FRANCHISE DISCLOSURE DOCUMENT

TSC Franchisor, LLC

(a Delaware limited liability company)

1117 Perimeter Center West

Suite W200

Atlanta, Georgia 30338

Phone: (770) 821-1900

E-mail: franchisedevelopment@tropicalsmoothie.com
www.tropicalsmoothiecafe.com

The franchise is for the establishment and operation of a Tropical Smoothie Cafe® restaurant offering
customers a variety of premium, handcrafted smoothies made with select fruit and vegetables blended
fresh in the cafe using proprietary recipes, as well as specialty sandwiches, flatbreads, wraps, salads, and
bowls (a “Franchised Business”).

The total investment necessary to begin operation of a single-unit Tropical Smoothie Cafe franchise is
$3005000340,750 to $726:500814,500. This includes $45,000 that must be paid to franchisor or its
affiliate, consisting of a franchise fee of $35,000 and a grand opening marketing contribution of $10,000.
If a franchisee chooses to sign a Multi-Unit Development Addendum (“MUDA”), a $25,000 franchise
fee for the second and each additional unit must be paid to franchisor or an affiliate.

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

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 Cheryl Fletcher or Jennifer
FEolgerAustin Sills at 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 30338 and (770)
821-1900.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read all of your contract carefully. Show your contract and
this disclosure document to an advisor, like a lawyer or 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 “4 Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.

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

Date of Issuance: April 1218, 2024—as—amendedFune 2024 —and-as—turther amended-Oetober 15+
20242025

TSC Franchisor, LLC FDD
April 1218, 2024--as-
#2—15—1—98234348V1




How to Use This Franchise Disclosure Document

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

how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

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

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

financial
statements

Item 21 or Exhibit J includes
statements. Review  these
carefully.

Is the franchise system
growing, or shrinking?

stable,

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

Will my business be the only Tropical
Smoothie Cafe restaurant 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 Tropical Smoothie
Cafe franchisee?

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

What else should I know?

These questions are only a few things you
should look for. Review all 23 Items and all
Exhibits in this disclosure document to
better understand this franchise opportunity.
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What You Need To Know About Franchising Generally

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

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

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

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

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

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

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your
landlord or other creditors.

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

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

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

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

L.

2.

A prohibition on the right of a franchisee to join an association of franchisees.

A requirement that a franchisee assent to a release, assignment, novation, waiver, or estoppel
which deprives a franchisee of rights and protections provided in this act. This shall not preclude
a franchisee, after entering into a franchise agreement, from settling any and all claims.

A provision that permits a franchisor to terminate a franchise before the expiration of its term
except for good cause. Good cause shall include the failure of the franchisee to comply with any
lawful provision of the franchise agreement and to cure such failure after being given written
notice thereof and a reasonable opportunity, which in no event need be more than 30 days, to
cure such failure.

A provision that permits a franchisor to refuse to renew a franchise without fairly compensating
the franchisee by repurchase or other means for the fair market value at the time of expiration of
the franchisee’s inventory, supplies, equipment, fixtures, and furnishings. Personalized materials
which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subsection applies only if: (i) the term of the franchise is less than 5 years
and (ii) the franchisee is prohibited by the franchise or other agreement from continuing to
conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least 6 months advance notice of
franchisor’s intent not to renew the franchise.

A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This section
does not require a renewal provision.

A provision requiring that arbitration or litigation be conducted outside this state. This shall not
preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise,
except for good cause. This subdivision does not prevent a franchisor from exercising a right of

first refusal to purchase the franchise. Good cause shall include, but is not limited to:

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

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

vi
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(c) The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

(d) The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the proposed
transfer.

8. A provision that requires the franchisee to resell to the franchisor items that are not uniquely
identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the
lawful provisions of the franchise agreement and has failed to cure the breach in the manner
provided in subdivision (c).

9. A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise
transfer its obligations to fulfill contractual obligations to the franchisee unless provision has
been made for providing the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than
$100,000.00, the franchisee may request the franchisor to arrange for the escrow of initial investment and
other funds paid by the franchisee until the obligations, if any, of the franchisor to provide real estate,
improvements, equipment, inventory, training or other items included in the franchise offering are
fulfilled. At the option of the franchisor, a surety bond may be provided in place of escrow.

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

Any questions regarding this notice should be directed to:

Michigan Department of Attorney General
G. Mennen Williams Building, 7th Floor
525 W. Ottawa St.

P.O. Box 30212
Lansing, MI 48909
(517)373-7117
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ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Disclosure Document, “Tropical Smoothie Cafe” or “we” or “us” or
“our” means TSC Franchisor, LLC, the franchisor. “You” or “your” means the person who is awarded
the franchise rights. If you are a corporation, partnership, limited liability company or other legal entity,
certain provisions of the Franchise Agreement and related agreements will apply to your sharcholders,
partners, members, and owners, as applicable. Those provisions will be noted where applicable.

The Franchisor

We are a Delaware limited liability company, organized on July 8, 2024. Our principal place of business
is 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 30338, and our telephone number is (770)
821-1900. We do business under our corporate name and under the trade names TROPICAL
SMOOTHIE® and TROPICAL SMOOTHIE CAFE®. If we have agents in your state for service of
process, they are disclosed in Exhibit A to this disclosure document.

We became the franchisor of the Tropical Smoothie Cafe franchise system on September 6, 2024 as part
of the Securitization Transaction (described below). Our predecessor, Tropical Smoothie Cafe, LLC, a
Georgia limited liability company (“TSC”) began offering franchises for sale in 2012. We began offering
Tropical Smoothie Cafe franchises as of the-date-efthis-diselosure-decumentOctober 14, 2024. We have
never offered franchises in any other line of business. We do not engage in any business other than the
offer and sale of Tropical Smoothie Cafe franchises.

Our Parents, Predecessors, and Affiliates

We are a direct, wholly-owned subsidiary of TSC SPV Funding, LLC, a Delaware limited liability
company formed on July 8, 2024 (“TSC Issuer”). TSC Issuer is a direct, wholly-owned subsidiary of
TSC SPV Guarantor, LLC, a Delaware limited liability company formed on July 8, 2024 (“TSC
Guarantor”). TSC Issuer and TSC Guarantor share our principal business address and were organized as
part of the Securitization Transaction.

TSC is the direct parent of TSC Guarantor and one of our indirect parent companies. TSC was formed on
June 25, 2012 and shares our principal business address. Prior to the Securitization Transaction, TSC was
the franchisor and offered franchises for the right to develop and operate Tropical Smoothie Cafe
franchises in the United States. We obtained our assets from TSC through the Securitization Transaction
and therefore consider TSC our predecessor.

Our indirect parent holding company is Peach TopCo LP, which is managed by its general partner, Peach
TopCo GP LLC. Both of these parent companies share our principal business address. On June 10, 2024,
TSC, through TSC Intermediate, Inc., a Delaware corporation (“TSC Parent”) and its other intermediate
parent companies, was acquired by investment funds managed by affiliates of Blackstone, Inc.
(“Blackstone”), which acquisition did not result in a transfer of any Tropical Smoothie Cafe franchise
agreements, trademarks, or other intellectual property related to the operation of the Tropical Smoothie
Cafe restaurants or system. Following the Blackstone transaction but prior to the Securitization
Transaction, TSC remained the franchisor of the Tropical Smoothie Cafe system and provided all
required support and services to Tropical Smoothie Cafe franchisees under their franchise agreements.
Following the Securitization Transaction, as further described below, we are the franchisor of the
Tropical Smoothie Cafe system and provide (or cause our manager to provide on our behalf) all required
support and services to Tropical Smoothie Cafe franchisees under their franchise agreements.

TSC’s direct, wholly-owned subsidiary, TSC-GA, LLC, a Georgia limited liability company (“TSC
GA”) has owned and operated one Tropical Smoothie Cafe franchise in Atlanta, Georgia since 2013. We
consider this franchise a company restaurant and it is listed in Item 20 of this disclosure document as
company-owned. TSC GA shares our principal business address. TSC GA does not offer franchises in
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any line of business or engage in any other line of business, other than the operation of the company
restaurant.

Our affiliates include investment funds managed by affiliates of Blackstone. Affiliates of Blackstone also
manage investment funds that are affiliated with (and, as a result, we are affiliated with) the franchise
programs listed below. None of these affiliates have offered franchises in any line of business other than
as listed below, and none of them have conducted a Tropical Smoothie Cafe restaurant.

1. Servpro Franchisor, LLC and its predecessors (“Servpro”) have offered franchises for SERVPRO®
Businesses in the United States since June 1977. SERVPRO Businesses primarily provide professional
residential and commercial cleaning services; fire, smoke, water, wind, and other damage cleaning,
restoration, mitigation, and reconstruction services; construction services; mold remediation and
bioremediation services; and cleaning and disinfection services. As of December 31, 20232024, there
were 2;2022 286 franchised SERVPRO Businesses in the United States. Servpro Franchisor, LLC’s
principal business address is 801 Industrial Boulevard, Gallatin, Tennessee 37066.

2. Servpro International, LLC, an affiliate of Servpro (“Servpro International”), has since June 2010
franchised and/or owned affiliates that franchise SERVPRO® Businesses in countries outside the United
States. Its principal business address is 801 Industrial Boulevard, Gallatin, Tennessee 37066. Servpro
Industries (Canada) ULC, a subsidiary of Servpro International, is the franchisor of the SERVPRO
Business system in Canada beginning in May 2015. Its principal place of business is 680 Waterloo
Street, London, Ontario, Canada N6A 3V8. As of December 31, 20232024, there were 27 SERVPRO®
Businesses operating in Canada.

3. Brew Culture Franchise, LLC (“Brew Culture”) has offered franchises for 7 BREW® Stores since
March 2021. 7 BREW® Stores are high-capacity drive-thru, quick-serve coffee stores that offer and sell
coffee, coffee-based, and other beverages. As of December 31, 20232024, there were +62294 franchised
and 4824 company-owned 7 BREW® Stores operating in the United States. Brew Culture’s principal

business address is 2blopth—Collece AcoppeFeetocille Aplonen 729010710 S, 48th Street,
Springdale, Arkansas 72762.

4. A Sub Above, LLC (“ASA”) has, together with its predecessors, offered franchises for Jersey Mike’s®
restaurants since 1987. Jersey Mike’s® restaurants offer a wide assortment of made-to-order submarine

type sandwiches, other sandwiches and related food products and beverages for on-premises and
off-premises consumption. As of December 31, 2024, there were 2,955 franchised and 34

company-owned Jersey Mike’s® restaurants operating in the United States. ASA’s principal place of
business address is 2251 Landmark Place Manasquan, New Jersey 08736.

Except as described above, we have no affiliates that offer franchises in any line of business or provide
products or services to Tropical Smoothie Cafe franchisees.

Securitization Transaction

On September 6, 2024 (the “Closing Date”), TSC Parent and its subsidiaries closed a secured financing
transaction involving the Tropical Smoothie Cafe brand (the “Securitization Transaction”). As part of
the Securitization Transaction, TSC no longer offers and sells franchises, but rather acts as our franchise
sales broker. All existing franchise agreements, multi-unit development addenda, and other ancillary
agreements for Tropical Smoothie Cafe franchises were transferred to us, and we became the franchisor
of all existing and future franchise agreements, multi-unit development addenda, and other ancillary
agreements. All of the assets and intellectual property necessary to make the franchise offering described
in this disclosure document were conveyed to us, including ownership and control of all U.S. trademarks
and certain intellectual property used in the operation of Tropical Smoothie Cafe franchises.
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As of the Closing Date, we became a party to a management agreement with TSC under which TSC
provides management services to us, including certain support and services to Tropical Smoothie Cafe
franchisees (the “Management Agreement”). The primary responsibilities and activities of TSC as the
manager include administering collections of payments due to us, managing the assets of TSC Guarantor,
TSC Issuer and us, and performing certain franchising, marketing, real estate, intellectual property, and
operational and reporting services on behalf of TSC Guarantor, TSC Issuer and us. TSC also acts as our
franchise sales broker. We pay management fees to TSC for these services. However, as the franchisor,
we will be primarily and directly liable for the performance of our obligations concerning support and
services we are obligated to perform under your franchise agreement or other agreement you sign with
us.

The Franchise

We grant Tropical Smoothie Cafe franchises to qualified candidates for the right to develop and operate
Tropical Smoothie Cafe restaurants (each a “Tropical Smoothie Cafe Restaurant” and collectively
“Tropical Smoothie Cafe Restaurants”), which are customer-driven businesses that sell a variety of
premium, handcrafted smoothies made with select fruit and vegetables blended fresh in the restaurant
using proprietary recipes, as well as specialty sandwiches, flatbreads, wraps, salads, and bowls. We refer
to this business as the “Franchised Business” in this disclosure document. In order to operate a Tropical
Smoothie Cafe Restaurant, you must sign our standard Franchise Agreement (the “Franchise
Agreement”) in the form attached as Exhibit B to this disclosure document. The Franchise Agreement
grants you the right to develop and operate a single Tropical Smoothie Cafe Restaurant at an accepted
location.

The Franchised Business will operate under the trade names and service marks TROPICAL
SMOOTHIE® and TROPICAL SMOOTHIE CAFE®, and will use other trade names, service marks,
trademarks, logos, emblems and indicia of origin that we designate for use by Tropical Smoothie Cafe
Restaurants (the “Marks”). We use and license others to use the Marks and our proprietary operating
system, which includes trade secret recipes (the “System”), developed for the operation of a Tropical
Smoothie Cafe Restaurant. We will provide our then-current System standards, as they are modified
and/or updated for Franchised Businesses (the “System Standards”). We may periodically modify the
System Standards, and those modifications may require you to invest additional capital in your
Franchised Business and/or incur higher operating expenses.

Area Developers

In the past, TSC granted area representative rights to individuals called “Area Developers” who acted as
TSC’s sales representatives within a defined geographic area to solicit prospective franchisees and to
provide operational support. TSC offered area representative rights beginning September 2012, and
TSC’s predecessor Tropical Smoothie Franchise Development Corporation (“TSFDC”) did so from 1997
until August 2012. We no longer offer Area Developer territories, and we no longer have any Area
Developers.

The Tropical Smoothie Cafe Business

A Tropical Smoothie Cafe Restaurant is a better-for-you, fast casual restaurant business offering freshly
prepared food-and, smoothies and bowls served in a fun, friendly environment. We offer breakfast, lunch,
and dinner, including a kids menu. Tropical Smoothie Cafe Restaurants are a destination for flavor. Our
customers enjoy a variety of premium, handcrafted smoothies made with select fruit and vegetables
blended fresh in the restaurant using proprietary recipes, as well as specialty sandwiches, flatbreads,
wraps, salads, and bowls.
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The Tropical Smoothie Cafe mission is to be the most beloved restaurant brand by sharing the fun and
craveability of the tropics. The values on which we operate our business are: relationships rule, think
bigger, all in, and high five.

Each Tropical Smoothie Cafe Restaurant focuses on generating sales inside and outside of the
restaurant’s four walls. We offer many local restaurant marketing programs designed to build strong
relationships in our communities and drive sales and traffic. Our app, website, third-party delivery and
catering programs help to deliver the “tropical experience” direct to the consumer, whether they are at
work or at home. Consumers can enjoy our smoothies and food at any time of the day.

Our primary customers are consumers seeking better-for-you offerings in every age group, both female
and male. We believe our products help these customers inspire a healthier lifestyle.

We support our franchise community with innovative leadership and tools focusing on sales building and
profitability through our proprietary systems.

If you enter into a Franchise Agreement with us, you will operate your Franchised Business according to
the System, including our methods, System Standards, and specifications. Your Franchised Business
must offer all of the products and services we specify. Your Franchised Business will occupy
approximately 1,400 to 1,600 square feet and will seat approximately 10 to 40 customers. We have
developed a design package and have mandatory interior décor specifications for Tropical Smoothie Cafe
Restaurants. These specifications are brand specific and are designed to ensure uniformity in the
presentation of the System to customers.

The Market and Competition

The smoothie business and the restaurant business are both highly developed and competitive. You will
have to compete with other businesses offering smoothie beverages, as well as juice bars, and national
and local restaurants that offer smoothie beverages as additional menu items, and businesses offering
sandwiches, flatbreads, wraps, salads and bowls as menu items. Many of our competitors are
well-established national, reglonal or local chains which may have substantlal ﬁnan01a1 marketing, or
other resources. : —~You may also
encounter competition from other Troplcal Smoothle Cafe Restaurants operated by us or other
franchisees.

We believe that strong brand recognition, attractive price-value relationship, and the quality of our
products and our service enable us to differentiate ourselves from our competitors.

Regulations Specific to the Industry

You should consider that certain aspects of the restaurant business are heavily regulated by federal, state,
and local laws, rules, and ordinances. The U.S. Food and Drug Administration, the U.S. Department of
Agriculture, and various state and local health departments administer and enforce laws and regulations
that govern food preparation and service, and sanitary conditions. State and local agencies inspect
restaurants for compliance with these requirements. Certain provisions of these laws impose limits on
emissions resulting from commercial food preparation. Some states have also adopted or are considering
proposals to regulate indoor air quality.

You will also have to comply with laws and regulations of the U.S. Food and Drug Administration and
Federal Trade Commission that relate to the presentation of nutritional information. Some states and local
governments may require you to comply with laws relating to the labeling that is included on your menus,
menu boards, and related materials. Some state and local authorities have also adopted, or are considering
adopting, laws or regulations that would affect the content or make-up of food served in restaurants, such as
the level of trans fat contained in a food item, as well as packaging and other materials used in restaurants.
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Since you must accept credit cards as a method of payment at your Franchised Business, you must also
comply with payment card industry (“PCI”) compliance standards to protect personal information and
ensure security when customer transactions are processed using a credit card. PCI compliance standards
apply to all organizations that store, process, or transmit cardholder data, and cover technical and
operational payment system components involving cardholder data.

You must also comply with laws and regulations that apply to businesses generally (such as workers'
compensation, Occupational Safety and Health Act, Americans with Disabilities Act (“ADA”)
requirements, Patient Protection and Affordable Care Act, and applicable labor laws).

There may be other laws applicable to your business. It is your responsibility to investigate any
applicable laws as they relate to operating a Tropical Smoothie Cafe Restaurant. You should consider
these laws and regulations when evaluating your purchase of a franchise.

ITEM 2. BUSINESS EXPERIENCE

As described in Item 1 above, TSC provides us with certain management services and acts as our
franchise sales broker. Each of the officers, directors or employees listed below are employed by or
perform services for TSC, but provide services to us in their capacities and through the roles listed
below. Unless otherwise stated, individuals listed below are based in our offices in Atlanta, Georgia.

CHIEF EXECUTIVE OFFICER: Charles L WatsenChristopher Maxwell Wetzel
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Christopher “Max” Wetzel has been TSC’s Chief Executive Officer since November 2024. From March
2023 to November 2024, he was Chief Executive Officer at Carl’s Jr. Restaurants LLC, Carl’s Jr.
Funding LLC, Carl Karcher Enterprises LLC, CKE Restaurants, Inc., CKE Restaurants Holdings. Inc.,
Hardee’s Restaurants LL.C, and Carl’s Jr. SPV Guarantor LLC based in Franklin, Tennessee. From May
2022 to March 2023, he served as Executive Vice President, Chief Operating Officer for Papa John’s
Franchising based in Louisville, Kentucky. Prior to that he served as Papa John’s Executive Vice
President & Chief Commercial Officer from October 2021 to May 2022 and Chief Commercial and
Marketing Officer from November 2019 to October 2021. From July 2018 to November 2019, Mr.
Wetzel served as Vice President Consumer Brands and Business Transformation — US and Canada for
PPG Architectural Coatings based in Pittsburgh, Pennsylvania.

CHIEF OPERATING OFFICER: Jonathan Biggs

Jonathan Biggs has been TSC’s Chief Operating Officer since February 2025. From September 2022 to
January 2025, he was Brand Head for Baskin-Robbins in Canton, Massachusetts. From October 2018 to
September 2022, he was Vice President of Operations for Baskin-Robbins.

CHIEF FINANCIAL OFFICER: Paul-MarsdenChris Sasser

Paul-MarsdenChris Sasser has been TSC’s Chief Financial Officer since May-264+7#January 2025. From
August 2024 to January 2025, he served as TSC’s Chief Strategy and Analytics Officer. From December
2021 to August 2024, he served as TSC’s Senior Vice President of Finance and Analytics. From July
2020 to December 2021, he served as TSC’s Vice President of Finance and Analytics. From April 2019
to July 2020, he served as TSC’s Senior Director of Finance.
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CHIEF INFORMATION AND DIGITAL OFFICER: Michael Lapid
Mlchael Lap1d has been TSC ] Chlef Informatlon and Dlgltal Ofﬁcer since October 2019—Frem—August—

CHIEF DEVELOPMENT OFFICER: Cheryl A. Fletcher

Cheryl Fletcher has been TSC’s Chief Development Officer since February 2021. From July 2018 to
February 2021, she served as TSC’s Senior Vice President of Franchise Development.

CHIEF MARKETING OFFICER: Deborah von Kutzleben

Deborah von Kutzleben has been TSC’s Chief Marketing Officer since November 2021. From July 2018
to October 2021, she was Vice President of Brand Strategy, Advertising, and Menu at Arby’s in Sandy
Springs, Georgia.

CHIEF SUPPLY CHAIN OFFICER: Kristine Kingery

Kristine Kingery has been TSC’s Chief Supply Chain Officer since August 2024 and is based in Dallas,
Texas. From December 2021 to August 2024, she served as TSC’s Senior Vice President of Supply
Chain. From January 2021 to December 2021, she served as TSC’s Vice President of Supply Chain and
Strategic Initiatives. From August 2019 to December 2020, she was Senior Director of Supply Chain at

Brmker Internatlonal in Dallas Texas. From-Febraary 20 toArietst 209 sheservedasFSEsSentor-

GENERAL COUNSEL: Pete- WardKaren Wickliffe
Pete-WardKaren Wickliffe has been TSC’s General Counsel since Jure2047January 2025.

Karen—Wiekliffe—has—beenFrom September 2021 to December 2024, she served as TSC’s Assistant
General Counsel-sinee-September202+. From September 2018 to September 2021, she served as TSC’s
Senior Corporate Counsel.

VICE PRESIDENT OF OPERATIONS SUPPORT AND TRAINING: Karen
Grissom

Karen Grissom has been TSC’s Vice Pre51dent Operatlons Support and Training smce November 2019

VICE PRESIDENT OF PEOPLE SERVICES: Loretta Sexton

Loretta Sexton has been TSC’s Vice President of People Services since July 2020. From April 2019 to

July 2020, she served as TSC’s Senior-Birector-ofPeople-Services—From-October 204-6-to-Apri 2619
she-served-asTSC>s Director of People Services.
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VICE PRESIDENT OF DIGITAL MARKETING: Melissa Cummings

Melissa Cummings has been TSC’s Vice President of Digital Marketing since April 2022 and is based in
Wixom, Michigan. From November 2019 to Aprll 2022 she was D1rector of Loyalty at Domino’s Pizza,
Inc. in Ann Arbor, Michigan S 3 ana

VICE PRESIDENT OF BRAND MARKETING: Emily Ciccone

Emily Ciccone has been TSC’s Vice President of Brand Marketing since April 2023. From February
2022 to April 2023, she was Vice President, Advertising and Integrated Marketing Communications at
Insp1re Brands in Atlanta Georgla From Aprll 2019 to February 2022 she was Senior Director,

Pl el : Adpvertising at Inspire

VICE PRESIDENT OF MEDIA-AND PARTNERSHIPS AND FIELD
MARKETING: Maya Steeves

Maya Steeves has been TSC’s Vice President of Media—and, Partnerships_and Field Marketing since
EebruaryNovember 2024 and is based in Wyckoff, New Jersey. From February 2024 to October 2024,
she served as TSC’s Vice President of Media and Partnerships. From February 2022 to January 2024, she
served as TSC’s Senior Director of Media and Partnerships. From February 2021 to January 2022, she
served as TSC’s Senior Director of Local Media and Partnerships. From March 2018 to January 2021,
she served as TSC’s Field Marketing Director.

VICE PRESIDENT, CHIEF ACCOUNTING OFFICER: Degi Batbayar

Degi Batbayar has been TSC’s Chief Accounting Officer since March 2025. From January 2022 to
February 2025, she served as TSC’s Senior Director of Technical Accounting and Financial Reporting.
From March 2016 to January 2022, she was Director of SEC Reporting and Internal Controls at Neenah
Inc. in Alpharetta, Georgia.

VICE PRESIDENT, CHIEF INFORMATION SECURITY OFFICER AND
TECHNOLOGY OPERATIONS: Ganjar Imansantosa

Ganjar Imansantosa has been TSC’s Vice President, Chief Information Security Officer and Technology
Operations since March 2022 in Ann Arbor, Michigan. From October 2018 to March 2022, he was
Director, Information Security at Dominos Pizza, Inc. in Ann Arbor, Michigan.

VICE PRESIDENT OF DIGITAL AND RESTAURANT TECHNOLOGY: Braden
Turner

Braden Turner has been TSC’s Vice President of Digital and Restaurant Technology since January 2023.
From December 2021 to January 2023, he served as TSC’s Vice President of Product Management. From
May 2020 to November 2021, he served as TSC’s Director, Product Management. From January 2019 to
Aprrl 2020 he was Manager D1g1tal Product Developrnent for Intercontrnental Hotel Group i in Atlanta,

}ntereontrnental—ﬁotel—Groap—m—Art}aﬂta—Georgra
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VICE PRESIDENT : i

SENIORDIRECTOR OF FRANCHISE DEVELOPMENT: Austin G. Sills

Austin Sills has been_TSC’s Vice President of Franchise Development since November 2024. From
March 2024 to October 2024, he served as TSC’s Senior Director of Franchise Development-sinee- Mareh-
2024, From February 2021 to February 2024, he served as TSC’s Director of Franchise Development.
From January 2018 to February 2021, he served as TSC’s Manager of Franchise Development.

DIRECTOR OF FRANCHISE DEVELOPMENT: Eric Osborne

Eric Osborne has been TSC’s Director of Franchise Development since March 2024 and is based in
Midlothian, Texas. From December 2022 to February 2024, he was Leader of Franchise Development at
Hydrate IV Bar in Denver, Colorado. From May 2022 to September 2022, he was Regional Marketing
Manager at Paul Davis Restoration in Jacksonville, Florida. From July 2021 to May 2022, he was
Franchise Development Manager at Self Esteem Brands in Minneapolis, Minnesota. From July 2015 to
February 2021, he was Account Executive at Fun Central, LLC in Carrollton, Texas.

DIRECTOR OF FRANCHISE DEVELOPMENT: Matt Collins

Matt Collins has been TSC’s Director of Franchise Development since December 2024 and is based in
Centennial, Colorado. From August 2024 to December 2024, he was Senior Director of Franchise
Development at Heart to Home Meals USA in Marlborough, Massachusetts. From September 2023 to
May 2024, he was Vice President of Franchise Development at Zoom Room Dog Training in Culver
City, California. From May 2019 to July 2023, he was TSC’s Director of Franchise Development.

DIRECTOR OF NON-TRADITIONAL FRANCHISE DEVELOPMENT: Ryan Nelson

Ryan Nelson has been TSC’s Director of Non-Traditional Franchise Development since December 2024
and is based in Dallas, Texas. From May 2022 to October 2024, he was Market Development Manager

for Starbucks Coffee Company in Seattle, Washington. From December 2018 to April 2022, he was
Channel Manager for Pizza Hut of America in Plano, Texas.

VICE PRESIDENT OF DESIGN & CONSTRUCTION: Brian Blosser

Brian Blosser has been TSC’s Vice President of Design & Construction since January 2019 and is based
enin Spring Hill, Florida.

REGIONAL DIRECTOR OF OPERATIONS: Robert “Bob” Fischer

Robert “Bob” Fischer has been one of TSC’s Reg10na1 D1rectors of Operatlons since February 2019 and
is based in Batavia, 44 35-04 3

REGIONAL DIRECTOR OF OPERATIONS: Christopher O’Connor

Christopher O’Connor has been one of TSC’s Reg10nal D1rectors of Operatlons smce March 2019 and 1S
based in Thornton, Colorado. : W o A

REGIONAL DIRECTOR OF OPERATIONS: Dave Roche

Dave Roche has been one of TSC’s Regional Directors of Operations since July 2021 and is based in
Flint, Michigan. From January 2020 to July 2021 he served as TSC’s Semor Franchlse Busmess Leader
and was based in Fllnt e : ; :
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SENIOR DIRECTOR OF OPERATIONS SUPPORT: Brandon Bedford

Brandon Bedford has been TSC’s Senior Director of Operations Support since February 2023 and is
based in Fort Worth, Texas. From June 2018 to February 2023, he served as TSC’s Director of Cafe
Opening Support and was based in Fort Worth, Texas.

VICE PRESIDENT OF REAL ESTATE: Michael Landru

Michael Landru has been TSC’s Vice President of Real Estate since April 2024. From July 2016 to April
2024, he was Director of Real Estate for Inspire Brands in Atlanta, Georgia.

Poeliwn Tasless bow boon TUC 0 Dipocror of ool Botnre ipen Febinpe D000 ol be bovedin Donsssn e
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DIRECTOR OF REAL ESTATE: Kristen Akel

Kristen Akel has been TSC’s Director of Real Estate since October 2022 and is based in Jacksonville,
Florida. From October 2007 to September 2022, she was Senior Director of Real Estate at Firchouse
Restaurant Group in Jacksonville, Florida.

DIRECTOR OF REAL ESTATE: Nick Reynolds

Nick Reynolds has been TSC’s Director of Real Estate since September 2022 and is based in Mound,
M1nnesota From Apr11 2021 to September 2022 he was TSC’ s Real Estate Manager FromJune 2016-te-
e e eseta—Since June 1999,

he has also served as Prlncrpal of Reynolds Consultlng in Mound Mrnnesota
DIRECTOR OF REAL ESTATE: Ben Lilla

Ben Lilla has been TSC’s Director of Real Estate since March 2024 and is based in Boca Raton, Florida.
From August 2022 to March 2024, he was Director of Real Estate at Orange Theory Fitness in Boca
Raton, Florida. From November 2018 to July 2022, he was Senior Real Estate Manager at Orange Theory
Fitness.

SENIOR MANAGER, REAL ESTATE: Bebby-SlawekCyndi Swender

Bobby-SlawekCyndi Swender has been TSC’s Senior Manager of Real Estate since Oeteber26022June
2023 and is based in Mt—Juliet, Fennessee—FromJanuvary2022-to-OectoberAustin, Texas. From August

2022 to June 2023, she was Regional Development Manager for WMG Development in Orlando, Florida.

From September 2014 to August 2022, heshe was Real Estate Manager atBlackRifle-Coffee-Company-
in-Saltake City,Utahfor Great Clips, Inc. in Minneapolis, Minnesota.

SENIOR MANAGER, REAL ESTATE: Stephen Hoza

Stephen Hoza has been TSC’s Senior Manager of Real Estate since November 2024 and is based in
Maineville, Ohio. From July2020-te-January 2022;2023 to October 2024, he was Real Estate Manager
for Captain D’ s in Nashv1lle Tennessee. From Januarv 2020 to November 2023 he was Real Estate
Director for Wine Franch

Developmen%anag%nmnﬂehn—s—bb@m—@hampﬁgnhvotal Growth in Chrcago Ilhn01s
SENIOR MANAGER, REAL ESTATE: Michael Ingram

Michael Ingram has been TSC’s Senior Manager of Real Estate since November 2024 and is based in
Richmond, Indiana. From October 2019 to October 2024 he was Director, Field Development for
Subway in Miami, Florida.
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ITEM3. LITIGATION

The following matters relate to us, FSE;-or FSE sour predecessor, FSEDCTSC.

Prior Actions:

JSG Management Co. v. Tropical Smoothie Café, LLC, (Case No. 01-16-0001-4215), American

Arbitration Association in Atlanta, Georgia, filed April 18, 2016. JSG Management Co. (“JSG”) is a
former single-unit franchisee. JSG closed its cafe prior to the end of its term without prior authorization
from Tropical Smoothie Café, LLC, and Tropical Smoothie Café, LLC subsequently terminated JSG’s
franchise agreement. JSG’s arbitration demand alleged that Tropical Smoothie Café, LLC breached the
franchise agreement by modifying the operations manual to institute a 2009 breakfast initiative, and that
Tropical Smoothie Café, LLC made fraudulent financial performance misrepresentations to induce JSG
to further invest into its business. Tropical Smoothie Café, LLC asserted that it did not breach JSG’s

10
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franchise agreement because the agreement gave Tropical Smoothie Café, LLC authority to modify the
operations manual and System in its sole discretion. Tropical Smoothie Café, LLC also denied that any
fraudulent misrepresentations were made to JSG to induce further investment or otherwise. Tropical
Smoothie Café, LLC asserted a counterclaim for breach of contract based on JSG’s unauthorized early
closure of its cafe and JSG’s breach of its post-termination obligations under the franchise agreement.
The parties agreed to settle the matter on November 22, 2016 for payment of $62,500 by Tropical
Smoothie Café, LLC, and no admission of liability on the part of Tropical Smoothie Café, LLC.

Other than these actions, no litigation is required to be disclosed in this Item.

ITEM 4. BANKRUPTCY

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

ITEMS. INITIAL FEES

Initial Franchise Fee

The initial franchise fee for your first Tropical Smoothie Cafe Restaurant is $35,000, payable in full upon
execution of the Franchise Agreement. If we approve, and you purchase additional Tropical Smoothie
Cafe Restaurants, then the initial franchise fee for each such additional restaurant is $25,000, payable in
full upon execution of the Franchise Agreement(s).

From time to time, we may discount or reduce the initial franchise fees for certain prospects due to
special circumstances (e.g., re-opening a closed Tropical Smoothie Cafe Restaurant, a franchisee with
multiple units who does not need initial training or support, military service, etc.). During 20232024, the
initial franchise fees paid to our predecessor, TSC, ranged from $30615,000 to $30,000. In all cases, the
initial franchise fee is deemed fully earned by us upon receipt and is non-refundable. We use the initial
franchise fee to provide training and other services to our franchisees.

We are a member of the International Franchise Association (“IFA”) and participate in the IFA’s
VetFran program, which provides financial incentives to qualified veterans to help them acquire
franchised businesses. In support of this program, we currently reduce the initial franchise fee for
qualified veterans, to $17,500 for the first and each subsequent Franchised Business developed.

Grand Opening Contribution

If you have not previously developed and opened a Tropical Smoothie Cafe Restaurant, then you will pay
to us an amount to be used to pay for your “Grand Opening Marketing Program” in accordance with
the Grand Opening Marketing Program budget and plan you and we develop (the “Grand Opening
Contribution”), unless otherwise required by applicable state law. The Grand Opening Contribution will
require you to spend at least $10,000 and will be payable upon execution of the Franchise Agreement.

Except as described above, we charge the initial franchise fee uniformly to all franchisees. All of the
foregoing fees and payments are fully earned by us on receipt and are non-refundable. Any excess
amounts left in the Grand Opening Contribution that are not used will be deposited in either the NMF
Account (as defined in Item 11 below) or your local advertising cooperative in our sole discretion.

Incentive Referral Program

From time to time, we may utilize incentive referral programs for our existing franchisees and their
employees, as well as our vendors, to refer franchise prospects to us. Under these programs, we may pay
cash compensation or provide other benefits and inducements for the referral of qualified franchise
prospects. In many cases, the compensation or benefit will not be paid unless the franchise prospect
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enters into a franchise agreement with us. These referral programs may be altered, modified, suspended,
or terminated at any time. This referral program is available in all states except the State of Washington.

ITEM 6. OTHER FEES
Type of Fee (V Amount Due Date Remarks
Royalty Fee 6% of Gross Payable weekly for | You must pay the Royalty Fee by
Sales @ the prior week’s electronic funds transfer. (Franchise
Gross Sales @ Agreement, Section 4.B.)
National 5-6% of Gross Payable weekly for | The current National Marketing Fee is 5%
Marketing Fee Sales @ the prior week’s of Gross Sales. In the future, we may
Gross Sales increase the National Marketing Fee up to
6% of Gross Sales, at a time and in the
manner determined by us in our sole
discretion. We may use these funds to
create marketing, advertising, and
promotional materials for your use, or we
may use these funds for marketing,
advertising, and public relations programs
and materials on a national, regional or
local level. You must pay the National
Marketing Fee by electronic funds transfer.
(Franchise Agreement, Section 4.D.)

BOH Fees @ One-time Implementation You must pay us the amounts we designate
implementation | fee payable upon for the use of our mandated back of house/
fee of $145, and | implementation/op | back office (“BOH”) system. We deduct
$179 per month | ening of the the BOH fees from your account by
subscription fee | Franchised electronic funds transfer. (Franchise

Business, and Agreement, Section 4.C.)

subscription fee

payable monthly

Online Ordering | Currently, $30 Payable the 3rd You must participate in the online ordering
@ per month week of each services. For the mandated online ordering

month services, you pay us for installation based
on our prepayment to the vendor, then we
pay the online ordering vendor the monthly
fee on your behalf and invoice you.
Currently, the monthly fee is $30, but it
may_change if the vendor’s fees change. If
your restaurant’s franchise agreement is
transferred within the duration of your
contract with the online ordering vendor, a
$50 per cafe transfer fee will ensue and
will be paid by the transferee. Sales tax is
also charged to you in certain states.
Currently, we withdraw these fees from
your account by electronic funds transfer.
(Franchise Agreement, Section 4.C.)

12
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Type of Fee (V Amount Due Date Remarks
Managed Sloprentee o) sl e Sn You must pay us the amount we designate
B o per-month-petr- week-oteach tor-the-tse-of ourmandated-manased-
Fem Feath e
dhedietthesdopaeed Miresean [l Hon fooins
sspreee e sleeipe nie Londh b lee
Interest Charge The lower of (i) | Payable the 3rd Only required if payment is late.
on Late Payments | 18% per annum, | week of each (Franchise Agreement, Section 4.G1.)
or (ii) the highest | month
rate permitted by
applicable state
law
Late Fee $25 per week (or | On demand Only required if any payment is late.
portion thereof) (Franchise Agreement, Section 4.G1.)
Non-Compliance | Up to $500 each | As stated in our Only required, at our option, if we

Fee

time you default
and for each
week (or portion
thereof) that the
default continues

notice

reasonably believe you have committed an
event of default under the Franchise
Agreement. (Franchise Agreement, Section
4 HF.)

Reimbursement Our Within 15 days of | Only required if we pay (or have become
out-of-pocket request obligated to pay) monies that you owed to
expenses a third party or that you were obligated to

pay a third party as part of our System.
(Franchise Agreement, Section 4.1G.)
Audit Fee Cost of audit Immediately upon | Payable only if (i) we, or a third party

plus interest on
late payment

determination by
audit

selected by us, conduct an audit of your
business because you failed to submit
required reports or were otherwise not in
compliance with our System, or (ii) we
find, based on an audit, that you have
understated amounts owed to us by 2% or
more. (Franchise Agreement, Section
10.H.)
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Type of Fee ¥

Amount

Due Date

Remarks

Transfer Fee

5% of the total
sales price or
$10,000,
whichever is
greater; $2,500
upon transfer of
minority interest;
or $1,500 upon
transfer for
convenience of

Before transferring

Payable when more than a 49% interest in
the Franchised Business is transferred to
anyone, including an unrelated third party.
When less than a 49% interest in the
Franchised Business is transferred to
anyone, other than a direct family member
or a guarantor of your obligations, the
Transfer Fee is $2,500. (Franchise
Agreement, Section 13.B.)

ownership When 100% of your ownership interest in
the Franchised Business is transferred to a
corporate or limited liability company
formed solely for the convenience of
ownership, the Transfer Fee is $1,500.
(Franchise Agreement, Section 13.C.)

Management Fee | 10% of Gross As agreed Pursuant to the terms of the Franchise

Sales @ for the Agreement, payable during the period that

period in which our appointed manager manages the

we operate the Franchised Business to avoid interruption

Franchised of business operations, at our option, in the

Business event that (i) you or your majority owner
dies or becomes disabled, (ii) we elect to
purchase the business assets upon
expiration or termination of the Franchise
Agreement, or (iii) you operate the
Franchised Business in a manner that
presents a danger to the health or safety of
any person. Our management of the
Franchised Business will not exceed 90
days without your consent. We will
account to you for all income of the
Franchised Business during the period in
which our manager manages the business.
(Franchise Agreement, Section 13.G.)

Default Cure Our costs and On demand Payable if you breach or default under any

expenses provision of the Franchise Agreement, and

(including the we act to cure the default on your behalf.

allocation of any (Franchise Agreement, Section 14.E.)

internal costs)

for such action,

plus 10% as an

administrative

fee

14
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Type of Fee ¥

Amount

Due Date

Remarks

Supplier Reasonable costs | As invoiced We may require you to pay us for our
Approval and expenses of reasonable costs and expenses if we
inspection and evaluate a proposed product, service, or
testing currently supplier at your request. (Franchise
estimated to Agreement, Section 6.L.)
range from $500
to $2,000
Guest Reimbursement | As invoiced Y ou must participate in any guest
Satisfaction of our costs and satisfaction and/or franchise compliance
expenses programs (e.g., guest surveys, mystery
shoppers, social monitoring/response,
guest resolution, etc.) that we designate.
We may require you to reimburse us for
the cost of such programs or to pay the
vendors directly. You must also reimburse
us if you fail to respond to and resolve any
customer complaints or negative feedback,
and we choose to do so on your behalf.
(Franchise Agreement, Sections 6.S and
6.T.)
Indemnification Will vary under | On demand You must indemnify us when certain of
circumstances your actions result in loss or damages to
us. (Franchise Agreement, Section 17.)
Liquidated Amount equal to | On demand We may require you to pay us this amount
Damages the average in the event you terminate the Franchise
Royalty Fees for Agreement without cause, or we terminate
the last 12 the Franchise Agreement for cause
months (or (Franchise Agreement, Section 15.D.). If
shorter period, if applicable law does not permit us to
the Franchised collect liquidated damages, we will be
Business has entitled to collect actual damages.
been in operation
less than 12
months),
multiplied by the
lesser of: (1)18 or
(i1) the number
of months
remaining in the
term.
Costs and Will vary under | On demand The prevailing party in any legal
Attorneys’ Fees circumstances proceeding is entitled to reimbursement of
its costs and expenses, including
reasonable accounting and attorneys’ fees.
(Franchise Agreement, Section 18.L.)
15
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Type of Fee ¥

Amount

Due Date

Remarks

Business
Interruption/Loss
of Revenue
Insurance
Proceeds

Will vary under
circumstances

On demand

You must pay us 5% of the insurance
proceeds of any business interruption or
loss of revenue insurance proceeds that
you received in the case of fire or other
event that results in damage or destruction
of the Franchised Business. If you do not
repair or rebuild the Franchised Business
in a prompt and timely manner, your
Franchise Agreement will automatically
terminate. (Franchised Agreement, Section
12.H.)

