclosure suit is filed and not dismissed within
30 days; you fail to meet the development schedule; or we
provide notice of termination under a Franchise Agreement.
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Provision

Section in
Agreement*

Summary

Your obligations
on
termination/non-
renewal

Section 14A-14C

Sections 8A-8G of the
Area Development
Agreement

Obligations include complete de-identification of the Store
and payment of amounts due, assignment of lease and
telephone numbers upon our demand, return of Operations
Manual and Confidential Information, proprietary materials
and related writings, right to purchase assets of the Store
(also see (0) and (r) below), and payment of liquidated
damages in the event of termination with cause.

Area Development Agreement: You lose all remaining
rights to develop Stores. Other obligations include those
obligations noted above if existing Franchise Agreements
also are terminated. We also may have the right to purchase
assets of the Stores (see (0) below).

Assignment of

contract by
Us Section 9A of the
Area Development
Agreement

Section 11H

No restriction on our right to assign.

“Transfer” by you
— defined

Section 11A

Section 9B of the Area
Development
Agreement

Includes any transfer of your interest in the Franchise
Agreement or in the business or any ownership change
listed in Section 11A of the Franchise Agreement and
Section 9B of the Area Development Agreement.

Our approval of
transfer by you

Section 11B

Section 9B of the Area
Development
Agreement

We have the right to approve all transfers but will not
unreasonably withhold approval; provided that all
conditions to transfer have been satisfied.

Conditions for our
approval of
transfer

Sections 11B-11D

Section 9B of the Area
Development
Agreement

Transferee meets all of our then-current requirements for
new franchisees, transfer fee paid, all amounts owed by
prior franchisee paid, required modernization/upgrade is
completed (within 90 days of transfer), training completed,
transferee executes then-current form of franchise
agreement (modified to reflect that agreement relates to a
transfer), required guarantees signed, necessary financial
reports and other data on franchise business are prepared,
release signed by you and your owners, full compliance of
your obligations under all Franchise Agreements executed
between you and us, and other conditions that we may
reasonably require from time to time as part of our transfer
policies (also see (r) below); provided that certain transfer
conditions do not apply to transfers to immediate family
members or among Principal Owners.

You cannot transfer rights under the Area Development
Agreement unless you transfer all of your rights and
interests under all Franchise Agreements.
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Provision

Section in
Agreement*

Summary

Our right of first
refusal to acquire
your business

Section 11F

We can match any offer for your Store assets and, in the
case of a proposed stock sale, we can purchase your Store
assets at a price determined by an appraiser, unless you and
we agree otherwise.

Our option to
purchase your
business

Section 14B

Upon termination, we have the right (but not the obligation)
to purchase or designate a third party that will purchase all
or any portion of the assets of your Store, including the land
(provided that, in the event of expiration of Franchise
Agreement, you may choose to lease the land to us),
building, equipment, fixtures, signs, furnishings, supplies,
leasehold improvements, and inventory. Qualified
appraiser(s) will determine price as set forth in the
Franchise Agreement.

Your death or
disability

Section 11E

You can transfer your franchise rights to your heir or
successor in interest like any other transfer, provided the
person satisfies our training requirements and other transfer
conditions, but if assignee is your spouse or child, no
transfer fee is required and we will not have a right of first
refusal. Transfer must be completed within 12 months of
the death or 6 months after notice of the disability or
incapacity.

Non-competition
covenants during
the term of the
franchise

Section 10D

No direct or indirect involvement in the operation of any
quick-service, casual or fast casual restaurant or food
business that derives at least 10% of its sales from the sale
of acai and other fruit-based food or beverage products
other than one authorized by the Franchise Agreement or
any other agreement between us and you, except any
interest you may have, at the Effective Date of the Franchise
Agreement, in a store or food business the existence of such
interest we have approved in writing.

Non-competition
covenants after
the franchise is
terminated or
expires

Section 10D

No direct or indirect involvement for 2 years in any business
establishment that is a quick-service, casual or fast casual
restaurant or food business that derives at least 10% of its
sales from the sale of acai and other fruit-based food or
beverage products or that franchises or licenses the
operation of such business establishments:

a. At the premises of the former Store;

b. Within a 5-mile radius of the former Store; or

c. Within a 5-mile radius of the location of any other
business or store using the SAMBAZON® System, whether
franchised or owned by us or our affiliates.

Modification of
the
Agreement

Section 15B

Section 10C of the
Area Development
Agreement

No modifications generally, but we have the right to change
the Operations Manual, list of authorized trademarks and
menu.
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Section in

Provision Agreement* Summary
Integration/merger Section 15B Only the terms of the Franchise Agreement and Area
clause Development Agreement are binding (subject to state law).

Section 10D of the
Area Development
Agreement

Any representations or promises made outside the
Franchise Agreement, Area Development Agreement or
this Disclosure Document may not be enforceable.

Dispute resolution
by arbitration or
mediation

Section 12

Section 10N of the
Area Development
Agreement

Except for certain claims, all disputes must be mediated in
the county in which our headquarters are then located
(currently, Orange County, California) or at such other
place as mutually acceptable, and, if not resolved in
mediation, arbitrated in the county in which our
headquarters are then located (currently, Orange County,
California) or at such other place as mutually acceptable
(subject to state law).

Choice of forum

Section 151

Section 10H of the
Area Development
Agreement

Litigation must be in the applicable federal or state court in
the county in which our headquarters are then located
(currently, Orange County, CA) (subject to state law).

Choice of law

Section 15H

Section 10G.1 of the
Area Development
Agreement

Except for claims under federal trademark law, and the
parties’ rights under the Federal Arbitration Act, the law of
the state of the Authorized Location will govern any dispute
(subject to state law).

Except for claims under federal trademark law, and the
parties’ rights under the Federal Arbitration Act, the law of
the state in which the Development Territory is located,
excluding any conflicts of laws provisions, will govern
(subject to state law).

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote this franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or

potential financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable
basis for the information, and if the information is included in the Disclosure Document. Financial
performance information that differs from that included in Item 19 may be given only if: (i) a franchisor
provides the actual records of an existing outlet you are considering buying; or (ii) 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.

This Item 19 includes a historical representation based on the past performance, during the time
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Period”), of the one Sambazon store operated by our affiliate, Sambazon Restaurant Group, LLC (the
“Affiliate Store”). The financial performance representations included in this Item 19 are unaudited actual
financial results of the Affiliate Store for the Reporting Period. The Affiliate Store opened in 2011. As of
the date of this Disclosure Document, there are no franchised Sambazon® stores in operation.

Affiliate Store — July 1, 2022 — June 30, 2023 (the “Reporting Period”)

July 1, 2022 — June 30, 2023 July 1, 2023 — June 30, 2024

% of Gross % of Gross

Sales Sales
Gross Sales $1,090,191 | 100% $1,126,134 100.0%
Cost of Goods Sold $327,057 30.0% $348,699 31.0%
Labor Costs $293,355 26.9% $303,093 26.9%
Total Prime Profit $469,779 43.1% $474,342 42.1%
Other Operating $190,959 17.5% $224.,256 19.9%
Expenses
Total Operating Profit $278,705 25.6% $250,086 22.2%

Notes

As used in this Item 19, the following terms have the following meanings:

“Gross Sales” means and includes all revenue from the sale of all System menu items at the Store or under
the Proprietary Marks, barter or exchange, complimentary products, and all other income or revenue of every
kind and nature (excluding revenue from the sale of stored value gift cards or gift certificates but including
revenue when gift certificates are redeemed or stored value gift cards are debited) related to the Store or the
Proprietary Marks, whether for cash or credit or redemption of gift certificates or stored value gift cards, and
regardless of collection in the case of credit; provided, however, that Gross Sales do not include (a) any sales
tax collected from customers and transmitted by Licensee to the appropriate taxing authority, (b) all refunds
and credits made in good faith to arms’ length customers; and (c) the discount value of all authorized coupons,
vouchers or other allowances redeemed by Franchisee. For avoidance of doubt, Gross Sales include all
proceeds from any business interruption insurance, the discount value of all unauthorized coupons, vouchers
or other allowances redeemed by you and all refunds and credits not made to arms’ length customers.

“Cost of Goods Sold” means the total cost of the food, beverage and paper products sold to customers
and/or used in the operation of the Affiliate Store during the Reporting Period.

“Labor Costs” means all salary and wage hours paid to team members and managers in the Affiliate
Store, in addition to year-end bonus and commissions paid to team members and managers as well as
health insurance, payroll taxes and worker's compensation insurance, during the Reporting Period.

“Total Prime Profit” means Gross Sales minus Cost of Goods Sold and Labor Costs.

“Other Operating Expenses” means all other expenses associated with the operations of the Affiliate
Store, including, but not limited to, rent, liability insurance, merchant processing fees, marketing costs,
delivery expenses, restaurant supplies, cleaning services, uniforms, technology fees, POS system fees,
security monitoring, music subscription and menu board services. NOTE: The Other Operating Expenses
do not include the 5% Royalty Fee or 2% Brand Development Fee that franchisees will pay pursuant to
their franchise agreement.
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“Total Operating Profit” means Total Prime Profit minus Other Operating Expenses. Total Operating
Profit is the operating profit generated by the store, excluding interest, taxes, and depreciation. NOTE:
The Total Operating Profit does not take into account the 5% Royalty Fee or the 2% Brand Development
Fee that franchisees will pay under their franchise agreement. There are no material operational
characteristics of the Affiliate Store that are reasonably anticipated to differ materially from future
operational franchise outlets.

Some outlets have earned these amounts. Your individual results may differ. There is no
assurance that you’ll earn as much.

Written substantiation for the financial performance representation will be made available to the
prospective franchisee upon reasonable request. You should conduct an independent investigation of the
costs and expenses you will incur in operating your Store. Franchisees or former franchisees, listed in this
Disclosure Document, may be one source of this information. We also encourage you to consult with your
own accounting, business and legal advisors.

Other than the preceding financial performance representation, SAMBAZON USA
FRANCHISING LLC does not make any financial performance representations. We also do not authorize
our employees or representatives to make any such representations either orally or in writing. If you are
purchasing an existing Store, however, we may provide you with the actual records of that Store. If you
receive any other financial performance information or projections of your future income, you should
report it to the franchisor’s management by contacting Randy McBrayer, SAMBAZON USA
FRANCHISING LLC, 209 Avenida Fabricante, Suite 200, San Clemente, CA 92672, (949) 498-8618, the
Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary
For years 2022, 2023, 2024*

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the End of Net Change
Start of the Year the Year

Franchised 2022 0 0 0
2023 0 0 0
2024 0

Company- 2022 1 1 0

Owned** 2023 1 1 0
2024 1

Total Outlets 2022 1 1 0
2023 1 1 0
2024 1

* The figures are as of June 30, 2022, 2023 and 2024.

**The Company-Owned Outlets in the above chart include Stores that were owned and operated by our
affiliate, as noted in Item 1.
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Table No. 2
Transfers of Outlets from Franchisees* to New Owners (other than the Franchisor)
For years 2022, 2023, 2024*

Column 1 Column 2 Column 3
State Year Number of Transfers
All States 2022 0
2023 0
2024 0
Total 2022 0
2023 0
2024 0

*The figures are as of June 30, 2022, 2023 and 2024. States not listed had no transfer activity to report.

Table No. 3
Status of Franchised Outlets*
For years 2022, 2023, 2024*

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year Outlets | Outlets | Termina- Non- Reacquired Ceased Outlets
at Opened tions Renewals by Operations | at End
Start Franchisor — Other of the
of Reasons Year
Year
All States 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Totals 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
*The figures are as of June 30, 2022, 2023 and 2024.
Table No. 4
Status of Company-Owned Outlets*
For years 2022, 2023, 2024**
Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8
State Year Outlets Outlets Outlets Outlets | Outlets Sold | Outlets at
at Start | Opened Reacquired | Closed to End of the
of Year from Franchisee Year
Franchisee
CA 2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
2024 1 0 0 0 0 1
Total 2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
2024 1 0 0 0 0 1
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*The Company-Owned Outlets in the above chart include Stores that were owned and operated by our affiliate.

**The figures are as of June 30, 2022, 2023 and 2024.

Table No. 5
Projected Openings as of June 30, 2024
Column 1 Column 2 Column 3 Column 4
Franchise Agreements Projected New Projected New Company-
Signed But Outlet Not | Franchised Outlets In Owned Outlets In The
State Open The Next Fiscal Year Next Fiscal Year
Florida 0 1 0
Massachusetts 0 1 0
New Jersey 0 1
New York 0 1 0
Pennsylvania 0 1 0
Texas 0 1
TOTAL 0 6 0

Exhibit G lists the names of all our operating franchisees and area developers and the addresses
and telephone numbers of their Stores as of June 30, 2024. Exhibit G also lists the franchisees that have
signed franchise agreements for Stores which were not yet operational as of June 30, 2024. Additionally,
Exhibit G lists the name, city and state, and business telephone number (or, if unknown, the last known
home telephone number) of every franchisee who had an outlet terminated, cancelled, not renewed or
otherwise voluntarily or involuntarily ceased to do business under a franchise agreement during the most
recently completed fiscal year, or who has not communicated with us within 10 weeks of the issuance date
of this Disclosure Document. If you buy this franchise, your contact information may be disclosed to other
buyers when you leave the franchise system.

During our last three fiscal years no franchisees signed confidentiality clauses.

We have not created, sponsored or endorsed any trademark-specific franchisee associations. No
independent franchisee organizations have asked to be included in this Disclosure Document.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit B are audited financial statements as of June 30,
2024 and our audited opening balance sheet dated October 31, 2023. We were formed in September 2023.
Because we have not been in existence for at least 3 years, we do not have available and cannot yet include
in this disclosure document 3 full years of audited financial statements.

