Bruegger's REDLINE 2025 FDD (1)

FRANCHISE DISCLOSURE DOCUMENT

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

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

(303) 568-8000

m franchisesales@bagelbrands.com

~« www.brueggers.com

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

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

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

This Disclosure Document summarizes certain provisions of your Franchise Agreement and other
information in plain English. Read this Disclosure Document and all accompanying agreements
carefully. You must receive this Disclosure Document at least 14 calendar days before you sign
a binding agreement with, or make any payment to us or an affiliate in connection with the
proposed franchise sale. Note, however, that no governmental agency has verified the
information contained in this Disclosure Document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact Matthew Copenhaver,
Chief Development Officer, at the address and telephone number listed above.

The terms of your written contract (i.e. your Development Agreement and Franchise Agreements)
will govern your franchise relationship. Don’t rely on the Disclosure Document alone to understand
your contract. Read your entire contract carefully. Show your contract and this Disclosure
Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use this disclosure document, is available
from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing
to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the
FTC’s home page at www-fte.gev-www.fic.gov for additional information. Call your state agency
or visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
Date of Issuance: April 24202425, 2025

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025




Bruegger's REDLINE 2025 FDD (2)

HOW TO USE THIS FRANCHISE DISCLOSURE DOCUMENT

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

how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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

How much will | need to
invest?

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

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

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

Is the franchise system
stable, growing, or
shrinking?

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

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

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

Does the franchisor have
a troubled legal history?

Items 3 and 4 tell you whether the franchisor or
its management have been involved in material
litigation or bankruptcy proceedings.

What'’s it like to be a
“Bruegger’s Bagels”
franchisee?

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

What else should | know?

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

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

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

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

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

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

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

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

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

obligations to your landlord or other creditors.

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments
be made to your franchise agreement. If so, you should check the State Specific
Addenda. See the Table of Contents for the location of the State Specific
Addenda.
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SPECIAL RISKS TO CONSIDER ABOUT THIS FRANCHISE
Certain states require that the following risk(s) be highlighted:

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

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

Certain states may require other risks to be highlighted. Check the “State
Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

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

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

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

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

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

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

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

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

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

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 1




Bruegger's REDLINE 2025 FDD (8)

BFC itself does not operate any Bruegger’s outlets. However, BEI operates 432130 Bakeries as
of the date of this disclosure document. We refer to the Bakeries operated by BEI as “Company-
owned Bakeries” for purposes of this disclosure document. Until December 2023, BEI also owned
and operated a few bagel bakeries under the trade name “Bagel Factory” in the Philadelphia and

Pittsburgh, Pennsylvania markets.

We began offering Bruegger’s franchises in March 1993. We have not offered franchises in any
other line of business. We have no affiliates that offer Bruegger’s franchises. However, we have

affiliates that offer franchises and licenses for other brands, as shown below:

Type of

: Number of
B
Name and Brand usiness Franchises or
Address of Affiliate Year Began | |;conses as of
Offering last FYE
Franchises
Caribou Coffee Company, Inc. 270
aribou . offeehouses internationa
(‘Caribou’) Caribou Coffee Coffeeh int tional
3900 Lakebreeze Avenue 2006 franchised or
Minneapolis, Minn. 55429 licensed
Caribou Coffee Development
Company, Inc. (“CCDC”) Caribou Coffee- | Coffeehouses 146152
3900 Lakebreeze Avenue and-Bagels 2009 -
Minneapolis, Minn. 55429
Einstein Bros. Bagels Franchise Bagel 5663
Corp. ("EBBFC") Einstein Bros restal?rants franchised,
1720 S. Bellaire St. Suite Skybox, ’ 2006 289274
Denver, CO 80222 licensed
Noah’s New Bagel
York Bagels restaurants 0
rorBagess 2023
Manhattan Bagel Company, Inc. Bagel
(‘MBC") Manhattan restaugrants 68
1720 S. Bellaire St. Suite Skybox, Bagel 1987
Denver, CO 80222
Peet’s Coffee, Inc. (“Peet’s”) Coffechouses
1400 Park Avenue Peet’s Coffee 2001 56
Emeryville, Calif. 94608
Intelligentsia Coffee Inc.
1850 West Fulton Street, Intellegentsia Coffeehouses 0
Chicago, lll. 60612
gl(s&)[);g’r)eme Doughnut Corporation Doughnut
Krispy Kreme shops H896
370 Knollwood Street 1950
Winston-Salem, N.C. 27103
Panera Bread Company (“PBC”) ngﬂfﬁrjzd Bakery
1400 South Highway Drive, Suite Bread restaurants 1,42105
100, Fenton, Missouri 63026 1993
Company
Bruegger’s Franchise Corporation Disclosure Document
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T
Buys'?ﬁ eosfs Number of
Name and Brand Franchises or
Address of Affiliate Year Began | | icenses as of
Offering last FYE
Franchises
Jacobs Douwe Egberts BR
Comercializacado de Cafés Ltda. :
Av. Dr. Marcos Penteado de Ulhoa . 4044 Café do
. Café do Ponto Coffeehouses Ponto
Rodrigues, 939, 2nd floor Casa Pilao 1954 1816 Casa
Cond. Castelo Branco Office Park, ﬁlao
06460-040
Barueri, Brazil
Pret Intermediate Company, Inc.
(‘Pret’) Restaurants
75B, 10 Bressenden Place Pret A Manger 1986 484309
London, SW1E 5DH
United Kingdom

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

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

Corp.

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

The Bruegger’s Franchise

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

If we approve you for a “Bruegger’s” franchise, you will have the opportunity to sign a Franchise
Agreement with us. Our current form of Franchise Agreement is in Exhibit A to this disclosure
document. Under the Franchise Agreement, we grant you the right to operate one Bakery at a
location that we have approved (the “Premises”). You must operate your Bakery using the marks
we designate for the operation of Bruegger’s Bakeries (collectively, the “Proprietary Marks”) and

Bruegger’s Franchise Corporation Disclosure Document
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using our system (the “System”), which is described in our confidential systems manuals (the
“Manuals”). The Manuals contain technical information and expertise we provide to you relating
to the preparation and production of food products; the use of special dough and cream cheese
which are identified by the public with our products; special recipes and menu items; distinctive
exterior and interior design, decor, fixtures, and furnishings; standards and specifications for
products and supplies; service standards; specifications and procedures for operations; training
and assistance; and advertising and promotional programs, all of which we may change in our
sole discretion.

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

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

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

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

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

Bruegger's Bakeries operate according to a distinctive format, appearance, and set of
specifications and operating procedures that we and our affiliates have developed and continue

Bruegger’s Franchise Corporation Disclosure Document
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to develop (collectively, the “System”). Our mandatory and recommended standards, policies and
procedures are represented in our confidential and proprietary training systems and materials (the
“‘Manuals”) which may be available in hard copy, electronic or web-based. We will give you
access to the Manuals for the term of your franchise. We have the right to change the Manuals
and the elements of the System at any time without consultation with you.

The bagels and baked goods that you will serve in the Bakeries are made from dough produced
according to the proprietary recipe and manufacturing process owned by BEI. The dough products
are central to the Bruegger’s concept. In order to protect the distinctive and proprietary nature of
these items, you must purchase the dough from the Bruegger’s approved vendor. Please see
Item 8 for additional information.

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

Industry-Specific Laws

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

Market and Competition

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

ITEM 2
BUSINESS EXPERIENCE

Bruegger’s Franchise Corporation Disclosure Document
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PresidentPresident CEO?and Director: Jessica DePetro

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

Chief Financial Officer Paul Hill
Mr. Hill has been our Chief Financial Officer since February 2024. He was Chief Financial Officer
of Highline Group in Denver, Colorado from March 2023 to February 2024. Mr. Hill was self
employed and a consultant to Kohana Coffee in Highlands Branch, Colorado from November
2022 to March 2023. From April 2022 to November 2022, he was Chief Financial Officer of
Kohana Coffee in Denver, Colorado. Mr. Hill was with Sovos Brands in Louisville, Colorado as
Senior Vice President, Finance from August 2021 to April 2022, and as Vice President FP&A from
September 2019 to August 2021. From June 2019 to September 2019, he was Chief Financial
Officer at The Seaweed Bath Co. in Boulder, Colorado, and from April 2016 to June 2019 he was
Chief Financial Officer at Organic India USA in Boulder, Colorado.

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

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

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

Senior Manager, Franchise Sales- &and License Development: Kade — MacKeyPaula
reenwell

Ms. MaekeyGreenwell has been our Senior Manager, Franchise Sales—&and License

Development since FebruaryDecember 2024. From March 2023-Before-that to December 2024,

she was with-Edible-ArrangementsLLC-in-Atlanta,—Geergiaself employed as a contractor for

franchise and license administration in Louisville, Kentucky Viece-President-Greenwell was

a sales representative for Lee Building Products in Louisville, Kentucky from June 2022 to March

Bruegger’s Franchise Corporation Disclosure Document
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2023. She was Manager Franchise Sales & Developmentfrom-October2020-toJuly-2023:for
Doctor’s Associates, Inc. in Louisville, Kentucky from January 2021 to May 2022. Ms. Greenwell
was Senior Dlrector Franchlse Saies—irenq—dHW—zOQ—Z—te—Qeteber—ZOQ—Z—and—as—EFanel%e

OAdministration for Papa John's
Internatlonal in Lou|SV|IIe Kentuckv from 1998 to JuIv 2020=M%MaeKey—was#eehnelegy

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

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

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

Unless otherwise indicated above, the location of the employer is Denver, Colorado or Brooklyn
Center, Minnesota.

ITEM 3
LITIGATION

NoColorado Bagel Company, LLC v. Bruegger’s Franchise Corporation, Case No. 2024CV33517
(D.Ct. Denver, CO). The plaintiff in this case, a Brueager’'s franchisee, filed this lawsuit on

November 14, 2024. The case involves the franchisee’s operation of its franchised store after the

expiration of the franchise agreement, and follows our termination of the at-will relationship. The

plaintiff's complaint includes claims for breach of contract, breach of the implied covenant of good
faith and fair dealing, promissory estoppel, declaratory relief and injunctive relief, and seeks

damages in an unspecified amount, preliminary and permanent injunctive relief, costs, and
interest. We answered the complaint, denying the material allegations, and asserted
counterclaims against the plaintiff and its members. On November 21, 2024, the court granted
the plaintiff's application for a temporary restraining order, prohibiting us from effecting the
termination. On December 22, 2024, the court granted the plaintiff's motion for a preliminary
injunction, prohibiting us from effecting the termination. The case is currently in the discovery

phase.

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

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 7




Bruegger's REDLINE 2025 FDD (14)

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this item.

ITEM S5
INITIAL FEES

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

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

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

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

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

Opening Inventory. Before opening each Bakery, you must also purchase an opening inventory
of proprietary products from designated suppliers, some of whom may be us or our affiliates. You
decide the amount of initial inventory you wish to purchase, and from whom you want to purchase
that inventory. We estimate that your initial inventory of proprietary products will range from
$6,000 to $10,000, some of which may be paid to us or our affiliates if you choose to do so. All
amounts paid for initial inventory from us or our affiliates are non-refundable.
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Type of Fee
(Note 1)

Amount

Date Due

Remarks

Royalty

5% of Gross Sales

Weekly

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

Marketing
Contribution

(Note 3)

Currently 3.5% of
Gross Sales under the
Franchise Agreement

Currently 1.0% of
Gross Sales under the
License Agreement

Weekly

Under the Franchise Agreement,
we have the right to allocate your
Marketing Contribution in the
proportion we designate among the
following: (a) our system-wide
marketing fund (the “Systemwide
Marketing Fund”); (b) any
Marketing Co-op established for
your area (but we are not required
to establish a Marketing Co-op for
your area); and (c) local store
marketing (“LSM”).

Grand Opening
Marketing Plan

$10,000 under the
Franchise Agreement

Within 180
days of
opening

We reserve the right to require you
to deposit with us the funds
required for the Grand Opening
marketing, to distribute as
necessary to conduct the grand
opening marketing plan.

System Support
Fees and
Approved
Software Fees
(Franchised
Bakeries only)
for legacy POS
system

(Note 4)

Currently $300 - $500
per Bakery

Monthly

We have the right to develop
ourselves, have developed for us, or
designate certain third party
computer software programs and
web-based programs and
applications that you must use in
connection with the operation of
your Bakery (“Approved
Software”), and you may be
required to pay initial and ongoing
fees in order to install and continue
to use the Approved Software.
These fees also may be paid
directly to third party vendors for our
online ordering platform and our gift
card program.
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Type of Fee Amount Date Due Remarks
(Note 1)

System Support | $200-$300500 - Monthly For franchised Bakeries that have

Fees $1,100 per Month migrated to our new POS

(Franchised subscription model (see Note 84)

Bakeries only) that leverages a mobile order

for subscription- platform. These fees support the

based system cost of our service desk, ongoing

maintenance of the POS menu
database and back office system
databases, ongoing maintenance
and development of our mobile
application, as well as franchise
reporting software and vendor
management.

Interest and $100 per week plus Upon We can charge a late fee to

Late Fees interest on the unpaid demand or | compensate us for our
amount at the rate of with administrative costs incurred in
one and one-half payment enforcing your obligation to pay us.
percent (1.5%) per of overdue | We calculate interest from the date
month or the maximum | amount the payment was due until paid in
rate permitted by state full. Payments will be applied to any
law, whichever is less late fee first, then interest due, then
(“Default Rate”) the principal amount due.

Audit Costs All costs and expenses | Upon Only payable if we audit because
associated with the demand you did not submit sales statements
audit, reasonable or keep books and records, or if you
accounting and legal underreport your sales by 2% or
costs more or underpay your royalties by

2% or more. This is in addition to
applicable interest and late fees.

Supplier Testing | Will vary (Note 65) Upon Only payable if you propose a new

(Note 5) demand suppl?er, and we inspect _the’z

supplier or test the supplier's
products, in which case we may
charge you or the supplier for our
costs in conducting those
inspections or running those tests.

Re-Inspection Currently $1,500 Upon Payable for re-audit of your

Fee Demand operations after you fail to pass an

operations inspection
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Type of Fee Amount Date Due Remarks
(Note 1)
Renewal Fee 10% of the then current | When you | Upon expiration of your initial
initial franchise fee sign Franchise Agreement or License
under the Franchise successor | Agreement, if you choose to and
Agreement Franchise | are approved to continue operating
Greater of 10% of then- | Adreement | the Bakery, you must sign our then
current initial license or License | current form of Franchise
fee or $1,250 for Agreement | Agreement or License Agreement,
Licensed Bakery as applicable. The Development
Agreement is not renewable.
Transfer Fee Under the Franchise With Payable if you propose to sell or
(Note 6) Agreement, 50% of request for | transfer your business (or partial
the then-current approval ownership interest).
initial franchise fee of transfer
for each Bakery
being transferred
Under the License
Agreement, 50% of the
then-current initial
license fee
Private Up to $10,000 When you | For review of offering materials; we
Securities submit may impose this fee in addition to
Offering offering the regular transfer fee.
materials
for our
review
Additional $350 per trainer per Upon Only payable if you ask that we
training and day, plus our per-diem demand send trainers to your Bakery for
Onsite charges and our out-of- additional training or request onsite
Assistance pocket costs assistance, and we do so.
(Note 7)
Additional and $1,600 under the Before We will provide training for two
Replacement Franchise Agreement, training Certified Managers (defined in Item
Certified and $850 under the begins 12 below); If you want to send
Manager License Agreement, for additional individuals to the Certified
Personnel each additional Manager initial training program, the
Training individual to be trained training fee will be $850 (for

Our personnel's wages,
per diem charges, and
travel, hotel, and living
expenses under the
License Agreement.

Licensed Bakeries) and $1,600 (for
Franchised Bakeries) for each
additional individual to be trained. .
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Type of Fee Amount Date Due Remarks
(Note 1)
Enforcement Our reasonable costs, Upon Payable if we terminate the
Expenses including attorney’s demand franchise based on your default or if
fees, incurred as a we have to take any action to
result of your default enforce your post-termination
obligations
Liquidated 3 years’ worth of Upon Payable if we terminate the
Damages projected royalty fees demand Franchise Agreement based on
your default.
Indemnification Will vary under As You must reimburse us and our
circumstances incurred affiliates for any liability, loss, cost,

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

NOTES TO ITEM HART:

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

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

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

This amount: Into this fund:

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

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

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

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

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

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

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

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
Franchised Bakery
Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
(Note 1) Made
Initial Franchise $35,000 Lump sum Upon signing the | Us
Fee (Note 2) Franchise
Agreement
Real Property $25,000 to As Arranged | As Arranged Lessor
(Note 3) $56,250
Design, Permitting | $36,000 to As Arranged | As Incurred Contractors and
Fees (Note 4) $79,000 Government
Agencies

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 14




Bruegger's REDLINE 2025 FDD (21)

YOUR ESTIMATED INITIAL INVESTMENT

Franchised Bakery

Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
(Note 1) Made
Building and $278,000 to As Arranged | As Incurred Contractors and
Leasehold $508,000 Vendors
Improvements
(Note 5)
Signage (Note 6) $21,000 to As Arranged | As Incurred Vendors
$103,000
Furniture, Fixtures |$222,800 to As Arranged | As Incurred Vendors
& Equipment $272,900
(Note 7)
Site Work (Note 8) | $0to $10,000 |As Arranged |As Incurred Vendors
Technology Suite | $24,000 to As Arranged | As Incurred Vendors
(Note 9) $42,000
Start-up Inventory | $10,000 to As Arranged | As Incurred Distributors, us, or
& Supplies $14,000 our affiliates
(Note 10)
Grand Opening $10,000 As Arranged | As Arranged Vendors, Printers,
Advertising Media
(Note 11)
Insurance (Note 12) | $3,000 to As Arranged | As Arranged Insurance
$5,000 Company
Utility Deposits & | $3,000 to Lump Sum As Incurred Utility Companies,
Licenses (Note 13) | $5,000 Governmental
Agencies
Legal and $5,000 to As Arranged | As Incurred Attorney,
Accounting $30,000 Accountant
(Note 14)
Training (Note 15) | $6,000 to As Arranged | As Incurred Employees, Hotels,
$12,000 Airlines, Vendors,
etc.
Additional Funds — | $15,000 to As Arranged | As Incurred Vendors, Suppliers,
3 months (Note 16) | $45,000 Employees,
Utilities, Landlord,
etc.
Total $693,800 to
$1,227,150
Explan N — Franchi Bak

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

This is an estimate of the additional funds you will need during the initial period of
operation, which we define as three months from the opening of the Bakery. The estimate
includes items such as rent, payroll costs, food costs, utilities, licenses and permits. The
estimate does not include royalties, Marketing Contributions, or any compensation that
you may choose to pay yourself. We relied on the experience of the company-owned
Bakeries in formulating the estimate of additional funds.
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YOUR ESTIMATED INITIAL INVESTMENT
Licensed Bakery
Type of Expenditure | Amount Method of |When Due To Whom Payment
(Note 1) Payment is to be Made
Initial License Fee | $12,500 Lump sum | Upon signing | yg
N 2 the License
(Note 2) Agreement
Real Property $8,750 to As Arranged | As Arranged Lessor
(Note 3) $45,000
Design, Permitting $36,000 to As Arranged | As Incurred Contractors and
Fees (Note 4) $79,000 Government
Agencies
Building and $400,000 to As Arranged | As Incurred Contractors and
Leasehold $550,000 Vendors
Improvements
(Note 5)
Signage (Note 6) $21,000 to As Arranged |As Incurred Vendors
$50,000
Furniture, Fixtures & | $149,342 to As Arranged | As Incurred Vendors
Equipment (Note 7) | $272,900
Site Work (Note 8) $0 to $10,000 |As Arranged |As Incurred Vendors
Technology Suite $24,000 to As Arranged | As Incurred Vendors
(Note 9) $42,000
Start-up Inventory & | $6,000 to As Arranged | As Incurred Distributors
Supplies (Note 10) $10,000
Insurance (Note 11) | $3,000 to As Arranged | As Arranged Insurance Company
$5,000
Utility Deposits/ $3,000 to Lump Sum | As Incurred Utility Companies,
Licenses (Note 12) | $5,000 Gov't Agencies
Legal, Accounting $5,000 to As Arranged | As Incurred Attorney, Accountant
(Note 13) $30,000
Training (Note 14) $6,000 to As Arranged | As Incurred Employees, Hotels,
$12,000 Airlines, Vendors,
efc.
Additional Funds — | $15,000 to As Arranged | As Incurred Vendors, Suppliers,
3 months (Note 15) | $45,000 Employees, Utilities,
Landlord, etc.
Total $689,592 to
$1,168,400
Explanatory Notes — Licensed Bakery:

(1) The estimated costs are for an airport location. Except as indicated, these fees are not
refundable. We do not finance your investment.
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(2) These amounts are discussed in detail in Iltem 5. The initial license fee must be paid
when the License Agreement is signed. Please see the information provided above in
Item 5 regarding the Development Agreement. If you have also signed a Development
Agreement, and you are in compliance with your obligations under the Development
Agreement and all of your License Agreements, then we will apply a credit from your
development fee toward the initial license fee. The amount of the credit will be $10,000
for each Licensed Bakery you agree to develop. Unless otherwise agreed, the minimum
number of Licensed Bakeries you will be required to develop is two. Item 5 for more
details.

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

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

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

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

(7) This estimate includes the equipment typically needed for a Licensed Bakery, including
foodservice equipment and smallwares.
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(8) This estimate is to allow for atypical site conditions or restrictions that you may
encounter in a host facility.

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

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

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

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

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

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

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

YOUR ESTIMATED INITIAL INVESTMENT
Development Agreement

Method To Whom
Type of Amount Payment
. of When Due .
Expenditure (Note 1) P is to be
ayment Made

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 20




Bruegger's REDLINE 2025 FDD (27)

Development $10,000 per Lump Upon signing Us
Fee (Note 2) Bakery you sum the
commit to open; Development
minimum Agreement

commitment is
two Bakeries

Total $20,000
(Note 3)

Explanatory Notes — Development Agreement:

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

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

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

* * *

The amounts noted in Item 7 as payable to us are not refundable. \WWe cannot predict (and
encourage vou to consider) the implications of public policy on inflation, tariff rates, impact of
climate change, and commodity and other cost fluctuation due to immigration restrictions.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

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

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

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

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

Design and Construction. For your first two Bakeries, you must engage an architect from our
approved list to prepare preliminary and final architectural drawings and specifications consistent
with our representative plans for a Bakery. In addition, for your first two Bakeries, you must use a
general contractor from our approved list or receive our written approval of your general
contractor. After your second Bakery is open and operational, you can choose your own architect
and general contractor, but we must approve the final drawings and specifications before you
begin the permitting process.

Technology Suite. Under the Franchise Agreement, you must subscribe to and install an approved
technology suite of computer hardware, software and other technology components for the
Bakery. We do not require a specific system, but your system must meet industry standards and
be approved by us.

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

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

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

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 22




Bruegger's REDLINE 2025 FDD (29)

of the relevant standards and specifications to vendors who wish to become approved vendors to
the Bruegger’s system; see below under “Vendor Approval Process.”

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

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

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

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

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

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

All public liability and property damage policies must contain a waiver by the insurance company
of subrogation rights against us and our affiliates, officers, directors, owners, employees,
successors and assigns. If you fail to maintain the required coverage, we have the right (but no
obligation) to obtain insurance on your behalf. If we do so, you must reimburse us for the cost of
insurance, plus a reasonable fee for our services.
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Pest Control. You must contract for monthly interior and exterior pest service by a certified
(licensed and bonded) company. We do not designate or approve vendors for this service.

Supplier Approval Process

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

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

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

Revenue from Required Purchases

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

In 20242023, some of our franchisees in California no longer purchased certain products from
outside vendors and instead, purchase bagels and coffee through our affiliates. Our affiliate
ENRG owns a bagel manufacturing plant that manufactures bagels that are ultimately distributed
to certain west coast Bruegger's franchisees. In the fiscal year ended December 26,-31,
20242023, ENRG had revenue of $1,870.73 million from the sale of bagels to these Bruegger’s
franchisees, which represented less than one percent of ENRG’s revenue of $636673 million.

For the fiscal year ending December 26-31, 20242023, BEI and its affiliates did not receive
revenues from franchisee purchases of goods or services.

You and the Company-owned Bakeries may each be entitled to volume rebates or marketing
contributions from vendors based on your own purchases. In some cases, your payments may
come to us or BEI first, in which case we or BEI will pass the rebate on to you in approximately
90 days. Payments that BEI passed through to franchisees in 20232024 are not included in the
revenue figure above. In some cases, the vendor requires us or BEI to use the vendor’s rebates
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or marketing contributions at the national level rather than forwarding them to individual Bakeries.
In these cases, we deposit the monies in the SMF (see Item 11 for details about the SMF).

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

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

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and
in other items of this disclosure document.

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

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

b. Pre-opening purchases/
leases

ltems 5, 7, 8, 11 and
12

Section 4 of Development

c. Site development and other | Agreement; Sections 6, 8 and 14 of |Iltems 5, 6, 7, 8, 11
pre-opening requirements Franchise Agreement; Sections 6.2 |and 12

and 6.3 of License Agreement

Section 5 of Development
Agreement; Section 7 of Franchise
d. Initial and ongoing training Agreement; Section 5.1 and 5.2 of |Iltems 6, 7 and 11
License Agreement; Paragraph 8 of
Franchise Agreement Addendum

Section 6 of Franchise Agreement;
Section 6.3 of License Agreement;

€. Opening Paragraphs 4, 7 and 11 of Item 11
Franchise Agreement Addendum
Sections 3 and 8 of Development
Agreement; Sections 3, 5, 14, and

f  Fees 16 of Franchise Agreement; Section ltems 5, 6 and 7

1.3 of License Agreement;
Paragraphs 5 and 6 of Franchise
Agreement Addendum
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Obligation

Section in Agreement

Disclosure
document item

Compliance with standards
and policies/Operating
Manuals

Section 6 of Development
Agreement; Sections 8, 10 and 11
of Franchise Agreement; Sections
3, 4 and 5 of License Agreement

ltems 11 and 14

Sections 10, 11 and 12 of Franchise
Agreement; Sections 3 and 4 of

License Agreement

h. Trademgrks and proprietary License Agreement; Paragraphs 3 | Items 13 and 14
information .
and 9 of Franchise Agreement
Addendum
i. Restrictions on products/ Section 8 of Franchise Agreement; ltems 8 and 16
services offered Section 6.3 of License Agreement
j- Warranty and guest service | Section 8 of Franchise Agreement; Not apolicable
requirements Section 6.3 of License Agreement PP
k. Territorial development and | Section 1 and Exhibits A and B of
Item 1 and 12
sales quotas Development Agreement
[.  Ongoing product/service Sect!on 8 of Fra.nchlse Agreement; ltems 6, 7 and 8
purchases Section 6.3 of License Agreement
m. Maintenance. appearance Sections 3 and 8 of Franchise
) > app Agreement; Sections 2.1 and 6.3 of
and remodeling Li A p h 12 Item 11
requirements icense .greement, aragrap
of Franchise Agreement Addendum
Section 15 of Franchise Agreement;
n. Insurance . . ltems 6, 7 and 8
Section 11.1 of License Agreement
Section 14 of Franchise Agreement;
- Section 3.9 of License Agreement;
0. Advertising Paragraph 10 of Franchise Items 6 and 11
Agreement Addendum
Section 14 of Development
Indemnification Agreement; Section 22 of Franchise ltem 6
P- Agreement; Section 11.2 of License
Agreement
Section 12 of Development
g. Owner’s participation/ Agreement; Sections 8 and 20 and ltems 11 and 15
management/staffing Exhibit A of Franchise Agreement;
Section 6 of License Agreement
Sections 8 and 13 of Franchise
r. Records and reports Agreement; Section 7 of License ltem 6
Agreement
Sections 8 and 13 of Franchise
s. Inspections and audits Agreement; Sections 7.4 and 7.5 of |Iltems 6 and 11
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Obligation

Section in Agreement

Disclosure

document item

t. Transfer

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

ltem 17

u. Renewal

Section 3 of Franchise Agreement;
Section 2.2 of License Agreement

ltem 17

v. Post-termination obligations

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

ltem 17

w. Non-competition covenants

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

ltem 17

X. Dispute resolution

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

ltem 17

y. Other — Personal Guarantee

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

ltem 15

ITEM 10
FINANCING

We do not offer direct or indirect financing to franchisees. We will not guarantee your promissory

note, lease, or other obligation.

ITEM 11

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

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

Pre-Opening obligations

Before your first Bakery opens, we will:

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

Bakeries)

b) Review sites you propose for the Bakery, as described in more detail below. (Section 4.1
of the Development Agreement)
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Provide on-site evaluations, if we deem them advisable, in response to your request for
our approval of a proposed site. (Section 4.3.2 of the Development Agreement)

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

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

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

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

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

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

Continuing obligations

After your Bakery opens, we will:

a)

b)

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

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

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

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

At your request, review any proposed supplier to determine whether the supplier and its
products or services meet our standards. (Section 8.8 of the Franchise Agreement;
Section 6.3 of the License Agreement)
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f) Defend you against any claim that your use of the Proprietary Marks (as defined in ltem
13) or the Works (as defined in Item 14) infringes the rights of third parties. (Section 10.5
of the Franchise Agreement; Section 3.7 of the License Agreement)

Site Selection

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

Any binding commitment to purchase or lease the site must be made contingent upon our
approval of the site and the preliminary site drawings. You must submit a copy of the proposed
lease or purchase agreement for the site to us for approval. Our approval of the lease or purchase
agreement will be conditioned upon the inclusion in the lease or purchase agreement of terms
acceptable to us.

We may condition our decision to approve or reject the lease on the following factors:
1. The lessor must consent to your use of the Proprietary Marks and required signs.

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

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

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

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

6. We must have the option, upon default, expiration, or termination of the applicable
Franchise Agreement, and upon notice to the lessor, to assume all of your rights under
the lease, including any right to assign or sublease, and to require landlord to terminate
your lease and enter into a new lease with us for the balance of the term of the lease upon
the same terms and conditions.
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7. You must have the right to remodel the Premises without the lessor’s prior approval.

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

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

Time to Opening

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

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

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

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

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

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

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

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

SMF. The SMF is a common fund for the advertising and promotion of Bruegger’s
Bakeries. There is no contractual obligation for Company-owned Bakeries to contribute to the
SMF. Company-owned Bakeries have contributed at times in the past, but our current policy is
that they do not contribute.

We have the right to direct all advertising, media placement, marketing and public relations
programs and activities financed by the SMF, with final discretion over strategic direction, creative
concepts, materials and endorsements used, and the geographic, market and media placement
and allocation. We may use the SMF to pay various costs and expenses as we determine,
including: preparation and production of video, audio, written, and online advertising materials;
production of promotional materials; sponsorship of sporting, charitable, or similar events; design,
establishment, and maintenance of websites, search rankings, social media profiles and other
online and mobile presence; endorsement contracts; reasonable salaries and expenses of our
and our affiliates’ employees working for or on behalf of the SMF or on advertising, marketing,
public relations, materials, programs, activities or promotions prepared, planned or undertaken
on behalf of the SMF; professional fees and administrative costs and overhead incurred in
activities reasonably related to the administration and activities of the SMF (including accounting
fees, legal fees, and interest on monies borrowed by the SMF); implementation of advertising
programs, including purchasing direct mail and media advertising and employing advertising
agencies to assist us; and other public relations, marketing, consumer research, and promotional
activities, including testing and test marketing programs, fulfillment charges, and development
and implementation and testing of trade dress and design prototypes.

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

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

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

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

During the fiscal year that ended December 26,-202331, 2024, the SMF’s expenditures
were: 51%68% on digital marketing; %5% on traditional marketing; 44%12% on

agencies/production; 9%6% on business intelligent & supportive systems; 45%8% on
administrative/overhead; and 2%1% on consumer insights & research.

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

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

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

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

) Each Marketing Co-op will be organized for the exclusive purpose of developing,
administering, and executing advertising programs for its members. No advertising or
promotional plans or materials may be used by the Marketing Co-op or furnished to its
members without our prior approval as described below.
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We may grant any franchisee an exemption for any length of time from the requirement of
membership in a Marketing Co-op, upon written request stating reasons that we deem sufficient
to support the exemption. Our decision concerning any request for exemption will be final.

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

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

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

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

Online Sites. Online Sites (as defined below) are considered “marketing” under the Franchise
Agreement and License Agreement, and are subject (among other things) to our review and prior
written approval before they may be used. The term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic
means, including, for example, the Internet, World Wide Web, webpages, microsites, social
networking sites (e.q., Facebook, Twitter, LinkedIn, YouTube, TikTok, Pinterest, etc.), blogs,
vlogs, applications to be installed on mobile devices (e.g., iOS or Android apps), and other
applications, etc., and that refers to the Bakery, Proprietary Marks, us, or the System. In
connection with any Online Site, the Franchise Agreement and License Agreement provide that
you may not establish an Online Site, nor may you offer, promote, or sell any products or services,
or make any use of the Proprietary Marks, through the Internet without our prior written approval.
As a condition to granting consent, we will have the right to establish any requirement that we
deem appropriate, including for example that you comply with our social media policy or that your
only presence on the Internet be through one or more webpages that we establish on our website.
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Pricing and Promotional Activities. To the extent permitted by applicable law where each
Bakery is located, we have the right to establish maximum and/or minimum prices that you must
follow for menu items, merchandise, and other products and services sold in the Bakery. Unless
you are restricted from doing so by your lease or other third party contract related to the facility in
which you operate the Licensed Bakery, you must participate in and comply with the terms of
special promotional events and activities that we prescribe generally or in specific geographic
areas or for specific types of venues. These events and activities may include value menu, special
offer, limited time offer, and other pricing promotions and the featured price(s) may be less than
your cost for the promoted item(s). If required by our agreement with a supplier, you may have to
purchase a certain amount of products from the supplier in connection with a promotion and you
might not be able to use or sell all of the products. You must bear your own costs of participating
in these promotional events and activities. You must display promotional signs and materials and
otherwise participate in the manner we specify.

Technology Suite. Under the Franchise Agreement, you must purchase and install a technology
suite for the Bakery. As of the date of this disclosure document, the approved Bakery solutions
are the following systems:

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

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

You must purchase/subscribe to these items directly from the vendor. The cost of
purchasing or subscribing to computer hardware and software for the Bakery will vary depending
upon the Bakery’s size, style, and the volume of products offered. For example, a Bakery with a
drive-thru window will require an additional POS terminal. We currently estimate the cost of
purchasing the required POS system, computer hardware, and Approved Software to range from
$26,000 to $34,000 per Bakery, or estimated at $200 to $300 per month on a subscription based
program;-though-in-exceptional-circumstances for franchisees-who-inherit-legacy contracts from
formerthrough NCR. For franchisees_who migrate into our new POS subscription model, costs
may vary from $300500 to $5001,100 per month.

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

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

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

We reserve the right to require you to bring any computer hardware and software, related
peripheral equipment, communications systems, as well as the cash register system, into
conformity with our then-current standards for new Bakeries. We have no obligation to assist you
in obtaining upgrades and updates of hardware, software or related services and there are no
contractual limits on the frequency or cost of your obligations to implement these upgrades. We
currently estimate the annual cost of maintaining, updating, upgrading your computer system, and
obtaining support, to range from $4,800 to $7,200 per year.

Under the License Agreement, you are not required to purchase a particular POS system
or Approved Software, but you are expected to have a computerized POS system. The POS
system for a Licensed Bakery must have the systems or components necessary for you to accept
and process our gift and loyalty cards and participate in our gift card, customer loyalty, and similar
programs, unless you are restricted from doing so by your lease or other third party contract
related to the facility in which you operate the Licensed Bakery. The POS system that a Licensed
Bakery uses will, in many circumstances, be mandated by the host facility in which the Licensed
Bakery is located. For that reason, we cannot estimate the cost of purchasing the POS system
for a Licensed Bakery; however, in our experience, such POS systems typically cost between
$10,000 and $16,000 per Licensed Bakery. You must participate in our online ordering system
and pay the fees that we and/or our vendor reasonably specify for that system.

Manuals

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

Training

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

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

Bruegger’s Franchise Corporation Disclosure Document
April 24202425, 2025 Page 35




Bruegger's REDLINE 2025 FDD (42)

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

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

If you (or the Operating Partner) or any Certified Manager ceases active management or
employment at the Bakery, then you must train a qualified replacement (who must be reasonably
acceptable to us) not more than 30 days after the end of the former person’s full-time employment
or management responsibilities. The replacement must successfully complete the initial training
program, to our reasonable satisfaction, as soon as it is practical to do so.

We may require that any or all of the Certified Managers attend refresher courses,
seminars, and other training programs periodically.

We will bear the cost of all initial training (instruction and required materials) for training
up to two individuals. If you request that we provide initial training to more than two individuals,
you will pay our current charge for this training (specified in the Manuals and discussed in ltem 6
above). You will bear all other expenses incurred in attending training, such as the costs of
transportation, lodging, meals, wages, benefits, and worker’'s compensation insurance (see Items
6 and 7 of this disclosure document).

If you ask that we provide additional on—site training, and we are able to do so, then you
will pay us $350 per person to be trained per day plus our then—current per diem charges and
out—of—pocket expenses. Our per diem charges will be specified in our Manuals, and the current
amount is described in Item 6 of this disclosure document.

Additional training materials will be provided to you periodically by electronic means, and
you will bear the cost of printing and lamination. We anticipate issuing new training materials at
various times, such as when we launch new products, develop or introduce new menus, and when
we introduce limited-time offerings.

The subjects covered in the initial training program (under the Franchise Agreement and
License Agreement) are described below.

Franchisee training will be conducted over an approximately five-week period at locations
of our choosing (typically, but not always, this includes one week at our headquarters and training
store location in Denver, Colorado, and up to eight weeks at one of our approved training Bakeries
across the U.S.). Training is conducted as frequently as we determine it necessary in order to
hold a training class.
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Licensee training will be conducted over an approximately five-week period at locations of
our choosing (typically, but not always, this includes one week at our headquarters and training
store in Denver, Colorado, and up to eight weeks at one of our approved training Bakeries across
the U.S.). Licensee training is conducted as frequently as we determine it necessary in order to
hold a training class.

Tina D’Ottavio, our Senior Director of Franchise & License Operations, currently
supervises the initial training programs. Ms. D’Ottavio has been with us since January 2008, and
has more than 30 years of experience with the subjects taught.

The instructional materials for our training program include the Manuals.

TRAINING PROGRAM

Subject Hours of Hours of On-
Classroom the-Job Location
Topics to be Covered Training Training
Franchisee orientation 15 0 Denyer, COIOr?d.O ora
designated training bakery.
Denver, Colorado or a
Bakery management 50 200-300 designated training bakery.
. Denver, Colorado or a
Baker Training 4 60-80 designated training bakery.
New Bakery Opening 0 120 Your location
Total 69 380-500
ITEM 12
TERRITORY

Franchise Agreement. Each Franchise Agreement is granted for a specific site that we
approve (the “Premises”). Except as described below regarding Off-Premises Programs, you
must operate the Bakery only at the Premises. You may not relocate the Bakery without our prior
written approval to relocate, which we may withhold in our sole discretion.

You do not receive an exclusive territory under the Franchise Agreement. You may face
competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. However, while the Franchise Agreement is in
effect, we will not establish within the “Protected Area” defined in the Franchise Agreement, or
franchise others to establish within the Protected Area, Bakeries of the same type that you will
operate. The restriction on Bakeries of the same type does not apply to Bruegger’s outlets at Co-
Branded Locations, Licensed Bakeries at non-traditional facilities, sales of Bruegger’s products
through other channels of distribution, or sales of Bruegger’s-branded products or similar products
and services through other brands that we or our affiliates control or may acquire in the Protected
Area, as described below in this Item.
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The Franchise Agreement typically will define the Protected Area as a radius of one-and-
a-half miles from the front door of the Premises. In urban areas, however, the Protected Area may
be smaller.