Relocation of
Franchised
Business

Will vary under
circumstances

On demand

You must reimburse us for the
out-of-pocket expenses we incur in helping
you relocate.

Training

Will vary under
circumstances

As incurred

See Item 11 of this disclosure document.

Remodel
Marketing
Expense

$3,750

As incurred

We may require you to spend $3,750 on
marketing for any Remodel. (Franchise
Agreement, Section 6.J.)

P&L/Financial
Data Software
Subscription®

Currently $50.00
start-up fee
(currently paid
by us); $14.95
monthly
subscription
(currently paid
by us)

On demand

Y ou must use a web-/cloud-based
subscription software, to capture and
benchmark profit and loss and related
financial data and report such information
to us. Currently, Qvinci is the only
approved provider of this software;
however, we anticipate we will designate a
different approved provider in Q3 2025. At
this time, the fees associated with use of
thisthe Qvinci software include a start-up
fee of $50.00 and a monthly subscription
fee of $14.95. These fees are paid to us via
electronic funds transfer, and we pass them
through to Qwvineithe approved provider.
Currently the fees are not being collected
from franchisees, but we expect this may
change in 20242025. To the extent that
our approved provider’s fees or our direct
costs for the start-up fee and/or monthly
subscription fee increases, you will be
required to reimburse us for or pay the
provider such increased feecosts. We
reserve the right to change our approved
software provider, our requirements
relative to the use of this software, and/or
the submission of financial data, including
profit and loss statements. (Franchise
Agreement Section 4.C.)

TSC Franchisor, LLC FDD

April 1218, 4
#215198234348v




Type of Fee (V Amount Due Date Remarks

Tax Will vary under | On demand You must reimburse us any amounts a
Reimbursement circumstances taxing authority imposes on us, any
“franchise” tax or other tax that is based
on your gross sales, gross revenues,
business activities, or operation of the
Franchised Business. (Franchise
Agreement, Section 6.K.)

Third Party Will vary under | On demand If you have failed to meet our System
Inspection Fees circumstances Standards after 2 inspections, and we
choose to conduct a third inspection by us
or a third party, then you must reimburse
us for expenses related to the third
inspection, including service fees, travel
and living expenses. (Franchise
Agreement, Section 6.N.)

Tropical $75 per month_ On demand You must pay a monthly fee for use of the
Smoothie Cafe® | per cafe loyalty platform and owned digital

Loyalty Platform marketing programs either to us or directly
and Owned to the vendor as we determine. The amount
Digital Marketing of this fee may change. Currently, we
Programs @ withdraw the fee from your account by

electronic funds transfer. (Franchise
Agreement, Section 46.€9R.)

NOTES:

(D) All fees and expenses described in this Item 6 are non-refundable and subject to change.
Except as otherwise indicated in the chart above, we impose all of the fees and expenses listed, and they
are payable to us. We endeavor to impose these fees uniformly, but reserve the right, in our sole
discretion, to make variances in special circumstances. We may require you to pay any or all periodic or
recurring fees to us by electronic funds transfer. We require you to sign the Pre-Authorized Bank Form
attached as Exhibit D to this disclosure document. We may implement a master cyber insurance policy
covering the Tropical Smoothie Cafe brand that will provide one aggregate policy limit to all franchisees
for both first- and third-party claims. We reserve the right to require all franchisees to pay us their
proportionate share of coverage under this master policy.

2) “Gross Sales” means all revenue related to the sale of products and performance of
services in or at the Franchised Business, whether for cash or credit, and regardless of collection in the
case of credit, and income of every kind or nature related to the Franchised Business including without
limitation, insurance proceeds and condemnation awards for loss of sales, profits or business; and further
including without limitation amounts from gift cards, delivery, catering and off-site consumption. Gross
Sales does not include (i) bona fide refunds to customers, (ii) revenues from sales taxes or other add-on
taxes collected from customers by you and actually transmitted to the appropriate taxing authority, (iii)
sales of used equipment not in the ordinary course of business, or (iv) sales of gift cards or similar
products (but the redemption of any such card or product will be included in Gross Sales). You may not
deduct payment provider fees (e.g., bank or credit card company fees and gift card vendor fees) from
your Gross Sales calculation.
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3) You may not charge surcharges for any fees associated with customers paying by credit
card, or any other form of payment. Such surcharges include, but are not limited to, credit card

processing fees.

The BOH system can be integrated with different accounting and payroll programs. Currently, you are not
required to integrate your accounting and payroll programs with the BOH system, but if you choose to do so
there may be additional one-time implementation fees, which can range from $450 to $2,700, depending on
whether your accounting and payroll programs are supported by existing integrations or require custom
integrations. We will deduct any such optional one-time implementation fees from your account by

electronic funds transfer.

We reserve the right to eharge-additionalincrease or add to the technology-related fees for new, different
and/or additional technology, and/or aggregate these individual fees into a monthly technology fee, whieh-

may-inclade-differentadditional-or-inereased-amountsin an amount reasonably commensurate with any

increase to our internal and out-of-pocket costs for such technology-related fees.

ITEM7. ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
END-CAP OR IN-LINE LOCATION*
q Method of To Whom Payment
Type of Expenditure Amount e CILL When Due is to Be Made
When the
INITIAL FRANCHISE Franchise
FEE O $17,500 to $35,000 | Lump sum Agreement is Us
signed
Designated Licensed
PROFESSIONAL FEES | $7%6008.500 to As arraneed Before opening | Architect,
@ $18.00018,500 g and as incurred | Attorney/Accountan
t
RESTAURANT
FIXTURES, 136.000
FURNITURE AND fo 000141500 Lump sum As arranged Designated
EQUIPMENT (including $190.500174.500 Equipment Vendor
point of sale/cash ==
register system) &
LEASEHOLD ‘;$0 LR Lump sum Before opening gg;lt%:s:gf ;lcensed
“
IMPROVEMENTS $332,000426,000 Designated Source
$4:5606,000 to . :
SIGNAGE $%7999722 500 Lump sum Before opening | Suppliers
INITIAL INVENTORY | $555606,500 to Lump sum Before opening | Suppliers
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q Method of To Whom Payment
Type of Expenditure Amount e CILL When Due is to Be Made
© $14:50020,500
Your Employees,
INITIAL TRAINING $500 to Lump sum | As incurred Suppliers of
EXPENSES © $15,00620,000 p Transportation,
Food, Lodging
Landlord, Utility
Providers, Insurance
INITIAL DEPOSITS @ ig ’; 552:;;8 2%0 As arranged | As incurred Companies, &
T Government
Agencies
When the
GRAND OPENING Franchise
CONTRIBUTION ® §5,000t0 $10,000 | Lump Sum | )\ omentis | O°
signed
ADDITIONAL FUNDS $10.000 to
(WORKING CAPITAL) $56 ,E 0057.000 As needed As needed Third parties
(3 to 6 months) © e
TOTAL 19 $300,000340,750 to $720,500814,500

*The amounts provided in this table are based on estimated costs for End-Cap or In-Line Tropical
Smoothie Cafe Restaurants, which includes those located in or at “strip style” retail shopping centers but
does not include drive-thrus. For the fiscal year 26232024, these End-Cap and In-Line Tropical Smoothie
Cafe Restaurants typically ranged in size from 1,200 to 1,900 square feet. If your Franchised Business
includes a drive-thru, the additional expense (including the cost of leasehold improvements, restaurant
fixtures and equipment, software and hardware related to drive-thru technology, and other costs) would
be approximately $35;60640,000 to $55;66660,000.

NOTES:

1. Franchisees wishing to open more than one Tropical Smoothie Cafe Restaurant must sign
a Franchise Agreement and pay an initial franchise fee for each additional restaurant. The initial
franchise fee for the second and each subsequent Tropical Smoothie Cafe Restaurant is $25,000.

2. You will be provided a set of plans for recommended construction in conformity with
mandatory design specifications. You may be required by local codes and regulations to retain a licensed
architect or equivalent professional to review or certify the plans and/or to oversee construction. The
lower ranges assume that the site was formerly used as a restaurant so that the plans can utilize existing
plumbing, electrical, etc.

3. Fixtures, furniture, equipment, and technology needed to operate the Franchised Business
include (without limitation) the POS System (as defined and described below), tables and chairs, wall
cabinets, merchandise display units, millwork, shelving, sinks, microwave, worktables, ovens, steamers,
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small wares, ice machine, blenders, refrigerators, mixing bar, ice wells, freezers, menu boards, and
artwork. You must purchase the equipment, furnishings, and other items from these designated suppliers
before your Franchised Business opens. The cost of these items, purchased new, ranges from
$1436,600141,500 to $+90:560174,500, depending on type and quantity of equipment as well as freight
and storage costs. The types of costs are uniform among franchisees but may vary depending on factors
like the size and layout of the Franchised Business and whether new or used fixtures and equipment are
utilized. For instance, in certain areas of the country, to the extent available and subject to our approval,
we may allow you to purchase pre-owned equipment that meets our specifications and System Standards,
and thus, reduce the cost of these items. Also, as stated in note 4, landlord improvement incentives are
sometimes available for fixtures and equipment. Likewise, for sites recovered from closed restaurants,
leftover fixtures and equipment held by the landlord that meets our specifications and System Standards
can be utilized. This may include kitchen equipment, seating, bathroom fixtures, air conditioning and
other items. Payment is due upon receipt of invoice and is nonrefundable. You are not required to
purchase point-of-sale (“POS”) equipment for your Franchised Business, but you are required to
participate in our designated hardware-as-a-service and software-as-a-service POS programs (the “POS
System”). You are required to pay for certain initial, upfront costs for the POS System including, among
other things, the cost of cabling, shipping, one-time set up fees for the POS, firewall, and gift cards, a
one-time BOH implementation and configuration fee, and the cost of BOH equipment and tablets. These
costs are included in the range above. You may also be required to pay a one-time credit fee, which is
currently $1,500 but may increase in the future. Additional / ongoing fees, if any, related to your POS
and BOH Systems, including subscription fees, are described in Items 6 and 11. Your actual initial costs
for your POS and BOH Systems may be different from, and more than, the amounts disclosed above,
depending on, among other things, your credit, the equipment you select, whether you lease or purchase
the equipment, and the configuration of your Franchised Business. This estimate assumes you lease the
hardware equipment for the Computer System (as defined in Item 11), however, if you decide to purchase
certain hardware equipment for the Computer System, your costs may be higher, including costs required
to obtain hardware warranties for such hardware equipment. We anticipate that we will be rolling out a
new System requirement for in-cafe ordering kiosks during the second half of 2025. Our best estimate at
this time is that the initial costs for the hardware and installation of the kiosk(s) will be between
$10,000-$18,000, and that the ongoing monthly costs for software will be between $2,000-$3,000; and
we anticipate that these initial and ongoing costs would be paid directly to the approved supplier for the
kiosks. The final initial and ongoing costs may be different from these estimated ranges. These costs are
not included in the initial investment total in Item 7.

4. These amounts are our best estimate of finish-out costs only for End-Cap and In-Line
Tropical Smoothie Cafe Restaurants which, for fiscal year 20232024, ranged in size from 1,200 to 1,900
square feet. Labor and material costs may vary significantly in accordance with local variations in wage
rates, labor efficiency, union restrictions and availability, and price of materials. Finish-out costs are
based on leasing unfinished space that consists of walls, plumbing, concrete slab, lighting, HVAC, and
electricity. We are unable to calculate the exact real estate investment required of each franchisee for a
Tropical Smoothie Cafe Restaurant due to the many factors which influence the total project costs, such
as location, amount of space leased, amount of remodeling needed, and so forth. In addition, you may be
able to negotiate certain incentives from your landlord in the form of tenant improvement dollars and
initial free rent, which, if available, will reduce the effective cost of your build-out. For the low estimate,
we estimated a tenant improvement allowance of $43;50043,000, which is the average tenant
improvement allowance that franchisees reported to us. For the high estimate, we assumed that a tenant
improvement allowance was not received. The amount of landlord incentives can vary widely depending
on many factors including, without limitation: financial capacity of the landlord, competitive retail
leasing locations, market conditions for rental rates, occupancy of the site, and status of other leases. The
use of landlord improvement money may also result in higher rent or occupancy costs. Also, some sites
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may have shells of restaurants left vacant from prior tenants so that it costs less to convert the sites to
conform to our specifications. This includes the possibility that existing walls, plumbing, concrete slab,
lighting, HVAC, and electricity can be utilized. The availability of such sites may be limited or absent in
your market. There is no assurance that you will be able to find sites that have these options available to
you. The amount does not reflect an investment in real estate, since it is assumed that you will lease your
premises. The expenditures described above assume that your Franchised Business does not include a
drive-thru option for customers. If your Franchised Business includes a drive-thru, the additional expense
(including the cost of leasehold improvements, restaurant fixtures and equipment, software and hardware
related to drive-thru technology, and other costs) would be approximately $35;060640,000 to
$55;60060,000.

5. This item includes all initial inventory necessary for you to open, including, without
limitation, food, paper products, cleaning supplies, and employee uniforms.

6. You are responsible for all transportation, lodging, meals, and other expenses associated
with the initial training program for you and/or your managers, designees, and employees. The cost will
depend on the distance you must travel and the type of accommodations you choose, and whether the
training offered at the time you are required to complete training is virtual or in-person (as more fully
described in Item 11). We are currently exploring and developing a new certified cafe training program
(as more fully described in Item 11). If and when we implement this new training program, the initial
investment associated with training may be different from, and more than, the amounts disclosed above.

7. This item includes all deposits, business licenses, and prepaid expenses, which may
include security deposits, utility deposits, insurance deposits, building inspection fees, occupational
license fees, food service licenses, and the like, and will vary from one jurisdiction to the other. This
amount may vary depending upon how many Tropical Smoothie Cafe Restaurants you develop and
operate. See Item 8 for a description of the current insurance requirements for a Tropical Smoothie Cafe
Restaurant.

8. If you have not previously developed and opened a Tropical Smoothie Cafe Restaurant,
you must conduct a Grand Opening Marketing Program for your Franchised Business in accordance with
our Manuals, utilizing the tools, timing, technologies, services, and products we authorize and direct.
You and we will develop a Grand Opening Marketing Budget and Plan following the Grand Opening
process described in the Manuals. You must spend at least $10,000 (not counting cost of food and
smoothies) on a Grand Opening Marketing Program for the Franchised Business during the Grand
Opening time period beginning approximately 60 days before opening the Franchised Business through
30-60 days afterwards. You will pay to us the Grand Opening Contribution and we will administer
payments to service providers and other vendors out of such funds. If you have previously developed and
opened a Tropical Smoothie Cafe Restaurant, you must spend a minimum of $5,000 (exclusive of the
cost of food and smoothies) to conduct a Grand Opening Marketing Program for your Franchised
Business during the Grand Opening time period beginning approximately 60 days before opening the
Franchised Business through 30-60 days afterwards. We will not collect this amount and you will be
obligated to pay vendors and service providers directly.

9. This estimates your start-up expenses. The estimate is intended to cover items such as
possible initial operating losses, additional insurance, rent and security deposits, miscellaneous additional
pre-opening costs, payroll, utilities, additional legal and accounting fees, and payments to any
governmental agency that are necessary to open a Tropical Smoothie Cafe Restaurant. In addition, you
should be prepared to have cash available to pay your personal living expenses during the first 3 to 6
months of operation. This is only an estimate however, and the necessary amount of working capital will
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vary considerably with each franchisee. We cannot guarantee that this amount is sufficient. You may
require additional working capital over and above this estimated amount if your sales are low or if your
fixed costs are high.

10.  Your initial investment will vary depending upon the method and amount of financing
that you use. The initial franchise fee, equipment, and other items are shown in full, although they may
be financed or leased through third parties, and except where the low ranges are based in part on either
landlord incentives, conversions of prior tenant’s locations, and used fixtures and equipment. We have
relied on historical information provided by our franchisees to compile these estimates. The total actual
cost to construct and operate each Tropical Smoothie Cafe Restaurant has varied from the estimates
shown above, and no particular outlet has experienced the high or low estimate for every category. The
amounts shown are estimates only and may vary for many reasons, including, without limitation, your
management skill and experience, your business acumen, local economic conditions, and sales reached
during the initial operating period. Estimated initial investment cost may be substantially higher in
certain states and locations, including and not limited to, New York, Massachusetts, Florida,

California, NevadaNew Jersey, and Hawaii. You should review these figures carefully with a business
advisor before making any decision to purchase the Franchised Business.

The amounts described above are not refundable unless otherwise stated.

ITEMS8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to maintain the reputation, goodwill, high standards, quality and uniformity of the system, the
Franchise Agreement restricts the sources of products and services you utilize in establishing and
operating your Franchised Business. We have the right to require some items to be purchased only from
us or our affiliates. Some items can only be purchased from suppliers we have designated or approved,
and others only in accordance with our System Standards and specifications. The source for virtually all
of your purchases is restricted in some way. The following table summarizes the approximate
percentages of your purchase of goods and services through sourcing restrictions, based on the nature of
the restriction:

Required Purchases in
Required  Purchases From | Required  Purchases from | Accordance with Our
Us or Our Affiliates Approved Suppliers Specifications and  System
Standards
Establishment - 0% Establishment - 40% Establishment - 50%
Operation - 0% Operation - 90% Operation - 10%

Purchases from Us

You may be required to purchase certain products, equipment, or services directly from us or our
affiliates. Currently, we do not require you to purchase any items from us or our affiliates. During
2023.2024, we and our predecessor, TSC, did not derive any revenue from direct sales of equipment,
products, or services to franchisees. We and our affiliates reserve the right to become an Approved
Supplier, or the only Approved Supplier, for any goods or services in the future.

There are no required suppliers in which any of TSC’s or our officers own an interest.
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Purchases from Approved Suppliers

To maintain the superior quality of the goods and services sold by Tropical Smoothie Cafe Restaurants
and the reputation of the System, you must purchase or lease fixtures, equipment and supplies,
furnishings, products and services, and related items from suppliers and distributors that we designate or
approve.

We may change approved suppliers periodically upon written notice to you. We will identify all
designated and approved suppliers in our Manuals or other written or electronic communications. We do
not make any express or implied warranties for any products or goods that we recommend for your use.

Purchases According to System Standards and Specifications

In order to maintain the uniformly high System Standards and reputation of the System, you are required
to purchase or lease certain items in accordance with the specifications and guidelines issued by us. This
requirement applies to design and build-out standards, computerized point-of-sale and cash register
system, signage, menu boards, uniforms, beverage and food products, branded paper goods, and supplies
to be used in developing and operating the Franchised Business (some of which must be purchased from
approved suppliers). Specifications may include minimum standards for quality, quantity, delivery,
performance, design, appearance, durability, style, warranties, price range, and other related restrictions.
We consider these specifications to be of critical importance to the success of the System. All of these
specifications and guidelines are more fully described in our Manuals.

Site Selection — The location for your Franchised Business must satisfy our site selection criteria, which
we may modify. Before you acquire the premises for the Franchised Business, you must submit to us all
information that we request. We will have 30 days after we receive the information from you to
determine whether the proposed site meets our site selection criteria. We will not unreasonably withhold
our acceptance, but no site will be deemed to conform to our criteria unless we have expressly indicated
that in writing. If you have not heard from us within such 30-day period, the proposed site is deemed
rejected. We have the right to ensure that the proposed lease or sublease for the premises satisfies the
leasing standards we prescribe before you sign it. We may require you and your landlord to sign our
standard Addendum to Lease Agreement/Conditional Assignment of Lease.

Construction and Opening — You are responsible for developing the Franchised Business in compliance
with our System Standards and specifications. We will furnish you with mandatory and suggested
specifications and layouts for a Tropical Smoothie Cafe Restaurant, including requirements for
dimensions, design, color scheme, image, interior layout, décor, fixtures, equipment, signs, and
furnishings. Our specifications and layouts are not intended to contain, address or comply with the
requirements of any federal, state or local law, code or regulation, including those concerning the
Americans with Disabilities Act or similar rules governing public accommodations for persons with
disabilities. You are obligated, at your expense, to have an approved, licensed architect prepare all
required construction plans and specifications to suit the shape and dimensions of the accepted site and to
ensure that the plans and specifications comply with applicable ordinances, building codes, permit
requirements, lease requirements and restrictions, and the mandatory specifications and layout provided
by us. You must use an approved, licensed architect or obtain our prior written approval of your licensed
architect. You must use an approved, licensed general contractor to oversee the construction of the
Franchised Business or obtain our prior written approval of your licensed general contractor. Design
quality is important to us, and we have the right to review and accept all plans and specifications and to
confirm that construction is completed in conformance with our architectural and design standards and
specifications for a Tropical Smoothie Cafe Restaurant. Our review is not designed to assess potential for
success or compliance with federal, state, or local laws or regulations and is limited to assessing
compliance with our System Standards and specifications for a Tropical Smoothie Cafe Restaurant. If we
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so request, you must provide a schedule setting forth in detail the anticipated dates on which you will: (i)
deliver the final construction plans for the Franchised Business; (ii) receive all necessary building
permits; and (iii) complete construction (we may inspect construction of the Franchised Business at all
reasonable times). You must complete construction and begin operations of the Franchised Business
within 12 months of the date that you sign the Franchise Agreement. You may not open the Franchised
Business to the public until you have received our approval.

Computer Hardware and Software — You are required to purchase or lease the computer system,
including among other things, the POS System, BOH system, cash register(s), hardware, software, and
peripheral devices described in Item 11 of this disclosure document.

Advertising and Promotional Materials — All of your advertising and promotions must conform to our
System Standards and requirements. We must approve all advertising and promotional materials before
you use them. You must submit to us electronic proofs of any and all promotional and marketing
materials at least 15 days prior to production/use to the extent such materials have not been prepared by
us or previously approved by us during the 12-month period preceding the date of proposed use. We will
make reasonable efforts to approve or disapprove proofs within 10 days after we receive them. If you
have not heard from us within such 10-day period, the proposed materials are deemed not approved. You
must not use the advertising or marketing materials until we have approved them and must promptly
discontinue using any advertising or promotional materials if we notify you to do so.

Insurance — Before beginning any operations under the Franchise Agreement, you must obtain and
maintain in full force and effect at all times during the term of the Franchise Agreement, at your own
expense, insurance coverage that we require periodically. We may regulate the types, amounts, terms and
conditions of insurance coverage required for your Franchised Business, and standards for underwriters
of policies providing required insurance coverage, including (a) our protection and rights under these
policies as an additional insured; (b) required or permissible insurance contract provisions; (c)
assignment of policy rights to us; (d) periodic verification of insurance coverage that must be furnished
to us; (e) our right to obtain insurance coverage at your expense if you fail to obtain required coverage;
and (f) similar matters relating to insured and uninsured claims.

All policies must be written by an insurance company rated “A” or better by A.M. Best Company, and
that is otherwise satisfactory to us. You must be named as the insured on all policies. You are currently
required to purchase and maintain the amounts and types of insurance coverage we require throughout
the term of the Franchise Agreement, which currently are:

1. Comprehensive general liability insurance, including contractual liability, broad form
property damage, personal injury, advertising injury, product liability, employee liability, employee
benefits liability, completed operations and independent contractors coverage, legal liability coverage
with a minimum of $500,000 in coverage, and fire damage coverage in the amount of $1,000,000 per
occurrence, with $2,000,000 aggregate coverage (or such higher amount as required by the lease for the
premises);

2. An “umbrella” policy providing excess coverage with limits not less than the following
amounts, depending upon the number of Tropical Smoothie Cafe Restaurants that you (or your affiliate)
develop and operate:

Number of Cafes Minimum Coverage
1-3 $1,000,000
4-6 $3,000,000
7-9 $5,000,000
24

TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H-2024and-asfurther amended-October 15:-20242025
#215198234348v1




10-15 $7,000,000
More than 15 $10,000,000

3. Automobile liability coverage, including coverage of owned, non-owned and hired
vehicles, with coverage in amounts not less than $1,000,000 combined single limit and additional
liability coverage as needed for delivery services;

4. Worker’s compensation and employer’s liability insurance in the minimum amount of
$500,000 or a higher limit as required by applicable law, as well as such other insurance as may be
required by applicable law; and

5. “Adrisks™erspeetalSpecial form” coverage for the full replacement of the Franchised
Business premises and all personal property and equipment on Site or used in the Franchised Business.

In addition to these coverages, you may want to consult with an insurance professional or business
advisor about other types of insurance for your Franchised Business, including but not limited to,
business interruption insurance, employment practices liability insurance, data privacy/cyber liability
insurance and food contamination insurance.

The cost of the required coverages will vary depending on the insurance carrier’s charges, terms of
payments, and your history. All insurance policies, except for workers’ compensation and employment
liability insurance policies, must name us, and our affiliates as an additional insured party. In addition,
you and your insurance company must waive all rights of subrogation against our affiliates and us under
your general liability, automobile liability and liability umbrella policies. At least 15 days prior to the
opening of the Franchised Business and at least 30 days in advance of each policy renewal date, you must
submit to us certificates evidencing the existence and continuation of proper coverage. Such certificates
of insurance must include a statement by the insurer that the policy or policies will not be canceled or
materially altered without at least 30 days’ prior written notice to us. In addition, if requested by us, you
will deliver to us a copy of any insurance policy or policies that we require. We do not derive revenue as
a result of your purchase of insurance.

In connection with any construction, leasehold improvements, renovation, refurbishment, or remodeling
of the premises of the Franchised Business, your licensed general contractor must maintain
comprehensive general liability insurance (with comprehensive automobile liability coverage for both
owned and non-owned vehicles, builder’s risk, product liability and independent contractors coverage) in
at least the amount of $1,000,000 with us named as an additional insured, as well as worker’s
compensation and employer’s liability insurance as required by state law.

Supplier Approval Procedure

If you propose to purchase or lease any services or products not previously approved by us in writing (for
services and products that require supplier approval), you must first notify us. We may require (among
other things) submission of sufficient information, specifications and/or samples for us to determine
whether the product or service complies with our System Standards and specifications, or whether the
supplier meets our approved supplier criteria. We generally apply the following criteria (among others) in
considering whether the supplier will be designated as an approved supplier:

1. Ability to produce the products, services, supplies, or equipment and meet our System
Standards and specifications for quality and uniformity;
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2. Production and delivery capabilities and ability to meet supply commitments;

3. Integrity of ownership (to assure that its association with us would not be inconsistent
with our image or damage our goodwill); and

4, Financial stability.

You are responsible for all reasonable expenses incurred by us in connection with evaluating the product,
service, or supplier. Although we are not required to approve or disapprove supplier requests within any
particular time period, we generally respond within 30 days after we receive your written request. You
must not use suppliers unless and until we approve them. Suppliers must maintain our System Standards
in accordance with written specifications and any modifications. Failure to correct a deviation from the
System’s specifications will result in the termination of status as an approved supplier, and you must
promptly discontinue using any suppliers whose approved status is terminated.

Purchasing Arrangements

We or our affiliates may (but are under no responsibility to) negotiate contracts and pricing with
suppliers, manufacturers, and distributors for your benefit. We or our affiliates may also (but are under
no responsibility to) negotiate with suppliers, manufacturers, and distributors to receive discounts or
rebates on certain items you must purchase. Our rebate programs vary depending on the supplier and the
nature of the product or service and are based on either a percentage of sales or a fixed amount or range
per specified unit or quantity of product (i.e., per case or per pound). For-the-fisecal-yearended December-
3+—2623From January 1, 2024 to June 9, 2024, our predecessor, TSC, received rebates of
$24,048,;83715,333,883, which amounted to approximately 4+518% of TSC’s total revenues of
$163.825.65187,492,399. From June 10, 2024 to December 29, 2024, we received rebates of
$17,936,035, which amounted to approximately 17% of our total revenues of $104,769,652. These
rebates were collected in connection with purchases by franchisees of certain items from approved or
designated suppliers, including without limitation, potato chips, chicken, frozen fruit, tortillas, yogurt,
concentrates, and Sysco purchases. This rebate figure includes an annual flat fee in the amount of
$100,000 that TSC receives from Sysco as an incentive to continue our ongoing relationship with them as
a supplier. In 262352024, we, along with TSC, as the then-current franchisor, contributed some of itsthe
rebate revenue to a brand and technology fund which is used to fund system-wide brand and technology
initiatives, including without limitation, centralized cafe technology support desk and guest support
services, point of sale and back of house office systems development, testing and implementation,
contributions toward annual franchisee convention costs, licensing costs for the learning management
system, financial data software subscription costs, and other supply chain initiatives. Unused brand and
technology fund rebates are carried forward to the next year.

The price(s) of any or all of the items you must purchase from suppliers and other third parties may
increase. Costs of goods may vary from month to month, depending on factors such as the volume of
purchases, usage, vendor minimums, inventory turns, ingredients costs, market demand, market supply,
freight, and other similar factors. Cost of goods may vary by geographic area due to freight charges
incurred as a result of stocking of products in multiple distribution centers. Freight costs for franchisees
entering new markets may be higher than those franchisees incur in other markets, and you should adjust
your cost projections accordingly. We and our affiliates reserve the right to sell some products associated
with the Tropical Smoothie Cafe brand to different retail outlets, including among others, grocery stores
or warehouse retailers. We and our affiliates reserve the right to become an Approved Supplier, or the
only Approved Supplier, for any goods or services at some point in the future.
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We may negotiate agreements with suppliers that include marketing funds that are pooled and directed to
local or national advertising funds. These agreements allow the supplier to consistently achieve market
wide promotional goals when advertising their products with the Tropical Smoothie Cafe brand.

If applicable law prohibits us or TSC from receiving supplier rebates, either we or TSC may have to
offset lost profits with increases in costs to underlying services and goods.

Miscellaneous

Currently, there are no purchasing or distribution cooperatives. Although we are not required to do so, we
or our affiliates currently negotiate purchase arrangements with suppliers (including price terms) for
most of the products and services you will purchase for use in operating the Franchised Business. In
doing so, we seek to promote the overall interests of the system and company-owned operations. We do
not provide material benefits to you (for example, renewal or granting additional franchises) for
purchasing particular products or services or using a particular supplier, although franchisees may have
their franchise agreements terminated or not renewed if they use unapproved suppliers.

In addition, certain suppliers may sponsor and/or make contributions to us or our affiliates (which do not
derive from franchisee purchases) that we or our affiliates use to fund system-wide brand and technology
initiatives (as described more fully above).

Except as described above, neither we nor our affiliates currently derive revenue or other material
consideration as a result of your required purchases or leases.

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.

DISCLOSURE
SECTION IN DOCUMENT
OBLIGATION AGREEMENT ITEM
a. Site selection and acquisition/lease Sections 5.A., 5.B.and 5.C. | Items 7, 8 and 11
b. Pre-opening purchases/leases Sections 5.C., 5.D., 5.H., | Items5,7,8 and 11
6.A., 6.L. and 8.A.
c. Site development Sections 5.D. and 5.H. Items 5,7, 8 and 11
d. Initial and ongoing training Sections 5.G., 5.1., 6.E., and | Item 11
6.F.
e. Opening Sections 5.F., 5.H. and 5.1. Item 11
f. Fees Sections 4, 6.J, 6. K., 10.H., | Items 5 and 6
11.C., 13.B,, 13.G,, 14. E.,
15.D., 17, and 18.
g. Compliance with System Standards and | Sections 5, 6, 8, and 10 Item 11
policies/operating manuals
h. Trademarks & proprietary information Sections 7 and 9 Items 13 and 14
i. Restrictions on Products and Services | Section 6 Items 8 and 16
Offered
j.  Warranty and customer service | Sections 6.A.9. and 6.A.14. | Item 6
requirements
k. Territorial development and sales quota Not applicable Not applicable
1. Ongoing product/service purchases Section 6 Item 8
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DISCLOSURE
SECTION IN DOCUMENT

OBLIGATION AGREEMENT ITEM

m. Maintenance, appearance and remodeling | Sections 6.A., 6.H., and 6.J. | Item 11
requirements
n. Insurance Section 12 Items 7 and 8
0. Advertising Section 11 Items 6, 8 and 11
p. Indemnification Section 17 Item 6
g. Owners participation/management/staffing | Sections 6.A. and 6.C. Items 11 and 15
r. Records and reports Section 10 Item 17
s. Inspections and audits Section 10.H. Items 6 and 11
t. Transfer Section 13 Items 6 and 17
u. Renewal Section 2.B. Items 6 and 17
v. Post-termination obligations Sections 15 and 16.B. Item 17
w. Non-competition covenants Section 16 Item 17
x. Dispute resolution Section 18 Item 17
y. Owner’s Guaranty Section 6.B.3.; and Exhibit | Item 15
E to this disclosure
document
ITEM 10. FINANCING

Neither we nor any of our agents or affiliates offers direct or indirect financing to you, or guarantees any
note, lease, or obligation.

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

Except as listed below, we are not required to provide you with any assistance. The assistance described
in the sections titled “Pre-Opening Obligations” and “Continuing Obligations” below may be provided
directly by us or through one or more of our affiliates. References in the sections titled “Pre-Opening
Obligations” and “Continuing Obligations” below to “we”, “us”, “our” and the like, are inclusive of our

affiliates.
Pre-Opening Obligations: Before you open your Franchised Business:

1. If the location for your Franchised Business has not been accepted at the time you sign the
Franchise Agreement, we will designate a geographic area (the “Designated Area”)
within which the Franchised Business is to be located. The Designated Area for your
Franchised Business will be inserted into the Franchise Agreement before you sign the
Franchise Agreement. The Designated Area is delineated for the sole purpose of site
selection and does not confer any territorial exclusivity or protection. (Section 5.A. of
the Franchise Agreement)

2. We will provide to you our criteria for Tropical Smoothie Cafe Restaurants. We will review
and advise you regarding potential locations that you submit to us. (Section 3.A.1. of the
Franchise Agreement). Generally, we do not own the premises and do not lease it to you.

3. We will review, accept, or reject your site for the Franchised Business in the Designated
Area. (Section 5.A. of the Franchise Agreement). We will use reasonable efforts to
accept or reject a site that you propose within 30 days after we receive from you a
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complete site report and any other materials that we may require for assessing potential.
If you have not heard from us within such 30-day period, the proposed site is deemed
rejected. The factors that will affect our acceptance include demographic characteristics
of the proposed site, traffic patterns, parking, the predominant character of the
neighborhood, competition from other businesses providing similar services within the
area, the proximity to other businesses (including other Tropical Smoothie Cafe
Restaurants), the nature of other businesses in proximity to the proposed site, and other
commercial characteristics (including the purchase price or rental obligations and other
lease terms for the proposed site) and the size of the premises, appearance and other
physical characteristics of the premises, financing, building permits, zoning, local
ordinances, and anticipated timetable for the installation of equipment, furniture and
signs. You must acquire your site (by purchase, lease, or sublease) within 6 months of
the date of your Franchise Agreement. You must open your Franchised Business within
one year of the date of your Franchise Agreement. If you fail to do so, we may terminate
the Franchise Agreement. (Sections 5.A., 5.C., and 5.D. of the Franchise Agreement).

4. We will review and accept or reject the lease for your site. (Section 5.B. of the Franchise
Agreement).

You must obtain our acceptance of the lease or sublease (or any modification or
amendment) for the location before you sign it, or any renewal of it. We may condition
our acceptance of the lease (or sublease) on the execution by you, the landlord and us of
the Addendum to Lease Agreement/Conditional Assignment of Lease (a copy of which is
attached as Exhibit F to this disclosure document).

5. We will provide to you our mandatory and suggested specifications and layouts for a Tropical
Smoothie Cafe Restaurant, including requirements for dimensions, design, color scheme,
image, interior layout, décor, furnishings, equipment, signs, fixtures, opening inventory,
and supplies. (Section 3.A.2. of the Franchise Agreement). We do not deliver or install any
of these items.

You are solely responsible for developing and constructing the Site for your Franchised
Business, for all expenses associated with it, for conforming the premises to local
ordinances and building codes and obtaining any required permits, and for compliance
with the requirements of any applicable federal, state, or local laws. You must use a
licensed architect approved by us to prepare the plans and specifications for your
Franchised Business. You must use a licensed general contractor approved by us to
oversee construction of the Franchised Business.

6. We will provide, or grant access to, our lists of approved suppliers. (Section 3.A.3. of the
Franchise Agreement).

7. Upon your request, we will review and advise you regarding your pre-opening business plan.
(Section 3.A.4. of the Franchise Agreement).

8. If the Franchise Agreement relates to your first Tropical Smoothie Cafe Restaurant, we will
provide our initial training program, which is described below. (Section 3.A.5. of the
Franchise Agreement). Training for additional cafes may vary based on the needs of the
franchisee.
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9. We will have a representative support your business opening with at least 5 days on-site

opening assistance (but if you already have 2 or more Tropical Smoothie Cafe
Restaurants in operation, we are not obligated to provide onsite opening assistance).
(Section 3.A.6. of the Franchise Agreement).

10. We will loan you (or provide you electronic access to) a copy of our operating manuals (the

“Manuals”), which will include specifications for equipment, supplies, inventory,
management, and operation. The Manuals are confidential and remain our property.
(Section 3.A.7. of the Franchise Agreement). The Manuals may be provided in several
volumes or parts. We may provide you with any portion or all of the Manuals, as well as
other instructional materials, through electronic media, including the Internet. A copy of
the Table of Contents of our Manuals is attached as Exhibit H to this disclosure
document.

Continuing Obligations: During the operation of the Franchised Business:

1.

We will provide such general advisory assistance and field support deemed by us to be
appropriate in the ongoing operation, advertising, and promotion of the Franchised
Business. (Section 3.B.1. of the Franchise Agreement).

We may provide you with specific individual or group advice, consultation and
assistance rendered by personal visit or telephone through newsletters, bulletins, or other
communication (delivered in hard copy or digitally); such advice, consultation and
assistance will be available from time to time, as we deem appropriate. (Section 3.B.1. of
the Franchise Agreement).

We will provide recommended prices for certain products offered by franchisees of the
System and may specify required prices for certain products at certain times. (Section
3.B.2. of the Franchise Agreement).

We will provide you with our recommended procedures and tools for administration,
bookkeeping, accounting (including accounting software), and inventory control. We
may make any such procedures required (and not merely recommended) as part of the
System. (Section 3.B.3. of the Franchise Agreement).

We will provide updates, revisions, and amendments to our Manuals to adapt the System
to changing conditions, competitive circumstances, business strategies, business
practices, technological innovations, and other changes as we deem appropriate. (Section
3.B.4. of the Franchise Agreement).

Periodically, we (or our third-party designee) will conduct (as we deem advisable)
quality control reviews of the Franchised Business. (Section 3.B.5. of the Franchise
Agreement).

We will manage the NMF Account and oversee advertising, promotion, and marketing
programs. (Section 3.B.6. of the Franchise Agreement).

We will maintain the website for Tropical Smoothie Cafe, which will include your
Franchised Business’ location and telephone number. (Section 3.B.7. of the Franchise
Agreement).
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9. We will provide, or grant access to, our lists of approved suppliers, as may be changed
from time to time. (Section 3.B.8. of the Franchise Agreement).

Although we may voluntarily provide additional services, no additional duties may be implied because
we provide those additional services (if any). We have no implied duties or other duties not expressly
stated in the Franchise Agreement.

Advertising and Promotion

Approval of Advertising. All promotional and marketing materials that you propose to use must conform
to our System Standards and requirements as specified in our Manuals. You must provide us with all
proofs of promotional and marketing materials in electronic format for our approval at least 15 days
before your proposed use of the materials. We will notify you of our approval or disapproval of the
materials within 10 days of receiving them. If you do not receive our written approval within this time
period, we will be deemed to have disapproved the materials. You cannot use any advertising or
promotional plans or materials that we have not approved. (Section 11.A. of the Franchise Agreement.)

Grand Opening Advertising. If you have not previously developed and opened a Tropical Smoothie Cafe
Restaurant, you must conduct a Grand Opening Marketing Program in accordance with our Manuals,
utilizing the tools, timing, technologies, services, and products we authorize and direct. You and we will
develop a Grand Opening Budget and Plan following the Grand Opening process described in the
Manuals. You must spend at least $10,000 (not counting cost of food and smoothies), on a Grand
Opening Marketing Program for the Franchised Business during the Grand Opening time period
beginning approximately 60 days before opening the Franchised Business through 30-60 days afterwards.
The Grand Opening Marketing Program will use the marketing, advertising and public relations
programs, media, and materials we have developed or approved, and is separate from your other
marketing and advertising requirements. To the extent we do not manage the budget and expenditures for
the Grand Opening Marketing Budget and Plan, you must submit expenditure reports to us to confirm
your compliance with this requirement.

You will pay to us the Grand Opening Contribution when you sign your Franchise Agreement. If you
decide to spend more than the minimum amounts set forth in the Grand Opening Budget and Plan that
you develop with us, then you will pay the additional amounts to the appropriate vendors as and when
invoiced. We will administer payments to service providers and other vendors out of the funds that you
have paid us for the Grand Opening Contribution. We will provide you an accounting of the expenditures
during the Grand Opening period based on the methods, procedures and reports we develop from
time-to-time. We are only obligated to administer the Grand Opening Marketing Budget and Plan if you
have paid to us the Grand Opening Contribution amounts you have agreed upon in the budget and plan.
Any excess amounts left in the Grand Opening Contribution that are not used will be deposited in either
the NMF Account or your local advertising cooperative in our sole discretion.

If you have previously developed and opened a Tropical Smoothie Cafe Restaurant, then you must spend
a minimum of $5,000 (exclusive of the cost of food and smoothies) (the “Reduced Grand Opening
Contribution”) to conduct a Grand Opening Marketing Program for your Franchised Business beginning
approximately 60 days before opening the Franchised Business through 30-60 days afterwards. You will
be responsible for consulting with us and the approved vendor(s) to create the Grand Opening Marketing
Budget and Plan using marketing, advertising and public relations programs, media, and materials we
have approved. To this end, you must submit your Grand Opening Marketing Budget and Plan to us or
review and approval no later than 60 days prior to opening of the Franchised Business. Your Grand
Opening Marketing Program is separate from your other marketing and advertising requirements. We
will not collect the $5,000 and you will be obligated to pay all service providers and vendors for the
Grand Opening Marketing Program directly as and when the amounts are due. To facilitate this, within
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10 days of our approval of your Grand Opening Marketing Budget and Plan, you must deposit in a
dedicated bank account the amount of the Reduced Grand Opening Contribution and such supplementary
amount as required by the Grand Opening Marketing Budget and Plan you develop. You will use the
funds to pay the service providers and vendors in connection with your Grand Opening Marketing
Program. If you fail to pay them on a timely basis, both we and the service providers and vendors may
suspend services to you, and you will be in material breach of your Franchise Agreement.

Remodeling Advertising. If you remodel your Franchised Business as part of a system-wide remodel
program, we may require you to spend $3,750 on marketing to promote the Franchised Business in
connection with the remodel.