Qur fiscal year end is June 30"

ITEM 22
CONTRACTS

This Disclosure Document includes a sample of the following contracts:
Exhibit C - Franchise Agreement, including attachments and appendices: Personal

Guaranty; Ownership and Management Addendum; Appendix A-
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Authorized Location, Designated Area, Technology System; B-
Addendum to Lease; C-Electronic Transfer of Fund Authorization;
Acknowledgment Addendum.

Exhibit D - Area Development Agreement, including: Personal Guaranty; Appendix:
A-Data Sheet; B-Development Territory; C-Development Schedule;
Acknowledgement Addendum.

Exhibit F - Sample Release

Exhibit H - State Addenda

Exhibit I - Assignment and Consent Agreement

ITEM 23
RECEIPTS

Attached to this Disclosure Document as Exhibit K is a detachable acknowledgment of receipt.
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EXHIBIT A

LIST OF STATE AGENCIES AND AGENTS FOR SERVICE OF PROCESS

AGENT FOR SERVICE OF
STATE STATE ADMINISTRATOR PROCESS
CALIFORNIA Department of Business Oversight Business Oversight Commissioner
320 West 4th Street, Ste. 750 Same Address
Los Angeles, CA 90013-2344
1-866-275-2677
HAWAII Dept. of Commerce & Consumer Affairs Hawaii Commissioner of Securities
Business Registration Division Business Registration Division
Commissioner of Securities Commissioner of Securities
King Kalakaua Building King Kalakaua Building
335 Merchant Street, Room 205 335 Merchant Street, Room 205
Honolulu, HI 96813 Honolulu, HI 96813
(808) 586-2722 (808) 586-2722
ILLINOIS Franchise Division [llinois Attorney General
Office of the Attorney General Same Address
500 South Second Street
Springfield, IL 62706
(217) 782-1090
INDIANA Securities Commissioner Indiana Secretary of State
Indiana Securities Division 201 State House
302 West Washington Street, 200 West Washington Street
Room E 111 Indianapolis, IN 46204
Indianapolis, IN 46204
(317) 232-6681
MARYLAND Office of the Attorney General Maryland Securities Commissioner
Securities Division Same Address
200 St. Paul Place
Baltimore, MD 21202-2020
(410) 576-6360
MICHIGAN Michigan Department of Attorney General Michigan Department of Commerce
Consumer Protection Division Corporations and Securities Bureau
Attention: Franchise Section Same Address
G. Mennen Williams Building, First Floor
525 W. Ottawa Street
Lansing, MI 48933
(517)373-7117
MINNESOTA Minnesota Department of Commerce Minnesota Commissioner of Commerce
85 Seventh Place East, Suite 280 Same Address
St. Paul, MN 55101-2198
(651) 539-1600
NEW YORK NYS Department of Law Attention: New York Secretary of State

Investor Protection Bureau
28 Liberty street, 21% Floor
New York, NY 10005-1495
(212) 416-8222 Phone
(212) 416-8816 Fax

New York Department of State
One Commerce Plaza,

99 Washington Avenue, 6 Floor
Albany, NY 12231-0001

(518) 473-2492
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AGENT FOR SERVICE OF

STATE STATE ADMINISTRATOR PROCESS

NORTH DAKOTA North Dakota Securities Department North Dakota Securities Commissioner
600 East Boulevard Ave. Same Address
State Capitol, Fifth Floor
Bismarck, ND 58505-0510
(701) 328-4712

RHODE ISLAND Rhode Island Department of Business Director of the Rhode Island
Regulation Department of Business Regulation
Securities Division Same Address
John O. Pastore Complex - Bldg. 69-1
1511 Pontiac Ave.
Cranston, RI1 02920
(401) 462-9500 ext. 5

SOUTH DAKOTA Division of Insurance Director of South Dakota Division of
Securities Regulation Securities
124 S. Euclid Ave., Suite 104 Same Address
Pierre, SD 57501
(605) 773-3563

VIRGINIA State Corporation Commission Clerk of the State Corporation
Division of Securities and Retail Commission
Franchising 1300 East Main Street, 1% Floor
1300 East Main Street, 9th Floor Richmond, VA 23219
Richmond, VA 23219 (804) 371-9051
(804) 371-9733
WASHINGTON Department of Financial Institutions Director, Dept. of Financial Institutions,
Securities Division Securities Division
150 Israel Road SW Same Address
Tumwater, WA 98501
(360) 902-8760
WISCONSIN Department of Financial Institutions Wisconsin Commissioner of Securities

Division of Securities

201 W. Washington Ave., Suite 300
Madison, WI 53703

(608) 266-8557

Same Address
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@ MOSSADAMS

Report of Independent Auditors

To the Member
Sambazon USA Franchising, LLC

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Sambazon USA Franchising, LLC which comprise the
balance sheet as of June 30, 2024, and the related statements of operations, changes in member’s
equity, and cash flows for the period from September 11, 2023 (inception) through June 30, 2024,
and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of Sambazon USA Franchising, LLC as of June 30, 2024, and the results of its
operations and its cash flows for the period from September 11, 2023 (inception) through June 30,
2024, in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America (GAAS). Our responsibilities under those standards are further described in the
Auditor’'s Responsibilities for the Audit of the Financial Statements section of our report. We are
required to be independent of Sambazon USA Franchising, LLC and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Sambazon USA
Franchising, LLC’s ability to continue as a going concern within one year after the date that the
financial statements are available to be issued.



Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the 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 GAAS 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 judgment made by a reasonable user based on the financial
statements.

In performing an audit in accordance with GAAS, we:
Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the 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.

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 Sambazon USA Franchising, LLC’s internal control. Accordingly,
no such opinion is expressed.

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.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about Sambazon USA Franchising, LLC’s ability to continue as a
going concern for a reasonable period of time.

We are required to communicate with those charged with governance 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.

M%#JW%HP

Irvine, California
October 15, 2024
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Sambazon USA Franchising, LLC
Balance Sheet

June 30, 2024

ASSETS

CURRENT ASSETS
Cash

Total assets
LIABILITIES AND MEMBER'S EQUITY
CURRENT LIABILITIES
Accounts payable
Total liabilities

MEMBER'S EQUITY

Total liabilities and member's equity

See accompanying notes.

99,559

99,559

99,559

99,559
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Sambazon USA Franchising, LLC
Statement of Operations

Period from September 11, 2023 (Inception) through June 30, 2024

REVENUES S -
OPERATING EXPENSES

General and administrative 178,940
NET LOSS $ 178,940

See accompanying notes.
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Sambazon USA Franchising, LLC
Statement of Changes in Member’s Equity

Period from September 11, 2023 (Inception) through June 30, 2024

BALANCE, September 11, 2023 (inception) $ -
Contribution 278,499
Net loss (178,940)

BALANCE, June 30, 2024 $ 99,559

See accompanying notes.
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Sambazon USA Franchising, LLC
Statement of Cash Flows

Period from September 11, 2023 (Inception) through June 30, 2024

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Changes in
Accounts payable
Net cash used in operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Contribution

Net cash provided by financing activities
NET CHANGE IN CASH
CASH, beginning of year

CASH, end of year

See accompanying notes.

$ (178,940)

(178,940)

278,499
278,499

99,559

$ 99,559
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Sambazon USA Franchising, LLC
Notes to Financial Statements

Note 1 — Organization and Description of Business

Sambazon USA Franchising, LLC (the Company), a Nevada limited liability company (LLC), was formed
on September 11, 2023 (Inception), for the purpose of operating the U.S. franchise operations of
Sambazon, Inc. The sole member of the Company is Sambazon Worldwide Licensing, LLC (the Member),
whose ultimate parent is Sambazon, Inc. (the Ultimate Parent), a US based Company. The Ultimate
Parent is the owner of all intellectual property rights in certain systems, trademarks, service marks, and
other intellectual property used in the operation of Sambazon Retail Cafe shops (Sambazon). The
Ultimate Parent owns the Sambazon intellectual property (Sambazon IP) and has granted the Company a
non-exclusive right to use the Sambazon IP and to franchise the Sambazon concept and related IP to
franchisees under franchise agreements.

The Ultimate Parent, together with the Member, is in the business of operating and selling licensed and
franchised Acai Bowl shops that seek to be innovators in the quick service restaurant industry. The
Company does not operate and has never operated any Sambazon, Inc. locations, and the Company’s
future operations are dependent upon the success of the Ultimate Parent’s operations. The franchise
agreements are planned to be for 10 years and will require the purchaser to pay an initial franchise fee of
approximately $30,000. Once the franchise begins operations, the Company will charge a royalty fee of
5% of the franchise’s gross sales, and a marketing fee of 2% (with the ability to increase to 3%) of the
franchise’s gross sales. As of June 30, 2024, the Company had not sold rights to develop any franchises
or licensed locations.

Note 2 — Summary of Significant Accounting Policies

Basis of presentation — The Company’s financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America (U.S. GAAP). The Company
believes this information includes all adjustments, consisting of normal recurring accruals, necessary to
fairly present the financial condition as of June 30, 2024.

Fiscal year end — The Company adjusted its fiscal year end to June 30™ from its previously selected year
end date of October 31%t. This did not have a material effect on the financial statements. The Company’s
fiscal year will consist of 52 weeks and end on June 30" for financial reporting purposes.

Use of estimates — The preparation of the financial statements, in accordance with U.S. GAAP, requires
that management makes certain estimates and assumptions. These estimates and assumptions affect
the reported amount of assets and liabilities and the disclosure of contingent assets and liabilities as of
the balance sheet date. The actual results could differ significantly from those estimates.

Cash — The Company considers all highly liquid debt instruments purchased with an original maturity of
ninety days or less to be cash equivalents. As of June 30, 2024, the Company carried no liquid debt
instruments to be classified as cash equivalents.

Concentration of credit risk — Financial instruments, which may potentially be subject to a concentration
of credit risk, consist of cash. The Company maintains substantially all of the day-to-day operating cash
balances with a major financial institution. The cash balance is not in excess of Federal Deposit
Insurance Corporation insurance limits. The Company has experienced no loss or lack of access to cash
in its operating account.




Sambazon USA Franchising, LLC
Notes to Financial Statements

Fair value measurements — The Company’s financial instruments, none of which are held for trading
purposes, include only cash. Management estimates that the fair value of all financial instruments at
June 30, 2024, do not differ materially from the aggregate carrying values of its financial instruments
recorded in the accompanying financial statements.

Income taxes — The Company is a LLC and is classified as a partnership for income tax purposes. The
Company’s taxable income or loss is reportable by the Member on its income tax return. Accordingly, no
taxes payable of deferred tax assets or liabilities are reflected in these financial statements. Additionally,
the Company is not aware of any matters to be accrued under ASC 740 — Income Taxes.

General and administrative — General, and administrative expenses include all corporate and
administrative functions that support existing operations and provide infrastructure to facilitate future
growth. The components of these costs include wages and benefits of personnel, advertising, training,
legal, supplies, automobile, and various bank fees which are expensed as incurred. Total advertising
costs were approximately $2,900 during the period ended June 30, 2024. These costs were paid for on
behalf of the Company by the Ultimate Parent and classified as an equity contribution for approximately
$178,000.

Subsequent events — Subsequent events are events or transactions that occur after the balance sheet
date but before the financial statements are available to be issued. The Company recognizes in the
financial statements the effects of all subsequent events that provide additional evidence about conditions
that existed at the date of the balance sheet, including the estimates inherent in the process of preparing
the financial statements. The Company’s financial statements do not recognize subsequent events that
provide evidence about conditions that did not exist at the date of the balance sheet but arose after the
balance sheet date and before the financial statements are available to be issued.

The Company has evaluated subsequent events through October 15, 2024, which is the date these
financial statements were available to be issued, and concluded that there were no additional events or
transactions that need to be disclosed.

Note 3 — Member’s Equity

The Company’s LLC operating agreement has a perpetual life. Excess cash flow, tax liability distributions,
and profits and losses are to be distributed to the Member in accordance with the operating agreement.
The liability of the Company’s Member is limited to their specific capital balance. Upon liquidation of the
Company, the net assets shall be distributed to the Member in accordance with the operating agreement.
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@ MOSSADAMS

Report of Independent Auditors

The Member
Sambazon USA Franchising, LLC

Report on the Audit of the Financial Statements
Opinion

We have audited the financial statements of Sambazon USA Franchising, LLC which comprise the
balance sheet as of October 31, 2023, and the related statements of operations, changes in
member’s equity, and cash flows for the period from September 11, 2023 (inception) through October
31, 2023, and the related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of Sambazon USA Franchising, LLC as of October 31, 2023, and the results of its
operations and its cash flows for the period from September 11, 2023 (inception) through October 31,
2023, in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America (GAAS). Our responsibilities under those standards are further described in the
Auditor’'s Responsibilities for the Audit of the Financial Statements section of our report. We are
required to be independent of Sambazon USA Franchising, LLC and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audit. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Sambazon USA
Franchising, LLC’s ability to continue as a going concern within one year after the date that the
financial statements are issued.



Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the 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 GAAS 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 judgment made by a reasonable user based on the financial
statements.

In performing an audit in accordance with GAAS, we:
Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the 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.

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 Sambazon USA Franchising, LLC’s internal control. Accordingly,
no such opinion is expressed.

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.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about Sambazon USA Franchising, LLC’s ability to continue as a
going concern for a reasonable period of time.

We are required to communicate with those charged with governance 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.

Mf%ﬂ*@wzﬂp

Irvine, California
November 8, 2023
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Sambazon USA Franchising, LLC
Balance Sheet
October 31, 2023

ASSETS

CURRENT ASSETS
Cash

Total assets
LIABILITIES AND MEMBER'S EQUITY
CURRENT LIABILITIES
Accounts payable
Total liabilities

MEMBER'S EQUITY

Total liabilities and member's equity

See accompanying notes.