The Protected Area does not depend on your achievement of a minimum sales volume or
other contingency. We do not grant you any options, rights of first refusal, or similar rights to
acquire additional franchises under the Franchise Agreement.

You receive only the right to sell food and beverage items at retail to the public for carry-
out and/or consumption on the Premises. Your customers can come from outside of the Protected
Area, but unless we expressly authorize it, you may not sell products through other channels of
distribution, such as the Internet, catalog sales, telemarketing, or other direct marketing, either
inside or outside of the Protected Area. If we permit you to market through the Internet and other
electronic means, we have the right to approve and control any electronic, mobile or Internet
presence that uses or displays any of our Proprietary Marks or any derivative thereof.

Off-Premises Programs. You may request our permission to establish Off-Premises
Programs either on your own or in conjunction with one or more outside vendors. Off-Premises
Programs may be mandatory or optional for franchisees and may include online and telephone
ordering features. If we establish a mandatory Off-Premises Program or you choose to participate
in a voluntary program, you agree to pay the fees and costs associated with participation and to
comply with all other rules and procedures that we specify for the program in the Manual or
otherwise in writing. You may have to purchase equipment, including a delivery vehicle, in order
to participate in an Off-Premises Program. We may define service areas for Off-Premises
Programs that differ from your Protected Area. If multiple Bakeries are able to provide catering
services in the same area, we may establish rules and policies to coordinate their activities and
prevent customer confusion. Upon receipt of notice from us, you must stop directly soliciting
catering customers and providing catering services in the adjacent area and turn over all customer
information that you have acquired relating to that area.

As noted in Iltem 8, we currently use the “MonkeyMedia” online ordering platform for our
catering program and online take-out orders. This platform selects a list of Bakeries to fulfill each
order based on the address input by the customer. Customers have the ability to override the
automatic selection and to send the order to a different Bakery, provided that the chosen Bakery
is located within the distance limits that we set for catering services based on quality and safety
parameters. We have the right to change to a different platform at any time.

License Agreement. Each License Agreement is granted for a specific Premises at a
Non-Traditional Facility that we approve. You must operate the Licensed Bakery only at the
Premises. You may not relocate the Licensed Bakery without our prior written approval to
relocate, which we may withhold in our sole discretion.

You do not receive an exclusive territory under the License Agreement. You may face
competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control.

Development Agreement. If you sign a Development Agreement, it will define a specific
geographic area within which you will have the right to develop Bakeries (the “Development
Area”). We will negotiate the boundaries of the Development Area with you. We focus on various
factors, including natural and political boundaries, population density, advertising markets, the
proximity of other Bakeries and/or development areas, and other relevant geographic and
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demographic factors in negotiating the Development Area. The Development Agreement will
include, as an exhibit, a description of the negotiated Development Area. You may not modify the
Development Area without our prior written approval, which we may withhold in our sole
discretion. You and we will also agree on the number of Bakeries that you will develop in your
Development Area and the pace at which you must build them.

You do not receive an exclusive territory under the Development Agreement. You may
face competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control. However, while the Development Agreement is
in effect, we will not establish within the Development Area, or franchise others to establish within
the Development Area, the same type of Bakeries that you have the right to develop within the
Development Area. The restriction on Bakeries of the same type does not apply to Bruegger’s
outlets at Co-Branded Locations, Licensed Bakeries at non-traditional facilities, sales of
Bruegger's products through other channels of distribution, or sales of Bruegger’s-branded
products or similar products and services through other brands that we or our affiliates control or
may acquire in the Development Area, as described below in this Item.

Your right to develop Bakeries in the Development Area is contingent on satisfaction of
the development schedule attached to your Development Agreement (the “Development
Schedule”). The Development Schedule sets out the number of Bakeries that you must develop
and the dates by which they must be open. If you fail to meet the Development Schedule, we can
terminate your right to develop new Bakeries in the Development Area.

If the Development Agreement is terminated or expires, we can own, operate, franchise,
and license others to operate Bakeries in the Development Area.

You will not have any options, rights of first refusal, or similar rights to acquire additional
franchises, development rights, or other rights under the Development Agreement. Other than
your obligation to meet the Development Schedule, continuation of your rights regarding the
Development Area are not contingent upon your having met any particular sales volume, market
penetration, or any other contingency, and we don't have any right to alter the Development Area
provided under your Development Agreement.

Co-Branded Locations, Non-traditional Outlets, Alternative Channels of Distribution, and
Competitive Brands. We and our affiliates reserve all rights not expressly granted to you regarding
your Development Area and/or Protected Area. Specifically:

e We and our affiliates can operate and franchise others to operate Bruegger’s outlets at
Co-Branded Locations, as well as Licensed Bakeries at Non-Traditional Facilities, as
defined in ltem 1.

e We and our affiliates can establish restaurants or other food service units selling the
same or similar products or services but using different trademarks and service marks.
As noted in Item 1, we have affiliates that operate and franchise businesses under
other trademarks that sell products similar to the products that you will offer, such as
baked goods, coffee, soups and salads. Outlets of our affiliates’ brands could exist or
be established in your Development Area or Protected Area, and your Bakeries may
have to compete with them. We do not have a policy to resolve conflicts between the
different brands regarding territory, customers, and franchisor support.
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e We and our affiliates can offer and sell Bruegger’s-branded products or similar products
through any other distribution channel, such as the Internet, catalog sales,
telemarketing, mobile networks, other direct marketing, outlets of affiliated brands,
wholesale distributors, supermarkets, and other retail outlets, using the Proprietary
Marks or any other marks.

We can also authorize any of our franchisees or licensees to do these things. We have no
obligation to compensate you in connection with any such activities.

separateeﬁreeseeptrauﬁngiaeumesiepthe—brands—hmdmen—MBGENC operates restaurants

under the “Noah’s New York Bagels marks, and EBBFC owns and operates, as well as
franchises, restaurants under the “Einstein Bros.” marks, which offer bagels, sandwiches and
other products similar to those offered in Bakeries. EBBFC and MBCENC operate from our
corporate offices and do not maintain separate offices or training facilities. Despite anything else
in the Franchise Agreement and the Development Agreement, you will have no rights regarding
any other business that we (or our affiliates) operate, including for example, operations under the
Noah’s New York Bagels, Manhattan Bagel and Einstein Bros. brands, or any brands that JAB’s
affiliates operate, such as “Caribou Coffee”, “Peet’s Coffee’~“CoffeeCompany’, “Café do Ponto”,
“Casa Pilao”, “Baresso”, “Krispy Kreme”, “Panera Bread”, and “Pret A Manger” (the “Other
Brands”).

We (and our affiliates) will have the right to operate and license others to operate
businesses under the Other Brands at any location whatsoever, even though those businesses
(such as restaurants) may be near the Approved Location of your Bakery or may operate within
the Protected Area under your Franchise Agreement (or the Development Area under your
Development Agreement), and even though those restaurants may appear to (or actually) have
an impact on sales at your Bakery. Other than our obligations to you under the Franchise
Agreement, we are not obligated to resolve conflicts among us and any operators (or between
operators) of Other Brands regarding territory, customers, and franchisor support.

ITEM 13
TRADEMARKS

The principal marks that you will use are “Bruegger’s” and “Bruegger’s Bagels.” We may
also authorize or require you to use other current or future trademarks to operate your Bakeries.
By trademark, we mean trade names, trademarks, service marks and logos we use to identify
Bakeries and the products sold in them.

Our affiliate, BEI (Bruegger’'s Enterprises, Inc.) is the owner of the trademarks, service
marks, and logos used in the System (the “Proprietary Marks”). BE| has granted us a license to
use the Proprietary Marks and the Works (as defined in Item 14) and to license others to use
them. BEI has registered the principal marks on the Principal Register of the United States Patent
and Trademark Office, as follows:
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Trademark or Service Mark Registration Date Registration Number
Bruegger’s November 11, 1988 1513741
E August 31, 1993 1790827
R
Q ',I
>
GeL ef
August 31, 1993 1790828
RUEGGE
Bruegger's September 9, 1993 1792050
April 22, 1997 2054479
BRUEGGER S BAGELS
-
BagelNet April 22, 1997 2054916
""" December 2, 2014 4648272

BRUEGGER’S
BAGELS
) wmmmenen vomxsie ¢

]

Registrations for the marks listed above have been renewed, as applicable, and all
affidavits required before the date of this disclosure document for the marks listed above have
been filed. BEI intends to file affidavits of use, affidavits of incontestability, and renewal
applications, when due, for each of the marks listed above.

The license between BEI, its successors and assigns, and us will remain in effect as long
as we have a Franchise Agreement in effect. We and BEI may change the license agreement
only if we both agree to the changes. BEI can stop us from using the Proprietary Marks only if we
fail to maintain standards for products or services sold or provided under any of the Proprietary
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Marks. BEI can also license others to use the Proprietary Marks for any business activities allowed
under the contract provisions described in Item 12. Otherwise, the license from BEI does not limit
our right to use, or to license you to use, the Proprietary Marks. Other than the license from BEI,
there are no agreements that limit our rights to use or license the use of the Proprietary Marks.

Neither the United States Patent and Trademark Office, the Trademark Trial and Appeal
Board, the trademark administrator of any state, nor any court, has made any adverse
determination or ruling involving the principal Marks, nor are we aware of any pending
infringement, opposition, or cancellation proceedings or material litigation involving the principal
Marks. We are not aware of any infringing uses that could materially affect your use of the
Proprietary Marks. Other than BEI's ownership rights described above, we are not aware of any
superior rights that could affect your use of the Proprietary Marks.

You must notify us of any unauthorized use of the Proprietary Marks. You must also notify
us of any challenge to the validity of, or the right to use, any of the Proprietary Marks. We and BEI
have the right to control any administrative proceeding or litigation that involves the Proprietary
Marks. This right includes the right to settle any of those disputes. We and BEI may, but are not
required to, try to stop other people from using the Proprietary Marks.

We will defend you against any infringement claims that arise from your proper use of the
Proprietary Marks or the Works (as defined in Item 14) at our expense, including the cost of any
judgment or settlement, if your use of the Proprietary Marks and the Works complied with the
Franchise Agreement, but at your expense if your use of the Proprietary Marks and the Works
was not proper or did not comply with the Franchise Agreement. You must assist us in any action
we take to protect the Proprietary Marks. Unless this action results from your improper use of the
Proprietary Marks or violation of the Franchise Agreement, we will reimburse you for your out-of-
pocket costs in assisting us.

You must follow our rules when you use the Proprietary Marks. You may not use any of
the Proprietary Marks as part of your corporate name, Internet domain name, or e-mail address,
or with modifying words, designs or symbols. You may not use the Proprietary Marks for the sale
of an unauthorized product or in any other manner not authorized by the Franchise Agreement.

We can modify the Proprietary Marks and/or substitute different proprietary marks for use
in identifying our restaurants and the System. You must promptly implement any modification or
substitution at your own cost and expense. We will have no obligation or liability to you as a result
of the modification or substitution.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents or patent applications that are material to the franchise.

We and our affiliates claim copyright protection for certain materials (the “Works”), which
include, but are not limited to, the Manuals, training materials, advertisements, promotional
materials, labels, menus, posters, coupons, gift certificates, signs, websites, store designs, and
prototype plans and specifications. Neither we nor our affiliates have registered the copyrights in
any of the Works. You can use the Works only for the purpose of developing and operating
Bakeries.
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As noted in Item 8, our affiliates claim proprietary rights in the recipes and manufacturing
process for the dough from which you must prepare the bagels sold in your Bakery (see Iltem 8).
BEI also claims proprietary rights in the recipes for certain varieties of Bruegger's cream cheese.
Our affiliates protect the recipes and manufacturing processes for these items as trade secrets.

You must maintain strict secrecy of the recipes and manufacturing processes, the
Manuals, our training materials, our approved suppliers and supply arrangements, advertising
and promotional plans, sales performance, financial records, and other information and materials
that we designate as confidential. You may not reproduce any portion of the confidential
information or make it available to any unauthorized person. You may reveal confidential
information only to those of your employees who must have access to it in order to operate the
Bakery, and to your contractors and landlord with our prior written approval. The Manuals and all
other confidential materials remain our and our affiliates’ property. You must keep the Manuals in
a secure place on the Premises of the Bakery or if held electronically, in a secure and protected
system. You must promptly tell us when you learn about unauthorized copying or use of any
confidential information or the Works. We have no obligation to take any action, but we will
respond to this information as we think appropriate.

At our request, you must require your employees, landlord, contractors, and any other
person to whom you wish to disclose any of our confidential information to agree in writing not to
disclose that information to others or to use it for their own benefit. We must approve these
agreements.

All data that you create or collect in connection with your operation of the Bakery (including
but not limited to customer and transaction data), is and will be owned exclusively by us during
the term of, and following termination or expiration of, the Franchise Agreement. You agree to
transfer to us, upon request, all data that we do not automatically collect. We license use of the
data back to you, at no additional cost, solely for the term of the Franchise Agreement and solely
for your use in connection with operating the Bakery. We reserve the right to use or transfer these
records as we deem appropriate and to provide the information to our affiliates. Furthermore, we
reserve the right to contact customers of the Bakeries, as well as your employees, suppliers and
other service providers, for purposes of conducting quality control, market research and for other
business reasons as we deem appropriate.

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

The Bakery must at all times be under the active, full-time management of your Operating
Partner (as defined in Item 11) or a Certified Manager who has passed operations and proficiency
tests and successfully completed the applicable training program.

If the franchisee is a corporation, partnership, limited liability company, or other legal
entity, all Owners must personally guarantee all of the franchisee’s obligations under the
Development Agreement, Franchise Agreement, and License Agreement. The Owners must also
agree to certain personal non-competition provisions contained in either the guaranty or in a
separate agreement. In states where community property laws apply, we also require the spouses
of these individuals to sign personal guaranties and non-competition agreements.

We may require that the Store Manager and certain other employees sign an agreement
with you not to compete with the Bakeries for a period after their employment with you. We may
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also require that you have them sign an agreement not to reveal confidential information they
obtain in the course of their employment with you. These agreements must be in a form we
approve and specifically identify us as a third party beneficiary with the independent right to
enforce the agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale in each Bakery all products and services that we designate as
“‘Required Items.” We discuss two of the Required ltems, the dough products and cream cheese,
in Iltem 8. You may also offer for sale any items that we designate as “Optional Items” approved
for sale in a Bakery. You may not offer or sell any products or services not listed without obtaining
our prior written consent. You must sell products only in the weights, sizes, forms, and packages
that we have approved. You must cease selling or offering for sale any products or services that
we disapprove at any time. We may change the types of authorized products and services, and
there are no limits on our right to make changes.

You must participate in any customer loyalty programs we prescribe. You must also
participate in programs we establish relating to gift cards, gift certificates, stored value cards,
online or mobile coupons or credits, online or mobile ordering systems, and other electronic
money programs. Participation includes both issuing program benefits or credits and accepting
them for payment by customers, and may require you to purchase additional equipment. We will
coordinate the crediting and debiting of funds among Bakeries based on customer purchases and
redemption of stored value. You may not offer your own gift card, electronic money, or loyalty
program for the Bakery without our prior approval.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Section in Franchise

Provision

Agreement or License
Agreement

Summary

a. Length of the
franchise term

Section 3.1 of the
Franchise Agreement;
Section 2.1 of the License
Agreement; Paragraph 2
of Franchise Agreement
Addendum

The term under the Franchise Agreement
is the earlier of 10 years from the date the
Bakery opens, or 11 years from the
effective date of the agreement; the term
under the License Agreement is five years
from the effective date of the agreement,
and 10 years for all airport locations.

b. Renewal or
extension of the
term

Section 3.2 of the
Franchise Agreement;
Section 2.2 of the License
Agreement

Provided we are still franchising and have
not made a decision to withdraw from the
geographic market of the Bakery, and if
you are in good standing, you can request
a successor franchise agreement for one
additional 10-year term. Under the
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Provision

Section in Franchise
Agreement or License
Agreement

Summary

License Agreement: two additional five
year terms, and one additional 10-year
term for airport locations.

c. Requirements for
you to renew or
extend

Section 3.2 of the
Franchise Agreement;
Section 2.2 of the License
Agreement

Written notice, sign successor agreement,
remodel, sign general release, and pay
one-half of the then-current franchise fee.
The Successor Franchise Agreement may
contain terms that are materially different
from your expiring Franchise Agreement,
such as different fee requirements.

d. Termination by
you

Franchise Agreement: Not
applicable

Not applicable (subject to applicable state
law)

License Agreement;
Section 10.2(e)

If you are in compliance with the
agreement and upon 60 days’ notice to us
the lease or concession agreement with
your host facility is terminated, expires or
is not renewed (subject to applicable state
law).

e. Termination by
BFC without
cause

Not applicable

Not applicable

f.  Termination by
BFC with cause

Section 17 of the
Franchise Agreement;
Section 10.1 of the
License Agreement

See g. and h. below.

g. “Cause” defined
- defaults which
can be cured

Sections 17.3, 17.4 and
17.5 of the Franchise
Agreement; Section 10.1
of the License Agreement

You have 7 days to cure non-payment of
fees or non-submission of reports; 24
hours to cure unsafe products/practices;
and 30 days to cure other defaults, except
for those described in h. below.

In addition, your default under any other
agreement that you or an affiliate has with
us or our affiliates will constitute a default,
subject to any applicable provisions for
notice and cure set forth in the other
agreement.

h. “Cause” defined
— non-curable
defaults

Section 17.1 and 17.2 of
the Franchise Agreement;
Section 10.1 of the
License Agreement

Non-curable defaults: includes insolvency,
bankruptcy; failure to complete training;
failure to open; abandonment; commission
of felony; threat to public safety;
unapproved transfers; operating
Competing Business (see q. below);
disclosure of trade secrets; filing false
reports; repeated defaults even if cured;
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Provision

Section in Franchise
Agreement or License
Agreement

Summary

refusing access to records; and
termination of any other agreements
between you or your affiliates and us or
our affiliates

Your obligations
on termination/
non-renewal

Section 18 of the
Franchise Agreement;
Section 10.3 and 10.4 of
the License Agreement

Obligations include complete de-
identification, payment of amounts due
and return of all of our materials (also see
0. and r. below)

-

Assignment of
contract by BFC

Section 16.1 of the
Franchise Agreement;
Section 9.1 of the License
Agreement

No restriction on our right to assign

disability

Franchise Agreement

k. “Transfer” by you | Section 16.2 and 16.6 of | Restrictions apply to transfer of any direct
— definition the Franchise Agreement; | or indirect interest in the Franchise
Section 9.2 of the License | Agreement, in you (if you are a
Agreement corporation or other entity), or in the
assets of the Bakery
I.  BFC’s approval of | Section 16.4 of the We have the right to approve all transfers
transfer by Franchise Agreement;
franchisee Section 9.2 of the License
Agreement
m. Conditions for Section 16.5 of the We can impose any reasonable
BFC approval of | Franchise Agreement; conditions, including: new franchisee
transfer Section 9.2 of the License | qualifies; accrued fees paid; no default
Agreement exists; transfer fee paid; assignment
agreement approved; training arranged;
you sign release; no adverse effect from
price and terms
n. BFC’sright of Section 16.4 of the We have the right to match any offer
first refusal to Franchise Agreement
acquire your
business
0. BFC’s optionto |Section 18.2 of the Upon expiration or termination of a
purchase your Franchise Agreement franchise, we can take assignment of your
business lease and purchase your furniture,
fixtures, etc.
p. Your death or Section 16.6 of the Executor or personal representative must

assign your interest to approved party
within 1 year. If the deceased or
incapacitated person is the Operating
Principal, we have the right to manage
operation of the Bakery until the transfer is
completed. If we exercise this right, we
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Provision

Section in Franchise
Agreement or License
Agreement

Summary

can charge a reasonable management fee
for our services.

g. Non-competition
covenants during
the term of the
franchise

Section 19.1 of the
Franchise Agreement

No involvement in “Competing Business,”
defined as a retail business that sells or
offers bagels, cream cheese, and/or
coffee products that separately or in the
aggregate constitute or would constitute
thirty percent (30%) or more of that
business’ gross revenues at any one or
more retail location(s). However, the non-
compete restriction does not apply to any
business that you operate under a valid
franchise agreement or license agreement
with us or one of our affiliates.

r.  Non-competition
covenants after
the franchise is
terminated or
expires

Section 19.2 of the
Franchise Agreement

No involvement with Competing Business
for 1 year within 10 miles of the Premises
or within 5 miles of any other Bakery

s. Modification of
the agreement

Section 24 of the
Franchise Agreement;
Section 12.2 of the
License Agreement

Modifications must be in writing, except
that the Manuals are subject to change by
BFC.

—

Integration /
merger clause

Section 25 of the
Franchise Agreement;
Section 12.1 of the
License Agreement

Only the terms of the Franchise
Agreement are binding (subject to state
law); the parties may not enforce any
other promises. However, this clause will
not be treated as a disclaimer of our
representations in this disclosure
document.

u. Dispute
resolution by
arbitration

Section 28.3 of the
Franchise Agreement;
Section 14.8 of the
License Agreement

Before bringing an action in court, the
parties must first submit the dispute to
non-binding mediation (except for
injunctive relief) in Colorado (subject to
applicable state law).

v. Choice of forum

Section 28.2 of the
Franchise Agreement;
Section 14.7 of the
License Agreement

Subject to state law, lawsuits must be filed
in the jurisdiction where we have our
principal place of business. As of the date
of this disclosure document, our principal
place of business is in Denver, Colorado.

w. Choice of law

Section 28.1 of the
Franchise Agreement;
Section 14.6 of the
License Agreement

Subiject to state law, the law of the state in
which we have our principal place of
business. As of the date of this disclosure
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Section in Franchise

franchise term

Provision Agreement or License Summary
Agreement
document, our principal place of business
is in Denver, Colorado.
DEVELOPMENT AGREEMENT
. Section in Development
Provision Summary
Agreement
a. Length of the Section 2 Term expires on the last deadline

specified in your Development Schedule.

— non-curable
defaults

b. Renewal or Not applicable Not applicable
extension of the
term
c. Requirements for | Not applicable Not applicable
you to renew or
extend
d. Termination by Not applicable Not applicable. You may terminate under
you any grounds permitted by law.
e. Termination by | Not applicable Not applicable
BFC without
cause
f.  Termination by | Section 9 See g. and h. below.
BFC with cause
g. “Cause” defined |Section 9.5 You have 30 days to cure defaults.
— defaults which In addition, your default under any other
can be cured agreement that you or an affiliate has with
us or our affiliates will constitute a default,
subject to any applicable provisions for
notice and cure set forth in the other
agreement.
h. “Cause” defined |Section 1.3 and 9.2 Non-curable defaults include: failure to

develop the minimum number of Bakeries
required; termination of any other
agreement with us or our affiliates;
unapproved transfer; and repeated
defaults, even if cured.

contract by BFC

i.  Your obligations | Section 10 See r. below
on termination/
non-renewal
j- Assignment of Section 8.1 No restriction on our right to assign.
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Section in Development

first refusal to
acquire your
business

Provision Agreement Summary
k. “Transfer” by you | Section 8.2 Restrictions apply to any transfer of any
— definition direct or indirect interest in the
Development Agreement or in the
Developer (if a corporation or other entity).
. BFC’s approval |Section 8.2 We have the right to approve all transfers.
of transfer by
you
m. Conditions for Section 8.5 We can impose any reasonable
BFC’s approval conditions, including: New developer
of transfer qualifies; accrued fees paid; no default
exists; transfer fee paid; assignment
agreement approved; you sign release;
training arranged; no adverse effect from
price and terms.
n. BFC’sright of Section 8.4 We have the right to match any offer.

0. BFC’s option to
purchase your

Not applicable

Not applicable.

business
p. Your death or Section 8.6 Franchise must be assigned by estate to
disability approved party within 1 year.
g. Non-competition | Section 11.1 No involvement in Competing Business.
covenants during
the term of the
franchise
r.  Non-competition | Section 11.2 No involvement with Competing Business
covenants after for 1 year within the Development Area or
the franchise is within 5 miles of any Bakery.
terminated or
expires
s. Modification of Section 17 Modifications must be agreed in writing.
the agreement
t. Integration / Section 17 Only the terms of the Development
merger clause Agreement are binding (subject to state
law); the parties may not enforce any
other promises. However, this clause will
not be treated as a disclaimer of our
representations in this disclosure
document.
u. Dispute Section 20.3 Before bringing an action in court, the
resolution by parties must first submit the dispute to
arbitration non-binding mediation (except for
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Section in Development

Provision
Agreement

Summary

injunctive relief) in Colorado (subject to
applicable state law).as req

v.  Choice of forum | Section 20.2 Subiject to state law, litigation must be filed
where we have our principal place of
business. As of the date of this disclosure
document, our principal place of business
is in Denver, Colorado.

w. Choice of Law Section 20.1 Subiject to state law, the law of the state in
which we have our principal place of
business. As of the date of this disclosure
document, our principal place of business
is in Denver, Colorado.

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our franchises.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

Bruegger's Franchise Corporation 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 Bakery, however, we
may provide you with the actual records of that Bakery. If you receive any other financial
performance information or projections of your future income, you should report it the franchisor’s
management by contacting Matthew Copenhaver at 1720 S. Bellaire Street, Suite Skybox,
Denver, Colorado 80222, tel. (303) 568-8000, the Federal Trade Commission, and the
appropriate state regulatory agencies.
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table 1
SYSTEM-WIDE OUTLET SUMMARY
20212022 to 20242023 (Note 1)

Outlets at | Outlets at
Outlet Type Year Start of the End of | Net Change
Year the Year
Franchised 20222024 5553 5352 21
20222023 5352 5249 -13
20242023 8249 4948 31
Company 20222024 | 444136 436135 51
20232022 | 136135 135132 -43
20242023 | 438132 432130 -32
Total 20242022 196189 489187 -72
20232022 189187 487181 -26
20242023 487181 481178 -63

Note 1: The figures in Tables 1-5 are as of the end of each calendar vear; however, our fiscal
year is a 52/53-week period ending on the last Tuesday in December, and normally consists of

13 four-week periods. Our last fiscal year was a 53-week period ending on December 31, 2024.

Table 2
TRANSFERS OF OUTLETS FROM FRANCHISEES
TO NEW OWNERS (NOT FRANCHISOR)
2022 to 2024 (Note 1)

2022 1

North Carolina 2023 1
2024 1

2022 1

Total 2023 1
2024 1

Note 1: The figures in Tables 1-5 are as of the end of each calendar year; however, our fiscal
year is a 52/53-week period endlng on the last Tuesday in December and normally consists of
13 four-week periods. G , A wveek period-ending-on-Decembe
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202331, 2024.
Table 3
STATUS OF FRANCHISED AND LICENSED OUTLETS
20212022 to 20232024 (Note 1)
. Ceased Outlets at
State / gtu tlets at Outlets | Termina- | Non- Reacquired Operations | the End
Year art of Opened | tions Renewals by . - other of the
Year Franchisor
1
reason Year!!
Arizona
L 0 o1 0 0 0 109
2022202 | 109 0 40 0 0 0 9
2022 0 0 0 0 0 9
California
2021 19 0 0 0 0 0 19
2022 19 1 0 0 0 0 20
2023 20 0 2 0 0 0 18
2024 18 0 1 0 0 0 17
Colorado
2022202 | 3 0 1 0 0 0 21
%295 21 0 40 0 0 0 1
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Outlets at Reacquired Ceased Outlets at
State / St £ Outlets | Termina- | Non- q Operations | the End
Year arto Opened | tions Renewals by . - other of the
Year Franchisor
1
reason Year("
M%% 1 0 0 0 0 0 1
Connecticut
2022202 1 0 0 0 0 0 1
1
2023202 1 0 0 0 0 0 1
2
2024202 1 0 0 0 0 0 1
3
Florida
i 0 0 0 0 0 1
Q%gi 1 0 0 0 0 0 1
M%@i 1 0 0 0 0 0 1
Kentucky
Mz@fr 1 0 0 0 0 0 1
@%gi 1 0 0 0 0 0 1
M%% 1 0 0 0 0 0 1
Minnesota*
202 '% 3 0 0 0 0 0 3
2023 23%% 3 0 0 0 0 0 3
%%% 3 0 0 0 0 0 3
North Carolina
202 '% 87 0 0 0 0 40 7
AT g 0 o1 0 0 0 76
M%% 76 0 10 0 0 0 6
Ohio
202 '% 3 0 0 0 0 0 3
Q%Qi 3 0 0 0 0 0 3
M%% 3 0 0 0 0 0 3
Pennsylvania
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Outlets at . Reacquired Ceaseq Outlets at
State / Outlets | Termina- | Non- Operations | the End
Year start of Opened | tions Renewals by . - other of the
ear Franchisor reason Year(
2024 4 0 0 o o o 3
2022 4 0 0 0 0 0 3
2023 1 0 0 0 0 0 1
South-Carolina
2021 3 0 3 0 0 0 2
2022 2 0 0 o o o 2
2023 2 0 0 0 0 0 2
Fexes
S04 2 0 0 o o o 2
2022 2 0 0 0 0 0 2
2022 2 0 0 o o o 2
icoini
2021 2 0 0 o o 3 3
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
South Carolina
2022] 2 0 0 0 0 0 2
2023| 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
Texas
2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
Virginia
2022] 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
Totals
2021 85 0 1 0 0 1 53
2022 53 1 2 0 0 0 52
2023 52 0 3 0 0 0 49
2024 49 0 1 0 0 0 48
Table 4
STATUS OF COMPANY-OWNED OUTLETS
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I
State / Outlets at Outlets Rec;g;ﬁ::ed Outlets Outlets Sold| Outlets at
Year |Start of Year| Opened From Closed F to . End of the
Franchisee ranchisee Year
Alabama
20222024 2 0 0 0 0 2
20232022 2 0 0 0 0 2
20232024 2 0 0 0 0 2
Connecticut
20222024 7 0 0 0 0 7
20232022 7 0 0 0 0 7
20242023 7 0 0 0 0 7
Florida
20222021 2 0 0 0 0 2
20232022 2 0 0 0 0 2
20242023 2 0 0 0 0 2
lowa
20222024 98 0 0 10 0 8
20232022 8 0 0 0 0 8
20242023 8 0 0 0 0 8
Kentucky
20222024 1 0 0 0 0 1
20232022 1 0 0 0 0 1
20232024 1 0 0 0 0 1
Massachusetts
20222021 1413 0 0 10 0 13
20232022 13 0 0 0 0 13
20232024 13 0 0 01 0 1312
Michigan
2021 6 0 0 0 0 6
2022 6 0 0 0 0 6
2023 6 0 0 0 0 6
Minnesota
2021 25 0 0 4 0 24
2022 24 0 0 1 0 23
2023 23 0 0 0 0 23
2024 23 0 0 0 0 23
Nebraska
20222024 3 0 0 1 0 3
20232022 3 0 0 0 0 3
20232024 3 0 0 0 0 3
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State / Outlets at Outlets Re(:gz:ﬁ::ed Outlets Outlets Sold| Outlets at
Year [Start of Year| Opened From Closed F to . End of the
Franchisee ranchisee Year
New York
20222024 2419 0 0 20 0 19
20232022 19 01 0 o1 0 19
20232024 19 12 0 1 0 4920
North Carolina
20222021 16 0 0 0 0 16
20232022 16 0 0 01 0 1615
20232024 1615 0 0 1 0 1514
Ohio
20222024 4716 0 0 10 0 16
20232022 16 0 0 0 0 16
20232024 16 0 0 0 0 16
Pennsylvania
20222024 12 0 0 0 0 12
20232022 12 0 0 o1 0 1211
20232024 1211 0 0 1 0 +10
Tennessee
20222024 2 0 0 0 0 2
20232022 2 0 0 0 0 2
20232024 2 0 0 0 0 2
Vermont
20212022 1 0 0 0 0
20232022 1 0 0 0 0 1
20232024 1 0 0 0 0 1
Virginia
20212022 1 0 0 0 0 1
20232022 1 0 0 o1 0 40
20232024 10 0 0 10 0 0
Wisconsin
20212022 3 0 0 0 0 3
20232022 3 0 0 0 0 3
20232024 3 0 0 0 0 3
Totals
2021 141 0 0 5 ) 136
2022 136 0 0 1 0 135
2023 135 1 0 4 0 132
2024 132 2 0 4 0 130
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Note 1: The figures in Tables 1-5 are as of the end of each calendar year; however, our fiscal
year is a 52/53-week period ending on the last Tuesday in December, normally consists of 13
four-week periods. Our last fiscal year was a 6253-week period ending on December 26,-202331.

2024.

Table 5
PROJECTED OPENINGS FOR 20242025
Franchlse Agreement Projected New Projected New
Signed but Outlet not .
Franchised Bakery Company-Owned
State Open as of December . s , !
Openings in 20232025 Bakery Openings in
26202331, 2024
T (Note 1) 20232025
(Note 1) =
Any State 0 0 0
TOTAL 0 0 0

Note 1: The figures in this column do not reflect the number of Bakeries which franchisees have
committed to open under Development Agreements with us. Franchise Agreements for these
Bakeries had not yet been signed as of December 26202331, 2024. Projected franchise
openings do not include the anticipated sale of company-owned Bakeries for operation by
independent franchisees.

Exhibit F to this disclosure document is a list of franchised Bakeries and Licensed Bakeries as of
December 26202331, 2024. Exhibit G also lists the franchisees or licensees who had an outlet
terminated, canceled, or not renewed, or otherwise voluntarily or involuntarily ceased to do
business under a Franchise Agreement or License Agreement during our last fiscal year. There
are no franchisees or licensees who have not communicated with us within 10 weeks of the date
of this Franchise Disclosure Document. If you buy this franchise, your contact information may be
disclosed to other buyers when you leave the franchise system.

During the last three fiscal years, we have not signed any confidentiality clauses with current or
former franchisees which would restrict them from speaking openly with you about their
experience with us.

As of the date of this franchise disclosure document, there are no “Bruegger’s Bagels” franchisee
associations in existence regardless of whether they use our trademark or not.
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ITEM 21
FINANCIAL STATEMENTS

The financial statements listed below are attached to this disclosure document as Exhibit I:
Caribou’s™ audited financial statements for-thefiscal-years-endedas of December 31, 2024 and

December 26, 2023 and December27-2022-and-for each of the three-years ended December
31, 2024, December 26, 2023, December 27,2022 _and December 28202427, 2022.

* Caribou guarantees our obligations to our franchisees, and a copy of that guarantee is attached
at Exhibit I. Caribou’s fiscal year ends on the Tuesday closest to December 31 each year.

ITEM 22
CONTRACTS

Attached as Exhibits to this disclosure document are the following contracts:

Exhibit A Franchise Agreement (including the following agreements as Exhibits: Guaranty;
Confidentiality and Non-Competition Agreement; Disclosure Acknowledgement
Statement; and Administrative Services Agreement)

Exhibit B Development Agreement (including the following agreements as Exhibits: Guaranty
& Undertaking, Agreement Regarding Leased Location by Tenant, Confidentiality
and Non-Competition Agreement, Disclosure Acknowledgement Statement, and
Liability Waiver by Developer)

Exhibit C License Agreement (including the following agreements as Exhibits: Guaranty,
Confidentiality and Non-Competition Agreement, and Disclosure Acknowledgement
Statement)

Exhibit E Sample of Release to be signed when you develop, renew or transfer a Bakery
Exhibit J Additional State-Required Information and State-Required Contract Addenda

You must sign a Disclosure Acknowledgement Statement before signing the Development
Agreement, Franchise Agreement, or License Agreement. The Disclosure Acknowledgement

Statement is part of Exhibits A through C.

ITEM 23
RECEIPTS

Two copies of a receipt form appear at the end of this disclosure document. Please fill out and
sign both receipts, return one copy to us and keep the other for your records.
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EXHIBIT A

Franchise Agreement

(Attachments: Premises, Management and Ownership; Guaranty; Confidentiality and
Non-Competition Agreement; Disclosure Acknowledgement Statement)
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Location:

Franchisee Name:

Agreement Date:

BRUEGGER'’S
BAGELS
) smemchew omsmis | ¢

™~

FRANCHISE AGREEMENT
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BRUEGGER’S FRANCHISE AGREEMENT
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EXHIBIT A - PREMISES, MANAGEMENT AND OWNERSHIP
EXHIBIT B - GUARANTY
EXHIBIT C - CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
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BRUEGGER’S FRANCHISE AGREEMENT

THIS AGREEMENT is entered into as of (the “Agreement Date”)
by and between:

(i) BRUEGGER’'S FRANCHISE CORPORATION, a Delaware corporation
(“We”, “Us” or “Franchisor”); and

(i) the person(s) or entity identified immediately below (“You” or
“Franchisee”):

Name:

Principal Address:

If Franchisee is a corporation, partnership, or limited liability company, the owner(s) of
Franchisee identified on Exhibit A to this Agreement must execute our standard form of
Guaranty.

BACKGROUND

A. We and our affiliates (being any person or entity that directly or indirectly owns or
controls us or that is directly or indirectly owned or controlled by us or is under common control
with us), through significant expenditures of time, skill and money have developed a proprietary
system relating to the preparation and promotion of distinctive bagels, baked goods and cream
cheese and the establishment and operation of restaurants specializing in the sale of the bagels,
baked goods, cream cheese, sandwiches, soups, salads, and other food and beverage items (the
“System”).

B. The distinguishing characteristics of the System include bagels and cream cheese
products prepared in accordance with secret and proprietary recipes and manufacturing
processes owned by us and our affiliates; distinctive exterior and interior Bakery design, décor,
color scheme, fixtures, and furnishings; standards and specifications for ingredients, food
preparation, equipment, supplies, and Bakery operations, as well as uniform standards,
specifications, methods, policies and procedures for Bakery operations, proprietary inventory and
management control, training and assistance; and advertising and promotional programs; all of
which may be changed, improved, and further developed by us and our affiliates from time to
time.

C. Through our dedicated operations, marketing methods, and merchandising
policies, we have developed the reputation, public image and goodwill of the System in the United
States and established a firm foundation for our franchised and corporate owned Bakery
operations consisting of the highest standards of training, management, supervision, appearance,
services and quality of products.

D. We identify the System and the restaurants operating under it (“Bakeries*) by
means of the marks “Bruegger’s” and “Bruegger’s Bagels” and such other trade names, service
marks, trademarks, logos, emblems, and indicia of origin as we may hereafter designate for use

in connection with the System (the “Proprietary Marks”).

BRUEGGER’S BAGELS Franchise Agreement
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E. Franchisee understands and acknowledges the importance of Franchisor’s
uniformly high standards of quality and service and the necessity of operating the Bakeries in
strict conformity with Franchisor’s quality control standards and specifications.

F. Franchisee wishes to obtain the right to establish and operate a Bruegger’s Bakery
at the Premises (as defined below);

NOW, THEREFORE, the parties agree as follows:
1. DEFINITIONS

The terms defined in the “Background” section and this Section 1 have the meanings set
forth in those Sections. Other capitalized terms used in this Agreement are defined where they
appear within the text of the Agreement.

1.1. “Bakery” means a bakery restaurant operated by us, our affiliate, or an authorized
franchisee using the System and the Proprietary Marks.

1.2. “BEI” means Bruegger’'s Enterprises, Inc., our parent company.

1.3. “Brand Marketing Fund” means the common pool of funds for advertising and
promotion to which Bruegger's Bagels franchisees contribute and which we administer as
provided in Section 14.