National Advertising Program. You will be charged a non-refundable national marketing and advertising
fee (“National Marketing Fee”) in an amount equal to 5-6% of Gross Sales. The current National
Marketing Fee is 5% of Gross Sales. In the future, we may increase the National Marketing Fee up to 6%
of Gross Sales, at a time and in the manner determined by us in our sole discretion. The National
Marketing Fee is placed in an account (“NMF Account”) and we use it in part to cover among other
things, the costs of: (a) designing and creating promotional, marketing and advertising resources,
including, but not limited to, in-restaurant point of purchase materials, flyers, radio, television
commercials, digital media, and other materials that we, in our sole discretion, deem appropriate, (b)
researching, developing, and deploying new products and services, (¢) conducting customer outreach and
customer retention programs, including, but not limited to, email campaigns and customer loyalty
programs, (d) conducting activities that are directly or indirectly designed to promote the System, its
franchisees, and/or increase System sales, (¢) employing advertising agencies, public relations firms,
media buyers and creative talent, (f) administering the NMF Account, (g) contributing to local
advertising cooperatives and/or local marketing initiatives as applicable, and (h) other marketing and
promotional activities. Currently, we do not use any of the funds from the National Marketing Fee to
principally solicit franchisees. At our election, we may use the NMF account to duplicate and distribute
to you the advertising materials we create. If we choose not to do so, you may duplicate the advertising
materials at your own cost. We may also use funds in the NMF Account for media placement. However,
you are responsible for some of these costs if you elect to use the materials created in your own market
and the NMF Account does not do so. We may elect in the future to use the NMF Account in connection
with advertising with different media outlets, including print, radio, television, digital media and/or
online on a national and/or regional or local level. We (or our designee) administer and maintain the
NMF Account in the following manner:

1. We (or our designee) oversee all advertising, promotion, and marketing programs, with
sole discretion over the creative concepts, materials and media used in the programs, and
the geographic, market and media placement and allocation thereof. We do not warrant
that any particular franchisee will benefit directly or pro rata from expenditures of the
NMF Account. The NMF Account may be used to satisfy all costs of maintaining,
administering, directing, preparing and producing marketing, promotion and advertising
resources, including, but not limited to, the cost of preparing and producing television,
radio, digital media, magazine and newspaper advertising campaigns; the cost of direct
mail and outdoor billboard advertising; the cost of marketing and promotion activities,
including advertising and marketing agencies; the cost of public relations activities,
including advertising and public relations agencies; the cost of developing and
maintaining an Internet website; the cost of providing promotional and/or other
marketing materials to franchisees; and personnel and other departmental costs for
advertising, promotion and marketing that we internally administer or prepare.

2. The NMF Account is accounted for separately from our other funds and is not used to
defray any of our general operating expenses, except for the reasonable salaries,
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administrative costs and overhead that we may incur in activities reasonably related to
the administration or direction of our marketing programs.

3. It is anticipated that NMF Account contributions will be expended for programs during
the fiscal year in which the contributions to it are made. If excess amounts remain at the
end of the fiscal year, all expenditures in the following fiscal year(s) will be made first
out of the excess amounts, including any interest or other earnings on the NMF Account,
and next out of current contributions. We may, in our sole discretion, spend in any fiscal
year an amount greater or less than NMF Account contributions in that year, and we may
lend money to cover any deficits.

4, With the exception of some non-traditional locations which do not contribute to the
NMF Account, all Franchised Tropical Smoothie Cafe Restaurants contribute to the
NMF Account at a rate of 2% - 5% based on the terms of their respective franchise
agreements. Currently, there is only 1 company-owned Tropical Smoothie Cafe
Restaurant, and it contributes to the NMF Account at a rate of 2% based on the terms of
the form of franchise agreement in place as of the date our company-owned location
opened for business to the public.

5. An accounting of the NMF Account will be prepared annually and will be made
available to you upon request. We retain the right to have the collections and
expenditures of the NMF Account audited, at the expense of the NMF Account, by an
independent certified public accountant we select.

6. We may require you to participate in an advertising cooperative, as further described
below and in the Franchise Agreement, and we may allocate a portion of your National
Marketing Fee that is deposited into the NMF Account to that advertising cooperative.

We assume no fiduciary duty in administering the NMF Account. We are under no obligation to ensure
that expenditures of the NMF Account are or will be proportionate or equivalent to contributions of
National Marketing Fees by Tropical Smoothie Cafe Restaurants operating in any geographic area or that
any Tropical Smoothie Cafe Restaurant will benefit directly or in proportion to the amount of National
Marketing Fees it has paid. (Section 11.B. of the Franchise Agreement).

The National Marketing Fees are deposited in our operating account but are accounted for separately in
our financial statements. During the fiscal year ended December 3429, 26232024, the National Marketing
Fees were used as follows: 7882% for marketing communications (including 5569% for placement and
2313% for production costs); 26% for research; +311% for general and administrative expenses; and
7#1% for other expenses.

We do not have a franchisee advertising council. Instead, we have a marketing committee, which serves
as a sounding board and provides feedback and suggestions to us on advertising and marketing related
matters. The marketing committee is a committee of the Tropical Franchisee Council (as more fully
described in Item 20) and is comprised of franchisees and/or their designated representatives, as well as
our employees. It is advisory only and does not have decision making authority. Currently, franchisees
and/or their designated representatives may request to join the marketing committee at any time. We have
the power to form, change, or dissolve the marketing committee at any time in our sole discretion.

We may require you to honor rebates, giveaways, discounts, incentives and promotions in accordance
with marketing programs, loyalty programs or customer survey/research programs that we establish from
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time to time. You must honor rebates, giveaways, discounts, incentives, and promotions that are issued
by other franchisees.

Local Advertising Cooperative. In the event we require it, you must participate in a local advertising
cooperative with other franchisees in your area. If we require you to participate in a local advertising
cooperative, then we may allocate, in our sole discretion, a portion of the National Marketing Fee that is
paid by you and the other franchisees in your area into your local advertising cooperative. The local
advertising cooperative must spend any amounts contributed to it in accordance with mandatory
administrative oversight by us in our sole discretion. If we require you to participate in a local advertising
cooperative and there are no other franchisees in your designated market area, then you will be the sole
member of the advertising cooperative until additional franchises are established in your designated
market area. We (or our designee) will administer the funds in accordance with the direction (subject to
our oversight) and at the expense of the cooperatives; however, we reserve the right to contract with an
outside independent accounting firm to perform this function and charge a fee. Cooperatives will usually
be based on Nielsen Designated Marketing Areas (“DMA”), practical geographic divisions like cities,
counties, and states, and we reserve the right to designate the geographic area for establishing each
cooperative. Each cooperative will allow franchisee members to coordinate advertising and marketing
efforts and programs, and to maximize the efficient use of local advertising media. No money may be
spent, nor will any promotional or advertising plans or materials be used by a cooperative or its members
without our prior written approval. Cooperative members must participate in the activities of the
cooperative. (Section 11.D. of the Franchise Agreement).

We reserve the right to require cooperative members to adhere to governing documents that we develop.
You may also be required to submit monthly financial statements for the cooperative. Financial
statements are prepared for each cooperative and are made available to cooperative members at least
annually. We will have the power to require a cooperative to be formed, changed, dissolved, or merged.
Activities of the cooperative will generally be determined by its members, except that we reserve the
right to exercise sole decision-making power over the cooperative funds if we determine, in our sole
discretion, that the cooperative is not functioning properly either due to a lack of participation or an
impasse among the members. Company-owned locations may participate in the cooperatives and, if they
do so, they will be subject to the same fees and voting powers as franchisee members. (Section 11.D. of
the Franchise Agreement).

Whether or not you are required to participate in a local advertising cooperative, we expect, but do not
require, you to invest at your expense 1-2% of Gross Sales in additional restaurant-specific, local
marketing activities to help establish your Franchised Business in your local community, including but
not limited to participation with local schools through school lunch programs and fundraising
opportunities, driving awareness of catering through bounce back distribution, providing smoothie drops
at local schools and/or businesses, and joining your local chamber of commerce.

Digital Advertising. Unless otherwise approved by us in writing, you may not establish nor permit any
other party to establish an Online Site relating in any manner to your Franchised Business, the system, or
referring to the Marks. The term “Online Site” means certain domain names, hypertext markup language
(“html”), uniform resource locator (“URL”) addresses, and access to corresponding Internet web sites,
and the right to hyperlink to certain web sites and listings on various Internet search engines and other
social networking media, business networking media, and marketing media sites, applications, including
but not limited to mobile applications, and platforms, all as modified and expanded from time to time as
technology progresses and otherwise related to the Franchised Business or the Marks. Any Online Site
relating in any manner whatsoever to your Franchised Business, the system, or referring to the Marks will
be deemed “advertising” under the Franchise Agreement and will be subject to (among other things) our
approval. (Section 8.E. of the Franchise Agreement). In connection with any Online Site, you agree to the
following:
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1. We (directly or through a designee) will have the right, but not the obligation, to
establish one or more Online Sites for the Tropical Smoothie Cafe brand.

2. Unless we approve you to do so in writing, you may not establish any Online Site other
than to the extent that we provide you with one or more webpages on the Tropical
Smoothie Cafe brand Online Site.

3. If we permit you, in writing, to have an independent Online Site, then each of the
following requirements will apply to your Online Site:

(a) Before establishing any Online Site, you must submit to us for our written
approval: (i) a proof of the proposed Online Site, including the domain name,
format, visible content (including, without limitation, proposed screen shots),
and non-visible content (including meta tag), and (ii) any other information that
we request, in the form that we require.

(b) You must establish hyperlinks to any Online Site that we may establish or
request.

(c) In addition to any other applicable requirements, you must comply with any and
all applicable laws, including but not limited to the ADA, and our System
Standards and specifications for any Online Site (which we may issue
periodically in the Manuals or otherwise in writing), including but not limited to,
performing security testing and following best practices and relevant laws
related to data privacy and governance.

(d) We may in writing revoke our approval at any time and require you to
discontinue use of your independent Online Site (Section 8.E. of the Franchise
Agreement).

You may only use the social media and/or networking websites that we approve to advertise or promote
your Franchised Business (“Approved Digital Marketing”), and you are not permitted to use other
social media and/or networking websites to advertlse or promote your Franchised Busmess without our
prlor approval. i : o

If you conduct any Approved Digital Marketing, you must comply with all System Standards and content
requirements that we establish periodically and must immediately modify or delete any advertisements,
posts, comments or any other public content that we determine, in our sole discretion, is not compliant
with such System Standards or content requirements. Further, if you conduct any Approved Digital
Marketing, or conduct any form of marketing or advertising to promote your Franchised Business, you
must not send any email communications, SMS or text messages, or push notifications to any persons,
whether actual or potential customers of the System or your Franchised Business.

We may withdraw our approval for you to conduct Approved Digital Marketing at any time.

Training Program
TRAINING PROGRAM

Franchisee Orientation — Approximately 2-3 Months Before Opening
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One Week of Classroom and Corporate Cafe Training*

Hours of Hours of | Location
Subject Classroom | On-the-Job

Training Training
Welcome to Tropical Smoothie Cafe 2 - Support Center/Atlanta, GA
Design & Construction Process 2 - Support Center/Atlanta, GA
Marketing 4 - Support Center/Atlanta, GA
Supply Chain 2 Support Center/Atlanta, GA
Trademarks, Insurance and Lease | B Support Center/Atlanta, GA
Submission
Operations Tools 5 - Support Center/Atlanta, GA
Training Your Team 4 - Support Center/Atlanta, GA
Technology and Finance Requirements 2 - Support Center/Atlanta, GA
Managing Your POS 3 - Support Center/Atlanta, GA

Phase 2 In Cafe Training — 3 Weeks in Cafe or 4 Weeks in Cafe Training for Cafes with a
Drive-Thru

Week One: 5 Days

Overview: Meet the Team, Cafe Tour,
Food Safety, Safety.

Smoothies: QF Thawing Procedures,
Fruit Prep, Supplements, Cold
Holding, Smoothie Line Schematic,
Blenders (cleaning, blades,
programming, troubleshooting), Ice
Machine (daily and weekly cleaning),
Preparing Smoothies.

Management Tasks: Inventory (L),
Scheduling (L), Ordering (L), Jolt (L)
Receiving/ Storing (L), (L) Learn, (P)
Practice.

40

Existing Tropical Smoothie Cafe
Restaurant as selected by your
Regional Director (“RD”) and;-
/or Franchise Business Leader
(“FBL”).

Week Two:

5 Days

Taking Orders: POS, Hospitality,
Suggestive Selling, SMG

Food: Thawing Procedures, Food
Ingredient Prep, Food Line Schematic,
Oven, Steamer, Preparing Food.
Management Tasks: Inventory (P),
Scheduling (P), Ordering (P),
Receiving/Storing (P), Management
POS Tasks (L), Cash Management (L),
SMG (L).

40

Existing Tropical Smoothie Cafe
Restaurant as selected by your
RD and/or FBL.

Week Three (Drive Thru Only): 5 Days
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Drive Thru: Taking orders, Speed of
Service, Hospitality, Equipment,
Practice, practice, practice
Management Tasks: Practice all
management tasks

Existing Tropical Smoothie Cafe
Restaurant as selected by your
RD and/or FBL.

Week Three (Non-Drive Thru) or Week Four (Drive Thru): Either 5 Days

Smoothies: Practice, Train others Existing Tropical Smoothie Cafe
Food: Practice, Train others Restaurant as selected by your
Taking Orders: Practice, Train others RD and/or FBL.

Management Tasks: Leading shifts
(complete all management tasks),
Train crew members, Local Restaurant
Marketing, Catering

NEW RESTAURANT OPENING

When the restaurant is ready to open, a Your Franchised Business
member of the Cafe Opening Team,

your RD and/or FBL will assist with - 30
opening the restaurant.
TOTALS 25 170-210

*As a result of the COVID-19 pandemic, the training schedule and format was modified to accommodate
applicable health and safety guidelines. Our current modified training is listed below. The classroom
portion of our modified training is conducted virtually rather than in-person at our Support Center
located in Atlanta, GA. In addition, some of the subjects covered during the classroom portion of the
training and the amount of time spent on those subjects have been modified. Our virtual classroom
training consists of 5 90-minute sessions as opposed to several consecutive days of in person classroom
training at our Support Center. Certain subjects typically covered during classroom training, as well as
on-the-job training that would typically be conducted at our company restaurant, are covered during the
in-cafe and new cafe opening portions of the modified training or addressed elsewhere in the
development process. The content of the modified training is substantially the same the usual training.
We plan to potentially resume our training above in 20252026; provided we are able to be consistent with
applicable health and safety guidelines.

Modified Training Schedule

Franchisee Orientation— Approximately 2-3 Months Before Opening
Virtual Classroom Training

Hours of Hours of Location
Subject Classroom | On-the-Job

Training Training
Brand Overview 1.5 - Virtual
Marketing 1.5 - Virtual
Supply Chain 1 - Virtual
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Trademarks, Insurance and Lease 5 3 Virtual
Submission :

Operations and Training .5 - Virtual
Technology 1 Virtual
HR 101 1.5 - Virtual

Phase 2 In Cafe Training — 3 Weeks in Cafe or
4 Weeks in Cafe Training for Cafes with a Drive-Thru

Week One: 5 Days

Overview: Meet the Team, Cafe Tour,
Food Safety, Safety.

Smoothies: QF Thawing Procedures,
Fruit Prep, Supplements, Cold Holding,
Smoothie Line Schematic, Blenders
(cleaning, blades, programming,
troubleshooting), Ice Machine (daily and
weekly cleaning), Preparing Smoothies.
Management Tasks: Inventory (L),
Scheduling (L), Ordering (L), Jolt (L)
Receiving/ Storing (L), L) Learn, (P)
Practice.

40

Existing Tropical Smoothie
Cafe Restaurant as selected
by your RD and/or FBL.

Week Two: 5

Days

Taking Orders: POS, Hospitality,
Suggestive Selling, SMG

Food: Thawing Procedures, Food
Ingredient Prep, Food Line Schematic,
Oven, Steamer, Preparing Food.
Management Tasks: Inventory (P),
Scheduling (P), Ordering (P),
Receiving/Storing (P), Management POS
Tasks (L), Cash Management (L), SMG

(D).

40

Existing Tropical Smoothie
Cafe Restaurant as selected
by your RD and/or FBL.

Week Three (Drive Thru Only): 5 Days

Drive Thru: Taking orders, Speed of
Service, Hospitality, Equipment,
Practice, practice, practice
Management Tasks: Practice all
management tasks

40

Existing Tropical Smoothie
Cafe Restaurant as selected
by your RD and/or FBL.

Week Three (Non-Drive Thru) or Week Four (Drive Thru): Either 5 Days
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Smoothies: Practice, Train others Existing Tropical Smoothie
Food: Practice, Train others Cafe Restaurant as selected
Taking Orders: Practice, Train others by your RD and/or FBL.
Management Tasks: Leading shifts
(complete all management tasks), Train
crew members, Local Restaurant
Marketing, Catering

NEW CAFE OPENING

When the restaurant is ready to open, a Your Franchised Business
member of the Cafe Opening Team, your : 50
RD and/or FBL will assist with opening
the restaurant.

TOTALS 7.5 170-210

The time periods allocated to the subjects listed above are approximations, and the time actually spent by
you and your personnel may vary based on the experience and performance of those persons being
trained. The instructional materials used in the initial training program will consist primarily of our
Manuals, marketing and promotional materials, videos, and other handouts. Our training is conducted by
the following individuals. Their experience relating to the subjects taught and our operations are as
follows:

Karen Grissom has over 30 years of experience in this field. She has been TSC’s Vice President of
Operations Support and Training since November 2019. Prior to that position, she served as TSC’s
Senior Director of Training beginning in August 2017.

Brandon Bedford has over 10 years of experience in this field. He has been TSC’s Senior Director,
Operations Support since February 2023 and is responsible for providing support during the opening of
new Tropical Smoothie Cafe Restaurants, as well as leading TSC’s franchise orientation classes. Prior to
that position, he served as TSC’s Director, Cafe Opening Support beginning in June 2018.

Renay Winston is a Human Resource Consultant that has facilitated franchisee orientation classes for us
(or our affiliates and/or predecessors) since September 2018. Renay is the President of People
Management Solutions, LLC, an Atlanta, Georgia based consulting company providing consulting
services in the areas of human resources, leadership development and training. He has more than 25 years
of experience in this field and has served as Vice President of Human Resources for several major brands
including, Popeyes Louisiana Kitchen, Penske Automotive Group, The Home Depot, and CarMax.

For your first Tropical Smoothie Cafe Restaurant, the initial training is mandatory for you (or, if you are
an entity, one owner designated as your “Operating Principal”) and your approved manager and must
be successfully completed within 15 days before opening the Franchised Business. Initial training must
be completed to our satisfaction. Initial training consists of approximately one week of classroom
training, which may be offered through a virtual training session to accommodate the health and safety of
both you and our trainers. The classroom training is followed by three to four weeks of in-cafe training
(3 weeks for cafes without a drive-thru and 4 weeks for cafes with a drive-thru). We reserve the right to
add an additional two weeks of training as a requirement. In-cafe training is conducted by a member of
our Cafe Opening Team, or Franchise Business Leader who is responsible for the area where your
Franchised Business is located or by an existing franchisee, at an existing Tropical Smoothie Cafe
Restaurant. There is no fee for initial training for you (or your Operating Principal) and your approved
manager. Additional persons may attend initial training, with our consent. In all cases, you are
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responsible for the travel and living expenses of any persons who attend initial or other training.
Currently, we only offer initial training prior to the opening of your first Franchised Business. If you
open more than one Franchised Business, we may (in our sole discretion) offer additional training for
you, or your Operating Principal, and your approved manager of the additional unit(s) prior to the
opening(s). There may be additional costs associated with such training.

We are currently exploring and developing a new certified cafe training program. If and when we
implement the new training program, you may be required to travel to a certified cafe to complete
training that may be in addition to the training disclosed herein. The total investment associated with this
new training program may be more than those associated with the current training program due to, among
other things, additional travel. We reserve the right, at any time and in our sole discretion, to require you
to participate in and complete at your expense the new certified cafe training program prior to the
opening of your Franchised Business.

We will (in our sole discretion) make available other ongoing continuing education and training
programs, meetings, or seminars (on an optional or mandatory basis), that we deem advisable. We may
also host one or more conventions per calendar year, as well as conference telephone calls, which may
include education and training. You and your designated managers must attend and successfully
complete all ongoing continuing education and training programs, and must attend all meetings,
seminars, conventions, and conference telephone calls, as we may require. We may charge a reasonable
fee for instruction and training materials; you are responsible for all other expenses, including travel,
lodging, and meals, incurred by you and your managers. (Sections 6.E. and 6.F. of the Franchise
Agreement).

Computer System and Point-of-Sale System

You must, at your sole cost and expense, lease, purchase, use, maintain and update a computer system,
which shall consist of, among other things, the POS System including the BOH system, cash register(s),
software, hardware, and peripheral devices, including but not limited to tablets and mobile devices,
firewalls, network switches, wireless access points, internet circuit, and EMV credit card devices, that we
specify for use in the operation of the Franchised Business (the “Computer System”). If your Franchised

Business includes a drive-thru, you must purchase or lease as part of the Computer System additional
components, including but not limited to headsets, timers, exterior menu boards, and other hardware and
software required to run the drive-thru. You must follow all policies and procedures applicable to the
Computer System as specified by us in the Manuals or otherwise in writing. (Section 8.A. of the
Franchise Agreement).

In general, the Computer System must meet our requirements as they relate to (a) management
information systems; (b) POS Systems; and (¢) physical, electronic, and other security systems, including
anti-virus software and a managed firewall (which requirements are discussed in greater detail below). In
addition, the Computer System must meet any and all other requirements, including those relating to
printers and other peripheral devices; BOH computer, archival back-up systems and battery back-up
systems; as well as the speed and mode/type of Internet access. We have the right to develop or have
developed for us, or to designate computer software programs and accounting system software that you
must use in connection with the Computer System and/or POS System (the “Required Software”).

You must enter into contracts for the maintenance, support, upgrades and updates to the Computer
System, the POS System, and the Required Software with approved suppliers described in the Manuals.
(Section 8.A. of the Franchise Agreement). You must maintain the Computer System and POS System in
good working order at all times, and upgrade or update the computer hardware and software during the
term of the Franchise Agreement, as we may require. If you choose to purchase, instead of lease,
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hardware equipment used in your Computer System, then you must purchase a hardware warranty for all
such hardware equipment.

MIS: The Computer System must be capable of connecting with our computer systems by way of internet
and/or intranet networks. To facilitate this, we eurrentlyrequire you to maintain—aparticipate in our
mandated national high-speed internet broadband connection with eemmereialy—reasonably—eelular
backup-(includinge-mail-eapabilitiesour approved provider (as further described below) and participate
in our mandated management information system (the “MIS System”), which allows us to communicate
with you, and poll and review the results of your Franchised Business’ operations, including (without
limitation) sales data, consumer trends, food and labor costs, and other financial and marketing
information. We may distribute this data to our network of franchisees. The cost of the mandated national

high-speed internet broadband connection is included in the cost of the managed firewall, as further
described below. Currently, we do not charge new franchisees an MIS System fee, but reserve the right to
do so in the future. (Sections 8.A-8.C. of the Franchise Agreement)

POS: You must utilize our designated POS System or such other POS System as we may designate from
time to time. Currently, that system includes both hardware-as-a-service (“HaaS”) and
software-as-a-service (“SaaS”). The POS System collects data related to transactions and orders,
including, among other items, pricing, sales and discounts. The initial cost of your POS System is
described in Item 7. In addition to the initial cost of the POS System as described in Item 7, you will pay
a monthly hardware and software subscription fee of (i) $487.91 per month for our standard equipment
configuration and (ii) $671.32 per month for our drive-thru equipment configuration, which covers
ongoing maintenance and updates. Your monthly subscription fee may be different, and more, depending
on the equipment package you select. You may be required to pay your subscription fees annually in
advance depending on your credit. During the term of the Franchise Agreement, we (or our designee)
will provide you with limited programming support, including menu updates and promotions. In
connection with the POS System, you must also utilize the EMV credit card devices we have approved,
which are currently $30/ per month for each terminal, plus an additional $2 per month per terminal fee
for encryption and tokenization, and our standard equipment configuration requires two terminals, and a
drive-thru configuration requires three to four terminals. In addition, you are required to pay a $13 per
month fee for each merchant identification number for PCI and gateway fees, and each Franchised
Business has two merchant identification numbers.

BOH: You must utilize our designated BOH system. The BOH system collects data related to
transactions, orders and shift information, including, among other items, pricing, sales, employee
information, scheduling and inventory._ You must use the BOH system for, among other things,
completing inventory on a regular basis. The required and optional initial and ongoing costs for the BOH
system are described in Item 6 and Item 7. We reserve the right to discontinue use of the BOH system
entirely, or-and of its features, or to require the use of a new or different application(s) for the same or
similar purpose.

Managed Firewall: You are required to comply with Payment Card Industry Data Security Standards

(“PCIDSS”) As part of your cornphance you must—ms%&kl—a&é—us&a—m&ﬁageé—ﬁrewaﬂ—between—th%

Sys%em—B@H—eempﬁer—e&mem—eqmpme&t—etH—&ﬁd utlhze our designated rnanaged ﬁrewall and

internet provider. The provider will configure the firewall to comply with PCIDSS. The managed firewall
collects general network data, including among other items, network traffic metadata and traffic logs.
The—initial-and-eongoing—ecosts—forYou will pay $315 per month to our designated managed firewall
services-are-deseribed-intem-6and internet provider. This fee covers the cost of equipment, internet and
phone service, and ongoing support and #em-7monitoring.

Except as described above (a) neither we, our affiliates, nor any third parties are required to provide
ongoing maintenance, repairs, upgrades, or updates to the Computer System or POS System; and (b)
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there are no optional or required maintenance/upgrade contracts for the Computer System and POS
System.

You must install any other hardware or software for the operation of the Franchised Business that we
may require in the future, including any enhancements, additions, substitutions, modifications, and
upgrades. Specifically, we may require that you install and maintain systems that permit us to access and
retrieve electronically any information stored in your computer systems, including information regarding
your Franchised Business’ Gross Sales and profit and loss data, at the times and in the manner we
specify. There is no contractual limitation on the frequency or cost of these obligations. We may also
require you to license from us, or others we designate, any computer software we develop or acquire for
use by Tropical Smoothie Cafe Restaurants.

You must participate in the Tropical Smoothie Cafe intranet system. You also must participate in the
Tropical Smoothie Cafe mobile application, loyalty program and owned digital marketing programs and
pay a monthly fee for the loyalty program and owned digital marketing programs which is currently $75
per month, but the fee may change. In addition, you must participate in online ordering and pay a
monthly fee, which is currently $30 per month, but the fee may change. You must also pay a per
transaction fee, on a monthly basis, for all online orders (including third party delivery) directly to our
preferred vendor, which is currently a $0.02 transaction fee, but the fee may change. In addition, there
are other fees related to branded delivery orders that are paid directly to the preferred vendors. You also
must utilize our learning management platform for training purposes, including day-to-day operation of a
Tropical Smoothie Cafe Restaurant. Currently there is no fee for your use of this platform, but there may
be a fee in the future. We reserve the right to change or discontinue use of the learning management
platform and/or require you to utilize, at your sole cost, a learning management system that meets our
System Standards.

You must use a web/cloud-based subscription software, to capture and benchmark profit and loss and
related financial data and report such information to us. Currently, Qvinci is the only approved provider
of this software; however, we anticipate we will designate a different approved provider in Q3 2025. See
Item 6 for additional information regarding Qvinci. At this time, the fees associated with use of thisthe
Qvinci software include a start-up fee of $50 and a monthly subscription fee of $14.95. Currently, we pay
both the initial start-up fee and monthly subscription fee on behalf of our franchisees. However, in the
future we may require you to pay the monthly subscription fee to us via electronic funds transfer. To the
extent the approved provider’s fees of our direct costs for the start-up and/or monthly subscription fee
increases, you will be required to reimburse us for or pay the provider such increased feecosts. We
reserve the right to pass the initial start-up fee and/or any increases thereto on to franchisees. We reserve
the right to change our approved software provider, our requirements relative to the use of this software,
and/or the submission of financial data, including profit and loss statements.

You may not install any hardware or software that is not approved by us. You may not conduct business
over the internet or create your own website with which to conduct business without our express written
consent.

At the earlier of the expiration or termination of your Franchise Agreement, or the voluntary or
involuntary permanent closure of your Franchised Business, you are required to delete from the
Computer System and POS System any proprietary information, including but not limited to menus,
recipes, inventory, and pricing. In the event that you fail to comply with this obligation, we have the right
to perform such obligations on your behalf, including by contacting the vendor that services the
Computer System and POS System to disable your access and/or by physically seizing control and
possession of the Computer System or POS System to perform such obligations on your behalf. You may
not obtain administrative super-user rights to the POS System.
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We are always reviewing and evaluating the technology, point-of-sale and related systems used at
Tropical Smoothie Cafe Restaurants in an effort to ensure the technology meets the demands of the
brand. If and when we implement the new systems, you may be required to purchase and/or lease new,
additional, or different hardware, software and peripheral devices, and/or pay new, additional, or
different costs and fees than those disclosed herein, including subscription, technical support and
payment processing fees. In addition, you may be required to upgrade internet access and/or make other
changes. The total investment and ongoing costs and fees associated with these new systems may be
more than—the those associated with the currently required systems as described in this disclosure
document. We may modify existing requirements and/or impose new, additional, or different
requirements to ensure, among other things, the proper integration, functionality, and security of these
new systems. We reserve the right, at any time and in our sole discretion, to require you to install and
maintain at your expense and use these new systems in the operation of your Franchised Business.

We anticipate that we will be rolling out a new System requirement for in-cafe ordering kiosks during the

second half of 2025. Our best estimate at this time is that the initial costs for the hardware and

installation of the kiosk(s) will be between $10,000-$18,000, and that the ongoing monthly costs for
software will be between $2,000-$3.000; and we anticipate that these initial and ongoing costs would be
paid directly to the approved supplier for the kiosks. The final initial and ongoing costs may be different
from these estimated ranges. These costs are not included in the initial investment total in Item 7.

Typical Length of Time Before You Open Your Franchised Business

The typical length of time between the signing of the Franchise Agreement and the opening of the
Franchised Business is 6 to 12 months. Factors affecting this range include site acquisition, lease
negotiation and construction timetable. You-are—respensible-and-theThe Franchised Business must be
open for business within 12 months from the date of execution of the Franchise Agreement. If you sign a
MUDA, the rate at which you must open your Franchised Businesses will be determined based on
relevant factors and in our sole discretion, including but not limited to, your experience and the type of
market and market conditions of the trade area where the Franchised Businesses will be located.

ITEM 12. TERRITORY

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

You will operate the Franchised Business at a specific location that we approve. You may operate the
Franchised Business only at the approved premises and may not relocate without our prior approval.

We will grant you a protected area consisting of a geographical area within a one-half mile radius around
the site of your Tropical Smoothie Cafe Restaurant (the “Protected Area”), provided your Franchised
Business is not at a Reserved Facility (as defined below). As long as you are in substantial compliance
with the Franchise Agreement, we will not operate or grant to others the right to operate a Tropical
Smoothie Cafe Restaurant from a location within your Protected Area.

The only territorial right granted to you is the Protected Area and it is not dependent on your
achievement of a certain sales volume, market penetration, or other contingency. You may face
competition from other franchisees outside your Protected Area, and from Tropical Smoothie Cafe
Restaurants that we operate outside your Protected Area. If we or our affiliates have competitive brands,
you may face competition from these other brands inside or outside your Protected Area. We reserve the
right to own and operate, and license others to own and operate, Tropical Smoothie Cafe Restaurants at a
Reserved Facility within your Protected Area. The term “Reserved Facility” refers to an enclosed
shopping center, university, captive audience facility (such as a park charging admission, stadium, and
amusement park), a special purpose facility (such as an airport, transportation center, and hospital), or a
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limited access facility (such as a military complex, buyer’s club business, educational facility, and
business/industrial complex). We have the right to own and operate, or license others to own and operate,
a business that does not operate under the Tropical Smoothie Cafe brand name inside or outside your
Protected Area. We have the right to sell and distribute, or license others to sell or distribute, products,
whether or not bearing the Marks, from any location to any business or customer, including through
grocery stores, retail stores, the Internet, and other channels of distribution, inside or outside your
Protected Area. You will not receive payment of any compensation from any of this competition.

We may establish policies regarding your off-site marketing and promotion and off-premises sales,
including catering, delivery, and third-party delivery, which will be set forth in the Manuals or otherwise
in writing, as more specifically described in Item 16. Currently, we recommend, but do not require, that
you offer catering; however, we may require you to offer catering in the future. You cannot offer delivery
service without our prior approval. Currently, you may solicit customers and advertise your Franchised
Business anywhere you choose. There are no restrictions on you, any of our other franchisees, any of our
affiliates, or us to prevent any soliciting or advertising in another person’s Protected Area. No party is
obligated to pay compensation to any other party for soliciting customers from the other party’s Protected
Area.

The location of your Franchised Business may be changed only with our prior written consent and upon
the following conditions: (a) you are in good standing under your Franchise Agreement and current in
your financial obligations to us and our affiliates; (b) you are_in good standing under the lease for the
current location; (¢) you provide us with a financial statement covering the previous 12 months; (d) you
provide us with a copy of the proposed lease for the new location; (¢) you comply with required site
selection and construction procedures; (f) the new location is constructed, furnished and equipped in
accordance with our then-current design specifications and System Standards; (g) you give us 90 days’
written notice of the proposed relocation; (h) the new location is within a specified area; (i) at our option,
you enter into our then-current form of franchise agreement, including our then-current royalty rate,
except that the term of the new franchise agreement will expire on the date of the prior franchise
agreement and no new initial franchise fee will be required; and (j) the Franchised Business is not located
at a Reserved Facility. The Franchised Business must be open at the new location within one year of the
closing of the prior location unless we consent to an extension. We reserve the right to change these
conditions and/or impose additional conditions as we deem appropriate in our sole discretion.

If, through no fault of your own, you lose possession of the premises due to an event of force majeure, we
will allow you to relocate the Franchised Business to another location in accordance with our relocation
policy.

We reserve the right to establish company-owned or franchisee-operated businesses that sell similar
products and/or services under different trade names or trademarks other than the Marks. We may also
sell products or services under the Marks, or any other markstrademarks, through any other retail outlets,
and we may establish other channels of distribution (including the Internet) providing the same or similar
products and services under the same or a different trade name or trademark.

You have no right of first refusal or similar rights to acquire additional franchises or establish additional
Tropical Smoothie Cafe Restaurants. If we grant you an additional franchise, you must enter into a
separate Franchise Agreement with us.

You may use the Internet to advertise only in compliance with the Franchise Agreement, but you may not
use any other channel of distribution unless we provide you with prior written authorization to do so.

We do not generally grant options, rights of first refusal or similar rights to acquire additional franchises,
as each franchise is awarded on a franchise-by-franchise basis. Accordingly, you may only acquire
additional franchised Tropical Smoothie Cafe Restaurants from us if you meet our qualifications at the
time you apply. And we may limit the number of Tropical Smoothie Cafe Restaurants owned by any
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franchise owner or its affiliates. You may only relocate your Tropical Smoothie Cafe Restaurants with
our approval, both for the relocation and for the new site. We apply the same considerations for
evaluating relocation of a Tropical Smoothie Cafe RestaurantsRestaurant and the leasing of the
additional site as we do for new Tropical Smoothie Cafe Restaurants and sites generally.

Item 1 describes our current affiliated franchise systems, their principal business addresses, the goods
and services they sell, whether their businesses are franchised and/or company-owned, and their
trademarks. These affiliated brands maintain offices and training facilities that are physically separate
from our franchise network’s offices and training facilities. While—theseThese affiliated brands are

generally not drrect competltors of our franchlse network glven the products or services they sell—eertamr

systerﬁs—{ under eaeh—system—stherr own respectrve trademarks and proprretary recipes erand forrnulas)—
as-deseribed-inJttem+. However, there is some overlap between the products that will be offered by Vour
Franchised Business and the products offered by Jersey Mike’s® restaurants, given that Jersey Mike’s®
restaurants currently sell sandwiches and bottled beverage products. Jersey Mike’s restaurants may solicit
and accept orders from customers near your Franchised Business. All businesses that our affiliates and
their franchisees operate may solicit and accept orders from customers near your busiressFranchised
Business. We have no obligation to resolve any perceived conflicts that might arise between our system
and our affiliated franchise systems regarding territory, customers, or support.

ITEM 13. TRADEMARKS

Pursuant to the terms of the Franchise Agreement, we grant you the right and license to operate a
Tropical Smoothie Cafe Restaurant pursuant to the System and using the Marks and related names and
markstrademarks that may be developed in the future and used as part of the System. We are the sole and
exclusive owner of the Marks. The following are our principal sarkstrademarks, which are registered on
the Principal Register of the United States Patent and Trademark Office (the “USPTO”):

REGISTRATION
TRADEMARK NUMBER REGISTRATION DATE
TROPICAL SMOOTHIE 2,103,370 October 7, 1997
(renewed January 20, 2017)
TROPICAL SMOOTHIE CAFE (and Design) 2,763,722 September 16, 2003
(renewed Apri240ctober
20, 2023)
TROPICAL SMOOTHIE CAFE 2,892,598 October 12, 2004
(renewed OetoberAugust
242614433, 2024)
TROPICAL SMOOTHIE CAFE (and Design) 2,918,995 January 18, 2005
(Fepeveeddanoaess
30renewal filed May 15,
204592024)
TROPICAL SMOOTHIE CAFE (and Design) 4,756,680 June 16, 2015
(renewed September 21,
2021)
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REGISTRATION

TRADEMARK NUMBER REGISTRATION DATE
TROPICAL SMOOTHIE CAFE (and Design) 4,253,918 December 4, 2012
fespeenl e plosmam b S0
2022)(renewed December
27,2023)
TROPICAL SMOOTHIE CAFE (and Design) 4,999,430 July 12, 2016 (renewed
November 15, 2022)
EAT BETTER. FEEL BETTER. 3,287,599 September 4, 2007
(renewed November 26,
2016)
EAT BETTER. FEEL BETTER. (and Design) 3,517,255 October 14, 2008
(renewed November 9, 2017)
ISLAND GREEN 4,804,094 September 1, 2015
frepeyeed e S
202 (renewal filed
September 3, 2024)
YOU’RE ON TROPIC TIME NOW 6,374,113 June 1, 2021
INSPIRE BETTER 6,732,473 May 24, 2022
April 28, 2009
NATIONAL FLIP FLOP DAY 3,613,114 (renewed May 29, 2019)
SPREAD SUNSHINE 7,081,625 June 13, 2023
TROPIC TIME 7,532,070 October 8, 2024

All required affidavits have been filed for the registered trademarks. We intend to renew the registrations
and file all appropriate affidavits for the marksMarks at the times required by law.

You must use all names and markstrademarks in full compliance with provisions of the Franchise
Agreement and in accordance with the rules we periodically prescribe. You may not use any name or
marktrademark as a part of any corporate name or with any prefix, suffix or other modifying words,
terms, designs, or symbols (other than logos licensed by us to you). In addition, you may not use any
name or marktrademark for the sale of any unauthorized product or services, or in any other manner not
explicitly authorized in writing by us.

There is no currently effective material determination of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state, or any court, and no pending infringement, opposition or
cancellation proceeding or any pending material litigation involving the principal trademarks.

There are no agreements currently in effect which significantly limit our rights to use or license the use
of the trademarks, service marks, trade names, logotypes, or other commercial symbols in any manner
material to the Franchised Business.
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If there is any infringement of, or challenge to, your use of any name, sarktrademark, or symbol, you
must immediately notify us, and we will have the sole discretion to take any action as we deem
appropriate, in order to fulfill our obligation to preserve and protect the ownership, identity and validity
of the Marks. We are not obligated in the Franchise Agreement (or otherwise) to protect your rights in
the Marks, nor are we obligated to indemnify you for losses associated with any infringement of, or
challenge to, our rights in the Marks. If it becomes advisable at any time, in our sole discretion, to modify
or discontinue the use of any name or sarktrademark and/or use one or more additional or substitute
names or markstrademarks, you must pay for the tangible costs (such as replacing signs and materials)
associated with a change.

We are not obligated in the Franchise Agreement (or otherwise) to participate in your defense and/or
indemnify you for expenses or damages if you are party to an administrative or judicial proceeding
involving the Marks if the proceeding is resolved unfavorably to you.

You may not contest, directly or indirectly, our ownership, title, right or interest in any of our names or
markstrademarks, trade secrets, methods, procedures, and advertising techniques which are part of the
System, or contest our sole right to register, use or license others to use such names, markstrademarks,
trade secrets, methods, procedures, or techniques. We reserve all rights to control any administrative
proceedings or litigation involving a Mark licensed by us.

We do not actually know of either superior or infringing uses that could materially affect your use of
such trademarks, service marks, trade names, logotypes or other commercial symbols in this state or any
state in which the Franchised Business is to be located.

ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any rights in or licenses to patents, or have any patents pending, that are material to the
franchise. We do claim copyright protection and proprietary rights to the confidential information
contained in our Manuals. The Manuals are described in Item 11. We claim common law copyrights on
our operational materials and on other proprietary materials specifically created by us in connection with
the System, including the proprietary advertisements, all of our materials presented to your prospective
customers, printed materials, and forms used in connection with the operation of the Franchised
Business. The Manuals and other proprietary materials have not been registered with any copyright
office, but we reserve the right to register these copyrights in the future.

There currently are no current material determinations of the Copyright Office (Library of Congress) or
any court regarding any of the copyrighted materials. Nor are there any agreements currently in effect
that significantly limit our right to use or authorize franchisees to use the copyrighted materials.
Furthermore, there are no infringing uses actually known to us that could materially affect a franchisee’s
use of the copyrighted materials in any state.

We have proprietary rights to the contents of the Manuals and to all other materials and information we
create or use in the development and operation of the System. These items include, but are not limited to,
our training materials, marketing programs, site selection criteria, plans and specifications for Tropical
Smoothie Cafe Restaurants, System Standards, methods, procedures, newsletters, policies, strategies,
expansion plans, supplier lists, supplier price lists, buying strategies, advertising strategies, and all other
materials, goods, and information we create or use and designate as confidential. They also include items
one would deem reasonably confidential, even if we do not expressly designate them as confidential. We
refer to this material as “Confidential Information.” We claim trade secret protection in the recipes that
are a part of the System.