100,000

100,000

100,000

100,000
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Sambazon USA Franchising, LLC
Statement of Operations
Period from September 11, 2023 (inception) to October 31, 2023

REVENUES $

OPERATING EXPENSES
General and administrative

NET INCOME $

See accompanying notes.
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Sambazon USA Franchising, LLC
Statement of Changes in Member’s Equity
Period from September 11, 2023 (inception) to October 31, 2023

BALANCE, September 11, 2023 (inception) $ -
Contribution 100,000
Net loss -

BALANCE, October 31, 2023 $ 100,000

See accompanying notes.
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Sambazon USA Franchising, LLC
Statement of Cash Flows
Period from September 11, 2023 (inception) to October 31, 2023

CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $ B
Changes in
Accounts payable -

Net cash used in operating activities -

CASH FLOWS FROM FINANCING ACTIVITIES

Contribution 100,000
Net cash provided by financing activities 100,000
NET CHANGE IN CASH 100,000

CASH, September 11, 2023 -

CASH, October 31, 2023 $ 100,000

See accompanying notes.
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Sambazon USA Franchising, LLC
Notes to Financial Statements

Note 1 — Organization and Description of Business

Sambazon USA Franchising, LLC (the “Company”), a Nevada limited liability company (LLC), was formed
on September 11, 2023, for the purpose of operating the U.S. franchise operations of Sambazon, Inc.
The sole member of the Company is Sambazon Worldwide Licensing, LLC (the “Member”), whose
ultimate parent is Sambazon, Inc. (the “Ultimate Parent”), a US based Company. The Ultimate Parent is
the owner of all intellectual property rights in certain systems, trademarks, service marks, and other
intellectual property used in the operation of Sambazon Retail Cafe shops (the “Sambazon Cafe IP”). The
Ultimate Parent owns the Sambazon Cafe IP and has granted the Company a non-exclusive right to use
the Sambazon Cafe IP and to franchise the Sambazon, Inc. concept and related IP to franchisees under
franchise agreements.

The Ultimate Parent, together with the Member and the Company, is in the business of operating and
selling licensed and franchised Agai Bowl shops that seek to be innovators in the quick service restaurant
industry. The Company does not operate and has never operated any Sambazon, Inc. locations, and the
Company’s future operations are dependent upon the success of the Ultimate Parent’s operations. The
franchise agreements are planned to be for 10 years and will require the purchaser to pay an initial
franchise fee of approximately $30,000. Once the franchise begins operations, the Company will charge a
royalty fee of 5% of the franchise's gross sales, and a marketing fee of 2% (with the ability to increase to
3%) of the franchise's gross sales. As of October 31, 2023, the Company had not sold rights to develop
any franchises or licensed locations.

The Ultimate Parent transferred $100,000 in cash to fund operations. The Company has relied on
resources from its Member and Ultimate Parent to support initial operations and the Member and
Ultimate Parent have committed to continue to provide financial support to the Company sufficient for the
Company during the start-up phase of the franchising operations.

Note 2 — Summary of Significant Accounting Policies

Basis of presentation — The Company’s financial statements have been prepared in accordance with
accounting principles generally accepted in the United States of America (U.S. GAAP). The Company
believes this information includes all adjustments, consisting of normal recurring accruals, necessary to
fairly present the financial condition as of October 31, 2023.

Use of estimates — The preparation of the financial statements, in accordance with U.S. GAAP, requires
that management makes certain estimates and assumptions. These estimates and assumptions affect
the reported amount of assets and liabilities and the disclosure of contingent assets and liabilities as of
the balance sheet date. The actual results could differ significantly from those estimates.

Cash — The Company considers all highly liquid debt instruments purchased with an original maturity of
ninety days or less to be cash equivalents. As of October 31, 2023, the Company carried no liquid debt
instruments to be classified as cash equivalents.

Concentration of credit risk — Financial instruments, which may potentially be subject to a concentration
of credit risk, consist of cash. The Company maintains substantially all of the day-to-day operating cash
balances with a major financial institution. The cash balance is not in excess of Federal Deposit
Insurance Corporation insurance limits. The Company has experienced no loss or lack of access to cash
in its operating account.
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Sambazon USA Franchising, LLC
Notes to Financial Statements

Fair value measurements — The Company’s financial instruments, none of which are held for trading
purposes, include only cash. Management estimates that the fair value of all financial instruments at
October 31, 2023, do not differ materially from the aggregate carrying values of its financial instruments
recorded in the accompanying financial statements.

Income taxes — The Company is an LLC and is classified as a partnership for income tax purposes. The
Company’s taxable income or loss is reportable by the Member on its income tax return. Accordingly, no
taxes payable of deferred tax assets or liabilities are reflected in these financial statements. Additionally,
the Company is not aware of any matters to be accrued under FIN 48.

Subsequent events — Subsequent events are events or transactions that occur after the balance sheet
date but before the financial statements are available to be issued. The Company recognizes in the
financial statements the effects of all subsequent events that provide additional evidence about conditions
that existed at the date of the balance sheet, including the estimates inherent in the process of preparing
the financial statements. The Company’s financial statements do not recognize subsequent events that
provide evidence about conditions that did not exist at the date of the balance sheet but arose after the
balance sheet date and before the financial statements are available to be issued.

The Company has evaluated subsequent events through November 8, 2023, which is the date these
financial statements were available to be issued, and concluded that there were no additional events or
transactions that need to be disclosed.

Note 3 — Member’s Equity

The Company’s LLC operating agreement has a perpetual life. Excess cash flow, tax liability distributions,
and profits and losses are to be distributed to the Member in accordance with the operating agreement.
The liability of the Company’s Member is limited to their specific capital balance. Upon liquidation of the
Company, the net assets shall be distributed to the Member in accordance with the operating agreement.

Note 4 — Related-Party Transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other
party or exercise significant influence over the other party in making financial and operational decisions,
or if they are subject to common control or common significant influence. Significant related-party
transactions during the period ended October 31, 2023, consist of contributions from the Member of
$100,000, for use in the normal course of business operations.
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SAMBAZON USA FRANCHISING LLC
209 Avenida Fabricante, Suite 200
San Clemente, CA 92672

And

Name of Franchisee(s)

Street Address

City State Zip Code

Phone Number

Effective Date:

(To be completed by us)

Sambazon USA Franchising LLC
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SAMBAZON® FRANCHISE AGREEMENT

This Franchise Agreement is made as of the Effective Date designated on the cover page of this Agreement
by and between SAMBAZON USA FRANCHISING LLC, a Nevada limited liability company with its
principal business located at 209 Avenida Fabricante, Suite 200, San Clemente CA 92672 (“we” or “us”), and

, a(n) whose principal
business address is also designated on the cover page (“franchisee” or “you”). If the franchisee is a
corporation, partnership, limited liability company or other legal entity, certain provisions to this Agreement
also apply to its owners.

RECITALS

A. We and our affiliates have developed a unique system for the operation of quick-service
stores identified by the Trademarks (as defined below) and offering and selling to the public agai and other
fruit based food and beverage products, including agai and other fruit based smoothies, bowls, energy
drinks, frozen desserts, frozen sorbets, superfruit packs and accessories and other healthy food options,
using certain standards and specifications;

B. Many of the food and beverage products are prepared according to specified recipes and
procedures, some of which may include proprietary products;

C. Our parent company, SAMBAZON, Inc. (“Parent”), owns the SAMBAZON® Trademark and
other Trademarks used in connection with the operation of a SAMBAZON store, and Parent has granted to
us the right to sublicense the right to use the Trademarks to develop and operate SAMBAZON" stores; and

D. You desire to develop and operate a SAMBAZON® store and we, in reliance on your
representations, have approved your franchise application.

In consideration of the foregoing and the mutual covenants and consideration below, you and we agree
as follows:

1. DEFINITIONS. For purposes of this Agreement, the terms below have the following
definitions:

A. “Brand Champion” means the individual who is (i) the Brand Champion for the
Store who personally invests his or her full time and attention and devotes his or her best efforts
to the on-premises general management of the day-to-day operations of the Store, (ii) meets our
training requirements and (iii) qualifies as a SAMBAZON certified trainer before the opening of
the Store (i.e., becomes approved and certified by us as a trainer of your other managers and
employees at the Store). The Brand Champion must be appointed at least 90 days prior to the
Store opening and fully trained 20 days prior to the Store opening.

B. “Control Person” means the individual who has the authority to, and does in fact,
actively direct your business affairs in regard to the Store, is responsible for overseeing the general
management of the day-to-day operations of the Store and has authority to sign on your behalf all
contracts and commercial documents. The Control Person must own at least a 10% interest in the
Franchisee entity. The Control Person is identified on the Ownership and Management Addendum
attached to this Agreement.

3 Sambazon USA Franchising LLC
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C. “Customer” means any person or entity (1) included on any marketing or customer
lists you develop or use, including any such lists provided by us to you; (2) who has purchased or
purchases products from you during the term (even if you have solicited the person and/or
established a relationship independent of us and without our assistance) or whom you have
solicited to purchase any products; (3) for whom you provide products on our behalf or at our
direction; and (4) if any of the foregoing is an entity, all employees of such entity.

D. “Customer Information” means any contact information (including name, address,
phone and fax numbers, and e-mail addresses), sales and payment history, and all other
information about any Customer, including any personal information that identifies, relates to,
describes, is capable of being associated with, or could reasonably be linked, directly or indirectly,
with a particular individual or household.

E. “Gross Sales” shall mean and include all revenue from the sale of all System menu
items at the Store or under the Proprietary Marks, barter or exchange, complimentary products,
and all other income or revenue of every kind and nature (excluding revenue from the sale of
stored value gift cards or gift certificates but including revenue when gift certificates are redeemed
or stored value gift cards are debited) related to the Store or the Proprietary Marks, whether for
cash or credit or redemption of gift certificates or stored value gift cards, and regardless of
collection in the case of credit; provided, however, that Gross Sales shall not include (a) any sales
tax collected from customers and transmitted by Licensee to the appropriate taxing authority, (b)
all refunds and credits made in good faith to arms’ length customers; and (c) the discount value of
all authorized coupons, vouchers or other allowances redeemed by Franchisee. For avoidance of
doubt, Gross Sales includes all proceeds from any business interruption insurance, the discount
value of all unauthorized coupons, vouchers or other allowances redeemed by Franchisee and all
refunds and credits not made to arms’ length customers.

F. “Intellectual Property” means patents, rights to inventions, copyright and related
rights, the Trademarks, business names and domain names, rights in goodwill and the right to sue
for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how), and all other intellectual property rights, in each
case whether registered or unregistered and including all applications and rights to apply for and
be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar
or equivalent rights or forms of protection that subsist or will subsist now or in the future in any
part of the world relating to the SAMBAZON stores and the System, owned by us and acquired
by us from time to time.

G. “Menu Items” means acai and other fruit based food and beverage products,
including acgai and other fruit based smoothies, bowls, energy drinks, frozen desserts, frozen
sorbets, superfruit packs and accessories and other healthy food options, and other products and
beverages prepared according to our specified recipes and procedures, as we may modify and
change them from time to time.

H. “Principal Owner” means any person or entity who, now or hereafter, directly or
indirectly, owns a 10% or greater interest in the franchisee when the franchisee is a corporation,
limited liability company, partnership, or other entity. However, if we are entering into this
Agreement totally or partially based on the financial qualifications, experience, skills or
managerial qualifications of any person or entity who directly or indirectly owns less than a 10%
interest in the franchisee, we have the right to designate that person or entity as a Principal Owner
for all purposes under this Agreement. In addition, if the franchisee is a partnership entity, then
each person or entity who, now or hereafter is or becomes a general partner is a Principal Owner,
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regardless of the percentage ownership interest. If the franchisee is one or more individuals, each
individual is a Principal Owner of the franchisee. Each franchisee must have at least one Principal
Owner. Your Principal Owner(s) are identified on the Ownership and Management Addendum.
Within 10 days from the date of any and every change in the identity and/or ownership holdings
of the Principal Owners, you must update the Ownership and Management Addendum
accordingly. As used in this Agreement, any reference to Principal Owner includes all Principal

Owners.

L “Store” means the SAMBAZON®™ store you develop and operate pursuant to this
Agreement.

J. “System” means the SAMBAZON™ System, which consists of distinctive and high

quality agai and other fruit based food and beverage products, including acai and other fruit based
smoothies, bowls, energy drinks, frozen desserts, frozen sorbets, superfruit packs and accessories
and other healthy foods and beverages as we may designate, prepared according to special and
confidential recipes and formulas with unique storage, preparation, service and delivery
procedures and techniques, offered in a setting of distinctive exterior and interior layout, design
and color scheme, signage, artwork, furnishings and materials and using certain distinctive types
of facilities, equipment, supplies, ingredients, business techniques, methods and procedures
together with sales promotion programs, all of which we may modify and change from time to
time.

K. “Trademarks” means the SAMBAZON® trademark and logo that have been
registered in the United States and elsewhere, and such other trade names, trademarks, service
marks, logos, trade dress, social media indicators, social media handles, and commercial symbols
as we may from time to time expressly authorize or direct you, in writing, to use in connection
with the operation of the Store. Trade dress includes the designs, color schemes and image we
authorize you to use from time to time.

2. GRANT OF LICENSE. The following provisions control with respect to the license
granted hereunder:

A. License Grant; Authorized Location. We grant to you the right and license to
establish and operate one retail Store identified by the Trademarks, to be located at the location
designated on the front page of this Agreement or a location to be designated within 90 days from
the date of this Agreement (the “Authorized Location”). When a location has been designated by
you and approved by us, it will become part of this subsection 2.A as if originally stated. You
acknowledge and agree that our approval of a site does not constitute a warranty of any kind,
express or implied, as to the suitability of the site for your Store and your acceptance of a franchise
for the operation of a Store at the Authorized Location is based solely on your own independent
investigation. If an Authorized Location is not designated by you and approved by us within 90
days from the date of this Agreement, we have the right to declare this Agreement null and void
without any obligation to return any portion of the Initial Franchise Fee or any other amounts paid
to us. You accept the license and undertake the obligation to operate the Store at the Authorized
Location using the Trademarks and the System in compliance with the terms and conditions of
this Agreement. You do not have any right to sublicense or subfranchise the rights granted herein
and do not have the right to operate more than one Store under this Agreement.