14. “Co-Branded Location” means a facility at which a BRUEGGER’S-branded outlet
and an outlet of another brand operate in conjunction with each other.

1.5. “Designated Supplier” means a manufacturer, wholesaler, distributor, dealer,
retailer, or other vendor or source that we designate as the source for particular for products or
services.

1.6. “Development Agreement” means the Bruegger's Bagels Development
Agreement in effect between you and us, if any.

1.7. “Franchisee Affiliate” means any business entity that controls, is controlled by,
or is under common control with Franchisee.

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

1.9. “Non-Traditional Location” means a facility where the primary function is not a
restaurant business, such as (but not limited to) a performing arts center, arena, stadium,
shopping mall, department store, retail store, wholesale club, grocery store, supermarket, casino,
amusement park, fairground, college or university, factory, hospital, penal institution, military
base, airport, turnpike, limited access highway rest stop, or other transportation facility.

1.10. “Operating Partner” means the individual whose role is defined in Section 8.21
and who is identified in Exhibit A.

1.11. “Premises” means the location that we have approved for the Bakery, as
specified in Exhibit A.

1.12. “Protected Area” means the area determined by drawing a circle, with the front
door of the Premises as its center, having a radius of one and a half (1.5) miles, unless a different
area is specified in Exhibit A to this Agreement.

2. FRANCHISE GRANT AND TERRITORIAL PROTECTION

2.1. Grant. We grant you the right, and you undertake the obligation, on the terms and
conditions set forth in this Agreement, to establish and operate a Bakery at the Premises and to
use the Proprietary Marks and the System in strict conformity with our quality control standards
and specifications which are a material part of the System, solely in connection with the Bakery.

2.2. Territorial Protection. While this Agreement is in effect, as long as you are not in
default beyond any applicable cure period, we will not establish a Bakery or franchise or license
anyone other than you to establish a Bakery within the Protected Area, subject to the rights
reserved in Section 2.3 below.

2.3. Rights Reserved. Except as expressly provided in Section 2.2 above, we and our
affiliates may engage in any business activities, under any name, at any location. Without limiting
the generality of the foregoing, we and our affiliates retain the rights, despite anything to the
contrary in Section 2.2 and regardless of the proximity to or effect on the Bakery that you operate
at the Premises:
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2.31. To own, acquire, establish, operate, and franchise or license others to
operate Bakeries located outside of the Protected Area;

2.3.2. To own, acquire, establish, operate, and franchise or license others to
operate outlets at Non-Traditional Locations under the Bruegger's name or any other name,
whether inside or outside of the Protected Area;

2.3.3. To own, acquire, establish, operate, and franchise or license others to
operate outlets at Co-Branded Locations, whether inside or outside of the Protected Area;

2.3.4. To own, acquire, establish, operate, and franchise or license others to
operate businesses that are not operated under the System and that do not use the Proprietary
Marks licensed to you under this Agreement, even if those businesses offer or sell products that
are the same as or similar to the products offered by Bruegger’s Bakeries;

2.3.5. To develop, manufacture, have manufactured, market, sell and distribute,
at retail or wholesale, and license others to manufacture, sell or distribute, packaged and prepared
food products or any other goods or services under the Bruegger's mark or any other name or
mark, through any channel of distribution other than a Bakery, including but not limited to the
Internet, Non-Traditional Locations, Co-Branded Locations, supermarkets, specialty food stores,
convenience stores, wholesale clubs, and retail food stores, anywhere in the world; and

2.3.6. To use the Bruegger's brand in other lines of business besides the
operation of restaurants, anywhere in the world.

3. TERM AND SUCCESSOR FRANCHISE AGREEMENT

3.1. Initial Term. The term of this Agreement shall start on the Agreement Date and,
unless this Agreement is earlier terminated in accordance with its provisions, shall expire upon
the earlier of: (a) ten (10) years from the date upon which the Bakery opens for business (the
“Commencement Date”); or (b) eleven (11) years from the Agreement Date.

3.2,  Successor Agreement. You will have an option, exercisable upon expiration of the
Agreement Term, to obtain a successor Franchise Agreement for the Bakery for a term of the
lesser of ten (10) years or the remaining term (including any extensions) of the lease for the
Premises, subject to the following conditions:

3.21. You must give us written notice of your desire to exercise your option at
least six (6) months and not more than nine (9) months before the end of the Agreement Term;

3.2.2. You must remodel and refurbish the Bakery to comply with our then-current
standards in effect for new Bakeries (as well as the provisions of Sections 6 and 8.13 below);

3.2.3. You must not be in default of this Agreement or any other agreement with
us or our affiliates, and you must have substantially complied with your agreements throughout
their respective terms;

3.2.4. You must satisfy all monetary obligations you owe to us and our affiliates,
and must have timely met those obligations throughout the Agreement Term;
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3.2.5. You must sign our then-current form of Franchise Agreement, which will
supersede this Agreement in all respects and your owners must sign our current form of Guaranty;

3.2.6. You and your owners must sign a general release, in a form we prescribe,
of any and all claims against us, our affiliates, and their respective past and present officers,
directors, shareholders, and employees, in their corporate and individual capacities;

3.2.7. You must comply with our qualification and training requirements for new
Bakery franchisees; and

3.2.8. You must pay us a renewal fee equal to ten percent (10%) of our then-
current initial franchise fee for a new Bakery.

4, DUTIES OF FRANCHISOR

4.1. Plans and Specifications. We may make available, at no charge to you, a standard
layout plan for the construction of a Bakery and for the exterior and interior design and layout,
fixtures, furnishings, equipment, and signs. We may also provide the site selection and lease
review assistance called for under Section 6 below.

4.2. Manuals. We will provide to you, on loan, one (1) set of our confidential systems
manuals (the “Manuals”) that shall include specifications for management and operations,
equipment, supplies, and inventory. The Manuals are confidential and remain the property of
Franchisor. Franchisor may modify the Manuals from time to time in its sole discretion. These
may be in written form, electronic or obtained via access to a Website designated by Franchisor.

4.3. Training. We will provide a training program for the persons that we require or
permit to attend training under Section 7 of this Agreement.

4.4. Opening Supervision. We will provide pre-opening and opening supervision and
assistance as we deem advisable.

4.5. Suppliers. We will name Designated Suppliers as we deem appropriate and review
suppliers that you nominate, subject to the limitations in Section 8.6.

4.6. Marketing Materials. In addition to the advertising and promotional materials
produced by the Brand Marketing Fund, we will make available to you any advertising and
promotional materials that we produce with our own funds. We may charge you a reasonable
purchase price for non-Brand Marketing Fund materials.

4.7. Operational Advice. We will provide to you from time to time, as we deem
appropriate, advice and written materials concerning techniques of managing and operating a
Bakery.

5. FEES

5.1. Franchise Fee. In consideration of the rights granted herein, you must pay us a
non-refundable initial franchise fee of Thirty-Five Thousand Dollars ($35,000). The Initial
Franchise Fee is payable when you execute the Franchise Agreement. The Initial Franchise Fee
is deemed fully earned upon receipt by Franchisor, and is non-refundable.
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5.2. Royalty. You must pay us a weekly royalty fee in an amount equal to five percent
(5%) of the Gross Sales of the Bakery for the preceding Accounting Week. Unless otherwise
designated by us in writing, an “Accounting Week” begins on Wednesday and ends on the
following Tuesday.

5.3. Marketing Contribution. You must make a weekly Marketing Contribution as
specified in Section 14.2 below.

5.4. Payment Method. You must designate an account at a commercial bank of your
choice (the “Account”) for the payment of amounts due to us or our affiliates. You must furnish
us and the bank with authorizations as necessary to permit us to make withdrawals from the
Account by electronic funds transfer. Each week, we will transfer from the Account an amount
equal to the royalty fees and NMF contribution due from you based on Gross Sales for the
preceding week, as well as any other fees due to us or our affiliates. You agree to maintain
sufficient funds in the Account at all times to cover all royalty fees, Brand Marketing Fund
contributions and other fees payable to us or our affiliates. If funds in the Account are insufficient
to cover the amounts payable at the time we make our weekly electronic funds transfer, the
amount of the shortfall will be deemed overdue.

5.5. Interest and Late Fees. If any sums required to be paid by you to us under this
Agreement are not received in full by us when due, we will assess a late fee of one hundred
dollars ($100) for each week that any payment is delinquent. In addition, if any payment to us is
overdue, you must pay us, in addition to the overdue amount, daily interest on the overdue amount
from the date it became overdue until paid, at the rate of one and one-half percent (1.5%) per
month or the maximum rate permitted by law, whichever is less. Interest shall be calculated on a
daily basis. Interest charges are non-refundable. Such interest shall be in addition to any other
remedies we may have. Your failure to have sufficient funds available in the Account to pay any
amount then due or your failure to pay all amounts when due, constitutes grounds for termination
of the Agreement, as provided in Section 17.3.

6. SITE SELECTION, CONSTRUCTION AND OPENING OF THE BAKERY

6.1.  Site Selection. If the Premises have not been identified at the time you sign this
Agreement, you must identify and obtain a site for the Bakery at your own expense. Before
acquiring a site by lease or purchase, you must submit to us information and materials about the
proposed site, including but not limited to the lease and lease terms, the landlord’s contact
information, the land acquisition terms, demographic criteria, and preliminary site plans showing
building orientation, pad size, parking layout and other information, as we may reasonably request
to evaluate the site. Within 30 days after we receive all requested information and materials, we
will accept or reject the proposed site in our sole discretion.

6.2. Lease Conditions. Our approval of the lease or purchase agreement will be
conditioned upon the inclusion in the lease or purchase agreement of terms acceptable to us. We
will have the right to require inclusion in the lease of any or all of the following provisions, which
will:

6.2.1. Allow us the right to elect to take an assignment of the leasehold interest
upon termination or expiration of your rights under this Agreement, or upon the termination or
expiration of your rights under the lease;
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6.2.2. Require the lessor to provide us with a copy of any notice of deficiency
under the lease sent to you, at the same time as notice is given to you (as the lessee under the
lease), and which grants us the right (but not obligation) to cure any of your deficiencies under
the lease within fifteen (15) business days after the expiration of the period in which you had to
cure any such default should you fail to do so;

6.2.3. Recognize your right to display and use the Proprietary Marks in
accordance with the specifications required by the Manual, subject only to the provisions of
applicable law;

6.2.4. Require that the premises be used solely for the operation of a Bakery;

6.2.5. Upon our request, require you to de-identify the premises as a Bakery and
to promptly remove all Proprietary Marks, signs, decor and other items which we reasonably
request be removed as being distinctive and indicative of a Bakery and the System (or, if you fail
to do the foregoing things, then the lease must permit us to have sufficient access to the interior
and exterior of the Premises so that we may de-identify the Premises, as provided above, at your
cost); and

6.2.6. State that any default under the lease shall also constitute a default under
this Agreement, and any default under this Agreement shall also constitute a default under the
lease.

6.3. Scope of Review. Any reviews that we conduct under this Section 6 are only for
our benefit. You acknowledge and agree to all of the following:

6.3.1. That our review and approval of a site, lease, sublease, design plans or
renovation plans for the Bakery do not constitute a recommendation, endorsement, or guarantee
of the suitability of that location or the terms of the lease, or sublease, or purchase agreement.
You agree that you will take all steps necessary to determine for yourself whether a particular
location and the terms of any lease, sublease, or purchase agreement for the site are beneficial
and acceptable to you.

6.3.2. That no matter to what extent (if any) that we participate in lease
negotiations, discussions with the landlord, and/or otherwise in connection with reviewing the
lease, you have to make the final decision as to whether or not the lease is sensible for your
business, and the final decision as to whether or not to sign the lease is yours, and you agree not
hold us responsible with respect to the terms and conditions of your lease.

6.3.3. That with respect to any review of your design plans and construction or
renovation plans, or other federal, state, or local health regulations, we will not review whether
you are in compliance with federal, state, or local laws and regulations, including the Americans
with Disabilities Act, and that: (a) you are solely responsible for compliance with all such laws and
regulations; and (b) our approval is not, and will not be deemed to be, an assessment as to
whether or not you have complied with those laws and regulations.

6.4. Construction. You must construct and equip the Bakery at your own expense.
Before starting construction, you must engage a qualified architect or engineer to prepare
preliminary and final architectural and engineering drawings and specifications consistent with the
representative plans furnished by us pursuant to the Development Agreement. You must engage
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an architect from our approved list to prepare preliminary and final architectural drawings and
specifications for your Bakeries consistent with our representative plans for a Bakery. In addition,
for your first two Bakeries, you must us a general contractor from our approved list or receive our
written approval of your general contractor. We must approve the final drawings and
specifications before you begin the permitting process. Once approved by us, the drawings and
specifications may not be changed or modified without our prior written consent.

6.5. Permits. You must obtain, at your expense, all zoning approvals, clearances,
building and other operational permits, including your alcoholic beverage license and including,
but not limited to, certificates of occupancy and mall or strip center clearances, which may be
required by federal, state, or local laws, ordinances, or regulations and you are solely responsible
for constructing your Bakery in compliance with them.

6.6. Approval to Open. During the entire period of construction of the Bakery, you must
permit us and our agents to inspect the site at all reasonable times. You must complete
construction and installation of all furniture, fixtures, equipment, and signs in accordance with the
final plans and specifications approved by us under Section 6.4 above. You must notify us of the
anticipated construction completion date. You agree not to open the Bakery for business until we
(1) all of your obligations under this Section 6 have been fulfilled; (2) pre-opening training of your
personnel has been completed as required by Section 7; and (3) we have been furnished with
copies of all certificates of insurance required by Section 15.

6.7. Opening Deadline. You must open the Bakery within nine (9) months after we sign
this Agreement. The parties agree that time is of the essence.

7. TRAINING

7.1. We Will Provide Training. Before the opening of your Bakery, we will provide to
you and to your Store Manager (defined below), the initial training programs that we designate for
new System franchisees (the “Initial Training Program”). We will also provide the ongoing
training that we periodically deem appropriate, at such places and times that we deem proper.
Our training programs will be conducted in the English language. We will be responsible for the
cost of instruction and materials (except as set forth in Section 7.2.4 below).

7.2. Your Training and Personnel Obligations. Before opening the Bakery, you (or, if
Franchisee is an entity, your Operating Partner) and up to one full-time general manager
responsible for the day-to-day operation of the Bakery (the “Store Manager”) must attend and
successfully complete, to our satisfaction, the initial training program we offer.

7.21. The term “Certified Manager” is agreed to mean: (a) you (or the Operating
Partner); (b) the Store Manager; and (c) additional managers of the Bakery who have successfully
completed (to our satisfaction) our initial training program. The Store Manager must have at least
three (3) years of experience working in a management capacity in a quick service restaurant or
fast casual restaurant, and the Store Manager may serve as the Operating Partner.

7.2.2. You may send up to two (2) individuals (including the Certified Managers)
to the initial training program. If you ask to send more than two (2) individuals to the initial training
program, then you agree to pay us a training fee in the amount of One Thousand Six Hundred
Dollars ($1,600) for each additional individual that will attend the initial training program, with
payment to be made in full before initial training starts.
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7.2.3. The Bakery must be under the active full-time management of the
Operating Partner or a Certified Manager.

7.2.4. If any of the Certified Managers cease active management or employment
at the Bakery, or if we disapprove of any of the Certified Managers, then you agree to enroll a
qualified replacement (who must be reasonably acceptable to us) in our initial training program
within thirty (30) days after the Certified Manager ended his/her full-time employment and/or
management responsibilities. The replacement must attend and successfully complete the basic
management training program, to our reasonable satisfaction, as soon as it is practical to do so.
We will provide you with two (2) replacement training sessions during the term of this Agreement,
for up to a total of three (3) individuals during each such session. If you ask to send more than
three (3) individuals to a replacement training session, or if you request more than two
(2) replacement training sessions, then you agree to pay us a training fee in the amount of One
Thousand Six Hundred Dollars ($1,600) for each additional individual to be trained, with payment
to be made in full before the replacement training starts, plus all other expenses we incur in
connection with such training (including the costs of transportation, lodging, and meals).

7.2.5. Your Certified Managers may also be required to attend such refresher
courses, seminars, and other training programs as we may reasonably specify from time to time.

7.2.6. We will have the right to require that your trainees execute and deliver to
us a personal covenant of confidentiality and non-competition in substantially the form of Exhibit C
to this Agreement.

7.2.7. You and your staff must, at all times, cooperate with us and with our
representatives. We will have the ongoing right to approve or disapprove of the service of
individuals in your Bakery as to the role that they play in your business (including but not limited
to the capacity of Certified Managers, such as the Operating Partner and the Store Manager); if
any time we disapprove of such an individual, you agree to remove him/her from the role that we
disapprove (but you understand and agree that our disapproval of any individual’s service in a
particular role is not meant to be, and should not be construed as, any instruction or demand on
our part that the individual should be dismissed as an employee).

7.2.8. We have the right to require that you cover your trainees under insurance
policies, as specified below in this Agreement, at all times including but not limited to the training
program.

7.2.9. We will bear the cost of all training (instruction and required materials,
except as otherwise provided above in Section 7.2.4), and you will bear all other expenses
incurred in connection with any training (including without limitation the costs of transportation,
lodging, meals, wages, benefits, and worker’s compensation insurance).

7.2.10. You may ask us to provide on-site training in addition to that which we will
provide to you in connection with the initial training program and/or the opening of the Bakery,
and if we are able to do so, then you agree to pay us our then-current per diem training charges
as well as our out-of-pocket expenses.
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8. OPERATION OF THE BAKERY

8.1. Compliance with System Standards. In order to protect our reputation and goodwill
and to maintain high standards of operation under the System, you must operate the Bakery in
strict conformance with the methods, standards, and specifications we prescribe from time to time
in the Manuals or otherwise in writing. You acknowledge that the System standards may relate to
any aspect of the appearance, function, cleanliness, and operation of the Bakery. Any material
failure to comply with the mandatory System standards or to pass our periodic quality control
inspections will constitute a material breach of this Agreement and you will be responsible for the
fee we may impose for a re-audit (currently $1,500). You at no time will engage in deceptive,
misleading or unethical practices or conduct any other act which may have a negative impact on
the reputation and goodwill of Franchisor or any other franchisee operating under the System.
You acknowledge that we have the right to vary our standards and specifications, in our
reasonable judgment, to accommodate the individual circumstances of different franchisees.

8.2. Use of Premises; Hours of Operation. You must use the Premises solely for the
operation of the Bakery, must keep the Bakery open and in normal operation for the minimum
hours and days specified in the Manuals and as permitted by applicable laws, and must refrain
from using or permitting the use of the Premises for any other purpose or activity at any time
without first obtaining our written consent.

8.3. Employer Responsibilities. You have sole responsibility for all employment
decisions and functions of the Bakery, including but not limited to those related to recruiting, hiring,
firing, scheduling, training (other than the brand-specific training in Section 7), compensation,
benefits, payroll taxes, overtime, break times, recordkeeping, supervision, safety, security, and
discipline of employees. In compliance with applicable federal and state law, it is solely your
responsibility to maintain and implement written policies prohibiting unlawful harassment,
discrimination and retaliation by any person in connection with the operation of the Bakery and to
display all required employment-related notifications in compliance with applicable federal and
state law. Any information we provide about employment matters, whether voluntarily or in
response to your request, and whether directly or by means of any technology tools, is a
recommendation only and not intended to exercise control over your employees, their wages,
hours or working conditions, or the means and manner by which they carry out their duties. You
alone will direct and control all employees of the Bakery, subject only to applicable legal
requirements, the terms of this Agreement, and the standards that we prescribe for the
preservation of the goodwill associated with the Proprietary Marks. You may not use any of the
Proprietary Marks in connection with any employee documents (such as employment
applications, paychecks, pay stubs, benefits materials, employee handbooks, and employment
agreements) without a prominent notice on the document that you are a franchisee of LMFC and
that neither LMFC nor its affiliates is the employer of anyone working in the Bakery. At our request,
made not more often than once every six months, you must communicate by a means reasonably
calculated to reach all of your current employees a reminder that LMFC is not their employer, and
that LMFC and its affiliates do not assume and will not accept any employer, co-employer or joint
employer obligations. You agree to indemnify us and our affiliates against any claims by your
employees and any claims by government agencies relating to workers employed at the Bakery,
as provided in Section 22.

8.4. Customer Relations. You must maintain a competent, conscientious, trained staff
with enough workers to operate the Bakery in conformance with our standards. You must take
such steps as are necessary to ensure that your employees preserve good customer relations
and render competent, prompt, courteous, and knowledgeable service.
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8.5.  Approved Products and Services. You must offer for sale in the Bakery all products
and services that we designate as required items. You may also offer for sale any optional items
and services that we have approved in writing for sale in a Bakery, but you may not offer or sell
any unapproved products or services without our prior written consent. You must sell products
only in the weights, sizes, forms, and packages we have approved. You must discontinue selling
or offering for sale any products or services which we, in our sole discretion, disapprove in writing
at any time.

8.6. Sourcing of Proprietary Products. A principal purpose of the relationship created
by this Agreement is to authorize you to sell bagels and bakery products prepared from dough
made in accordance with the proprietary recipe and manufacturing process owned by BEI, and to
sell varieties of a special cream cheese product made in accordance with proprietary recipes
owned by BEI. In order to protect our and our affiliates’ ownership interests in the proprietary
recipes and processes and to ensure the quality, uniformity, and distinctiveness of our bakery
products and cream cheese, you agree to purchase all of your requirements of dough and cream
cheese from a Designated Supplier.

8.7. Sourcing of Other Products and Services. We have the right to require that all
current and future food and beverage items, ingredients, supplies, equipment, furnishings,
smallwares, merchandise, promotional items, information technology services, third-party audits
for food quality and safety, credit card processing services, and other products and services that
you purchase for your Bakery and Off-Premises Programs (as defined below): (a) meet
specifications that we establish from time to time; and/or (b) be purchased only from suppliers
that we have expressly approved; and/or (c) be purchased only from a Designated Supplier (which
may be us or an affiliate or a buying cooperative that we organize). To the extent that we have
established specifications, require approval of suppliers, and require you to use our named
Designated Suppliers for particular items, we will provide the requirements to you in writing. If we
elect to name ourselves or an affiliate as the Designated Supplier for a particular item, you must
purchase all of your requirements of the item from us or the affiliate. You must submit orders in
accordance with the terms and procedures we specify from time to time. Any conflicting terms
and conditions of sale stated in your purchase order will have no effect. In case of shortages, we
will have complete discretion to allocate products among Bakeries (and, at our option, other
channels of distribution). If because of shortages or an event of force majeure we are not able to
supply your Bakery with its requirements, you are authorized to purchase from other sources for
use at the Bakery until we are again able to meet the Bakeries requirements, provided that the
alternative supplies meet our specifications and that we have given prior written approval.

8.8. Supplier Review Process. If we require you to use an approved supplier for a
particular item, but you wish to purchase the item from a supplier that we have not approved, you
may submit a written request for approval of the supplier, unless it is an item for which there is a
Designated Supplier. We have no obligation to review or approve a greater number of suppliers
for an item than the number we deem reasonable, and any proposed supplier relationship must
not jeopardize the availability of any special pricing or other benefits offered by our existing
suppliers based on system-wide purchases. We will provide our standards and specifications to
you or to the proposed supplier, subject to the supplier's execution of a confidentiality agreement
in a form acceptable to us. We have the right to inspect the proposed supplier’s facilities and to
require delivery of product samples either to us or to an independent laboratory designated by us
for testing. Upon completion of our analysis, we will notify you in writing of approval or disapproval
of the proposed supplier within 90 days of your written request for us to review the proposed
supplier. You agree to pay a charge not to exceed our reasonable costs incurred in evaluating
the supplier, whether or not the supplier is approved. You may not purchase, sell, or offer for sale
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any products or services of the proposed supplier until you receive our written approval of the
proposed supplier. We have the right to re-inspect the facilities and products of any approved
supplier and to revoke approval upon the supplier’s failure to meet any of our then-current criteria.
If you receive a notice of revocation of approval, you agree to cease purchasing products from
the disapproved supplier and, in the case of revocation based on failure of products to meet our
standards, you agree to dispose of your remaining inventory of the disapproved supplier’s
products as we direct.

8.9. Furnishings and Equipment. You must acquire and install in the Bakery at your
expense, such fixtures, furnishings, equipment, décor, and signs as we may reasonably direct
from time to time. You must not install or permit to be installed on or about the Premises, without
our prior written consent, any fixtures, furnishings, equipment, décor, signs, or other items not
previously approved by us.

8.10. Access for Inspections. You must permit us, our agents, and health inspectors to
enter the Bakery at any time during normal business hours to conduct inspections and to interview
employees and customers. You must cooperate with such inspections by rendering such
assistance as our representatives may reasonably request. Upon notice from us or our agents,
you must immediately begin such steps as may be necessary to correct any deficiencies noted
during any such inspection.

8.11. Condition of Premises. You must maintain the Premises (including adjacent public
areas) in a clean, orderly condition and in excellent repair. At your own expense, you must make
such additions, alterations, repairs, and replacement as may be required for that purpose (but no
others without our prior written consent). Upon our request, you must provide us with copies of
any report of inspection conducted by a third party.

8.12. Remodeling. At our request (which will not be made more often than once every
five (5) years), or as sooner required by your lease, you must refurbish the Bakery to conform to
our then-current design and service system, trade dress, and color schemes for a new Bakery
Refurbishment may require you to make expenditures on, among other things, structural changes,
installation of new equipment, remodeling, redecoration, and modifications to existing
improvements. We will consider the useful life of the capital improvements in developing our
standards for regular refurbishment.

8.13. Catering, Take Out and Other Off-Premises Programs. We have the right (but no
obligation) to establish delivery, catering, take out and/or wholesaling programs (“Off-Premises
Programs”) either on our own or in conjunction with one or more outside vendors. Off-Premises
Programs may be mandatory or optional for franchisees and may include online and telephone
ordering systems. If we establish a mandatory Off-Premises Program or you choose to participate
in a voluntary program, you agree to pay the fees and costs associated with participating and to
comply with all other rules and procedures that we specify for the program in the Manual or
otherwise in writing. You acknowledge that you may have to purchase equipment, including a
delivery vehicle, in order to participate in an Off-Premises Program. We may define service areas
for Off-Premises Programs that differ from your Protected Area. We can modify or terminate an
Off-Premises Program by notice to the participating Bakeries.

8.13.1. As of the Agreement Date, we have a mandatory Off-Premises Program
for catering and take out services. As part of our catering and take out program, you must use
our designated vendor for online ordering which includes a use of our designated vendor’s
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software online ordering platform. We have the right, in our sole discretion, to change to a
different catering and take out vendor at any time.

8.13.2. We can change the rules of the catering and take out program and/or define
service areas and solicitation restrictions for catering that differ from the Protected Area. Upon
receipt of notice from us of a change in the service area, you must stop providing catering services
outside of the newly-defined area and turn over all customer information that you have acquired
relating to that area.

8.14. No Other Sales Channels. Unless expressly authorized by us under Section 8.13,
you may not sell products or services through any channel or facility other than to retail customers
for consumption on the Bakery premises, or for personal carry-out consumption (including any
Off-Premises Programs, food trucks, carts, kiosks, or temporary locations). If we approve any one
or more activities, we will not be deemed to have given our approval, or waived our right to
approve or disapprove, any other activities that you may later propose. We will consider the
factors that we deem appropriate, which may include the period of time you have been operating
the Bakery, your sales volume, whether you have met certain quality standards and other
benchmarks, and other standards that we may determine are applicable.

8.15. Credit Cards and/or Debit Cards. With respect to your acceptance and processing
of customer payments by credit and debit cards, you agree to do all of the following:

8.15.1. You agree to maintain, at all times, credit-card relationships with the credit-
and debit-card issuers or sponsors, check or credit verification services, financial-center services,
merchant service providers, and electronic-fund-transfer systems (together, “Payment Vendors”) that
we may periodically designate as mandatory. The term “Payment Vendors” includes, among other
things, companies that provide services for electronic payment, including “Apple Pay”, “Google
Wallet”, as well as other vendors’ mobile and other payment applications). The obligations specified
in this Section include your agreement to pay the applicable charges imposed by the Payment Vendors

for participation in, and transactions conducted through, those methods.

8.15.2. You agree not to use any Payment Vendor for which we have not given
you our prior written approval or as to which we have revoked our earlier approval.

8.15.3. We have the right to modify our requirements and designate additional
approved or required methods of payment and vendors for processing such payments, and to
revoke our approval of any service provider.

8.15.4. You agree to comply with all of our policies regarding acceptance of
payment by credit and/or debit cards, including for example minimum purchase requirements for
a customer’s use of a credit card (we may set these requirements in the Manual).

8.15.5. You agree to comply with our requirements concerning data collection and
protection, as specified in Section 9.3 below.

8.15.6. You agree to comply with the then-current Payment Card Industry Data
Security Standards as those standards may be revised and modified by the PCI Security
Standards Council, LLC (see www.pcisecuritystandards.org), or any successor organization or
standards that we may reasonably specify. Among other things, you agree to implement the
enhancements, security requirements, and other standards that the PCI Security Standards
Council (or its successor) requires of a merchant that accepts payment by credit and/or debit
cards. You must comply with the then current Payment Card Industry Data Security Standards
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(PCI/DSS) as those standards may be revised by the PCI Security Standards Council, LLC (see
www.pcisecuritystandards.org) or successor organization. Among other things, you agree to
implement the security requirements that the PCI Security Standards Council (or its successor)
requires of a merchant that accepts payment by credit and/or debit cards. You must implement
and maintain an approved Payment Card Industry (PCI) compliance program for the Bakery. We
may suggest third party PCI compliance vendors from time to time, but you are free to submit
alternative PCI compliance vendors for our approval or seek approval to perform your own PCI
compliance. You must submit PCI compliance reports to us in the manner and frequency that we
request, which may include having an independent third party conduct a PCI/DSS audit. Your
failure to comply with section will be a material default under this Agreement.

8.16. Electronic Money Programs and Loyalty Programs. You must participate in
programs relating to gift cards, gift certificates, stored value cards, online or mobile coupons or
credits, online or mobile ordering systems, and other electronic money programs as we may
prescribe from time to time. Participation includes both issuing program benefits or credits and
accepting them for payment by customers, and may require you to purchase additional
equipment. We will coordinate the crediting and debiting of funds among Bakeries based on
customer purchases and redemption of stored value. You must also participate in any customer
loyalty programs that we prescribe from time to time. You may not offer your own gift card,
electronic money, or loyalty program for the Bakery without our prior approval.

8.17. Pricing and Promotional Activities. To the extent permitted by applicable law, we
have the right to establish maximum and/or minimum prices that you must follow for menu items,
merchandise, and other products and services sold in the Bakery. You must participate in and
comply with the terms of special promotional activities that we prescribe for Bakeries generally or
in specific geographic areas or for specific types of venues. You acknowledge that these activities
may include value menu, special offer, limited time offer and other pricing promotions and that
the featured price(s) may be less than your cost for the promotional item(s). If required by our
agreement with a Designated Supplier, you may have to purchase a certain amount of products
from the Designated Supplier in connection with a promotion and you might not be able to use or
sell all of the products. You agree to bear your own costs of participating in these activities. You
must conspicuously display for customers the promotional signs and materials and otherwise
participate in the manner we specify.

8.18. System Changes. We may unilaterally supplement, improve, and modify the
System from time to time. You agree to comply with all reasonable requirements in that regard,
including selling new types of products or services as specified by us. You may not implement
any change in the System without our prior written consent. You must notify us in writing of any
change in the System that you desire to implement, and provide any information we request
regarding the proposed change. You acknowledge and agree that we have the right to incorporate
the change into the System and thereupon obtain from you all right, title, and interest therein,
without compensation to you.

8.19. Quality Assurance Program. You must comply fully with our quality assurance
program. The program may include, among other things, customer satisfaction surveys, mystery
shopper reports, employee satisfaction and perception surveys, health and safety reviews,
product and ingredient testing, and observation of food preparation areas and processes. You
must pay any out-of-pocket costs incurred to third parties to carry out quality assurance program
activities at your Bakery. If you fail to achieve the minimum score prescribed in the Manuals for a
specific quality assurance category, we may require you and/or your employees to complete
additional training at the Bakery or a location that we designate, at your expense. If you fail to
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achieve the prescribed minimum score on two consecutive assessment occasions or on three or
more assessment occasions in any five (5) year period, we will have the right to terminate this
Agreement under Section 17.2.13.

8.20. Compliance with Laws. You must operate the Bakery in full compliance with all
applicable municipal, county, state and federal laws, rules, regulations and ordinances. You have
sole responsibility for compliance despite any information or advice that we may provide. You are
prohibited from taking any actions that would jeopardize our ability to comply with the United
States Foreign Corrupt Practices Act and the International Money Laundering Abatement and
Anti-Terrorist Financing Act, otherwise known as the Patriot Act. Franchisee represents and
warrants to Franchisor that neither Franchisee, nor any of its respective affiliates is identified,
either by name or an alias, pseudonym or nickname, on the lists of “Specially Designated
Nationals” or “Blocked Persons” maintained by the U.S. Treasury Department’s Office of Foreign
Assets  Control (texts currently available at  http://www.treasury.gov/resource-
center/sanctions/Programs/ _Pages/Programs.aspx). Further, Franchisee represents and
warrants that neither it nor any of its affiliates has violated, and agrees not to violate, any law
prohibiting corrupt business practices, money laundering or the aid or support of persons or
entities who conspire to commit acts of terror against any person, entity or government, including
acts  prohibited by the U.S. Patriot Act (text currently available at
http://www.epic.org/privacy/terrorism/hr3162.html), U.S. Executive Order 13224 (text currently
available at http://www.treasury.gov/resource-center/sanctions/programs/documents/terror.pdc),
or any similar law. The foregoing constitutes continuing representations and warranties, and
Franchisee shall immediately notify Franchisor in writing of the occurrence of any event or the
development of any circumstance that might render any of the foregoing representations and
warranties false, inaccurate or misleading.

8.21. Operating Partner. If Franchisee is a business corporation, partnership, limited
liability company or other legal entity, you must designate an “Operating Partner” in Exhibit A.
The Operating Partner must be an individual approved by us who must (a) own and control, or
have the right to own and control (subject to terms and conditions reasonably acceptable to us),
not less than 10% of the equity of Franchisee; (b) have the authority to bind Franchisee regarding
all operational decisions with respect to the Bakery; and (c) have completed our training program
to our satisfaction.

9. TECHNOLOGY

9.1. Computer Systems and Approved Software. With respect to computer systems
and required software:

9.1.1. We have the right to specify or require that certain brands, types, makes,
and/or models of communications, computer systems, and hardware to be used by, between, or
among Bakeries, and in accordance with our standards, including without limitation: (a) back office
and point of sale systems, data, audio, video (including managed video security surveillance),
telephone, voice messaging, retrieval, and transmission systems for use at Bakeries, between or
among Bakeries, and between and among your Bakery, you, and us; (b) POS Systems (defined
in Section 9.7 below); (c) physical, electronic, and other security systems and measures; (d)
printers and other peripheral devices (e.g., digital menu boards); (e) archival back-up systems; (f)
internet access mode (e.g., form of telecommunications connection) and speed; and (g) front-of-
the-house WiFi and other internet service for customers; and (h) processing gift and loyalty cards
(collectively, all of the above are referred to as the “Computer System”).
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9.1.2. We will have the right, but not the obligation, to develop or have developed
for us, or to designate: (a) computer software programs and accounting system software that you
must use in connection with the Computer System (“Approved Software”), which you must
install; (b) updates, supplements, modifications, or enhancements to the Approved Software,
which you must install; (c) the tangible media upon which you must record data; and (d) the
database file structure of your Computer System. If we require you to use any of all of the above
items, then you agree that you will do so.

9.1.3. You must install and use the Computer System and Approved Software at
your sole expense. You agree to pay us or third party vendors, as the case may be, initial and
ongoing fees in order to install and continue to use the Approved Software, hardware, and other
elements of the Computer System.

9.1.4. You must implement and periodically make upgrades and other changes
at your expense to the Computer System and Approved Software as we may reasonably request
in writing (collectively, “Computer Upgrades”).

9.1.5. You must comply with all specifications that we issue with respect to the
Computer System and the Approved Software, and with respect to Computer Upgrades, at your
expense. You must also afford us unimpeded access to your Computer System and Approved
Software, including all information and data maintained thereon, in the manner, form, and at the
times that we request.

9.1.6. You must pay the system support fee in the amount that we periodically
specify in order to install and continue to use the Approved Software. This fee also may be paid
directly to third party vendors.

9.2. Data.

9.2.1. All data you collect, create, provide, or otherwise develop on your
Computer System, whether or not uploaded to our system from your system, and/or downloaded
from your system to our system, is and will be owned exclusively by us, and we will have the right
to access, download, and use such data in any manner that we deem appropriate without
compensation to you.

9.2.2. All other data that you create or collect in connection with the System, and
in connection with your operation of the Bakery (including but not limited to customer and
transaction data), is and will be owned exclusively by us during the term of, and following
termination or expiration of, this Agreement.

9.2.3. You agree to transfer to us all data that we do not automatically collect
upon our request.

9.2.4. We hereby license use of such data back to you, at no additional cost,
solely for the term of this Agreement and solely for your use in connection with operating the
Bakery under the System. You acknowledge and agree that except for the right to use the data
under this clause, you will not develop or have any ownership rights in or to the data.

9.2.5. Upon termination, expiration, and/or transfer of this Agreement and/or the
Bakery, you agree to provide us with all data (in the digital machine-readable format that we
specify, and/or printed copies, and/or originals) promptly upon our request.
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9.3. Data Requirements and Usage. We may periodically specify in the Manual or
otherwise in writing the information that you must collect and maintain on the Computer System
installed at the Bakery, and you must provide to us such reports as we may reasonably request
from the data so collected and maintained. All data pertaining to or derived from the Bakery
(including, without limitation, data pertaining to or otherwise about Bakery customers) is and shall
be our exclusive property, and we hereby grant a royalty-free non-exclusive license to you to use
such data during the term of this Agreement.

9.3.1. You must abide by all applicable laws pertaining to the privacy of
consumer, employee, and transactional information (“Privacy Laws”).

9.3.2. You must comply with our standards and policies pertaining to the privacy
of consumer, employee, and transactional information. If there is a conflict between our standards
and policies and Privacy Laws, you must: (a) comply with the requirements of Privacy Laws; (b)
immediately give us written notice of such conflict; and (c¢) promptly and fully cooperate with us
and our counsel in determining the most effective way, if any, to meet our standards and policies
pertaining to privacy within the bounds of Privacy Laws.

9.3.3. You must not publish, disseminate, implement, revise, or rescind a data
privacy policy without our prior written consent as to such policy.

9.4. Extranet. You must comply with our requirements (as set forth in the Manual or
otherwise in writing) with respect to establishing and maintaining telecommunications connections
between your Computer System and our Extranet and/or such other computer systems as we
may reasonably require. The term “Extranet” means a private network based upon Internet
protocols that will allow users inside and outside of our headquarters to access certain parts of
our computer network via the Internet. We may establish an Extranet (but are not required to do
so or to maintain an Extranet). If we establish an Extranet, then you must comply with our
requirements (as set forth in the Manual or otherwise in writing) with respect to connecting to the
Extranet, and utilizing the Extranet in connection with the operation of your Bakery. The Extranet
may include, without limitation, the Manual, training and other assistance materials, and
management reporting solutions (both upstream and downstream, as we may direct). You must
purchase and maintain such computer software and hardware (including but not limited to
telecommunications capacity) as may be required to connect to and utilize the Extranet. You
agree to execute and deliver to us such documents as we may deem reasonably necessary to
permit you to access the Extranet.