You must not, during the term of the Franchise Agreement and after the term ends, communicate,
divulge, or use for the benefit of any other party any confidential information, knowledge, know-how, or
techniques concerning our secret recipes or methods of operation of the Franchised Business that you
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learned while you were our franchisee. You may divulge Confidential Information only to your
employees who need the information to operate your Franchised Business. All information, knowledge,
know-how and techniques that we designate confidential will be deemed confidential, except information
that you can demonstrate come to your attention before we disclosed it to you, or which after we
disclosed it to you became a part of the public domain through publication or communication by others.
You must not at any time, without our prior written consent, make available in any way any of these
materials or information to any unauthorized person.

You must also promptly tell us when you learn about unauthorized use of this proprietary information.
We are not obligated under the Franchise Agreement (or otherwise) to take any action but will respond to
this information as we deem appropriate. We reserve all rights to control any administrative proceedings
or litigation involving the proprietary information. We are not obligated to participate in your defense or
indemnify you for losses resulting from a third party claim concerning your use of this information. If
you develop any new concept, process or improvement in the operation or promotion of your Franchised
Business, you must promptly notify us and give us all necessary information about the new process or
improvement, without compensation. You agree that any of these concepts, processes or improvements
will become our property, and we may use or disclose them to other franchisees, as we deem appropriate.

You must conduct your business in accordance with the Manuals. We will loan you a copy of the
Manuals for the term of the Franchise Agreement. You must at all times treat the Manuals, and other
manual, videotape, and other materials created for or approved for use in the operation of your
Franchised Business, and all information in them, as confidential, and must use all reasonable efforts to
maintain the information as secret and confidential. The Manuals will at all times remain our sole
property. You must keep your copy of the Manuals current and up to date.

We own all data related to the Tropical Smoothie Cafe System, including your financial or sales data or
any data you may collect in relation to the guests of your Franchised Business.

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

You are not required to participate personally in the direct operation of your business. However, we
recommend that you participate.

If you are an entity, you must designate one of your owners as your “Operating Principal” under your
Franchise Agreement. Your Operating Principal is the executive primarily responsible for the Franchised
Business. Your Operating Principal must have and maintain at least 5% ownership of the Franchised
Business and have decision-making authority about the Franchised Business. We must approve your
Operating Principal, and you must designate a qualified replacement from among your owners if your
Operating Principal can no longer fulfill its responsibilities under the Franchise Agreement.

The Franchised Business must be under the direct, on-site supervision of you (or your Operating
Principal) or a manager who has been selected by you and approved by us. You (or your Operating
Principal) and your approved manager must successfully complete our initial training program.

You must obtain covenants against the use and disclosure of any confidential information and covenants
not to compete from your owners, managers and any other employees or agents who have received or
will have access to our training or Confidential Information.

Each owner of the Franchised Business must guarantee your obligations under the Franchise Agreement
and be personally bound by each term of the Franchise Agreement. Our current form of Owners’
Guaranty is attached as Exhibit E to this disclosure document.
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Unless your spouse is an owner of the Franchised Business or an owner of the Business Entity that owns
the Franchised Business, they will not be required to sign the Franchise Agreement or a personal
guaranty.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale all menu items, products, foods, beverages, goods, and services that we require,
in compliance with our System Standards and specifications. These are described in our Manuals and
other writings, as they may be updated periodically. You must display all products and items for sale on
your menu in accordance with menu labeling requirements and federal, state, and local laws. You must
use any off-site distribution methods we require, and you are not permitted to use other off-site
distribution methods without our prior approval. You are required to participate in our designated
third-party delivery programs, which include third-party delivery of orders placed through our website
and mobile application, as well as certain designated food delivery platforms, subject to availability. You
must pay the fees associated with these programs, which may vary depending on, among other things, the
rates charged by the delivery service providers, the total transaction amounts and the delivery distances.
You may not offer your own delivery service without our prior approval. Yeu-are-also-requiredtoWe
recommend that you provide curbside services (unless the location of your Franchised Business prevents
you from doing so) and if you do, you must utilize our designated third-party location technology
solution to facilitate curbside services. You will pay a fee, in advance, for this curbside services solution.
Currently, this fee is paid quarterly. The amount teof the fee and the frequency of payment are subject to
change based on third-party vendor requirements. We recommend that you offer catering, but we do
currently not require it; however, we may require that you offer catering in the future.

Unless you obtain our prior written approval, you are prohibited from: (a) offering or selling products or
services not authorized by us; (b) using the premises of the Franchised Business for any purpose not
related to the Franchised Business; and (c) soliciting other franchisees either directly or indirectly for any
other business or investment activity. You must prepare all menu items using the procedures for
preparation contained in our Manuals or other written instructions, and the smoothies, specialty
sandwiches, flatbreads, wraps, salads, and bowls must be sold immediately after their preparation. We
have the right to add or delete items, products, merchandise, or services and you must do the same on
notice from us. There are no limits in our right to do so.

There are no limitations imposed by us on the persons to whom you may provide products and services.

ITEM 17. RENEWAL, TERMINATION, TRANSFER & DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Section In
Provision Franchise Agreement Summary

a. Length of the franchise | Section 2.A.* 15 years.

term
b. Renewal or extension of | Section 2.B. If you are in good standing and satisfy

the term certain conditions, you may renew for one

additional 10-year term.
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Provision

Section In
Franchise Agreement

Summary

c. Requirements for
franchisee to renew or
extend

Section 2.B.

Your renewal right permits you to remain
as a franchisee after the initial term of your
Franchise Agreement expires. However, to
remain a franchisee, you must meet all
required conditions to renewal, including
signing our then-current form of Franchise
Agreement, which may be materially
different than the form attached to this
disclosure document.

Other conditions are: Give us advance
written notice; if required by us, remodel
the business to our then-current brand
image for new Tropical Smoothie Cafe
Restaurants; not be in default; be in
compliance with all System requirements;
satisfy all monetary obligations to us and
suppliers; sign general release. There are
no renewal fees.

d. Termination by
franchisee

None

Not Applicable (subject to applicable state
law).

e. Termination by
franchisor without cause

None

Not Applicable

f.  Termination by
franchisor with cause

Sections 14.A., 14.B., 14.C.,
and 14.D **

We can terminate only if you default.

TSC Franchisor, LLC FDD
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Provision

Section In
Franchise Agreement

Summary

g. “Cause”  defined
curable defaults

Sections 14.A. and 14.B.

You have 10 days to cure the following:
failure to pay amounts owed to us or our
affiliate when due; non-compliance with
our product specifications or quality
control standards; use of unapproved
supplier, real estate broker, architect or
general contractor; failure to offer required
menu item or offer unapproved menu item;
failure to maintain or observe health and
sanitation procedures; non-compliance
with System Standards and specifications
in Manuals; failure to pay any vendors or
suppliers, or your landlord; default by you
(or your affiliate or owners) under any
agreement with us (or our affiliate); refusal
to permit inspection or audit of the
Franchise Business; failure to complete
training; or failure to provide certificates
of insurance.

You have 30 days to cure any other breach
of the Franchise Agreement, except for
non-curable defaults.

h. “Cause”  defined
non-curable defaults

Section 14.C. and 14.D.**

Non-curable defaults include: material
misrepresentation or omission; by entering
this Franchise Agreement you violated any
non-competition agreement by which you
are bound; failure to acquire your Site or
open the Franchised Business for business
by the specified deadlines; of the
Franchised Business ceases operation for 3
consecutive days without our prior
approval; loss of the right to possession of
the Site; unauthorized relocation of the
Franchised Business; engaging in any
violent or threatening act towards an
employee, customer or any other person;
any threat, danger or injury to health or
safety of any person results from any act or
failure to act by you (or any of your
owners), or from the construction,
maintenance or operation of the
Franchised Business; conviction by a trial
court of, or plead no contest or guilty to, a
crime or offense that is likely to have an
adverse effect on the system or the Marks,
or a felony; a material violation of the
Franchise Agreement, which by its nature
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Provision

Section In
Franchise Agreement

Summary

cannot be cured; knowingly maintain false
books or records, or knowingly submit any
false statements or information to us, or
underreport Gross Sales by more than 5%
for any week; if you or your Operating
Principal loses the right to reside in the
United States; failure to make payment
when due on any loan to (or secured by)
the Franchised Business, and do not cure
such non-payment within any applicable
grace period; if a judgment is issued
against you from any court that is not
satisfied or properly appealed so that it is
stayed from execution within 30 days of
issuance; repeated violations of the
franchise agreement; or misuse or
unauthorized use of the Marks or
otherwise materially impair the goodwill
associated with the Marks or our right’s in
or to any aspect of the System; insolvency,
any general assignment for the benefit of
creditors; bankruptcy; appointment of a
receiver of or other custodian of your
business or assets, or if a final judgment
remains unsatisfied or of record for 30
days or longer (unless supersedeas bond is
filed), or if execution is levied against the
Franchised Business, or suit to foreclose
any lien or mortgage against the
Franchised Business is instituted against
you and not dismissed within 30 days, or if
any substantial real or personal property of
the Franchised Business has been sold
after levy is placed on it.

1.

Franchisee’s obligations
on termination/
non-renewal

Section 15

Obligations include, among others: You
must cease operating the Franchised
Business and cease using the Marks;
completely de-identify the business; cease
use of related social media and online
business directories; pay all amounts due
to us or our affiliates and suppliers; return
all Manuals and other proprietary
materials; close vendor accounts; promptly
cancel all assumed name or equivalent
registrations relating to your use of the
Marks; assign telephone numbers, domain
names and listings to us or our designee;
delete from the Computer System and POS
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Provision

Section In
Franchise Agreement

Summary

System all proprietary information,
including but not limited to menus,
recipes, inventory and pricing; and comply
with confidentiality requirements and
post-term restrictive covenants. If we
terminate the Franchise Agreement for
cause prior to expiration, you must pay us
liquidated damages to compensate us for
your failure to continue operating the
business for the remainder of the term.

Assignment of contract
by franchisor

Section 13.A.

No restriction on our right to assign as
long as the transferee or assignee assumes
our obligations under the Franchise
Agreement.

“Transfer” by franchisee
— defined

Section 13.B.3.

Includes transfer of an interest in the assets
of the Business Entity that owns the
Franchised Business, the Franchised
Business, or the Franchise Agreement.

Franchisor approval of
transfer by franchisee

Sections 13.B. and 13.C.

We have the right to approve all transfers
(except that you may transfer the
Franchised Business to an entity you own
and control), we may withhold our consent
if we desire.

. Conditions for franchisor

approval of transfer

Section 13.B.***

We may impose conditions on our consent,
including, that you (a) pay the transfer fee;
(b) pay all amounts due us or our affiliates;
(c) not otherwise be in default; (d) pay all
suppliers and vendors; (e) sign all required
documents including a then-current form
of the franchise agreement and a transfer
agreement containing a general release;
and (f) ensure the Franchised Business
complies with all of our requirements. If
required by us you, you or the transferee
must remodel the Franchised Business to
our then-current image for new Tropical
Smoothie Cafe Restaurants. The proposed
transferee must meet our criteria, assume
all of your obligations, and attend training.

n. Franchisor’s right of first

refusal to acquire
franchisee’s business

Section 13.D.

We can match any offer for sale of your
business or any ownership interest in you.
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Provision

Section In
Franchise Agreement

Summary

Franchisor’s
purchase
business

option to
franchisee’s

Section 15.HIL.

We have the right to purchase any or all of
the tangible assets of the Franchised
Business at your cost or fair market value,
whichever is less, by written notice to you
within 30 days after termination or
expiration of the Franchise Agreement.

Death or incapacity of
franchisee

Section 13.E.

The interest must be assigned to an
approved transferee within nine months.
The transfer is subject to our approval. If
the transfer is to a family member of yours,
then (i) we will approve the transfer so
long as the family member meets our
standards for new franchisees and
completes our training, and (ii) the transfer
will not be subject to our right of first
refusal.

g. Non-competition

covenants during the term
of the franchise

Section 16.A.

You and your owners may not: (a) divert
any business or customer to a competitor,
or do or perform any act injurious or
prejudicial to the goodwill of the Marks
and system; (b) solicit other franchisees,
nor use available lists of franchisees, for
any commercial purpose unrelated to the
operation of the Franchised Business; (c)
have any involvement or interest in a
competitive business; or (d) authorize,
assist or induce another to develop, open
or operate a competitive business (subject
to applicable state law).

Non-competition
covenants  after  the
franchise is terminated or
expires

Section 16.B.

You and your owners may not, for 2 years
after expiration, termination, or transfer of
the Franchise Agreement: (a) divert any
business or customer to a competitor; (b)
solicit other franchisees, nor use available
lists of franchisees, for any commercial
purpose; (c) have any interest in, manage,
supervise the activities of, train the
employees of, control the activities of,
advise or franchise a competitive business
located within a 5-mile radius of the
premises of the Franchised Business or the
location of any Tropical Smoothie Cafe
Restaurant in existence or under
development at the time of such violation;
or (d) authorize, assist or induce another to
have any involvement or interest in a
competitive business located within a
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Section In
Provision Franchise Agreement Summary

5-mile radius of the premises of the
Franchised Business or the location of any
Tropical Smoothie Cafe Restaurant in
existence or under development at the time
of such violation (subject to applicable

state law).
s. Modification of the | Sections 3.A.7.(iv) and | You must comply with the Manuals as
Agreement 22 K. amended. Franchise Agreement may not be
modified unless mutually agreed to in
writing.
t. Integration/merger clause | Section 22.K Only the terms of the Franchise Agreement

and other related written agreements are
binding (subject to applicable state law).
No other representations or promises will
be enforceable. Nothing in the Franchise
Agreement or any related agreement is
intended to disclaim our representations
made in this disclosure document.

u. Dispute resolution by | Sections 18.A. and 18.B. Except for certain claims, all disputes must

arbitration or mediation be mediated at our headquarters. Before
you take any legal or other action against
us, whether for damages, injunctive,
equitable or other relief (including
rescission), upon any alleged act or
omission of ours, you must first give us 90
days prior written notice and an
opportunity to cure such alleged act or
omission or otherwise resolve such matter
(subject to applicable state law).

v. Choice of forum Section 18.D. Litigation in the state and federal courts
with jurisdiction over the City of Atlanta,
Georgia (subject to applicable state law).

w. Choice of law Section 18.C. Georgia law applies (subject to applicable
state law).

*If you sign a MUDA, then the date on which the initial term of each Franchise Agreement ends (Section
2 to the MUDA) and the date set for the site acquisition deadline and the opening deadline for each
franchise (Section 1 to the MUDA), will be amended as set forth in your MUDA to account for the
number of franchises and the development schedule.

**If you sign a MUDA, then in addition to any termination rights or remedies we have under your
Franchise Agreement, we may terminate your Franchise Agreement for cause if you miss the site
acquisition deadline or opening deadline for the applicable franchise, as outlined in the MUDA, and also
terminate any Franchise Agreements for future franchises to be developed under the MUDA (Section 4 to
the MUDA).

***If you sign a MUDA, in addition to the requirements for approval of a transfer in your Franchise
Agreement: (a) we may further require as a condition to transfer, that the rights granted under the MUDA
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have no further force and (b) no franchise that is scheduled for development in your MUDA, but has not
yet opened, will be eligible for transfer (Section 6 to the MUDA).

Please refer to the disclosure addenda and contractual amendments appended to this disclosure document
for additional terms that may be required under applicable state law. These additional disclosures, if any,
appear in an addendum or rider in Exhibit F. Please note, though, that if you would not otherwise be
covered under those state laws by their own terms, then you will not be covered merely because we have
given you an addendum that describes the provisions of those state laws.

ITEM 18. PUBLIC FIGURES

We currently do not use any public figures to promote our franchise.

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for
the information, and 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 Item 19, for example, by providing information about possible performance
at a particular location or under particular circumstances.

FINANCIAL PERFORMANCE REPRESENTATIONS:

INDIVIDUAL UNIT TROPICAL SMOOTHIE CAFE FRANCHISES

The following tables provide historical sales information for Tropical Smoothie Cafe franchised
restaurants (“Restaurants”) that were open at least one full year as of: (a) the calendar year 2024 for
1.268 Restaurants; (b) the calendar year 2023 for 1,151 Restaurants; éb)—th%e&lené&r—yea{—}}%—}l—fer—%&
Restaurantsi-and (c) the calendar year 20242022 for 768950 Restaurants. The tables do not include any
financial performance information for any other types of franchises, such as non-traditional locations (i.e.
college campus or other captive locations) or seasonal locations, and do not include any franchises of any
type that had not been open for at least one year on December 29, 2024, December 31, 2023, and
December 25, 2022, and-December 26,202+ respectively. The information presented is not a forecast of
future potential performance. For the purposes of the tables below, Net Revenue means all revenue
related to the sale of products and performance of services in or at the Restaurant, whether for cash or
credit, and regardless of collection in the case of credit, and income of every kind or nature related to the
Restaurant, less any discounts. Net Revenue does not include (i) bona fide refunds to customers, (ii)
revenues from sales taxes or other add-on taxes collected from customers by you and actually transmitted
to the appropriate taxing authority, (iii) sales of used equipment not in the ordinary course of business, or
(iv) sales of gift cards or similar products (but the redemption of any such card or product will be
included in Net Revenue).

The tables provide the average and median Net Revenues for the following categories of Restaurants in_
2024, 2023, 2022;-and 26242022 on a category and cumulative basis: (a) our top 10% revenue producing
Restaurants (meaning the average Net Revenue for the number of Restaurants that were in the top 10% of
Net Revenues for that year); (b) our top 25% revenue producing Restaurants (which includes the
Restaurants that are in the top 10%); (c) our top 50% revenue producing Restaurants (which includes the
Restaurants that are in the top 10% and the top 25%); (d) our top 75% revenue producing Restaurants
(which includes the Restaurants that are in the top 10%, the top 25% and the top 50%); (e) our bottom
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10% revenue producing Restaurants (meaning the average Net Revenue for the number of Restaurants
that were in the bottom 10% of the Net Revenue for that year); (f) our bottom 25% revenue producing
Restaurants (which includes the Restaurants that are in the bottom 10%); (g) our bottom 50% revenue
producing Restaurants (which includes the Restaurants that are in the bottom 10% and the bottom 25%);
and (h) our bottom 75% revenue producing Restaurants (which includes the Restaurants that are in the
bottom 10%, the bottom 25% and the bottom 50%). We present the average Net Revenue for the year in
that category as well as the number and percentage achieving or surpassing the average Net Revenue in
that category alone and cumulative for all Restaurants. For example, 119 of the 317 Restaurants in the
top 25% for 2024 (or 38%), 109 of the 228 Restaurants in the top 25% for 2023 (or 38%), and 85 of the

238 Restaurants in the top 25% for 2022 (or 36%)-and-68-efthe 192 Restavrantsin-the-top25%for 2021+
ter—35%), achieved or surpassed that average.
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Average Net Revenues in 2024

Top 10% Top 25% Top 50% Top 75% Total
No. of Restaurants 127 317 634 951 1,268
Avg. Net Revenues $1.737.553 $1.487,407 | $1.282,144 $1,138,076 $1.,005,063
Median Net Revenues $1.665,606 $1,402,082 | $1,199,022 $1,075,990 $954,743
No. that Attained or 44 119 249 391 562
Surpassed Stated Result in
Category (Cumulative)
Percent that Attained or 35% 38% 39% 41% 44%
Surpassed Stated Result in
Category (Cumulative)
Range (Lowest-Highest) $1.472.805 - | $1,199,036 - | $958.465 - $738.174 - $287.633 -
$2.,643,873 | $2,643,873 $2.643,873 $2,643,873 $2,643,873
Bottom 10% | Bottom 25% | Bottom 50% | Bottom 75% Total
No. of Restaurants 127 317 634 951 1,268
Avg. Net Revenues $516,181 $613.046 $731.813 $845,700 $1.005,063
Median Net Revenues $526.032 $631.183 $737.143 $853.345 $954,743
No. that Attained or Fell 56 139 311 466 706
Below Stated Result in
Category (Cumulative)
Percent that Attained or 44% 44% 49% 49% 56%
Fell Below Stated Result
in Category (Cumulative)
Range (Lowest-Highest) $287.633 - $287.633 - $287.633 - $287.633 - $287.633 -
$602.627 $738.174 $958.,465 $1,199,036 $2.643.873

As of December 29, 2024, there were 1,514 franchised Restaurants and 1 company-owned Restaurant. Of

the 1,514 franchised Restaurants, 1,355 were franchised Restaurants that had been open for at least 12

months as of December 29, 2024. Of the 1,355 Restaurants, 36 restaurants were excluded since they were

non-traditional locations. Of the 1,319 Restaurants, 51 were excluded since they were not open for at

least 357 days in 2024 (51 out of 52 weeks in 2024 fiscal year). Of the 1,268 Restaurants referenced in

the above table, all reported sufficient financial performance information to be included in this financial

performance representation.

Average Net Revenues in 2023
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Top 10% Top 25% Top 50% Top 75% Total
No. of Restaurants 115 288 576 863 1,151
Avg. Net Revenues $1,673,798 $1,441,232 | $1,248,276 $1,108,757 $979,491
Median Net Revenues $1,588,799 $1,366,694 | $1,180,105 $1,049,408 $944,699
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Top 10% Top 25% Top 50% Top 75% Total
No. that Attained or 38 109 228 356 530
Surpassed Stated Result in
Category (Cumulative)
Percent that Attained or 33% 38% 40% 41% 46%
Surpassed Stated Result in
Category (Cumulative)
Range (Lowest-Highest) $1,435,399 - | $1,180,210 - | $944,699- $733,801 - $302,973 -
$2,803,009 | $2,803,009 $2,803,009 $2,803,009 $2,803,009
Bottom 10% | Bottom 25% | Bottom 50% | Bottom 75% Total
No. of Restaurants 115 288 575 863 1,151
Avg. Net Revenues $488,807 $592,141 $710,238 $825,399 $979,491
Median Net Revenues $510,217 $603,019 $731,860 $823,890 $944,699
No. that Attained or Fell 74 157 321 431 530621
Below Stated Result in
Category (Cumulative)
Percent that Attained or 64% 55% 56% 50% 46%54%
Fell Below Stated Result
in Category (Cumulative)
Range (Lowest-Highest) $302,973 - | $302,973- | $302,973- | $302973- | $302,973-
$572,001 $733,453 $944.455 $1,180,001 $2,803,009

As of December 31, 2023, there were 1,371 franchised Restaurants and 1 company-owned Restaurant. Of
the 1,371 franchised Restaurants, 1,196 were franchised Restaurants that had been open for at least 12
months as of December 31, 2023. Of the 1,196 Restaurants, 37 restaurants were excluded since they were
non-traditional locations. Of the 1,156 Restaurants, 5 were excluded since they were not open for at least
357 days in 2023 (51 out of 52 weeks in 2023 fiscal year). Of the 1,151 Restaurants referenced in the
above table, all reported sufficient financial performance information to be included in this financial

performance representation.

Average Net Revenues in 2022
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Top 10% Top 25% Top 50% Top 75% Total
No. of Restaurants 95 238 475 712 950
Avg. Net Revenues $1,648,079 $1,434,774 | $1,254,078 $1,120,867 $992,613
Median Net Revenues $1,563,369 $1,361,375 | $1,199,440 $1,077,445 $966,293
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Top 10% Top 25% Top 50% Top 75% Total
No. that Attained or 32 85 187 302 435
Surpassed Stated Result in
Category (Cumulative)
Percent that Attained or 34% 36% 39% 42% 46%
Surpassed Stated Result in
Category (Cumulative)
Range (Lowest-Highest) $1,420,551-$ | $1,199,440- | $966,373-$2 | $745,503-$2,46 | $291,705-$2,
2,462,202 | $2,462,202 ,462,202 2,202 462,202

Bottom 10% | Bottom 25% | Bottom 50% | Bottom 75% Total

No. of Restaurants 95 238 475 712 950
Avg. Net Revenues $510,337 $608,931 $731,149 $844,812 $992,613
Median Net Revenues $533,740 $625,699 $745,493 $848,598 $966,293
No. that Attained or Fell 57 132 249 360 435515

Below Stated Result in
Category (Cumulative)

Percent that Attained or 60% 55% 52% 51% 46%54%
Fell Below Stated Result
in Category (Cumulative)

Range (Lowest-Highest)  |§291,705-$598,($291,705-$745,/$291,705-$966,($291,705-$1,19($291,705-$2,46
967 493 213 7,716 2,202

As of December 25, 2022, there were 1,197 franchised Restaurants and 1 company-owned Restaurant. Of
the 1,197 franchised Restaurants, 1,044 were franchised Restaurants that had been open for at least 12
months as of December 25, 2022. Of the 1,044 Restaurants, 35 Restaurants were excluded since they
were non-traditional locations. Of the 1,009 Restaurants, 59 were excluded since they were not open for
at least 357 days in 2022 (51 out of 52 weeks in 2022 fiscal year). Of the 950 Restaurants referenced in
the above table, all reported sufficient financial performance information to be included in this financial
performance representation.

Average NetRevenuesin 2021
et T ite, Fop-50% Top7a84, Total
oo ennmats - 2 2ot s e
MedianNetRevenues $H656:224 | $H392.896 | $207310 $H689.440- $961:969-
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Topt04s, Top2844 Ton-5044 TonFE4% Total
No—that—Attained—or-
Srpeeed Dded Dol b
Cotesome Ll e 28 68 =t Lo Sl
s e
Surpassed-Stated-Result-n-
e e ] 259 e 200 129 450y
27733:965 L2 0ss —La0es 3965 733.965
Bottom10Y%: | Bottom258Y%, | Betrem 50%, | Bottem75%, Tatal
S les et e 0o 2 e e
e e e Selno e SO R
e fEeasss Le2isoe e SodE2 She0s0-
S io— et e d e Hell 47 106 2 205 245
DeloweCiatedFoapll
T
Popeepi b nined e S0 S50 S50 S0 452
Fell-BelowStated-Result
O = Tt
Rangetbowest-Highest) 19351 400 $602.19351.400-$750;$351:400-$961,{$35+:400-$1,20/$351:400-$2.73
658 901 938 7040 3965

As stated, the sales for each of the Restaurants presented are limited to the sales results for Restaurants
that had been open for a full 12 months of operations as of December 29, 2024, December 31, 2023, and

December 25, 2022, and-Deeember26;2021respectively. Sales during the first year of operations are
likely to be significantly less than for those that have been open for a year or more.

All Tropical Smoothie Cafe Restaurants offer substantially the same products and services to the public.
None of the franchised Tropical Smoothie Cafe Restaurants received any services not generally available
to other franchisees and substantially the same services will be offered to new franchisees.

We (or our affiliates and/or predecessors) obtained these historical financial results from the information
submitted by our franchisees. Neither we nor an independent certified public accountant has
independently audited or verified the information.

Some Restaurants have sold the amounts shown in the tables. Your individual results may differ. There is
no assurance you will sell as much.
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The foregoing data relates to revenues only; we are not presenting any information on the costs and
expenses of operating a Tropical Smoothie Cafe Restaurant. Operating a Tropical Smoothie Cafe
Restaurant incurs a wide variety of expenses that will reduce the restaurant’s income from the revenue
levels shown. Examples of the types of these expenses include, without limitation, rent and occupancy
expenses; food and beverage product and supply costs; salaries, wages and other personnel-related
expenses; federal, state and local taxes and fees; utilities; financing costs (including on loans and leases);
royalties and other amounts due to us.

Characteristics of the included franchised Restaurants may differ substantially from your Franchised
Business depending on your previous business or management experience, competition in your area,
length of time that the included Restaurants have operated compared to your Franchised Business, and
the services or goods sold at your Franchised Business compared to the included Restaurants. The sales,
profits and earnings of an individual franchisee may vary greatly depending on these and a wide variety
of other factors, including the location of the Franchised Business, population, demographics in your
market area, economic and market conditions, labor, and product costs, etc.

We have written substantiation in our possession to support the information appearing in this financial
performance representation. Written substantiation will be made available to you on reasonable request.

We recommend that you make your own independent investigation to determine whether or not the
franchise may be profitable and consult with an attorney and other advisors prior to executing the
franchise agreement.

Other than the preceding financial performance representation, we do not make any financial
performance representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any
other financial performance information or projections of your future income, you should report it to our
management by contacting Pete—-WardKaren Wickliffe, our General Counsel at 1117 Perimeter Center
West, Suite W200, Atlanta, Georgia 30338 and 770-821-1900, the Federal Trade Commission, and the
appropriate state regulatory agencies.

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary
For Years Ending December-26;, 2021, December 25, 2022, December 31, 2023, and December
3129, 20232024
Outlets at the Outlets at the
(U P Start of the Year | End of the Year NG CLLETTE

Franchised 2021 913 1037 +124
Franchised 2022 1037 1197 +160

2023 1197 1371 +174

2024 1371 1514 +143
Company-Owned Lol + 1 9

2022 1 1 0

2023 1 1 0

2024 1 1 0
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Outlets at the Outlets at the
Outlet Type Year Start of the Year | End of the Year NG (CEnE
2021 914 1038 +124
2022 1038 1198 +160
Total Outlets 2023 1198 1372 1174
2024 1372 1515 +143
Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For Years Ending December262021,Deeember 25, 2022, December 31, 2023, and December
3129, 20232024

State Year Number of Transfers
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022

Alabama

Alaska

Arizona

Arkansas

California

Colorado

Connecticut

Delaware

District of Columbia

o ol—|lolo +lov|o ofz|o|lo elo|—|o olnlo|o oo+ |x olo|o|o tlw|o|— +
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State Year Number of Transfers

2023

2024

2022

Florida 2003

2024

2022

Georgia 2003

2024

2022

Hawaii 2003

2024

2022

Idaho 2023

2024

2022

[llinois 2023

2024

2022

Indiana 2003

2024

2022

Towa 2023

2024

2022

Kansas 2023

2024

2022

Kentucky 2003

2024

2022

Louisiana 2003

2024

2022

Maine 2023

2024

Maryland

— olo|o|o olo|o|o o~ olo|ov olo|olo|e|—|olo olo|o|v elo|o|o olo|o|o oln|v|w &SRS Koo
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State Year Number of Transfers

2023

2024

2022

Massachusetts 2023

2024

2022

Michigan 2003

2024

2022

Minnesota 2023

2024

2022

Mississippi 2023

2024

2022

Missouri 2023

2024

2022

Montana 2023

2024

2022

Nebraska 2003

2024

2022

Nevada 2003

2024

2022

New Hampshire 2003

2024

2022

New Jersey 2023

2024

2022

New Mexico 2023

2024

'—‘4—‘\0OO@\OO'—‘@\OOO@\OOO@\OOO@\OOO@\W'—‘O@\OOO@\OOO*I-‘\-PL:-P\ONO@\OUJ

New York
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State Year Number of Transfers

2023

2024

2022

North Carolina 2023

2024

2022

North Dakota 2003

2024

Ohie 2021

2022

Ohio 2023

2024

2022

Oklahoma 2003

2024

2022

Oregon 2003

2024

2022

Pennsylvania 2023

2024

2022

Rhode Island 2023

2024

2022

South Carolina 2023

2024

2022

South Dakota 2003

2024

2022

Tennessee 2023

2024

2022

Texas 2023

2024

Utah

O O[O0 DO OIS || DWW RSN [—= DR (=N DO (OO DO |— | DWW |O|W (W[OS Dln|— | IP|wn|w

2022
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State Year Number of Transfers
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
2021
2022
2023
2024
Tatal 2021
2022
Total 2023
2024

Vermont

Virginia

Washington

West Virginia

Wisconsin

Wyoming

RBIIB RIc|o|lc vlo|w|lo +|o|lo|o tlo|o|o olu|a|S Elo|o|e olo|o

Table No. 3
Status of Franchised Outlets
For Years Ending December 2625, 20212022, December 25202231, 2023 and December 3129,

20232024
q Ceased Outlets
ks Outlets | Termi- | Non-Rene LGRS Operations | at End
State Year | the Start . by
Opened | nations | wals . —  Other | of the
of Year Franchisor
Reasons Year
2021 19 + 9 9 0 0 20
Alab 2022 20 5 0 0 0 0 25
abama 2023 25 4 0 0 0 0 29
2024 29 4 0 0 0 0 33
2021 0 0 9 9 0 0 0
Alaska 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
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Outlets at . Reacquired Ceased. Outlets
State Year | the Start Qutlets | Termi- | Non-Rene b Operations | at End
: y
of Year Opened | nations | wals Franchisor | - Other | of the
Reasons Year
2024 0 0 0 0 0 0 0
202t e1Y) 4 9 9 0 0 i
Arizona 2022 14 3 0 0 0 0 17
2023 17 7 0 0 0 0 24
2024 24 7 0 0 0 2 29
202 28 3 9 9 o 1 30
Arkansas 2022 30 2 0 0 0 0 32
2023 32 20 0 1 0 1 32
2024 32 0 0 0 0 0 32
202t 5 + 3 9 0 0 3
California 2022 3 0 0 0 0 1 2
2023 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
2021 g 3 9 9 0 0 A
Colorado 2022 11 4 0 0 0 0 15
2023 15 0 1 0 0 0 14
2024 14 1 0 0 0 0 15
e + + 9 9 0 0 2
Connecticut 2022 2 ! 0 0 0 0 3
2023 3 0 0 0 0 0 3
2024 2 0 0 0 0 0 i
202t 3 + 9 9 0 0 4
Delaware 2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
2024 4 p 0 0 0 0 7
202t 2 0 9 9 0 0 2
District of 2022 2 3 0 0 0 0 5
Columbia 2023 5 1 0 0 0 0 6
2024 6 0 0 0 0 0 6
o 202 ey 2 + 9 0 2 H
2022 176 16 2 0 0 0 190
Florida 2023 190 15 0 0 0 0 205
2024 205 13 2 0 0 1 215
Geergia 2021 39 5 9 9 0 0 s
2022 44 3 0 0 0 1 46
Georgia 2023 46 6 0 0 0 0 52
2024 52 7 0 0 0 0 59
204t o 0 9 9 0 0 0
Hawaii 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
202t 3 + 9 9 0 0 4
Idaho 2022 4 1 0 0 0 0 5
2023 5 1 0 0 0 0 6
2024 6 0 0 0 0 0 6
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Outlets at . Reacquired Ceased. Outlets
Outlets | Termi- | Non-Rene Operations | at End
State Year | the Start . by
of Year Opened | nations | wals Franchisor | - Other | of the
Reasons Year
2021 15 3 9 9 0 0 28
Ilinois 2022 28 15 0 0 0 0 43
2023 43 12 0 0 0 0 55
2024 35 8 0 0 0 2 61
2021 7 + 9 9 0 0 g
Indiana 2022 8 2 0 0 0 0 10
2023 10 4 0 0 0 0 14
2024 14 2 0 0 0 0 16
Loy 2021 4 + 9 9 0 0 5
2022 5 1 0 0 0 0 6
Iowa 2023 6 3 0 0 0 0 9
2024 9 2 0 0 0 0 11
Kansas 2021 9 + 9 9 9 0 10
2022 10 0 0 0 0 0 10
Kansas 2023 10 3 0 0 0 0 13
2024 13 1 0 0 0 0 14
2021 4 3 9 9 0 0 7
Rsstinglsy 2022 7 6 0 0 0 0 13
2023 13 10 0 0 0 0 23
2024 23 6 0 0 0 0 29
2021 7 3 9 9 0 0 0
Louisiana 2022 10 1 0 0 0 0 11
2023 11 4 0 0 0 0 15
2024 15 1 0 0 0 0 16
2021 2 0 9 9 0 0 2
Maine 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
2021 35 e 9 9 0 0 46
Maryland 2022 46 11 0 0 0 0 57
2023 57 6 0 0 0 0 63
2024 63 7 0 0 0 0 70
2021 7 2 9 9 0 0 9
2022 9 3 0 0 0 0 12
Massachusetts 2023 B 4 0 0 0 1 15
2024 15 5 0 0 0 0 20
foiebions 202t a 13 9 9 0 + 180
2022 109 7 0 0 0 0 116
Michigan 2023 116 3 0 0 0 0 119
2024 119 5 1 0 0 0 123
2021 + 0 9 9 0 0 +
Minnesota 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
Mississippi 2024 3 0 9 9 9 9 3
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Outlets at . Reacquired Ceased. RCCes
State Year | the Start Qutlets | Termi- | Non-Rene b Operations | at End
. y

of Year Opened | nations | wals Franchisor | - Other | of the
Reasons Year
2022 3 2 0 0 0 0 5
2023 5 2 0 0 0 0 7
2024 7 1 0 0 0 0 8
2021 16 2 9 9 0 0 18
Missouri 2022 18 1 0 0 0 0 19
2023 19 3 0 0 0 0 22
2024 22 4 0 0 0 0 26
2021 il il ) ) il 0 0
Montana 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
2021 i i 9 9 0 0 2
2022 2 0 0 0 0 0 2
Db 2023 2 1 0 0 0 0 3
2024 3 0 0 0 0 0 3
Newvada 2021 26 0 1 9 0 i 24
2022 24 1 0 0 0 0 25
Nevada 2023 25 0 0 0 0 0 25
2024 25 0 1 0 0 1 23
2021 2 0 9 9 0 0 2
New 2022 2 2 0 0 0 0 4
Hampshire 2023 4 1 0 0 0 0 5
2024 S 2 0 0 0 0 7
2021 4 il ) ) il il 4
New Jersey 2022 4 3 0 0 0 0 7
2023 7 3 0 0 0 0 10
2024 10 6 0 0 0 0 16
2021 3 0 9 9 0 0 3
. 2022 3 0 0 0 0 0 3
New Mexico 573 3 0 0 0 0 0 3
2024 3 0 0 0 0 0 3
2021 23 10 ) ) il 0 33
2022 33 7 0 0 0 0 40
New York 2023 40 9 0 0 0 0 49
2024 49 9 0 0 0 1 57
2021 44 8 9 9 0 0 52
North 2022 52 10 0 0 0 0 62
Carolina 2023 62 6 0 0 0 0 63
2024 68 3 0 0 0 2 69
2021 2 il ) ) il il 2
2022 2 0 0 0 0 0 2
North Dakota 7553 2 1 0 0 0 0 3
2024 3 1 0 0 0 0 4
Ohie 2021 32 3 9 9 0 0 35
Ohio 2022 35 7 0 0 0 0 42
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Outlets at . Reacquired Ceased. RCCes
Outlets | Termi- | Non-Rene Operations | at End
State Year | the Start . by
of Year Opened | nations | wals Franchisor | - Other | of the
Reasons Year
2023 42 13 0 0 0 0 55
2024 35 10 0 0 0 0 65
2021 26 3 1l il 0 0 29
2022 29 5 0 0 0 0 34
Oklahoma 2023 34 4 0 0 0 0 38
2024 38 1 0 0 0 0 39
2021 0 0 0 0 0 0 0
G 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
2021 19 1 il il 0 0 20
Pennsylvania 2022 20 7 1 0 0 0 26
2023 26 5 0 0 0 0 31
2024 31 11 0 0 0 0 42
2021 3 1 0 0 0 0 4
2022 4 0 1 0 0 0 3
RiIEs e 3 0 0 0 0 0 3
2024 3 2 0 0 0 0 5
2021 29 4 il il 0 0 33
South 2022 33 1 0 0 0 0 34
Carolina 2023 34 3 0 0 0 0 37
2024 37 4 0 0 0 0 41
2021 3 1 0 0 0 0 4
2022 4 0 0 0 0 0 4
South Dakota 2023 4 1 0 0 0 0 5
2024 5 0 0 0 0 0 5
2021 14 5 il il 0 0 19
Tennessee 2022 19 1 0 0 0 0 20
2023 20 5 0 0 0 0 25
2024 25 3 0 0 0 0 33
Tosonn 2021 £ 40 1 9 0 0 77
2022 77 22 0 0 0 0 99
Texas 2023 99 22 0 0 0 1 120
2024 120 20 0 0 0 2 138
Lk 2021 40 0 0 0 0 2 8
2022 8 3 0 0 0 1 10
Utah 2023 10 6 1 0 0 0 15
2024 15 2 0 0 0 0 17
2021 0 0 0 0 0 0 0
Vermont 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
S leenie 2021 105 8 0 0 0 0 H3
Vireinia 2022 113 2 0 0 0 0 115
~eiia 2023 115 5 0 0 0 0 120
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Outlets at . Reacquired Ceased. ST
State Year | the Start Qutlets | Termi- | Non-Rene b Operations | at End
. Y
of Year Opened | nations | wals Franchisor | - Other | of the
Reasons Year
2024 120 3 0 0 0 Z 121
2021 3 0 1 9 0 0 2
. 2022 2 0 0 0 0 0 2
Washington 502 2 0 0 0 0 0 2
2024 Z 0 1 0 0 0 1
2021 1 0 0 0 0 0 1
e 2022 1 0 0 0 0 0 1
West Virginia 2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
2021 3 2 9 9 0 1 4
Wisconsin 2022 4 9 0 0 0 0 13
2023 13 5 0 0 0 0 18
2024 18 Z 0 0 0 0 20
2021 0 0 0 0 0 0 0
Wyoming 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Total 2021 913 139 7 '] 0 8 1037
2022 1037 167 4 0 0 3 1197
Total 20 1197 1802 2 0 3 1371
23
2004 | 1371 161 5 0 0 13 1514
Table No. 4

Status of Company-Owned Outlets
For Years Ending December-26;, 2021, December 25, 2022, December 31, 2023, and December
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3129, 20232024
Outlets
Outlets at . Outlets Outlets
State Year Start of Outlets | Reacquired | Qutlets Sold to | at End
Opened | from Closed .
Year . Franchisee | of Year
Franchisee
2021 1 0 0 0 0 1
G ) 2022 1 0 0 0 0 1
COTEIA 1023 1 0 0 0 0 1
2024 1 0 0 0 0 1
2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
fictel 2023 1 0 0 0 0 1
2024 1 0 0 0 0 1
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Table No. 5

Projected Openings as of December 3129, 20232024
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Franchise Projected New Cﬁg;i;t;?olj::; d
State Agreements Signed Franchised Outlet In Outlet In the Next
But Outlet Not the Next Fiscal Year Fiscal Year
Opened (20242025) (26242025)

Alabama | 12 | 150 | | 0
Alaska 0 0 0
Arizona 3429 1210 0
Arkansas 12 12 0
California 0 0 0
Colorado | 3 | 360 | + | 0
Connecticut | - | 012 | 4 | 0
Delaware 6 70 3 0
District of 6 2 9 0
Columbia

Florida 6983 16 0
Georgia 5272 1321 0
Hawaii 0 0 0
Idaho 3 01 0
Illinois 4339 5 0
Indiana 3449 36 0
Towa | 10 | 40 | | 0
Kansas 98 21 0
Kentucky 2417 43 0
Louisiana 1011 4 0
Maine 0 0 0
Maryland 2417 72 0
Massachusetts 2439 58 0
Michigan 1815 52 0
Minnesota 0 0 0
Mississippi 1514 24 0
Missouri 2723 34 0
Montana 0 0 0
Nebraska 2 0 0
Nevada 2 0 0
New Hampshire | 4 | 70 | | 0
New Jersey 5752 811 0
New Mexico 34 0 0
New York 2922 82 0
North Carolina 3850 713 0
North Dakota | 2 | 1 | 0 | 0
Ohio | 4455 | 84 | 0
Oklahoma | 5 | 60 | | 0
Oregon | 0 | 0 | 0
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Franchise Projected New Cl;::[]) Z;t;fiol\i::l’z d
State Agreements Signed Franchised Qutlet In Outlet In the Next
But Outlet Not the Next Fiscal Year Fiscal Year
Opened (20242025) (26242025)
Pennsylvania 4955 104 0
Rhode Island 25 21 0
South Carolina 1931 45 0
South Dakota 03 01 0
Tennessee 4245 6 0
Texas H1108 2415 0
Utah 1917 3 0
Vermont 0 0 0
Virginia 1210 31 0
Washington 0 0 0
West Virginia 25 0 0
Wisconsin 1618 4 0
Wyoming 0 0 0
Totals 921964 178165 0

Exhibit I attached to this disclosure document lists the names of all current franchisees with their
business address and business telephone number as of December 3429, 20232024.