B. Designated Area. You must locate and operate the Store at an Authorized Location
within the area described in Appendix A (the “Designated Area”). To the extent that you and your
affiliates are in compliance with the terms of this Agreement and any other agreements with us
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and our affiliates, we and our affiliates will not locate and operate or grant to anyone else a
franchise to locate and operate a SAMBAZON™ store within the Designated Area so long as this
Agreement is in effect, except as further provided in subsection 2.D. Your Designated Area may
partially overlap (up to 15% of the Designated Area) with the designated areas of neighboring
SAMBAZON® franchisees; provided that the distance between your Authorized Location and the
neighboring franchisee’s SAMBAZON" store location will be at least the radius used to establish
your Designated Area.

C. Opening. You agree that the Store will be open and operating by the required open
date (“Required Open Date”). If you are entering into this Agreement pursuant to an Area
Development Agreement between you and us, the Required Open Date is defined in the
Development Schedule. If you are not entering into this Agreement pursuant to an Area
Development Agreement, you and we agree that the Required Open Date is the 12 months’
anniversary of the Effective Date, unless we authorize an extension in writing. If you fail to have
your Store open and operating by the Required Open Date, we may terminate this Agreement
pursuant to subsection 13.B.2 without you having an opportunity to cure.

D. Nonexclusivity; Our Reservation of Rights. We, on behalf of ourselves and on
behalf of any other entity which we may acquire, or be acquired by, or otherwise are or become
affiliated with, retain all rights not expressly granted to you in this Agreement under Section 2.A.
and we may exercise such rights without any compensation to you. For avoidance of doubt and
without limiting the foregoing, you acknowledge and agree that:

1) The license granted to you herein does not include (i) any right to sell products or
Menu Items identified by the Trademarks at any location other than the Authorized Location
(except for authorized catering and delivery services as noted in subsection 2.E) or through any
other channels or methods of distribution, including the internet (or any other existing or future
form of electronic commerce), (ii) any right to sell products or Menu Items identified by the
Trademarks to any person or entity for resale or further distribution, or (iii) any right to exclude,
control or impose conditions on our development of future franchised, company or affiliate owned
stores (x) under the Trademarks at any time outside of the Designated Area or (y) under different
trade names and trademarks at any time whether inside or outside of the Designated Area. You
acknowledge that the consumer service area or trade area of another SAMBAZON™ store may
overlap with your Designated Area.

(i1) Except for the express right we grant to you under Section 2.A., we and our
affiliates have the right to operate and franchise others the right to operate stores offering and selling
the same, similar or different products or services as SAMBAZON® stores, both within and outside
the Designated Area, under the SAMBAZON® Trademarks and/or any other trademarks.

(iii) We and our affiliates have the right to offer, sell or distribute, within and outside
the Designated Area, through any other (i.e., non-store) distribution channel or method, any items
or other products or services associated with the System (now or in the future) and/or identified by
the Trademarks, or any other trademarks, service marks or trade names. The other distribution
channels or methods include, without limitation, the Internet (or any other existing or future form
of electronic commerce), wholesale distribution, and the Non-Traditional Locations (as defined
below).

(iv) Certain locations within and outside the Designated Area are by their nature unique
and separate in character from sites generally developed as SAMBAZON® stores. As a result, you
agree that we have the right to develop, license or franchise the following locations, whether located
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within or outside the Designated Area (“Non-Traditional Locations”): (1) military bases; (2) public
transportation facilities, including, without limitation, airports and other transportation terminals;
(3) sports facilities, including without limitation arenas, stadiums and race tracks; (4) student unions
or other similar buildings on college or university campuses; (5) zoo’s, amusement and theme
parks; (6) casinos (7) convention centers or community and special events; (8) fair grounds; (9)
hospitals and other health care facilities; (10) grocery stores, club stores and convenience stores;
(11) food trucks and (12) business and industry locations (e.g. manufacturing site, office building).

v) We and our affiliates have the right to (a) acquire the assets or ownership interests
of one or more businesses, including businesses providing products and services similar to those
provided at the SAMBAZON stores, and may franchise, license or create similar arrangements with
respect to these businesses once acquired, under any names or marks, including the Trademarks,
wherever these businesses (or the franchisees or licensees of these businesses) are located or
operating (including in the Designated Area); and (b) be acquired (in whole or in part and regardless
of the form of transaction) by another business, including a business providing products and
services similar to those provided at the SAMBAZON stores, and even if such business operates,
franchises and/or licenses a business(es) that competes with you in the Designated Area.

E. Catering and Delivery. You may not engage in catering and delivery services and
activities within or outside of the Designated Area, unless we authorize you in writing, as further
described in subsection 6.M. We and our affiliate companies will not engage in catering and
delivery services and activities in the Designated Area; however, we have no obligation to enforce
similar covenants against any other franchisee.

3. TRADEMARK STANDARDS AND REQUIREMENTS. You acknowledge that your
right to use the Trademarks is specifically conditioned upon the following:

A. Trademark Ownership. The Trademarks are our and/or our affiliates’ valuable
property, and we and our affiliates are the sole and exclusive owner of all right, title and interest
in and to the Trademarks and all past, present or future goodwill of the Store and of the business
conducted at the Authorized Location that is associated with or attributable to the Trademarks.
Your use of the Trademarks will inure to our and our affiliates’ benefit. You may not, during or
after the term of this Agreement, engage in any conduct, directly or indirectly, that would infringe
upon, harm or contest our or our affiliates’ rights in any of the Trademarks or the goodwill associated
with the Trademarks, including any use of the Trademarks in a derogatory, negative, or other
inappropriate manner in any media, including but not limited to print or electronic media. You agree
that you will not grant or attempt to grant a security interest in, or otherwise encumber, the
Trademarks or record any such security interest or encumbrance against any application or
registration regarding the Trademarks in the United States Patent and Trademark Office or
elsewhere.

B. Trademark Use. You may not use, or permit the use of, any trademarks, trade
names or service marks in connection with the Store except those we from time to time specify in
writing. You may use the Trademarks only in connection with such products and services as we
specify and only in the form and manner we prescribe in writing. You must comply with all
trademark, trade name and service mark notice marking requirements and other brand usage
guidelines that we may provide from time to time. You may use the Trademarks only in
association with products and services approved by us and that meet our standards or requirements
with respect to quality, mode and condition of storage, production, preparation and sale, and
portion and packaging.
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C. Store Identification. You must use the name SAMBAZON® (or such other name
that we specify) as the trade name of the Store and you may not use any other mark or words to
identify the Store without our prior written consent. You may not use the phrase “SAMBAZON”
or any of the other Trademarks as part of the name of your corporation, partnership, limited
liability company or other similar entity. You may use the Trademarks on various materials, such
as business cards, stationery and checks, provided you (i) accurately depict the Trademarks on the
materials as we prescribe, (ii) include a statement on the materials indicating that the business is
independently owned and operated by you, (iii) do not use the Trademarks in connection with any
other trademarks, trade names or service marks unless we specifically approve in writing prior to
such use, and (iv) make available to us, upon our request, a copy of any materials depicting the
Trademarks. You must post a prominent sign in the Store identifying you as a SAMBAZON®™
franchisee in a format we deem reasonably acceptable, including an acknowledgment that you
independently own and operate the Store and that the SAMBAZON® Trademark is owned by our
parent company and your use is under a license we have issued to you. All your internal and
external signs must comply at all times with our outdoor/indoor sign guidelines and practices, as
they are modified from time to time.

D. Litigation. If any person or entity improperly uses or infringes the Trademarks or
challenges your use or our use or ownership of or the validity of the Trademarks, we will control
all litigation and we have the right to determine whether suit will be instituted, prosecuted or
settled, the terms of settlement and whether any other action will be taken. You must promptly
notify us of any such use or infringement of which you are aware or any challenge or claim arising
out of your use of any Trademark. You must take reasonable steps, without compensation, to
assist us with any action we undertake. We will be responsible for our fees and expenses with any
such action, unless the challenge or claim results from your misuse of the Trademarks in violation
of this Agreement, in which case you must reimburse us for our fees and expenses.

E. Changes. You may not make any changes or substitutions to the Trademarks
unless we direct in writing. We reserve the right to change the Trademarks at any time. Upon
receipt of our notice to change the Trademarks, you must cease using the former Trademarks and
commence using the changed Trademarks, at your expense within the timeframe we prescribe. If
the changes to the Trademarks result in a required change to outdoor signage, such changes will
be subject to the provisions in subsection 5.F.

4. TERM AND RENEWAL. The following provisions control with respect to the term and
renewal of this Agreement:

A. Term. The initial term of this Agreement commences on the Effective Date (as
defined in Section 15.R) and expires 10 years after the Store opens for business or the Required
Open Date, whichever happens first, unless this Agreement is sooner terminated in accordance
with Section 13.

B. Renewal Term and Conditions of Renewal. You may renew your license for one
ten-year renewal term, provided that: (i) you have given us written notice of your decision to
renew at least 6 months but not more than 12 months prior to the end of the expiring term; (ii) you
sign our then-current form of franchise agreement (modified to reflect no renewal term upon
expiration (in accordance with this subsection 4.B) and other modifications to reflect that the
agreement relates to the grant of a renewal), the terms of which may differ from this Agreement,
including higher/additional fees and smaller or reconfigured Designated Area (in accordance with
our then-current Designated Area Policy); (iii) you have complied with the provisions of
subsection 5.E regarding modernization and you perform any further items of modernization and/or
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replacement of the building, premises, trade dress, equipment and grounds as may be necessary for
your Store to conform to the standards then applicable to new SAMBAZON stores, regardless of the
cost of such modernizations and/or replacements; (iv) you are not in default of this Agreement or
any other agreement pertaining to the franchise granted, have satisfied all monetary and material
obligations on a timely basis during the term and are in good standing; (v) if leasing the Store
premises, you have renewed the lease and have provided written proof of your ability to remain
in possession of the premises throughout the renewal period; (vi) you comply with our then-current
training requirements; (vii) you pay us, at least 30 days prior to the end of the expiring term, a
renewal fee in the amount of $10,000; and (viii) you and your Principal Owners and guarantors
execute a general release of claims in a form we prescribe.

C. Interim Period. If this Agreement expires without you properly exercising your
renewal right and you continue to accept the benefits of this Agreement thereafter, then, at our option,
we may treat this Agreement either as (i) expired as of the date of expiration, with you then illegally
operating a franchise in violation of our rights; or (ii) continued on a month-to-month basis (the
“Interim Period”) until both parties agree to enter into our then-current form of franchise agreement
for a renewal term or until one party provides the other with written notice of termination, in which
case the Interim Period will terminate 30 days after receipt of the notice of termination. In the latter
case, all of your obligations shall remain in full force and effect during the Interim Period as if this
Agreement had not expired, except that the Royalty Fee rate during the Interim Period will be
increased by an additional 2% of Gross Sales for all types of products/services and without any
reductions. All obligations and restrictions imposed on you upon expiration of this Agreement shall
take effect upon termination of the Interim Period.

5. FACILITY STANDARDS AND MAINTENANCE. You acknowledge and agree that we
have the right to establish, from time to time, quality standards regarding the business operations of
SAMBAZON® stores to protect the distinction, goodwill and uniformity symbolized by the Trademarks
and the System. Accordingly, you agree to maintain and comply with our quality standards and agree to
the following terms and conditions:

A. Store Facility; Store Opening; Site Under Control. You are responsible for
purchasing or leasing a site that meets our site selection criteria. We must approve the site. In
seeking our approval, you must submit third-party demographic information and such other
analysis and information related to the site and market as we may require. We will approve your
site as long as it meets our site selection criteria and we will attempt to provide our approval or
disapproval within 30 days after you submit the location information (together with evidence of
compliance with our site selection criteria) to us. You may not use the Store premises or Authorized
Location for any purpose other than the operation of a SAMBAZON® Store during the term of this
Agreement. We make no guarantees concerning the success of the Store located on any site to which
we consent.

You may not open your Store for business until (i) you have obtained a certificate of
occupancy for your Store as well as all other necessary licenses and permits to operate your Store, (ii)
your Store has been constructed, furnished, equipped, and decorated in accordance with our approved
plans and specifications and you have otherwise satisfied your pre-opening obligations as set forth in
subsections 5.A and 5.B, (iii) you have completed all required training to our satisfaction, (iv) you have
paid in full the Initial Franchise Fee and any other amounts due to us or our affiliates, (v) you have
furnished us with certificates of insurance and copies of all insurance policies (if we so request), and
(vi) we have notified you in writing that we have approved your opening date. We are not responsible
or liable for any of your pre-opening obligations, losses or expenses you might incur for your failure
to comply with these obligations or your failure to open by a particular date. We also are entitled to
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injunctive relief or specific performance under subsection 12.C for your failure to comply with your
obligations.

If you plan to lease the Store premises, you and your landlord must sign the Lease Addendum
attached as Appendix B. We recommend you submit the Lease Addendum to the landlord at the
beginning of your lease review and negotiation, although the terms of the Lease Addendum may not
be negotiated without our prior approval. If the landlord requires us to negotiate the Lease
Addendum, we reserve the right to charge you a fee, which will not exceed our actual costs associated
with the negotiation. You must provide us a copy of the executed lease and Lease Addendum within
5 days of execution. We have no responsibility for the lease; it is your sole responsibility to evaluate,
negotiate and enter into the lease for the Store premises.