9.5. Online Ordering System. You agree to participate in our online ordering system,
on such terms and conditions that we may specify in the Manual, and to pay the fees for such
online ordering system that we and/or our vendor reasonably specify.

9.6. No Separate Online Sites. Unless we have otherwise approved in writing, you
agree to neither establish nor permit any other party to establish an Online Site relating in any
manner whatsoever to the Bakery or referring to the Proprietary Marks. We will have the right, but
not the obligation, to provide one or more references or webpage(s), as we may periodically
designate, within our Online Site. The term “Online Site” means one or more related documents,
designs, pages, or other communications that can be accessed through electronic means,
including, but not limited to, the Internet, World Wide Web, webpages, microsites, social
networking sites (e.g., Facebook, Twitter, LinkedIn, You Tube, Google Plus, Pinterest, Instagram,
etc.), blogs, vlogs, applications to be installed on mobile devices (e.g., iOS or Android apps), and
other applications, etc. However, if we give you our prior written consent to have a separate
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Online Site (which we are not obligated to approve), then each of the following provisions shall
apply:

9.6.1. You must not establish or use any Online Site without our prior written
approval.

9.6.2. Any Online site owned or maintained by or for your benefit will be deemed
“marketing” under this Agreement, and will be subject to (among other things) our approval under
Section 14.8 below.

9.6.3. Before establishing any Online Site, you must submit to us, for our prior
written approval, a sample of the proposed Online Site domain name, format, visible content
(including, without limitation, proposed screen shots, links, and other content), and non-visible
content (including, without limitation, meta tags, cookies, and other electronic tags) in the form
and manner we may reasonably require.

9.6.4. You may not use or modify such Online Site without our prior written
approval as to such proposed use or modification.

9.6.5. In addition to any other applicable requirements, you must comply with the
standards and specifications for Online Sites that we may periodically prescribe in the Manual or
otherwise in writing (including, but not limited to, requirements pertaining to designating us as the
sole administrator or co administrator of the Online Site).

9.6.6. If we require, you must establish such hyperlinks to our Online Site and
others as we may request in writing.

9.6.7. If we require you to do so, you must make weekly or other periodic updates
to our Online Site to reflect information regarding specials and other promotions at your Bakery.

9.6.8. We may require you to make us the sole administrator (or co-administrator)
of any social networking pages that you maintain or that are maintained on your behalf, and we
will have the right (but not the obligation) to exercise all of the rights and privileges that an
administrator may exercise.

9.7. POS Systems. You must record all sales on computer-based point of sale systems
we approve or on such other types of cash registers as we may designate in the Manual or
otherwise in writing (“POS Systems”), which shall be deemed part of your Computer System. You
must utilize POS Systems that are fully compatible with any program, software program, and/or
system which we, in our discretion, may employ (including mobile or remote device, application
and payment systems), and you must record all Gross Sales and all sales information on such
equipment. We may designate one or more third party suppliers or servicers to provide
installation, maintenance, and/or support for the POS System, and you must enter into and
maintain such agreements (including making such payments) as we or the third party suppliers
and/or servicers require in connection with the installation, maintenance, and/or support for the
POS System. The POS System is part of the Computer System. You must at all times maintain a
continuous high-speed cabled (not wireless) connection to the Internet to send and receive POS
data to us. Wireless connections to the Internet are not currently authorized or supported for the
POS System.

BRUEGGER’S BAGELS Franchise Agreement
(April 24202425, 2025) 18




Bruegger's REDLINE 2025 FDD (87)

9.8. Electronic Identifiers; E-Mail.

9.8.1. You agree not to use the Proprietary Marks or any abbreviation or other
name associated with us and/or the System as part of any e-mail address, domain name, social
network or social media name or address, and/or any other identification of you and/or your
business in any electronic medium.

9.8.2. You agree not to transmit or cause any other party to transmit
advertisements or solicitations by e-mail, text message, and/or other electronic media without first
obtaining our written consent as to: (a) the content of such electronic advertisements or
solicitations; and (b) your plan for transmitting such advertisements. In addition to any other
provision of this Agreement, you will be solely responsible for compliance with any laws pertaining
to sending electronic communication including, but not limited to, the Controlling the Assault of
Non-Solicited Pornography and Marketing Act of 2003 (known as the “CAN-SPAM Act of 2003”)
and the Federal Telephone Consumer Protection Act. As used in this Agreement, the term
“‘electronic communication” is agreed to include all methods for sending communication
electronically, whether or not currently invented or used, including without limitation e mails, text
messages, and faxes.

9.9. Outsourcing. You agree not to hire third party or outside vendors to perform any
services or obligations in connection with the Computer System, Approved Software, and/or any
other of your obligations, without our prior written approval. Our consideration of any proposed
outsourcing vendor(s) may be conditioned upon, among other things, such third party or outside
vendor’s entry into a confidentiality agreement with us and you in a form that we may reasonably
provide and the third party or outside vendor’s agreement to pay for all initial and ongoing costs
related to interfaces with our computer systems. The provisions of this section are in addition to
and not instead of any other provision of this Agreement. You agree not to install (and/or remove)
any software or firmware from the Computer System without our prior written consent.

9.10. Telephone Service. You agree to use the telephone service for the Bakery that we
may require, which may be one or more centralized vendors that we designate for that purpose.
You agree that we may designate, and own, the telephone numbers for your Bakery.

9.11. Changes. You acknowledge and agree that changes to technology are dynamic
and not predictable within the term of this Agreement. In order to provide for inevitable but
unpredictable changes to technological needs and opportunities, you agree that we will have the
right to establish, in writing, reasonable new standards for the implementation of technology in
the System; and you agree to abide by those reasonable new standards we establish as this
Section 9 were periodically revised by us for that purpose.

9.12. Electronic Communication — Including E-Mail, Fax, and Texts. You acknowledge
and agree that exchanging information with us by electronic media is an important way to enable
quick, effective, and efficient communication, and that we are entitled to rely upon your use of e-
mail and faxes for communicating as part of the economic bargain underlying this Agreement. To
facilitate the use of electronic communication to exchange information, you authorize the
transmission of those electronic communications by us and our employees, vendors, and affiliates
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(on matters pertaining to the business contemplated hereunder) (together, “Official Senders”) to
you during the term of this Agreement.

9.12.1. In order to implement the terms of this Section 9.12, you agree that:
(a) Official Senders are authorized to send electronic communications to those of your employees
as you may occasionally designate for the purpose of communicating with us and others; (b) you
will cause your officers, directors, members, managers, and employees (as a condition of their
employment or position with you) to give their consent (in an electronic communication or in a
pen-and-paper writing, as we may reasonably require) to Official Senders’ transmission of
electronic communication to those persons, and that such persons shall not opt-out, or otherwise
ask to no longer receive electronic communication, from Official Senders during the time that such
person works for or is affiliated with you; and (c) you will not opt-out, or otherwise ask to no longer
receive electronic communications, from Official Senders during the term of this Agreement.

9.12.2. The consent given in this Section 9.12 shall not apply to the provision of
notices by either party under this Agreement using e-mail unless the parties otherwise agree in a
pen-and-paper writing signed by both parties.

9.12.3. We may permit or require you to use a specific e-mail address (that is, one
that will contain a Top Level Domain Name that we designate, such as
jane.smith@brueggers.com or “john.jones@brueggersfranchisee.com), in connection with the
operation of the Bakery. We may require you to sign our current form of E-Mail Authorization
Letter and/or an Extranet Agreement. If we assign you an e-mail address, then you agree that
you (and your employees) will use only that email account for all official business associated with
your Bakery.

10. PROPRIETARY MARKS AND COPYRIGHTS

10.1. Identification of the Bakery. You must operate, advertise, and promote the Bakery
only under the Proprietary Marks. In conjunction with any use of the Proprietary Marks, you must
identify yourself to the public as an independent franchisee and licensee of the Proprietary Marks,
and not the owner of the Proprietary Marks and shall make any necessary filings under state law
to reflect such status. In addition, you will identify yourself as a licensee of the Proprietary Marks
on all invoices, order forms, receipts, business stationery and contracts, as well as at the Bakery
on any signage, which shall be conspicuously displayed, to customers.

10.2. Proprietary Materials. You acknowledge and agree that we and/or our affiliates are
the owners of certain copyrighted or copyrightable works (the “Works”) and that the copyrights in
the Works are valuable property. We authorize you to use the Works on the condition that you
comply with all of the terms and conditions of this Section 9.2. You acknowledge and agree that
we may create, acquire or obtain licenses for certain additional copyrights in various works of
authorship used in connection with the operation of a Bakery, including, but not limited to, all
categories of works eligible for protection under the United States copyright law, all of which will
be deemed to be part of the Works, as that term is defined herein. The Works include, but are not
limited to, the Manuals, advertisements, promotional materials, labels, menus, posters, coupons,
gift certificates, signs, World Wide Web and other Internet sites, and store designs, plans and
specifications. The Works may incorporate all or part of the Proprietary Marks or other trade dress
used as part of the System. You acknowledge that this Agreement does not confer any interest
in the Works on you, other than the right to use them in the operation of the Bakery in compliance
with the terms of this Agreement. If you prepare any adaptation, translation or work derived from
the Works, including, but not limited to, advertisements, promotional materials, labels, menus,
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posters, or Web sites, whether or not such adaptation was authorized by us, you agree that such
material will be our property and you hereby assign all your right, title and interest therein to us
(or a person designated by us). You agree to execute any documents, in recordable form, which
we deem necessary to reflect or perfect such ownership. You must submit all such adaptation,
translation or derivative works to us for approval prior to use.

10.3. Limitations on Use. Your right to use the Proprietary Marks and the Works is limited
to the uses we authorize under this Agreement and any unauthorized use will constitute an
infringement of our rights. Therefore, you agree to:

10.3.1. Use only the Proprietary Marks that we designate and use them only in the
manner we authorize;

10.3.2. Use the Proprietary Marks and Works only for the operation of the Bakery
and only at the Premises or in advertising for the Bakery

10.3.3. Operate and advertise the Bakery only under the names “Bruegger’s” and
“Bruegger’s Bagels”, and use all Proprietary Marks without prefix or suffix, and not use the
Proprietary Marks as part of your corporate or legal name;

10.3.4. Ensure that all advertising and promotional materials, packaging, signs,
decorations, websites, and other items that we may specify, bear the Proprietary Marks in the
form, color, size, and location we prescribe;

10.3.5. Identify yourself as a licensee of the Proprietary Marks, and not the owner
of Proprietary Marks in conjunction with any use of the Proprietary Marks, including but not limited
to on invoices, order forms, receipts, check stock, payroll forms, business stationery, websites,
email auto-signatures, and other electronic media, as well as at such conspicuous locations on
the Premises;

10.3.6. Not use the Proprietary Marks to incur any obligation or indebtedness on
behalf of us or our affiliates;

10.3.7. Comply with our instructions in filing and maintaining any requisite trade
name or fictitious name registrations, and execute any documents we deem necessary to obtain
protection for the Proprietary Marks and the Works or to maintain their continued validity and
enforceability;

10.3.8. Not use the Proprietary Marks as part of your corporate or other legal entity
name;

10.3.9. Not directly or indirectly contest the validity of, or take any other action
which tends to jeopardize our or our affiliates’ rights to the ownership of or right to use and to
license others to use the Proprietary Marks; and

10.3.10. Ensure that the Proprietary Marks and the Works bear the “®”,
“TM”, “SM” or copyright notice, respectively, as we may prescribe from time to time.
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10.4. Your Acknowledgments. You acknowledge that:

10.4.1. The Proprietary Marks are valid and serve to identify the System and those
who are authorized to operate under the System;

10.4.2. Your use of the Proprietary Marks and Works pursuant to this Agreement
does not give you any ownership interest or other interest in the Proprietary Marks or the Works;

10.4.3. Any and all goodwill arising from your use of the Proprietary Marks and the
Works will inure exclusively to the benefit of us and our affiliates, and upon expiration or
termination of this Agreement, no monetary amount will be assigned as attributable to any
goodwill associated with your use of the System, the Proprietary Marks, or the Works; and

10.4.4. The license granted hereunder to use the Proprietary Marks and the Works
is nonexclusive.

10.5. Third Party Challenges. You must promptly notify us in writing and verbally of any
unauthorized use or reproduction of the Proprietary Marks or the Works, any challenge to the
validity of the Proprietary Marks or the Works, the ownership by us and our affiliates of the
Proprietary Marks and the Works, our right to use and to license others to use the Proprietary
Marks and the Works, or your right to use the Proprietary Marks or Works. You acknowledge that
we and our affiliates have the right to direct and control any administrative proceeding or litigation
involving the Proprietary Marks or Works, including any settlement thereof. We and our affiliates
have the right, but not the obligation, to take action against uses by others that may constitute
infringement of the Proprietary Marks or Works. We will defend you against any third-party claim
that your use of the Proprietary Marks or the Works infringes the rights of the third party. We will
bear the cost of defense (including the cost of any judgment or settlement) if you have used the
Proprietary Marks and the Works in accordance with the terms of this Agreement, but otherwise
you must bear the cost of the defense (including the cost of any judgment or settlement). You
must execute any and all documents and do such acts as we deem necessary to carry out the
defense or prosecution of any litigation involving the Proprietary Marks or the Works, including,
but not limited to, becoming a nominal party to any legal action. Except to the extent that such
litigation is the result of your use of the Proprietary Marks or the Works in a manner inconsistent
with the terms of this Agreement, you agree to reimburse us for our out-of-pocket costs in doing
such acts.

10.6. Changes to the Proprietary Marks. We reserve the right to modify or require you
to discontinue use of any of the Proprietary Marks or the Works and/or to substitute different
service marks, trademarks or copyrighted material for use in identifying the System and the
businesses operating thereunder. When required by us, you must promptly discontinue use of
designated Proprietary Marks or Works or implement any modification or substitution at your own
cost and expense. We will have no obligation or liability to you as a result of such modification or
substitution.

11. MANUALS

11.1. Confidentiality. You must treat the Manuals which includes all information
conveyed via written or electronic access through an on-line system and all information contained
in them as confidential. You must not misuse, copy, duplicate, record, or otherwise reproduce the
Manuals or any other materials containing our confidential information, in whole or in part, or
otherwise make them available to any unauthorized person.
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11.2. Security. The Manuals remain exclusively our property and you must keep them
at all times in a secure place in the Bakery.

11.3. Updates. We may, from time to time, revise the contents of the Manuals. You
agree to update your copies of the Manuals and to comply with each new or changed standard
upon reasonable notice from us. In the event of a dispute about the contents of the Manuals, the
master copies maintained by us at our principal offices will be controlling.

12. CONFIDENTIAL INFORMATION

12.1. Nondisclosure. You must not, during the term of this Agreement or at any time
thereafter, communicate, divulge, or misuse for your benefit or for the benefit of any other person
or entity any confidential information, knowledge, trade secrets, or know-how which may be
communicated to you or of which you may be apprised by virtue of your activities under this
Agreement. You may divulge such confidential information only: (i) to your employees who must
have access to it in order to operate or develop the Bakery; and (ii) to your contractors and the
landlord of the Premises with our prior written approval. All information, knowledge, trade secrets,
know-how, techniques, and other data which we designate as confidential will be deemed
confidential for purposes of this Agreement, except information which you can demonstrate came
to your attention by lawful means prior to disclosure thereof by us, or which, at or after the time of
disclosure by us to you, had become or later becomes a part of the public domain, through
publication or communication by others.

12.2. Owners and Employees. At our request, you must require your general manager
and assistant managers (if applicable) to execute agreements that they will maintain the
confidentiality of our information. The agreements must be in a form satisfactory to us and identify
us as a third-party beneficiary with the independent right to enforce the agreement. At our request,
you must use your best efforts to obtain similar agreements from your landlord, contractors, and
any other person to whom you wish to disclose any of our confidential information.

13. ACCOUNTING AND RECORDS

13.1. Books and Records. You must prepare, and must preserve for at least three
(3) years from the dates of their preparation, complete and accurate books, records, and
accounts, in accordance with generally accepted accounting principles. You must record all Gross
Sales, net sales, sales tax, and any other charges collected on behalf of third parties in
accordance with the procedures prescribed in the Manuals, on the point of sale system that we
specify.

13.2. Reports. You must submit to us, at your expense, in the form we prescribe:

13.2.1. By no later than Friday of each week, a complete and accurate report of
Gross Sales for the preceding week, and such other weekly data as we may reasonably require;

13.2.2. Within ninety (90) days after the end of each of your fiscal years, an income
statement showing the results of your operations during such fiscal year and a balance sheet as
of the end of such fiscal year, both of which must be prepared in accordance with generally
accepted accounting principles and reviewed by an independent certified public accountant. If,
however, the foregoing income statements and balance sheets are audited by an independent
certified public accountant, then you must furnish the audited income statements and balance
sheets rather than the reviewed income statements and balance sheets. We reserve the right to
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require that your financial statements be audited, at your expense, by an independent certified
public accountant approved by us;

13.2.3. Interim unaudited income statements thirty (30) days and sixty (60) days
after the Bakery opens; and

13.2.4. Interim unaudited income statements and balance sheets not less often
than quarterly, within forty-five (45) days after the end of the period to which the statements relate.

13.3. Parent and Guarantor Financial Statements. At our request, you agree to furnish
a statement of financial condition as of the end of the fiscal quarter for each individual or corporate
guarantor of your obligations to us and, if applicable, for each of your direct and indirect corporate
parents.

13.4. Right to Examine or Audit. We and our designated agents will have the right to
examine and copy, at our expense, on reasonable notice and during normal business hours, your
books, records, accounts, and sales tax returns. We will also have the right, at any time, to have
an independent audit made of your books. If an inspection or audit reveals that any payment to
us has been understated, you must immediately pay to us the amount owed, together with
applicable interest and late fees as provided in Section 5.5. If an inspection or audit reveals any
underreporting of Gross Sales of two percent (2%) or more or underpayment of royalties of two
percent (2%) or more, you must, in addition to payment of monies owed with interest, reimburse
us for all costs connected with the inspection or audit (including expenses for travel, lodging and
wages, and reasonable accounting and legal costs). The foregoing remedies are in addition to
any other remedies we may have.

14. ADVERTISING AND PROMOTION

14.1. Advertising Programs. You acknowledge the value of and the need to develop,
enhance, and promote the System and the Proprietary Marks. You also acknowledge the
importance of the standardization of advertising programs to the furtherance of the goodwill and
public image of the System and the Proprietary Marks. This Section 14 describes our marketing,
public relations and advertising programs and our right to modify these programs and the manner
in which the marketing and advertising funds are used from time to time.

14.2. Marketing Contribution. For each Week during the term of this Agreement, you
agree to contribute an amount equal to three and one-half percent (3.5%) of your Gross Sales
during the preceding Week (the “Marketing Contribution”), allocated as provided in Section
14.3 below. You agree to pay the Marketing Contribution in the manner and at the times required
under Section 5.4 above (and as otherwise provided in this Section 14).

14.3. Allocation and Collection. We will have the right to allocate your Marketing
Contribution in the proportion that we designate among the following: (a) our system-wide
marketing fund (the “Systemwide Marketing Fund”), once it has been established; (b) any
Marketing Co-op established for your area, as provided in Section 14.6 below (but we are not
required to establish a Marketing Co-op for your area); and (¢) local store marketing (“LSM”).

14.3.1. Subject to Section 14.3.2 below, our current allocation of the Marketing
Contribution is as follows:
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This amount Into this fund:
Fifty percent (50%) of the Marketing Contribution (that | Systemwide
is, 1.75% of your Gross Sales) Marketing Fund

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

14.3.2. We have the right to change the allocation of the Marketing Contribution as
specified in Section 14.3.1 among those funds and/or a Marketing Co-op, by giving you written
notice of the change, and those changes will take effect at the end of that month.

14.3.3. We reserve the right to collect and hold LSM funds, and seek your guidance
on how LSM funds are to be spent; however, if you do not provide timely guidance, we reserve
the right to direct the expenditure of LSM funds.

14.3.4.No part of the Marketing Contribution (whether deposited in the
Systemwide Marketing Fund, provided to a Marketing Co-Op, or designated for LSM) shall be
subject to refund or repayment under any circumstances.

14.4. Systemwide Marketing Fund. We may use monies allocated to the Systemwide
Marketing Fund (“SMF?”) in any manner consistent with Section 13.3.1 below.

14.4.1. We have the right to direct all advertising, media placement, marketing and
public relations programs and activities financed by the SMF, with final discretion over the
strategic direction, creative concepts, materials and endorsements used and the geographic,
market and media placement and allocation. We may use the SMF to pay various costs and
expenses as we determine in our sole discretion, including, without limitation: preparation and
production of video, audio, written, online and mobile advertising materials; production of
promotional materials; sponsorship of sporting, charitable, or similar events; design,
establishment, and maintenance of web sites, search rankings, social media profiles and other
online and mobile presence; endorsement contracts; reasonable salaries and expenses of our
and our affiliates’ employees who work on advertising, marketing, public relations materials,
programs, activities or promotions prepared, planned or undertaken on behalf of the SMF;
professional fees and administrative costs and overhead that we or our affiliates incur in activities
reasonably related to the administration and activities of the SMF (including accounting fees, legal
fees, and interest on monies borrowed by the SMF); implementation of advertising programs,
including, without limitation, purchasing direct mail and other media advertising and employing
advertising agencies to assist us; and other public relations, marketing, consumer research, and
promotional activities, including testing and test marketing programs, fulfilment charges, and
development and implementation and testing of trade dress and design prototypes.

14.4.2. We will seek the advice of Bruegger’'s franchisees by formal or informal
means with respect to the creative concepts and media used for programs financed by the SMF.
We retain the final authority on all programs financed by the SMF. We have the right to change
or dissolve the SMF.

14.4.3. You acknowledge that the SMF and any earnings thereon will be used to
maximize general public recognition, acceptance, and patronage of Bruegger’s outlets, and that
we are not obligated, in administering the SMF, to make expenditures for you which are equivalent
or proportional to your contribution, or to ensure that any particular franchisee benefits directly or
pro rata from expenditures by the SMF. Your failure to derive any such benefit will not serve as a
basis for a reduction or elimination of your obligation to contribute to the SMF. The failure (whether
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with or without our permission) of any other franchisee to make the appropriate amount of
contributions to the SMF will not release you from or reduce your obligation.

14.4.4. Nothing in this Agreement will be construed to create a trust or fiduciary
relationship of any kind or nature whatsoever among the parties as it relates to the SMF or our
actions with respect thereto, including, but not limited to, collection of payments, maintenance of
the bank account, bookkeeping, and disbursement of monies from the SMF. Except as expressly
provided in this Section 14, we assume no direct or indirect liability or obligation to you with
respect to maintenance, direction, or administration of the SMF.

14.5. Local Store Marketing. All Local Marketing must be approved by us pursuant to
Section 14.9 below.

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

14.6.1. We have the right to designate any geographic area or set of common
characteristics for purposes of establishing a Marketing Co-op. If a Marketing Co-op is applicable
to your Bakery at the time the Bakery opens for business, you must join the Marketing Co-op. If
a Marketing Co-op applicable to the Bakery is established during the Agreement Term, you must
become a member and begin contributing no later than thirty (30) days after we approve the
Marketing Co-op to begin operation. You will not have to contribute to more than one Marketing
Co-op for the same Bakery at the same time. We (or our affiliates, as the case may be) will
become a member of any Marketing Co-op that is applicable to a Bakery owned by us or our
affiliates.

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

14.6.3. Each Marketing Co-op will be organized for the exclusive purpose of
developing, administering and executing advertising programs for its members.

14.6.4. No advertising or promotional plans or materials may be used by a
Marketing Co-op or furnished to its members without our prior approval pursuant to Section 14.8
below.

14.6.5. We may grant to any franchisee an exemption for any length of time from
the requirement of membership in a Marketing Co-op and/or from the obligation to contribute
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(including a reduction, deferral or waiver of the contribution), upon written request of the
franchisee stating reasons which we deem sufficient to support the exemption. Our decision
concerning any request for exemption will be final.

14.6.6. We and our designated agents will have the right to examine and copy, at
our expense, on reasonable notice and during normal business hours, the books, records, and
accounts of any Marketing Co-op. We will also have the right, at any time, to have an independent
audit made of the books of any Marketing Co-op.

14.7. Grand Opening. In addition to your Marketing Contribution, you must conduct
grand opening marketing activities during the first one hundred eighty (180) days after the Bakery
opens. You must expend a minimum of Ten Thousand Dollars ($10,000) to conduct grand
opening marketing activities pursuant to a grand opening marketing plan developed by us. We
reserve the right to require you to deposit with us the funds required under this Section 14.7 to
distribute as may be necessary to conduct the grand opening marketing plan.

14.8. Approval Requirement. All advertising and promotion by you and by any Marketing
Co-op must be in the type of media and format that we approve, must be conducted in a dignified
manner, and must conform to our standards and requirements. You or the Marketing Co-op must
submit written samples of all proposed advertising and promotional plans and materials to us for
our approval at least thirty (30) days before their intended use, unless the plans and materials
were prepared by us or have been approved by us within the last twelve (12) months. Proposed
advertising plans or materials will be deemed to have been approved if we have not disapproved
them within fifteen (15) days after receipt. All electronic marketing and electronic communications
are subject to Sections 9.6 to 9.12 of this Agreement.

15. INSURANCE

15.1. Basic Requirements. You must, at your own expense, maintain the types and
minimum amounts of insurance coverage specified in the Manuals. The policy, or policies, must
be written by insurance companies with an industry rating acceptable to us; must name us, our
affiliates, and their respective officers, directors, shareholders, and employees as additional
insureds as specified by us; and must not have deductibles, exclusions or co-insurance
requirements that are unacceptable to us. You must provide us with evidence of all required
insurance coverage and payment of premiums before beginning construction of the Bakery. At
least 30 days before each insurance policy expires, you must furnish a copy of the renewal or
replacement insurance policy and evidence of payment of the premium. The policy must state
that we will be notified by the insurance company if the policy is terminated, canceled or expires.
Your obligation to obtain insurance coverage is not limited in any way by the insurance that we
maintain.

15.2. Our Rights. We have the right to increase the amounts of coverage required and
require different or additional kinds of insurance at any time, including excess liability insurance,
to reflect inflation, new risks, changes in the law or standards of liability, higher damage awards
or other relevant changes in circumstances. All public liability and property damage policies must
contain a waiver by the insurance company of subrogation rights against us and our affiliates,
successors and assigns. If you fail to maintain the insurance required by this Agreement, we have
the right (but no obligation) to obtain insurance on your behalf. If we do so, you agree to reimburse
us for the cost of insurance, plus a reasonable fee for our services.
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16. SALE OR ASSIGNMENT

16.1. By Us. We have the right to transfer or assign this Agreement or any part of our
rights or obligations under this Agreement to any person or legal entity. You agree that we will
have no liability after the effective date of the transfer or assignment for the performance of any
obligations hereunder. You acknowledge that we can sell our assets; sell securities in a public
offering or in a private placement; merge with, acquire, or be acquired by another company; or
undertake a refinancing, recapitalization, leveraged buy-out, or other economic or financial
restructuring, without restriction and without affecting your obligations under this Agreement.

16.2. By You. You acknowledge that the rights and duties set forth in this Agreement are
personal to you and that we have granted these rights in reliance on your business skill, financial
capacity, and personal character (or, if Franchisee is a business entity, on the business skill,
financial capacity, and personal character of Franchisee’s owners and management).
Accordingly, except as provided in Section 16.3, neither you nor any immediate or remote
successor to any interest in this Agreement, nor any individual, partnership, corporation, or other
legal entity which directly or indirectly owns any interest in you, will sell, assign, transfer, convey,
pledge, encumber or give away any direct or indirect interest in this Agreement, in you, or in
substantially all of the assets of the Bakery, without our prior written consent as provided in
Sections 16.5 and 16.7, which will not be unreasonably withheld. You must notify us in writing of
any proposed transfer at least thirty (30) days before the transfer is to take place, and must
provide all information and documentation relating to the proposed transfer that we reasonably
request.

16.3. Employee Ownership Plan. If Franchisee is a business entity, your owner or
owners may, without our prior written consent, sell, assign, transfer or give away to employees of
Franchisee an aggregated amount of not more than twenty percent (20%) of Franchisee’s
outstanding equity, including the equity interest granted to the Operating Partner as required
under Section 8.21 above provided: (i) we receive written notice of each transfer at least thirty
(30) days before the transfer, which notice must identify the transferee, describe the transferee’s
position of employment, and include a calculation demonstrating that the planned transfer
complies with this Section 16.3; and (ii) the transfer, when combined with all prior transfers of
equity in Franchisee, does not result in a transfer of more than twenty percent (20%) of the
outstanding equity or in a change of control of Franchisee.

16.4. Our Right of First Refusal. We have the right, exercisable within thirty (30) days
after receipt of a written request for our approval of a proposed transfer pursuant to this
Section 15.2, to purchase the interest proposed to be transferred. The request for approval of
transfer must include a true and complete copy of the term sheet, letter of intent, proposed
purchase agreement, assignment document, or any other document necessary to implement the
transfer, and not be subject to financing or any other contingencies. Our thirty (30) day period for
determining whether or not to exercise our right of first refusal will not begin until the transferor
has provided all information and documentation required hereunder in a form and substance
satisfactory to us. If we desire to exercise our right of first refusal, we will do so by providing written
notice (the “Purchase Notice”) to the transferor, as follows:

16.4.1. If the transfer is proposed to be made pursuant to a sale, we may purchase
the interest proposed to be transferred on the same financial terms and conditions offered by the
third party. Closing on our purchase will occur within sixty (60) days after the date of the
transferor’s receipt of the Purchase Notice. If the consideration, terms, and/or conditions offered
by the third party are such that we may not reasonably be required to furnish the same
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consideration, terms, and/or conditions, then we may purchase the interest proposed to be sold
for the reasonable equivalent in cash. If, within thirty (30) days of the transferor’s receipt of the
Purchase Notice the parties cannot agree as to the reasonable equivalent in cash consideration,
an independent appraiser will be appointed by mutual agreement and the determination of the
appraiser will be binding. Any material change in the terms of the offer from a third party after we
have elected not to purchase the interest sought to be transferred will constitute a new offer
subject to the same rights of first refusal by us as in the case of the third party’s initial offer.

16.4.2. If the transfer is proposed to be made by gift, you and we will jointly
designate, at our expense, an independent appraiser to determine the fair market value of the
interest proposed to be transferred. We may purchase the interest at the fair market value
determined by the appraiser. Closing on the purchase will occur within 45 days after our notice to
the transferor of the appraiser’s determination of fair market value.

16.5. Conditions of Our Consent. If we elect not to exercise our right of first refusal under
Section 15.4, the proposed transferor may complete the transfer after obtaining our written
consent as required under Section 16.2. We may withhold our consent on any reasonable
grounds, or may give our consent subject to reasonable conditions, which may include, but are
not limited to, the following:

16.5.1. That all of your accrued monetary obligations and all other outstanding
obligations to us and our affiliates have been satisfied;

16.5.2. That you are not in default of any provision of this Agreement, any
amendment hereof or successor hereto, or any other agreement between you and us or our
affiliates;

16.5.3. That the transferor executes a general release, in a form satisfactory to us,
of any and all claims against us, our affiliates and their respective past, present, and future
officers, directors, shareholders, and employees, in their corporate and individual capacities;

16.5.4. That the transferee (and if the transferee is a corporation, partnership, or
limited liability company, such owners of a beneficial interest in the transferee as we may request)
enter into a written assignment, in a form satisfactory to us, assuming and agreeing to discharge
all of your obligations under this Agreement; or, at our option, enter into our then current form of
Franchise Agreement; and, if the transferor guaranteed your obligations under this Agreement,
that the transferee guarantee the performance of all such obligations in writing in a form
satisfactory to us;

16.5.5. If the transferee is an existing Bruegger’s developer or franchisee, that the
transferee is not in default under its agreements with us and has a good record of customer
service and compliance with our operating standards;

16.5.6. That the transferee, whether or not an existing Bruegger's developer or
franchisee, demonstrates to our satisfaction that he or she meets (or, if the transferee is a
business entity, that its owners and management team meet) our educational, managerial, and
business standards; possesses a good moral character, business reputation, and credit rating;
has the aptitude and ability to conduct the business contemplated hereunder (as may be
evidenced by prior related business experience or otherwise); and has adequate financial
resources and capital to fulfill your obligations hereunder in a timely manner; and
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16.5.7. That the transferor pays a transfer fee equal to 50% of the initial franchise
fee we are then charging for new Bakery franchises.

16.5.8. That the transferee (if an entity, its Operating Partner) and any employees
of the transferee who have not previously completed a training program approved by us complete
any training programs then in effect for new franchisees, at their expense.

16.6. Death, Incapacity or Bankruptcy. If you or any Owner dies, becomes incapacitated,
or enters bankruptcy proceedings, that person’s executor, administrator, personal representative,
or trustee must apply to us in writing within 3 months after the event (death, declaration of
incapacity, or filing of a bankruptcy petition) for consent to transfer the person’s interest. The
transfer will be subject to the provisions of this Section 16, as applicable. In addition, if the
deceased or incapacitated person is the Lead Operator, we will have the right (but no obligation)
to take over operation of the Bakery upon giving notice to the executor, administrator, personal
representative, or trustee and to manage the Bakery until the transfer is completed. If we exercise
this right, we can charge a reasonable management fee for our services. For purposes of this
Section, “incapacity” means any physical or mental infirmity that will prevent the person from
performing his or her obligations under this Agreement (i) for a period of 30 or more consecutive
days, or (ii) for 60 or more total days during a calendar year. In the case of transfer by bequest or
by intestate succession, if the heirs or beneficiaries are unable to meet the conditions of Section
16.5, the executor may transfer the decedent’s interest to another successor that we have
approved, subject to all of the terms and conditions for transfers contained in this Agreement. If
an interest is not disposed of under this Section 16.6 within one (1) year after the date of death
or appointment of a personal representative or trustee, we can terminate this Agreement under
Section 16.2.8.

16.7. Private Securities Offering. If you or any Owner desires to offer securities in a
private offering, the offering will be subject to all of the conditions of Section 16, including our right
of first refusal. All materials required for the offering by federal or state law must be submitted to
us for review and consent before use. No offering may imply, by use of the Proprietary Marks or
otherwise, that we are participating in underwriting, issuing, or offering the securities. Our review
of the offering materials will be limited solely to the subject of the relationship between you and
us. All participants in the offering must fully indemnify us in connection with the offering. For each
proposed offering, we may require you to pay, in addition to the transfer fee under Section 16.5,
a non-refundable fee of up to $10,000 to reimburse us for our costs and expenses associated
with reviewing the proposed offering. You must give us written notice at least thirty (30) days
before the commencement date of any offering for which we have completed our review and any
consent of the offering materials.

16.8. Nonconforming Transfers Void. Any purported assignment or transfer that is not in
compliance with this Section 16 will be null and void and will constitute a material breach of this
Agreement, for which we may terminate this Agreement without opportunity to cure pursuant to
Section 17.2 below. Our consent to a transfer will not constitute a waiver of any claims we may
have against the transferor, nor will it be deemed a waiver of our right to demand exact compliance
by the transferor, transferee or you with any of the terms of this Agreement.

17. DEFAULT AND TERMINATION

The terms and conditions regarding default and termination contained herein shall be
subject to any applicable state statutes or regulations regarding the termination of a franchise.
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17.1. Automatic Termination Without Notice. You will be deemed to be in default under
this Agreement, and all rights granted to you herein will automatically terminate without notice to
you, if you become insolvent or make a general assignment for the benefit of creditors; if you file
a petition in bankruptcy or a petition is filed against you and not opposed by you; if you are
adjudicated as bankrupt or insolvent; if a bill in equity or other proceeding for the appointment of
a receiver or other custodian for your business or assets is filed and consented to by you; if a
receiver or other custodian (permanent or temporary) of your assets or property, or any part
thereof, is appointed by any court of competent jurisdiction; if proceedings for a composition with
creditors under any state or federal law are instituted by or against you; if a final judgment against
you remains unsatisfied or of record for thirty (30) days or longer (unless supersedeas bond is
filed); if your company is dissolved; if execution is levied against your business or property; if a
suit to foreclose any lien or mortgage against you, the Premises or equipment of the Bakery is
instituted and not dismissed within thirty (30) days or if you enter into any agreement that is in lieu
of such foreclosure; or if the real or personal property of the Bakery is sold after levy thereupon
by any sheriff, marshal, or constable.

17.2. With Notice but No Opportunity to Cure. You shall be deemed to be in material
default and we may, at our option, terminate this Agreement and all rights granted hereunder,
without affording you any opportunity to cure the default, effective immediately upon delivery of
our written notice of termination, upon the occurrence of any of the following events:

17.2.1. If you and/or your personnel fail to complete all required training under
Section 7.1 to our satisfaction prior to the opening of the Bakery;

17.2.2. If you fail to construct and open the Bakery within the time specified in
Section 6.7 of this Agreement;

17.2.3.1f you cease to operate or otherwise abandon the Bakery for two
(2) consecutive business days during which you are otherwise required to be open, without our
prior written consent to do so, or if you lose the right to possession of the Premises, or forfeit the
right to do or transact business in the jurisdiction where the Premises are located. However, if,
through no fault of your own, the Premises are damaged or destroyed by an event such that
repairs or reconstruction cannot be completed within sixty (60) days thereafter, then you will have
thirty (30) days after that event in which to apply for our approval to relocate and/or reconstruct
the Bakery, which approval will not be unreasonably withheld;

17.2.4. If you or any owner or principal officer of Franchisee is convicted of or
pleads guilty or no contest to a felony or other crime or offense that we believe is reasonably likely
to have an adverse effect on the Bakery, the System, the Proprietary Marks, the goodwill
associated therewith, or our interest therein. Once an individual has been arrested for or formally
charged with a serious criminal offense, we will have the right: (i) to require that the individual be
suspended from any active role in the franchised business pending final disposition of the
charges; and (ii) if the person(s) charged include the Operating Partner, to take over operation of
the Bakery and to manage the Bakery pending final disposition of the charges. If we exercise the
right in clause (ii), we may charge a reasonable management fee for our services;

17.2.5. If a threat or danger to public health or safety results from the construction,
maintenance or operation of the Bakery.
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17.2.6. If Franchisee or any owner appears on any government list of “blocked”
persons or its assets, property, or interests are “blocked” under any anti-terrorism law or similar
law that prohibits us from doing business with Franchisee or the owner;

17.2.7. If any transfer of any direct or indirect interest in this Agreement, in you, or
in substantially all of the assets of the Bakery occurs other than in accordance with Section 15;

17.2.8. If, as required by 16.6, an approved transfer is not effected within one
(1) year following death or declaration of mental incapacity, or if any transfer by bequest or
intestate succession is made to an heir or beneficiary who is unable to meet the conditions of
Section 16;

17.2.9. If you fail to comply with the restrictions on competition in Section 19.1
below;

17.2.10. If you disclose or divulge any contents of the Manuals or other
confidential information of ours, except as permitted under Section 12;

17.2.11. If you knowingly maintain false books or records or knowingly
submit any false reports to us (including, but not limited to, information provided as part of your
application for this franchise);

17.2.12. If you refuse to permit us to inspect the Premises, books, records,
or accounts of the Bakery, as provided herein;

17.2.13. If you commit three (3) or more defaults under this Agreement in
any fifty-two (52) week period, whether or not each such default has been cured after notice;

17.2.14. If you sell products that we have not previously approved, or
purchase any product from a supplier that we have not previously approved, or if you sell any
Proprietary Iltems anywhere other than from the Bakery (except as permitted under Section 1.5
above) or sell any Proprietary ltems that are not authorized for sale at retail;

17.2.15. If you engage in any conduct or practice that is fraudulent, unfair,
unethical, or a deceptive practice;

17.2.16. If you engage in delivery and/or catering services without having
first obtained our prior written consent;

17.2.17. If you make any unauthorized or improper use of the Proprietary
Marks, or if you or any of your Owners use the Proprietary Marks in a manner that we do not
permit (whether under this Agreement and/or otherwise) or that is inconsistent with our direction,
or if you or any of your Owners directly or indirectly contest the validity of our ownership of the
Proprietary Marks, our right to use and to license others to use the Proprietary Marks, or seek to
(or actually do) register any of our Proprietary Marks with any agency (public or private) for any
purpose without our prior written consent to do so; or

17.2.18. If you fail to achieve the prescribed minimum score for our quality
assurance program on two consecutive assessment occasions, or on any three or more
assessment occasions during any five (5) year period; or
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17.2.19. If we have delivered a notice of termination of the Development
Agreement or of any other agreement between us (or any of our affiliates) and you or any
Franchisee Affiliate (except for termination with our prior written consent). A default under any
other agreement that you or an affiliate have with us will constitute a default under this Agreement
without separate notice to you, but the cross-default under this Agreement will be subject to any
applicable provisions for notice and cure of the default set forth in the other agreement.