The name, city, state, and current business telephone number (or, if unknown, the last known home
telephone number) of 8497 franchisees who had an outlet terminated, cancelled, not renewed, or
otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreement during the
most recently completed fiscal year, or has not communicated with us within 10 weeks of the issuance
date of this disclosure document, are listed on Exhibit I.

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system.

As of the date of this disclosure document, we are not offering any existing franchised outlets to
prospective franchisees, including those that either have been reacquired by us or are still being operated
by current franchisees pending a transfer. If we begin to offer any such outlet, specific information about
the outlet will be provided to you in a separate supplement to this disclosure document.

Confidentiality Clauses

We have no current or former franchisees who have signed provisions during the last 3 fiscal years
restricting their ability to speak openly to you about their experience with the Tropical Smoothie Cafe
franchise system.

Franchisor-Sponsored Franchisee Organizations

In September 2018, TSC established the Tropical Franchisee Council (“TFC”). Among other things,
TFC was created to build consensus and align on strategic goals and initiatives designed to benefit the
entire Tropical Smoothie Cafe brand. TFC’s current members are comprised of franchisees who were
selected based upon, among other things, number of Tropical Smoothie Cafe Restaurants owned,
diversity, geography, and tenure. The address for TFC is 1117 Perimeter Center West, Suite W200,
Atlanta, GA 30338. TFC does not maintain a separate telephone number, email address or website.
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In addition to TFC, we currently have five committees comprised of franchisees and/or their designated
representatives, as well as members of our senior leadership team and other employees from various
departments. These committees serve in an advisory capacity only on matters related to operations,
technology, construction, marketing, and profitability.

Both TFC and the committees are advisory only and do not have decision making authority. We have the
power to form, dissolve or change TFC or the committees at any time.

Independent Franchisee Organizations

There are no independent franchisee organizations for the Tropical Smoothie Cafe brand.

ITEM 21. FINANCIAL STATEMENTS

We were organized on July 8, 2024. Exhibit J to this disclosure document contains eurthe following:

A. Our audited Opening-Balance Sheet as-effor the period beginning September 6, 2024 and
ending December 29, 2024. W%haé—ne—s*gmﬁe&m—ep&&&eﬁs—pﬂeﬁe—ﬂa&t—da{%Because

we were organized on July 8, 2024, we do not have available, and cannot yet include,
three full years of audited financial statements.

The audited consolidated financial statements of TSC Parent and subsidiaries as of: (i)

| &

December 29, 2024 (successor), and for the periods from June 10, 2024 to December 29,
2024 (successor) and January 1, 2024 to June 9, 2024 (predecessor), (ii) December 31,

2023 (predecessor), and (iii) December 25, 2022.

As described in Item 1, TSC provides support and services to our franchisees under a Management

Agreement with us. TSC is a wholly-owned subsidiary of TSC Parent. Under a guaranty of performance
(included in Exhibit J), TSC Parent absolutely and unconditionally guarantees TSC’s duties and

obligations under the Management Agreement with us. TSC Parent’s financial statements are for
disclosure purposes only. Although TSC provides services to our franchisees, neither TSC nor TSC

Parent is a party to the Franchise Agreement we sign with franchisees and they do not guarantee our
obligations under the Franchise Agreement we sign with franchisees.

ITEM 22. CONTRACTS

Copies of the following forms, contracts and/or agreements are attached as exhibits to this disclosure
document:

Exhibit B Franchise Agreement (with attachments)

Exhibit C Multi-Unit Development Addendum to Franchise Agreement
Exhibit D Pre-Authorized Bank Form

Exhibit E Owners’ Guaranty

Exhibit F State Specific Addenda and Riders

Exhibit G Addendum to Lease Agreement/Conditional Assignment of Lease

ITEM 23. RECEIPTS

You will find 2 copies of a detachable Receipt at the end of this disclosure document. One Receipt must
be signed, dated, and delivered to us. The other Receipt should be retained for your records.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

STATE AGENCIES AND ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

If a state is not listed, we have not appointed an agent for service of process in that state in
connection with the requirements of the franchise laws. There may be states in addition to those listed
below in which we have appointed an agent for service of process. There also may be additional agents
appointed in some of the states listed below.

Our registered agent in the State of Georgia is:

Corporate Creations Network, Inc.
2985 Gordy Parkway,
Ist Floor
Marietta, Georgia 30066
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STATE

STATE REGULATORY AGENCY

AGENT TO RECEIVE
PROCESS IN STATE, IF
DIFFERENT THAN THE STATE
REGULATORY AGENCY

California

Commissioner of Department of
Financial Protection & Innovation
(866) 275-2677

Los Angeles

320 West 4" Street

Suite 750

Los Angeles, CA 90013-2344
(213) 897-2085

Los Angeles

300 S. Spring Street

Suite 15513

Los Angeles, CA 90013-1259
(213) 897-2085

Sacramento

2101 Arena Boulevard
Sacramento, CA 95834
(916) 445-7205

San Diego

1455 Frazee Road
Suite 315

San Diego, CA 92108
(619) 610-2093

San Francisco

One Sansome Street, Suite 600
San Francisco, CA 94104-4428
(415) 972-8565

Hawaii

Department of Commerce and
Consumer Affairs

Business Registration Division
Commissioner of Securities
335 Merchant Street

Room 205

Honolulu, Hawaii 96813

(808) 586-2722

Commissioner of Securities
Department of Commerce and
Consumer Affairs

Business Registration Division
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

Illinois

Franchise Bureau

Office of Attorney General
500 South Second Street
Springfield, IL 62706
(217) 782-4465
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AGENT TO RECEIVE
PROCESS IN STATE, IF
STATE STATE REGULATORY AGENCY DIFFERENT THAN THE STATE
REGULATORY AGENCY
Indiana Securities Division
Secretary of State Indiana Secretary of State
Indiana Franchise Section 201 State House
Room E-111 200 West Washington Street
302 W. Washington Street Indianapolis, Indiana 46204
Indianapolis, Indiana 46204 (317) 232-6531
(317) 232-6681
Office of the Attorney General Maryland Securities Commissioner
" L Office of the Attorney General —
Securities Division . L
Maryland Securities Division
200 St. Paul Place
. 200 St. Paul Place
Baltimore, MD 21202-2021 .
(410) 576-6360 Baltimore, Maryland 21202-2021
(410) 576-6360
Michigan Attorney General’s
Office
Consumer Protection Division
Michigan Attn: Franchise Section
525 W. Ottawa Street
Williams Building, 1st Floor
Lansing, MI 48909
(517) 373-7117
Minnesota Department of Minnesota Department of
Commerce Commerce
Minnesota Securities Unit Commissioner of Commerce
es0 85 7% Place East, Suite 280 85 7% Place East, Suite 280
St. Paul, Minnesota 55101-2198 St. Paul, Minnesota 55101-2198
(651) 539-1600 (651) 539-1600
(800) 657-3602 (800) 657-3602
Secretary of State
NYS Departmeqt of Law New York Department of State
Investor Protection Bureau One Commerce Plaza
New York 28 Liberty Street, 21% Floor . z 0
99 Washington Avenue, 6" Floor
New York, New York 10005
(212) 416-8222 Albany, NY 12231
(518)-473-2492
.. Securities Commissioner
North Dakota Secur1tle§ Department North Dakota Securities Department
North Dakota 600 East Boulevard, Suite 414 .
. 600 East Boulevard, Suite 414
Bismarck, ND 58505 .
(701) 328-2910 Bismarck, ND 58505
(701) 328-4712
Oregon Division of Financial
Oregon Regulation
& 350 Winter Street NE, Suite 410
Salem, Oregon 97301
(503) 378-4140
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AGENT TO RECEIVE
PROCESS IN STATE, IF
STATE STATE REGULATORY AGENCY DIFFERENT THAN THE STATE
REGULATORY AGENCY
Department of Business Regulation
Securities Division
Rhode Island 1511 Pontiac Avenue
John O. Pastore Complex—69-1
Cranston, RI 02920-4407
(401) 462-9500
Division of Insurance
Securities Regulation
South Dakota 124'S. Euclid, Suite 104
Pierre, SD 57501
(605) 773-3563
State Corporation Commission Clerk
Division of Securities and Retail State Corporation Commission
Franchising 1300 East Main Street, 1st Floor
Virginia Tyler Building Richmond, VA 23219
1300 East Main Street (804) 371-9733
9th Floor
Richmond, VA 23219
(804) 371-9051
. g:f;ﬁﬁ:ngfvfi:igfnmal Institutions Department of Financial Institutions
Washington 150 Israel Road SW
P.O. Box 41200
. Tumwater, WA 98501
Olympia, WA 98504-1200 1 (877) 746-4334
(360) 902-8700
Division of Securities Administrator, Division of
Department of Financial Securities
Wisconsin Institutions Department of Financial Institutions
4822 Madison Yards Way, 4822 Madison Yards Way,
North Tower North Tower
Madison, Wisconsin 53705 Madison, Wisconsin 53705
(608) 266-0448 (608) 266-2139

For service of process in non-registration-statesDelaware:

DELAWARE
Corporate Creations Network, Inc.
AR Al lsoscA
AR coLoRA o
SR e 00 B e
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FRANCHISE AGREEMENT

This Franchise Agreement (the “Franchise Agreement”) is made as of 20 (the
“Effective Date”) between TSC Franchisor, LLC, a Delaware limited liability company, with its principal
business address at 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 30338 (“we” or “us” or
“our”) and , a
(“you” or “your™).

Background Statement

1. We have developed a unique and distinctive system (the “System”) for the establishment and
operation of Tropical Smoothie Cafe® restaurantrestaurants (each restaurant operating under the
System is referred to herein as a “Tropical Smoothie Cafe® Restaurant”) that offer premium,
handcrafted smoothies made with select fruit and vegetables blended fresh in the restaurant using
proprietary recipes, as well as specialty sandwiches, flatbreads, wraps, salads, bowls, and other
menu items and food and beverage products and services we specify from time to time (the
“Products”™). The System includes our distinctive trade dress, décor, and color scheme; distinctive
“System Standards”, which are our then-current System standards, specifications, and procedures
for quality control; training and ongoing operational assistance; and advertising and promotional
programs; all of which we may add to, delete from, or modify, from time to time, and those
modifications may require you to invest additional capital in your Franchised Business (as
defined below) and/or incur higher operating expenses.

2. The System is identified by means of certain trade names, service marks, trademarks, logos,
emblems, and indicia of origin owned by us, including TROPICAL SMOOTHIE® and
TROPICAL SMOOTHIE CAFE® (collectively, the “Marks™). We may add to, delete from, or
modify the Marks from time to time.

3. You desire for us to grant you a franchise to operate a Tropical Smoothie Cafe Restaurant, using
the Marks, under the System, and for us to provide you with certain training and other assistance
in connection with such franchise, all as set forth in and subject to this Franchise Agreement.

4, You understand and acknowledge the importance of our high standards of quality, appearance,
and service, and the necessity of operating your “Franchised Business” (as defined in Section 1.A
below) in compliance with our System Standards and specifications.

In consideration of the foregoing and the mutual promises and commitments set forth in this
Franchise Agreement, the parties agree as follows:

1. GRANT OF FRANCHISE

A. Grant. We grant to you the right to develop and operate one Tropical Smoothie Cafe
Restaurant (the “Franchised Business”), on the terms and conditions set forth in this Franchise
Agreement, using the Marks and System (collectively, the “Franchise”), solely at the site specified on
Exhibit A (or, if no site is specified on Exhibit A on the Effective Date, then the site will be determined
in accordance with Section 5.A) (the “Site”). You must develop, open, and operate the Franchised
Business at the Site for the entire term of this Franchise Agreement.

B. Protected Area. During the “Initial Term” (as defined in Section 2.A below), as long as
you are in compliance with this Franchise Agreement, we will not operate, nor license another franchisee
the right to operate, a Tropical Smoothie Cafe Restaurant located within % mile (as measured by us) from
the front door of the Site (the “Protected Area”). Notwithstanding the foregoing, in the event the
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Franchised Business is located in a Reserved Facility (as defined below), we may operate, or license
another franchisee the right to operate, a Tropical Smoothie Cafe Restaurant within the Protected Area.

C. Reservations of Rights. Notwithstanding Section 1.B, we retain all other rights, and
may, among other things, on any terms and conditions we deem advisable, and without granting you any
rights therein:

1. Own, acquire, establish and/or operate and license others to own, acquire,
establish and/or operate Tropical Smoothie Cafe Restaurants outside the Protected Area notwithstanding
their proximity to the Protected Area or the Site or their actual or threatened impact on sales at the
Franchised Business;

2. Own, acquire, establish and/or operate and license others to establish and operate
businesses, within or outside the Protected Area, that do not operate under the TROPICAL SMOOTHIE
CAFE® brand name;

3. Sell and distribute, directly or indirectly, or license others to sell or distribute,
directly or indirectly, any products and services (including without limitation the Products), whether or
not bearing the Marks, from any location to any business or customer, including, without limitation
through retail kiosks, grocery and convenience stores or other retail outlets, and any other distribution
channels (including without limitation, through retail, wholesale, mail order, toll free numbers, or the
Internet), provided that this clause will not allow us to operate or license others to operate a Tropical
Smoothie Cafe Restaurant inside the Protected Area under (i) the System; and (ii) the Marks unless
permitted under Section 1.C.4, below; and

4, Own and operate, and license others to own and operate, Tropical Smoothie Cafe
Restaurants at a Reserved Facility within your Protected Area. The term “Reserved Facility” refers to an
enclosed shopping center, university, captive audience facility (such as a park charging admission,
stadium, and amusement park), a special purpose facility (such as an airport, transportation center, and
hospital), or a limited access facility (such as a military complex, buyer’s club business, educational
facility, and business/industrial complex).

D. No Subfranchising. You will have no right to grant subfranchises to others. You will
not, and will not attempt to, grant subfranchises to others.

2. TERM AND SUCCESSOR TERM

A. Initial Term. The term of this Franchise Agreement will be for 15 years commencing on
the Effective Date (the “Initial Term”).

B. Successor Term. You may renew the Franchise Agreement for the Franchised Business
for one additional 10-year term (such additional term being referred to as the “Successor Term” and the
Initial Term, together with the Successor Term, being referred to collectively in this Franchise
Agreement as the “Term”), but only if you meet the following conditions:

1. You give us notice of your election to renew the Franchise Agreement for the
Successor Term between 6 and 12 months before the end of the Initial Terms.

2. You have secured the right to continue operating at the Site for the Successor
Term and provided us a copy of the related leasehold documents.

B-5
TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H-2024and-asfurther amended-October 15:-20242025
#215198234348v1




3. If required by us, you Remodel the Franchised Business to our then- current
brand image for Tropical Smoothie Cafe Restaurants. “Remodel” means to refurbish and remodel the
Franchised Business, at your expense, to conform to the then-current Tropical Smoothie Cafe Restaurant
design and decor, fixtures, furnishings, equipment, trade dress, color scheme and presentation of Marks
consistent with the design concepts then in effect for a new Tropical Smoothie Cafe Restaurant,
including, without limitation, such structural changes, remodeling, redecoration and other modifications
to existing improvements as we reasonably deem necessary. Maintenance and repair is not, on its own, a
Remodel, nor is your acquisition of new or additional equipment or signage due to new or improved
specifications we may issue from time to time.

4, At the time you give notice of your election to renew and on the last day of the
Initial Term, you (and your affiliates) are not in default of this Franchise Agreement or any other
agreement with us (or our affiliates); the Franchised Business is in compliance with the System; and you
are current with all suppliers.

5. You sign our then-current form of Franchise Agreement (the “Successor
Franchise Agreement”), which may be materially different than this form (including, without limitation,
higher and/or different fees), except that: (i) you will not pay another initial franchise fee, receive another
renewal or successor term, nor be required to complete initial training; and (ii) we will not have any
pre-opening obligations as described in Section 3.A.

6. You and each owner of your Franchised Business executes and delivers a general
release, the form of which will be prescribed by us (the “Release”).

C. Non-Renewal. If you do not deliver to us all items required for renewal, including the
executed Successor Franchise Agreement and the executed Release, within 10 days after we deliver the
Successor Franchise Agreement and Release to you for execution, then you will be deemed to have
declined to renew the Franchise Agreement as to the Franchised Business, and your right to renew the
Franchise Agreement as set forth in Section 2.B of this Franchise Agreement will expire automatically at
the end of the Initial Term.

D. Effect of Non-Renewal or Expiration. Non-renewal or expiration of this Franchise
Agreement will end the Franchise Agreement and your right to operate the Franchised Business. Upon
non-renewal or expiration of this Franchise Agreement, you must meet all obligations applicable upon
termination or expiration, as set forth in Section 15, below.

3. OUR DUTIES

A. Pre-Opening Obligations. We will provide you with the assistance described below,
either directly or through one or more of our affiliates. All references in Sections 3.A. and 3.B. below to

[13 LT

we”, “us”, “our” and the like, are inclusive of our affiliates.

1. Site Criteria and Review. We will provide you with guidance relating to the
opening of your Franchised Business, including without limitation providing acceptable site criteria. Our
acceptance of a site and any assistance we provide in selecting a site does not constitute a representation
or promise by us that the Franchised Business will be profitable or otherwise successful, but rather only
indicates that the site meets our then-current site selection criteria.

2. Development Plans and Specifications. We will provide our mandatory and
suggested specifications and layouts for a Tropical Smoothie Cafe Restaurant, including requirements for
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dimensions, design, color scheme, image, interior layout, décor, furnishings, equipment, signs, fixtures,
opening inventory, and supplies.

3. Suppliers Lists. We will provide, or grant you access to, our lists of Approved
Suppliers.
4. Business Plan Review. Upon your request, we will review and advise you

regarding your pre-opening business plan.

5. Pre-Opening Training. We will provide an initial training program which you
must complete (the “Initial Training Program™). As of the Effective Date, the Initial Training Program
consists of our “Franchise Basics Program” (approximately two weeks), “Franchise Leadership Program”
(approximately one week) and ‘“New Restaurant Opening” (approximately one week). You must
complete the Franchise Basics Program and Franchise Leadership Program at least 15 days before the
opening of the Franchised Business. You must complete the New Restaurant Opening Program in the
week of the opening of the Franchised Business. We may change the Initial Training Program from time
to time. We will provide this training through a combination of classroom and on-the-job training at our
franchise support center and/or an existing Tropical Smoothie Cafe Restaurant. Up to three people may
attend the Initial Training Program at no charge before you open the Franchised Business. Additional
persons may attend the Initial Training Program, but you may be required to pay for those additional
persons to attend. You will be responsible for all meals, lodging and other travel expenses incurred in
attending the Initial Training Program.

6. Opening Assistance. We will have a representative support your Franchised
Business opening with at least five days of onsite opening assistance (except that if you already have two
or more franchised Tropical Smoothie Cafe Restaurants in operation, then we are not obligated to
provide onsite opening assistance).

7. Manuals. We will loan you (or provide you electronic access to) a single set of
our Manuals.

(1) “Manuals” means our confidential Operating Manual(s), including any
supplements, additions, or revisions from time to time, containing our
specifications for certain mandatory aspects of the System (such as
equipment, supplies, inventory, management, and operation of the
Tropical Smoothie Cafe Restaurant). The term “Manuals” includes any
written statement from us setting forth a mandatory aspect of the System
with which you must comply, regardless of whether such statement is
expressly incorporated into the Manuals. The Manuals may consist of
one or more separate manuals and other materials as designated by us
and may be any form or media.

(11) To the extent any of the System Standards, or other resources in the
Manuals, address personnel or employment matters, those are not
mandatory but are merely recommendations, suggestions, or guidelines.
System Standards do not include any mandatory requirements on your
employees’ wages, working conditions, hours, staffing levels, shift
timing or other terms of employment, but may specify uniforms and
appearance to meet brand standards.
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(ii1))  You agree that the Manuals are proprietary and owned solely by us. You
agree that the Manuals and their contents are confidential information
that belong to us under Section 9.

(iv)  We may revise or change the Manuals at any time in our discretion and
you expressly agree that such revisions or changes will be effective upon
your receipt or at such other time as we may specify. You must ensure
that your set of the Manuals are kept current and up to date. In the event
of any dispute as to the contents of the Manuals, the terms contained in
the master set of the Manuals we maintain will control.

(v) We reserve the right to provide the Manuals in hard copy, electronic or
such other form as we may select, including through an intranet portal.
You must, at your expense, ensure that you have the necessary
equipment to retrieve and use the Manuals in its various forms.

B. Post-Opening Obligations.

1. Generally. We will provide such continuing advisory assistance to you in the
operation, advertising, and promotion of your Franchised Business as we deem appropriate. We may
provide you with such periodic individual or group advice, consultation, and assistance, rendered by
personal visit or telephone, through newsletters, bulletins, or other communication (delivered in hard
copy or electronically); such advice, consultation and assistance will be made available from time to time
to all our franchisees, as we deem appropriate.

2. Pricing. We will provide recommended prices for certain Products offered by
Tropical Smoothie Cafe Restaurants and franchisees of the System and may specify required prices for
certain Products at certain times.

3. Procedures and Tools. We will provide you with our recommended procedures
and tools for administration, bookkeeping, accounting (including, without limitation, accounting, and
other software), and inventory control. We may make any such procedures and tools required (and not
merely recommended) as part of the System.

4, Updates to Manuals. We will provide (or make available to you electronically)
periodic updates, revisions, and amendments to our Manuals as we deem appropriate;

5. Quality Control Reviews. We (or our third-party designee) will, on a periodic
basis as we deem advisable, conduct quality control reviews of the Franchised Business.

6. Marketing. We will manage the NMF Account (as defined in Section 11.B) and
oversee advertising, promotion, and marketing programs.

7. Internet. We will maintain the website for Tropical Smoothie Cafe, which will
include your location and telephone number.

8. Suppliers Lists. We will provide, or grant access to, our lists of Approved
Suppliers, which we may revise from time to time as we deem appropriate.

C. Delegation to Third Parties. We may delegate performance of any of our obligations
under this Franchise Agreement to third parties, including our Area Developers. “Area Developer” means
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a person or entity that has executed an Area Developer Agreement (or Area Sales Representative
Agreement) with us, and who solicits and screens prospective franchisees for, and assists us in providing
certain services to, Tropical Smoothie Cafe franchisees within a defined geographic area.

D. Changes By Us. We have the right, in our sole discretion, to change or modify the
System from time to time, including, without limitation, the adoption and use of new or modified Marks
or copyrighted materials, and new or additional menu items, recipes, computer hardware, software,
equipment, inventory, supplies, procedures, techniques, System Standards, and specifications. You will
comply with any such changes or modifications to the System at your expense. We may communicate
such changes or modifications by incorporating them into the Manuals, or by other method as we
reasonably deem appropriate (which need not qualify as “notice” under Section 19).

4. FEES

A. Initial Franchise Fee. You will pay us an initial franchise fee of $35,000. The initial
franchise fee is non-refundable and fully earned upon receipt by us.

B. Royalty Fee. You will pay to us a continuing, nonrefundable, weekly royalty fee (the
“Royalty Fee”) of 6% of Gross Sales. “Gross Sales” means all revenue related to the sale of Products and
performance of services in, at, above, through or from the Franchised Business, whether for cash or
credit, and regardless of collection in the case of credit, and income of every kind or nature related to the
Franchised Business including, without limitation, insurance proceeds and condemnation awards for loss
of sales, profits or business; and further including without limitation amounts from gift cards, delivery,
catering and other off-site consumption. Gross Sales does not include: (i) bona fide refunds to customers;
(i) revenues from sales taxes or other add-on taxes collected from customers by you and actually
transmitted to the appropriate taxing authority; (iii) sales of used equipment not in the ordinary course of
business; or (iv) sales of gift cards or similar products (but the redemption of any such card or product
will be included in Gross Sales). You may not deduct payment provider fees (e.g., bank or credit card
company fees and gift card vendor fees) from your Gross Sales calculation. You may not charge
surcharges for any fees associated with customers paying by credit card, or any other form of payment.
Such surcharges would include, but not limited to, credit card processing fees.

C. Technology-Related Fees. You will pay to us or an approved vendor we designate
monthly fees for the use of mandated management information systems, including without limitation,
direct digital ordering channels, such as online ordering and mobile application and indirect channels,
technology support services, and managed firewall systems (collectively, the “Technology-Related
Fees”). We may raise these Technology-Related Fees in an amount reasonably commensurate with our
internal and out-of-pocket costs.

D. National Marketing and Advertising Fees. You will pay us a continuing
nonrefundable weekly national marketing and advertising fee (the “National Marketing Fee) of up to 6%
of Gross Sales. The current National Marketing Fee is 5% of Gross Sales. In the future, we may increase
the National Marketing Fee up to 6% of Gross Sales, at a time and in the manner determined by us in our
sole discretion.

E. Grand Opening Contribution. If you have not previously developed and opened a
Tropical Smoothie Cafe Restaurant then, unless otherwise required by applicable state law, you will pay
to us an amount to be used to pay for your Grand Opening marketing program in accordance with the
Grand Opening marketing budget and plan you and we develop (the “Grand Opening Contribution”). The
Grand Opening Contribution initially will be $10,000 due and payable in full on the Effective Date.
Failure to pay such invoices when due will be a material breach of this Franchise Agreement. At our
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option, we may pay vendors and service providers on your behalf, and if we do so, you must pay us the
amounts we have advanced when the initial franchise fee is due. If you have previously developed and
opened a Tropical Smoothie Cafe Restaurant, then you must only spend a minimum of $5,000 (exclusive
of the cost of food and smoothies) (the “Reduced Grand Opening Contribution”) to conduct a Grand
Opening marketing program for your Franchised Business in accordance with Section 5.H of this
Franchise Agreement. We will not collect the Reduced Grand Opening Contribution.

F. Non-Compliance Fee. If we reasonably believe that you have committed an event of
default under this Franchise Agreement (including any failure to comply with any requirement set forth
in the Manuals), we may assess you a fee up to $500 (the “Non-Compliance Fee”) per week or portion
thereof. We may assess a Non-Compliance Fee regardless of whether we send you a notice to cure or
termination notice, so long as we notify you in writing of our decision to charge you a Non-Compliance
Fee, the amount of the Non-Compliance Fee, and the reason we believe you have committed a default.
Assessment and/or payment of a Non-Compliance Fee does not constitute a waiver of any other rights or
remedies we may have in connection with the event of default or otherwise under this Franchise
Agreement.

G. Payments by Us On Your Behalf. You must pay to us, within 15 days after any written
request by us which is accompanied by reasonable documentation, any monies which we have paid (or
have become obligated to pay) that you owed to a third party or that you were obligated to pay a third
party as part of the System.

H. Payment Procedures. All weekly payments and any late fees and interest charges
required by this Franchise Agreement must be paid through our direct debit program each Wednesday, or
such other payment schedule and method as prescribed by us, following the preceding week for which
the applicable fee is being paid (on Gross Sales made during the preceding week which is defined as
beginning on Monday and ending on Sunday). All other payments that you owe to us must be paid by
direct debit when due. At our request, you will execute our standard form of pre-authorized bank form
and all other documents necessary to permit us to withdraw funds from your designated bank account by
electronic funds transfer (“EFT”) for payment of all amounts you owe to us or our affiliates. Should any
EFT not be honored by your bank for any reason, you will be responsible for that payment and any
service charge. Upon written notice to you, we may designate another method of payment, and you must
furnish us and your bank with all authorizations necessary to make payment by the methods we specify.

L Late Fees. If we debit your account for payment of any amount you owe us, and there
are not sufficient funds in your account to pay such amount, or your bank refuses to clear the withdrawal
in our favor, the unpaid amount will be considered late. We may assess a late fee of $25 for each week
(or portion thereof) that any payment is delinquent. In addition, all overdue amounts will bear interest,
until paid, at a rate equal to the lower of (i) 18% per annum; or (ii) the highest rate permitted by
applicable state law, whichever is less. Interest will be calculated on a daily basis.

J. Application of Payment. Notwithstanding any designation you might make, we have
sole discretion to apply any of your payments to any of your past due indebtedness to us.

K. Obligations Independent; No Set-Off. Your obligations to pay us any fees or amounts
described in this Franchise Agreement are not dependent on our performance and are independent
covenants by you. You must make all such payments without offset or deduction for any amounts that are
owed to you.
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S. DEVELOPMENT AND OPENING

A. Site Acceptance. If Exhibit A does not specify your Site on the Effective Date, then you
must lease or purchase a location for your Franchised Business within the designated area described on
Exhibit A (the “Designated Area”). You have no exclusive rights to the Designated Area. Your Site is
subject to our acceptance and you must not move or relocate the Franchised Business without our prior
acceptance. You acknowledge that our acceptance of the proposed Site as being suitable for a Franchised
Business is not to be deemed to be a representation or warranty that the Franchised Business at the Site
will be profitable or otherwise successful. You must also retain a licensed and approved commercial real
estate broker to help you search for, select and acquire a Site or obtain our prior written approval of your
licensed commercial real estate broker before you engage such commercial real estate broker to assist
you. We will provide, or grant you access to, our list of approved real estate brokers. You are
responsible for any commissions due to the real estate broker and not otherwise paid by the landlord or
seller. Upon our request, you must submit to us, in the form we specify, Site information which may
include a copy of the Site plan, business plan, demographic statistics and information regarding
surrounding businesses, an option contract, letter of intent or other evidence satisfactory to us which
confirms your favorable prospects for obtaining the Site for the Franchised Business and such other
materials as we may reasonably require. We will have 30 days after receipt of such information and
materials to accept or decline, in our sole discretion, the proposed Site as the location for the Franchised
Business. If we do not accept a proposed Site within 30 days, such Site will be deemed declined by us.

B. Lease Acceptance. You must obtain our acceptance of the lease or sublease (or any
modification or amendment) for the Site before you sign it. Our review and acceptance of the lease or
sublease is solely to ensure that the lease or sublease contains terms that meet our Site criteria; it is not a
substitute for careful review by you and your advisors. Our approval of the lease or sublease does not
constitute a warranty or assurance that the lease or sublease contains terms and conditions for your
benefit, but only that it meets our requirements. At our request, you must obtain the landlord’s signature
to our standard Addendum to Lease Agreement/Conditional Assignment of Lease. You must provide us
with a copy of the signed lease or sublease within 10 days after it is signed by both you and the landlord.
You also must provide us with copies of any and all lease amendments, renewals, or extensions.

C. Site Acquisition. You must acquire your Site (by purchasing, leasing, or subleasing the
Site) within 6 months after the Effective Date (the “Site Acquisition Deadline”).

D. Construction and Finish Qut. You are solely responsible for developing and
constructing the Site for your Franchised Business, at your expense, and in compliance with all
applicable laws and regulations and our specifications. You must have a licensed architect prepare all
required construction plans and specifications to suit the shape and dimensions of the Site and to ensure
that such plans and specifications comply with applicable laws and regulations, lease requirements, and
the mandatory specifications and layout provided by us. You must use an approved architect or obtain
our prior written approval of your licensed architect before you engage such architect to assist you. We
have the right to review and accept all plans and specifications and to confirm that construction is
completed in conformance with our architectural and design standards and specifications for a Tropical
Smoothie Cafe Restaurant. You must also retain a licensed and approved general contractor to oversee
the construction of the Franchised Business or obtain our prior written approval of your licensed general
contractor before you engage such general contractor to assist you. If we so request, you must provide a
schedule setting forth in detail the anticipated dates on which you will: (i) deliver the final construction
plans for the Franchised Business; (ii) receive all necessary building permits; and (iii) complete
construction on the Franchised Business. We may inspect construction of the Franchised Business at all
reasonable times. You will use in the development and operation of your Franchised Business only those
(and each of those) brands, types and/or models of equipment, furniture, fixtures, and signs specified by
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us and only suppliers designated or approved by us, which may include and/or be limited to us and/or our
affiliates. You will cause all construction to be performed only in accordance with the plans and
specifications approved by us. No changes to the plans and specifications for construction, or to any of
the materials used in the Franchised Business, or to the interior or exterior colors, may be made without
our prior written consent. You must complete construction and begin operations of the Franchised
Business on or before the first anniversary of the Effective Date. You may not open the Franchised
Business to the public until you have received our approval.

E. Business Plan. If required by us, you must submit to us for our review an initial business
plan for the Franchised Business prior to commencing operations.

F. Opening Deadline. You must open the Franchised Business on or before the first
anniversary of the Effective Date (the “Opening Deadline”).

G. Initial Training. You (or your Operating Principal, as defined herein) and your general
manager must attend and complete to our reasonable satisfaction our Initial Training Program prior to the
opening of the Franchised Business. Otherwise, attendance by any of your other employees is optional.

H. “Grand Opening” Marketing Program. Due to the critical importance of a successful
Grand Opening you agree as follows:

1. You will conduct a “Grand Opening” marketing program in accordance with our
Manuals, utilizing the tools, timing, technologies, services, and products we authorize and direct. If you
have not previously developed and opened a Tropical Smoothie Cafe Restaurant, you and we will
develop the budget and plan following the Grand Opening process described in the Manuals. You must
spend at least $10,000 (not including cost of food and smoothies), on a Grand Opening marketing
program for the Franchised Business during the Grand Opening time period beginning approximately 60
days before opening the Franchised Business until 30-60 days afterwards. If you have previously
developed and opened a Tropical Smoothie Cafe Restaurant, then you must spend a minimum of $5,000
(exclusive of the cost of food and smoothies) to conduct a Grand Opening Marketing Program for your
Franchised Business beginning approximately 60 days before opening the Franchised Business until
30-60 days afterwards. If you are eligible to spend the Reduced Grand Opening Contribution then you
will be responsible for consulting with us and the approved vendor(s) to create the Grand Opening
Marketing plan using marketing, advertising and public relations programs, media, and materials we have
approved. To this end, you must submit your Grand Opening marketing plan to us for review and
approval no later than 60 days prior to opening of the Franchised Business. For both those spending the
Grand Opening Contribution and those spending the Reduced Grand Opening Contribution, the Grand
Opening program will use the marketing, advertising and public relations programs, media, and materials
we have developed or approved, and is separate from your other marketing and advertising requirements.
To the extent we do not manage the budget and expenditures for the Grand Opening marketing program,
we may require you to submit expenditure report(s) to us to confirm your compliance with this Section.

2. If you have not previously developed and opened a Tropical Smoothie Cafe
Restaurant then, unless initial payments to us are deferred under applicable state law, you will pay to us
the Grand Opening Contribution in accordance with Section 4.E above. If you decide to spend more than
the $10,000 minimum amount, then you will pay the additional amounts based on the Grand Opening
budget and plan that you develop with us to the vendor as and when invoiced. We will administer
payments to service providers and other vendors out of the funds that you have paid us for the Grand
Opening Contribution. We will provide you an accounting of the expenditures during the Grand Opening
period based on the methods, procedures and reports we develop from time-to-time. We are only
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obligated to administer the Grand Opening marketing plan and budget if you have paid to us the Grand
Opening Contribution.

3. If you have previously developed and opened a Tropical Smoothie Cafe
Restaurant, then we will not collect the Reduced Grand Opening Contribution and you will be obligated
to pay all service providers and vendors for the Grand Opening Marketing Program directly as and when
the amounts are due. To facilitate this, within 10 days of our approval of your Grand Opening marketing
plan, you must deposit in a dedicated bank account the amount of the Reduced Grand Opening
Contribution and such supplementary amount as required by the Grand Opening marketing plan you
develop. You will use the funds to pay the service providers and vendors in connection with your Grand
Opening Marketing Program. If you fail to pay them on a timely basis, both we and the service providers
and vendors may suspend services to you, and you will be in material breach of this Franchise
Agreement.

L Conditions to Opening. You must notify us at least 30 days before you intend to open
the Franchised Business to the public. Before opening, you must satisfy all of the following conditions:
(i) you must be in compliance with this Franchise Agreement; (ii) you must have all applicable
governmental permits and authorizations; (iii) the Franchised Business must conform to all applicable
System specifications; (iv) we must have inspected and approved the Franchised Business; (v) you must
have sufficient employees; (vi) you must have completed our required Initial Training Program; (vii) you
must have submitted insurance certificates, a copy of your executed lease, your EFT, and all other
documents and information required by this Franchise Agreement or by us; (viii) you must have begun to
implement the Grand Opening marketing program required under Section 5.H and paid all amounts due
us and our approved suppliers and vendors and have maintained a balance, subject to our verification, of
the amounts necessary to complete the plan in accordance with the budget; and (ix) you must have our
written approval to open (which will not be unreasonably withheld or delayed).

J. Destruction of Franchised Business. If the Franchised Business is damaged or
destroyed by fire or other casualty, or is required by any governmental authority to be repaired or
reconstructed, you must commence repair or reconstruction of the Franchised Business within 90 days
after the date of such casualty or notice of governmental requirement (or such lesser period as may be
required by the applicable authority) and must complete all required repair and reconstruction as soon as
possible thereafter, but in no event later than 180 days after the date of such casualty or governmental
requirement or such lesser period required by law. In the case of reconstruction due to casualty, the
minimum acceptable appearance for the restored building will be that which existed immediately prior to
the casualty; provided, however, you will reconstruct the Franchised Business in accordance with the
then-current image, design, and other specifications for a Tropical Smoothie Cafe® Restaurant.

6. YOUR DUTIES

A. Compliance with System. You acknowledge and agree that every detail of the
Franchised Business, including without limitation the uniformity of appearance, service, products, and
advertising of the Franchised Business is important to you, us, the System, and our other franchisees, in
order to maintain the System’s high and uniform operating standards, to increase demand for the products
and services, and to protect our reputation and goodwill. You must operate the Franchised Business in
conformity with our System (as set forth in the Manuals or otherwise), including such methods, System
Standards, and specifications as we may from time to time prescribe for Tropical Smoothie Cafe
Restaurants. Pursuant to this ongoing responsibility, you agree:

1. To sell all menu items, products and services required by us, utilizing the method
and manner that we prescribe; to offer for sale only such menu items, products and services which have
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been expressly approved for sale in writing by us; to refrain from any deviation from our System
Standards and specifications for preparing, serving, or selling such menu items, products, or services; and
to discontinue selling any such menu items, products, or services as we may disapprove in writing at any
time;

2. To display and make available to customers all nutritional information regarding
menu items, products, and services as we may require, from time to time, and in the manner, that we
specify and consistent with federal, state, and local laws;

3. With respect to any off-site distribution methods such as catering and delivery
(both branded and third-party): (i) to use the off-site distribution methods which we require; (ii) to not
use an off-site distribution method which we do not require unless we expressly authorize you to do so;
and (iii) to comply with our specifications for any such distribution program method;

4, To maintain in sufficient supply as we may prescribe in the Manuals or
otherwise in writing and use at all times only such products and supplies as conform to our System
Standards and specifications in the Manuals;

5. To use at all times only such methods of preparation, methods of service, and
like methods as we may require, including without limitation our System Standards for preparation and
presentation of Products; and to refrain from deviating therefrom by using nonconforming methods
without our prior written consent;

6. To obtain such products, equipment, services, and supplies as we may require,
for the appropriate handling, preparation, presentation, selling and service of any Products;

7. To lease or purchase and install at your expense all fixtures, furnishings, décor,
signs, and equipment we may reasonably specify from time to time in the Manuals or otherwise in
writing, and to refrain from installing or permitting to be installed on or about the Franchised Business
without our prior written consent any fixtures, furnishings, signs, décor, equipment, or other items not
specifically approved as meeting our System Standards and conforming to our specifications;

8. To employ sufficient staff to operate the Franchised Business at all times and
maintain the dress and appearance of employees (all other matters pertaining to employment are
suggestions or recommendations only);

9. To cause all personnel to render competent and conscientious service to guests.
You are solely responsible for training all of your employees and ensuring they are fully trained to
perform their duties. We may, although we are under no obligation to_do so, develop and require the use
of a learning management system, at sole cost to you, for use in training your employees;

10. To comply with such maximum or minimum pricing requirements that we may
determine, and to offer menu items at specific prices we determine if we are promoting such items on a
national or regional basis, for the duration of the promotion (but only to the extent permitted by
applicable law);

11. To keep the Franchised Business open and in normal operation for such
minimum, maximum, and/or specific hours and days as we may from time to time prescribe;

B-14
TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H:2024and-asfurther amended-October 15:-20242025
#215198234348v1




12. To keep the Franchised Business at all times under the direct, on-premises
supervision of you (or your Operating Principal, as defined herein), or the supervision of a manager
approved by us who has attended and successfully completed our training program;

13. Not to install or permit to be installed on or about the Franchised Business,
without our prior consent, any furnishings, fixtures, equipment, décor, signage, or other improvements
not previously approved as meeting our System Standards and specifications;_

14. To comply with our requirements in the Manual concerning curbside services,
and if you provide curbside services, then to use our designated third-party location technology solution
to facilitate the curbside services; and

15. +4—To honor all credit, charge, courtesy or cash cards or other credit devices
required or approved by us. You must obtain our written approval prior to honoring any previously
unapproved credit, charge, courtesy or cash cards or other credit devices. You must ensure that the
Franchised Business adheres to the standards applicable to electronic payments including Payment Card
Industry Standards or any equivalent thereof. You must immediately (in any event within 24 hours)
notify us if you suspect or have been notified by any third party of a possible security breach related to
the electronic payment system used in the Franchised Business.

B. Your Organization. If you are or become a corporation, limited liability company, or
other entity, you must comply with Section 13 of this Franchise Agreement and the following
requirements:

1. If we request, you will provide to us complete, correct, and up-to-date copies of
your articles of incorporation and bylaws or, as applicable, your articles of organization and limited
liability company agreement, other governing documents and agreements among owners, any
amendments to them, resolutions authorizing your entry into and performance of this Franchise
Agreement, and any documents restricting the sale or transfer of your stock or other ownership interests.