You must provide us an executed copy of your lease and the Lease Addendum, or the
purchase agreement (as applicable), for the approved site for your Store, within 90 days from the
Effective Date. Ifyou fail to have your site “under control” (timely execute the lease or the purchase
agreement) as required hereunder, we may terminate this Agreement without giving you an
opportunity to cure pursuant to subsection 13.B.2.

B. Construction; Future Alteration. You must construct and equip the Store in strict
accordance with our current approved specifications and standards pertaining to equipment,
inventory, signage, fixtures, furnishings, accessory features and design and layout of the building.

You may not commence construction of the Store until you have received our written
consent to your building plans. If your Store is not constructed strictly according to the previously
consented building plans, we will not approve your Store for opening. You will have 30 days from
the date we deny our approval for opening your Store to correct all the construction problems so
that your Store is strictly constructed according to the consented building plans. If you fail to
correct the problems within the 30-day period we may immediately terminate this Agreement
pursuant to subsection 13.B.2. If the Store opening is delayed for the foregoing reasons, you will
be responsible for any losses and costs related to such delay.

Without limiting the generality of the foregoing, you must promptly after obtaining
possession of the site for the Store: (i) retain the services of an architect; (ii) retain the services of
a general contractor and audio/visual equipment providers and installers; (iii) have prepared and
submitted for our approval a site survey and basic architectural plans and specifications (not for
construction) consistent with our general atmosphere, image, color scheme and ambience
requirements as set forth from time to time in the manuals for a SAMBAZON® store (including
requirements for dimensions, exterior design, materials, interior design and layout, equipment,
fixtures, furniture, signs and decorating); (iv) purchase or lease and then, in the construction of the
Store, use only the approved building materials, equipment, fixtures, audio visual equipment,
furniture and signs; (v) complete the construction and/or remodeling, equipment, fixtures, furniture
and sign installation and decorating of the Store in full and strict compliance with plans and
specifications we approve and all applicable ordinances, building codes and permit requirements
without any unauthorized alterations; (vi) obtain all customary contractors’ sworn statements and
partial and final waiver; (vii) obtain all necessary permits, licenses and architectural seals and
comply with applicable legal requirements relating to the building, signs, equipment and premises,
including, but not limited to, the Americans With Disabilities Act; and (viii) obtain and maintain all
required zoning changes, building, utility, health, sanitation and sign permits and licenses and any
other required permits and licenses (if this Agreement is for your first SAMBAZON® store or if in
any previous franchise agreement executed between you or any of your affiliates and us, you or
any of your affiliates have not met your obligations regarding the build out of any previous
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SAMBAZON® store, we reserve the right to require you to retain the services of a company
specialized in assisting store operators during the construction process to assist you in submitting,
processing, monitoring and obtaining in a timely manner all necessary construction documents,
licenses and permits and to advise you throughout the construction of your Store). It is your
responsibility to comply with the foregoing conditions.

You must use the prototype architectural drawings made available to you by us when
working with your architect and general contractor. You, your affiliates or your Principal Owners,
or any person related to, or any entity controlled by your Principal Owners may not be your general
contractor unless you have requested our approval and we have approved your request.

Any change to the building plans or any replacement, reconstruction, addition or modification
in the building, interior or exterior decor or image, equipment or signage of the Store to be made after
our consent is granted for initial plans, whether at the request of you or of us, must be made in
accordance with specifications we have approved. You may not commence such replacement,
reconstruction, addition or modification until you have received our written consent to your revised
plans.

You must begin substantial construction (site work, utility infrastructure and building
erection) of the Store at least 180 days before the deadline to open the Store if the Store will be in
a free standing location or at least 150 days before the deadline to open the Store if the Store will be
in a non-free standing location. We may require you to provide us weekly development and
construction progress reports in the form we designate from the date you begin development until the
date you open the Store. For instance, you may be required to contact the designated project manager
and provide construction manual checklists and digital photos during construction on a weekly basis.
In addition, on or before the deadlines to start construction you must submit to us executed copies of
any loan documents and any other document that proves that you have secured adequate financing to
complete the construction of the Store by the date you are obligated to have the Store open and in
operation. If you fail to begin construction or to secure financing pursuant to this section, we will
have the right to terminate this Agreement without giving you an opportunity to cure pursuant to
subsection 13.B.2. You must begin operation of the Store within 30 days after completing
construction and must give us 10 days’ prior written notice.

C. Maintenance. The building, equipment, fixtures, furnishings, signage and trade
dress (including the interior and exterior appearance) used in the operation of your Store must be
maintained and refreshed in accordance with our requirements established periodically and any of
our reasonable schedules prepared based upon periodic evaluations of the premises by our
representatives. Within a period of 30-45 days (as we determine depending on the work needed)
after the receipt of any report prepared following such an evaluation, you must effect the items of
maintenance we designate, including the repair of defective items and/or the replacement of
irreparable or obsolete items of equipment and interior signage. If, however, any condition
presents a threat to customers or public health or safety, you must address the items of maintenance
immediately, as further described in subsection 6.G. The items of maintenance generally result
from common wear and tear over a period of time, accidents or lack of care. Examples include,
but are not limited to, repairing or replacing HVAC equipment, plumbing and electrical systems
that are not functioning properly; repairing a leaking roof; repairing or replacing broken
operational and audio-visual equipment; refreshing general appearance items such as paint
(interior and exterior) and landscaping; replacing worn carpet, furniture and other furnishings; and
conducting routine maintenance of areas that affect the appearance of the Store and goodwill of
the Trademarks such as the appearance of the outdoor signage, the parking lot and dumpster area.
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D. Relocation. If you need to relocate because of condemnation, destruction, or
expiration or cancellation of your lease for reasons other than your breach, we will grant you
authority to do so at a site acceptable to us that is within your Designated Area; provided that (i)
you have submitted third-party demographic information and such other analysis and information
related to the site and market as we may require; (ii) you are in compliance with the Franchise
Agreement, you execute our Lease Addendum for the new site and we have consented in writing
to the new site; (iii) the new Store is under construction within 90 days after you discontinue
operation of the Store at the Authorized Location; and (iv) the new Store is open and operating
within 270 days after construction commences, all in accordance with our then-current standards.
If you voluntarily decide to relocate the Store, your right to relocate the Store will be void and
your interest in this Agreement will be voluntarily abandoned, unless you have given us notice of
your intent to relocate not less than 60 days prior to closing the Store, have procured a site that we
have consented to in writing within 60 days after closing the prior Store, have opened the new
Store for business within 180 days of such closure and complied with any other conditions that
we reasonably require. You must pay the costs of any relocation, and you must pay us a Relocation
Fee in an amount equal to the expenses we incur, not to exceed $5,000, due at the time the
replacement Store opens.

If your Store is destroyed or damaged and you repair the Store (rather than relocate the Store),
you must repair and reopen the Store at the Authorized Location in accordance with our then-current
standards for the destroyed or damaged area within 270 days of the date of occurrence of the
destruction or damage.

You do not have the right to relocate if you lose the right to occupy the Store premises because
of the cancellation of your lease due to your breach. The termination or cancellation of your lease due
to your breach is grounds for immediate termination of this Agreement under subsection 13.B.2.

E. Modernization or Remodel. You agree that you will make such capital
improvements or modifications necessary to modernize, redecorate and upgrade your Store,
including an upgrade of your audio/visual equipment to reflect the current image of new
SAMBAZON® stores as we reasonably request during the term of this Agreement (taking into
consideration the cost of the modernization, the life expectancy of the equipment and the then-
remaining term of this Agreement). We will not impose any new standards or specifications
requiring structural changes or remodeling of your Store more frequently than once every five (5)
years.

You must complete to our satisfaction any changes we require within a reasonable time, not
to exceed 12 months from the date you are notified of any required changes, except for outdoor signage
as set forth in subsection 5.F.

You acknowledge and agree that the requirements of this subsection 5.E are both reasonable
and necessary to ensure continued public acceptance and patronage of SAMBAZON® stores and to
avoid deterioration or obsolescence in connection with the operation of the Store. If you fail to make
any improvement as required by this subsection or perform the maintenance described in subsection
5.C, we may, in addition to our other rights in this Agreement, effect such improvement or maintenance
and you must reimburse us for the costs we incur and pay us an administrative fee of 15% of the cost
of the improvements.

Except for transfers under Subsection 11.G, every other transfer of any interest in this
Agreement or your business governed by Section 11 or any renewal covered by Section 4 is expressly
conditioned upon your compliance with these requirements at the time of transfer or renewal.
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F. Signage. The outdoor signage at your Store must comply with our then-current
specifications, which we may modify from time to time due to modifications to the System,
including changes to the Trademarks. You must make such changes to the outdoor signage as we
require. In any case, your failure to replace the signage within 6 months from the date of
notification will constitute a default of this Agreement under Section 13. Any upgrades to the
type or size of your outdoor signage will be at your expense.

6. PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS. You must
implement and abide by our requirements and recommendations directed to enhancing substantial System
uniformity. The following provisions control with respect to products and operations:

A. Authorized Menu. Your business must be confined to the preparation and sale of
only such Menu Items and other food and beverage products as we designate and approve in
writing from time to time for sale by your Store. You must offer for sale from the Store all items
and only those items listed as Menu Items and other approved food and beverage products. You
must offer the full Authorized Menu as we designate from time to time during all hours of
operation. We have the right to make modifications to these items from time to time, and you
agree to comply with such modifications. You may not offer or sell any other product or service
at the Authorized Location without our prior written consent; if you violate this restriction, we
will charge you our then-current unauthorized product/service fee (currently $500/day per
unauthorized product or service), in addition to any other remedies available to us under this
Agreement and applicable law.

B. Authorized Products and Ingredients. You must use in the operation of the Store
and in the preparation of Menu Items and other approved food and beverage products only the
proprietary and non-proprietary ingredients, recipes, formulas, products, cooking techniques and
processes and supplies, and must prepare and serve Menu Items and approved products in such
portions, sizes, appearance, taste and packaging, all as we specify in our most current product
preparation materials or otherwise in writing. We will supply to you a copy of the current product
preparation materials prior to opening the Store. You acknowledge and agree that we may change
these periodically and that you are obligated to conform to the requirements. All supplies,
including containers, cups, plates, wrapping, eating utensils, and napkins, and all other customer
service materials of all descriptions and types must meet our standards of uniformity, sustainability
and quality. You acknowledge that the Store must at all times maintain an inventory of
ingredients, food and beverage products and other products, material and supplies that will permit
operation of the Store at maximum capacity. Upon our request, you agree to participate in tests
of new or modified products, services, programs, equipment, technology and procedures
(including delivery methods, platforms or systems).

C. Approved Supplies and Suppliers. We will furnish to you from time to time lists of
approved supplies or approved suppliers. You must only use approved products, services, inventory,
equipment, fixtures, furnishings, signs, advertising materials, trademarked items and novelties, and
other items or services (collectively, “approved supplies”) in connection with the design, construction
and operation of the Store as set forth in the approved supplies and approved suppliers lists, as we
may amend from time to time. You acknowledge and agree that certain approved supplies may only
be available from one source, and we or our affiliates may be that source. You will pay the then-
current price in effect for all products and supplies that you purchase from us or our affiliates.

If you wish to purchase, lease or use any products or other items from an unapproved supplier,
you must submit a written request for approval, or must request the supplier to do so. We must approve
any product or supplier in writing before you make any purchases of that product or from that supplier.
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We can require that our representatives be permitted to inspect the supplier’s facilities and that samples
from the supplier be delivered, either to us or to an independent laboratory, for testing. There is no
stated fee for processing a request, but you may be asked to pay the cost of reviewing any proposed
changes in, or deviations from, approved products or suppliers, including our costs of product or
supplier evaluation, not to exceed $1,000. We reserve the right to re-inspect the facilities and products
of any approved supplier and to revoke our approval if the supplier fails to continue to meet any of our
then-current standards. Our supplier approval procedure does not obligate us to approve any particular
supplier. We will notify you within 45 days after we complete the inspection and evaluation process
of our approval or disapproval of any proposed supplier. We are not required to make available to you
or to any supplier our criteria for product or supplier approval that we deem confidential.

ALTHOUGH APPROVED OR DESIGNATED BY US, WE AND OUR AFFILIATES
MAKE NO WARRANTY AND EXPRESSLY DISCLAIM ALL WARRANTIES, INCLUDING
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE,
WITH RESPECT TO SERVICES, PRODUCTS, EQUIPMENT (INCLUDING, WITHOUT
LIMITATION, ANY REQUIRED COMPUTER SYSTEMS), SUPPLIES, FIXTURES,
FURNISHINGS OR OTHER APPROVED ITEMS. IN ADDITION, WE DISCLAIM ANY
LIABILITY ARISING OUT OF OR IN CONNECTION WITH THE SERVICES RENDERED OR
PRODUCTS FURNISHED BY ANY SUPPLIER APPROVED OR DESIGNATED BY US. OUR
APPROVAL OR CONSENT TO ANY SERVICES, GOODS, SUPPLIERS, OR ANY OTHER
INDIVIDUAL, ENTITY OR ANY ITEM SHALL NOT CREATE ANY LIABILITY TO US.

D. Technology System. You must purchase and/or lease and use any computer and
other technology, including a suite of technology products and services, that we develop and/or
select for the Store, including all future updates, supplements and modifications (collectively, the
“Technology System”). The Technology System includes hardware (purchased by you at your
own cost), software and other technology products and services used in the operation of the Store,
including Point-of-Sale (POS) terminals and back-office programs used to record, analyze and
report sales, labor, inventory and tax information. It is your responsibility to make sure that you
are in compliance with all laws that are applicable to the Technology System, including all data
protection, privacy or security laws as well as PCI compliance. The Technology System developed
for use in the Store may in the future include proprietary software. You may be required to license
the proprietary software from us, an affiliate or a third party and you also may be required to pay
an additional software licensing or user fee in connection with your use of the proprietary software.
All right, title and interest in the software will remain with the licensor of the software. The
computer hardware component of the Technology System must conform to specifications we
develop. We reserve the right to designate a single source from whom you must purchase each
component of the Technology System. You acknowledge and agree that we will have full and
complete access to information and data entered and produced by the Technology System. You
must, at all times, have at the Authorized Location internet access with a form of high-speed
broadband internet connection at our then-current minimum bandwidth specification and you must
maintain: (i) an email account for our direct correspondence with the Control Person; and (ii) a
separate email account for the Store. The Technology System that you will be required to use at
the Store as of the Effective Date, and the corresponding fees you will pay for use of such system,
are specified on Appendix A.