17.3. Termination for Non-Payment. If you fail, refuse, or neglect to pay any monies
owing to us or our affiliates, or fail to submit financial or other information as required under this
Agreement, within thirty (30) days after receipt of notice of default from us, this Agreement will
terminate at the end of the thirty-day period without further notice from us.

17.4. Emergency Closing. If we in good faith believe that you are serving products or
utilizing procedures at the Bakery that are unsafe to customers and/or employees, we have the
right, without prior notice, to immediately close your Bakery until such time as the unsafe products
or procedures are no longer served or used. You will have twenty-four (24) hours after the closing
of the Bakery to prepare a written plan detailing the procedures that you will put in place to ensure
that the unsafe practice has been fully remedied and will not recur. If you and we cannot agree
on a plan, or if you intentionally fail to follow the plan agreed upon, then we will have the right to
terminate this Agreement by written notice, with no further opportunity for you to cure the default.

17.5. Termination Following Expiration of Cure Period. Except as provided in
Sections 17.1 through 17.4, we may terminate this Agreement only in the event of your default,
and only by giving you written notice of termination stating the nature of the default at least thirty
(30) days before the effective date of termination. If the default is not cured to our reasonable
satisfaction within the thirty (30) day period (or such longer period as applicable law may require),
we may terminate this Agreement upon further notice to you, effective as of the date stated in the
notice. Any failure to comply with the requirements imposed by this Agreement (as it may from
time to time reasonably be supplemented by the Manuals) will be a default under this
Section 17.5. If you are in default under the terms of any other franchise agreement or other
contract between you (and/or your affiliates) and us (and/or our affiliates), that will also constitute
a default under this Section.

17.6. Ligquidated Damages. In the event of termination of this Agreement by Franchisor
based on a default by Franchisee, Franchisee agrees to pay Franchisor as fair and reasonable
liquidated damages (but not as a penalty) an amount equal to the lesser of three (3) years of
projected Royalty Fees or the balance of the Agreement Term of projected Royalty Fees three
(3) years of projected Royalty Fees. Such projected Royalty Fees shall be computed using the
average monthly Gross Sales during the last six (6) months that business was conducted at the
Franchised Location (or if the Franchised Location has been operating for less than six
(6) months, the average over the actual operating period). Franchisee agrees that this amount is
for Franchisor’s lost revenues, and that it would be difficult to calculate with certainty the amount
of damage Franchisor shall incur. Notwithstanding Franchisee’s agreement to pay liquidated
damages, if a court determines that the liquidated damages payment is unenforceable, then
Franchisor may pursue all other available remedies, including recovery of consequential
damages. Payment of the liquidated damages shall not in any way limit any other remedy
Franchisor may have at law or in equity resulting from Franchisee’s failure to perform its
obligations. The liquidated damages are in addition to costs and expenses that you may owe us
under Sections 18.1.6 and 18.3.7.
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17.7. Bankruptcy. If, for any reason, this Agreement is not terminated pursuant to this
Section 16, and the Agreement is assumed, or assignment of the same to any person or entity
who has made a bona fide offer to accept an assignment of the Agreement is contemplated,
pursuant to the U.S. Bankruptcy Code, then notice of such proposed assignment or assumption,
setting forth: (i) the name and address of the proposed assignee; and (ii) all of the terms and
conditions of the proposed assignment and assumption; shall be given to us within twenty
(20) days after receipt of such proposed assignee’s offer to accept assignment of the Agreement;
and, in any event, within ten (10) days before the date application is made to a court of competent
jurisdiction for authority and approval to enter into such assignment and assumption. We will
thereupon have the prior right and option, to be exercised by notice given at any time before the
effective date of such proposed assignment and assumption, to accept an assignment of the
Agreement to us upon the same terms and conditions, and for the same consideration, if any, as
in the bona fide offer made by the proposed assignee, less any brokerage commissions which
may be payable by you out of the consideration to be paid by such assignee for the assignment
of the Agreement.

17.8. Our Rights Instead of Termination. If we are entitled to terminate this Agreement
in accordance with this Section 17, we will also have the right to take any lesser action instead of
terminating this Agreement, including but not limited to terminating, modifying, or eliminating
completely, the Protected Area described in Section 2.2 above.

17.9. Reservation of Rights under Section 17.8. If any rights, options, arrangements, or
areas are terminated or modified in accordance with Section 17.8 above, such action shall be
without prejudice to our right to terminate this Agreement in accordance with other sections of this
Section 17, and/or to terminate any other rights, options or arrangements under this Agreement
at any time thereafter for the same default or as a result of any additional defaults of the terms of
this Agreement.

18. OBLIGATIONS UPON TERMINATION OR EXPIRATION

18.1. De-ldentification. Except as provided in Section 18.2 below, upon termination or
expiration of this Agreement, you must:

18.1.1. Cease to operate the Bakery;

18.1.2. Cease to use the confidential methods, procedures, and techniques
associated with the System, the “Bruegger’s” and “Bruegger’s Bagels” names and marks, all other
Proprietary Marks, the Works, and all other distinctive forms, slogans, signs, symbols, Web sites,
domain names, e-mail addresses, other electronic identifiers, and devices associated with the
Bakery or the System; withdraw all advertising matter (including electronic marketing); remove
from the Premises all signs, letterhead, and other articles which display the Proprietary Marks;
and except as provided in Section 18.2 below not thereafter, directly or indirectly, represent

yourself to the public or hold yourself out as a present or former franchisee of ours;

18.1.3. Deliver to us the Manuals and all other records, correspondence, and
instructions in your possession or control, in any medium, that contain confidential information,
trade secrets, or know-how relating to the System or the operation of a Bakery, all of which you
acknowledge to be our property;

18.1.4. Take such action as may be necessary to cancel any assumed name
registration or equivalent registration, and any e-mail address or domain name registration,
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obtained by you which contains “Bruegger’s” or any other Proprietary Marks, and furnish evidence
satisfactory to us of compliance with this obligation within five (5) days after termination or
expiration of this Agreement. You hereby appoint us your attorney-in-fact to carry out the
requirements of this Section 18.1.4, if you fail to do so within such five (5) day period;

18.1.5. Not use any reproduction, counterfeit, copy, or colorable imitation of the
Proprietary Marks or the Works in connection with any other business which, in our sole discretion,
is likely to cause confusion, mistake, or deception or to dilute our and our affiliates’ rights in and
to the Proprietary Marks and the Works. You must not use any designation of origin or description
or representation which, in our sole discretion, falsely suggests or represents an association or
connection with us.

18.1.6. Promptly pay all sums owing to us and our affiliates. In the event of
termination for your default, the sums will include all damages, costs, and expenses incurred by
us as a result of the default, including, but not limited to, reasonable attorneys’ fees.

18.1.7. Comply with all obligations that expressly or by their nature survive
termination of this Agreement, including the restrictions on competition contained in Section 19.2.

18.2. Our Rights to Acquire the Premises and the Bakery Assets. Upon expiration or
termination of this Agreement, at our option you must:

18.2.1. Assign to us your interest in the lease or sublease for the Premises (or
provide us with a commercially reasonable lease in the event you own the Premises). If we elect
not to exercise our option to acquire the lease or sublease, you must make such modifications or
alterations to the Premises (including, without limitation, changing the telephone number) as may
be necessary to comply with Section 18.1 and to distinguish the Premises from those of a Bakery.
If you fail or refuse to comply with the requirements of this Section 18.2.1, we will have the right
to enter the Premises without being guilty of trespass or any other tort, for the purpose of making
or causing to be made such changes as may be required, at your expense, which expense you
agree to pay on demand.

18.2.2. Sell to us such of the furnishings, equipment, signs, and fixtures of the
Bakery as we may designate, at fair market value, and such of the inventory and supplies of the
Bakery as we may designate, at fair market wholesale value. If the parties cannot agree on the
price of any such items within a reasonable time, an independent appraiser will be appointed by
us at our expense, and the appraiser’s determination will be binding on both parties. If we exercise
our option to purchase any items, we will have the right to set off all amounts due from you against
any payment for such items.

18.2.3. We may exercise either or both of our options under Sections 18.2.1 and
18.2.2: (a) at any time before the expiration of the Agreement Term, in the case of expiration of
this Agreement; and (b) at any time between the date of delivery of written notice of termination
and ninety (90) days after the effective date of termination, in the case of termination of this
Agreement. If we deem such action desirable in order to preserve the value of such options, we
may issue to you, and you must comply with, written instructions to refrain from, delay, or reverse
any of the actions required of you under Section 18.1.

18.3. Continuing Obligations. After termination, or expiration, of this Agreement under
any circumstances, you will remain liable to us for certain obligations. Among other things, you
must:
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18.3.1. Promptly pay all sums owing to us and our affiliates;

18.3.2. Permit access to, and examination of, books and records as provided in
Section 13 to determine any amounts due:

18.3.3. Protect our confidential information as provided in Section 12;

18.3.4. Not make any statements about us or any of our franchisees or affiliates
that may constitute trade disparagement;

18.3.5. Comply with the post-term restrictions on competition in Section 19;

18.3.6. Indemnify us with respect to the period through the effective date of
expiration or termination as provided in Section 22; and

18.3.7. Pay us all costs and expenses (including, but not limited to, reasonable
attorneys’ fees) we incur in obtaining injunctive, declaratory, or other relief to enforce this
Section 17.

19. RESTRICTIONS ON COMPETITION

19.1. During the Agreement Term. You specifically acknowledge that you will receive
valuable, specialized training from us and access to confidential information regarding our
operational, sales, promotional, and marketing methods and techniques of the System. You agree
that, during the Agreement Term, except as we otherwise approve in writing, you will not, either
directly or indirectly, for yourself or through, on behalf of, or in conjunction with any person or legal
entity:

19.1.1. Own, maintain, operate, engage in, be employed by, provide any
assistance to, or have any interest in any Competing Business, as defined below. “Competing
Business” means a retail business that sells or offers bagels, cream cheese, and/or coffee
products that separately or in the aggregate constitute or would constitute thirty percent (30%) or
more of that business’ gross revenues at any one or more retail location(s), but does not include
any business that you operate under a valid franchise agreement or license agreement with us or
one of our affiliates; or

19.1.2. Divert or attempt to divert any present or prospective business or customer
to any Competing Business by direct or indirect inducement or otherwise, or do or perform, directly
or indirectly, any other act injurious or prejudicial to the goodwill associated with the Proprietary
Marks and the System.

19.2. After Expiration, Termination, or Transfer. You agree that, except pursuant to other
Franchise Agreements with us or our affiliates, or as we otherwise approve in writing, you will not,
for one (1) year after the expiration or termination of this Agreement or the approved transfer of
this Agreement to a new franchisee, either directly or indirectly, for yourself or through, on behalf
of, or in conjunction with any person or legal entity, own, maintain, operate, engage in, be
employed by, provide assistance to, or have any interest in any Competing Business which is, or
is intended to be, located within ten (10) miles of the Premises or within five (5) miles of any other
Bakery.
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19.3. Enforcement.

19.3.1. We have the right, in our sole discretion, to reduce the scope of any
restriction in Sections 19.1 and 19.2 by giving you written notice.

19.3.2. You agree that the existence of any claims you may have against us,
whether or not arising from this Agreement, will not constitute a defense to our enforcement of
this Section 18.

19.3.3. You acknowledge that your violation of the terms of this Section 19 would
result in irreparable injury to us for which no adequate remedy at law may be available, and you
accordingly consent to the issuance of an injunction prohibiting any conduct by you in violation of
the terms of this Section 19. Injunctive relief will be in addition to any other remedies we may
have.

19.3.4. If you or any other person bound by this Section 19 fails or refuses to abide
by any of the foregoing restrictions on competition, and we obtain enforcement in a judicial or
arbitration proceeding, the obligations under the breached restriction will continue in effect for a
period ending one (1) year after the date the person begins to comply with the order enforcing the
restriction.

20. BUSINESS ENTITY REQUIREMENTS

20.1. Governing Documents. At our request, you must promptly furnish to us copies of
your articles of incorporation, bylaws, partnership agreement, certificate of formation, limited
liability company operating agreement, or other governing documents, as applicable. Your
governing documents must at all times provide that your activities are confined exclusively to
developing and operating Bakeries. You must give us at least thirty (30) written days prior written
notice of any proposed amendments to your governing documents.

20.2. Stop-Transfer Instructions. You must maintain stop-transfer instructions against
the transfer on your records of any ownership interests in you. If such ownership interests are
certificated, each certificate must conspicuously display on its face a printed legend in
substantially the following form, adjusted as necessary if you are other than a corporation:

The transfer of any ownership represented by this certificate is
subject to the terms and conditions of an Agreement with
BRUEGGER’S FRANCHISE CORPORATION. Reference is made
to the provisions of the Agreement and to the governing documents
of the Company.

20.3. Ownership Information. You represent and warrant that the ownership information
on Exhibit A to this Agreement is correct and complete as of the Agreement Date. You must
maintain a current list of all stockholders, general partners, limited partners, members, or other
direct or indirect beneficial owners (as applicable) and furnish the list to us upon request.

20.4. Personal Obligations of Owners, Officers, Directors, Management Personnel and
Spouses. Each person who is or becomes an owner, director or officer of Franchisee must
execute a Guaranty in the form we prescribe, undertaking to be bound jointly and severally by
the terms of this Agreement including but not limited to those provisions in Section 19 above. The
current form of Guaranty is attached to this Agreement as Exhibit B. Each person who is, or
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becomes, an owner or executive officer of Franchisee must also execute a Confidentiality and
Non-competition Agreement in a form we prescribe, the current form of which is attached to this
Agreement as Exhibit C. If you are a publicly-held entity, the requirements in this Section will not
apply to ownership by you of less than five percent (5%) beneficial interest. In addition, at our
request, if the Guarantor resides in a community property state, the Guarantor will cause his or
her spouse, if any, to execute a Guaranty and you must also obtain signed Confidentiality and
Non-competition Agreements referred to above. Confidentiality and Non-competition Agreements
must also be obtained from any manager who has received or will receive training from us.

20.5. Control Arrangements. Any voting trust, management agreement, or other
arrangement affecting the power to direct and control your affairs requires our prior written
consent. You must furnish such information and documentation as we may request concerning
any proposed control arrangement.

21. TAXES; NOTICE OF SUIT

21.1. Taxes. You must promptly pay when due all taxes levied or assessed, including,
without limitation, unemployment and sales taxes, and all accounts and other indebtedness
incurred in the operation of the Bakery. You must pay to us an amount equal to any sales tax,
gross receipts tax, or similar tax (other than income tax) imposed on us with respect to any
payments to us required under this Agreement. In the event of any bona fide dispute as to your
liability for taxes assessed or other indebtedness, you may contest the validity or the amount of
the tax or indebtedness in accordance with procedures of the taxing authority or applicable law,
but in no event will you permit a tax sale or seizure by levy or execution or similar writ or warrant,
or attachment by a creditor, to occur against the Bakery

21.2. Notice of Suit. You must immediately notify us in writing of the commencement of
any action, suit, or proceeding and of the issuance of any order, writ, injunction, award, or decree
of any court, agency, or other governmental instrumentality which may adversely affect the
operation or financial condition of the Bakery.

22, INDEPENDENT CONTRACTOR AND INDEMNIFICATION

22.1. Nature of the Relationship. It is understood and agreed by the parties hereto that
this Agreement does not create a fiduciary relationship between them, that you shall be an
independent contractor, and that nothing in this Agreement is intended to make either party an
agent, legal representative, subsidiary, joint venturer, partner, employee or servant of the other
for any purpose whatsoever.

During the Agreement Term and any successor terms, you shall hold yourself out to the
public as an independent contractor operating the Bakery pursuant to a license from us and as
an authorized user of the System and the Proprietary marks which are owned by us or our
affiliates. You agree to take such affirmative action as may be necessary to do so, including
exhibiting to customers a sign provided by us in a conspicuous place on the premises of the
Bakery.

We shall not have the power to hire or fire your employees. We may not control or have
access to your funds or the expenditures thereof, or in any other way exercise dominion or control
over the Bakeries.
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It is understood and agreed that nothing in this Agreement authorizes Franchisee to make
any contract, agreement, warranty, or representation on Franchisor’s behalf, or to incur any debt
or other obligation in Franchisor’'s name, and that Franchisor shall in no event assume liability for
or be deemed liable hereunder as a result of any such action or by reason of any act or omission
of Franchisee in Franchisee’s conduct in the operation of the Bakery or any claim or judgment
arising there from against Franchisor. Franchisee agrees at all times to defend at their own cost,
and to indemnify and hold harmless to the fullest extent permitted by law, Franchisor, its partners
or any limited partner, its subsidiaries, and other entities owned by it, its affiliates (including without
limitation all entities and persons owned by or owning, directly or indirectly, an interest in
Franchisor, or its successors, assigns and designees of any such entity, officers, directors,
employees, agents, contractors, and other entities and persons providing services for or otherwise
acting on behalf of Franchisor (including, without limitation, Franchisor’s affiliates in any capacity
or role), and the respective directors, officers, employees, agents, shareholders, members,
managers, partners, designees, and representatives of each (Franchisor and all of such others
referred to herein collectively as “Indemnitees”) from all damages, losses, expenses (including
without limitation reasonable attorneys’ fees), actions, suits, proceedings, claims, demands,
investigations, or formal or informal inquiries (regardless of whether same is reduced to judgment)
or any settlement thereof which arises out of or is based upon or related to any of the following:
(a) Franchisee’s alleged infringement or any other violation or any other alleged violation of any
patent, trademark or copyright or other proprietary right owned or controlled by third parties;
(b) Franchisee’s alleged violation or breach of any contract, federal, state or local law, regulation,
ruling, standard or directive of any industry standard; (c) libel, slander or any other form of
defamation by Franchisee; (d) Franchisee’s alleged violation or breach of any warranty,
representation, agreement or obligation in this Agreement; (e) any acts, errors or omissions of
Franchisee or any of its agents, servants, employees, contractors, partners, proprietors, affiliates,
or representatives; (f) latent or other defects in the Bakery, whether or not discoverable by
Franchisor or Franchisee; (g) the inaccuracy, lack of authenticity or nondisclosure of any
information by any customer of the Bakery; (h) any services or products provided by Franchisee
at, from or related to the operation at the Bakery; (i) any services or products provided by any
affiliated or nonaffiliated participating entity; (j) any action by any customer of the Bakery; and,
(k) any damage to the property of franchisee or franchisor, their agents or employees, or any third
person, firm, corporation or other legal entity, whether or not such losses, claims, costs, expenses,
damages, or liabilities were actually or allegedly caused wholly or in part through the active or
passive negligence of franchisor or any of its agents or employees, or resulted from any strict
liability imposed on franchisor or any of its agents or employees. Each Indemnitee shall be a third
party beneficiary of this Section 22 and, as such, shall be able to enforce this indemnification
against Franchisee.

22.1. Identification. You shall conspicuously identify yourself and the Bakery and in all
dealings with your clients, contractors, suppliers, public officials and others, as an independent
Franchisee of us, and shall place such notice of independent ownership on all forms, business
cards, stationery, advertising, signs and other materials and in such fashion as we may, in its sole
discretion, specify and require from time to time, in our Manuals (as same may be amended from
time to time) or otherwise.

22.2. No False Representations. Except as otherwise expressly authorized by this
Agreement, neither party hereto shall make any express or implied agreements, warranties,
guarantees or representations or incur any debt in the name of or on behalf of the other party, or
represent that the relationship between Franchisor and Franchisee is other than that of Franchisor
and Franchisee. We do not assume any liability, and shall not be deemed liable, for any
agreements, representations, or warranties made by you which are not expressly authorized
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under this Agreement, nor shall we be obligated for any damages to any person or property which
directly or indirectly arise from or relate to the operation of the Bakery franchised hereby.

23. APPROVALS AND WAIVERS

23.1. Approvals. Whenever this Agreement requires our prior approval or consent, you
must make a timely written request to us, and our approval or consent must be obtained in writing
and signed by one of our officers.

23.2. No Warranty. We make no warranties or guarantees upon which you may rely and
assume no liability or obligation to you by providing any waiver, approval, consent, or suggestion
to you in connection with this Agreement, or by reason of any neglect, delay, or denial of any
request therefor.

23.3. No Implied Waiver. No delay or failure by us to exercise any right reserved to us
under this Agreement or to insist upon strict compliance by you with any obligation or condition
hereunder, and no custom or practice of the parties at variance with the terms hereof, will
constitute a waiver of our right to exercise such right or to demand exact compliance by you with
any of the terms hereof. Waiver by us of any particular default by you will not affect or impair our
rights with respect to any subsequent default of the same, similar, or a different nature.
Acceptance by us of any payments due to us hereunder will not be deemed to be a waiver by us
of any preceding breach by you.

23.4. WAIVER OF JURY TRIAL. THE PARTIES IRREVOCABLY WAIVE TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN
EQUITY, BROUGHT BY EITHER PARTY RELATING TO THE RELATIONSHIP BETWEEN THE
PARTIES OR ARISING UNDER OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR
ANY RIGHT OR REMEDY HEREUNDER.

24, NOTICES

All notices pursuant to this Agreement must be in writing and delivered in person or sent
by certified mail, by national commercial delivery service, or by other means which affords the
sender evidence of delivery or attempted delivery, to the respective parties at the following
addresses unless and until a different address has been designated by written notice to the other

party:

Notices to us: BRUEGGER’S FRANCHISE CORPORATION
1720 S. Bellaire St., Suite Skybox
Denver, Colorado 80222
Attn: Legal Department

Notices to you:

25. ENTIRE AGREEMENT

This Agreement and the documents referred to herein constitute the entire agreement
between us and you concerning the subject matter hereof and supersede all prior agreements,
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negotiations, representations, and correspondence concerning the same subject matter, except
that nothing in this Agreement is intended to disclaim any representations made to you in any
Franchise Disclosure Document that you received from us in connection with this Agreement.
Except for those permitted to be made unilaterally by us hereunder, no amendment, change, or
variance from this Agreement will be binding on either party unless agreed to by the parties in a
writing executed by their authorized officers or agents.

26. SEVERABILITY AND CONSTRUCTION

26.1. Severability. If any provision of this Agreement is determined to be invalid or in
conflict with any existing or future law or regulation by a court or agency having valid jurisdiction,
the invalidity will not impair the operation of any other provisions which remain otherwise
intelligible. The latter will continue to be given full force and effect, and the invalid provisions will
be deemed not to be a part of this Agreement.

26.2. Business Judgment. Notwithstanding any contrary provisions contained in this
Agreement, Franchisor and Franchisee acknowledge and agree that (a) this Agreement (and the
relationship of the parties which arises from this Agreement) grants Franchisor the discretion to
make decisions, take actions and/or refrain from taking actions not inconsistent with Franchisee’s
explicit rights and obligations hereunder that may affect favorably or adversely Franchisee’s
interests; (b) Franchisor shall use its business judgment in exercising such discretion based on
its assessment of its own interests and balancing those interests against the interests of the
owners of Bakeries generally (including Franchisor and its affiliates and other franchisees), and
specifically without considering Franchisee’s individual interests or the individual interests of any
other particular franchisee; (c) Franchisor shall have no liability to Franchisee for the exercise of
its discretion in this manner; and (d) even if Franchisor has numerous motives for a particular
action or decision, so long as at least one motive is a reasonable business justification no trier of
fact in any legal action shall substitute its judgment for Franchisor’'s judgment so exercised, and
such action or decision shall not be subject to challenge for abuse of discretion. IF FRANCHISOR
TAKES ANY ACTION OR CHOOSES NOT TO TAKE ANY ACTION IN ITS DISCRETION WITH
REGARD TO ANY MATTER RELATED TO THIS AGREEMENT AND SUCH ACTION OR
INACTION IS CHALLENGED FOR ANY REASON, THE PARTIES SHALL AGREE TO
EXPRESSLY DIRECT THE TRIER OF FACT, IN ANY PLEADING FILED OR LEGAL
PROCEEDING RESULTING THERETO, THAT FRANCHISOR’S RELIANCE ON A BUSINESS
REASON IN THE EXERCISE OF ITS DISCRETION UNDER THE BUSINESS JUDGMENT
RULE IS TO BE VIEWED AS A REASONABLE AND PROPER EXERCISE OF ITS
DISCRETION, WITHOUT REGARD TO WHETHER OTHER REASONS FOR ITS DECISION
MAY EXIST AND WITHOUT REGARD TO WHETHER THE TRIER OF FACT WOULD
INDEPENDENTLY ACCORD THE SAME WEIGHT TO THE BUSINESS REASON.

26.3. Survival of Obligations. All obligations that expressly or by reasonable implication
are to be performed, in whole or in part, after the expiration, termination, or assignment of this
Agreement will survive expiration, termination, or assignment.

26.4. No Implied Third Party Beneficiaries. Except as explicitly provided to the contrary
herein, nothing in this Agreement is intended or will be deemed to confer any rights or remedies
on any person or legal entity other than you, your owner(s), us, and our affiliates.

26.5. Lesser Included Obligations. You agree to be bound by any promise or covenant
imposing the maximum duty permitted by law which is subsumed within any provision of this
Agreement, as though it were separately articulated in and made a part of this Agreement, that
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may result from (i) striking any portion of a provision that a court or agency may hold to be
unreasonable and unenforceable; or (ii) reducing the scope of any promise or covenant to the
extent required to comply with a court or agency order.

26.6. Best Interests of System. Whenever we exercise a right and/or discretion to take
or withhold an action, or to grant or decline to grant you a right to take or withhold an action,
except as otherwise expressly provided in this Agreement, we can make our decision or exercise
our discretion on the basis of our judgment of what is in our best interests. “Best interests” includes
what we believe to be the best interests of the System at the time the decision is made or the right
or discretion is exercised, even though (a) there may have been other alternative decisions or
actions that could have been taken; (b) our decision or the action taken promotes our own financial
interest; or (c) our decision or the action may apply differently to different franchisees and/or to
any company- owned or affiliate-owned businesses. In the absence of an applicable statute, we
will have no liability to you for any such decision or action. If applicable law implies a covenant of
good faith and fair dealing in this Agreement, we and you agree that the covenant will not imply
any rights or obligations that are inconsistent with a fair construction of the terms of this
Agreement.

27. DISCLOSURE STATEMENT AND DISCLAIMER

27.1. Compliance with Applicable Laws. You acknowledge, by your signature hereto,
that you received from Franchisor the Franchise Disclosure Document required by the Trade
Regulation Rule of the Federal Trade Commission entitled Disclosure Requirements and
Prohibitions Concerning Franchising, at least fourteen (14) calendar days prior to the date on
which this Agreement was executed, and as required by the State in which the Bakery shall be
located, or Franchisee’s place of residence, as appropriate.

27.2. Receipt of Agreement. You acknowledge that you received from us this Agreement
and all applicable attachments with all blanks filled in at least seven (7) calendar days prior to the
execution of this Agreement. You represent that you have read this Agreement in its entirety and
that you have been given the opportunity to clarify any provisions that you did not understand and
to consult with an attorney or other professional advisor. You further represent that you
understand the terms, conditions and obligations of this Agreement and agree to be bound
thereby.

28. DISPUTES

28.1. Governing Law. This Agreement takes effect upon its acceptance and execution
by Franchisor. EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES
TRADEMARK ACT OF 1946 (LANHAM ACT, 15 U.S.C. §§1051 et. seq.), THIS AGREEMENT
SHALL FOR ALL PURPOSES BE GOVERNED BY AND INTERPRETED AND ENFORCED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF COLORADO, EXCEPT THAT
ITS CHOICE OF LAW AND CONFLICT OF LAW RULES SHALL NOT APPLY.

28.2. Jurisdiction and Venue. Subject to Section 28.3 below, the parties hereto mutually
agree that the U.S. District Court for the District of Colorado, or if such court lacks jurisdiction, the
state courts located in Jefferson County, Colorado, shall be the venue and exclusive forum in
which to adjudicate any case or controversy arising from or relating to this Agreement and any
guarantees hereof, undertakings hereunder provided and relationship established thereby,
however, with respect to any action which includes injunctive relief or other extraordinary relief,
we may bring such action in any court of competent jurisdiction. The parties irrevocably submit to
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the jurisdiction of such courts and waive any objections to either the jurisdiction of or venue in
such courts. The parties mutually agree that personal jurisdiction may be effected by service of
process and that when so made shall be as if served personally. This Agreement was executed
and accepted at our place of business in Jefferson County, Colorado. The parties anticipate that
the performance of certain of your obligations arising under this Agreement, including the payment
of certain monies due Franchisor, shall occur in Jefferson County, Colorado.

28.3. Mediation. Before any party may bring an action in court against the other, the
parties agree that they must first meet to mediate the dispute (except as otherwise provided in
Section 28.5 below). Any such mediation shall be non-binding and shall be conducted in
accordance with the then-current rules for mediation of commercial disputes of JAMS (formerly,
“Judicial Arbitration and Mediation Services, Inc.”) at its location then-nearest to Franchisor’'s
principal place of business.

28.4. Remedy. No right or remedy conferred upon or reserved by you or us by this
Agreement is intended and it shall not be deemed to be exclusive of any other right or remedy
provided or permitted herein, by law or at equity, but each right or remedy shall be cumulative of
every other right or remedy. You have no right to withhold or set off any amount owed to us under
this Agreement based on any claim that you may have or purport to have against us.

28.5. Injunctive Relief. Nothing herein contained shall bar our right to obtain injunctive
relief against threatened conduct that shall cause it loss or damage under the usual equity rules,
including the applicable rules for obtaining restraining orders and preliminary injunctions.

29. LIMITATIONS ON CLAIMS AND DAMAGES

Except with respect to Franchisee’s obligation to indemnify Franchisor pursuant to the
terms of this Agreement and claims Franchisor brings for Franchisee’s unauthorized use of the
Proprietary Marks or unauthorized use or disclosure of any of Franchisor’s trade secrets, the
parties waive to the fullest extent permitted by law any right to or claim for any punitive, exemplary,
special and consequential damages against the other and agree that, in the event of a dispute
between the parties, the parties making a claim shall be limited to equitable relief and to recovery
of any direct or general damages it sustains; provided, however that Franchisor shall have the
right to recover lost profits and any applicable liquidated damages (pursuant to Section 17.6
above or otherwise) in the event of termination of this Agreement.

Except for claims arising from Franchisee’s nonpayment or underpayment of amounts
Franchisee owes Franchisor pursuant to this Agreement, claims arising under Franchisee’s
obligation to indemnify Franchisor pursuant to the terms of this Agreement, or claims related to
Franchisee’s unauthorized use of the Proprietary Marks, any and all claims arising out of or
relating to this Agreement or the relationship created hereby shall be barred unless a judicial
proceeding is commenced within one (1) year from the date on which the party asserting such
claims knew or should have known of the facts giving rise to such claims. Notwithstanding the
foregoing, with respect to any claims arising out of or in connection with an event of Force
Majeure, the two year limit on claims provided for in this section shall be extended for a period
equal to the extended performance period resulting from the event of Force Majeure, provided
that such period shall not exceed ninety (90) days.
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30. ACKNOWLEDGMENTS

Franchisee acknowledges that it has conducted an independent investigation of all
aspects relating to the Bakery and recognizes that the business venture contemplated by this
Agreement involves business risks and that its success shall be largely dependent upon the skills
and ability of Franchisee as an independent business person or organization. Franchisee
acknowledges that it has received, read and understands this Agreement, the attachments hereto
and agreements relating thereto, and that Franchisor has accorded Franchisee ample time and
opportunity to consult with advisors of Franchisee’s own choosing about the potential benefits
and risks of entering into this Agreement. Franchisee acknowledges that this Agreement takes
effect upon the acceptance and execution by Franchisor.

THE SUCCESS OF FRANCHISEE IN OPERATING A FRANCHISE IS SPECULATIVE
AND SHALL DEPEND ON MANY FACTORS INCLUDING, TO A LARGE EXTENT,
FRANCHISEE’S INDEPENDENT BUSINESS ABILITY. THIS OFFERING IS NOT A SECURITY
AS THAT TERM IS DEFINED UNDER APPLICABLE FEDERAL AND STATE SECURITIES
LAWS. THE OBLIGATION TO TRAIN, MANAGE, PAY, RECRUIT AND SUPERVISE
EMPLOYEES OF THE BAKERY RESTS SOLELY WITH FRANCHISEE.
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BRUEGGER’S FRANCHISE FRANCHISEE: If a corporation partnership,
CORPORATION or limited liability company, print name of
business entity on the line below:
By:
Title:
By:
Print Name:
Title:

If Franchisee is one or more individuals:

(Print Name)

(Print Name)
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EXHIBIT A TO THE FRANCHISE AGREEMENT

PREMISES, MANAGEMENT AND OWNERSHIP

PREMISES:

Operating Partner:

Franchisee is a (Corporation/limited liability company/partnership)
FRANCHISEE:
You were organized/formed on , 20 under the laws of the State of

Your Federal Identification Number is

If Franchisee is a corporation, partnership, or limited liability company, the following persons
constitute all owners of a legal and/or beneficial interest:

Name Type of Interest Percentage
Ownership

%

%

%

%

The following persons constitute all of your officers, directors and the management personnel that
is or will receive training of the System:

Name Position

THIS INFORMATION IS ACCURATE AS OF THE DAY OF , 20
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EXHIBIT B TO THE FRANCHISE AGREEMENT

GUARANTEE, INDEMNIFICATION, AND ACKNOWLEDGMENT

In order to induce Bruegger’s Franchise Corporation (“Franchisor”) to sign the Bruegger’'s Bagels
Franchise Agreement between Franchisor and (“Franchisee”),
dated , 202 (the “Agreement”), each of the undersigned parties, jointly
and severally, hereby unconditionally guarantee to Franchisor and its successors and assigns
that all of Franchisee’s obligations (monetary and otherwise) under the Agreement as well as any
other contract between Franchisee and Franchisor (and/or Franchisor's affiliates) will be
punctually paid and performed.

Upon demand by Franchisor, each of the undersigned persons jointly and severally agree to
immediately make each payment required of Franchisee under the Agreement and/or any other
contract with Franchisor and/or its affiliates. Each of the undersigned persons waives any right
to require Franchisor to: (a) proceed against Franchisee for any payment required under the
Agreement (and/or any other contract with Franchisor and/or its affiliates); (b) proceed against or
exhaust any security from Franchisee; (¢) pursue or exhaust any remedy, including any legal or
equitable relief, against Franchisee; and/or (d) give notice of demand for payment by Franchisee.
Without affecting the obligations of the undersigned persons under this Guarantee, Franchisor
may, without notice to the undersigned, extend, modify, or release any indebtedness or obligation
of Franchisee, or settle, adjust, or compromise any claims against Franchisee. Each of the
undersigned persons undersigned waive notice of amendment of the Agreement (and any other
contract with Franchisor and Franchisor’'s affiliates) and notice of demand for payment by
Franchisee, and agree to be bound by any and all such amendments and changes to the
Agreement (and any other contract with Franchisor and Franchisor’s affiliates).

Each of the undersigned persons jointly and severally agree to defend, indemnify and hold
Franchisor harmless against any and all losses, damages, liabilities, costs, and expenses
(including without limitation reasonable attorneys’ fees, court costs, discovery costs, and all other
related expenses) resulting from, consisting of, or arising out of or in connection with any failure
by Franchisee to perform any obligation of Franchisee under the Agreement (and any other
contract with Franchisor and Franchisor’'s affiliates), any amendment thereto, or any other
agreement executed by Franchisee referred to therein.

Each of the undersigned persons agree to be individually bound by all of Franchisee’s covenants,
obligations, and promises in the Agreement, which include, but are not limited to, the covenants
in the following Sections of the Agreement: Section 10 (generally regarding trademarks), Section
12 (generally regarding confidentiality), Section 16 (generally regarding Transfers), Section 18
(generally regarding obligations upon termination or expiration of this Agreement), and Section
19 (generally regarding covenants against competition) of the Agreement.

Each of the undersigned persons acknowledge and agree that: (a) this Guarantee does not grant
them any rights under the Agreement (including but not limited to the right to use any of
Franchisor's marks such as the “Bruegger's Bagels” marks) and/or the system licensed to
Franchisee under the Agreement; (b) that they have read, in full, and understand, all of the
provisions of the Agreement that are referred to above in this paragraph, and that they intend to
fully comply with those provisions of the Agreement as if they were printed here; and (c) that they
have had the opportunity to consult with a lawyer of their own choosing in deciding whether to
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sign this Guarantee.

This Guarantee shall terminate upon the termination or expiration of all obligations of Franchisee
under the Agreement and/or any other agreements between Franchisee and Franchisor, except
that all obligations and liabilities of the undersigned which arose from events which occurred on
or before the effective date of such termination shall remain in full force and effect until satisfied
or discharged by the undersigned, and all covenants which by their terms continue in force after
the expiration or termination of the Agreement shall remain in force according to their terms. Upon
the death of an individual guarantor, the estate of such guarantor shall be bound by this
Guarantee, but only for defaults and obligations under this Agreement existing at the time of
death; and the obligations of the other guarantors will continue in full force and effect.

This Guarantee shall be interpreted and construed in accordance with Section 28 of the
Agreement (including but not limited to the waiver of punitive damages, waiver of jury trial,
agreement to bring claims within one year, and agreement not to engage in class or common
actions). Among other things, that means that this Guarantee shall be interpreted and construed
exclusively under the laws of the State of Colorado, and that in the event of any conflict of law,
Colorado law will prevail (without applying Colorado conflict of law rules).

IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee as of the date of
the Agreement.

(in his/her personal capacity)  (in his/her personal capacity)  (in his/her personal capacity)

Printed Printed Printed

Name: Name: Name:

Date: Date: Date:

Home Address: Home Address: Home Address:
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EXHIBIT C TO THE FRANCHISE AGREEMENT
CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

In conjunction with your investment in (“Franchisee”) a
, the undersigned individual or business

entity (“you”) acknowledges and agrees as follows:

1. Franchisee owns and operates, or is developing, a Bruegger’s restaurant pursuant to a
Franchise Agreement (the “Franchise Agreement”) with Bruegger’s Franchise Corporation
(“BFC”). The Franchise Agreement requires persons with legal or beneficial ownership interests
in Franchisee to be personally bound by Franchisee’s obligations under the Franchise
Agreement, including restrictions on competition, confidentiality obligations, restrictions on
ownership changes, and dispute resolution provisions.