2. You represent that Exhibit B completely and accurately (i) identifies each of
your Owners, officers, and directors; and (ii) describes the nature and extent of each Owner’s interest. If
any information on Exhibit B changes (regardless of whether such change is a Transfer (as such term is
defined herein) requiring our approval), you will provide an updated Exhibit B to us within 10 days of
such change.

3. You must have each of your current and future owners sign our standard form of
Owners’ Guaranty, agreeing to be bound, jointly and severally, by all provisions of this Franchise
Agreement. We may amend or modify the form of such guaranty from time to time as to owners signing
the guaranty after the Effective Date.

C. Operating Principal. You agree that the person designated as the “Operating Principal”
on Exhibit B is the executive primarily responsible for the operation of the Franchised Business and has
decision-making authority on your behalf. If you are an Individual, then you must act as the Operating
Principal. If you are a corporation, limited liability company or other entity, then the Operating Principal
must have at least 5% ownership interest in the Franchised Business. The Operating Principal does not
have to serve as a day-to-day general manager of the Franchised Business. If the Operating Principal dies,
becomes incapacitated, transfers his/her interest in the Franchised Business, or otherwise ceases to be the
executive primarily responsible for the Franchised Business, you must promptly designate a new
Operating Principal, subject to our reasonable approval.
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D. Compliance with Laws. You and the Franchised Business must comply with all
applicable laws, ordinances, rules, regulations, court orders, and decisional authority of all federal, state,
and local governmental authorities having jurisdiction over the Franchised Business (collectively, the
“Laws”). You and the Franchised Business must obtain and maintain in full force and effect all
governmental permits and licenses necessary for the Franchised Business.

E. Ongoing Training. You, your Operating Principal, and your managers must attend and
complete, to our reasonable satisfaction, such additional training programs as we may require from time
to time. We may charge a reasonable fee for such programs in an amount reasonably commensurate with
our internal and out-of-pocket costs. You will be responsible for any and all other expenses incurred in
attending training, including, without limitation, the costs of meals, lodging, and travel.

F. Meetings and Conferences. You, your Operating Principal, and your managers (if
required by us) must attend all in-person meetings and remote meetings (such as telephone conference
calls) that we require. We may require you to attend one or more regional or national conventions or
conferences per calendar year, and we may charge a reasonable fee to fund such conventions or
conferences, regardless of your attendance, in an amount reasonably commensurate with our internal and
out-of-pocket costs. You will be responsible for all travel and other expenses of attending any meeting,
convention, or conference.

G. Use of Site. You must use the Site solely for the operation of the Franchised Business,
and not use or permit the Site to be used for any other purpose or activity without our prior written
consent.

H. Maintenance. You must continuously maintain the Franchised Business in the highest
degree of sanitation, repair, and condition as we reasonably require. In connection with such
maintenance, you must make such alterations, additions, and repairs to the Site, and such replacement of
items in and about the Franchised Business, as we may require, which additions, alterations, and repairs
may include, without limitation, periodic repainting, refinishing, and repairing of the interior and exterior
and replacing obsolete and worn signs, furnishing, fixtures and equipment.

I Health and Safety Standards. You must meet and maintain the highest standards of
cleanliness, health, and sanitation applicable to the Franchised Business, as we may reasonably require.

J. Remodel. You acknowledge and agree that it is in your best interest, and in the best
interests of the System, that your Franchised Business be clean, up-to-date, well-maintained, and
well-appointed. Therefore, you acknowledge and agree that you will, at our request, remodel the
Franchised Business periodically. The parties acknowledge that nothing in this Section 6.J will affect
your obligation to maintain the Site and Franchised Business in compliance with the other provisions of
this Franchise Agreement and the Manuals. Notwithstanding anything set forth in this Section 6.J to the
contrary, we will not require you to remodel the Franchised Business more than once every five years. By
way of example, we could require you to remodel the Franchised Business in the second year of the
Initial Term and, in such case, we could not require you to remodel the Franchised Business again until
the seventh year of the Initial Term. Prior to commencing any remodel, you must submit to us a complete
set of plans and specifications for the proposed remodel. We will review the proposed remodel plans
promptly and will approve or provide comments regarding such proposed remodel plans. You must not
commence a remodel unless and until we approve in writing the proposed remodel plans. In connection
with a remodel, we may require you to spend $3,750 on marketing to promote the Franchised Business,
in addition to your National Marketing Fee. For any remodel, you must use a licensed and approved
architect and a general contractor.

B-16
TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H:2024and-asfurther amended-October 15:-20242025
#215198234348v1




K. Taxes and Indebtedness. You must timely pay when due all taxes levied or assessed,
including without limitation unemployment and sales taxes, and all accounts payable and other
indebtedness of every kind you incur, in the operation of the Franchised Business, including payments to
all vendors, Approved Suppliers and your landlord. Should any taxing authority impose on us any
“franchise” or other tax that is based on the gross sales, gross revenues, business activities, or operation
of the Franchised Business, except for federal and state income taxes, you will reimburse us an amount
equal to the amount of such taxes and related costs and expenses imposed on or paid by us, unless the tax
is credited against income tax otherwise payable by us. 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 the procedures of the taxing authority or law; however, 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, without limitation foreclosure, eviction, or repossession, to occur against the premises of the
Franchised Business, or any improvements of such premises, or any furniture, fixtures, equipment or
other assets of the Franchised Business.
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L. Designated and Approved Products and Suppliers.

1. You must offer for sale at the Franchised Business, and you must use in your
Franchised Business, only those menu items, ingredients, vitamin and nutritional supplements, food,
beverages, packaging, supplies, signs, equipment, service providers, distributors, and other items and
services that we from time to time approve (and which are not thereafter disapproved) and that comply
with our specifications and quality standards. If required by us, any such items or services must be
purchased only from “Approved Suppliers” that we designate or approve (which might include and/or be
limited to us and/or our affiliates). You recognize that we have the right to appoint only one
manufacturer, distributor and/or another vendor as the Approved Supplier for any particular item. You
may not offer for sale, sell, or provide through the Franchised Business or from the Site, any products or
services that we have not approved.

2. We will provide you, in the Manuals or other written or electronic form, with a
list of specifications and, if applicable, a list of Approved Suppliers for some or all of these items and
may from time to time issue revisions thereto. If you desire to utilize any services or products that we
have not approved (for services and products that require supplier approval), you must first send us
sufficient information, specifications and/or samples for us to determine whether the product or service
complies with our System Standards and specifications, or whether the supplier meets our Approved
Supplier criteria.

3. You will bear all reasonable expenses incurred by us in connection with
determining whether we will approve an item, service, or supplier. We will decide within a reasonable
time (usually 30 days) after receiving the required information whether you may purchase or lease such
items or services from such supplier. Approval of a supplier may be conditioned on requirements related
to the frequency of delivery, standards of service, consistency, reliability, and general reputation.
Nothing in this Section will be construed to require us to approve any particular item, service or supplier,
or to require us to make available to prospective suppliers, System Standards and specifications that we,
in our discretion, deem confidential.

4, Notwithstanding anything to the contrary in this Franchise Agreement, we have
the right to review from time to time our approval of any items, services, or suppliers. We may revoke
our approval of any item, service, or supplier at any time, in our sole discretion, by notifying you and/or
the supplier. You must, at your own expense, promptly cease using, selling, or providing any items or
services disapproved by us and must promptly cease purchasing from suppliers disapproved by us.

5. We have the right to retain volume rebates, markups and other benefits from
suppliers or distributors, or in connection with purchases by you. You will have no entitlement to or
interest in such benefits, unless otherwise agreed to by us inwriting.

6. You must pay all amounts owed to Approved Suppliers when due.

M. Market Research. We may conduct market research and testing to determine consumer
trends and the salability of new menu items, food and beverage products and services. You agree to
participate in such market research programs as may be conducted by us, in our sole discretion, by test
marketing new menu items and food and beverage products and services in the Franchised Business. You
agree to provide us with timely reports and other relevant information regarding market research. You
agree to purchase a reasonable quantity of the tested new menu items, food and beverage products or
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services and effectively promote and make a reasonable effort to sell the new menu items, products
and/or services.

N. Inspection of Premises. You must permit us, our employees, agents and representatives,
and any third parties we designate, to enter the Franchised Business and/or to examine any motor vehicle
used in connection with the Franchised Business, at our discretion, at any time with or without prior
notice to you, for purposes of conducting inspections, taking photographs and audio/video recordings,
interviewing employees and customers, and/or evaluating any aspect of the Franchised Business. You
will cooperate fully in such inspections by rendering such assistance as reasonably may be requested.
Upon notice from us or any of the above-referenced individuals, and without limiting our other rights
under this Franchise Agreement, you must immediately correct any deficiencies detected during such
inspections, including, without limitation, immediately ceasing and preventing the further use of any
products, equipment, inventory, advertising materials, supplies, vehicles, or other items that do not
conform to our then-current specifications, System Standards, or requirements. In the event you fail or
refuse to correct such deficiencies, we will have the right to enter upon the premises of the Franchised
Business, without being guilty of trespass or any other tort, for the purpose of making or causing to be
made such corrections as may be required, at your sole expense which you agree to pay upon demand.
We may from time to time develop and implement policies relating to inspection of Tropical Smoothie
Cafe Restaurants that may vary from, or be more lenient than, the foregoing requirements. You agree to
follow them. If you fail to meet our standards at your Franchised Business after 2 inspections, then we
may direct a third party we choose to conduct a third inspection and report. If we do so, you must
reimburse on demand the amount of our expenses for such third-party service (including service fees,
travel and living expenses).

0. Lease. You must comply with your lease or sublease for the Site. You must submit to us
any renewals, amendments, default notices, or other material documents related to your lease within 10
days of your receipt or issuance thereof.

P. Display of Marks. You must display our Marks at the Franchised Business, on uniforms
and otherwise in the manner prescribed by us. The color, design, and location of said displays will be
specified by us and may be changed from time to time in our sole discretion.

Q. Vehicles. Any vehicle used by you in connection with the operation of the Franchised
Business must meet our image and other standards and otherwise comply with any and all applicable
laws, regulations, and rules. You must place such signs and décor items on the vehicle as we require and
must at all times keep the vehicle clean and in good working order. You must replace the vehicle with a
more updated model as and when we specify. You must not permit anyone younger than the age of 18
years or who does not possess a valid driver’s license to operate a vehicle used in connection with the
Franchised Business. You must require each person who operates a vehicle used in connection with
Franchised Business operations to comply with all applicable Laws, regulations:, and rules of the road
and to use due care and caution in the operation and maintenance of the vehicles.

R. Supplemental Marketing Programs. We may establish supplemental marketing
programs (such as limited time offers, gift cards, gift certificates, coupons, loyalty programs, owned
digital marketing programs, reward programs, customer relationship management and mobile
applications) from time to time as part of the System, and you must participate in (and comply with) such
supplemental marketing programs at your expense. You must utilize the service providers we designate
for these programs, utilize the specified equipment and software, and pay the associated fees on a timely
basis.

B-19
TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H:2024and-asfurther amended-October 15:-20242025
#215198234348v1




S. Customer Satisfaction and Franchise Compliance Programs. You must participate, at
your own expense, in programs we may require from time to time regarding customer satisfaction and/or
your compliance with the System, which may include (but are not limited to) a guest feedback system,
guest survey programs, and mystery shopping. We may require you to reimburse us for the cost of such
programs. We will share the results of these programs with you, as they pertain to your Franchised
Business. You must meet or exceed any minimum score requirements set by us from time to time for
such programs.

T. Customer Complaints. You must promptly respond to, and reasonably attempt to
resolve, any complaints or negative feedback received by us or you from any of your customers. If you
fail to respond to and resolve any customer complaint or negative feedback, we may do so on your
behalf, and you will reimburse us upon request for any costs or expenses we incur.

U. Identification of Independent Ownership. You must hold yourself out to the public as
an independent contractor operating the Franchised Business pursuant to a license from us and as an
authorized user of the System and the Marks which are owned by us. You agree to take such action as we
reasonably request to do so, including, without limitation, exhibiting to customers and others such
notices of independent ownership as we may require from time to time, in a conspicuous place on the
premises of the Franchised Business and on such forms, business cards, stationery and advertising and
other materials as we may specify.

V. Conduct. You must conduct your business at all times in a manner that reflects
favorably on the System and the Marks. You may not at any time engage in deceptive, misleading or
unethical practices, or conduct any other act (or failure to act) which has a material negative impact on
the reputation and goodwill of the System, the Marks, us or that of any other franchisee operating under
the System.

W. Donations. Without our prior written approval, the Franchised Business may not: (i)
donate money, products, or services to any charitable, political, religious, or other organization or cause;
or (ii) act in support of any such organization.

X. Personnel. You are solely responsible for hiring, training, and supervising Franchised
Business personnel and must hire sufficient personnel to fully staff the Franchised Business to operate in
accordance with System Standards. You are responsible for ensuring that all such personnel meet every
requirement imposed by applicable federal, state, and local law.

Y. No Lien on Agreement. You may not grant a security interest in this Franchise
Agreement (including any collateral assignment of this Franchise Agreement) to any person or entity. If
you grant an “all assets” security interest to any lender or other secured party, you must cause the secured

party to expressly exempt this Franchise Agreement from the security interest.
7. MARKS
A. Grant of License. We grant you a non-exclusive license to use the Marks solely in

connection with the operation of your Franchised Business.

B. Conditions for Use. With respect to your use of the Marks pursuant to the license
granted under this Franchise Agreement, you agree that:
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1. You must use only the Marks designated by us and must use them only in the
manner required or authorized and permitted by us. You acknowledge that any unauthorized use of the
Marks will constitute infringement of our rights.

2. You must use the Marks only in connection with the operation of the Franchised
Business, and only at the Franchised Business or in advertising for the Franchised Business.

3. You must identify yourself as the owner of the Franchised Business and a
licensee of the Marks on all invoices, order forms, receipts, business stationery and contracts, as well as
at the Franchised Business on a sign that is conspicuously displayed to customers, in each case using
such language as we may prescribe.

4. You must comply with our instructions in filing and maintaining the requisite
trade name or fictitious name registrations and must execute any documents our counsel or we deem
necessary to obtain protection for the Marks or to maintain their continued validity and enforceability.

5. If you become aware of any infringement of the Marks or if your use of the
Marks is challenged by a third party, then you must immediately notify us, and we will have sole
discretion to take such action as we deem appropriate. You will cooperate and assist as required by us in
any enforcement activities or litigation as we deem necessary to fully protect all our interests in the
Marks, including any state and federal trademark and service mark registrations for the Marks, or to
protect the System. If we determine that no action to protect the Marks is necessary, then in consultation
with us, you may take any action you deem necessary to protect your own interest, at your own expense.

6. If we modify or discontinue the use of any Mark and/or require the use of one or
more additional or substitute names or markstrademarks, you will modify or discontinue the use of any
such name or marktrademark, within a reasonable time after receiving notice, and use such additional or
substitute name or marktrademark, at your expense.

C. Acknowledgements. You acknowledge and agree that:

1. As between us and you, we (or our affiliates) own all right, title and interest in
and to the Marks and the goodwill associated with and symbolized by them;

2. The Marks are valid, distinctive and serve to identify us as the source of the
goods and services offered pursuant to those Marks and by those who are authorized to operate under the
System,;

3. You will not directly or indirectly contest the validity, distinctiveness, or
ownership of the Marks, or our right to license the Marks, either during the Term or thereafter;

4. Your use of the Marks pursuant to this Franchise Agreement does not give you
any ownership interest or other interest in or to the Marks, except the nonexclusive license granted in this
Franchise Agreement;

5. In the event, we substitute different Marks for the Marks you are currently using,
you will promptly affect such substitute Marks at your sole cost and expense;

6. Any and all goodwill arising from your use of the Marks and/or the System will
inure solely and exclusively to our benefit, and upon expiration or termination of this Franchise
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Agreement no monetary amount may be assigned as attributable to any goodwill associated with your use
of the System or the Marks;

7. You may not register or attempt to register the Marks in your name or that of any
other person or entity; and

8. The license of the Marks granted to you under this Franchise Agreement is
non-exclusive and we thus have retained the rights, among others:

(1) To use the Marks themselves in connection with selling products and
services;

(i1) To grant other licenses for the Mark, in addition to those licenses already
granted to existing franchisees and otherwise; and

(ii1))  To develop and establish other systems using sarkstrademarks the same
or similar to the Marks, or any other markstrademarks, and to grant
licenses or franchises thereto at any location whatsoever, without
providing any rights or compensation to you.

D. Franchisee-Developed Concepts. You agree to disclose to us all ideas, concepts,
methods, techniques, and products conceived or developed by you or your managers during the Term
relating to the development and/or operation of the Franchised Business. Any such idea, concept,
method, technique, or product is automatically owned by us. If the foregoing provision is invalid or
otherwise unenforceable, you will grant to us an irrevocable, world-wide, exclusive, royalty-free license,
with the right to sublicense such ideas, concepts, methods, techniques, and products. We have no
obligation to make any payment to you with respect to any such idea, concept, method, technique, or
products. You agree that you will not allow any other person or entity to use any such idea, concept,
method, technique, or product without obtaining our prior written approval.

8. TECHNOLOGY
A. Computer System.

1. We have the right to specify or require certain brands, types, makes and/or
models of communication, computer systems, and hardware to be used by, between, or among Tropical
Smoothie Cafe Restaurants, including without limitation: (a) point of sale systems (the “POS System”),
data, audio, video, and voice storage, retrieval, and transmission systems for use at Tropical Smoothie
Cafe Restaurants, between or among Tropical Smoothie Cafe Restaurants, and between and among the
Franchised Business and us, our designee and/or you; (b) cash register systems; (c) physical, electronic,
and other security systems; (d) software, hardware, printers and other peripheral devices, including but
not limited to tablets and mobile devices, firewalls, network switches, wireless access points, internet
circuit, and EMV credit card devices; (¢) back of house computer, archival back-up systems; and (f)
internet access mode (e.g., form of telecommunication connection) and speed (collectively, the
“Computer System”)._If your Franchised Business includes a drive-thru, we may require you to purchase
or lease as part of the Computer System additional components, including but not limited to headsets,
timers, exterior menu boards, and other software and hardware and software required to run the
drive-thru. You may be required to obtain some of these components and services directly from us, our
affiliates or designated or approved suppliers. You may incur monthly fees for ISP, ASP, data polling
services and the like.
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2. We have the right, but not the obligation, to implement or develop (or have
developed for us, or our designee): (a) computer software programs and accounting system software that
you must use in connection with the Computer System, which you must install (the “Required
Software”); (b) updates, supplements, modifications, or enhancements to the Required Software, which
you must install; (c) the tangible media upon which you must record or receive data; and (d) the database
file structure of your Computer System.

3. You must, at your sole cost, purchase, use, maintain and update the Computer
System and follow the procedures related thereto that we specify in the Manuals or otherwise in writing.
You must maintain the Computer System in good working order at all times and upgrade, update or
otherwise change the Computer System and Required Software during the Term of this Franchise
Agreement, as we require. Our modifications and specifications for components of the Computer System
and Required Software may require you to incur costs to purchase, lease or license new or modified
computer hardware and software or to obtain service and support for the Computer System or Required
Software during the Term of this Franchise Agreement. You agree to comply with modifications to the
Computer System and Required Software within 30 days after you receive notice of such modifications.
You may not obtain administrative super-user rights to the POS System. If you choose to purchase,
instead of lease, hardware equipment used in your Computer System, including but not limited to credit
card terminals, then you must purchase a hardware warranty for all such hardware equipment.

4. We may require you to participate in a mandated management information
system, which includes certain Internet and/or intranet networks that are capable of connecting with our
computer systems (collectively, the “MIS System”). The MIS System may allow us to review the results
of your Franchised Business operations, provide you information, and otherwise facilitate
communications among us and our franchisees. Currently, we do not charge new franchisees an MIS
System fee, but reserve the right to do so in the future. We reserve the right to poll (via modem or
otherwise) your POS System in order to compile sales data, consumer trends, food and labor costs, and
other such financial and marketing information as we deem appropriate, and you acknowledge that we
may distribute this data on a confidential basis to our network of franchisees.

5. We may require you to participate, at your expense, in mandated data security
programs, including programs for compliance with Payment Card Industry Data Security Standards, as
such standards may change from time to time. You must abide by all Laws pertaining to the privacy of
consumers and transactional information.

6. Your Computer System must be capable of connecting with our computer
systems, performing the functions we designate for the Franchised Business, permitting us to review the
results of your Franchised Business’ operations, and engaging in any e-commerce activities that we
designate. In addition to any access we may have to your Computer System through the MIS System, you
must: (a) supply us with any and all codes, passwords and information necessary to have access to your
Computer System, and not change them without first notifying us; and (b) not load or utilize any software
on the Computer System that we have not specified or approved for use. You will continuously comply
with each of our then-current terms of use and privacy policies (and all other requirements) regarding the
Computer System, including (but not limited to) Internet use.
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7. €-You must utilize our designated online ordering service for all orders accessed
via the internet, our mobile application or other digital medium and pay the designated service charges on
a timely basis. You must utilize all specified equipment and software and acquire them at your expense
from our approved, designated vendor. To facilitate service, pricing, and payments, we may require that
you pay these fees to us and then we will pay the vendor.

8. Like any System standards, we may periodically change, modify, upgrade
delete, enhance and/or alter any aspects or parts of the Computer System, Required Software, POS
System, and/or MIS System. You must adopt and implement them as and when we specify at your

expense.

B. Data. All data provided by you, uploaded to our system from your Computer System,
and/or downloaded from your Computer System to our system is and will be owned exclusively by us,
and we will have the right to use such data in any manner that we deem appropriate without
compensation to you. In addition, all other data created or collected by you in connection with the
Computer System, or in connection with your operation of the Franchised Business (including but not
limited to consumer and transaction data), is and will be owned exclusively by us during the term of, and
following termination or expiration of, this Franchise Agreement. Copies and/or originals of such data
must be provided to us upon our request. We hereby license use of such data back to you, at no additional
cost, solely for the term of this Franchise Agreement and solely for your use in connection with the
Franchised Business.

C. Data Requirements and Usage. We may, from time-to-time, specify in the Manuals or
otherwise in writing the information that you must collect and maintain certain data on the Computer
System installed at the Franchised Business, and you must provide to us such reports as we may
reasonably request from the data so collected and maintained. During and subsequent to the Term of this
Franchise Agreement, we have the right to use all data pertaining to, derived from, or displayed at the
Franchised Business (including, without limitation, data pertaining to or otherwise related to customers).

1. You must abide by all Laws pertaining to the privacy of consumers, employees,
and transactional information (“Privacy Laws”);

2. You must comply with our standards and policies pertaining to Privacy Laws. If
there is a conflict between our standards and policies pertaining to Privacy Laws and actual applicable
Laws, you must (a) comply with the requirements of the applicable Laws; (b) immediately give us
written notice of said 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 Laws
within the bounds of the applicable Law;

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

D. Electronic Identifiers; Email. You may not use the Marks or any other abbreviation or
name associated with us or the System as a part of any email address, domain name, or as part of your
corporate or other legal name. You agree not to transmit or cause any third party to transmit
advertisements or solicitations by email, text messages, or other electronic media without first obtaining
our written consent as to: (i) the content of such advertisement or solicitation, and (ii) your plan for
transmitting such advertisements. In addition to any other obligations set forth in this Franchise
Agreement, you will be solely responsible for compliance with any Laws pertaining to sending
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advertisements or solicitations via email or any other electronic media, including but not limited to the
“CAN-SPAM Act of 2003 and the “Telephone Consumer Protection Act of 1991.”

E. Online Sites. Unless we have otherwise approved in writing, you may not establish, use,
maintain, sponsor, or permit any other party to establish an Online Site (as defined below) that relates in
any manner whatsoever to the Franchised Business, or that in any way refers to the Marks, us, and/or the
System. You specifically acknowledge and agree that Online Sites will be deemed “advertising” under
this Franchise Agreement and will be subject to (among other things) our approval under Section 11.A of
this Franchise Agreement. As used in this Franchise Agreement, “Online Site” means certain domain
names, hypertext markup language (“html”), uniform resource locator (“url”) addresses, and access to
corresponding Internet web sites, and the right to hyperlink to certain web sites and listings on various
Internet search engines and other social networking media, business networking media, and marketing
media sites, applications, and platforms, all as modified and expanded from time to time as technology
progresses and otherwise related to the Franchised Business or the Marks. In connection with any Online
Site, you agree to the following:

1. We have the right, but not the obligation, to establish and maintain one or more
Online Sites, which may, without limitation, promote the Marks, any or all of the Products, Tropical
Smoothie Cafe Restaurants, the franchising of Tropical Smoothie Cafe Restaurants, and/or the System.
We have the sole right to control all aspects of any Online Sites, including without limitation its design,
content, functionality, links to the websites of third parties, legal notices, and policies and terms of usage.
We also have the sole right to discontinue operation of the Online Sites.

2. Unless approved in writing by us, you may not establish or use a separate Online
Site. We have the right, but not the obligation, to designate one or more webpage(s) to describe you and
your Franchised Business, with such webpages to be located within our Online Site.

3. If we permit you, in writing, to have a separate Online Site, then each of the
following provisions will apply:

(1) before establishing any Online Site, you must submit to us for our
written approval, a sample of the proposed Online Site, including the
domain name, format, visible content (including, without limitation,
proposed screen shots), and non-visible content (including meta tags), or
such other information about the proposed Online Site in the form and
manner we may require; and you may not use or modify such Online
Site without our prior written approval as to such proposed use or
modification;

(11) in addition to any other applicable requirements, you must comply with
any and all applicable laws, including but not limited to the ADA, and
our System Standards and specifications for Online Sites as prescribed
by us from time to time in the Manuals or otherwise in writing, including
but not limited to, performing security testing and following best
practices and relevant laws related to data privacy and governance;

(ii1))  if required by us, you must establish hyperlinks to our Online Site or
others that we may request in writing;

(iv)  your Online Site must comply with all System Standards and content
requirements that we establish periodically and you must immediately
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modify or delete any advertisements, posts, comments or any other
public content that we determine, in our sole discretion, is not compliant
with such System Standards or content requirements; and

(v) we may revoke our approval at any time, in writing, and require you to
discontinue use of any separate Online Site.

4. Transfer. Upon termination or expiration of this Franchise Agreement:

(1) You must immediately, and without request, provide us with a full and
complete written list and description of any and all Online Sites; and

(i1) If we direct you to do so, you must immediately direct all Internet
Service Providers, domain name registries, Internet search engines, and
other listing agencies (collectively, the “Internet Companies”) with
which you have Online Sites: (a) to transfer all your interest in such
Online Sites to us; and (b) to execute such documents and take such
action as may be necessary to effectuate such transfer. In the event, we
do not desire to accept any or all of such Online Sites, you must
immediately direct the Internet Companies to terminate the Online Sites
or must take such other action with respect to the Online Sites as we may
direct.

5. Appointment of Power of Attorney. You hereby constitute and appoint us and
any of our officers or agents, for our benefit under this Franchise Agreement or otherwise, with full
power of substitution, as your true and lawful attorney-in-fact with full power and authority in your place
and stead, and in your name or the name of any affiliated person or affiliated company, on termination of
this Franchise Agreement, to take any and all appropriate action and to execute and deliver any and all
documents that may be necessary or desirable to accomplish the purposes of this Franchise Agreement
with respect to any Online Sites. You further agree that this appointment constitutes a power coupled
with an interest and is irrevocable. Without limiting the generality of the foregoing, you hereby grant to
us the power and right to do the following:

(1) Direct the Internet Companies to transfer all or any part of your interest
in and to your Online Sites to us or any third party we designate;

(11) Direct the Internet Companies to terminate all or any part of your Online
Sites; and

(ii1)  Execute the Internet Companies’ standard assignment forms or other
documents in order to affect such transfer or termination of your interest
in the Online Sites.

6. Certification of Termination. You hereby direct the Internet Companies that they
must accept, as conclusive proof of termination of this Franchise Agreement, our written statement,
signed by our officers or agents, that this Franchise Agreement has terminated.

7. Cessation of Obligations. After the Internet Companies have duly transferred all
your interest in such Online Sites to us, or after the Internet Companies have duly terminated your
interest in such Online Sites, as between you and us, you will have no further interest in, or obligations
under, such Online Sites. Notwithstanding the foregoing, you will remain liable to each and all of the
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Internet Companies for the sums you are obligated to pay such Internet Companies for obligations you
incurred before the date we duly accepted the transfer of such interest in the Online Sites, or for any
other obligations not subject to the Franchise Agreement.

F. Changes to Technology. The parties acknowledge that changes to technology are
dynamic and not predictable within the Term. In order to provide for the inevitable but unpredictable
changes to technological needs and opportunities, you agree that we have the right to establish, in
writing, reasonable new standards for implementation of technology (including all aspects of the
Computer System, POS System and MIS System) in the System and you agree that you will abide by
those standards we establish as and when we require.

9. CONFIDENTIAL INFORMATION

“Confidential Information” means all non-public information of or about the System, us, and our
affiliates, and any Tropical Smoothie Cafe Restaurant, including all non-public methods for developing
and operating Tropical Smoothie Cafe Restaurants, and all non-public plans, data, financial information,
training programs, Manuals, processes, vendor pricing, supply systems, specifications, marketing
systems, formulas, techniques, designs, layouts, operating procedures, customer data and market data,
e-commerce data, information, trade secrets and know-how concerning the operation of Tropical
Smoothie Cafe Restaurants which may be communicated to you or of which you may be apprised by
virtue of your operation of the Franchised Business under the terms of this Franchise Agreement. With
respect to all Confidential Information, (i) you must treat and maintain the Confidential Information as
confidential both during the Term of this Franchise Agreement and thereafter; (ii) you must use the
Confidential Information only for your operation of the Franchised Business under this Franchise
Agreement, and not in any other business or capacity; (iii) you will not make unauthorized copies of any
portion of the Confidential Information (whether disclosed via electronic medium or in written or other
intangible form), including, for example, the Manuals; (iv) you may disclose the Confidential
Information only as necessary to your employees or agents who have a demonstrable and valid
need-to-know the Confidential Information, and not to anyone else; (v) you must advise your employees
or agents of the confidential nature of such information and the requirements of nondisclosure thereof;
(vi) you must promptly inform us of any unauthorized disclosure or use of Confidential Information; and
(vii) you must implement all reasonable procedures that we prescribe from time to time to prevent the
unauthorized use or disclosure of the Confidential Information, including, without limitation, restrictions
on disclosure of Confidential Information to your employees and the use of nondisclosure and
noncompetition agreements we may prescribe for employees or managers who have access to the
Confidential Information. We must be designated a third-party beneficiary of such nondisclosure and
noncompetition agreements, with the independent right to enforce such agreements.

10. RECORDS AND REPORTS

A. Maintenance of Books and Records. You must maintain complete books, records and
accounts for at least seven years from the date of preparation, in accordance with the System and in the
form and manner prescribed by us.

B. Weekly Reports. You must submit to us at your expense, at the same time that Royalty
Fees are payable, a weekly statement (in a form prescribed by us) of Gross Sales during the preceding
week, together with such other data or information as we may require.

C. Financial Statements. You must submit to us at your expense, on such forms and in
such format, that we prescribe:
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1. within 10 days of the end of each month, a profit and loss statement for the
Franchised Business for the immediately preceding month; and

2. within 90 days of the completion of your fiscal year, an annual financial
statement for the Franchised Business, which must include an income statement and balance sheet
prepared in accordance with generally accepted accounting principles.

We may require the financial statements to be prepared on a consolidated basis for each
Franchised Business that you and your affiliates own. We may require that annual financial statements be
compiled by an independent certified public accounting firm. We also reserve the right to require you to
submit to us financial statements for any period or periods of any fiscal year. We also reserve the right to
require that you submit your financial statements electronically, including through an intranet portal,
web- and/or cloud-based subscription software or such other means as we reasonably may require in our
sole discretion. You must comply with the accounting and reporting procedures that we prescribe, as
modified from time to time, and must purchase and use all accounting and reporting software and
equipment that we require, including without limitation point of sale equipment and software.

D. Annual Business Plan. If required by us, you must submit an annual business plan and
forecast by such date as we prescribe.

E. Other Submissions. You must also submit to us such other forms, reports, and data,
records, contracts, tax returns, governmental permits and other documents and information related to you
or the Franchised Business as we may reasonably require, in the form and at the times and places
reasonably required by us.

F. Legal Actions and Investigations. You must notify us in writing within three days of
any legal action (including any lawsuit or governmental investigation) or threatened legal action by any
customer or other third party against you or the Franchised Business, or otherwise involving you or the
Franchised Business. You must provide to us such documents and information related to any such action
as we may request.

G. Government Inspections. You must give us copies of all inspection reports, warnings,
certificates, and ratings, issued by any governmental entity with respect to the Franchised Business
within three days of your receipt thereof.

H. Audit. We or our designated agents have the right at all reasonable times to examine and
copy, at our expense, your books, records, receipts, and tax returns. If an audit reveals that any payments
to us have been understated in any report to us, then you must immediately pay to us, upon demand, the
amount understated plus interest. You must also reimburse us for all costs and expenses of the audit if (i)
we conducted the audit because you failed to submit required reports or were otherwise not in
compliance with the System; or (ii) if the understatement exceeded 2% or more of Gross Sales for the
audited period.

L. Requests for Information. You hereby irrevocably grant us permission to: (a) release to
your landlord, lender(s), or prospective landlord(s) and lender(s) any financial or operational information
relating to the Franchised Business; however, we are under no obligation to do so; and (b) request
information from your landlord(s) and lender(s). You also irrevocably authorize such landlord(s) and
lender(s) to respond to any and all questions from us and provide us with all information we request
regarding you.
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11. ADVERTISING

A. Approval of Marketing Materials. You must conduct all advertising, promotion, and
marketing in a dignified and honest manner, and in accordance with the marketing policies which we
prescribe from time to time. You must submit to us proofs of all such materials at least 15 days before
their intended use if such materials have not been prepared by us or previously approved by us during the
12-month period preceding the date of proposed use. If you do not receive our written approval within 10
days, we will be deemed to have disapproved the materials. You may not use any advertising, marketing
or promotional plans or materials, which have not been approved in writing by us, and you must cease to
use any plans or materials promptly upon notice by us.

B. National Marketing and Advertising Program. We will deposit your National
Marketing Fee in an account (the “NMF Account”). We will use the NMF Account in part to cover the
costs of: (a) designing and creating promotional, marketing and advertising resources, including, but not
limited to, in-store point of purchase materials, flyers, radio television commercials, digital media, and
other materials for your use, as we deem appropriate in our sole discretion, (b) researching, developing,
and deploying new products and services, (¢) conducting customer outreach and customer retention
programs, including, but not limited to, email campaigns and customer loyalty programs, (d) conducting
activities that are directly or indirectly designed to promote the System, its franchisees, and/or increase
System sales, (¢) employing advertising agencies, public relations firms, media buyers and creative
talent, (f) administering the NMF Account, (g) contributing to local advertising cooperatives and/or local
marketing initiatives as applicable, and (h) other marketing and promotional activities. All costs
associated with your duplication or distribution of these materials, or with media placement, must be
borne by you. We will use the NMF Account in connection with advertising with different media outlets,
including print, radio, television, digital media, and/or online on a national, regional and/or local level for
such advertising, marketing and public relations programs and materials as we deem necessary or
appropriate, in our sole discretion. We (or our designee) will maintain and administer the NMF Account
in the following manner:

1. We (or our designee) will oversee all advertising, promotion, and marketing
programs, with sole discretion over the creative concepts, materials and media used in such programs,
and the geographic, market and media placement and allocation thereof. The NMF Account may be used
to satisfy any and all costs of maintaining, administering, directing, preparing and producing
promotional, marketing and advertising resources, including, but not limited to, the cost of preparing and
producing television, radio, magazine and newspaper advertising campaigns; the cost of direct mail and
outdoor billboard advertising; the cost of marketing and promotion activities, including advertising and
marketing agencies; the cost of public relations activities, including advertising and public relations
agencies; the cost of developing and maintaining an Internet website; the cost of providing advertising,
promotional and/or other marketing materials to franchisees; and personnel and other departmental costs
for advertising, promotion and marketing that we internally administer or prepare.

2. The NMF Account will be accounted for separately from our other funds and
will not be used to defray any of our general operating expenses, except for such reasonable salaries,
administrative costs and overhead that we may incur in activities reasonably related to the administration
or direction of the NMF Account and its marketing programs.

3. It is anticipated that the NMF Account contributions will be expended for
programs during the fiscal year in which such contributions to it are made. If excess amounts remain at
the end of such fiscal year, all expenditures in the following fiscal year(s) will be made first out of such
excess amounts, including any interest or other earnings on the NMF Account, and next out of current
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contributions. We may, in our sole discretion, spend in any fiscal year an amount greater or less than the
amount in the NMF Account in that year, and we may lend money to cover any deficits.

4. An accounting of the NMF Account will be prepared annually and will be made
available to you upon request. We retain the right to have the collections and expenditures of amounts in
the NMF Account audited, at the expense of the NMF Account, by an independent certified public
accountant we select.

5. We assume no fiduciary duty in administering the NMF Account.

6. We have no obligation to ensure that expenditures from the NMF Account are or
will be proportionate or equivalent to contributions of National Marketing Fees by Tropical Smoothie
Cafe Restaurants operating in any geographic area or that any Tropical Smoothie Cafe Restaurant will
benefit directly or in proportion to the amount of National Marketing Fees it has paid.

7. We may require you to participate in a local advertising cooperative and we may
administer a portion of your National Marketing Fee that is deposited into the NMF Account to that local
advertising cooperative. In such event, you must comply with the requirements set forth in Section 11.C
below.

C. Local Advertising Cooperative. In the event we require it, pursuant to Section 11.B.7
above, you must participate with other franchisees in your designated market area (as determined by us)
in an advertising cooperative. If we require you to participate in a local advertising cooperative, then we
may allocate, in our sole discretion, a portion of the National Marketing Fee that is paid by you and the
other franchisees in your area into your local advertising cooperative. If we require you to participate in a
local advertising cooperative and there are no other franchisees in your designated market area, then you
will be the sole member of the advertising cooperative until such time as other franchises have been
established in the designated market area. You must comply with the policies and procedures established
by the advertising cooperative. We (or our designee) will administer these funds in accordance with the
direction of the cooperative members, provided that our prior written approval must be obtained for all
expenditures of the cooperative and before the use of any advertising and promotional materials
developed by the cooperative. We may contract with an independent accounting firm to administer such
funds. We may require cooperative members to adhere to governing documents that we develop. We may
require you to submit monthly financial statements for the cooperative. We may require a cooperative to
be formed, changed, dissolved, or merged. Activities of the cooperative will generally be determined by
its members, except that we reserve the right to exercise sole decision-making power over the
cooperative funds if we determine, in our sole discretion, that the cooperative is not functioning properly
either due to a lack of participation or an impasse among the members. Company-owned locations may
participate in the cooperatives and, if they do so, they will be subject to the same fees and voting powers
as franchisee members.

Whether or not you are required to participate in a local advertising cooperative, we expect you, but do
not require you, to invest at your own expense 1-2% of Gross Sales in additional restaurant-specific local
marketing activities to help establish your Franchised Business in your local community, including but
not limited to, participation with local schools through school lunch programs and fundraising
opportunities, driving awareness of catering through bounce back distribution, providing smoothie drops
at local schools and/or businesses, and joining your local chamber of commerce.

D. Promotional Programs. You acknowledge that periodic rebates, giveaways and other
promotions and programs are an integral part of the System. Accordingly, you, at your sole cost and
expense, from time to time must issue and offer such rebates, giveaways, discounts, incentives, and
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promotions in accordance with any reasonable marketing programs, loyalty programs, owned digital
marketing programs, or customer survey/research programs established by us, and further must honor
rebates, giveaways and other promotions issued by other franchisees as long as all of the above do not
contravene the laws of appropriate governmental authorities.

12. INSURANCE

A. Procurement. You must procure, prior to the commencement of any operations under
this Franchise Agreement, and thereafter maintain in full force and effect at all times, at your sole
expense: (i) an insurance policy or policies insuring you, us, and our affiliates against any loss, liability,
personal injury, death, property damage or expense whatsoever from fire, lightning, theft, vandalism,
malicious mischief and the perils included in the extended coverage endorsement, arising out of or
occurring upon or in connection with the Franchised Business or the construction of or leasehold
improvements made to the Franchised Business, or by reason of the operation or occupancy of the
Franchised Business; and (ii) such other insurance (naming you as the insured) applicable to such other
special risks, if any, as we may reasonably require for our own and your protection (e.g. cyber liability).

B. Minimum Coverage. Such policy or policies must be written by an insurance company
rated “A” or better by A.M. Best Company, and that is otherwise satisfactory to us, and must name you
as the insured and must include, at a minimum (except as additional coverage and higher policy limits
may reasonably be specified from time to time by us in the Manuals or otherwise in writing) the
following:

1. Comprehensive general liability insurance, including contractual liability, broad
form property damage, personal injury, advertising injury, product liability, employee liability,
completed operations and independent contractors coverage, legal liability coverage with a minimum of
$500,000 in coverage, and fire damage coverage in the amount of $1,000,000 per occurrence, with
$2,000,000 aggregate coverage, or such higher amount as required by the lease for the Site;

2. An “umbrella” policy providing excess coverage with limits not less than the
following amounts, depending on the number of Tropical Smoothie Cafe® Restaurants that you (or your
affiliate) develop and operate:

Number of Tropical Minimum
Smoothie Cafe Restaurants Coverage
1-3 $1,000,000
4-6 $3,000,000
7-9 $5,000,000
10-15 $7,000,000
More than 15 $10,000,000
3. Automobile liability coverage, including coverage of owned, non-owned and

hired vehicles, with coverage in amounts not less than $1,000,000 combined single limit;

4. Worker’s compensation and employer’s liability insurance in the minimum
amount of $500,000 or such other higher limit as may be required by law, as well as such other insurance
as may be required by statute or rule of the state in which the Franchised Business is located and
operated; and
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5. “Adrisks™erspeetalSpecial form” coverage for the full replacement of the
Franchised Business premises and all personal property and equipment on Site or used in the Franchised

Business.

C. Additional Insured. You must have us and our affiliates named as an additional insured
under each policy, except for policies required by statute in your jurisdiction, including, but not limited
to workers’ compensation and employment practices liability insurance policies. We may require
additional types of coverage or increase the required minimum amount of coverage upon reasonable
notice. Such policies must also include a waiver of subrogation in favor of us.

D. Construction Coverage. In connection with any construction, leasehold improvements,
renovation, refurbishment or remodeling of the premises of the Franchised Business, you must cause the
licensed general contractor to maintain with a reputable insurer comprehensive general liability insurance
(with comprehensive automobile liability coverage for both owned and non-owned vehicles, builder’s
risk, product liability and independent contractors coverage) in at least the amount of $1,000,000 with us
and our affiliates named as an additional insured, and worker’s compensation and employer’s liability
insurance as required by state law.