E. Customer Information. We own all Customer Information and may use the
Customer Information as we deem appropriate (subject to applicable law), including disclosing it
to vendors or sharing it with our affiliates for cross-marketing or other purposes. You may only
use Customer Information for the purpose of operating the Store to the extent permitted under this
Agreement, including our manuals, during the term hereof and subject to such restrictions as we
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may from time to time impose and in compliance with all data privacy, security and other
applicable laws. Without limiting the foregoing, you agree to comply with applicable law in
connection with your collection, storage, disclosures and your use and our use of such Customer
Information, including, if required under applicable law, obtaining consents from Customers to
our and our affiliates’ use of the Customer Information. You must comply with all laws and
regulations relating to data protection, privacy and security, including data breach response
requirements (“Privacy Laws”), as well as data privacy and security policies, procedures and other
requirements we may periodically establish. You must notify us immediately of any suspected
data breach at or in connection with the Store. You must fully cooperate with us and our counsel
in determining the most effective way to meet our standards and policies pertaining to Privacy
Laws within the bounds of applicable law. You are responsible for any financial losses you incur
or remedial actions that you must take as a result of breach of security or unauthorized access to
Customer Information in your control or possession.

If any federal or state Privacy Law, including the California Consumer Privacy Act (“CCPA”), as
revised by the California Consumer Privacy Rights Act (“CPRA”) Cal. Civ. Code § 1798.100, et
seq., and any related regulations, applies to the operation of the Store, whenever and to the extent
you operate as a “Service Provider” or “Contractor” under the CCPA, a “Contractor” under the
CPRA, a data processor, or in a similar capacity under any federal or state Privacy Law, you
represent and warrant that:

(D Except for the purpose of operating the Store in accordance with this Agreement,
including the manuals, you will not retain, use, combine or disclose any Customer
Information;

2) You will not sell, share, make available or otherwise disclose any Customer
Information to any third party for valuable consideration or for the purpose of performing
cross-context behavioral advertising;

3) You will not retain, use, or disclose Customer Information outside of the direct
business relationship between you and us;

@) You will delete any Customer Information upon our request unless you can prove
that such request is subject to an exception under applicable law; and

(5) If you receive a Customer Information data request (e.g., a request to delete
Customer Information) directly from a consumer (e.g., a California resident under the
CCPA or a resident of another jurisdiction under other applicable Privacy Law), you shall
inform us of that request within one business day and cooperate with us to ensure that the
consumer receives an appropriate and timely acknowledgement and response. As an
example, currently under the CCPA, an acknowledgement is typically required within 10
business days and a final response is required within 45 calendar days.

(6) You will implement reasonable security procedures and practices appropriate to
the Customer Information you collect, retain, use or disclose, in order to protect it from
unauthorized or illegal access, including following minimum requirements that may be set
forth in the manuals.

(7) You will cooperate with us if we seek to ensure that you have collected, retained, used,
or disclosed Customer Information consistent with Privacy Laws and this Agreement,
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including but not limited to providing us with requested compliance documents, or
allowing us to assess, audit, or test your privacy and security controls at least annually.

(8) You will cooperate with us to stop or remediate any unauthorized use of Customer
Information, including verifying that you no longer retain or personal information that a
consumer has asked to delete under applicable Privacy Laws.

(9) You will notify us immediately if you determine you cannot meet your obligations
under Privacy Laws or this Agreement regarding your collection, retention, use, or
disclosure of Customer Information.

You certify that you understand the restrictions in Paragraphs (1) — (9) of this section and will
comply with them. You also acknowledge and agree that we may modify these restrictions from
time to time by written notice to you, by issuing updates to our standards and policies pertaining
to Privacy Laws, including by adding other similar restrictions that may be required under other
state or federal Privacy Laws, and you agree to comply with the same. You also agree to execute
any addenda that we may determine are required to conform this Agreement to new or changed
Privacy Laws.

To the extent that you engage a third party to collect, use, sell, share, store, disclose, analyze,
delete, modify, or to otherwise perform any processing of Customer Information for the purpose
of operating the Business (a “Subprocessor”), you will notify us of such engagement, which shall
be governed by a written contract that includes the same restrictions as in Paragraphs (1) — (9) of
this section and imposes reasonable confidentiality obligations and privacy and security controls
on the Subprocessor.

F. Serving and Promotional Items. All sales promotion material, customer goodwill
items, cartons, containers, wrappers and paper goods, eating and serving utensils and other items,
and customer convenience items used in the sales promotion, sale and distribution of products
covered by this Agreement are subject to our approval and must, where practicable, contain one
or more of the Trademarks. We may require you to carry and offer for sale in the Store a
representative supply of approved trademarked clothing and other novelty items, including special
promotional items that we develop and market from time to time.

G. Health and Sanitation. Your Store must be operated and maintained at all times in
compliance with any and all applicable health and sanitary standards prescribed by governmental
authority. You also must comply with any standards that we prescribe. In addition, if the Store
is subject to any sanitary or health inspection by any governmental authorities under which it may
be rated in one or more classifications, it must be maintained and operated so as to be rated in the
highest available health and sanitary classification with respect to each governmental agency
inspecting the same. If you fail to be rated in the highest classification or receive any notice that
you are not in compliance with all applicable health and sanitary standards, you must immediately
notify us of such failure or noncompliance. Although we do not currently do so, we may require
you to perform, at your cost, third-party food safety and other operational audits of the Store,
including through a specific vendor that we designate.

H. Evaluations. We or our authorized representative have the right to enter your Store
at all reasonable times during the business day for the purpose of making periodic evaluations and
to ascertain your compliance with the provisions of this Agreement, to inspect and evaluate your
building, land and equipment, and to test, sample, inspect and evaluate your supplies, ingredients
and products, as well as the storage, preparation and formulation and the conditions of sanitation
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and cleanliness in the storage, production, handling and serving. We and our representatives also
have the right to interview you, your employees and subcontractors, marketing contacts and
customers pertaining to matters of compliance with this Agreement and the System and to
photograph, videotape or audiotape any such interviews and/or observation/inspection of the
operation of the Store with or without your knowledge and without prior notice to you. You
hereby consent to our use of any such audio or video recording for training, marketing or any other
purpose. We also have the right to require you to use guest satisfaction surveys with Customers,
in such format and with such providers as we may from time to time specify. If we determine that
any condition in the Store presents a threat to customers or public health or safety, we may take
whatever measures we deem necessary, including requiring you to immediately close the Store
until the situation is remedied to our satisfaction. We are authorized, but not required, to cure any
operational deficiencies detected during an inspection of your Store and you agree to reimburse
us promptly on demand for any costs and expenses we incur in doing so. Our inspections and
evaluations may include a “mystery shopper” program from time to time throughout the term of
this Agreement. We hire various vendors who send the “mystery shoppers” into the SAMBAZON®
stores. If you fail an evaluation by us or by a mystery shopper or if we receive a specific customer
complaint, you must pay for the mystery shopper(s) we send to your Store (until the issue is resolved
to our satisfaction). The current fee charged by the vendors is approximately $150 per visit, which
you must pay directly to the vendor. The fee per visit includes the reimbursement of the tab paid by
the mystery shopper for the items consumed at your Store and, therefore, the actual fee for each visit
will vary. Any evaluation or inspection we conduct is not intended to exercise control over your day-
to-day operation of the Store or to assume any responsibility for your obligations under this
Agreement.

L Period of Operation. Subject to any contrary requirements of local law, your Store
must be opened to the public and operated with the full Authorized Menu at least 10 consecutive
hours each day of the year, although you have the option to close your Store, with prior notification
to us, 5 days per year, although never 2 consecutive days (with the exception of Christmas Eve
and Christmas Day). Any variance from this provision must be authorized by us in writing. You
acknowledge and agree that if your Store is closed for a period of 2 consecutive days or 5 or more
days in any 12-month period without our prior written consent, such closure constitutes your
voluntary abandonment of the franchise and business and we have the right, in addition to other
remedies provided for herein, to terminate this Agreement. Acts of force majeure, as defined in
subsection 16.M, preventing you temporarily from complying with the foregoing, will suspend
compliance for the duration of such interference.

I Operating Procedures. You must adopt and use as your continuing operational
routine the required standards, service style, procedures, techniques and management systems
described in our manuals or other written materials relating to product preparation, menu, storage,
uniforms, financial management, equipment, facility and sanitation. You acknowledge that the
manuals are at all times our Intellectual Property and owned exclusively by us. We will revise the
manuals and these standards, procedures, techniques and management systems periodically to
meet changing conditions of retail operation in the best interest of stores operating under the
Trademarks. Any required standards exist to protect our interests in the System and the
Trademarks and not for the purpose of establishing any control or duty to take control over those
matters that are reserved to you. The required standards generally will be set forth in the manuals
or other written materials. The manuals also will include guidelines or recommendations in
addition to required standards. In some instances, the required standards will include
recommendations or guidelines to meet the required standards. You may follow the
recommendations or guidelines or some other suitable alternative, provided you meet and comply
with the required standards. In other instances, no suitable alternative may exist. In order to
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protect our interests in the System and Trademarks, we reserve the right to determine if you are
meeting a required standard and whether an alternative is suitable to any recommendations or
guidelines.

You acknowledge having received one copy of the manuals on loan from us for the term of
this Agreement. You acknowledge and agree that the manuals and other System communications
may only be available on the internet or other online or computer communications. The manuals at
all times are our sole property. You must at all times treat the manuals, and the information they
contain, as secret and confidential, and must use all reasonable efforts to maintain such information
as secret and confidential. We may from time to time revise the contents of the manuals and you
expressly agree to comply with each new or changed requirement. You must at all times ensure that
your copy of the manuals is kept current and up to date, and in the event of any dispute as to the
contents of said manuals, the terms of the master copy of the manuals that we maintain are controlling.

K. Confidential Information. You, the Principal Owners, the Brand Champion, your
guarantors, officers, directors, members, managers, partners, employees or agents, and any other
individual or entity related to, or controlled by, you, may not, during the term of this Agreement
or thereafter, disclose, copy, reproduce, sell or use any Confidential Information in any other
business or in any manner not specifically authorized or approved in advance in writing by us.
For purposes of this Agreement, “Confidential Information” means the whole or any portion of
know-how, knowledge, methods, specifications, processes, procedures and/or improvements
regarding our business that is valuable and secret in the sense that it is not generally known to our
competitors and any proprietary information contained in the manuals or otherwise communicated
to you in writing, verbally or through the internet or other online or computer communications,
and any other knowledge or know-how concerning the methods of operation of the Store, as well
as the contents of this Agreement and any other document executed in connection with this
Agreement. Any and all Confidential Information, including, without limitation, proprietary
ingredients, products, secret formulas and recipes, methods, procedures, suggested pricing,
specifications, processes, materials, techniques and other data, may not be used for any purpose
other than operating the Store during the term of this Agreement. In the interest of protecting our
System, we may require that you obtain nondisclosure and confidentiality agreements in a form
satisfactory to us from any persons owning a minority interest in the franchisee, the Principal
Owners, the Brand Champion and other key employees. You must provide executed copies of these
agreements to us upon our request. Notwithstanding the foregoing, you are authorized to disclose the
terms of this Agreement to any lender providing you financing for the Store as well as to your
landlord.

L. Vending Services. If you install or maintain on the Store premises any newspaper
racks, video games, jukeboxes, gum machines, games, rides, vending machines, or other similar
devices that do not meet with our approval, you must remove them within three days from
receiving written notice from us. Pool tables, cigarette vending machines, gambling and gaming
machines or games of chance are not allowed. Any income from vending services in the Store or
on its premises, regardless of which person or entity collects the money, and regardless of whether
we authorized you to install them, must be included in Gross Sales for purposes of your Royalty
Fee and Brand Development Fee. Upon our written approval, the money derived from services
provided by charitable organizations or services that are for customer convenience, such as pay
phones or cash machines, will not be included in Gross Sales.

M.  Catering and Delivery Services. If you want to offer catering or delivery service to
customers, you must obtain our prior written approval, which we will not withhold unreasonably,
although we reserve the right to require you to offer catering service to customers located within
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the Designated Area and to use our approved delivery partners and designated software or other
technology we specify for digital ordering and/or delivery services. Any catering or delivery
services must meet our written standards. You also must charge the same price for products
offered by the Store whether delivered or catered by or sold in the Store. Any income from
catering or delivery services must be included in Gross Sales for purposes of your Royalty Fee
and Brand Development Fee.

N. Compliance with Law; Licenses and Permits. You must at all times maintain your
premises and conduct your Store operations in compliance with all applicable laws, regulations,
codes and ordinances. You must secure and maintain in force all required licenses, permits and
certificates relating to your Store.

You acknowledge that you are an independent business and responsible for control and
management of your Store, including, but not limited to, the hiring and discharging of your employees
and setting and paying wages and benefits of your employees. You acknowledge that we have no
power, responsibility or liability in respect to the hiring, discharging, setting and paying of wages or
related matters, as the sole power, responsibility and liability for such matters rest exclusively with
you.

You must immediately notify us in writing of any claim, litigation or proceeding that arises
from or affects the operation or financial condition of your SAMBAZON® business or Store, including
any notices of health code violations.