2. All capitalized terms used in this document have the same meaning as in the Franchise
Agreement.
3. You own or intend to own a legal or beneficial ownership interest in Franchisee. You

acknowledge and agree that: (a) your execution of this Agreement is a condition of acquiring
and holding your ownership interest in the Franchisee, and (b) you have received good and
valuable consideration for executing this Agreement. BFC may enforce this Agreement directly
against you.

4, If a business entity signs this Agreement, all persons who have a legal or beneficial
ownership interest in that business entity must also execute this Agreement and if your owners
reside in a community property state we may require their spouse to execute this Confidentiality
and Non-Competition Agreement.

5. You may gain access to confidential information and trade secrets of BFC and its affiliates
as a result of investing in Franchisee. You agree that while you have a legal or beneficial
ownership interest in Franchisee and thereafter you: (a) will not use the confidential information
in any other business or capacity (such use being an unfair method of competition); (b) will exert
best efforts to maintain the confidentiality of the confidential information; and (c) will not make
unauthorized copies of any portion of the confidential information disclosed in written, electronic
or other form. If you cease to have an interest in Franchisee, you must deliver to BFC any such
confidential information in your possession or control.

6. During the term of the Franchise Agreement and for as long as you have any legal or
beneficial ownership interest in Franchisee, you agree that you will not, without BFC’s consent
(which consent may be withheld at BFC’s discretion) directly or indirectly (such as through an
Affiliate or family members) own any legal or beneficial interest in, or render services or give
advice in connection with: (a) any Competing Business located anywhere; or (b) any entity
located anywhere that grants franchises or licenses interests to others to operate any Competing
Business.

7. For a period of one (1) year after the expiration or termination of the Franchise Agreement
or the approved transfer of the Bakery to a new owner, you will not directly or indirectly own,
maintain, operate, engage in, be employed by, provide assistance to, or have any interest in
any Competing Business which is, or is intended to be, located within ten (10) miles of the
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Premises or within five (5) miles of any other Bruegger's Bakery, except for any business
operated pursuant to a valid franchise agreement or license agreement with us or one of our
affiliates, or as we otherwise approve in writing. If you fail or refuse to abide by any of the
foregoing restrictions and BFC obtains enforcement in a judicial or arbitration proceeding, the
obligations under the breached restriction will continue in effect for one (1) year after the date
you begin to comply with the order enforcing the restriction.

8. You acknowledge that you possess skills and abilities of a general nature and the
opportunity to exploit your skills in other ways, so that enforcement of the restrictions contained
in Sections 6 and 7 will not deprive you of your personal goodwill or ability to earn a living. If any
restriction in this document is deemed unenforceable by virtue of its scope, geographic area,
type of business activity prohibited, and/or length of time, but the restriction could be rendered
enforceable by reducing any part or all of it, you and we agree that it will be enforced to the fullest
extent permissible under applicable law and public policy. BFC may obtain in any court of
competent jurisdiction any injunctive relief, including temporary restraining orders and
preliminary injunctions, against conduct or threatened conduct for which no adequate remedy at
law may be available or which may cause it irreparable harm. You acknowledge that any violation
of Sections 5, 6 or 7 would result in irreparable injury for which no adequate remedy at law may
be available. If BFC files a claim to enforce this Agreement and prevails in such proceeding, you
agree to reimburse BFC for all its costs and expenses, including reasonable attorneys’ fees.

OWNERS OF If any Owner of Franchisee is another
FRANCHISEE business entity:

If an Individual:

Name of entity

Signature: Type of Business entity:
Print name: State of Organization
Date: By:
Print name:
Signature:
Title:
Print name:
Date:
Date:
Shareholders/partners/members of
Signature Business Entity named immediately
above:
Print name:
Date: Print Name:
Date:
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Spouse:

Print name:

Date: Print name:

Date:

Spouse:

Print name:

Date:

(add pages if necessary)
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EXHIBIT B
Development Agreement

(Attachments: Development Area, Development Schedule, Disclosure of Ownership
Interests, Guaranty & Undertaking, Agreement Regarding Leased Location by Tenant,
Confidentiality and Non-Competition Agreement, Disclosure Acknowledgement
Statement, Liability Waiver by Developer)
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Location:
Developer Name:
Agreement Date:

BRUEGGER'S
BAGELS
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Bruegger’s Development Agreement
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BRUEGGER’S DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) is entered into on

between BRUEGGER’S FRANCHISE CORPORATION, a Delaware corporation (“Franchisor,” “we,” or
“us”), and

, with its principal place of business at

, a
(“Developer” or “you”).

BACKGROUND

A. We and our affiliates, through significant expenditures of time, skill and money, have developed

a proprietary system relating to the preparation and promotion of distinctive bagels, baked
goods, and cream cheese and the establishment and operation of restaurants specializing in the
sale of the bagels, baked goods, cream cheese, sandwiches, soups, salads, and other food and
beverage items (the “System”).

. The distinguishing characteristics of the System include bagels, baked goods, cream cheese

products and other food and beverage items prepared in accordance with secret and proprietary
recipes and manufacturing processes owned by us and our affiliates; distinctive exterior and
interior Bakery design, décor, color scheme, fixtures, and furnishings; standards and
specifications for ingredients, food preparation, equipment, supplies, and Bakery operations, as
well as uniform standards, specifications, methods, policies and procedures for Bakery
operations, proprietary inventory and management control, training and assistance; and
advertising and promotional programs; all of which may be changed, improved, and further
developed by us and our affiliates from time to time.

. Through our dedicated operations, marketing methods, and merchandising policies, we have

developed the reputation, public image and goodwill of the System in the United States and
established a firm foundation for our franchised and corporate owned Bakery operations
consisting of the highest standards of training, management, supervision, appearance, services
and quality of products.

. We identify the System and the restaurants operating under it (“Bakeries”) by means of certain

trade names, service marks, trademarks, logos, emblems, and indicia of origin, including but not
limited to the marks Bruegger’'s Bagels and Bruegger's and such other trade names, service
marks, and trademarks as we may hereafter designate for use in connection with the System
(the “Proprietary Marks”).

. Developer wishes to obtain the right to develop one or more Bakeries under the System and the

Proprietary Marks within the territory defined in this Agreement.

Developer hereby acknowledges that it has read this Agreement and Franchisor's Franchise
Disclosure Document, and that it has no knowledge of any representations about the Bakeries
or about Franchisor or its franchising program or policies made by Franchisor or by its officers,
directors, shareholders, employees or agents which are contrary to the statements in
Franchisor’s Franchise Disclosure Document or to the terms of this Agreement, and that it
understands and accepts the terms, conditions and covenants contained in this Agreement as
being reasonably necessary to maintain Franchisor’'s high standards of quality and service and
the uniformity of those standards at all facilities which operate pursuant to the System and
thereby to protect and preserve the goodwill of the System and the Proprietary Marks. Any
defined terms not otherwise defined herein shall have the meaning as set forth in the
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Franchisor’'s Franchise Disclosure Document.

G. Developer understands and acknowledges the importance of Franchisor's uniformly high
standards of quality and service and the necessity of operating the Bakeries in strict conformity
with Franchisor’s quality control standards and specifications.

NOW, THEREFORE, the parties agree as follows:

1. DEVELOPMENT RIGHTS AND OBLIGATIONS, FRANCHISE AGREEMENT AND INITIAL
FRANCHISE FEE

1.1.  We grant you the right, and you undertake the obligation, pursuant to the terms and
conditions of this Agreement, to develop (__) Bakeries, solely within the territory
defined in Exhibit A to this Agreement (the “Development Area”). The Bakeries will be located only at the
specific locations we approve in writing pursuant to Section 4.1 below. The Bakeries will be developed in
accordance with the schedule set forth in Exhibit B to this Agreement (the “Development Schedule”).
Exhibit A, the Development Area and Exhibit B the Development Schedule are incorporated herein as if
fully set forth in this Agreement.

1.2. To exercise your development rights, you must execute a separate Bruegger’'s Franchise
Agreement (“Franchise Agreement’) with us for each Bakery to be developed, in accordance with
Section 4.1 below. The initial franchise fee payable for each Bakery is Thirty Thousand and No/100
Dollars ($30,000) (“Initial Franchise Fee”). A portion of the Development Fee paid in accordance with
Section 3 below will be applied against the Initial Franchise Fee for each Bakery, until the Development
Fee is exhausted, as follows: We will apply Ten Thousand Dollars ($10,000 of the Development Fee
paid by you toward the Initial Franchise Fee for the first three Bakeries that you open under your
Development Agreement. Additional portions of the Development Fee will be applied to subsequent
Initial Franchise Fees upon the signing of each subsequent Franchise Agreement at the rate of Five
Thousand Dollars ($5,000) per Bakery, with the balance of the Initial Franchise Fee of Thirty Thousand
Dollars ($30,000) payable when you sign each subsequent Franchise Agreement. All amounts collected
shall be deemed fully earned immediately upon receipt and shall be non-refundable.

1.3. If you fail to open a Bakery within the time period specified in the Development Schedule,
or if fewer than the required number of Bakeries are in operation on any deadline specified in the
Development Schedule, we will have the option to terminate this Agreement by written notice to you.
Our rights under this Section 1.3 will be in addition to any other remedy we may have for failure to meet
the Development Schedule.

1.4. This Agreement does not grant you any right to use the Proprietary Marks or the System.
All rights to use the Proprietary Marks and the System are granted solely under the terms of the
Franchise Agreement. You acknowledge that you will have no right or power under this Agreement or
under any Franchise Agreement to sub-franchise any other person or legal entity to use the Proprietary
Marks or the System.

1.5. While this Agreement is in effect, we will not establish Bakeries or franchise others to
establish Bakeries within the Development Area, subject to the rights reserved in Sections 1.6 and 1.7
below.

1.6. We and our affiliates retain the rights, despite anything to the contrary in Section 1.5 and
regardless of the proximity to or effect on any Bakery that you operate:
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1.6.1. To own, acquire, establish, operate and franchise or license others to operate
Bakeries located outside of the Development Area;

1.6.2. To own, acquire, establish, operate, and franchise or license others to operate
outlets at Non-Traditional Locations under the Bruegger's name or any other name, whether inside or
outside of the Development Area. “Non-Traditional Location” means a facility where the primary function
is not a Bakery business, such as (but not limited to) a performing arts center, arena, stadium, shopping
mall, department store, retail store, wholesale club, grocery store, supermarket, casino, amusement
park, fairground, college or university, factory, hospital, penal institution, military base, airport, turnpike,
limited access highway rest stop, or other transportation facility;

1.6.3. To develop, manufacture, have manufactured, market, sell and distribute, at retail
or wholesale, and license others to manufacture, sell or distribute, packaged food products or any other
goods or services under the Bruegger's mark or any other name or mark, through any channel of
distribution other than a Bakery, including but not limited to the Internet, supermarkets, specialty food
stores, convenience stores, wholesale clubs and retail food stores, anywhere in the world; and

1.6.4. To use the Bruegger’s brand in other lines of business besides the operation of
restaurants, anywhere in the world.

1.7. Acquisition Sites. While this Agreement is in effect, if we acquire the ownership or
assets of any business operating at one or more sites located within the Development Area, which we
determine in our sole discretion to convert to a Bakery (an “Acquisition Site”), we will offer to sell you the
Acquisition Site for the price we paid for the Acquisition Site (plus the amounts identified in Section
1.7.1), provided that, in our judgment: (1) the sale would not conflict with any existing legal obligation of
ours or of the business being acquired; (2) the sale would not preclude the completion of the acquisition
on the terms agreed to by us; and (3) the sale would not interfere with any other agreement,
arrangement or combination or affect federal or state income tax consequences arising from the
acquisition; and provided further, that you agree: (a) to execute, concurrently with your purchase, a
Franchise Agreement as modified for use in connection with each Acquisition Site; (b) to convert each
Acquisition Site to a Bakery as soon as practicable thereafter (but in no event later than the date
specified by us) in accordance with our standards and specifications; and (c) to close or sell within a
reasonable time period specified by us any Acquisition Sites which are not suitable for conversion to
Bakeries. Any Acquisition Site you purchase and convert under this Section 1.7 will be counted toward
the number of Bakeries required by the Development Schedule. Notwithstanding anything to the
contrary in this Section 1.7, we will not convert an Acquisition Site that is within a Protected Area, as
defined in the Franchise Agreement for any Bakery of yours that is located within the Development Area,
unless we provide reasonable evidence that the conversion will not have a material adverse effect on
the Net Sales of your Bakery.

1.7.1. The purchase price you pay will include that portion of the direct and indirect costs
and liabilities we incur or assume in making the acquisition and allocate to the Acquisition Site, whether
paid or owed to the seller of the Acquisition Site, us, our affiliates, or third parties, plus any
improvements we have made and other expenses allocated or otherwise related to the Acquisition Site
(including losses, whether from continuing operations or closing acquired units and renovation costs),
plus interest at our cost of money on the balance of such amounts from time to time.

1.7.2. You will have sixty (60) days after receipt of our offer in which to accept or reject
the offer by written notice to us. If accepted, you will have thirty (30) days from the date of acceptance to
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complete the acquisition.

1.7.3. If you reject or fail to timely accept our offer to sell the Acquisition Site, or if we are
not obligated to extend an offer to you for any of the reasons stated in this Section 1.7, we may operate,
alter, modify, refurbish, remodel, promote and market or franchise others to operate the Acquisition Site
as a Bakery or any other business. For purposes of this Section, all references to us will be deemed to
include our affiliates.

2. TERM

Unless terminated sooner as provided in this Agreement, the Term of this Agreement (the
“Agreement Term”) shall expire upon the earlier of (a) the original scheduled opening deadline of the
final Bakery required by the Development Schedule, or (b) the actual opening date of the final Bakery
required by the Development Schedule. “Opening date” means the actual date the Bakery opens for
business to the general public.

3. DEVELOPMENT FEE

In consideration of the development rights granted to you, upon execution of this Agreement you
must pay us a nonrefundable fee of $10,000 per Bakery that you commit to open as set forth in the
Development Schedule (the “Development Fee”).

4, SITE SELECTION AND ACCEPTANCE

4.1. At your own expense, you must identify and obtain a site for each Bakery to be
developed hereunder. Before acquiring a site by lease or purchase, you must submit to us information
and materials about the proposed site including, without limitation, the lease and the lease terms, the
landlord’s contact information, the land acquisition terms, demographic criteria and preliminary site plans
showing building orientation, pad size, parking layout and other information, as we may reasonably
request to evaluate the site. Information for each Bakery and the request for approval should be
submitted to us by the date set forth in the Development Schedule. Within 30 days after we receive all
requested information and materials, we will accept or reject the proposed site in our sole discretion.
Please understand that our approval of this site does not guarantee that a Bakery operated at the site
will be successful or that it will achieve a certain sales volume or level of profitability. Our approval
means only that the proposed site meets our minimum criteria for a Bruegger’s Bagel Bakery.

4.2. If we approve the proposed site, after we receive all of the required information from you
necessary to prepare the Franchise Agreement, including the physical address of the site, we will issue
the Franchise Agreement and the site will be known as the “Premises” referred to in the Franchise
Agreement. You must return the executed Franchise Agreement, along with a completed set of all
required exhibit documents within 30 days, of your receipt of the Franchise Agreement or we can
withdraw our acceptance of the site. The terms of the Franchise Agreement shall govern the
development, build-out and opening of the Bakery. The development time frame shall be governed by
this Agreement. Concurrently with the Franchise Agreement you and your owners must execute and
deliver a general release (substantially in the form of the Release attached to the Franchisor’s Franchise
Disclosure Document) of any and all claims against us and our affiliates, officers, directors, employees,
agents, successors and assigns, subject to any limits imposed by applicable law. No site will be deemed
accepted unless we have accepted it in writing. You must pay us the balance of the Franchise Fee when
you execute and return the Franchise Agreement for the approved site.
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4.3. We will furnish you with the following:

4.3.1. Site selection guidelines and criteria, and site selection counseling and assistance
as we may deem advisable;

4.3.2. Such on-site evaluations, if any, as we may deem advisable in response to your
request for our review of a proposed site; and

4.3.3. Our representative plans and specifications for construction of a Bakery, including
exterior and interior design and layout plans.

4.4. If you will occupy the Premises of a Bakery under a lease, before signing the lease, you
must submit the lease to us for our written approval. As a condition of our approval, we will require that
you and the lessor execute an Agreement Regarding Leased Location by Tenant in the form
substantially the same as Exhibit E to this Agreement.

4.5. You must furnish us with a copy of the executed lease and Agreement Regarding Leased
Location by Tenant for each Bakery within 10 days of your receipt of the Franchise Agreement for the
Premises or we can withdraw our acceptance of the site.

5. TRAINING

You must comply with the training requirements of the Franchise Agreement for each Bakery that
you open pursuant to this Agreement. Before starting training, you and your employees must sign a
Liability Waiver in the form we prescribe, the current form of which is attached to this Agreement as
Exhibit H. You agree not to employ in any Bakery any individuals who have not completed our training
requirements.

6. OPERATION OF THE BAKERY

6.1. Compliance in Accordance with the Franchise Agreement. You must comply with the
operations requirements of the Franchise Agreement for each Bakery that you open pursuant to this
Agreement.

6.2. Operating Partner. If you are, or at any time become, a business corporation, partnership,
limited liability company or other legal entity, you must designate an “Operating Partner” in Exhibit A.
The Operating Partner must be an individual approved by us who must (a) directly or indirectly own and
control, or have the right to own and control (subject to terms and conditions reasonably acceptable to
us), not less than 10% of your equity; (b) have the authority to bind you regarding all decisions regarding
your development rights and Bakeries; and (c) have completed our training program to our satisfaction.

7. CONFIDENTIAL INFORMATION

7.1. Nondisclosure. You must not, during the term of this Agreement or at any time thereafter,
communicate, divulge, or misuse for your benefit or for the benefit of any other person or entity any
confidential information, knowledge, trade secrets, or know-how which may be communicated to you or
of which you may be apprised by virtue of your activities under this Agreement. You may divulge such
confidential information only: (i) to your employees who must have access to it in order to operate or
develop the Bakery; and (ii) to your contractors and the landlord of the Premises with our prior written
approval. All information, knowledge, trade secrets, know-how, techniques, and other data which we

BRUEGGER’S BAGELS Development Agreement
(April 24202425, 2025) 5



Bruegger's REDLINE 2025 FDD (128)

designate as confidential will be deemed confidential for purposes of this Agreement, except information
which you can demonstrate came to your attention by lawful means prior to disclosure thereof by us, or
which, at or after the time of disclosure by us to you, had become or later becomes a part of the public
domain, through publication or communication by others.

7.2. Owners and Employees. At our request, you must require your general manager and
assistant managers (if applicable) to execute agreements that they will maintain the confidentiality of our
information. The agreements must be in a form satisfactory to us and identify us as a third-party
beneficiary with the independent right to enforce the agreement. At our request, you must use your best
efforts to obtain similar agreements from your landlord, contractors, and any other person to whom you
wish to disclose any of our confidential information.

8. SALE OR ASSIGNMENT

8.1. By Us. We have the right to transfer or assign this Agreement or any part of our rights or
obligations under this Agreement to any person or legal entity. You agree that we will have no liability
after the effective date of the transfer or assignment for the performance of any obligations hereunder.
You acknowledge that we can sell our assets; sell securities in a public offering or in a private
placement; merge with, acquire, or be acquired by another company; or undertake a refinancing,
recapitalization, leveraged buy-out, or other economic or financial restructuring, without restriction and
without affecting your obligations under this Agreement.

8.2. By You. You acknowledge that the rights and duties set forth in this Agreement are
personal to you and that we have granted these rights in reliance on your business skill, financial
capacity, and personal character (or, if you are a business entity, on the business skill, financial
capacity, and personal character of your owners and management). Accordingly, except as provided in
Section 8.3, neither you nor any immediate or remote successor to any interest in this Agreement, nor
any individual, partnership, corporation, or other legal entity which directly or indirectly owns any interest
in you, will sell, assign, transfer, convey, pledge, encumber or give away any direct or indirect interest in
this Agreement or in you, without our prior written consent as provided in Sections 8.5 and 8.7, which
will not be unreasonably withheld. You must notify us in writing of any proposed transfer at least thirty
(30) days before the transfer is to take place, and must provide all information and documentation
relating to the proposed transfer that we reasonably request.

8.3. Transfer to an Affiliated Franchisee and Operating Partner. You may transfer and assign
your right to develop and operate a Bakery to any of your affiliates (the “Franchisee Affiliate”) who will
then become the franchisee (the “Franchisee”) under the Franchise Agreement for that Bakery provided
you maintain direct control of the Franchisee and you obtain our prior written consent in accordance with
Section 8.5. We must receive written notice of each transfer at least thirty (30) days before the transfer,
which notice must identify the transferee, describe the transferee’s position of employment, and include
a calculation demonstrating that the planned transfer complies with this Section 8.3. If Franchisee is a
business entity, your owner or owners may, without our prior written consent, sell, assign, transfer or
give away to employees of Franchisee an aggregated amount of not more than twenty percent (20%) of
Franchisee’s outstanding equity, including the equity interest granted to the Operating Partner as
required under Section 6 above provided: (i) we receive written notice of each transfer at least thirty (30)
days before the transfer, which notice must identify the transferee, describe the transferee’s position of
employment, and include a calculation demonstrating that the planned transfer complies with this
Section 8.3; and (ii) the transfer, when combined with all prior transfers of equity in Franchisee, does not
result in a transfer of more than twenty percent (20%) of the outstanding equity or in a change of control
of Franchisee.
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8.4. Our Right of First Refusal. We have the right, exercisable within thirty (30) days after
receipt of a written request for our approval of a proposed transfer pursuant to this Section 8.2, to
purchase the interest proposed to be transferred. The request for approval of transfer must include a
true and complete copy of the term sheet, letter of intent, proposed purchase agreement, assignment
document, or any other document necessary to implement the transfer, and not be subject to financing
or any other contingencies. Our thirty (30) day period for determining whether or not to exercise our right
of first refusal will not begin until the transferor has provided all information and documentation required
hereunder in a form and substance satisfactory to us. If we desire to exercise our right of first refusal, we
will do so by providing written notice (the “Purchase Notice”) to the transferor, as follows:

8.4.1. If the transfer is proposed to be made pursuant to a sale, we may purchase the
interest proposed to be transferred on the same financial terms and conditions offered by the third party.
Closing on our purchase will occur within sixty (60) days after the date of the transferor’s receipt of the
Purchase Notice. If the consideration, terms, and/or conditions offered by the third party are such that

we may not reasonably be required to furnish the same consideration, terms, and/or conditions, then we
may purchase the interest proposed to be sold for the reasonable equivalent in cash. If, within thirty (30)
days of the transferor’'s receipt of the Purchase Notice the parties cannot agree as to the reasonable
equivalent in cash consideration, an independent appraiser will be appointed by mutual agreement and
the determination of the appraiser will be binding. Any material change in the terms of the offer from a
third party after we have elected not to purchase the interest sought to be transferred will constitute a
new offer subject to the same rights of first refusal by us as in the case of the third party’s initial offer.

8.4.2. If the transfer is proposed to be made by gift, you and we will jointly designate, at
our expense, an independent appraiser to determine the fair market value of the interest proposed to be
transferred. We may purchase the interest at the fair market value determined by the appraiser. Closing
on the purchase will occur within 45 days after our notice to the transferor of the appraiser’s
determination of fair market value.

8.5. Conditions of Our Consent. If we elect not to exercise our right of first refusal under
Section 8.4, if applicable, the proposed transferor may complete the transfer after obtaining our written
consent as required under Section 8.2 and 8.3. We may withhold our consent on any reasonable
grounds, or may give our consent subject to reasonable conditions, which may include, but are not
limited to, the following:

8.5.1. That all of your accrued monetary obligations and all other outstanding obligations
to us and our affiliates have been satisfied;

8.5.2. That you are not in default of any provision of this Agreement, any amendment
hereof or successor hereto, or any other agreement between you and us or our affiliates;

8.5.3. That the transferor executes a general release, in a form satisfactory to us, of any
and all claims against us, our affiliates and their respective past, present, and future officers, directors,
shareholders, and employees, in their corporate and individual capacities;

8.5.4. That the transferee (and if the transferee is a corporation, partnership, or limited
liability company, such owners of a beneficial interest in the transferee as we may request) enter into a
written assignment, in a form satisfactory to us, assuming and agreeing to discharge all of your
obligations under this Agreement; or, at our option, enter into our then current form of Franchise
Agreement; and, if the transferor guaranteed your obligations under this Agreement, that the transferee
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guarantee the performance of all such obligations in writing in a form satisfactory to us;

8.5.5. If the transferee is an existing Bruegger's developer or franchisee, that the
transferee is not in default under its agreements with us and has a good record of customer service and
compliance with our operating standards;

8.5.6. That the transferee, whether or not an existing Bruegger's developer or
franchisee, demonstrates to our satisfaction that he or she meets (or, if the transferee is a business
entity, that its owners and management team meet) our educational, managerial, and business
standards; possesses a good moral character, business reputation, and credit rating; has the aptitude
and ability to conduct the business contemplated hereunder (as may be evidenced by prior related
business experience or otherwise); and has adequate financial resources and capital to fulfill your
obligations hereunder in a timely manner; and

8.5.7. That the transferor pays a transfer fee of Five Thousand Dollars ($5,000)

8.5.8. That the transferee (if an entity, its Operating Partner) and any employees of the
transferee who have not previously completed a training program approved by us complete any training
programs then in effect for new franchisees, at their expense.

8.6. Death, Incapacity or Bankruptcy. If you or any Owner dies, becomes incapacitated, or
enters bankruptcy proceedings, that person’s executor, administrator, personal representative, or trustee
must apply to us in writing within 3 months after the event (death, declaration of incapacity, or filing of a
bankruptcy petition) for consent to transfer the person’s interest. The transfer will be subject to the
provisions of this Section 8, as applicable. In addition, if the deceased or incapacitated person is the
Operating Partner, we will have the right (but no obligation) to take over operation of the Bakery upon
giving notice to the executor, administrator, personal representative, or trustee and to manage the
Bakery until the transfer is completed. If we exercise this right, we can charge a reasonable
management fee for our services. For purposes of this Section, “incapacity” means any physical or
mental infirmity that will prevent the person from performing his or her obligations under this Agreement
(i) for a period of 30 or more consecutive days, or (ii) for 60 or more total days during a calendar year. In
the case of transfer by bequest or by intestate succession, if the heirs or beneficiaries are unable to
meet the conditions of Section 15.5, the executor may transfer the decedent’s interest to another
successor that we have approved, subject to all of the terms and conditions for transfers contained in
this Agreement. If an interest is not disposed of within one (1) year after the date of death or
appointment of a personal representative or trustee, we can terminate this Agreement under Section
9.2.8.

8.7.  Private Securities Offering. If you or any Owner desires to offer securities in a private
offering, the offering will be subject to all of the conditions of Section 10, including our right of first
refusal. All materials required for the offering by federal or state law must be submitted to us for review
and consent before use. No offering may imply, by use of the Proprietary Marks or otherwise, that we
are participating in underwriting, issuing, or offering the securities. Our review of the offering materials
will be limited solely to the subject of the relationship between you and us. All participants in the offering
must fully indemnify us in connection with the offering. For each proposed offering, we may require you
to pay, in addition to the transfer fee under Section 8.5, a non-refundable fee of up to $10,000 to
reimburse us for our costs and expenses associated with reviewing the proposed offering. You must
give us written notice at least thirty (30) days before the commencement date of any offering for which
we have completed our review and any consent of the offering materials.
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8.8. Nonconforming Transfers Void. Any purported assignment or transfer that is not in
compliance with this Section 8 will be null and void and will constitute a material breach of this
Agreement, for which we may terminate this Agreement without opportunity to cure pursuant to Section
9.2 below. Our consent to a transfer will not constitute a waiver of any claims we may have against the
transferor, nor will it be deemed a waiver of our right to demand exact compliance by the transferor,
transferee or you with any of the terms of this Agreement.

9. DEFAULT AND TERMINATION

The terms and conditions regarding default and termination contained herein shall be subject to
any applicable state statutes or regulations regarding the termination of a franchise.

9.1. Automatic Termination Without Notice. You will be deemed to be in (“Material Default”)
under this Agreement, and all rights granted to you herein will automatically terminate without notice to
you, if you become insolvent or make a general assignment for the benefit of creditors; if a petition in
bankruptcy is filed by you or is filed against you and not opposed by you; if you are adjudicated as
bankrupt or insolvent; if a bill in equity or other proceeding for the appointment of a receiver or other
custodian for your business or assets is filed and consented to by you; if a receiver or other custodian
(permanent or temporary) of your assets or property, or any part thereof, is appointed by any court of
competent jurisdiction; if proceedings for a composition with creditors under any state or federal law are
instituted by or against you; if a final judgment against you remains unsatisfied or of record for thirty (30)
days or longer (unless supersedeas bond is filed); if your company is dissolved; if execution is levied
against your business or property; if a suit to foreclose any lien or mortgage against you is instituted and
not dismissed within thirty (30) days or if you enter into any agreement that is in lieu of such foreclosure;
is sold after levy thereupon by any sheriff, marshal, or constable.

9.2. Material Default With No Opportunity to Cure. You shall be deemed to be in Material
Default and we may, at our option, terminate this Agreement and all rights granted hereunder, without
affording you any opportunity to cure the default, effective immediately upon receipt of notice of such
termination from us to you, upon the occurrence of any of the following events:

9.2.1. There is a default under any Franchise Agreement for which there is no
opportunity to cure;

9.2.2. Failure to satisfy the Development Schedule as described in Section 1.3 of this
Agreement;

9.2.3. If you cease to operate or otherwise abandon a Bakery, lose the right to
possession of the Premises, or forfeit the right to do or transact business in the jurisdiction where the
Premises for a Bakery are located. However, if, through no fault of your own, the Premises are damaged
or destroyed by an event such that repairs or reconstruction cannot be completed within sixty (60) days
thereafter, then you will have thirty (30) days after that event in which to apply for our approval to
relocate and/or reconstruct the Bakery, which approval will not be unreasonably withheld;

9.2.4. If you, or any person or entity with an interest in you purports to transfer an
interest other than in accordance with Section 8;

9.2.5. If you or if any entity, shareholder, member, partner, or other person controlling
more than five percent (5%) of Developer’s stock, membership interest or partnership interest, by act or
omission, permits or commits tortious conduct or a violation of any applicable law, ordinance, rule or
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governmental regulation (including, but not limited to, any applicable employment law (e.g., harassment,
discrimination, retaliation, equal employment, treatment of disabled persons, child labor or wages and
hour law)) constituting a felony, or constituting a misdemeanor, lesser criminal offense or a violation
of law which in our sole judgment has, or is likely to have, an adverse effect upon the System, the
Proprietary Marks, or the goodwill associated therewith;

9.2.6. If a threat or danger to public safety results from the negligence or willful
misconduct of Franchisor related to the construction, maintenance or operation of the Bakery.

9.2.7. If, as required by 8.6, an approved transfer is not effected within one (1) year
following death or declaration of mental incapacity, or if any transfer by bequest or intestate succession
is made to an heir or beneficiary who is unable to meet the conditions of Section 8;

9.2.8. If you fail to comply with the restrictions on competition in Section 11.1 below;

9.2.9. If you disclose or divulge any contents of the Manuals or other confidential
information of ours, except as permitted under Section 7.1;

9.2.10. If you knowingly maintain false books or records or knowingly submit any false
reports to us;

9.2.11. If you refuse to permit us to inspect the Premises, books, records, or accounts of
a Bakery, as provided in the applicable Franchise Agreement;

9.2.12. If after curing a default pursuant to Section 9.3 or Section 9.5 hereof, you commit
the same default again within one (1) year, whether or not cured after notice;

9.2.13. If we have delivered notices advising you that you are in default under Section 9.3
or Section 9.5 three (3) times within any twelve-month period, whether such defaults are of a similar or
different nature and whether or not any of them is cured after notice; or

9.2.14. If any franchise agreement issued by Franchisor to Franchisee or any Franchisee
Affiliate, or to any company owned or controlled by a shareholder or partner of Franchisee, is terminated
for any reason other than by mutual consent of the parties to the franchise agreement or the expiration
of its term. A default under any franchise agreement that you or an affiliate have with us will constitute a
default under this Agreement without separate notice to you, but the cross-default under this Agreement
will be subject to any applicable provisions for notice and cure of the default set forth in the franchise
agreement.;

9.2.15. If we have delivered a notice of termination for any other agreement between us
(or any of our affiliates) and you or any Franchisee Affiliate (except for termination with our prior written
consent). A default under any other agreement that you or an affiliate have with us will constitute a
default under this Agreement without separate notice to you, but the cross-default under this Agreement
will be subject to any applicable provisions for notice and cure of the default set forth in the other
agreement.

9.3. Termination for Non-Payment. If you fail, refuse, or neglect to pay any monies owing to
us or our affiliates, or fail to submit financial or other information as required under this Agreement,
within thirty (30) days after receipt of notice of default from us, this Agreement will terminate at the end
of the thirty-day period without further notice from us.
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9.4. Reserved.

9.5. Termination Following Expiration of Cure Period. Except as provided in Sections 9.1
through 9.4, we may terminate this Agreement only in the event of your default, and only by giving you
written notice of termination stating the nature of the default at least thirty (30) days before the effective
date of termination. If the default is not cured to our reasonable satisfaction within the thirty (30) day
period (or such longer period as applicable law may require), we may terminate this Agreement upon
further notice to you, effective as of the date stated in the notice. Any failure to comply with the
requirements imposed by this Agreement (as it may from time to time reasonably be supplemented by
the Manuals) will be a default under this Section 9.5.

10. OBLIGATIONS UPON TERMINATION OR EXPIRATION

10.1. De-ldentification and Cessation of Activities. Upon termination or expiration of this
Agreement, you will have no right to establish or operate any Bakery for which a Franchise Agreement
has not been executed by us prior to termination; and we will be entitled to establish, and to franchise
others to establish, Bakeries at any location in the Development Area except as may be otherwise
provided under the terms of any Franchise Agreement which remains in effect between us and you.
Further, upon termination or expiration of this Agreement, except as may be otherwise provided under
the terms of any Franchise Agreement which remains in effect between us and you, you must:

10.1.1. Cease any action to select, negotiate, develop or construct a site for a Bakery

10.1.2. Cease to use the confidential methods, procedures, and techniques associated
with the System, the “Bruegger's” and “Bruegger’'s Bagels” names and marks, all other Proprietary
Marks, the Works, and all other distinctive forms, slogans, signs, symbols, Web sites, domain names, e-
mail addresses, other electronic identifiers, and devices associated with the System; withdraw all
advertising matter (including electronic marketing); and except as provided in Section 10.2 below not
thereafter, directly or indirectly, represent yourself to the public or hold yourself out as a present or

former franchisee of ours;

10.1.3. Deliver to us the Manuals and all other records, correspondence, and instructions
in your possession or control, in any medium, that contain confidential information, trade secrets, or
know-how relating to the System or the operation of a Bakery, all of which you acknowledge to be our
property;

10.1.4. Take such action as may be necessary to cancel any assumed name registration
or equivalent registration, and any e-mail address or domain name registration, obtained by you which
contains “Bruegger’s” or any other Proprietary Marks, and furnish evidence satisfactory to us of
compliance with this obligation within five (5) days after termination or expiration of this Agreement. You
hereby appoint us your attorney-in-fact to carry out the requirements of this Section 10.1.4, if you fail to
do so within such five (5) day period;

10.1.5. Not use any reproduction, counterfeit, copy, or colorable imitation of the
Proprietary Marks or the Works in connection with any other business which, in our sole discretion, is
likely to cause confusion, mistake, or deception or to dilute our and our affiliates’ rights in and to the
Proprietary Marks and the Works. You must not use any designation of origin or description or
representation which, in our sole discretion, falsely suggests or represents an association or connection
with us.
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10.1.6. Promptly pay all sums owing to us and our affiliates. In the event of termination for
your default, the sums will include all damages, costs, and expenses incurred by us as a result of the
default, including, but not limited to, reasonable attorneys’ fees. You will have no right to a refund of all
or any part of the Development Fee, regardless of whether you entered into a Franchise Agreement
prior to such termination. We will retain all amounts paid to us pursuant to the terms of this Agreement.

10.1.7. Comply with all obligations that expressly or by their nature survive termination of
this Agreement, including the restrictions on competition contained in Section 11.2. No right or remedy
herein conferred upon or reserved to us is exclusive of any other right or remedy provided or permitted
to us by law or in equity.

10.2. Continuing Obligations. After termination, or expiration, of this Agreement under any
circumstances, you will remain liable to us for certain obligations. Among other things, you must:

10.2.1. Promptly pay all sums owing to us and our affiliates;

10.2.2. Permit access to, and examination of your books and records relating to the
development of the Bakeries:

10.2.3. Protect our confidential information as provided in Section 7;

10.2.4. Not make any statements about us or any of our franchisees or affiliates that may
constitute trade disparagement;

10.2.5. Comply with the post-term restrictions on competition in Section 11;

10.2.6. Indemnify us with respect to the period through the effective date of expiration or
termination as provided in Section 14; and

10.2.7. Pay us all damages, costs, and expenses (including, but not limited to, reasonable
attorneys’ fees) we incur in obtaining injunctive, declaratory, or other relief to enforce this Section 10.

11. RESTRICTIONS ON COMPETITION

11.1. During the Agreement Term. You specifically acknowledge that you will receive valuable,
specialized training from us and access to confidential information regarding our operational, sales,
promotional, and marketing methods and techniques of the System. You agree that, during the
Agreement Term, except as we otherwise approve in writing, you will not, either directly or indirectly, for
yourself or through, on behalf of, or in conjunction with any person or legal entity:

11.1.1. Own, maintain, operate, engage in, be employed by, provide any assistance to, or
have any interest in any Competing Business, as defined below. “Competing Business” includes any
entity that is open for breakfast, lunch and dinner and whose primary business consists of the sale of
pastries, baked goods, and made-to-order café items such as sandwiches, salads, soups, and desserts,
and includes such concepts as Panera Bread, Atlanta Bread Company, Corner Bakery, Cosi, Camille’s
Sidewalk Café, Au Bon Pain, Einstein Bros. Bagels, Manhattan Bagels, McAlister's Deli, Newk’s Eatery,
Pret A Manger, Café Express and other similar café concepts, but does not include any business that
you operate under a valid franchise agreement or license agreement with one of our affiliates; or
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11.1.2. Divert or attempt to divert any present or prospective business or customer to any
Competing Business by direct or indirect inducement or otherwise, or do or perform, directly or indirectly,
any other act injurious or prejudicial to the goodwill associated with the Proprietary Marks and the
System.

11.2. After Expiration, Termination, or Transfer. You agree that, except pursuant to Franchise
Agreements with us or our affiliates, or as we otherwise approve in writing, you will not, for one (1) year
after the expiration or termination of this Agreement or the approved transfer of this Agreement to a new
developer or the transfer to a Franchisee as may be permitted hereunder, either directly or indirectly, for
yourself or through, on behalf of, or in conjunction with any person or legal entity, own, maintain,
operate, engage in, be employed by, provide assistance to, or have any interest in any Competing
Business which is, or is intended to be, located within the Development Area.

11.3. Enforcement.

11.3.1. We have the right, in our sole discretion, to reduce the scope of any restriction in
Sections 11.1 and 11.2 by giving you written notice.

11.3.2. You agree that the existence of any claims you may have against us, whether or
not arising from this Agreement, will not constitute a defense to our enforcement of this Section 11.

11.3.3. You acknowledge that your violation of the terms of this Section 11 would result in
irreparable injury to us for which no adequate remedy at law may be available, and you accordingly
consent to the issuance of an injunction prohibiting any conduct by you in violation of the terms of this
Section 11. Injunctive relief will be in addition to any other remedies we may have.