E. Certificates. At least 15 days prior to the opening of the Franchised Business, at least 30
days in advance of each policy renewal date thereafter, and as otherwise reasonably requested by us, you
must submit to us certificates evidencing the existence and continuation of proper coverage with limits
not less than those required hereunder. Such insurance certificates must include a statement by the
insurer that the policy or policies will not be canceled or materially altered without at least 30 days’ prior
written notice to us. In addition, if requested by us, you will deliver to us a copy of any policy required
hereunder.

F. Independence of Coverage Requirements. Your obligation to obtain and maintain the
foregoing policy or policies in the amounts specified may not be limited in any way by reason of any
insurance which may be maintained by us, and your performance of that obligation will not relieve you
of liability under the indemnity provision set forth in Section 17 of this Franchise Agreement. Any and
all policies must provide that your failure to comply with the Franchise Agreement or any other act or
omission by you will not void or otherwise affect the protection afforded to us.

G. Third Parties. You must ensure that all third parties with which you conduct business,
are properly insured.

H. Business Interruption/Loss of Revenue Insurance Proceeds. In the case of a fire or
other event that results in the damage or destruction of the Franchised Business, you must pay to us, from
any insurance proceeds received by you for business interruption or loss of revenue, an amount equal to
5%-pereent of such insurance proceeds. This amount must be paid to us within 10 days after receipt. At
the same time, you must notify us in writing as to whether you will repair or rebuild, as applicable, the
Franchised Business in a prompt and timely manner. In the event, you notify us that you will not do so,
this Franchise Agreement will automatically terminate, and you must then immediately comply with all
of the obligations set forth in Section 15 of this Franchise Agreement that we may reasonably require
under the circumstances.

13. TRANSFERS; OPERATION BY US

A. By Us. We may transfer or assign this Franchise Agreement, or any of our rights or
obligations under this Franchise Agreement, including but limited to those rights and obligations set forth

in Section 13.D, to any person or entity, and we may undergo a change in ownership and/or control,
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without your consent. After such transfer or assignment, you must look solely to the transferee or
assignee, and not to us, for the satisfaction of any obligation transferred or assigned. We may also,
without your consent, transfer, assign or otherwise alter any or all of the ownership interest in us.

B. By You.

1. If you are an entity, “Owner” means a natural person or business entity which
“owns” equity in you, where such ownership is direct, indirect, or beneficial.

2. You acknowledge that the rights and duties set forth in this Franchise Agreement
are personal to you (and to your Owners, if applicable) and that we entered into this Franchise
Agreement in reliance on your business skill, financial capacity, personal character, experience, and
business ability. Accordingly, you (and your Owners, if applicable) may not conduct or undergo a
Transfer (as defined herein) without providing us at least 60 days’ prior notice of the proposed Transfer,
and without obtaining our prior written consent.

3. “Transfer” means for you or any Owner to voluntarily or involuntarily transfer,
sell, assign, delegate, convey, gift, pledge, mortgage, encumber or dispose of, in any single or series of
transactions, any direct, indirect, or beneficial interest in: (i) you, (ii) the Franchised Business (or all or
substantially all of its assets), (iii) this Franchise Agreement, or (iv) any interest or right granted under
this Franchise Agreement.

4, Except as specifically provided in this Franchise Agreement, we have the
absolute and unfettered right to withhold our consent to a Transfer. We also reserve the right to condition
our consent to a Transfer on the satisfaction of any and all requirements that we establish in our sole
discretion, including without limitation, the following:

(1) in the event the Transfer, in a single or series of transactions (whether by
reorganization, merger, equity interest purchase or exchange or others),
would reduce your equity interest in the Franchise Agreement and/or
Franchised Business or, if you are an entity, the voting or equity interest
held by your Owners in you to no less than 51% (“Minority Ownership
Transfer”) then on or before such Minority Ownership Transfer, we
receive a transfer fee from you equal to $2,500. Such fee will be waived
in the event such Minority Ownership Transfer was to your direct family
member or to the guarantor of your obligations under this Franchise
Agreement;

(11) in the event the Transfer, in a single or series of transactions (whether by
reorganization, merger, equity interest purchase or exchange or others),
would reduce your equity interest in the Franchise Agreement and/or
Franchised Business or, if you are an entity, the voting or equity interest
held by your Owners in you to less than 51% (“Majority Ownership
Transfer”) then on or before such Majority Ownership Transfer, we
receive a transfer fee from you equal to the greater of (A) $10,000 or (B)
5% of the sale price paid to you by the transferee. If there is no sales
price paid in connection with the Majority Ownership Transfer, then the
transfer fee will be $10,000. Such fee will be waived in the event such
Majority Ownership Transfer was to your direct family member or to the
guarantor of your obligations under this Franchise Agreement;
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(iii)

(iv)

(V)

(vi)
(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

the proposed transferee and its owners have completed our franchise
application processes and meet our then-applicable standards and
requirements for a new franchisee;

the proposed transferee is not, or does not own or operate, a Competitor.
“Competitor” means a restaurant, food-service establishment or other
business which sells smoothies_and/or bowls and includes but is not
limited to (i) Smoothie King; (ii) Robeks; (iii) Planet Smoothie; (iv)
Jamba/Jamba Juice; and (v) Freshii; (vi) Playa Bowls, (vii) Frutta Bowls,

and (vii1) Rush Bowls;

you have paid all monetary obligations to us in full, and you are not
otherwise in default or breach of this Franchise Agreement;

you have paid all suppliers and vendors in full;

the transferee and its owners and managers undergo such training as we
may require;

you, your Owners, and the transferee and its owners execute our
then-current form of the transfer or assumption agreement, which such
agreement will-G) contain a general release in favor of us, our affiliates,
and our respective past, present and future owners, officers, directors,
managers, agents, and employees, as well as any and all additional
instruments that we reasonably request to evidence the Transfer;

you and your Owners must agree to remain liable for all of the
obligations to us in connection with the Franchised Business arising
before the effective date of the Transfer, and execute any and all
instruments that we reasonably request to evidence such liability;

the Franchised Business fully complies with all of our then-current
System requirements;

the transferee executes our then-current form of the franchise agreement,
which may contain materially different provisions than this Franchise
Agreement, and which will have a new term;

the transferee must agree to a sublease, or to a transfer and assumption,
of the lease of the Site from you, and must obtain the landlord’s approval
prior to any transfer or sublease, if applicable; and

you Remodel the Franchised Business (or we may require the transferee
to do so within a time period we specify).

5. Any purported Transfer that does not comply with this Section 13.B will be
voidable by us and will be a default of this Franchise Agreement that will permit us to terminate the
Franchise Agreement pursuant to Section 14.C.
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6. The Franchised Business will not be eligible to request our consent for a
Transfer if the Franchised Business has not opened for business, unless you are requesting a Transfer for
Convenience of Ownership.

C. Transfer for Convenience of Ownership. You may Transfer this Franchise Agreement
to a corporation or limited liability company formed solely for the convenience of ownership, so long as:
(i) you own and control 100% of the ownership interests of the corporation or limited liability company;
(i1) you notify us at least 30 days prior to the Transfer; (iii) you comply with Section 6.B and Section
6.C; and (iv) on or before such convenience of ownership Transfer, we receive a transfer fee from you
equal to $1,500. You agree to remain personally liable under this Franchise Agreement as if the transfer
to the corporation or limited liability company did not occur.

D. Our Right of First Refusal. If you or any party who holds an interest in you or in the

Franchised Business and-desires to aceeptany-bonafide-offerfroma-thirdengage in a Transfer as defined

herein with a prospective transferee (a “Prospective Purchaser”), then within five (5) business days of
receiving an acceptable offer or reaching acceptable terms, you must submit to_us a bona fide written
letter of intent signed by the Potential Purchaser (the “Offer Notice”). The Offer Notice must specify,
at a minimum: (i) the legal name of the Potential Purchaser, (ii) the proposed purchase price, (iii)
any material terms and conditions of the potential transfer, including but not limited to, which

party is respons1ble for apavmg the Transfer then—yeu—m&st—neﬂﬁy—&s—m—wmmg—eﬁeaeh—eﬁeﬁand—

m—th+s—Franeh+s%greemem—weFee and (iv) the proposed closmg date for the potentlal transfer

We have the right and option, exercisable within 30 days after receipt of such written-documentationand-
informationOffer Notice (the, to acquire the Franchised Business or purchase the seller’s interest in you
(collectively, the “Interest”) on the same terms and conditions offered by the thirdpartyProspective
Purchaser by sending written notice to the seller that we intend to do so_(the “ROFR Notice”). Upon
receipt of the ROFR Notice, you must cooperate with us in conducting due diligence and provide certain
information related to the Franchised Business, including but not limited to the lease agreement, financial

records, and any other information reasonably requested by us. If the consideration, terms and/or
conditions offered by a third-partyProspective Purchaser are such that we cannot reasonably furnish the
same consideration, terms and/or conditions, then we may purchase the Interest or the Franchised
Business for the reasonable equivalent in cash. Any material change in the terms of any offer prior to
closing will constitute a new offer subject to the same right of first refusal by us as in the case of anthe
initial offer. If we elect to purchase the Interest, closing on such purchase must occur by the later of: (a)
the closing date specified in the third- party offer; or (b) within 30 days from the date of notice to the-
seller of our election to purchase. We reserve the right to not consummate the transfer in our sole and
absolute discretion. Our right to exercise the option afforded by this Section 13.D will not constitute a
waiver of any other provision of this Franchise Agreement, including all of the requirements of this
Section 13 with respect to a proposed Transfer. Pursuant to Section 13.A, we may assign our rights and
obligations under this Section 13.D to any person or entity without your consent.

E. Transfer Upon Death or Incapacity. If you (or, if the Franchised Business is owned by
an entity, any person with a 10% or greater equity interest in the entity) die or become incapacitated,
your executor, administrator, or personal representative of that person must Transfer the Franchised
Business to a third party approved by us within nine months. If the transferee is a family member of
yours, then (i) the Transfer will be approved by us so long as the transferee meets the conditions
contained in Section 13.B (other than the payment of the transfer fee); and (ii) the Transfer will not be
subject to our right of first refusal in Section 13.D.
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F. Franchisee’s Financing or Securities Documents. You (and your affiliates) may not
represent in any proposed financing arrangement to any proposed lender or participant in a private or
public investment offering that we or any of our affiliates is or will be in any way responsible for your
(or your affiliate’s) obligations or financial projections, if any, set forth in such financing arrangement or
investment offering or that we or any of our affiliates is or will be participating in any private or public
investment offering. We assume no responsibility, liability, or obligation whatsoever to review or
comment on any offering circular, prospectus, financing documents of you or your affiliates. We will be
entitled to indemnification pursuant to Section 17 regardless of whether we made any review or comment
with respect to any offering circular, prospectus, or financing document of you or your affiliates.

G. Operation of the Franchised Business by Us. If (i) you (or, if you are an entity, the
person with a majority interest in you) dies or becomes incapacitated; (ii) this Franchise Agreement is
terminated or expires and we elect to purchase assets of the Franchised Business as provided in Section
15.H; or (iii) you operate the Franchised Business in a manner which, in our reasonable opinion,
constitutes a danger to the health or safety of any person, then we (or our designee) may (but are not
obligated to) enter your Site and operate and manage the Franchised Business for your account until this
Franchise Agreement is terminated, the Franchised Business is transferred, the Franchised Business is
purchased by us, or we return the Franchised Business to you. Our operation and management will not
continue for more than 90 days without your consent. We will account to you for all net income from the
Franchised Business during the period in which we operate the Franchised Business. We may collect a
temporary management fee equal to 10% of Gross Sales for the period in which we operate the
Franchised Business.

H. Non-Waiver of Claims. Neither our consent to any proposed Transfer nor our election
not to exercise our option to purchase any Interest will be deemed to 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
with this Franchise Agreement or our future rights or options.

14. DEFAULT AND TERMINATION

A. Termination AfterWith Notice And A 30-Day Cure Period. Except as otherwise
provided in Section 14.B, Section 14.C and Section 14.D, below, if you violate this Franchise Agreement
or otherwise fail to perform any of your obligations hereunder (a “default”), we may terminate this
Franchise Agreement by notifying you in writing stating the nature of the default at least 30 days before
the effective date of termination. You may avoid termination only by immediately initiating a remedy to
cure such default and curing it to our satisfaction prior to the termination date we specify (which may not
exceed 30 days from our notice). If any such default is not cured within the specified period, or such
longer period as required by law, then this Franchise Agreement will terminate without further notice to
you, effective immediately.

B. Termination With Notice And A 10-Day Cure Period. Upon the occurrence of any of
the events of default set forth in this subsection, we may, at our option, terminate this Franchise
Agreement by notifying you in writing stating the nature of the default at least 10 days before the
effective date of termination. You may avoid termination only by immediately initiating a remedy to cure
such default and curing it to our satisfaction within the 10-day cure period. If any such default is not
cured within the specified period, or such longer period as required by law, this Franchise Agreement
will terminate without further notice to you, effective immediately. If you fail to make a payment when
due (or if you do not have sufficient funds in your account when we attempt an electronic funds
withdrawal) to us (or our affiliate) under this Franchise Agreement or any other agreement between you
(or your affiliate) and us (or our affiliate), and you fail to cure such non-payment;
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1. If you fail to comply with our product and quality control standards and
specifications or any other System standard;

2. If you fail to have any real estate brokers, architects, general contractors or
suppliers approved by us as required by this Franchise Agreement;

3. If you fail to offer all Products as required by us, or if you offer any unapproved
Products;

4. If you fail to maintain or observe the health and sanitation procedures prescribed
by us or by the Laws;

5. If you fail to operate the Franchised Business in compliance with the System

Standards and specifications set forth in the Manuals;

6. If you fail to make payment when due to any vendors or suppliers providing
products or services to the Franchised Business;

7. If you (or any of your affiliates or Owners) default under any other agreement
with us (or our affiliate);

8. If you refuse to permit us to inspect the Franchised Business, or your books or
accounts upon demand;

9. If you are unable or unwilling to complete training as required under this
Franchise Agreement;

10. If you fail, refuse or neglect to promptly submit certificates of insurance to us as
required under this Franchise Agreement; or

11. You, or your affiliates, fail to make payment when due to any landlord of the
Franchised Business.

C. Termination with Notice and No Opportunity To Cure. You will be in default of this
Franchise Agreement and we may, at our option, terminate this Franchise Agreement and all your rights
hereunder, without allowing or permitting you the opportunity to cure the default, effective immediately
upon delivery of written notice to you, upon the occurrence of any of the following events:

1. If you (or any of your Owners) made any material misrepresentation or omission
when applying to a be franchisee, or if by entering this Franchise Agreement you violated any
non-competition agreement by which you are bound;

2. If you fail to acquire your Site or open the Franchised Business for business by
the deadlines specified in Section 5.C and Section 5.F, respectively;

3. If the Franchised Business ceases operation for three consecutive days without
our prior approval;

4, If your landlord notifies you that the landlord is re-taking possession of the Site,
if an eviction proceeding is filed against you, or if you otherwise lose your right to possession of the Site;
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5. If you relocate the Franchised Business without our prior written consent;

6. If you (or any of your Owners) engage in any violent or threatening act towards
an employee, customer, or any other person;

7. If a threat, danger or injury to health or safety of any person results from any act
or failure to act by you (or any of your owners), or from the construction, maintenance or operation of the
Franchised Business;

8. If you (or any of your Owners) are or have been convicted by a trial court of, or
plead no contest or guilty to, a crime or offense that we reasonably believe is likely to have an adverse
effect on the System or the Marks, or a felony;

9. If you (or any of your Owners) commits a material violation of Section 6.D
(Compliance with Laws) or Section 9 (Confidentiality Information), violates Section 13 (Transfers) or
Section 16 (Covenants), or violates any other provision of this Franchise Agreement which by its nature
cannot be cured;

10. If you knowingly maintain false books or records, or knowingly submit any false
statements or information to us, or underreport Gross Sales by more than 5% for any week;

11. If you or your Operating Principal loses the right to reside in the United States;

12. If you fail to make payment when due on any loan to (or secured by) the
Franchised Business, and do not cure such non-payment within any applicable grace period;

13. If a judgment is issued against you from any court that is not satisfied or
properly appealed so that it is stayed from execution within 30 days of issuance;

14. If we terminate any other agreement between you (or your affiliate) and us (or
our affiliate) for your default thereunder;

15. If you violate this Franchise Agreement after you have received two or more
notices of default under this Franchise Agreement (whether or not such defaults are cured after notice),
all in the same 24-month period; or

16. If you misuse or make any unauthorized use of the Marks or otherwise materially
impair the goodwill associated with the Marks or our right’s in or to any aspect of the System.

D. Automatic Termination. You will be deemed to be in default under this Franchise
Agreement, and all rights granted herein will automatically terminate without notice to you, if you
become insolvent or make a general assignment for the benefit of creditors, or if a petition in bankruptcy
is filed by you if such petition is filed against and consented to by you or not dismissed within 30 days,
or if you are adjudicated as bankrupt, or if a court appoints a receiver of or other custodian of your
business or assets, or if a final judgment remains unsatisfied or of record for 30 days or longer (unless
supersedeas bond is filed), or if execution is levied against the Franchised Business, or suit to foreclose
any lien or mortgage against the Franchised Business is instituted against you and not dismissed within
30 days, or if any substantial real or personal property of the Franchised Business will be sold after levy
thereon.

E. Our Right to Cure. If you breach or default under any provision of this Franchise
Agreement, we may (but have no obligation to) take any action to cure the default on your behalf,
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without any liability to you. You must reimburse us for our costs and expenses (including the allocation
of any internal costs) for such action, plus 10% as an administrative fee.

F. Temporary Public Safety Closure. If we discover or become aware of any aspect of the
Franchised Business which, in our opinion, constitutes an imminent danger to the health or safety of any
person, then upon our verbal or written instruction, you must immediately suspend operations of the
Franchised Business and remedy the dangerous condition. We will have no liability to you or any other
person for our action or failure to act with respect to a dangerous condition. Our right to require an
immediate suspension of operations is in addition to all other rights and remedies we have.

15. OBLIGATIONS UPON TERMINATION

Upon termination or expiration of this Franchise Agreement, all rights granted to you under this
Franchise Agreement will immediately terminate including the Franchise and your right to operate the
Franchised Business, and:

A. Cease Operating. You must immediately cease operating the Franchised Business and
cease using any of the Marks and Confidential Information; provided however, that this_Section 15.A
will not apply to the operation by you of any other franchised Tropical Smoothie Cafe Restaurant under
the System that we may separately and independently have granted you and that we have not terminated.

B. Modify the Premises. If we do not exercise our option to acquire your lease or sublease
pursuant to Section 15.H, you must make such modifications to the premises of the Franchised Business
immediately upon termination or expiration of this Franchise Agreement as may be necessary to
distinguish the appearance of the premises from that of other Tropical Smoothie Cafe Restaurants, and
you must make such specific additional modifications as we may reasonably request for that purpose. If
you fail or refuse to comply with the requirements of this Section 15, we will have the right to enter upon
the premises of the Franchised Business without being guilty of trespass or any other tort to make such
modifications, at your expense, which you must pay upon demand.

C. Immediate Payment. You must immediately pay all sums owing to us and our affiliates
and suppliers, through the effective date of termination or expiration.

D. Liquidated Damages/Brand Damages. If we terminate this Franchise Agreement under
Section 14 or if you terminate this Franchise Agreement without the contractual right to do so, we will be
entitled, as liquidated damages and not as a penalty and solely to compensate us for damages due to your
failure to continue operating the Franchised Business for the remainder of the term of this Franchise
Agreement, to a sum equal to the average Royalty Fees owed by you (even if not paid) per month over
the 12-month period preceding the date of termination (or, if the Franchised Business was not open
throughout such 12-month period, then the average Royalty Fees earned per month for the period in
which the Franchised Business was open), multiplied by the lesser of: (i) 18; or (ii) the number of months
remaining in the term of this Franchise Agreement. This liquidated damages provision will not limit our
rights to injunctive relief relating to any violations of this Franchise Agreement, nor limit any damages
available to us arising out of such violations. You acknowledge and agree that the amount of liquidated
damages determined in accordance with the preceding formula reasonably represents our monetary losses
of Royalty Fees resulting from the termination of this Franchise Agreement. In the event liquidated
damages are unenforceable, you will be responsible for all of our actual damages, including brand
damages, that are the result of our termination under Section 14 of this Franchise Agreement.

E. Return of Materials. You must promptly return to us all copies of the Manuals,
Confidential Information and any and all other materials provided by us to you or created by a third party
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for you relating to the operation of the Franchised Business, and all items containing any Marks;
provided however, that you may retain your copy of this Franchise Agreement, and correspondence
between you and us, and any other document which you need for compliance with any applicable laws.
You must delete from the Computer System and POS System any proprietary information, including but
not limited to menus, recipes, inventory, and pricing. In the event that you fail to comply with this
obligation, we have the right to perform such obligations on your behalf, including by contacting the
vendor that services the Computer System and POS System to disable your access and/or by physically
seizing control and possession of the Computer System or POS System to perform such obligations on
your behalf.

F. Close Vendor Accounts. You must close all of your accounts with suppliers which were
opened in connection with the Franchised Business. We have the right to notify your Supplier that this
Franchise Agreement has expired or been terminated and to require them to close your accounts if you
fail to do so.

G. Cease Identification with Us. You must promptly cancel all assumed name or
equivalent registrations relating to your use of the Marks and notify any applicable telephone, Internet,
email, electronic network, directory, and listing entities of the termination or expiration of your right to
use any numbers, addresses, domain names, locators, directories and listings associated with any of the
Marks; provided however, that this Section 15.G will not apply to the operation by you of any other
Tropical Smoothie Cafe Restaurant under the System that we may separately and independently have
granted you and that we have not terminated. You will authorize the transfer of the foregoing to us or any
new franchisee as may be directed by us, as further described in Section 8.E.4. You hereby irrevocably
appoint us, with full power of substitution, as your true and lawful attorney- in-fact, which appointment
is coupled with an interest; to execute such directions and authorizations as may be necessary or
appropriate to accomplish the foregoing.

H. Stop Using Related Social Media and Online Business Directories. You should not
use social media or business directories in connection with the Franchised Business unless expressly
authorized by us in writing, but to the extent you do, you must immediately cease operating all social
media pages within your control associated with, or previously associated at any time with, the
Franchised Business, Tropical Smoothie Cafe®, including but not limited to Facebook, Instagram,
YouTube, TikTok, and X (f/k/a Twitter). You must also immediately cease operating all online business
directory listings within your control associated with, or previously associated with, the Franchised
Business, Tropical Smoothie Cafe®, including but not limited to Yelp, NextDoor, LinkedIn, Google, YP
(Yellow Pages), or Angi. You must promptly provide us with all login credentials or other information
necessary for us to assume exclusive control over each social media and business directory account, page
or listing. To the extent that you are aware of or become aware of any social media or business directory
account, page or listing associated with the Franchised Business that is not within your control, you shall
promptly notify us thereof in writing.

Notwithstanding the foregoing, we may, in our exclusive discretion, demand that you delete,
deactivate or otherwise modify such social media or business directory account or listing at any time.
You must comply with any such demand immediately upon receipt.

You further acknowledge and agree that all consumer or other published reviews of the
Franchised Business and/or any goods or services provided by the Franchised Business, are the exclusive
property of us and/or our affiliates. Your right to use such reviews in any manner terminates concurrently
with the expiration or termination of this Agreement. You are prohibited from advertising, promoting,
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quoting, or otherwise referring to such reviews in connection with any business or offer to conduct
business upon expiration or termination of this Agreement.

I Option to Purchase. Upon expiration or termination of this Franchise Agreement, we
will have the right (but not the obligation) to purchase any or all of the furnishings, equipment, signs,
fixtures, supplies, materials, and other assets related to the operation of the Franchised Business, at your
cost or fair market value, whichever is less, and/or to require you to assign your lease or sublease to us. If
the parties cannot agree on fair market value of the assets within ten (10) days of the expiration or
termination of this Franchise Agreement, the fair market value will be determined as follows: We will
provide you a list of three appraisers selected by us. Within five (5) business days of the date you receive
our list, you will have the right to select one of the three appraisers selected by us. The appraiser you
select from our list will appraise the furnishings, equipment, signs, fixtures, supplies, materials, and other
assets. You and we will share the cost of the appraiser equally. The appraiser will be obligated to
complete the appraisal within 30 days after being retained. Within thirty (30) days of our receipt of the
appraisal, we will determine whether we will exercise our option to purchase any or all of the appraised
assets. In the event we elect to purchase any of the assets, we may purchase assets only and will assume
no liabilities. If we elect to exercise any such option, we will have the right to set off from the purchase
price: (a) all amounts due from you to us or any of our affiliates; (b) your portion of the cost of any
appraisal conducted hereunder; (c) any sums necessary to acquire clear title to the lease or sublease. We
may assign this option to any other party, without your consent.

16. COVENANTS

A. In-Term Restrictive Covenants. You and your Owners specifically acknowledge that
you and they will receive access to valuable specialized training and Confidential Information, and that
such specialized training and Confidential Information provide a competitive advantage to the System.
During the term of this Franchise Agreement, neither you nor any of your Owners may, directly or
indirectly, for yourself or themselves or through, on behalf of, or in conjunction with, any other person or
entity:

1. Divert or attempt to divert any customer of Tropical Smoothie Cafe Restaurants
(including the Franchised Business) to any other business or to perform any other act injurious or
prejudicial to the goodwill associated with the Marks or the System;

2. Solicit other franchisees, or use available lists of franchisees, for any commercial
purpose other than purposes directly related to the operation of the Franchised Business;

3. Have any ownership interest in, or be engaged or employed by, any Competitor;
or
4. Authorize, assist, or induce another to develop, open or operate a Competitor.
B. Post-Term Restrictive Covenants. You and your Owners covenant that, with respect to

you, for a continuous uninterrupted period commencing upon the expiration, termination, or Transfer of
this Franchise Agreement for any reason or, with respect to each of the owners, commencing on the
carlier of: (i) the expiration or termination of this Franchise Agreement for any reason; or (ii) the time
such person ceases to be an owner of the Franchised Business (collectively, the “Triggering Event”), and
continuing for two years thereafter (the “Restrictive Period”), except as otherwise approved in writing by
us, neither you nor any of your Owners may, directly or indirectly, for themselves or through, on behalf
of or in conjunction with any other person or entity:
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1. Divert or attempt to divert any customer of Tropical Smoothie Cafe® Restaurants
to any other business or to perform any other act injurious or prejudicial to the goodwill associated with
the Marks or the System;

2. Solicit other franchisees, or use available lists of franchisees, for any commercial
purpose;

3. Have any ownership interest in, manage, supervise the activities of, train the
employees of, control the activities of, advise, or franchise, either directly or indirectly, any Competitor
which is located within a 5-mile radius of the Site or the location of any Tropical Smoothie Cafe
Restaurant in existence or under development at the time of the Triggering Events; or

4. Authorize, assist, or induce another to develop, open or operate a Competitor
which is located within a 5-mile radius of the Site or the location of any Tropical Smoothie Cafe
Restaurant in existence or under development at the time of the Triggering Event.

In the event that we initiate a legal proceeding against you during the Restrictive Period to enforce any of
the post-term restrictive covenants, then the Restrictive Period will be extended to two years from the
date the court issues an order enforcing any such post-term restrictive covenant.

C. Directives. In the event of any dispute related to this Section 16 you and your Owners
direct any third party construing this Section, including without limitation any court, mediator, master, or
other party acting as trier or fact or law:

1. To conclusively presume that the restrictions set forth in this Section 16 are
reasonable and necessary in order to protect (i) our legitimate business interests, including without
limitation the interests of our other franchisees; (ii) the confidentiality of our Confidential Information;
(iii) the integrity of the System; (iv) our investment in the System; (v) the investment of our other
franchisees in their Tropical Smoothie Cafe Restaurants; and (vi) the goodwill associated with the
System,;

2. To conclusively presume that the restrictions set forth in this Section 16 will not
unduly burden you or your Owners’ ability to earn a livelihood;

3. To construe this Section under the laws governing distribution contracts between
commercial entities in an arms-length transaction, and not under laws governing employment contracts;
and

4. To conclusively presume that any violation of the terms of this Section 16 (i)
was accompanied by the misappropriation and inevitable disclosure of Confidential Information; and (ii)
constitutes a deceptive and unfair trade practice and unfair competition.

D. Interpretation. You and your Owners agree that each of the foregoing covenants is
independent of any other covenant or provision of this Franchise Agreement. If all or any portion of the
covenants in this Section 16 are held to be unenforceable or unreasonable by any court, then the parties
intend that the court modify such restriction to extent reasonably necessary to protect our legitimate
business interests. You and your Owners agree that the existence of any claim you or they may have
against us will not constitute a defense to the enforcement of the covenants of this Section. You agree to
pay all damages, costs, and expenses (including reasonable attorney’s fees) we may incur in enforcement
of this Section. If a person fails to comply with the covenants in this Section, then the restrictive period
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will be extended for each day of noncompliance. We have the right to reduce the scope of any restrictive
covenant set forth in this Section at any time, by giving notice to you.

E. Publicly Held Corporations. Section 16.A and Section 16.B of this Franchise
Agreement will not apply to the ownership by you or your Owners of less than a 5% interest in the
outstanding equity securities of any publicly-held corporation.

F. Execution of Covenants by Management. If we request, you will obtain the execution
of covenants similar to those set forth in Section 9 (regarding confidentiality) and Section 16 (regarding
non-competition and non-solicitation), including covenants applicable upon the termination of a person’s
relationship with you, from your officers, directors, managers, and other personnel we specify.

G. Covenant as to Anti-Terrorism Laws. You and your Owners agree to comply with,
and/or to assist us to the fullest extent possible in our efforts to comply with the USA Patriot Act and
USA Freedom Act, and all other present and future U.S. federal, state and local laws, ordinances,
regulations, policies, lists and any other requirements of any governmental authority addressing or in any
way relating to terrorist acts or acts of war.

17. INDEMNITY

A. We will in no event assume liability for or be deemed liable under this Franchise
Agreement as a result of any action or omission by you in your conduct of the Franchised Business or
any claim or judgment arising therefrom against us. You must defend at your own cost, and indemnify to
the fullest extent permitted by law, us and our affiliates, and our respective past, present and future
owners, officers, directors, managers, agents, employees and the predecessors, successors, heirs and
assigns of any and all of the foregoing (collectively, “Indemnitees™) from all losses and expenses
(including, but not limited to, reasonable attorneys’ fees, costs of investigation, settlement costs, and
interest) incurred in connection with any action, suit, proceeding, claim, demand, investigation, or formal
or informal inquiry (regardless of whether the same is reduced to judgment) or any settlement thereof
arising directly or indirectly from, as a result of, or in connection with (i) your activities under this
Franchise Agreement, (ii) your default of any covenant, warranty, representations, agreement, or
obligation set forth in this Franchise Agreement, (iii) your default or alleged default of any other
agreement, (iv) your violation or alleged violation of any Laws, standard or directive, or any industry
standard, including without limitation, violations resulting from your use of the System, (v) libel, slander,
or any other form of defamation by you, (vi) acts, errors, omissions by you or any of your directors,
officers, shareholders, partners, members, employees, agents and attorneys, (vii) your activities relating
to the operation of the Franchised Business, including but not limited to your preparation and/or sale of
Products, (viii) your failure to comply with the laws and regulations of the U.S. Food and Drug
Administration, Federal Trade Commission, State and local government agencies that relate to the
presentation of nutritional information, including but not limited to menu labeling requirements, food
sourcing and food preparation that does not conform to disclosed calories on menu boards, or (ix) your
failure to maintain all required and recommended insurance policies and coverage amounts during the
Term as set forth by us in this Franchise Agreement, the Manuals or otherwise in writing.

B. This indemnification will include all losses alleging the negligence of Indemnitees,
including without limitation negligence in supervisions and inspection of the Franchised Business, the
System Standards, but excluding any case which Indemnitee is determined by a court of competent
jurisdiction to have engaged in grossly negligent or willful misconduct. This Section 17 will survive
termination or expiration of this Franchise Agreement.
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C. You must promptly notify us of any action, suit, proceeding, claim, demand, inquiry,
investigation, or default described in this Section 17. With respect to any threatened or actual litigation,
proceeding, or dispute that could directly or indirectly affect us or any of the other Indemnitees under this
Section 17, we will have the right, but not the obligation, to: (i) choose counsel; (ii) direct and control the
handling of the matter; and (iii) settle any claim against the Indemnitees, at your cost and expense. No
such undertaking by us will, in any manner or form, diminish your obligation to indemnify us and to hold
us harmless.

D. Under no circumstances will the Indemnitees be required or obligated to seek recovery
from third parties or to otherwise mitigate their losses in order to maintain a claim against you. You agree
that the failure to pursue recovery or to mitigate loss will in no way reduce the amounts the Indemnitees
may recover from you.

18. DISPUTE RESOLUTION

A. Mediation. If a dispute arises out of or relates to this Franchise Agreement, or the breach
thereof, and if the dispute cannot be settled through negotiation, the parties agree first to try in good faith
to settle the dispute by mediation with Miles Mediation and Arbitration Services, LLC or another
mutually agreeable mediator at or near our headquarters, before resorting to litigation, or some other
dispute resolution procedure. The foregoing will not apply to (i) any controversy or claim relating to
ownership or use of our Marks or Confidential Information; (ii) any claim for an injunction or other
equitable relief; and (iii) any claim by us for unpaid Royalty Fees or other unpaid amounts owed to us.

B. Notice and Opportunity to Cure. As a mandatory condition precedent prior to your
taking any legal or other action against us, whether for damages, injunctive, equitable or other relief
(including, but not limited to, rescission), you must first give us 90 days’ prior written notice and
opportunity to cure any alleged act or omission, or to resolve any dispute.

C. Governing Law. This Franchise Agreement is governed by and construed in accordance
with the laws of the State of Georgia (without regard to its choice-of-law rules).

D. Jurisdiction and Venue. You and we each consent and irrevocably submit to the
exclusive jurisdiction and venue of the state or superior court in Fulton County, Georgia and federal
courts of competent jurisdiction in the Northern District of Georgia (Atlanta Division), and waive any
objection to the jurisdiction and venue of such courts. This exclusive choice of jurisdiction and venue
provision does not restrict the ability of the parties to confirm or enforce judgments or awards in any
appropriate jurisdiction. YOU AGREE THAT THIS SECTION 18.D APPLIES TO ALL
AGREEMENTS BETWEEN YOU (OR YOUR AFFILIATES) AND US ENTERED INTO PRIOR
TO THE EFFECTIVE DATE AND SUPERSEDES ANY PROVISION REGARDING
JURISDICTION AND VENUE IN ANY SUCH PRIOR AGREEMENT.

E. Waiver of Jury Trial. You (and your Owners) and we hereby irrevocably waive any
right to a jury trial in any action between you (or your Owners) and us or our affiliates.

F. Limitation of Damages. In any dispute arising out of or relating to this Franchise
Agreement, you (and your Owners) and we waive any right to punitive or other damages not measured by
the prevailing party’s actual damages, except for damages expressly authorized by the statute or this
Franchise Agreement.

G. Time Limit on Claim. Any legal action arising from or related to this Franchise
Agreement must be instituted within two years from the date that the party seeking to bring the action
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discovers the conduct or event that forms the basis of the legal action. The foregoing time limit does not
apply to (i) claims by one party related to non-payment under this Franchise Agreement by the other
party; (ii) indemnity claims under Section 17; and (iii) claims related to unauthorized use of Confidential
Information of the Marks. This Section does not limit our right to terminate this Franchise Agreement in
any way.

H. Specific Performance/Injunctive Relief. Nothing in this Franchise Agreement will bar
our right to obtain specific performance of the provisions of this Franchise Agreement (specifically
including the covenants in Section 16) and injunctive relief against threatened conduct that will cause us
loss or damage, under customary equity rules, including applicable rules for obtaining restraining orders
and preliminary injunctions. You agree that we may apply for such injunctive relief, without bond in
excess of $1,000 and without proving actual damages, but upon due notice, in addition to such further
and other relief as may be available at equity or law, and your sole remedy, in the event of the entry of
such injunction, will be the dissolution of such injunction, if warranted, upon hearing duly held (all
claims for damages by reason of the wrongful issuance of any such injunction being expressly waived).

L Cumulative Rights and Remedies. No right or remedy conferred upon or reserved to us
or you by this Franchise Agreement is intended to be, nor will be deemed, to be exclusive of any other
right or remedy provided or permitted in this Franchise Agreement, by law or at equity, but each right or
remedy will be cumulative of every other right or remedy.

J. Private Disputes. Any dispute and any litigation arising out of or related to this
Franchise Agreement will be conducted and resolved on an individual basis only and not a class- wide,
multiple plaintiff or similar basis. No litigation arising out of or relating to this Franchise Agreement or
the System may be brought on behalf of any franchisee associations or groups, and you agree not to
participate in any such litigation. Any such proceeding will not be consolidated with any other
proceeding involving any other person, except for disputes involving affiliates of the parties to such
litigation.

K. Attorneys’ Fees. The party prevailing in any legal proceeding (including any legal
proceeding by you or your Owners against any of our officers, directors, or direct or indirect owners),
will be entitled to reimbursement of its costs and expenses, including reasonable accounting and
attorneys’ fees. “Prevailing party” means the party, if any, which substantially prevailed upon the central
litigated issues. If O.C.G.A. 13-1-11 applies to any indebtedness owed by you to us, then the attorney
fees will be deemed to be 15% of the principal and interest owed by you.

19. NOTICES

Any and all notices required or permitted under this Franchise Agreement must be in writing and
must be (i) personally delivered; (ii) mailed by certified U.S. mail, return receipt requested; or (iii)
dispatched by overnight delivery service, such as UPS, Federal Express or DHL, to the respective parties
at the following address (for us) or at the address specified in Exhibit A (for you) unless and until a
different address has been designated by written notice to the other party. Each party must provide at
least one street address, not a Post Office Box, where personal delivery of legal notices can be made.

Notices to Us:

TSC Franchisor, LLC

1117 Perimeter Center West, Suite W200
Atlanta, Georgia 30338
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Attention: Charles-WatsenMax
Wetzel, CEO

With a concurrent copy to:

Tropical Smoothie Cafe, LLC

1117 Perimeter Center West, Suite W200
Atlanta, Georgia 30338

Attention: General Counsel

Notices will be deemed received upon the earlier on (i) the date and time of receipt; (ii) five (5) business
days after being mailed by U.S. certified mail, return receipt requested; (iii) the next business day after
having been deposited with an overnight delivery service for next business day delivery; or (iv) intended
recipient’s failure or refusal to accept delivery. You agree that our revisions to the Manuals are not
considered “notices” under this Franchise Agreement, and that we may issue such revisions by any
manner we choose, including, without limitation, e-mail.

20. RELEASE OF PRIOR CLAIMS

By executing this Franchise Agreement, and to the extent enforceable in your state, you,
individually and on behalf of your heirs, legal representatives, successors and assigns, and each assignee
of this Franchise Agreement by accepting assignment of the same, forever releases and discharges us and
our affiliates, and our respective owners, directors, officers, employees, agents, and representatives, from
any and all claims relating to or arising under any franchise agreement or any other agreement between
the parties executed prior to the Effective Date including, but not limited to, any and all claims, whether
presently known or unknown, suspected or unsuspected, arising under the franchise, securities or
antitrust laws of the United States or of any state or territory thereof.

21. FORCE MAJEURE

Except for (i) your covenants and obligations set forth in Sections 1 and 5 of this Franchise
Agreement, (i) the monetary obligations under this Franchise Agreement, and (iii) as otherwise
specifically provided in this Franchise Agreement, if either party to this Franchise Agreement is delayed
or hindered in or prevented from the performance of any act required under this Franchise Agreement by
reason of strikes, lock-outs, labor troubles, inability to procure materials, failure of power, war, acts of
terror, riots, insurrection, pandemic, government order, or other causes beyond the reasonable control of
the party required to perform such work or act under the terms of this Franchise Agreement not the fault
of such party (a “Force Majeure”), then performance of such act will be excused during the period of
such Force Majeure. The party whose performance is affected by a Force Majeure must give prompt,
written notice to the other party of such Force Majeure. If there is a Force Majeure that we deem
economically harmful or otherwise detrimental to us or the System, then we will be entitled to terminate
this Franchise Agreement on 90 days’ written notice to you; provided, however, that we may withdraw
such notice if, within such 90-day period, we determine that the economically harmful or otherwise
detrimental effects have ceased.

22, SEVERABILITY AND CONSTRUCTION

A. Relationship of the Parties. The parties are independent contractors, and neither is the
agent, partner, joint venturer, or employee of the other. You agree that (i) we are not your fiduciary, (ii)
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we have no liability for your obligations to any third party whatsoever, and (iii) you have no authority to
make any contract, agreement, warranty, or representations on our behalf or to incur any debt or
obligation in our name. We may engage in any activity that we are not expressly prohibited from taking
under this Franchise Agreement.

B. Severability. Every part of this Franchise Agreement is severable. If for any reason any
part of this Franchise Agreement is held to be invalid, that determination will not impair any other part,
or the rest, of this Franchise Agreement; provided, however, that if we determine that such finding of
invalidity or illegality adversely affects the basic consideration of this Franchise Agreement, we, at our
option, may terminate this Franchise Agreement.

C. Captions. All captions in this Franchise Agreement are intended solely for the
convenience of the parties and will not be given any legal effect.

D. Time is of the Essence. If you fail to satisfy a condition or comply with an obligation of
this Franchise Agreement which has a specified time period, we are not required to give you any
additional time past the expiration of the time period to satisfy such condition or comply with such
obligation.

E. No Third-Party Beneficiaries. Nothing in this Franchise Agreement is intended, nor
will be deemed, to confer any rights or remedies under or as a result of this Franchise Agreement upon
any person or entity other than you, us, and our affiliates.

F. No Waiver. No failure by us to exercise any power reserved to us by this Franchise
Agreement, or to insist upon strict compliance by you with any obligation or condition in this Franchise
Agreement, and no custom or practice of the parties at variance with the terms of this Franchise
Agreement, will constitute a waiver of our right to demand exact compliance with any of the terms in this
Franchise Agreement. Our waiver of any particular default by you will not affect or impair our rights
with respect to any subsequent default, nor will any delay, forbearance or omission of ours to exercise
any power or right arising out of any breach or default by you of this Franchise Agreement affect or
impair our right to exercise the same, nor will such constitute a waiver by us of any right under this
Franchise Agreement or the right to declare any subsequent breach or default and to terminate this
Franchise Agreement prior to the expiration of its Term. Subsequent acceptance by us of any payments
due to us under this Franchise Agreement will not be deemed to be a waiver by us of any preceding
breach by you of this Franchise Agreement.