0. Participation in Internet Websites or Other Online Communications. You must, at
your expense, participate in our SAMBAZON® website on the internet, our intranet and/or
extranet system and/or other online communications as we may require. We have the right to
determine the contents and use of our website, intranet and extranet system and will establish the
rules under which franchisees may or must participate. You may not separately register any
domain name containing any of the Trademarks nor participate in any website or social media
account that markets goods and services similar to a SAMBAZON® store. You may not use or
reference the Trademarks in any online communication or website (including, without limitation,
all current and future social media accounts or platforms) absent our prior approval. We retain all
rights, including all Intellectual Property rights, relating to our website, social media accounts,
and intranet/extranet system, including all URLs and other identifiers associated with such sites
and accounts, and all materials that from time to time appear thereon, and we may alter or
terminate our website, social media accounts or intranet or extranet system. Your general conduct
on our website, social media accounts, intranet or extranet system or other online communications
and specifically your use of the Trademarks or any advertising is subject to the provisions of this
Agreement. You acknowledge that certain information related to your participation in our
website, social media accounts, intranet or extranet system may be considered Confidential
Information, including access codes and identification codes. Your right to participate in our
website, social media accounts, our intranet or extranet system, or otherwise use the Trademarks
or System on the internet or other online communications, will terminate when this Agreement
expires or terminates. You acknowledge and agree that you do not have any right to use the
Trademarks or other Intellectual Property of the System on any website or any social media
platform except as expressly approved by us in writing.

P. System Modifications. You acknowledge and agree that we have the right to
modify, add to or rescind any requirement, standard or specification that we prescribe under this
Agreement to adapt the System to changing conditions, competitive circumstances, business
strategies, business practices and technological innovations and other changes as we deem
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appropriate. You must comply with these modifications, additions or rescissions at your expense,
subject to the requirements of subsection 5.E and any other express limitations set forth in this
Agreement.

Q. Suggested Pricing Policies. We may, from time to time, make suggestions to you
with regard to your pricing policies. Any list or schedule of prices we furnish to you may, unless
otherwise specifically stated, be treated as a recommendation only and failure to accept or
implement any such suggestion will not in any way affect the relationship between you and us.
Although you generally have the right to establish prices for the products and services you sell,
we reserve the right to establish and enforce prices, both minimum and maximum, to the extent
permitted by applicable law.

R. Innovations. All ideas, business ventures, concepts, inventions, techniques, or
materials concerning a SAMBAZON Store, whether or not protectable Intellectual Property and
whether created by or for you or one of your owners or employees, must be promptly disclosed to
us and will be deemed to be solely and exclusively our property, part of the System, and “works
made-for-hire,” as the phrase is defined in the Copyright Act of 1976 (17 U.S.C. 101 et seq.), for
us. To the extent any item does not qualify as a “work made-for-hire” for us, by operation of law
or otherwise, you agree to assign and hereby irrevocably assign, for no additional consideration,
ownership of that item, and all related rights to that item, to us, our successors and assigns,
including without limitation, the right to sue, counterclaim, and recover for all past, present, and
future infringement, misappropriation, or dilution thereof, and all rights corresponding thereto
throughout the world and agree to take whatever action (including signing an assignment
agreement or other documents) we request to show our ownership or to help us obtain intellectual
property rights in the item. Notwithstanding anything to the contrary, neither the expiration nor
the termination of this Agreement shall affect our ownership of the items herein or alter any of our
rights or privileges hereunder.

S. Ethical Business Conduct. You agree to adhere to good business practices,
observing high standards of honesty, integrity, fair dealing and ethical business conduct and good
faith in all business dealings with Customers, vendors, your employees, our corporate employees,
and all other SAMBAZON franchisees and licensees. You must not engage in deceptive,
misleading or unethical practices or conduct that may have a negative impact on the reputation
and goodwill associated with the Trademarks.

T. Crisis Situations. In the interest of protecting the SAMBAZON brand, Trademarks
and the System, we have the sole and absolute right to determine a response, including what steps
will be taken and what communications will be made, in instances of a Crisis, and you agree to
comply with and implement our directions in response to a Crisis. “Crisis” means an event or
development that negatively impacts the SAMBAZON brand or System in such a way that we
determine may cause substantial harm or injury to the Trademarks, System, the Intellectual
Property associated with the System, or the reputation or image of the SAMBAZON brand.

7. PERSONNEL AND SUPERVISION STANDARDS. The following provisions and
conditions control with respect to personnel, training and supervision:

A. Supervision. You must have a Control Person and a Brand Champion who meet
our standards and qualifications at all times during the term of this Agreement. Your Control
Person and Brand Champion must successfully complete all required training, as set forth in
subsections 7.B —E.  Any new Control Person or Brand Champion must successfully complete
our training requirements immediately after being appointed by you. The Control Person and
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Brand Champion must ensure that the Store is operated in accordance with the terms and
conditions of this Agreement, although this in no way relieves you of your responsibilities to do
s0. Your Control Person also must be readily and continuously available to us. In addition to the
Control Person and your Brand Champion, you must have at least two assistant managers at all
times during the term of this Agreement. If, for whatever reason, you do not have a qualified
Control Person or Brand Champion to operate the Store, we have the right, but not the obligation,
to provide a temporary manager to manage the Store and charge you a management fee (currently
the greater of (a) two times the salary paid to individual(s) we assign to operate the Store, or (b)
15% of monthly Gross Sales, plus our travel, lodging and meal expenses) until such time as you
are able to have a qualified Control Person and/or Brand Champion.

B. Training. You must, at your expense, comply with all of the training requirements
we prescribe for the Store to be developed under this Agreement. The Control Person, the Brand
Champion, your store leader and assistant store leader must complete training to our satisfaction.
All replacement managers must complete training to our satisfaction, and must begin training
within 6 weeks of the time of hire. The training requirements may vary depending on our
assessment of the experience of the Control Person, the Brand Champion and the assistant
manager or other factors specific to the Store. Our training program currently includes up to five
business days of on-site assistance in connection with the opening of the Store; you must reimburse
us for our travel, lodging and meal expenses in connection with such assistance. If you are given
notice of default under subsection 13.A or B and the default relates, in whole or in part, to your
failure to meet any operational standards, we have the right to require, as a condition of curing the
default, that you, the Control Person, the Brand Champion and/or the assistant manager, at your
expense, comply with the additional training requirements we prescribe. Under no circumstances
may you permit management of the Store’s operations by a person who has not successfully
completed all applicable training we require. If you request that we provide additional training or
that we provide our training program to additional employees, or if we determine that you require
additional training, we reserve the right to charge you our then-current raining fee for any such
additional training.

C. Ongoing Training. We may require the Control Person, the Brand Champion, the
assistant managers and other key employees of the Store to attend, at your expense, ongoing
training at our training facility, the Authorized Location or other location we designate. In
addition, we may develop and require you to purchase an in-store training program.

Any training provided by us to any of your employees will be limited to training or guiding the
employees regarding the delivery of approved services to customers in a manner that reflects the
customer and client service standards of the SAMBAZON System. You are, and will remain, the
sole employer of your employees at all times, including during all training programs, and you are
solely responsible for all employment decisions and actions related to your employees. You are
solely responsible for ensuring that your employees receive adequate training.

D. Staffing. You must employ a sufficient number of competent and trained
employees to ensure efficient service to your customers. You must require all your employees to
work in clean uniforms approved by us, but furnished at your cost or the employees’ cost as you
may determine. Each of your managers and other employees we designate must obtain (at your
expense) a ServSafe (or similar) certification. It is your responsibility to train your employees. No
employee of yours will be deemed to be an employee of ours for any purpose whatsoever, and
nothing in any aspect of the System or the Trademarks in any way shifts any employee or
employment related responsibility from you to us.
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E. Attendance at Meetings. You and the Control Person must attend, at your expense,
all annual franchise conventions we may hold or sponsor and all meetings relating to new products
or product preparation procedures, new operational procedures or programs, training, store
management, sales or sales promotion, or similar topics. If you or the Control Person are not able
to attend a meeting or convention, you must notify us prior to the meeting and must have a
substitute person acceptable to us attend the meeting. In addition, your Brand Champion(s) must
attend the annual training meeting for Brand Champions that we may hold or sponsor, at your own
expense. We reserve the right to require that you and/or your Control Person attend any additional
meetings that we deem appropriate under the circumstances.

8. ADVERTISING. You agree to actively promote your Store, to abide by all of our
advertising requirements and to comply with the following provisions:

A. Brand Development Fund. Recognizing the value of advertising and marketing to
the goodwill and public image of SAMBAZON Stores, we have established and administer and
control a Brand Development Fund. You are required to contribute each week to the Brand
Development Fund by paying us a Brand Development Fee as set forth in subsection 9.C. All
Brand Development Fees are placed in the Brand Development Fund that we own and manage.
Non-Traditional Locations are not required to contribute to the Brand Development Fund. Our
company and affiliate owned stores contribute to the Brand Development Fund on the same basis
as similarly situated franchised stores (based on age of store and type of location) in the same local
marketing area. The Brand Development Fund is not a trust or escrow account, and we have no
fiduciary obligation to franchisees with respect to the Brand Development Fund; provided, however,
we make a good faith effort to expend such fees in a manner that we determine is in the general best
interests of the System. We use the Brand Development Fund to conduct regional and/or local
advertising. We have the right to determine the expenditures of the amounts collected and the
methods of marketing, advertising, media employed and contents, terms and conditions of marketing
campaigns and promotional programs. Because of the methods used, we are not required to spend
a prorated amount on each store or in each advertising market. We have the right to make
disbursements from the Brand Development Fund for expenses incurred in connection with the cost
of formulating, developing and implementing marketing, advertising and promotional campaigns.
Without limiting the generality of the foregoing, the Brand Development Fund may be used for the
following purposes: (1) salaries, benefits and any other payments made to employees or any other
individual or entity providing services to the Fund, and administrative costs, salaries and other
expenses for marketing support personnel and operating expenses; (2) broadcast, digital, print or
other advertising, including outdoor events; (3) the creation, development and production of
advertising and promotional materials (i.e., print ads, radio, film and television commercials,
digital assets, videotapes, direct mail pieces and other print advertising); (4) any marketing or
related research and development (e.g., innovation, technology, and so on); (5) advertising and
marketing expenses, including product and food research and development, services provided by
advertising agencies, public relations firms or other marketing, research or consulting firms or
agencies, menus and menu designs, customer incentive programs, sponsorships, marketing
meetings and sales incentives, development of our loyalty program and intranet system,
subscriptions to industry newsletters or magazines, and other marketing related expenditures we
specify; and (6) reimbursement to the Fund for expenses incurred in prior years. If requested, we
will provide you an annual unaudited statement of the financial condition of the Brand Development
Fund. We will not use any of the advertising funds for the solicitation of franchise sales, but any
marketing materials we produce may designate “Franchises Available.”

B. Required Local Expenditures. You must use your best efforts to promote and
advertise the Store and participate in any local marketing and promotional programs we establish
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from time to time. In addition to the Brand Development Fee (if applicable), you are required to
spend 1% of your Gross Sales on approved local marketing and promotion. Upon our request,
you must provide us with itemization and proof of marketing and an accounting of the monies that
you have spent for approved local marketing. If you fail to make the required expenditure, we
have the right to collect and contribute the deficiency to the Brand Development Fund. In addition,
we reserve the right to collect (on a periodic basis, as we may from time to time designate) the
amounts you are required to spend under this Subsection 8.B and in return provide to you local
promotional, marketing and advertising materials and related services to promote the Store in the
Designated Area. If this Agreement terminates, we reserve the right to contribute any unspent
amounts to the Brand Development Fund.

C. Approved Materials. You must use only such advertising materials (including any
print, radio, television, electronic, or other media forms that may become available in the future)
as we furnish, approve or make available, and the materials must be used only in a manner that
we prescribe. Furthermore, any promotional activities you conduct in the Store or on its premises
are subject to our approval. We will not unreasonably withhold approval of any sales promotion
materials or media and activities; provided that they are current, in good condition, in good taste and
accurately depict the Trademarks and do not harm the image of our brand. If you have not received
our written (including via email) disapproval of the materials within 10 business days from the
date we received such materials, the materials will be deemed approved. We may require you (in
writing) to withdraw and/or discontinue the use of any promotional or advertising materials, even
if previously approved, if in our judgment, such materials may be harmful to the System. You
must withdraw and discontinue use of such materials within 5 days of our notice, unless we
designate a longer time period in our communication. Any point-of-sale posters or other
promotional materials used by you must be current and in good condition. We may make available
at a reasonable cost to you annually or at other reasonable intervals, a sales promotion kit containing
new (or replacement) point-of-sale and other promotional materials. All materials containing our
Trademarks or other intellectual property must include the applicable designation - service mark
" trademark ™, registered ® or copyright ©, or any other designation we specify.

D. Local Marketing Groups. We have the right to designate local advertising markets
and advertising cooperatives and/or local marketing groups for such markets (collectively, each
such cooperative or group, a “LMG”), and if designated, you must participate in the LMG and its
programs in your designated local advertising market. If established, you must contribute to the
LMG a minimum of 1% of Gross Sales, which satisfies the local marketing requirement described
in subsection 8.B. If, however, the LMG votes to spend a percentage greater than 1% of Gross
Sales per location, you must contribute such higher percentage. Each SAMBAZON" store,
including those operated by us and our affiliates (except Non-Traditional Locations) within a
designated local advertising area is a member of the LMG and each store has one vote on all
matters requiring a vote. We reserve the right to administer the LMG’s funds and require payment
from its members via electronic funds transfer. We have the right to require LMGs to be formed,
changed, dissolved or merged.