11.3.4. If you or any other person bound by this Section 11 fails or refuses to abide by
any of the foregoing restrictions on competition, and we obtain enforcement in a judicial or arbitration
proceeding, the obligations under the breached restriction will continue in effect for a period ending one
(1) year after the date the person begins to comply with the order enforcing the restriction.

12. BUSINESS ENTITY REQUIREMENTS

12.1. Governing Documents. At our request, you must promptly furnish to us copies of your
articles of incorporation, bylaws, partnership agreement, certificate of formation, limited liability company
operating agreement, or other governing documents, as applicable. You must give us at least thirty (30)
written days prior written notice of any proposed amendments to your governing documents.

12.2. Stop-Transfer Instructions. You must maintain stop-transfer instructions against the
transfer on your records of any ownership interests in you. If such ownership interests are certificated,
each certificate must conspicuously display on its face a printed legend in substantially the following
form, adjusted as necessary if you are other than a corporation:

The transfer of any ownership represented by this certificate is subject to
the terms and conditions of an Agreement with BRUEGGER’S
FRANCHISE CORPORATION Reference is made to the provisions of the
Agreement and to the governing documents of the Company.
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12.3. Ownership Information. You represent and warrant that the ownership information on
Exhibit A to this Agreement is correct and complete as of the Agreement Date. You must maintain a
current list of all stockholders, general partners, limited partners, members, or other direct or indirect
beneficial owners (as applicable) and furnish the list to us upon request.

12.4. Personal Obligations of Owners, Officers, Directors, Management Personnel and
Spouses. Each person who is or becomes an owner, director or officer of Developer must execute a
Guaranty in the form we prescribe, undertaking to be bound jointly and severally by the terms of this
Agreement including but not limited to those provisions in Section 11 above. The current form of
Guaranty is attached to this Agreement as Exhibit D. Each person who is, or becomes, an owner or
executive officer of Developer must also execute a Confidentiality and Non-competition Agreement in a
form we prescribe, the current form of which is attached to this Agreement as Exhibit F. If you are a
publicly-held entity, the requirements in this Section will not apply to ownership by you of less than five
percent (5%) beneficial interest. In addition, at our request, if the Guarantor resides in a community
property state, the Guarantor will cause his or her spouse, if any, to execute a Guaranty and you must
also obtain signed Confidentiality and Non-competition Agreements referred to above. Confidentiality
and Non-competition Agreements must also be obtained from any manager who has received or will
receive training from us.

12.5. Control Arrangements. Any voting trust, management agreement, or other arrangement
affecting the power to direct and control your affairs requires our prior written consent. You must furnish
such information and documentation as we may request concerning any proposed control arrangement.

13. RESERVED
14. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

14.1. Nature of the Relationship. It is understood and agreed by the parties hereto that this
Agreement does not create a fiduciary relationship between them, that you shall be an independent
contractor, and that nothing in this Agreement is intended to make either party an agent, legal
representative, subsidiary, joint venturer, partner, employee or servant of the other for any purpose
whatsoever.

It is understood and agreed that nothing in this Agreement authorizes Developer to make any
contract, agreement, warranty, or representation on Franchisor's behalf, or to incur any debt or other
obligation in Franchisor's name, and that Franchisor shall in no event assume liability for or be deemed
liable hereunder as a result of any such action or by reason of any act or omission of Developer.
Developer agrees at all times to defend at Developer's own cost, and to indemnify and hold harmless to
the fullest extent permitted by law, Franchisor, its partners or any limited partner, its subsidiaries, and
other entities owned by it, its affiliates (including without limitation all entities and persons owned by or
owning, directly or indirectly, an interest in Franchisor, or its successors, assigns and designees of any
such entity, officers, directors, employees, agents, contractors, and other entities and persons providing
services for or otherwise acting on behalf of Franchisor (including, without limitation, Franchisor’s
affiliates in any capacity or role), and the respective directors, officers, employees, agents, shareholders,
members, managers, partners, designees, and representatives of each (Franchisor and all of such
others referred to herein collectively as “Indemnitees”) from all damages, losses, expenses (including
without limitation reasonable attorneys’ fees), actions, suits, proceedings, claims, demands,
investigations, or formal or informal inquiries (regardless of whether same is reduced to judgment) or
any settlement thereof which arises out of or is based upon or related to any of the following: (a)
Developer’s alleged infringement or any other violation or any other alleged violation of any patent,
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trademark or copyright or other proprietary right owned or controlled by third parties; (b) Developer’s
alleged violation or breach of any contract, federal, state or local law, regulation, ruling, standard or
directive of any industry standard; (c) libel, slander or any other form of defamation by Developer; (d)
Developer’s alleged violation or breach of any warranty, representation, agreement or obligation in this
Agreement; (e) any acts, errors or omissions of Developer or any of its agents, servants, employees,
contractors, partners, proprietors, affiliates, or representatives; (f) any services or products provided by
any affiliated or nonaffiliated participating entity; and (g) any damage to the property of Developer or
franchisor, their agents or employees, or any third person, firm, corporation or other legal entity, whether
or not such losses, claims, costs, expenses, damages, or liabilities were actually or allegedly caused
wholly or in part through the active or passive negligence of franchisor or any of its agents or
employees, or resulted from any strict liability imposed on franchisor or any of its agents or employees.
Each Indemnitee shall be a third party beneficiary of this Section 14 and, as such, shall be able to
enforce this indemnification against Developer.

14.2. Identification. You shall conspicuously identify yourself in all dealings with your clients,
contractors, suppliers, public officials and others, as an independent Developer having only a
contractual relationship with us, and shall place such notice of independent ownership on all forms,
business cards, stationery, advertising, signs and other materials and in such fashion as we
may, in our sole discretion, specify and require from time to time.

14.3. No False Representations. Except as otherwise expressly authorized by this Agreement,
neither party hereto shall make any express or implied agreements, warranties, guarantees or
representations or incur any debt in the name of or on behalf of the other party, or represent that the
relationship between us is other than that of Franchisor and Developer. We do not assume any liability,
and shall not be deemed liable, for any agreements, representations, or warranties made by you which
are not expressly authorized under this Agreement, nor shall we be obligated for any damages to any
person or property which directly or indirectly arise from or relate to any Bakery developed hereunder.

15. APPROVALS AND WAIVERS

15.1. Approvals. Whenever this Agreement requires our prior approval or consent, you must
make a timely written request to us, and our approval or consent must be obtained in writing and signed
by one of our officers.

15.2. No Warranty. We make no warranties or guarantees upon which you may rely and
assume no liability or obligation to you by providing any waiver, approval, consent, or suggestion to you
in connection with this Agreement, or by reason of any neglect, delay, or denial of any request therefor.

15.3. No Implied Waiver. No delay or failure by us to exercise any right reserved to us under
this Agreement or to insist upon strict compliance by you with any obligation or condition hereunder, and
no custom or practice of the parties at variance with the terms hereof, will constitute a waiver of our right
to exercise such right or to demand exact compliance by you with any of the terms hereof. Waiver by us
of any particular default by you will not affect or impair our rights with respect to any subsequent default
of the same, similar, or a different nature. Acceptance by us of any payments due to us hereunder will
not be deemed to be a waiver by us of any preceding breach by you.

15.4. WAIVER OF JURY TRIAL. THE PARTIES IRREVOCABLY WAIVE TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY EITHER PARTY RELATING TO THE RELATIONSHIP BETWEEN THE PARTIES OR ARISING
UNDER OR IN ANY WAY CONNECTED WITH THIS AGREEMENT OR ANY RIGHT OR REMEDY
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HEREUNDER.
16. NOTICES

All notices pursuant to this Agreement must be in writing and delivered in person or sent by
certified mail, by national commercial delivery service, or by other means which affords the sender
evidence of delivery or attempted delivery, to the respective parties at the following addresses unless
and until a different address has been designated by written notice to the other party:

Notices to us: BRUEGGER’S FRANCHISE CORPORATION
1720 S. Bellaire St., Suite Skybox
Denver, Colorado 80222
Attn: Legal Department

Notices to you:

17. ENTIRE AGREEMENT

This Agreement and the documents referred to herein constitute the entire agreement between
us and you concerning the subject matter hereof and supersede all prior agreements, negotiations,
representations, and correspondence concerning the same subject matter, except that nothing in this
Agreement is intended to disclaim any representations made to you in any Franchise Disclosure
Document that you received from us in connection with this Agreement. Except for those permitted to be
made unilaterally by us hereunder, no amendment, change, or variance from this Agreement will be
binding on either party unless agreed to by the parties in a writing executed by their authorized officers
or agents.

18. SEVERABILITY AND CONSTRUCTION

18.1. Severability. If any provision of this Agreement is determined to be invalid or in conflict
with any existing or future law or regulation by a court or agency having valid jurisdiction, the invalidity
will not impair the operation of any other provisions which remain otherwise intelligible. The latter will
continue to be given full force and effect, and the invalid provisions will be deemed not to be a part of
this Agreement.

18.2. Business Judgment. Notwithstanding any contrary provisions contained in this
Agreement, Franchisor and Developer acknowledge and agree that (a) this Agreement (and the
relationship of the parties which arises from this Agreement) grants Franchisor the discretion to make
decisions, take actions and/or refrain from taking actions not inconsistent with Developer’s explicit rights
and obligations hereunder that may affect favorably or adversely Developer’s interests; (b) Franchisor
shall use its business judgment in exercising such discretion based on its assessment of its own
interests and balancing those interests against the interests of the owners of Bakeries generally
(including Franchisor and its affiliates and other franchisees), and specifically without considering
Developer’s individual interests or the individual interests of any other particular franchisee; (c)
Franchisor shall have no liability to Developer for the exercise of its discretion in this manner; and (d)
even if Franchisor has numerous motives for a particular action or decision, so long as at least one
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motive is a reasonable business justification no trier of fact in any legal action shall substitute its
judgment for Franchisor's judgment so exercised, and such action or decision shall not be subject to
challenge for abuse of discretion. IF FRANCHISOR TAKES ANY ACTION OR CHOOSES NOT TO
TAKE ANY ACTION IN ITS DISCRETION WITH REGARD TO ANY MATTER RELATED TO THIS
AGREEMENT AND SUCH ACTION OR INACTION IS CHALLENGED FOR ANY REASON, THE
PARTIES SHALL AGREE TO EXPRESSLY DIRECT THE TRIER OF FACT, IN ANY PLEADING
FILED OR LEGAL PROCEEDING RESULTING THERETO, THAT FRANCHISOR’S RELIANCE ON A
BUSINESS REASON IN THE EXERCISE OF ITS DISCRETION UNDER THE BUSINESS JUDGMENT
RULE IS TO BE VIEWED AS A REASONABLE AND PROPER EXERCISE OF ITS DISCRETION,
WITHOUT REGARD TO WHETHER OTHER REASONS FOR ITS DECISION MAY EXIST AND
WITHOUT REGARD TO WHETHER THE TRIER OF FACT WOULD INDEPENDENTLY ACCORD THE
SAME WEIGHT TO THE BUSINESS REASON.

18.3. Survival of Obligations. All obligations that expressly or by reasonable implication are to
be performed, in whole or in part, after the expiration, termination, or assignment of this Agreement will
survive expiration, termination, or assignment.

18.4. No Implied Third Party Beneficiaries. Except as explicitly provided to the contrary herein,
nothing in this Agreement is intended or will be deemed to confer any rights or remedies on any person
or legal entity other than you, your owner(s), us, and our affiliates.

18.5. Lesser Included Obligations. You agree to be bound by any promise or covenant
imposing the maximum duty permitted by law which is subsumed within any provision of this Agreement,
as though it were separately articulated in and made a part of this Agreement, that may result from (i)
striking any portion of a provision that a court or agency may hold to be unreasonable and
unenforceable; or (ii) reducing the scope of any promise or covenant to the extent required to comply
with a court or agency order.

18.6. Best Interests of System. Whenever we exercise a right and/or discretion to take or
withhold an action, or to grant or decline to grant you a right to take or withhold an action, except as
otherwise expressly provided in this Agreement, we can make our decision or exercise our discretion on
the basis of our judgment of what is in our best interests. “Best interests” includes what we believe to be
the best interests of the System at the time the decision is made or the right or discretion is exercised,
even though (a) there may have been other alternative decisions or actions that could have been taken;
(b) our decision or the action taken promotes our own financial interest; or (c) our decision or the action
may apply differently to different franchisees and/or to any company-owned or affiliate-owned
businesses. In the absence of an applicable statute, we will have no liability to you for any such decision
or action. If applicable law implies a covenant of good faith and fair dealing in this Agreement, we and
you agree that the covenant will not imply any rights or obligations that are inconsistent with a fair
construction of the terms of this Agreement.

19. DISCLOSURE STATEMENT AND DISCLAIMER

19.1. Compliance with Applicable Laws. You acknowledge, by your signature hereto, that you
received from us the Franchisee Disclosure Document required by the Trade Regulation Rule of the
Federal Trade Commission entitled Disclosure Requirements and Prohibitions Concerning Franchising,
at least fourteen (14) calendar days prior to the date on which this Agreement was executed and by the
State in which the Bakeries shall be located, or Developer’s place of residence, as appropriate.
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19.2. Receipt of Agreement. You acknowledge that you received from us this Agreement and
all applicable attachments with all blanks filled in at least seven (7) calendar days prior to the execution
of this Agreement. You represent that you have read this Agreement in its entirety and that you have
been given the opportunity to clarify any provisions that you did not understand and to consult with an
attorney or other professional advisor. You further represent that you understand the terms, conditions
and obligations of this Agreement and agree to be bound thereby.

20. DISPUTES

20.1. Governing Law. This Agreement takes effect upon its acceptance and execution by
Franchisor. EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF
1946 (LANHAM ACT, 15 U.S.C. §§1051 et. seq.), THIS AGREEMENT SHALL FOR ALL PURPOSES
BE GOVERNED BY AND INTERPRETED AND ENFORCED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF COLORADO, EXCEPT THAT ITS CHOICE OF LAW AND CONFLICT OF
LAW RULES SHALL NOT APPLY.

20.2. Jurisdiction and Venue. Subiject to Section 20.3 below, the parties hereto mutually agree
that the U.S. District Court for the District of Colorado, or if such court lacks jurisdiction, the state courts
located in Jefferson County, Colorado, shall be the venue and exclusive forum in which to adjudicate
any case or controversy arising from or relating to this Agreement and any guarantees hereof,
undertakings hereunder provided and relationship established thereby, however, with respect to any
action which includes injunctive relief or other extraordinary relief, we may bring such action in any court
of competent jurisdiction. The parties irrevocably submit to the jurisdiction of such courts and waive any
objections to either the jurisdiction of or venue in such courts. The parties mutually agree that personal
jurisdiction may be effected by service of process and that when so made shall be as if served
personally. This Agreement was executed and accepted at our place of business in Jefferson County,
Colorado. The parties anticipate that the performance of certain of your obligations arising under this
Agreement, including the payment of certain monies due Franchisor, shall occur in Jefferson County,
Colorado.

20.3. Mediation. Before any party may bring an action in court against the other, the parties
agree that they must first meet to mediate the dispute (except as otherwise provided in Section 20.5
below). Any such mediation shall be non-binding and shall be conducted in accordance with the then-
current rules for mediation of commercial disputes of JAMS (formerly, “Judicial Arbitration and Mediation
Services, Inc.”) at its location then-nearest to our principal place of business.

20.4. Remedy. No right or remedy conferred upon or reserved by you or us by this Agreement
is intended and it shall not be deemed to be exclusive of any other right or remedy provided or permitted
herein, by law or at equity, but each right or remedy shall be cumulative of every other right or remedy.
You have no right to withhold or set off any amount owed to us under this Agreement based on any
claim that you may have or purport to have against us.

20.5. Injunctive Relief. Nothing herein contained shall bar our right to obtain injunctive relief
against threatened conduct that shall cause it loss or damage under the usual equity rules, including the
applicable rules for obtaining restraining orders and preliminary injunctions.

21, LIMITATIONS ON CLAIMS AND DAMAGES

Except with respect to Developer’'s obligation to indemnify Franchisor pursuant to the terms of
this Agreement and claims Franchisor brings for Developer’s unauthorized use of the Proprietary Marks
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or unauthorized use or disclosure of any of Franchisor’s trade secrets, the parties waive to the fullest
extent permitted by law any right to or claim for any punitive, exemplary, special and consequential
damages against the other and agree that, in the event of a dispute between the parties, the parties
making a claim shall be limited to equitable relief and to recovery of any direct or general damages it
sustains; provided, however that Franchisor shall have the right to recover lost profits and any applicable
liquidated damages in the event of termination of this Agreement.

Except for claims arising from Developer's nonpayment or underpayment of amounts Developer
owes Franchisor pursuant to this Agreement, or claims related to Developer's unauthorized use of the
Proprietary Marks, any and all claims arising out of or relating to this Agreement or the relationship
created hereby shall be barred unless a judicial proceeding is commenced within two (2) years from the
date on which the party asserting such claims knew or should have known of the facts giving rise to
such claims. Notwithstanding the foregoing, with respect to any claims arising out of or in connection
with an event of Force Majeure, the two year limit on claims provided for in this section shall be
extended for a period equal to the extended performance period resulting from the event of Force
Majeure, provided that such period shall not exceed ninety (90) days.

22, ACKNOWLEDGMENTS

Developer acknowledges that it has conducted an independent investigation of all aspects
relating to the Bakeries and recognizes that the business venture contemplated by this Agreement
involves business risks and that its success shall be largely dependent upon the skills and ability of
Developer as an independent business person or organization. Developer acknowledges that it has
received, read and understands this Agreement, the attachments hereto and agreements relating
thereto, and that Franchisor has accorded Developer ample time and opportunity to consult with
advisors of Developer's own choosing about the potential benefits and risks of entering into this
Agreement. Developer acknowledges that this Agreement takes effect upon the acceptance and
execution by Franchisor.

THE SUCCESS OF DEVELOPER IN OPERATING A FRANCHISE IS SPECULATIVE AND SHALL
DEPEND ON MANY FACTORS INCLUDING, TO A LARGE EXTENT, DEVELOPER’S INDEPENDENT
BUSINESS ABILITY. THIS OFFERING IS NOT A SECURITY AS THAT TERM IS DEFINED UNDER
APPLICABLE FEDERAL AND STATE SECURITIES LAWS. THE OBLIGATION TO TRAIN,
MANAGE, PAY, RECRUIT AND SUPERVISE EMPLOYEES OF THE BAKERY RESTS SOLELY WITH
DEVELOPER.

FRANCHISOR: DEVELOPER:

BRUEGGER'’S FRANCHISE CORPORATION (Developer)

By: By:
Print Name: Print Name:
Title: Title:
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EXHIBIT A TO BRUEGGER’S DEVELOPMENT AGREEMENT
DEVELOPMENT AREA

The Development Area (see Section 1.1) will be the following:
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EXHIBIT B TO BRUEGGER’S DEVELOPMENT AGREEMENT

DEVELOPMENT SCHEDULE

Number of Sites

Date by which Bakery must be open

Cumulative # of Bakeries Open
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EXHIBIT C TO BRUEGGER’S DEVELOPMENT AGREEMENT

DISCLOSURE OF OWNERSHIP INTERESTS

Operating Partner:

Developer is a:

Developer:

Developer was formed/organized on under the laws of the State of

Federal Identification Number

If Developer is a corporation, partnership, limited liability company, the following persons
constitute all of the owners of a legal and/or beneficial interest:

Name Type of Interest Percentage Ownership

The following persons constitute all of Developer’s officers, directors and the management
personnel that is or will receive training of the System:

Name Position

THIS INFORMATION IS ACCURATE AS OF THE DAY OF ,
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EXHIBIT C-1 TO BRUEGGER’S DEVELOPMENT AGREEMENT
DISCLOSURE OF OWNERSHIP INTERESTS
(IF OPERATING ENTITY IS DIFFERENT THAN DEVELOPER)

Operating Partner:

Operating Entity is a:

(Corporation/limited liability company/partnership)

Operating Entity was formed/organized on , 20 under the laws
of the State of

Federal Identification Number

If entity is a corporation, partnership, limited liability company, the following persons constitute all
of the owners of a legal and/or beneficial interest:

Name Type of Interest Percentage Ownership

%

%

%

%

The following persons constitute all of Operating Entity officers, directors and the management
personnel that is or will receive training of the System:

Name Position

THIS INFORMATION IS ACCURATE AS OF THE DAY OF , 20
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EXHIBIT D TO BRUEGGER’S DEVELOPMENT AGREEMENT
DEVELOPMENT AGREEMENT GUARANTY

As an inducement to BRUEGGER’'S FRANCHISE CORPORATION (“Franchisor”), a Delaware
corporation, to execute a Development Agreement (the “Agreement”) with
(“Company”), a , the undersigned
individuals (collectively, the “Guarantors”), jointly and severally, hereby unconditionally guarantee to
Franchisor, its affiliates, and their successors and assigns (collectively, “BFC”) that all of the Company’s
obligations under the Agreement, and under other agreements or arrangements between the Company
and BFC, will be punctually paid and performed.

Upon demand by BFC, the Guarantors will immediately make each contribution or payment required of
the Company under the Agreement and under other agreements or arrangements between the
Company and MFC. Each Guarantor waives any right to require BFC to: (a) proceed against the
Company or any other Guarantor for any contribution or payment required under the Agreement; (b)
proceed against or exhaust any security from the Company or any other Guarantor; or (c) pursue or
exhaust any remedy, including any legal or equitable relief, against the Company or any other
Guarantor. Without affecting the obligations of the Guarantors under this Guaranty, BFC may, without
notice to the Guarantors, extend, modify, or release any indebtedness or obligation of the Company, or
settle, adjust, or compromise any claims against the Company. The Guarantors waive notice of
amendment of the Agreement and notice of demand for contribution, performance or payment by the
Company and agree to be bound by any and all such amendments and changes to the Agreement.

The Guarantors agree to hold harmless and indemnify BFC against any and all losses, damages,
liabilities, costs, and expenses (including reasonable attorneys’ fees, reasonable costs of investigation,
court costs, and arbitration fees and expenses) arising out of or in connection with any failure by the
Company to perform any obligation under the Agreement or any other agreement between the Company
and BFC.

The Guarantors acknowledge and agree to be bound personally by all covenants not to compete,
confidentiality provisions, governing law and dispute resolution provisions, and restrictions on transfer of
interest contained in the Agreement. Except as expressly authorized by the Agreement, the Guarantors
may not make use of any of the intellectual property rights licensed under the Agreement or of BFC'’s
goodwill. The Guarantors may not disclose to any third party or make use of any trade secrets, know-
how, systems or methods of which Guarantors may acquire knowledge by virtue of training they may
have received from BFC, their involvement in the business, or their ownership interest in the Company.

This Guaranty will terminate upon the termination or expiration of the Agreement, except that all
obligations and liabilities of the Guarantors arising from events which occurred on or before the effective
date of termination will remain in full force and effect until satisfied or discharged by the Guarantors, and
all covenants which by their terms continue in force after the expiration or termination of the Agreement
will remain in force according to their terms.

Upon the death of a Guarantor, the Guarantor's estate will be bound by this Guaranty, but only for
obligations existing at the time of death. The obligations of the surviving Guarantors will continue in full
force and effect.

If the Guarantor resides in a community property state, the Guarantor will cause his or her spouse, if
any, to execute this Guaranty.
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Print Name:

Date;

GUARANTOR:

Print Name:

Date;

GUARANTOR:

Print Name:

Date;
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EXHIBIT E TO BRUEGGER’S BAGELS DEVELOPMENT AGREEMENT

FORM OF AGREEMENT REGARDING LEASED LOCATION BY TENANT
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AGREEMENT REGARDING LEASED LOCATION
BY TENANT

THIS AGREEMENT REGARDING LEASED LOCATION BY TENANT (this “Agreement”)

is made and entered into this day of , 20__ by
, a company/corporation/individual ("Landlord"),
BRUEGGER’S FRANCHISE CORPORATION, a Delaware corporation ("Franchisor"),
and ,a company (“Tenant”).
WITNESSETH:

WHEREAS, Tenant is a franchisee of Franchisor, pursuant to that certain Franchise
Agreement dated (the "Franchise Agreement"); and

WHEREAS, Landlord and Tenant entered into that certain Lease Agreement dated
, a copy of which is attached hereto as Exhibit A and incorporated herein by
reference (the "Lease") respecting certain real property located in as more
particularly described in the Lease (the “Premises”);

NOW, THEREFORE, as consideration for (i) Tenant entering into the Lease with
Landlord and (ii) Tenant entering into the Franchise Agreement with Franchisor, Landlord, Franchisor
and Tenant agree that as long as the Franchise Agreement remains in effect, or in the event of the
assignment of the Lease or sublease of the Premises, pursuant to Section 4 below, or the termination of
the Lease, pursuant to Section 9 herein, the following shall apply:

1. Use of Premises. Landlord agrees that Tenant shall have the right to use the
Premises for the operation of a bakery, café, and bistro offering soups, salads, sandwiches, hot or cold
entrée items, premium quality assorted breads, bagels, pastries, muffins, desserts, cookies, juices,
espresso-based beverages, coffees, teas, smoothies, alcoholic and non-alcoholic beverages, for both
on and off premises consumption all in accordance with the Lease. The Premises may also be used for
catering and delivery of the foregoing items and for the sale at retail of branded packaged food items,
packaged coffees, spices, gift items, cookbooks, cooking utensils and cooking classes, all as incidental
to the primary use as a bakery cafe. Tenant’s use may be under the tradename “Bruegger’s Bagels”, or
such other tradenames that Franchisor may allow (the “Tradename”). The Landlord acknowledges that
the use described above does not violate any now existing exclusives granted to any existing tenant in
the center where the Premises are located.

2. Modifications to Premises. Tenant shall have the right to make interior, non-
structural changes to the Premises, or any part thereof in accordance with Franchisor's decor and trade
dress, as it may exist from time to time, without Landlord's consent or approval. Any change which
affects the roof of the Premises or any structural elements thereof (including any penetration of the roof
or increasing stresses on the roof and/or structural elements of the Premises), regardless of whether or
not an actual change to the roof or structural elements is made, will be considered to be a structural
change and may not be made by Tenant without Landlord’s prior written approval.

3. Signage for the Premises. Tenant shall have the right to erect standard sign(s) for
the Tradename, provided that such signs (including the method of attachment of such signs to the
Premises) comply with applicable law, local codes and/or ordinances. In addition, Tenant may use
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standard interior window lights and interior advertising materials being a part of Franchisor’s trade dress
relating to the Tradename.

4. Assignment and Subleases. Tenant may, without Landlord's prior consent, assign
this Lease or sublet the Premises to Franchisor, an affiliate of the Franchisor or any franchisor,
franchisee or developer of a bakery café operating under the Tradename, provided that no such
assignment shall release or discharge Tenant and Tenant shall remain liable for the payment and
performance of all of such duties, liabilities, obligations and responsibilities following such assignment.
Landlord agrees that Franchisor may further assign the Lease to any affiliate of Franchisor or any
franchisor, franchisee or developer of a bakery café operating under the Tradename. In the event of any
such assignment or sublease, all of the terms and conditions set forth in this Agreement shall survive
and remain in effect.

5. Franchisor’s Rights in the Premises. Franchisor may enter the Premises at any
time to make modifications reasonably necessary to protect the System or the Proprietary Marks, as
defined herein, provided that Franchisor may not (i) make any exterior or structural changes to the
Premises other than the removal of any exterior signs of Tenant bearing Franchisor’s Proprietary Marks,
or (ii) remove from the Premises any fixtures or other personal property which Tenant is not entitled to
remove from the Premises pursuant to the terms of the Lease. Franchisor shall not enter and exercise
any dominion or control over all or any part of the Premises for any other purpose unless Tenant’s
interest in the Lease has been assigned to Franchisor pursuant to an assignment document or under the
terms of this Agreement, and Franchisor has assumed and agreed to perform all of Tenant’s liabilities,
duties, responsibilities and obligations under the Lease. Upon any termination of the Lease or of
Tenant’s right to possession of the Premises (even if the Lease is not terminated), Franchisor, within
thirty (30) days after receipt of Landlord’s written request and in accordance with the provisions of this
paragraph, will make all modifications to the Premises which Franchisor deems reasonably necessary to
protect or remove the System or the Proprietary Marks from the Premises. Following the expiration of
such thirty (30) day period, it shall conclusively be presumed that no further modifications to the
Premises are reasonably necessary to protect the System or the Proprietary Marks, Franchisor shall
have no further right to enter the Premises or to make any modifications thereto, and Franchisor has no
objection to Landlord using or disposing of any and all fixtures and other personal property of Tenant
then remaining in the Premises in such manner as Landlord, in its sole discretion, considers appropriate
without being subject to any claim by Franchisor that such use or disposition violates or infringes the
System or the Proprietary Marks. Promptly following the completion of any modifications to the Premises
pursuant to this paragraph, Tenant, at its expense, shall repair any damage caused to the Premises in
connection with the modifications and leave the Premises in good repair and condition. The "System"
shall mean all systems developed by Franchisor relating to the preparation and promotion of fresh
bakery goods, entrees, sandwiches, soups, salads, pastries, gourmet coffees, wine, and privately-
labeled retail items such as soups, salad dressings and gourmet coffees in connection with its bakery
café operations. The "Proprietary Marks" shall mean Franchisor's and its affiliates' trade names, service
marks, trademarks, copyrights, logos, emblems, and indicia of origin, including but not limited to the
mark "BRUEGGER’S BAGELS " and such other trade names, service marks, trademarks, copyrights,
logos, emblems, and indicia of origin as may hereafter be provided to Tenant by Franchisor. Landlord
further agrees that Franchisor's interest in any System or Proprietary Marks installed on the Premises
shall be superior to any interest of Landlord in said items. Landlord consents to Tenant's use of such
Proprietary Marks as Franchisor may prescribe from time to time, provided that such use otherwise
complies with the provisions of the Lease.

6. Insurance. Prior to any entry and at all times thereafter when Franchisor and/or
its employees, agents or contractors are on the Premises, Franchisor shall maintain in effect for
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Landlord’s benefit liability insurance at least equivalent in amount and terms to that Tenant is required
by the Lease to carry (including naming Landlord and its mortgagee as additional insureds and providing
proof of such insurance to Landlord), and, in addition to such liability insurance, Franchisor will
indemnify, defend (by legal counsel selected by Franchisor and approved by Landlord) and hold
harmless Landlord, its successors, assigns, legal representatives, employees and agents, and each of
them, from and against any and all liability, claims, causes of action, damages, loss, cost and expense
(including reasonable attorney’s fees, court costs and other defense costs) relating to, arising out of or
caused by any such entry, except to the extent caused by the negligence or misconduct of an
indemnified party (which obligation will survive the termination of such entry and the expiration or earlier
termination of the Lease).

7. Lease Defaults and Documents. Landlord shall send Franchisor a copy of any
notice relating to a breach or default by Tenant under the Lease, and Tenant irrevocably authorizes
Landlord to send such copy to Franchisor. If Tenant fails to cure any default within the period provided in
the Lease, if any, then Landlord shall give Franchisor immediate written notice of such failure to cure.
Landlord agrees that Franchisor, at its sole option and without obligation so to do, may cure any such
default within the applicable cure period, if any, afforded to Tenant under the Lease, in which event
Landlord shall accept such cure as if the same had been made by Tenant. If as a result of such default,
Landlord is electing to terminate the Lease or Tenant's right of possession of the Premises, then
Landlord shall offer to Franchisor and Franchisor shall have the right to accept, an assignment of the
Lease or a new lease containing the same terms and conditions of the Lease, whichever Franchisor
elects. If Franchisor elects to continue the use of the Leased Premises under an assignment of the
Lease or a new lease, it shall so notify the Landlord in writing within thirty (30) days after it has received
written notice from the Landlord specifying the defaults the Tenant has failed to cure within the grace
period specified in the Lease. Upon receipt of such notice from Franchisor, the Landlord shall promptly
execute and deliver to Franchisor an assignment of the Lease or a new lease, whichever Franchisor
requests, and shall deliver to Franchisor possession of the Leased Premises, free and clear of any rights
of the Tenant or any third party. Franchisor, before taking possession of the Leased Premises, shall
promptly cure the defaults specified by the Landlord in its notice to Franchisor and shall execute and
deliver to the Landlord its acceptance of the assignment of the Lease or of the new lease, as the case
may be.

8. Lease Documentation. Tenant irrevocably authorizes Landlord that upon
Franchisor’s request, Landlord will provide to Franchisor copies of all Lease modifications, amendments,
extensions, ancillary documents, estoppel certificates, non-disturbance agreements or any other
agreements between Tenant and Landlord relating to the Lease upon the request of Franchisor. Tenant
shall also provide to Franchisor at Franchisor’s request, and Franchisor has the right to review, inspect
and copy, records of Tenant for all Lease modifications, amendments, extensions, ancillary documents,
estoppel certificates, non-disturbance agreements or any other agreements between Tenant and
Landlord relating to the Lease.

9. Rights upon Termination of Franchise Agreement. If the Franchise Agreement is
terminated or expires for any reason during the term of the Lease or any extension thereof, the Tenant,
upon the written request of Franchisor, shall assign to Franchisor all of its right, title and interest in and
to the Lease. If Franchisor elects to accept the assignment of the Lease from the Tenant, it shall give the
Tenant and the Landlord written notice of its election to acquire the leasehold interest. The Landlord
hereby consents to the assignment of the Lease from the Tenant to Franchisor, subject to the Tenant’'s
and/or Franchisor's curing any defaults of the Tenant under the Lease before Franchisor takes
possession of the Leased Premises. Alternatively, in the event of a termination or expiration of the
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Franchise Agreement, Franchisor may elect to enter into a new lease with the Landlord containing terms
and conditions no less favorable than the Lease. Upon the Landlord’s receipt of written notice from
Franchisor advising the Landlord that Franchisor elects to enter into a new lease, the Landlord shall
execute and deliver such new lease to Franchisor for its acceptance. Notwithstanding anything set forth
in this Agreement to the contrary, in the event of (i) the assignment of the Lease by Tenant to
Franchisor, or (ii) the election by Franchisor to enter into a new lease in the manner set forth herein
above, or (iii) the subsequent assignment of the existing lease or new lease to any franchisor, franchisee
or developer of a bakery café operating under the Tradename pursuant to Paragraph 4 herein, this
Agreement shall survive and remain in effect. The Landlord and the Tenant shall deliver possession of
the Leased Premises to Franchisor, free and clear of all rights of the Tenant or third parties, subject to
Franchisor’s curing any defaults of the Tenant, under the Lease, and executing an acceptance of the
assignment of Lease or the new lease, as the case may be. In the event that Tenant has breached the
Franchise Agreement, Franchisor is terminating Tenant’s rights thereunder or the Franchise Agreement
has expired, and in either case Franchisor desires to have the Tenant’s leasehold interest under the
Lease assigned to it, then Franchisor shall give notice thereof to Landlord and Tenant upon which
Tenant’s rights under the Lease shall be deemed, automatically without any further documentation,
assigned to Franchisor effective the date of Franchisor's notice. Notwithstanding such assignment,
Tenant shall remain liable for any obligations under the Lease. Upon receiving such notice from
Franchisor, Landlord further consents, if such consent is necessary, to Franchisor's use of Tenant’s
personal property located in the Premises, however such consent does not grant Franchisor any right to
do so.

10. Use Restrictions. Landlord agrees that during the term of the Lease (except
during any portion of the term following Landlord’s termination of Tenant’s right to possession of the
Premises without a termination of the Lease) not to lease space in the shopping center in which the
Premises are located to any Competing Business, as defined below. “Competing Business” includes any
entity whose primary business consists of the sale of fresh bakery goods, French-themed entrees,
sandwiches, soups, salads, pastries, gourmet coffees, wine, and privately-labeled retail items such as
soups, salad dressings and gourmet coffees, and includes such concepts as Panera Bread, Atlanta
Bread Company, Au Bon Pain, Einstein Brothers, Manhattan Bagels, Corner Bakery, Paradise Bakery
and other similar bakery-café concepts. However, the term “Competing Restaurant” does not include a
coffee house such as Starbuck’s or Peet’s, or any restaurant specializing in any particular type of food
other than French cuisine (steaks, seafood, Mexican and/or Tex-Mex food and the like).

11. Delivery of Possession. If it becomes necessary for the Landlord to pursue legal
action to evict the Tenant in order to deliver possession of the Premises to Franchisor, Franchisor shall,
at the written request of the Landlord, pay into an interest-bearing escrow account all amounts
necessary to cure any default of the Tenant’s, pending delivery of the Premises to Franchisor. If the
Landlord may not legally obtain possession of the Premises or if the Landlord is unable to deliver the
Premises to Franchisor within three (3) months from the date Franchisor notifies the Landlord of its
election to continue the use of the Leased Premises, then Franchisor shall have the right at any time
thereafter to rescind its election to acquire a leasehold interest in the Leased Premises and to terminate
the Lease or any new lease between it and the Landlord for the Leased Premises, whereupon all
amounts deposited by Franchisor in escrow, together with interest earned thereon, shall be returned
forthwith to Franchisor, and the Landlord shall release Franchisor from all of its obligations under the
Lease or under any new lease.

12. Franchisor not a Guarantor. The Landlord acknowledges and agrees that
notwithstanding any terms or conditions contained in this Agreement or any other agreement, Franchisor
shall in no way be construed as a guarantor or surety of the Tenant's obligations under the Lease.
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Notwithstanding the foregoing, in the event Franchisor becomes the Tenant by assignment of the Lease
in accordance with the terms hereof or enters into a new lease with Landlord, then Franchisor shall be
liable for all of the obligations of the Tenant on its part to be performed or observed under the Lease or a
new lease.

13. Notices. Any notice, demand, consent, approval or other communication to be
given to a party will be written and deemed given three (3) days after mailing, if mailed by registered or
certified mail, or one (1) day after mailing, if sent by nationally recognized overnight courier, addressed
to Franchisor, Landlord or Tenant as follows:
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Franchisor:  Bruegger’s Franchise Corporation

1720 S. Bellaire St., Suite Skybox
Denver, Colorado 80222
Attention: Franchise Department

With a copy to:
Bruegger’s Franchise Corporation
1720 S. Bellaire St., Suite Skybox
Denver, Colorado 80222
Attention: Legal Department
Email: LegalNotices@brueggers.com

Landlord:
Notice Address:

Email:

Tenant:
Notice Address:

Email:

The customary receipt shall be conclusive evidence of service, and notices shall be effective as of the
date of mailing thereof unless otherwise specifically set forth herein. Either party may change its
address or addresses under this section by ten (10) days prior written notice. Notice given by legal
counsel for a party will be effective as notice by that party.

14. Binding Effect. This Agreement shall be binding upon the parties hereto, their
heirs, executors, successors, assigns and legal representatives.

15. Severability. If any provision of this Agreement or any part thereof is declared
invalid by any court of competent jurisdiction, such act shall not affect the validity of this Agreement and
the remainder of this Agreement shall remain in full force and effect according to the terms of the
remaining provisions or part of provisions hereof.

16. Remedies. The rights and remedies created herein shall be deemed cumulative
and no one of such rights or remedies shall be exclusive at law or in equity of the rights and remedies
which Franchisor may have under this or any other agreement to which Franchisor and the Tenant are
parties.

17. Attorneys’ Fees. If any action is instituted by any party to enforce any provision of
this Agreement, the prevailing party shall be entitled to recover all attorneys’ fees and costs incurred in
connection therewith.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above
written. Except for those terms and conditions of the Lease modified herein, the Lease shall remain
unchanged. In the event of a conflict between the Lease and this Agreement, the provisions of this
Agreement shall control.

LANDLORD:

By:

Title:

FRANCHISOR:

BRUEGGER'’'S FRANCHISE CORPORATION

By:

Title:

TENANT:

By:

Title:
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EXHIBIT “A” to AGREEMENT REGARDING LEASED LOCATION BY TENANT

The Lease
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| (April 24,-202425, 2025)



Bruegger's REDLINE 2025 FDD (157)

EXHIBIT F TO BRUEGGER’S DEVELOPMENT AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

In conjunction with your investment in (“Developer”), a
, the undersigned individual or business entity (“you”), acknowledges and

agrees as follows:

1. Developer is developing one or more Bruegger's (“Bakeries) pursuant to a Development
Agreement (the “Development Agreement”) with BRUEGGER’S FRANCHISE CORPORATION (“BFC”).
The Development Agreement requires persons with legal or beneficial ownership interests in Developer
to be personally bound by Developer's obligations under the Development Agreement, including
restrictions on competition, confidentiality obligations, restrictions on ownership changes, and dispute
resolution provisions.

2. All capitalized terms used in this document have the same meaning as in the Development
Agreement.
3. You own or intend to own a legal or beneficial ownership interest in Developer. You acknowledge

and agree that: (a) your execution of this Agreement is a condition of acquiring and holding your
ownership interest in Developer; and (b) you have received good and valuable consideration for
executing this Agreement. BFC may enforce this Agreement directly against you.

4. If a business entity signs this Agreement, all persons who have a legal or beneficial ownership
interest in that business entity must also execute this Agreement.

5. You may gain access to confidential information and trade secrets of BFC as a result of investing
in Developer. You agree that while you have a legal or beneficial ownership interest in Developer and
thereafter you: (a) will not use the confidential information in any other business or capacity (such use
being an unfair method of competition); (b) will exert best efforts to maintain the confidentiality of the
confidential information; and (c) will not make unauthorized copies of any portion of the confidential
information disclosed in written, electronic or other form. If you cease to have an interest in Developer,
you must deliver to BFC any such confidential information in your possession or control.

6. During the term of the Development Agreement and for as long as you have any legal or
beneficial ownership interest in Developer, you agree that you will not, without BFC’s consent (which
consent may be withheld at BFC’s discretion) directly or indirectly (such as through an affiliate or family
members) own any legal or beneficial interest in, or render services or give advice in connection with: (a)
any Competing Business located anywhere; or (b) any entity located anywhere that grants franchises or
licenses interests to others to operate any Competing Business.

7. For a period of one (1) year after the expiration or termination of the Development Agreement or
the approved transfer of the development rights to a new owner, you will not directly or indirectly (such
as through an affiliate or family members) will own, maintain, operate, engage in, be employed by,
provide assistance to, or have any interest in any Competing Business which is, or is intended to be,
located within the Development Area or within five (5) miles of any Bakery, except for any business
operated pursuant to a valid franchise agreement with us or our affiliate, or as we otherwise approve in
writing. If you fail to or refuse to abide by any of the foregoing restrictions on competition and BFC
obtains enforcement in a judicial or arbitration proceeding, the obligations under the breached restriction
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will continue in effect for a period ending one (1) year after the date you begin to comply with the order
enforcing the restriction.

8. You acknowledge that you possess skills and abilities of a general nature and the opportunity to
exploit such skills in other ways, so that enforcement of the restrictions contained in Sections 6 and 7
will not deprive you of your personal goodwill or ability to earn a living. If any restriction in this
Agreement is deemed unenforceable by virtue of its scope or in terms of geographic area, the type of
business activity prohibited and/or length of time, but could be rendered enforceable by reducing any
part or all of it, you agree that it will be enforced to the fullest extent permissible under applicable law
and public policy. BFC may obtain in any court of competent jurisdiction any injunctive relief, including
temporary restraining orders and preliminary injunctions, against conduct or threatened conduct for
which no adequate remedy at law may be available or which may cause it irreparable harm. You
acknowledge that any violation of Sections 5, 6 or 7 hereof would result in irreparable injury for which no
adequate remedy at law may be available. If BFC files a claim to enforce this Agreement and prevails in
the proceeding, you agree to reimburse BFC for all its costs and expenses, including reasonable
attorneys’ fees.

OWNERS OF DEVELOPER:

If an Individual: If any Owner of Developer is another business
entity:

Type of Business Entity:

Print Name: State of Organization:
Date: By:
Print Name:
Title:
Print Name:
Date: Date:

Shareholders/partners/members of Business
Entity named immediately above:

Print Name: Print Name:
Date: Date:
Print Name: Print Name:
Date: Date:
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EXHIBIT G TO BRUEGGER’S DEVELOPMENT AGREEMENT
DISCLOSURE ACKNOWLEDGEMENT STATEMENT

BRUEGGER’'S FRANCHISE CORPORATION (“we” or “us”), through the use of this Disclosure

(“Developer”) and its owners fully understand that the execution of a Development Agreement and/or
Franchise Agreement (the “Agreement”) for a franchise to own and operate a Bruegger’s, is a business
decision, complete with associated risks, and that it is our policy to verify that Developer and its owners
are not relying upon any oral, written or visual statements, representations, promises or assurances
which we have not authorized. In this document, “you” means Developer and each of its owners.

You make the following representations to us, and we rely on them in entering into the

Agreement. If any statement is not correct, or if you are aware of exceptions to them, note them after #9
below.

1.

You recognize and understand that business risks which exist in connection with the ownership,
development and operation of any business make the success or failure of the Bakery franchise
subject to many variables, including your skills and abilities, competition, interest rates, the
economy, inflation, location(s), operation, labor and supply costs, lease terms and costs and the
marketplace. Further, you understand that the economic and business factors that exist at the time
you open your franchise may change. You acknowledge that you have conducted an independent
investigation of the business venture contemplated by the Agreement and recognize that the
success of the venture involves substantial business risk and will be dependent primarily on your
ability as an independent business person. You hereby acknowledge your willingness to undertake
these business risks.

You acknowledge that you received our Franchise Disclosure Document (“FDD”) at least 14 days
prior to the date you executed the Agreement or paid us any money for the franchise. You
acknowledge that you have received, had the opportunity to personally read and review, and
understand the FDD, Agreement and attachments. You acknowledge that we have permitted you
ample time and opportunity to consult with advisors of your own choosing about the potential
benefits and risks associated with operating a Bruegger’s franchise and entering into an Agreement.

You acknowledge that you will independently evaluate and investigate the proposed site(s) for each
Bruegger's and the lease or purchase agreement for the site(s). You acknowledge that you bear
primary responsibility for selecting the site(s) and negotiating the terms and conditions of your
lease(s), sublease(s) or purchase agreement(s) for the site(s).

You acknowledge that, although we will provide you with basic drawings and specifications for a
Bruegger’s restaurant, will specify certain furniture, fixtures and equipment, and will maintain certain
rights of review and/or approval under our Development Agreement and/or Franchise Agreement
with you, we have not made, and you have not received or relied upon any warranty concerning the
Bruegger’'s restaurant(s) or the drawings, specifications, furniture, fixtures and equipment. You
acknowledge that you are solely responsible for, and we will have no liability or obligation in
connection with, the plans or the construction or conversion remodeling of the Bruegger's
restaurant(s). You acknowledge that it is solely your responsibility to insure that the construction or
conversion remodeling complies with any and all laws, codes or regulations.

You understand that we and our affiliates have the right to issue franchises for and/or operate
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businesses that may compete with you, as described in Item 12 of the FDD.

6. Developer’s corrections and/or exceptions to the above statements are as follows: (If no
corrections or exceptions, write “none” and initial.) Attach additional sheets if necessary.

Franchisees in the State of Washington should not sign this Acknowledgement.

DEVELOPER:

(Name of corporation or other legal entity, if applicable)

By:
Print Name:

Its:
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EXHIBIT H TO BRUEGGER’S DEVELOPMENT AGREEMENT
LIABILITY WAIVER BY DEVELOPER

| am the managing member of (“Company”). Company has signed
a Development Agreement and/or Franchise Agreement with BRUEGGER'S FRANCHISE
CORPORATION. In consideration for the training to be provided to the Company’s employees and me
by BRUEGGER'S FRANCHISE CORPORATION and/or its affiliates (collectively “BFC”) Company
agrees to hold BFC harmless from, and hereby waives any and all liability of BFC and its officers,
directors, agents, employees, insurers, and franchisees for, any injury, claim, damage or incident which
occurs in the course of training at any Bakery or other designated training facility(s) owned or controlled
by BFC, specifically including personal injury and property damage, and even if caused in whole or in
part by the negligence of BFC or any BFC employee.

Company understands that:

. BFC has invited Company’s employees onto its premises for training solely by virtue of
Company’s franchise relationship with BFC;

° Training may involve a variety of risks, including the risk of physical and/or emotional
injury and property damage; and

. BFC assumes no liability to the Company, or employees of the Company for any harm
incurred while in training and/or on BFC’s premises.

Company acknowledge that its employees must look solely to the Company and its benefits
programs and workers compensation insurance to cover the costs of any treatment for injuries or other
losses or damages that its employees may sustain in training. Company will not attempt to hold BFC
liable or financially responsible for any such losses or damages. Company acknowledges that the
indemnification clause of Company’s franchise agreement with BFC would apply to any claim against
BFC by any of my employees.

Company certifies that it has and will maintain minimum insurance coverage as required by the
franchise agreement, including worker's compensation and employees’ liability per statutory
requirements. At BFC’s request, Company agrees to provide a certificate of insurance completed by
Company’s insurance carrier, certifying that the required minimum insurance coverage is in effect.

Company consents for BFC to arrange for medical treatment for any illness or injury that
Company’s employees might suffer while participating in the training program.

COMPANY:
(Name of corporation or other legal entity, if applicable)

By:

Print name
Title:
Date:
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EXHIBIT C
License Agreement
(Attachments: Licensed Trademarks, Sample Menu, Proprietary Items, Federal and State

Law Exemptions, Guaranty, Confidentiality and Non-Competition Agreement, Disclosure
Acknowledgement Statement)
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EST. 1983

BRUEGGER’S
BAGELS

®

LICENSE AGREEMENT

between

BRUEGGER’S FRANCHISE CORPORATION

and
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LICENSE AGREEMENT

This LICENSE AGREEMENT (the “Agreement”) is made and entered into as of
(the “Effective Date”) by and between Bruegger’s Franchise Corporation,
a Delaware corporation (“Licensor”), with an office at 1720 S. Bellaire St., Suite Skybox, Denver,

Colorado 80222, and , an
company ("Licensee"), with its principal place of business at
, with respect to the following facts, to which the parties
agree:
A. Licensor’s affiliate, as the result of the expenditure of time, skill, effort and money

has developed and owns and Licensor is licensed to use, a distinctive system (“System”) for the
operation of food service businesses engaged in the sale of bagels, bagel-related products,
cream cheese and other spreads, sandwiches, soups, salads, baked goods, breakfast items,
hot and cold beverages, teas, coffees and other food products and merchandise, each of which
operates under either the name "Bruegger's®" or "Bruegger’s Bagels®" (“Bakeries”).

B. Licensor is authorized to use and sublicense the rights to use certain trademarks,
service marks, and logotypes, including the mark "Bruegger's®" or "Bruegger's Bagels®",
which, together with any future marks developed by or for the use of Licensor to be used in
connection with the Bakeries (collectively, the “Marks”).

C. The distinguishing characteristics of the System include, without limitation,
distinctive exterior and interior layout, design and color scheme; exclusively designed signage,
decorations, furnishings and materials; special recipes, formulae, menus and food and
beverage designations; and standards and specifications and procedures for the operation,
promotion and advertising of Bakeries and for the training of employees of Bakeries
(“Standards”).

D. Licensee is a principal concessionaire at the
(“ "), (the “Bakery Site”) pursuant to the Lease by and
between (“Lessor”) and Licensee (which, together with any amendments
thereto, is hereinafter referred to as the “Lease”), which authorizes Licensee to use the
premises at the (“Facility”).

E. The parties mutually desire that Licensor grant Licensee the right to operate and

manage a Bakery at the Facility, upon the terms and conditions set forth herein. As used in this
Agreement, the term “Facility” shall be limited to the food and beverage areas in which
Licensee’s Bakery is located and shall not refer to other food service operations operated by
Licensee outside the Facility. As used in this Agreement, the term “Bakery” shall be limited to
the square footage occupied by the Bruegger’s restaurant and shall not refer to other food
service operations within the Facility. References to “Lessor” herein are intended to refer only to
the Lessor pertaining to the and the Facility.

NOW, THEREFORE, in consideration of the mutual promises, covenants and
representations contained herein, the receipt and sufficiency of which is hereby acknowledged,
along with the above recitals being incorporated in this Agreement, the parties, intending to be
legally bound hereby agree as follows:
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1. GRANT OF LICENSE AND RIGHTS RESERVED

1.1. Grant of License. In reliance on Licensee’s representations that it has the sole
right to operate and manage the food service operations in the Facility, Licensor grants to
Licensee, and Licensee accepts, a license to use and display the Marks and utilize the System
in connection with the operation of a Bakery within the Facility, upon the terms and subject to
the provisions of this Agreement. As long as Licensee fully complies with the terms of this
Agreement, Licensee shall have the sole right to operate and manage a Bakery in the Facility
during the Term (as defined below).

1.2. Reserved Rights. Licensor has and reserves all other rights not expressly
granted to Licensee herein including the right, in its sole discretion, to develop and operate and
grant any other person or entity the right to develop and operate Bakeries at any location,
wherever located. In addition, Licensor has the right, in its sole discretion, to offer and sell, and
license and/or franchise others to offer and sell, any products or services under marks other
than the Marks at any location wherever located, including within or outside of the Facility.
Notwithstanding the foregoing, provided that Licensee is in compliance with this Agreement in
all material respects and makes commercially reasonable efforts to bid or develop additional
Bruegger’s locations in the Facility, then Licensor agrees that during the Term, it will not develop
and operate or grant any other person or entity the right to develop and operate a Bruegger's
Bakery in the same Facility of the

1.3. Fees.

(a) Initial License Fee. In consideration of the license granted herein and
concurrently with the execution of this Agreement, Licensee shall pay to Licensor a license fee
of Twelve Thousand Five Hundred Dollars ($12,500) (the “License Fee”).

(b) “Gross Sales” Defined. “Gross Sales” means the amount received by
Licensee for all sales of any food, beverages, or other products sold by Licensee or any other
person or entity in, or from the Bakery for cash, credit or otherwise, including but not limited to
sales and services where the order originated in, at or from the Bakery regardless of where
delivery or performance is made, minus (i) non-branded, non-proprietary merchandise (e.g.,
newspapers); (ii) refunds to customers that were previously included in Gross Sales, (iii)
coupons and other forms of discounts, the issuance of which have been pre-approved by
Licensor, such that only the cash or credit charge amount received in a sale will be included, (iv)
sales, excise or similar taxes imposed by any governmental authority and collected from
customers and paid out by Licensee, and (v) the value of meals provided to employees working
at the Bakery, incident to their employment.

(c) Royalty Fee. As a fee for the right to use the Marks and to utilize the System,
Licensee shall pay to Licensor, without offset, credit deduction, notice or demand of any nature,
a “Royalty Fee” in an amount equal to Five Percent (5.0%) of all Gross Sales commencing with
the date the Bakery opens at the Facility (“Opening Date”). The Royalty Fee shall be payable to
Licensor by electronic funds transfer on or before Friday of each week during the Agreement’s
Term (defined in Section 2) based on the Bakery’s Gross Sales for the immediately preceding
calendar week (i.e., ending on Sunday). Licensee shall not subordinate to any other obligation
its obligation to pay the Royalty Fee or any other fee or charge hereunder. Any fees not paid on
a timely basis hereunder will bear interest at the rate described in Section 7.5 from the date
such payment is due to Licensor until paid.
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2. TERM

2.1. Initial Term. Subject to the rights of termination set forth in Section 10 and
Licensee’s rights under the Lease, the term of this Agreement (the “Term”) shall commence on
the Effective Date and expire: (a) five (5) years thereafter, or (b) ten (10) years thereafter for
airport locations. Upon expiration or termination of this Agreement, Licensee shall fully comply
with its post-termination obligations described in Section 10.4 and any of Licensee’s obligations
that by their nature or terms survive the termination or expiration of this Agreement.

2.2. Renewal Term. Licensee will have a the option, exercisable upon expiration of
the Agreement Term, to renew the license granted hereunder for two (2) additional terms (one
(1) additional term for airport locations) of five (5) years each, subject to the following conditions:

(a) Licensee must give Licensor written notice of its intention to renew at least six
(6) months (but not more than nine (9) months) before the end of the initial Term;

(b) Licensee must not be in default of this Agreement or any other agreement
with Licensor, either at the time of giving the notice in Section 2.2(a) or during the remainder of
the initial Term, and must have substantially complied with the agreements throughout their
respective terms;

(c) Licensee must be current on all monetary obligations to Licensor, and must
have timely met those obligations throughout the initial Term;

(d) If the License Agreement is renewed for an additional ten (10) year term,
Licensee must remodel and/or refresh the Bakery as soon as practicable following the
expiration of the initial Term and in accordance with System Standards;

(e) Licensee must sign Licensor’'s then-current form of License Agreement,
which will supersede this Agreement in all respects;

(f) Licensee and its owners must sign a general release, in a form acceptable to
Licensor, of any and all claims against Licensor, its affiliates, and their respective past and
present officers, directors, shareholders, and employees, in their corporate and individual
capacities, relating to the Bakery; and

(9) Licensee must pay a renewal fee of $1,250 or 10% of the then-current fee
that a new licensee would be required to pay for a new Licensed Bakery, whichever is greater.

3. TRADEMARKS AND SYSTEM

3.1. Non-Ownership of Trademarks and System. Licensor represents and
warrants, and Licensee hereby acknowledges that Licensor and/or its affiliates are the owners
of all right, title and interest together with all the goodwill of the Marks. Licensee has no right,
title or interest in or to any of the Marks or the System, except for Licensee’s privilege and
license during the Term to display and use the Marks and to operate Licensee’s Bakery under
the System pursuant to and in compliance with this Agreement and all applicable Standards
prescribed by Licensor from time to time during the Term. Licensee acknowledges that Licensee
now asserts no claim and later shall assert no claim to any goodwill, reputation or ownership of
the Marks or the System by nature of Licensee’s use or otherwise. Licensee acknowledges the
status of Licensor's U.S. trademark registration of the Marks as described in Exhibit A. Except
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as expressly granted in this Agreement, Licensor retains all rights of use and all of the benefits
of the Marks and System.

3.2. Acts in Derogation of the Trademarks. Licensee shall not do any act or thing in
derogation of any of the rights of Licensor in connection with the Marks or the System, either
during the Term or after, and Licensee shall use the Marks and the System only for the uses
and in the manner as provided in this Agreement. Any unauthorized use of the Marks or System
constitutes a material breach of this Agreement and an infringement of the rights of Licensor in
and to the Marks and System. All provisions of this Agreement applicable to the Marks and
System apply to all additional trademarks, service marks and commercial symbols authorized
for use by and licensed to Licensee by Licensor or its affiliates after the Effective Date. Without
limiting the foregoing, Licensee may not use any Mark (or any abbreviation, modification or
colorable imitation) as part of any corporate or legal business name or in any other manner
(including as an electronic media identifier, such as a web site, web page or domain name)
unless Licensor expressly authorizes in writing.

3.3. Prohibition Against Disputing Licensor Rights. During or after the Term,
Licensee shall not in any way dispute or impugn the validity of the Marks or System, or the
rights of Licensor to them, or the rights of Licensor or other licensees of Licensor to use them.

3.4. Use of Trademarks.

(a) Subject to the approval of the Lessor, Licensee shall affix to the Bakery, at
such places as may permissibly be affixed in accordance with Licensee’s Management
Agreement and/or Lease for the Facility, signs containing the Marks in the size, color and quality
of that prescribed by Licensor and approved by the Lessor. Licensee shall not display signs
containing any of the Marks at any place to which Licensor reasonably objects.

(b) Licensee shall accept, use and display, as may be applicable, such Marks in
accordance with the Standards, which may be determined by Licensor from time to time.

(c) Licensee shall ensure that the Marks bear the “®”, “™”, or “SM”, respectively,
as may be prescribed by Licensor from time to time.

(d) Licensee may not register the Marks as part of any Internet domain name or
URL, and may neither display nor use any of the Marks or other of Licensor’s or its Affiliates’
intellectual property in connection with, or associate the System with (through a link or
otherwise) any web site advertising, address, or listing on the World Wide Web or any other
portion of the Internet without Licensor’s prior written consent, which consent may require the
licensing of any domain name containing any Marks by Licensor to Licensee.

3.5. Trademark and System Changes. Licensee acknowledges and understands
that if Licensor determines that it is advisable at any time to modify or discontinue use of any
Marks and/or use one or more additional or substitute trademarks, service marks, or commercial
symbols, Licensee agrees to comply with Licensor’s directives and to use and display such
additional or substitute trademarks, at its own expense, within a reasonable time after receiving
written notice thereof; provided, however, that in no event shall Licensee be required to expend
more than Five Thousand Dollars and No Cents ($5,000.00) in any Twelve (12) month period
during the Term in complying with this obligation.
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3.6. Defense of Marks and System by Licensor. If Licensee receives notice or is
informed or learns of any claim, suit or demand against Licensee on account of any alleged
infringement, unfair competition, or similar matter relating to Licensee’s use of the Marks,
Licensee shall promptly notify Licensor of such claim, suit or demand. Upon receiving such
notice, Licensor shall promptly consider and may take such action as it deems necessary to
protect the Marks and the System. Licensor shall have the right to defend, compromise or settle
any such claim, in its sole discretion and at Licensor’s sole cost and expense, using attorneys of
its own choosing. Licensee agrees to cooperate fully with Licensor in connection with the
defense of any such claim. Licensee shall not settle or compromise any such claim without the
prior written consent of Licensor. Licensee may participate at Licensee’s own expense in such
defense or settlement, but Licensor's decision with regard to such defense or settlement shall
be final.

3.7. Prosecution of Infringers. If Licensee receives notice or is informed or learns
that any third party, which Licensee believes to be unauthorized to use the Marks, is using the
Marks, Licensee promptly shall notify Licensor of the facts relating to such alleged unauthorized
use. Thereupon, Licensor, in its sole discretion, shall determine whether or not it wishes to take
any action against such third party on account of such alleged unauthorized use of the Marks.
Licensee shall have no right to make any demand against any such alleged unauthorized user
of the Marks or to prosecute any claim of any kind or nature whatsoever against such
unauthorized use and any recovery from any claim shall be the sole property of Licensor.

3.8. Quality and Service Compliance. Licensee shall conduct its operations at the
Bakery in accordance with the Standards as may be determined by Licensor from time to time.

3.9. Internet Use and Marketing or Advertising. Licensee shall not promote the
Bakery using the Marks or the System through the Internet without Licensor’s consent, which it
may withhold in its sole discretion. In connection with any such consent, Licensor may establish
such requirements as it deems appropriate, including: (i) obtaining Licensor’s prior approval of
any Internet domain name and home page addresses; (ii) submission for Licensor’s approval of
all Web site pages, advertising, materials and content; (iii) submission for Licensor’s approval of
all metatags, hyperlinks and other links; (iv) restrictions on use of any materials (including text,
video clips, photographs, images and sound bites) in which any third party has any ownership
interest; and (v) obtaining Licensor’s prior approval of any modifications. Any approval of the
Marks for the purposes of this Section 3.9 shall be conducted in accordance with Section 6.5.
Licensee shall take all precautions necessary to prevent any misuse of the Marks and the
System contemplated by this Section 3.9 and shall take such action as is reasonably necessary
to remove or cause the removal of the Marks from any Web site pages, materials, advertising
and content including those maintained by any Lessor, in order to maintain and enhance the
goodwill associated with the Marks.

(a) Licensor may, at its option and in its sole discretion, market and advertise the
Bakery through the Internet.

(b) The following provisions shall apply with respect to any such Internet Web
site developed by Licensor or its affiliates:

(i) Licensor will have sole discretion and control over the Web site’s
design and content. Licensor will not be obligated to maintain the Web site indefinitely, and may
discontinue it at any time without being liable to Licensee. Licensee understands that Licensor
has no control over the stability or maintenance of the Internet generally and agrees that
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Licensor is not responsible for damage or loss caused by errors of the Internet. Licensor is not
liable for any direct, indirect, special, incidental, exemplary or consequential damages (including
loss of profits, goodwill, damage to or replacement of programs, data or other information)
resulting from any failure of the Internet or the Web site, regardless of the cause of the failure;

(i) Licensor may, but is not obligated to, create and incorporate into
its Web site one or a series of interior pages for the Bakeries (“Web site Program”). Unless
Licensee’s Lessor disapproves of Licensee’s participation in writing (which writing shall be
provided to Licensor at its request), if Licensor elects to post information about Licensee’s
Bakery or if Licensor offers Licensee the right to advertise Licensee’s Bakery on an interior
page, Licensee shall promptly participate in Licensee’s Web site Program; and

(iii) If Licensor permits Licensee to advertise Licensee’s Bakery on an
interior page in connection with its Web site Program, Licensor may establish and enforce
reasonable rules and regulations, and impose reasonable fees, relating to such advertising,
which Licensor may periodically amend in its discretion. The rules and regulations may relate to,
among other things, content, creation, customer service, privacy, and access. Licensor also
may require Licensee to execute or assent to a terms of use agreement relating to the Web site.

(iv) The parties acknowledge that costs attributable to Licensee’s
participation in the Web site Program shall be in addition to the Royalty Fee. If Licensor elects
any time to enhance the function of the Web site to enable System licensees to conduct e-
commerce activities on or through the web site (including customer order placement), it will not
be required to provide Licensee access to or permit Licensee to participate in, any such e-
commerce activities, unless Licensee agrees to obtain all equipment required by Licensor
therefor and pay Licensor’s then-current Web site participation fees.

(v) Notwithstanding the foregoing, Licensee may be required to
participate in Licensor's marketing and/or advertising programs at Licensor’s discretion. In this
event, Licensee shall pay Licensor for its participation in the marketing and/or advertising
program and reimburse Licensor for its costs concerning same, which may be in the form of
either a pre-determined marketing contribution (based on a percentage of sales, not to exceed
1.0% of Gross Sales), or via direct invoice either from Licensor or a third party which may
produce marketing materials on behalf of Licensor. For the avoidance of doubt, these payments
and costs are in addition to the Royalty Fee.

4. CONFIDENTIALITY

41. Confidentiality.

(a) Licensee acknowledges that its entire knowledge of the operation of the
Bakery, including, without limitation, the method of preparation of particular food products, and
the Standards is derived from information disclosed to Licensee by Licensor. Licensee shall use
and maintain such information in a manner consistent with it being the proprietary, confidential
information and trade secrets of Licensor and shall at all times maintain the absolute
confidentiality of all Confidential Information (defined below) during and after the Term. Licensee
shall permit only employees authorized to work at the Bakery to have access to such
information solely in connection with, and to the extent required by, the performance of their
work; Licensee shall make part of its employee training program and shall train its employees, in
the treatment of and preservation of Licensor's Confidential Information consistent with the
purposes and limitations of this Section 4; and Licensee shall not use nor permit the use,
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copying or disclosure of any Confidential Information in any other business or in any manner not
specifically authorized or approved in writing by Licensor. Without limiting the foregoing,
Licensor shall disclose to Licensee the ingredients of the products used or sold in the operation
of the Bakery and such information shall be deemed to be Confidential Information.

(b) Licensor acknowledges that it may acquire certain knowledge and that
Licensee may divulge certain information regarding Licensee’s operation of its food service
businesses, including demographic and marketing information, financial data and operating
procedures of Licensee’s business operations. Such information shall be treated and
maintained in a manner consistent with it being the proprietary, confidential information and the
trade secret of Licensee (“Licensee Information”) in accordance with this Section 4.1(b). To that
end, Licensor shall maintain the absolute confidentiality of all Licensee’s Information during and
after the Term that it reasonably should understand to be Licensee Information and it will not
use any Licensee Information in any other business or in any manner not specifically authorized
or approved in writing by Licensee; provided, however, (1) Licensor shall be permitted to use
and disclose such information internally or with its affiliates in the ordinary course of business;
and (2) the forgoing restrictions shall not apply to: (i) the extent that Licensor is required by law
to disclose Licensee Information; or (ii) to the extent that Licensee Information relates to the
performance of Licensee’s Bakery and Licensor desires to disclose such Licensee Information
in its franchise offering circular.

(c) Confidential Information is defined as Licensor’s proprietary and confidential
information relating to the development and operation of Bakeries including without limitation:
the Manuals, recipes, ingredients and formulae for food products offered by Bakeries;
Standards for the development and operation of Bakeries; sales, marketing and advertising
programs for Bakeries; information on suppliers and Standards for fixtures, furniture, décor,
equipment, and supplies; knowledge of operating results and financial performance of Bakeries;
training programs relating to the management and operation of Bakeries; computer systems and
software programs; and subject to Section 4.1 (d), all information pertaining to customers of
Bakeries, regardless of whether collected by Licensor, Licensee or third parties, and including
all information about Licensor, its affiliates and The Bakeries collected through or contained in
any web site. Confidential Information does not include any information, process or technique
which (i) is known by Licensee prior to the Effective Date of this Agreement; (ii) is or becomes
generally known in the quick service food restaurant business or the general food and beverage
industries other than through disclosure of Confidential Information (whether deliberate or
inadvertent) by Licensor or Licensee, as the case may be; (iii) is disclosed by a third party
without violation of a confidentiality agreement with Licensor or Licensee, as the case may be;
or (iv) is part of the public domain.

(d) Except as provided below, any developments or enhancements to the
System or Confidential Information shall be the sole property of Licensor, regardless of who
creates or implements the development or enhancement and Licensee agrees to execute such
documents as necessary to assign any rights or interests in such developments or
enhancements to Licensor. Without limiting the foregoing, each party acknowledges and agrees
that it will not acquire any interest in the Confidential Information or Licensee Information, other
than the right to utilize it in connection with the Bakery during the Term and the use or
duplication of such Confidential Information or Licensee Information in any other business would
constitute an unfair method of competition. Licensor and Licensee, respectively, will adopt and
implement all reasonable procedures prescribed from time to time by the disclosing party to
prevent unauthorized use or disclosure of the Confidential Information and Licensee
Information. Without limiting the foregoing, Licensor and Licensee acknowledge that Licensee
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may from time to time assimilate and use customer information from the operation of the Bakery
for the purpose of evaluating the demographics and market for customers of the Bakeries
(“Licensee Marketing Studies”). In that event, such Licensee Marketing Studies shall be treated
as Licensee Information as long as Licensee gives Licensor access to such information upon
Licensor’s reasonable request. Otherwise, the raw customer information collected from the
operation of the Bakery to be made part of such studies shall be considered joint property of
Licensee and Licensor during the Term and thereafter, which Licensor may use in connection
with the operation of the System as it sees fit.

(e) Subject to the forgoing, each party agrees that upon the termination or
expiration of this Agreement, it will immediately cease to use any of the Confidential Information
and Licensee Information, as applicable, in any business or otherwise and return all materials
containing the Confidential Information or Licensee Information, as applicable, which have been
provided by the other party.

5. SERVICES OF LICENSOR

5.1. Training. Prior to the opening of the Bakery, Licensee shall hire, train and
maintain the number of level of management and hourly personnel which Licensee in its good
faith business judgment as a leading operator of branded food service businesses deems is
required for the conduct of its business including, without limitation, a full-time general manager
(“General Manager’) and a full-time additional manager in accordance with guidelines
established from time to time by Licensor. Licensor shall provide initial training to Licensee’s
designated General Manager as is reasonably necessary for Licensee to open and operate the
Bakery in accordance with the Standards and to train other employees as required hereunder.
Licensee shall send two designated managers to such training, which shall not exceed seven
(7) weeks. Training shall occur in the service of Licensor for a training session and is included in
the initial License Fee except for travelling and hotel expenses. If Licensee wishes to send
additional individuals to the initial training program, the training fee will be $850 for each
additional individual to be trained. All expenses incurred by Licensee in having its designated
manager attend such training, including, but not limited to, travel costs, room and board
expenses, salaries and benefits, shall be the sole responsibility of Licensee. If such manager (or
any replacement thereof) ceases at any time during the Term to serve as the manager of the
Bakery, Licensee shall promptly replace such manager and obtain training for such manager
from Licensor, which manager shall be required to complete to Licensor’s satisfaction within 60
(sixty) days after Licensee’s prior manager has ceased to serve in such capacity. All costs for
such training shall be Licensee’s responsibility.

5.2. If the manager satisfactorily completes such initial training and is certified by
Licensor as a trainer, the manager shall provide all initial training to employees working at the
Bakery in accordance with the Standards. If such training of the employees is conducted fully in
compliance with the Standards, such training shall be deemed the equivalent of attending
Licensor’s training program.

5.3. Licensor shall have the right to require Licensee’s manager to attend and
complete to Licensor’s satisfaction such additional and refresher training as Licensor reasonably
determines appropriate in connection with the testing of the operation of the Bakery and to
become certified to train the employees working at the Bakery in connection with such additional
or refresher training. All costs of such training as described above shall be borne by Licensee. If
the manager satisfactorily completes such training, the manager shall provide all such training
to employees working at the Bakery in accordance with the Standards. If such training of the
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employees is conducted fully in compliance with the Standards, such training shall be deemed
the equivalent of attending Licensor’s training programs.

5.4. Operational Support. Licensor may also provide Licensee with such assistance
in connection with the operation of the Bakery as is reasonably determined to be necessary by
Licensor from time to time. From time to time during the Term, upon Licensee’s reasonable
request, Licensor shall provide a reasonable amount of training or assistance to additional
Licensee personnel. Such additional training or assistance shall be at Licensee’s sole cost and
expense, which may include the cost of instructional materials, training and assistance fees
(e.g., compensation for Licensor's representatives), travel, lodging and related costs for
Licensor’s representatives.

5.5. System. Licensor shall lend to Licensee, only for the Term, a copy of its
Operating Manuals (“Manuals”), a list of approved products, recipes, ingredients and the
Standards which constitute the System developed and utilized by Licensor for Bakeries. The
Manuals may also be on-line or via electronic means. Licensor may modify and supplement the
System from time to time to which modifications Licensee shall be bound to comply with upon
written notice to Licensee and provided that such modification or supplement to such System
shall be reasonably consistent with the System. Licensee shall operate the Bakery in
accordance with the System; however, Licensor acknowledges that because the Bakery is in an
institutional, non-traditional food service location, reasonable changes to the System may be
appropriate. Licensor will not unreasonably withhold its consent to such changes proposed by
Licensee.

(a) All Standards and any other information and operating procedures, including,
but not limited to, the Manuals and any and all other manuals shall at all times remain the
property of Licensor and shall promptly be returned upon the expiration or termination of this
Agreement.

(b) All Standards and other information and operating procedures, including but
not limited to, the Manuals and any and all other manuals shall be kept confidential by Licensee
both during the Term and subsequent to the expiration and/or termination of the Agreement in
accordance with Section 4. Licensee shall at all times during the Term ensure that its copy of
the Manuals shall be available at the Bakery in a current and up-to-date manner. At all times
that Manuals are not in use by authorized personnel, Licensee shall maintain the Manuals in a
secure place that is only accessible by authorized personnel. In the event of any dispute as to
the contents of the Manuals, the terms of the master copy of the Manuals maintained by
Licensor at Licensor’'s home office shall be controlling.

(c) The Bakery products sold and the services rendered by Licensee pursuant to
this Agreement shall at all times be sold and rendered with the highest level of courtesy and
with a view to complete customer satisfaction, and shall be consistent with the Standards.

(d) Licensor may, but shall not be obligated to, enter the Bakery at any time
during normal business hours to examine the Bakery operations and to determine if Licensee is
complying with its obligations under this Agreement, subject to any security or access
regulations of the Lessor. Licensor agrees to take necessary steps to minimize any business
disruption during such inspections. Licensee shall cooperate with Licensor’'s representatives in
such inspections by rendering such assistance as Licensor may reasonably request, and upon
notice from Licensor or its representatives and without limiting Licensor’s other rights under this
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Agreement, Licensee shall take such steps as may be necessary to correct immediately any
deficiencies detected during any such inspection.

6. ADDITIONAL DUTIES OF LICENSEE

6.1. Equipment and Signs. Prior to the commencement of operations at the Bakery,
Licensee, at its expense, will provide any other fixtures, equipment, and signs required by
Licensor for the operation of the Bakery, which shall comply with the Standards.

6.2. Design, Construction, Equipment and Development of Bakery.

(a) Licensor will furnish to Licensee specifications of Licensor’s requirements for
design, decoration, layout, equipment, furnishings, fixtures and signs for the Bakery and the
trade dress (the “Design Specifications”) and operating procedures associated therewith.
Licensee acknowledges and agrees that the Design Specifications, which include the trade
dress, are an integral part of the System and that the Bakery will be designed and constructed
in accordance with the Design Specifications. Licensee will cause to be prepared by a licensed
architect and submitted to Licensor for approval the preliminary layout for the Bakery (if not
already submitted to and approved by the Licensor) and detailed construction plans,
specifications, and space plans for the Bakery (the “Construction Plans”), which comply with the
Design Specifications and all applicable ordinances, building codes, permit requirements, and
Lease requirements and restrictions.

(b) Promptly after the date of execution of this Agreement, Licensee agrees at its
expense to do or cause to be done the following:

(i) submit the Construction Plans and preliminary layout to Licensor
for approval;

(i) obtain all required zoning changes, planning consents, building,
utility, sign, health, sanitation and business permits, licenses and approvals, and any other
required permits and licenses;

(iii) construct all required improvements in compliance with
Construction Plans approved by Licensor;

(iv) decorate and lay out the Bakery in compliance with Design
Specifications and plans and specifications approved by Licensor;

(V) purchase or lease and install all required equipment, furnishings,
fixtures and signs;

(vi) purchase an opening inventory of products, supplies, smallwares
and materials sufficient to meet the demands of its customers;

(vii)  obtain all customary contractor’s sworn statements and partial and
final waivers of lien for construction, remodeling, decorating and installation of services; and

(viii)  open the Bakery for business and thereafter operate the Bakery
on a regular and continuing basis for the term of this Agreement in accordance herewith.

10
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(c) Licensee shall purchase from Licensor or an approved vendor all furniture,
fixtures and equipment necessary for the operation of the Bakery, on the then current terms and
conditions of Licensor or vendor. Licensee further acknowledges and agrees that third-party
manufacturers will manufacture the furniture, fixtures and equipment for the Units and that
Licensee shall not hold Licensor responsible for any delays caused by such third parties.

6.3. Opening and Operation of Bakery.

(a) Except as otherwise provided in this Agreement, Licensee shall fully comply
with all requirements set forth in this Agreement, the Manuals and other written policies supplied
to Licensee by Licensor.

(b) Licensee shall commence operation of the Bakery no later than
, or the date Licensee begins any other food and beverage operations
under the Lease, whichever is sooner. Prior to the Opening Date, Licensee shall have (i)
successfully completed all required training; (ii) procured all necessary licenses, permits, and
approvals, including, but not limited to, construction permits; (iii) hired and trained personnel; (iv)
made all leasehold improvements; and (v) acquired initial inventory. If Licensee for any reason
fails to commence operation as herein provided, unless Licensee is precluded from doing so by
Force Majeure (as defined below), such failure shall be considered a material default and
Licensor may terminate this Agreement as herein provided. Licensor will provide Licensee with
on-site support for a period of one (1) week commencing with the Grand Opening of the Bakery,
at no additional cost to Licensee.

(c