E. Participation in Certain Programs and Promotions. You must participate in all
required advertising and promotional programs we may from time to time establish, including,
without limitation any customer service, customer recovery, remediation, and customer loyalty
and reward programs, and abide by the terms and conditions of such programs. Certain programs
may require you to pay transaction fees and/or service fees and may be administered by us or a
third-party vendor designated by us. If the promotional program involves any Menu Item that is
listed on the then-current SAMBAZON® printed menu (including any limited time offers), we
may suggest, but will not require, that you offer the item at a price lower than the every-day menu
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price. You must use and honor only system-wide gift cards, certificates and checks that we
designate and you must obtain all certificates, cards or checks from an approved supplier. We
reserve the right to develop a gift card program and require that you participate in any such gift
card program.

F. Consent to Use of Certain Information. By executing this Agreement, you hereby
grant us the non-exclusive right and license to use, to the extent permitted under applicable law,
without any further consent and without payment of any additional consideration, in perpetuity,
(1) any photographs or video taken by us or our representatives at or of your Store, (ii) any financial
information you provide to us hereunder with respect to your Store’s financial performance, and/or
(iii) your biographical information provided by you to us hereunder, in each case to be used in
connection with our promotional, marketing and advertising activities and efforts promoting the
SAMBAZON System and brand, including the sale of additional franchises. You will cooperate
with us in connection with the foregoing, including by assisting us in obtaining consents from any
other persons appearing in any such photographs or video.

G. Franchise Opportunities Inquiries. Subject to any legal restrictions, you must
include a sign (supplied by us) in a conspicuous place within the Premises as well as on all menus,
containing substantially the following statement: "SAMBAZON Franchise Opportunities
Available." All inquiries must be immediately referred to us. You have no authority to act for us
in franchise sales.

H. New Store Opening Promotion. You must conduct certain advertising and public
relations activities in connection with the opening (or re-opening) of your Store. We require you
to spend, in addition to the required local advertising contribution described above, a minimum of
$10,000 for such opening activities (if it is a new Store opening; or $5,000 for any re-opening of
your Store after approved relocation), which must be spent some time within 45 days prior and 45
days following the opening of your Store, unless otherwise approved by us. In addition, you must
perform opening advertising and promotions as required by this section every time that you (i)
relocate the Store or (ii) reopen the Store after having it closed for 30 days or more. You must
provide to us proof of these expenditures. We have the right, but not the obligation, to collect and
administer these funds on your behalf.

9. FEES, REPORTING AND AUDIT RIGHTS. You must pay the fees described below and
comply with the following provisions:

A. Initial Franchise Fee. You must pay to us a nonrefundable Initial Franchise Fee of
$30,000. The Initial Franchise Fee, payable in full on the date you sign this Agreement, is earned
upon receipt and is in consideration for our expenses incurred and services rendered in granting
you the franchise rights.

B. Royalty Fee. In addition to the Initial Franchise Fee, during the full term of this
Agreement and in consideration of the rights granted to you, you must pay to us a weekly Royalty
Fee on a Wednesday of each week. The Royalty Fee for the initial term of this Agreement shall
be an amount equal to 5% of Gross Sales. The amount of the Royalty Fee for any renewal term
shall be that provided in the franchise agreement executed for such renewal term.

C. Brand Development Fee. In addition, you must pay to us a weekly Brand
Development Fee in an amount equal to 2% of Gross Sales (the “Brand Development Fee”). The
Brand Development Fee is due at the same time as the Royalty Fee. We reserve the right to
increase this percentage upon 60 days’ written notice to you; provided, however, that we may not
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increase the Brand Development Fee by more than 2% per year and that the Brand Development
Fee will not exceed 3% of Gross Sales during the initial term of this Agreement. These fees are
not held by us in trust and become our property to be spent in accordance with Section 8 of this
Agreement.

D. Computations and Remittances. Except for the Initial Franchise Fee, you must
compute all amounts due and owing at the end of each week’s operation and remittance for the
amounts must be made to us on or before Wednesday of the following week, accompanied (or
preceded, as applicable) by any reports we may require under subsection 9.H of this Agreement.
We reserve the right to change the reporting day of the week for any or all amounts. You must
certify the computation of the amounts in the manner and form we specify, and you must supply
to us any supporting or supplementary materials as we reasonably require to verify the accuracy
of remittances. You waive any and all existing and future claims and offsets against any amounts
due under this Agreement, which amounts you must pay when due. We have the right to apply or
cause to be applied against amounts due to us or any of our affiliates any amounts that we or our
affiliates may hold from time to time on your behalf or that we or our affiliates owe to you.
Further, if you are delinquent in the payment of any amounts owed to us, we may require you to
prepay estimated Royalty Fees and Brand Development Fees.

If the Royalty Report has not been received by us when due, then we may process an EFT for
the Royalty Fee for the week based on (a) information regarding your Gross Sales for the preceding
week, or (b) the most recent Royalty Report provided to us by you; provided that if we receive the
Royalty Report after we process the electronic transfer of funds (“EFT”) and the Royalty Report
reflects (i) that the actual amount of the Royalty Fee due was more than the amount of the EFT
processed by us, then we shall be entitled to withdraw additional money through EFT from your
designated bank account for the difference; or (ii) that the actual amount of the Royalty Fee due was
less than the amount of the EFT processed by us, then we shall return the excess amount to you within
five business days of notice by you or discovery by us if the excess is greater than $150, but if the
excess withdrawn by us is $150 or less, then we will credit the excess amount to the payment of the
next Royalty Fee due.

E. Electronic Transfer of Funds. You must sign an electronic transfer of funds
authorization, attached as Appendix C, to authorize and direct your bank or financial institution to
transfer electronically, on a weekly basis, directly to our or our affiliates’ account and to charge
to your account all amounts due to us or our affiliates. You must maintain a balance in your
account sufficient to allow us and our affiliates to collect the amounts owed when due. You are
responsible for any penalties, fines or other similar expenses associated with the transfer of funds
described in this subsection.

F. Interest Charges; Late Fees. Any and all amounts that you owe to us or to our
affiliates will bear interest at the rate of 18% per annum or the maximum contract rate of interest
permitted by governing law, whichever is less, from and after the date of accrual. In addition to
interest charges on late Royalty Fee and Brand Development Fee payments, you must pay to us a
service charge of $50 for each delinquent report or payment that you owe to us under this
Agreement. A payment is delinquent for any of the following reasons: (i) we do not receive the
payment on or before the date due; or (ii) there are insufficient funds in your bank account to
collect the total payment by a transfer of funds on or after the date due. The service charge is not
interest or a penalty, it is only to compensate us for increased administrative and management
costs due to late payment.
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G. Financial Planning and Management. You must record daily all sales on a cash
register tape or similar device. You must keep books and records and submit reports as we
periodically require, including but not limited to a monthly profit plan, monthly balance sheet and
monthly statement of profit and loss, records of prices and special sales, check registers, purchase
records, invoices, sales summaries and inventories, sales tax records and returns, payroll records,
cash disbursement journals and general ledger, all of which accurately reflect the operations and
condition of your Store operations. You must compile, keep and submit to us the books, records
and reports on the forms and using the methods of bookkeeping and accounting as we periodically
may prescribe. The records that you are required to keep for your Store must include detailed
daily sales, cost of sales, and other relevant records or information maintained in an electronic
media format and methodology we approve. You must provide this information to us according
to reporting formats, methodologies and time schedules that we establish from time to time. You
also must preserve and retain the books, records and reports for not less than 36 months. You
must allow us electronic and manual access to any and all records relating to your Store.

H. Reports and Audit. By Monday of each week (or the next business day if any
Monday is not a business day), you must provide us with a report of Gross Sales for the preceding
week ending Sunday (“Royalty Report”). We may require that you submit additional reports,
including, but are not limited to, the following information: (i) amount of gross receipts of the
Store, amount of sales tax and the computation of the Royalty Fee and the Brand Development
Fee; (ii) quantities of products purchased and the sources from which each were obtained; (iii) if
we request, copies of your most recent sales tax return, monthly cash register sales summary or
details and monthly balance sheet and statement of profit and loss, including a summary of your
costs for utilities, labor, rent and other material cost items; and (iv) if requested by us to verify
your Gross Sales, all such books and records as we may require under our audit policies published
from time to time. You also must, at your expense, submit to us within 90 days after the end of
each fiscal year a detailed balance sheet, profit and loss statement and statement of cash flows for
such fiscal year, prepared on an accrual basis including all adjustments necessary for fair
presentation of the financial statements, including a supplemental schedule of revenue and
expenses prepared in the format we may periodically prescribe. We may require that the annual
financial statements be reviewed or audited by a certified public accountant. You must certify all
reports to be true and correct. You must submit to us all reports by the dates and in the form and
content as we periodically prescribe. You acknowledge and agree that we have the right to impose
these requirements on you regardless of whether we impose the same requirement on our other
franchisees.

We or our authorized representative have the right at all times during the business day to enter
the premises where your books and records relative to the Store are kept and to evaluate, copy and
audit such books and records, including, but not limited to, any and all financial statements, reports,
state, federal, personal income tax records or other income tax records covering or related to the Store,
sales tax records, payroll records, databases, and other related records, and to remotely access and
evaluate, copy and audit your electronic records located on the Technology System, and to evaluate
remotely or on the Store premises your compliance with your obligations regarding Customer
Information. We also have the right to request information from your suppliers and vendors. You
must fully cooperate with us in connection with our exercise of our audit rights. If any evaluation or
audit reveals any understatement of your Gross Sales, Royalty Fees or Brand Development Fees in
any month by an individual or combined total of 2% or more from data reported to us, then, in addition
to any other rights we may have (including collection of amounts owed with respect to any
understatement, including accrued interest), you must reimburse us for all audit costs, including, but
not limited to, related professional fees, travel, and room and board expenses. Furthermore, we may
conduct additional periodic audits and/or evaluations of your books and records, at your sole expense,
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as we reasonably deem necessary. You acknowledge and agree that if you intentionally understate or
underreport Gross Sales, Royalty Fees or Brand Development Fees, or if a subsequent audit or
evaluation conducted within a 3-year period reveals any understatement or a variance of these fees by
an individual or combined total of 2% or more, in addition to any other remedies provided in this
Agreement, at law or in equity, we have the right to terminate this Agreement in accordance with
Subsection 13.B.2. To verify the information you supply, we have the right to reconstruct your sales
through the inventory extension method or any other reasonable method of analyzing and
reconstructing sales. You agree to accept any such reconstruction of sales unless you provide evidence
in a form satisfactory to us of your sales within a period of 14 days from the date of notice of
understatement or variance. You must fully cooperate with us or our representative in performing
these activities and any expenses incurred by us from your lack of cooperation shall be reimbursed by
you.

We will keep your financial books, records and reports confidential, unless the information is
requested by tax authorities or used as part of a legal proceeding or in a manner as set forth in
subsection 11.D.8 or where your information is grouped with similar information from other stores to
produce shared results like high-low ranges or average gross sales or expenses on a system-wide or
regional basis.

L Taxes. If any sales, excise, use or privilege tax is imposed or levied by any
government or governmental agency on Franchisor for any Royalty Fee, Brand Fund Contribution
or other fees due and payable to Franchisor under this Agreement, Franchise shall pay Franchisor
a sum equal to the amount of such tax.

10. YOUR OTHER OBLIGATIONS: NONCOMPETE COVENANTS. You agree to comply
with the following terms and conditions:

A. Payment of Debts. You agree to pay promptly when due: (i) all payments,
obligations, assessments and taxes due and payable to us and our affiliates, vendors, suppliers,
lessors, federal, state or local governments, or creditors in connection with your business; (ii) all
amounts required to discharge all liens and encumbrances of every kind and character created or
placed upon or against any of the property used in connection with the Store; and (iii) all accounts
and other indebtedness of every kind incurred by you in the conduct of the Store. If you default
in making any such payment, we are authorized, but not required, to pay the same on your behalf
and you agree to reimburse us promptly on demand for any such payment.

B. Indemnification. You hereby waive all claims against us for damages to property
or injuries to persons arising out of the operation of your Store. You agree to fully protect,
indemnify and hold us and our owners, directors, officers, insurers, successors and assigns and
our affiliates harmless from and against any and all claims, demands, damages and liabilities of
any nature whatsoever arising in any manner, directly or indirectly, out of or in connection with
or incidental to the operation of your Store (regardless of cause or any concurrent or contributing
fault or negligence of us or our affiliates) or any breach by you or your failure to comply with the
terms and conditions of this Agreement. We also reserve the right to select our own legal counsel
to represent our interests, and you must reimburse us for all our costs and all attorneys’ fees
immediately upon our request as they are incurred. It is the intention of the parties to this
Agreement that we shall not be deemed a joint employer with you for any reason; however, if we
incur any liability, cost, loss or damage as a result of any actions or omissions of you or your
employees or independent contractors, including any that relate to any party making a finding of
any joint employer status, you will fully indemnify us for any such liability, cost, loss or damage.
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C. Insurance. Before you begin construction on the Store, you must obtain the
insurance coverage for the Store that is required by the terms of your lease and applicable law,
and that we specify in the Manual or otherwise in writing. Your insurance coverage must be
maintained during the term of this Agreement. All insurance must be on an “occurrence” basis.
As of the date of this Agreement, you must obtain and provide us with evidence of insurance in at
least the minimum amounts and with the coverages as follows:

(a) Commercial General Liability insurance on the latest version of ISO form CG 00 01 or
its equivalent, with limits not less than $1,000,000 per occurrence and $2,000,000 general
aggregate. There may be no products liability or completed operations exclusion. There may be no
“Injury to Subcontractor Employee” (or its equivalent) exclusion. The Commercial General
Liability policy must provide coverage to you for the hold harmless and indemnity clauses
contained in the Franchise Agreement;

(b) Umbrella or Excess Liability Insurance with limits of $2,000,000 per occurrence and
$2,000,000 general aggregate;

(c) Property Insurance for all of your property for its full Replacement Cost written on a
Causes of Loss - Special Form or equivalent type policy. Property Insurance must be mainta