G. No Implied Covenant. The parties have negotiated the terms of this Franchise
Agreement and agree that neither party may claim the existence of an implied covenant of good faith and
fair dealing to contravene or limit any express written term or provision of this Franchise Agreement.

H. Written Consent. Whenever this Franchise Agreement requires our prior approval or
consent, you must make a timely written request to us and such approval or consent will not be effective
unless made in writing.

I Survival. Each provision of this Franchise Agreement that expressly or by implication is
to be performed, in whole or in part, after the expiration, termination, or Transfer of this Franchise
Agreement will survive such expiration, termination, or Transfer, including, but not limited to, Section 7
(regarding the Marks), Section 9 (regarding confidentiality), Section 10.A (regarding records and
reports), Section 15 (regarding obligations upon termination), Section 16.B (regarding non-competition),
Section 17 (regarding indemnification) and Section 18 (regarding dispute resolution).
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J. Joint Liability. If two or more persons are at any time the “Franchisee” under this
Franchise Agreement, whether as partners or joint venturers, their obligations and liabilities to us will be
joint and several.

K. Entire Agreement; Modification. This Franchise Agreement and all ancillary
agreements executed contemporaneously with this Franchise Agreement constitute the entire agreement
between the parties concerning the subject matter of this Franchise Agreement and supersede any and all
prior negotiations, understandings, representations, and agreements. Notwithstanding the foregoing,
nothing in this Franchise Agreement will disclaim, or require you to waive reliance on, any
representation that we made in the most recent Franchise Disclosure Document that we delivered to you.
Except for those acts that this Franchise Agreement permits us to take unilaterally, no amendment,
change or variance from this Franchise Agreement will be binding on the parties unless mutually agreed
to by both parties and executed by themselves or their authorized officers or agents in writing.

L. Counterparts. This Franchise Agreement may be executed in multiple counterparts, and
each copy so executed will be deemed an original. A signed copy of this Franchise Agreement delivered
by facsimile, e-mail, or other means of electronic execution and/or transmission will be deemed to have
the same legal effect as delivery of an original signed copy of this Franchise Agreement.

M. Agreement Effective Upon Execution by Franchisor. This Franchise Agreement will
not become effective unless and until signed by one of our authorized representatives. We may withdraw
this Franchise Agreement at any time before it is signed by one of our authorized representatives, in
which event this Franchise Agreement will be null and void.

23. ACKNOWLEDGEMENTS

A. Reasonable Business Judgment. We acknowledge and agree that we will, and you
acknowledge and agree that we may, use Reasonable Business Judgment in the exercise of our rights,
discharge of our obligations, and exercise of our discretion, and in all circumstances where we are
required to give our consent, unless this Franchise Agreement expressly provides some other standard.
“Reasonable Business Judgment” will mean that our determinations or choices will prevail, even if other
alternatives are also reasonable or arguably preferable, if we intend to benefit, or act in a way that could
benefit, the System (by, for example, enhancing the value of the Marks, increasing franchisee or guest
satisfaction, or increasing our financial strength). You agree to this concept of Reasonable Business
Judgment in acknowledgment of the fact that we should have at least as much discretion in administering
the System as a corporate board of directors has in directing a corporation and because the long-term
interests of the System, all franchisees and owners of franchised businesses in the System, and we and
our owners, taken together, require that we have the latitude to exercise Reasonable Business Judgment.
We will not be required to consider a franchisee’s particular economic or other circumstances or to slight
our own economic or other business interests when we exercise our Reasonable Business Judgment. You
acknowledge and agrees that: (i) we have a legitimate interest in seeking to maximize the return to our
equity holders; and (ii) the fact that we or our affiliates benefit economically from an action will not be
relevant to showing that we did not exercise Reasonable Business Judgment. Neither you nor any third
party (including without limitation any third party acting as a trier of fact or law) may substitute your,
his, her, or its judgment for our Reasonable Business Judgment. In a given situation, you will have the
burden of establishing, by clear and convincing proof, that we failed to exercise Reasonable Business
Judgment.

B. Nature of Obligations. You acknowledge and agree that: (i) all obligations we owe
under this Franchise Agreement we owe to you alone; and (ii) no other person or entity, including
without limitation your affiliates, and your and such affiliates’ directors, officers, shareholders, partners,
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members, employees, and agents, and the predecessors, successors, heirs, and assigns of any of them,
will be entitled to rely on, enforce, or obtain relief for breach of, any of our obligations arising out of or
related to this Franchise Agreement, whether directly, indirectly, by subrogation, as an intended
third-party beneficiary, or otherwise. You acknowledge and agree that: (i) all obligations of us under this
Franchise Agreement are owed by us alone; and (ii) no other person or entity, including without
limitation our officers, members, employees, and agents, and our affiliates and their directors, officers,
shareholders, partners, members, employees, and agents, and the predecessors, successors, heirs, and
assigns of any of them, will be subject to liability under this Franchise Agreement.

C. Variance. You agree that we have the right to, in our sole discretion and from time to
time, approve exceptions or changes to the System Standards or specifications of the System for any
franchisee (including, without limitation, the amount and payment terms of any fee) that we deem
necessary or desirable based upon that particular franchisee’s qualifications, the peculiarities of a
particular site or circumstances, the demographics of the trade area, business potential, existing business
practices, or any other condition which we deem to relevant to a particular Tropical Smoothie Cafe
Restaurant or group of stores. We will not be required to disclose or grant to you the same or a similar
variance. You further acknowledge that other franchisees, whether existing now or in the future, will
operate under different forms of the franchise agreement.

D. Your Employees. Under no circumstances will your managerial personnel or other
employees be deemed our employees. You acknowledge that you are the sole employer of the employees
of the Franchised Business and you are solely responsible for all labor relations and employment
practices in the Franchised Business. You acknowledge that we do not dictate or control labor or
employment matters for you and your employees. Any materials, guidance, and assistance that we may
provide with respect to employment-related policies and procedures, whether in the Manuals or
otherwise, are solely for your optional use. You will determine to what extent, if any, these materials,
guidance or assistance should be applied to your employees. You agree to indemnify and hold us
harmless from any and all liability, including costs, attorney’s fees or other damages which result directly
or indirectly from your employees and independent contractors.

E. Investigation of the Franchise. You acknowledge that you have conducted an
independent investigation of the business contemplated by this Franchise Agreement and recognize that
an investment in a Tropical Smoothie Cafe Restaurant involves business risks, that your success is
largely dependent on your own abilities, efforts and active participation in the daily affairs of the
Franchised Business, and that the nature of operating a Tropical Smoothie Cafe Restaurant may change
over time.

F. Review of Documents. You acknowledge and agree that (i) our review of any letter of
intent, lease, loan agreement, purchase agreement, sale agreement, assignment, transfer agreement, site
plan, or other agreement or document you propose to enter into or provide is solely to ensure that our
interests are adequately protected; (ii) we are not undertaking any such review on your behalf or for your
benefit; (iii) our review will not replace review by your accountant, attorney, architect, and other
business and professional advisors; and (iv) we will have no responsibility or liability related to such
review.

G. Ability to Enter into Agreement. You represent, on behalf of you and your Owners,
that (i) your entering into this Franchise Agreement or operating the Franchised Business does not violate
any confidentiality or non-competition agreement by which you or your Owners are bound; (ii) neither
you nor any of your Owners are employed by or engaged by a Competitor, or are a direct or indirect
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owner of any Competitor; and (iii) neither you nor any of your Owners are listed or “blocked” in
connection with, and are not in violation under, any anti- terrorism law, regulation, or executive order.

H. No Unauthorized Representations or Commitments. You acknowledge and agree
that: (i) we do not permit any changes to, this Franchise Agreement, except by means of a written
amendment signed by the parties to this Franchise Agreement; and (ii) if any representations.
commitments, or promises to change this Franchise Agreement have been made to you, or are made in
the future, that are not in a written amendment signed by our authorized officer and delivered to you,
such representations, commitments, and promises will not be enforceable.

I Receipt; No Contrary Representations; No Financial Performance Representations.
You acknowledge that:
1. You received our Franchise Disclosure Document at least 14 days prior to the

date on which you executed this Franchise Agreement or paid us any consideration related to the
Franchised Business.

2. You received a copy of this complete Franchise Agreement, the attachments to
this Franchise Agreement, and all agreements related to this Franchise Agreement, if any, complete and
with all blanks filled in, at least 7 days prior to the date on which you executed this Franchise Agreement
or paid us any consideration related to the Franchised Business.

3. Neither we, nor any person or entity acting on our behalf, has made any
representation, commitment, claim, or statement to you that is different from, or that is contrary to, any of
the representations, commitments, claims, or statements contained in our Franchise Disclosure
Document.

4. Neither we, nor any person or entity acting on our behalf, made any oral, written,
visual or other representation, commitment, claim, or statement from which any level or range of actual
or potential sales, costs, income, expenses, profits, cash flow, or otherwise might be ascertained, related
to a Tropical Smoothie Cafe Restaurant, that is different from or contrary to information contained in our
Franchise Disclosure Document.

5. The acknowledgements and agreements set forth in this Section 23.1: (i) are
intended to show that this Franchise Agreement supports disclosures set forth in our Franchise
Disclosure Documents, and that this Franchise Agreement does not waive or contravene such disclosures;
(i1) are not a waiver of your right to relief for violation of any laws governing the offer and sale of
franchises, but rather are your acknowledgement and agreement that no such violations occurred; and
(ii1) are being relied upon by us to our detriment in connection with our decision to enter into this

Franchise Agreement with you.

[Signatures on following page.]
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This Franchise Agreement is executed by:
FRANCHISOR:

TSC FRANCHISOR, LLC

By:

Name: CharlesWatsenMax Wetzel
Title: CEO
Date:

FRANCHISEE:

[if an individual]

Name:

Date:

[if an entity]

[ENTITY NAME]

By:

Name:

Title:

Date:
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EXHIBIT A

FRANCHISE INFORMATION
1. Site (Section 1.A): The Site of the Franchised Business is
2. Designated Area (Section 5.A): If the location of the Franchised Business is not known and

accepted by us as of the Effective Date, you must locate the Franchised Business within the
following Designated Area:

O Check if map is attached.

3. Address for Legal Notices (Section 19): Your address for legal notices is:

NOTE: This-address-cannot-be-aPost-Office Box but must be a street address. It should
also be different than the address of your Franchised Business.
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EXHIBIT B
STATEMENT OF OWNERSHIP INTERESTS

Franchisee Name:

Date:

1. Form of Ownership. Check one:

Corporation
0 Limited Liability Company

2. Business Entity.

Name of Entity:

Date of formation:

State of formation:

3. Control. All people who have management rights and powers (e.g., officers, directors, managers,
partners, etc.) and their positions:

Name Position(s)
4. Owners. All people who have any direct or indirect ownership of the Franchised Business.
Name Shares or Percentage of Ownership
5. Operating Principal (see Section 6.C):
FRANCHISEE:
By:
Name:
Date:
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EXHIBIT C TO THE DISCLOSURE DOCUMENT

FORM OF MULTI-UNIT DEVELOPMENT ADDENDUM
TO
FRANCHISE AGREEMENT
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MULTI-UNIT DEVELOPMENT ADDENDUM
TO

FRANCHISE AGREEMENTS
TSC MUDA 10152024

THIS MULTI-UNIT DEVELOPMENT ADDENDUM TO FRANCHISE AGREEMENTS

(the “Addendum”) is made and entered into as of , 20 (the “Effective
Date”) by and between TSC Franchisor, LLC, a Delaware limited liability company (“Franchisor”,
“we”, “us” or “our”) and (“Franchisee”, you” or “your”).

RECITALS:

WHEREAS, contemporaneously herewith, the parties have entered into franchise agreements
for the Cafes listed in Section 1 of this Addendum (each, a “Franchise Agreement”, or collectively, the
“Franchise Agreements”); and

WHEREAS, the parties desire to amend the terms of the Franchise Agreements as set forth in
this Addendum.

NOW THEREFORE, in consideration of the foregoing and the mutual promises set forth in the
Franchise Agreements and this Addendum, the receipt and sufficiency of which the parties acknowledge,
the parties hereby agree as follows:

TERMS AND CONDITIONS:

1. Multi-Unit Development. Contemporaneously with the execution of this Addendum,
the parties have executed Franchise Agreements for the Tropical Smoothie Cafe® Restaurants listed in
the chart below (each, a “Cafe”, or collectively, “Cafes”) to be developed, opened and operated at
accepted locations within the Designated Area(s). The parties agree that the chart below amends Sections
4.A, 5.C and 5.F of each the Franchise Agreements to provide that the initial franchise fee, Site
Acquisition Deadline and Opening Deadline for the Cafe that is subject to the particular Franchise
Agreement are as set forth below. The total of the initial franchise fees for all Cafes listed below is due
and payable in full on the Effective Date, except as otherwise set forth herein. You expressly
acknowledge that all initial franchise fees paid by you to us are non-refundable and fully earned upon
receipt by us. In addition, for each Cafe, you must acquire the Site and open the Cafe by the dates set
forth below.

Initial
*Cafe **Franchisee Cafe ID Franchise Site Acquisition Opening
No. Entity No. Fee Deadline Deadline
1 $35,000 TBD TBD
2 $25,000 TBD TBD
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*Number of Cafes to be developed and development schedules under any given Multi-Unit
Development Addendum are dependent upon relevant factors (as determined by us in our sole
discretion).

**We may, in our sole discretion, include the following language in the Multi-Unit Development
Addendum if we determine that you may open the Cafes out of order:

It is expressly understood and agreed that Franchisee must be in compliance
with this development schedule even if Franchisee develops and opens the
above-referenced Cafes out of order, provided that Franchisee otherwise
adheres to the schedule, by acquiring a site and opening a Franchised Business
on or before the specified deadlines. For clarity, if Franchisee acquires a site
for Cafe No. 2 on or before the Site Acquisition Deadline for Cafe No. 1 and
opens Cafe No. 2 on or before the Opening Deadline for Cafe No. 1, and if
Franchisee acquires a site for Cafe No. 1 on or before the Site Acquisition
Deadline for Cafe No. 2 and opens Cafe No. 1 on or before the Opening
Deadline for Cafe No. 2, then Franchisee shall be in compliance with the above
development schedule.

2. Initial Term. Section 2.A. of each Franchise Agreement is hereby deleted and replaced
with the following:

A. Initial Term. The term of this Franchise Agreement will commence on the
Effective Date and expire on the 15th anniversary of the Opening Deadline of the Cafe as
specified in Multi-Unit Development Addendum to Franchise Agreements executed
contemporaneously herewith (the “Initial Term”).

3. Grand Opening Contribution. Unless you have already opened and developed a
Tropical Smoothie Cafe Restaurant, you will pay the Grand Opening Contribution of $10,000 for Cafe
No. 1 on the Effective Date. For any and all subsequent Cafes you develop and open, you will comply
with the Reduced Grand Opening Contribution requirements as set forth in Sections 4.F and 5.H of the
Franchise Agreements for those Cafes.

4. Development Conditions. In addition to the other terms and conditions set forth in the
Franchise Agreements, your rights to develop and/or open Cafes are subject to your meeting the
following conditions to our satisfaction:

a. you possess sufficient financial and organizational capacity to develop, open, operate, and
manage the additional Cafes, as determined by us in our reasonable judgment; and

b. you are in full compliance with all requirements at all of your Cafe(s), whether open or in
development, and you are not in default under any of the Franchise Agreements or any other
agreement between you (or your affiliate) and us (or our affiliate).

If you do not meet the applicable Site Acquisition Deadline or Opening Deadline for any Cafe(s) as set
forth above, then you will be in default of the Franchise Agreement(s) for any such Cafe(s), and, in
addition to any and all other available remedies, we may, upon written notice to you, terminate the
applicable Franchise Agreement(s) in accordance with Section 14 thereof as well as any Franchise
Agreements for future Cafes to be developed hereunder. If we do so, you must comply with all
post-termination obligations as set forth in Section 15 of the applicable Franchise Agreement(s).
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5. Training. Unless you have already developed and opened a Tropical Smoothie Cafe
Restaurant, you will be required to complete, and we will be required to provide, the Initial Training
Program as set forth in Section 3.A.5 of the Franchise Agreements for Cafe No. 1. For Cafe No. 2 and
any and all subsequent Cafes, you will not be required to complete, and we will not be required to
provide the Initial Training Program. Notwithstanding the foregoing, we may still require your general
manager(s) to attend and complete the Initial Training Program for Cafe No. 2 and any and all
subsequent Cafes.

6. Transfers. If we approve any Transfer by you or your owners (as described in Section
13.B. of the Franchise Agreements) related to a Cafe to which this Addendum applies, we may require, as
a condition of our approval for such Transfer, that any rights granted to you under this Addendum be of
no further force or effect, including any rights to develop, open and operate any other Cafes which have
not yet opened for business. Any Cafe that has not yet opened for business will not be eligible to request
our consent for a Transfer, unless the request relates to a Transfer for Convenience of Ownership
pursuant to Section 13.C. of the Franchise Agreement.

7. Confidentiality. Franchisee agrees that the terms of this Addendum are Confidential
Information under the Franchise Agreements.

8. Effect of Addendum. The parties acknowledge that this Addendum is an integral part
of, and is incorporated into, each Franchise Agreement as the terms of this Addendum apply to the Cafe
that is the subject of the particular Franchise Agreement. This Addendum will be attached to,
incorporated in, and become a part of, the Franchise Agreements. The terms and conditions stated in this
Addendum, to the extent they are inconsistent with the terms and conditions stated in the Franchise
Agreements, will prevail over the terms and conditions of the Franchise Agreements. Capitalized terms
used but not defined in this Addendum have the meanings set forth in the Franchise Agreements. Except
as modified by this Addendum, the Franchise Agreements remain in full force and effect.

9. Execution. This Addendum may be executed electronically and in multiple
counterparts, all of which together will constitute one and the same agreement. Notwithstanding the
foregoing, this Addendum will only become effective upon execution by an authorized representative of
Franchisor. Facsimile or electronic signatures will have the same legal effect as original signatures and
may be used as evidence of execution.

[Signatures on following page.]
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This Addendum is hereby executed by the parties as follows:

FRANCHISOR:

TSC FRANCHISOR, LLC

By:
Charles-WatsenMax Wetzel, CEO

FRANCHISEE:

[INSERT NAME]

[INSERT ENTITY NAME, IF APPLICABLE]

OR

By:
[INSERT NAME, TITLE]

[SIGNATURE PAGE TO MULTI-UNIT DEVELOPMENT ADDENDUM
TO FRANCHISE AGREEMENTS]
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EXHIBIT D TO THE DISCLOSURE DOCUMENT

PRE-AUTHORIZED BANK FORM
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ropical CAFE
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ELECTRONIC FUNDS TRANSFER (EFT) AUTHORIZATION
TSC EFT 10152024

Franchisee Information:

Franchisee Name Store No.

Franchisee Mailing Address (street) Franchisee Phone No.

Franchise Mailing Address (city, state, zip)

Contact Name, Address and Phone number (if different than above)

Franchisee Fax No. Franchisee E-mail Address

Bank Account Information:

Bank Name Bank Account No.

Bank Mailing Address (street) Bank Routing No.
[: E

(9 characters)

Bank Mailing Address (city, state, zip) Bank Phone No.

Payee Information: TSC Franchisor, LLC

Authorization: The Franchisee hereby authorizes the Bank to honor and charge the Bank Account for electronic funds
transfers or drafts drawn on the Bank Account and payable to the Payees. The amount of such charge shall be set forth
in a notice from the Payees presented to the Bank weekly. The Franchisee agrees to execute such additional documents
as may be reasonably requested by the Payees or the Bank to evidence the interest of this EFT Authorization. This
authority shall remain in full force and effect until the Payees have received written notification from the Franchisee in
such time and manner as to afford the Payees and the Bank to act on such notice. The Franchisee understands that the
termination of this authorization does not relieve the Franchisee of its obligations to make payments to the Payees.

Signature: Date:

Federal Tax ID Number:

INDEMNIFICATION OF BANK

In consideration of the Bank’s compliance with the foregoing request and authorization, the Payees agree with
respect to any action by the Bank in compliance with the foregoing request and authorization to indemnify the Bank
and hold the Bank harmless for, from and against any loss the Bank may suffer as a consequence of the Bank’s actions
from or in connection with the execution and issuance of any electronic fund transfer or draft, whether or not genuine,
purporting to be executed by the Payees and received by the Bank in the regular course of business for the purpose of
payment, except to the extent such loss caused by the negligence or willful misconduct of the Bank.

TSC Franchisor, LLC FDD
April 1218, —as-amended EES . —and-as-furtheramended e 5 42025
#215198234348v




INITIAL FRANCHISE FEE AND GRAND OPENING MARKETING FEE
ELECTRONIC FUNDS TRANSFER (EFT) AUTHORIZATION
TSC EFT 10152024

Franchisee Information:

Franchisee Name

Franchisee Mailing Address (street) Franchisee Phone No.

Franchise Mailing Address (city, state, zip)

Franchisee Fax No. Franchisee E-mail Address
(1 0f2) Initial Franchise Fee Withdrawal Bank Account Information:
Authorized Amount: $ Initial Here:
Bank Name Bank Account No.
Bank Mailing Address (street) Bank Routing No.

[: [:

(9 characters)

Bank Mailing Address (city, state, zip) Bank Phone No.

(2 0f2) Grand Opening Marketing Withdrawal Bank Account Information:

Authorized Amount: $10,000 Initial Here:

Bank Name Bank Account No.

Bank Mailing Address (street) Bank Routing No.
[: [:

(9 characters)

Bank Mailing Address (city, state, zip) Bank Phone No.

Payee Information: TSC Franchisor, LLC

Authorization: The Franchisee hereby authorizes the Bank to honor and charge the Bank Account for electronic funds
transfers or drafts drawn on the Bank Account for the Initial Franchise Fee and Grand Opening Marketing Fee payable to the
Payees at the time the Franchise Agreement is executed. The amount(s) of such charges are set forth above and as forth in the
Franchise Agreement signed contemporaneously with this EFT. The Franchisee agrees to execute such additional documents
as may be reasonably requested by the Payees or the Bank to evidence the interest of this EFT Authorization. This authority
shall remain in full force and effect until the Payees have received written notification from the Franchisee in such time and
manner as to afford the Payees and the Bank to act on such notice. The Franchisee understands that the termination of this
authorization does not relieve the Franchisee of its obligations to make payments to the Payees.

Signature: Date:

Federal Tax ID Number:

INDEMNIFICATION OF BANK: In consideration of the Bank’s compliance with the foregoing request and authorization,
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the Payees agree with respect to any action by the Bank in compliance with the foregoing request and authorization to
indemnify the Bank and hold the Bank harmless for, from and against any loss the Bank may suffer as a consequence of the
Bank’s actions from or in connection with the execution and issuance of any electronic fund transfer or draft, whether or not
genuine, purporting to be executed by the Payees and received by the Bank in the regular course of business for the purpose of
payment, except to the extent such loss caused by the negligence or willful misconduct of the Bank.

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO EACH BANK ACCOUNT.
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

OWNERS’ GUARANTY

TSC Franchisor, LLC FDD

April 1218, 2024 -as-amended-Jun

#215198234348y

E-1



OWNERS’ GUARANTY
TSC Guaranty 10152024

This Owners’ Guaranty (the “Guaranty”) is given this day of 20, by the
undersigned in connection with the execution of the Franchise Agreement dated , 20 (the
“Franchise Agreement”) between TSC FRANCHISOR, LLC (“Franchisor”) and
(“Franchisee”).

In consideration of, and as an inducement to, Franchisor’s execution of the Franchise Agreement, each
of the undersigned and any other parties who sign counterparts of this Guaranty (individually, a “Guarantor”
and collectively, the “Guarantors”) hereby personally and unconditionally guarantee to Franchisor and its
successors and assigns, that Franchisee will punctually perform all of its obligations and pay all amounts due
under the Franchise Agreement (including, without limitation, amounts due for initial franchise fees, royalties,
advertising fund contributions, and purchases of equipment, materials, and supplies) or otherwise owing by
Franchisee to Franchisor or its affiliates.

Each Guarantor has read the terms and conditions of the Franchise Agreement and acknowledges that
the execution of this Guaranty and the undertakings of Franchisee in the Franchise Agreement are in partial
consideration for, and a condition to, Franchisor's willingness to enter into the Franchise Agreement, and that
Franchisor would not have entered into the Franchise Agreement without the execution of this Guaranty and
such undertakings by each Guarantor.

Each Guarantor waives:
(1) acceptance and notice of acceptance by Franchisor of the foregoing undertakings;

(1) notice of demand for payment of any indebtedness or nonperformance of any
obligations hereby guaranteed;

(ii1)  protest and notice of default to any party with respect to the indebtedness or
nonperformance of any obligations hereby guaranteed,

(iv) any right he or she may have to require that an action be brought against Franchisee or
any other person as a condition of liability;

v) all rights to payments and claims for reimbursement or subrogation which he or she
may have against Franchisee arising as a result of his or her execution of and performance under this Guaranty
(including by way of counterparts); and

(vi) any and all other notices and legal or equitable defenses to which he or she may be
entitled.

Each Guarantor consents and agrees that:

(1) his or her direct and immediate liability under this Guaranty will be joint and several
not only with Franchisee, but also among the Guarantors;

(i1) he or she will render any payment or performance required under the Franchise
Agreement upon demand if Franchisee fails or refuses punctually to do so;

(ii1))  such liability will not be contingent or conditioned upon pursuit by Franchisor of any
remedies against Franchisee or any other person;

E-2
TSC Franchisor, LLC FDD
April 1218, 2024--as-amendedJune H-2024and-asfurther amended-October 15:-20242025
#215198234348v1




(iv) such liability will not be diminished, relieved or otherwise affected by any subsequent
rider or amendment to the Franchise Agreement or by any extension of time, credit or other indulgence that
Franchisor may from time to time grant to Franchisee or to any other person, including, without limitation, the
acceptance of any partial payment or performance, or the compromise or release of any claims, none of which
will in any way modify or amend this Guaranty, which will be continuing and irrevocable throughout the term
of the Franchise Agreement and for so long thereafter as there are any monies or obligations owing by
Franchisee to Franchisor or its affiliate under the terms of the Franchise Agreement; and

v) Franchisee’s written acknowledgment, accepted in writing by Franchisor, or the
judgment of any court or arbitration panel of competent jurisdiction establishing the amount due from
Franchisee will be conclusive and binding on the undersigned as Guarantors.

Each Guarantor individually, jointly and severally, also makes all of the covenants, representations,
warranties and agreements Franchisee set forth in the Franchise Agreement and is obligated to perform
thereunder, including, without limitation, under Sections 1, 9, 13, 15, 16, 17, 18 and 20 (which include, among
other things, the MEDIATION OF DISPUTES and WAIVERS OF JURY TRIAL RIGHTS AND PUNITIVE
DAMAGES).

If Franchisor is required to enforce this Guaranty in an administrative, judicial or arbitration
proceeding, and prevails in such proceeding, Franchisor will be entitled to reimbursement of its costs and
expenses, including, but not limited to, legal and accounting fees and costs, administrative, arbitrators’ and
expert witness fees, costs of investigation and proof of facts, court costs, other expenses of an administrative,
judicial or arbitration proceeding and travel and living expenses, whether incurred prior to, in preparation for or
in contemplation of the filing of any such proceeding. If Franchisor is required to engage legal counsel in
connection with any failure by the undersigned to comply with this Guaranty, the Guarantors will reimburse
Franchisor for any of the above-listed costs and expenses incurred by it.

IN WITNESS WHEREOF, each Guarantor now signs and delivers this Guaranty effective as of the date
of the Franchise Agreement, regardless of the actual date of signature.

GUARANTORS

Name:

Name:

Name:

Name:
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EXHIBIT F TO THE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDA AND RIDERS
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF CALIFORNIA
TSC CA ADDENDUM 104520244182025

The following paragraphs are added to the disclosure document:

The registration of this franchise offering by the California Department of Financial Protection
and Innovation does not constitute approval, recommendation, or endorsement by the
commissioner.

OUR WEBSITE (www.tropicalsmoothiecafe.com) HAS NOT BEEN REVIEWED OR APPROVED BY
THE CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY
COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION at
www.dfpi.ca.gov.

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE DISCLOSURE DOCUMENT AT LEAST 14 DAYS PRIOR TO
EXECUTION OF AGREEMENT.

The following paragraphs are added to the “Special Risks to Consider About This Franchise” page:

1. Liquidated Damages. Upon early termination of the franchise, you must pay us liquidated
damages in an amount equal to the average monthly royalty fees during the 12 months prior
to termination multiplied by 18 or the number of months remaining in the franchise
agreement, whichever is less.

Item 3 is amended by adding the following:

Neither the franchisor, any person or franchise broker in Item 2 of this disclosure document is subject to
any currently effective order of any national securities association or national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such
persons from membership in that association or exchange.

The following paragraphs are added at the end of Item 17 of the disclosure document pursuant to
regulations promulgated under the California Franchise Investment Law:

California Law Regarding Termination and Nonrenewal. California Business and Professions Code
Sections 20000 through 20043 provide rights to franchisees concerning termination, transfer, or
nonrenewal of a franchise. If the Franchise Agreement contains a provision that is inconsistent with the
law, the law will control.
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Termination Upon Bankruptcy. The Franchise Agreement provides for termination upon bankruptcy.
This provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et. seq.).

Post-Termination Noncompetition Covenants. The Franchise Agreement contains a covenant not to
compete which extends beyond the termination of the respective agreement. These provisions may not be
enforceable under California law.

Applicable Law. The Franchise Agreement requires application of the laws of the State of Georgia with
certain exceptions. These provisions may not be enforceable under California law.

Mediation. The franchise agreement requires mediation. The mediation will occur at or near our
headquarters with the costs being borne by the prevailing party. Prospective franchisees are encouraged to
consult private legal counsel to determine the applicability of California and federal laws (such as Business
and Professions Code Section 20040.5, Code of Civil Procedures Section 1281, and the Federal Arbitration
Act) to any provisions of a franchise agreement restricting venue to a forum outside the State of California.

Franchise Agreement Provisions Void as Contrary to Public Policy. Any provision of a franchise
agreement, franchise disclosure document, acknowledgement, questionnaire, or other writing, including
any exhibit thereto, disclaiming or denying any of the following shall be deemed contrary to public
policy and shall be void and unenforceable:

(a) Representations made by the franchisor or its personnel or agents to a prospective franchisee.

(b) Reliance by a franchisee on any representations made by the franchisor or its personnel or
agents.

(c) Reliance by a franchisee on the franchise disclosure document, including any exhibit thereto.

(d) Violations of any provision of this division.

Section 31125 of the California Corporations Code requires us to give you a disclosure document, in a form
containing the information that the commissioner may by rule or order require, before a solicitation of a
proposed material modification of an existing franchise.

You must sign a general release if you renew or transfer your franchise. California Corporations Code
§31512 voids a waiver of your rights under the Franchise Investment Law (California Corporations Code
§§310000 through 31516). Business and Professions Code §20010 voids a waiver of your rights under the
Franchise Relations Act (Business and Professions Code §§20000 through 20043).

The Antitrust Law Section of the Office of the California Attorney General views maximum price
agreements as per se violations of the Cartwright Act.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by
any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision supersedes
any other term of any document executed in connection with the franchise.
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CALIFORNIA RIDER TO
TSC FRANCHISOR, LLC

FRANCHISE AGREEMENT
TSC CA RIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated ,20
(the “Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and __

2 ¢

(“you”, “your” or the “Franchisee”).

1. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE OFFERING CIRCULAR AT LEAST 14 DAYS PRIOR
TO THE EXECUTION OF AGREEMENT.

2. Precedence and Defined Terms. This Rider is an integral part of, and is incorporated into, the
Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting provisions of the
Agreement. Terms not otherwise defined in this Rider have the meanings as defined in the
Agreement.

3. Effective Date. This Rider is effective on the Agreement Date regardless of the actual date of
signature.

4. Franchise Agreement Provisions Void as Contrary to Public Policy. Any provision of a
franchise agreement, franchise disclosure document, acknowledgement, questionnaire, or other
writing, including any exhibit thereto, disclaiming or denying any of the following shall be
deemed contrary to public policy and shall be void and unenforceable:

(a) Representations made by the franchisor or its personnel or agents to a prospective franchisee.

(b) Reliance by a franchisee on any representations made by the franchisor or its personnel or
agents.

(¢) Reliance by a franchisee on the franchise disclosure document, including any exhibit thereto.
(d) Violations of any provision of this division.

5. Section 310.114.1 of the California Code of Regulations is applicable to franchisees in the State
of California with respect to the Franchise Agreement.

6. No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below:
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Date:—

|Date:

Us: You:
TSC FRANCHISOR, LLC
By: By:
Name: Name:
Title: Title:
Lates
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TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF HAWAII
TSC HI ADDENDUM 10152024

THIS ADDENDUM (the “Addendum”) amends the Franchise Disclosure Document of TSC
FRANCHISOR, LLC for its Tropical Smoothie Cafe® franchise.

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIL FILING DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF REGULATORY
AGENCIES OR A FINDING BY THE DIRECTOR OF REGULATORY AGENCIES THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOFMISEEADINGNOT
MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL
ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION
BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS
FIRST, A COPY OF THE OFFERING CIRCULAR, TOGETHER WITH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE. THIS OFFERING
CIRCULAR CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE
FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE REFERRED TO
FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF
BOTH THE FRANCHISOR AND THE FRANCHISEE.

The following is added to Items 5 and 21 of the Franchise Disclosure Document:

The State of Hawaii has imposed a deferral condition on us; therefore, no fees are payable by you
to us until all of our pre-opening obligations are completed and your business has opened.

The following is added to Item 17 of the Franchise Disclosure Document:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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HAWAII RIDER TO
TSC FRANCHISOR, LLC

FRANCHISE AGREEMENT
TSC HIRIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the

“Agreement Date”), and amends the Franchise Agreement dated ,20
(the “Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and __

EEINA3

(“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is incorporated into, the
Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting provisions of the
Agreement. Terms not otherwise defined in this Rider have the meanings as defined in the
Agreement.

2. Initial Franchise Fee. The payment of the initial franchise fee is deferred until all of our
pre-opening obligations to you are completed and your business has opened.

3. Effective Date. This Rider is effective on the Agreement Date regardless of the actual date of
signature.

4. No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below:
Us: You:
TSC FRANCHISOR, LLC
By: By:
Name: Name:
Title: Title:
Date: Date:
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF ILLINOIS
TSC IL ADDENDUM 10152024

The following is added to Item 17:

Your rights upon Termination and Non-Renewal of an agreement are set forth in sections 19
and 20 of the Illinois Franchise Disclosure Act.

[llinois law governs the franchise agreement.

Any condition of the franchise agreement that designates litigation, jurisdiction
or venue in a forum outside of Illinois is void as to any cause of action that
otherwise is enforceable in Illinois provided the franchise agreement may
provide for arbitration in a forum outside of Illinois.

Be advised that any condition, stipulation, or provision purporting to bind any
person acquiring any franchise to waive compliance with any provision of the
linois Franchise Disclosure Act or any other law of Illinois is void.

No statement, questionnaire, or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship
shall have the effect of (i) waiving any claims under applicable state franchise
law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on
behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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franira

RIDER TO
TSC FRANCHISOR, LLC
FRANCHISE AGREEMENT

FOR USE IN ILLINOIS
TSC IL RIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated ,20
(the “Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and __

EEINA3

(“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is incorporated
into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting
provisions of the Agreement. Terms not otherwise defined in this Rider have the
meanings as defined in the Agreement.

2. Termination. Your rights upon Termination and Non-Renewal of an agreement are set
forth in section 19 and 20 of the Illinois Franchise Disclosure Act.

3. Release of Prior Claims. Section 20 of the Agreement is deleted in its entirety.

4. Limitation of Claims. The following is added to Section 18.F. of the Agreement:

No action can be maintained to enforce any liability created by the Illinois Franchise
Disclosure Law (the “Illinois Act”) unless brought before the earlier of (i) the expiration
of 3 years from the act or transaction constituting the violation upon which such action is
based; (ii) the expiration of 1 year after you become aware of facts or circumstances
reasonably indicating that you may have a claim for relief in respect to conduct governed
by the Illinois Act; or (iii) 90 days after delivery to you of a written notice disclosing the
violation.

5. Governing Law_and Jurisdiction. Illinois law governs the Franchise Agreement. In
conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a
franchise agreement that designates jurisdiction and venue in a forum outside of the State
of Illinois is void. However, a franchise agreement may provide for arbitration to take
place outside of Illinois.

6. Waiver of Jury Trial. Section 18.E. of the Agreement is deleted in its entirety.

7. Enforcement. Add Section L to Section 18 of the Agreement to read as follows:

In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition,
stipulation or provision purporting to bind any person acquiring any franchise to waive
compliance with the Illinois Franchise Disclosure Act or any other law of Illinois is
void.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
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franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

Intending to be bound, the parties sign and deliver this Rider in 2 counterparts effective on the
Agreement Date, regardless of the actual date of signature.

Us: You:

TSC FRANCHISOR, LLC

By: By:

Name: Name:

Title: Title:

Date: Date:
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tropical GAFE

TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF MARYLAND
TSC MD ADDENDUM 10152024

THIS ADDENDUM (the “Addendum”) amends the Franchise Disclosure Document of TSC
FRANCHISOR, LLC for its Tropical Smoothie Cafe® franchise.

Section 3 under “Pre-Opening Obligations” of Item 11 of the Franchise Disclosure Document is amended
by adding the following language:

If we do not accept any site proposed by you within six (6) months of the date of your Franchise
Agreement, we may terminate the Franchise Agreement and not refund the initial franchise fee.

Sections (¢) and (m) of Item 17 are amended by adding the following language:

Pursuant to COMAR 02.02.08.16L, the general release required as a condition of renewal, sale,
and/or assignment or transfer will not apply to any liability under the Maryland Franchise
Registration and Disclosure Law.

Our Standard form of Release is attached to this Addendum as Exhibit “BA.”
Item 17 is amended by adding the following language after the table:

You may sue in Maryland for claims arising under the Maryland Franchise Registration and
Disclosure Law. Any claims arising under the Maryland Franchise Registration and Disclosure
Law must be brought within 3 years after the grant of the franchise.

The provision in the franchise agreement which provides for termination upon bankruptcy of the
franchisee may not be enforceable under Federal Bankruptcy Law (11 U.S.C. Section 1010 et
seq. No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
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person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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EXHIBIT A-FO

tropical GAFE

FAGEEBANCORP ESCROWAGREEMENT
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EXHIBHBTO
MARYLAND ADDENDUM
FORM OF RELEASE

The following is the current general release language that we expect to include in any agreement
that a franchisee, developer, and/or transferor may sign as part of a renewal or an approved transfer. We
may, in our sole discretion, periodically modify the release language.

FORM OF GENERAL RELEASE

THIS RELEASE is entered into as of , 20, (the “Effective
Date”) between TSC FRANCHISOR, LLC, a Delaware limited liability company (“TSC”) and
(“Franchisee”).

1. As of the Effective Date hereof, the Franchisee, individually and on behalf Franchisee’s
heirs, legal representatives, successors, assigns, all guarantors of Franchisee’s obligations under the
Franchise Agreement, and all other persons or entities acting on Franchisee’s behalf or claiming under
Franchisee (the “Releasing Parties”), forever releases and discharges TSC and its predecessors,
successors, parent, subsidiaries, affiliates, and their respective owners, members, officers, directors,
shareholders, partners, agents, employees, representatives, and attorneys, and the predecessors,
successors, heirs, and assigns of any and all of them (the “Released Parties”) from any and all claims,
demands, actions, liabilities, causes of action, losses, damages, expenses, costs, suits, debts, agreements,
promises, demands, liabilities, contractual rights, and/or obligations, of whatever nature or kind,
contingent or fixed, in law or in equity, whether presently known or unknown, vested or contingent,
suspected or unsuspected, or dependent in any way on any fact or event occurring on or prior to the date
of this Release, including without limitation, anything arising out of that certain Franchise Agreement
dated (the “Franchise Agreement”), the franchise relationship between the Franchisee
and the Franchisor, and any other relationships between the Franchisee and the TSC; any guaranties,
and/or the Tropical Smoothie Cafe operated by the Franchisee pursuant to the Franchise Agreement.

2. Franchisee, on behalf of Franchisee and the other Releasing Parties, hereby covenants,
warrants, represents, and agrees that neither Franchisee nor any of the Releasing Parties has assigned or
transferred, either directly or indirectly or by operation of law, any of the obligations, debts, claims,
demands, rights, actions, causes of action, loss, losses, damage, damages, expenses, costs, liability, or
liabilities described in this Agreement to any of the other Releasing Parties or to any third party. If there
is any obligation, debt, claim, demand, right, action, cause of action, loss, damage, expense, cost, or
liability based on or arising out of or in connection with any such transfer or assignment or purported
assignment, the Releasing Parties respectively, agree to indemnify and hold the Released Parties
harmless against any such obligation, debt, claim, demand, right, action, cause of action, loss, damage,
expense, cost, or liability, including reasonable attorneys’ fees and costs incurred in connection
therewith.

3. The parties each acknowledge and warrant that their execution of this Agreement is free
and voluntary.

4, Georgia law shall govern the validity and interpretation of this Agreement, as well as the
performance due thereunder. This Agreement is binding upon and inures to the benefit of the respective
assigns, successors, heirs, and legal representatives of the parties.
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5. In the event that any action is filed to interpret any provision of this Agreement, or to
enforce any of the terms thereof, the prevailing party shall be entitled to such prevailing party’s
reasonable attorneys’ fees and costs incurred and said action must be filed in the State of Georgia.

6. This Agreement may be signed in counterparts, each of which shall be binding against
the party executing it and considered as the original. This Release is effective as of the Effective Date,
notwithstanding the actual date of signatures.

IN WITNESS WHEREOF, the parties, intending to be legally bound hereby, have executed this
agreement effective as of the date first above.

IN WITNESS WHEREOF, the undersigned executes this Release:

Date:
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this 20, by
, who is personally known to me or has produced as
identification.
Signature of Notary

My Commission Expires:
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tropical GAFE

MARYLAND RIDER TO
TSC FRANCHISOR, LLC

FRANCHISE AGREEMENT
TSC MD RIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated , 20 (the
“Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and

9 ¢

(“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is
incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting
provisions of the Agreement. Terms not otherwise defined in this Rider have the meanings as defined in
the Agreement.

2. 3—General Release. Pursuant to COMAR 02.02.08.16L, the general release

otherwise required by the Agreement as a condition of renewal, sale and/or assignment/transfer does not
apply to any liability under the Maryland Franchise Registration and Disclosure Law.

(B

4-Release of Prior Claims. The following sentence is added at the end of Section

20:

Provided, however, that nothing in this Section applies to any liability under the
Maryland Franchise Registration and Disclosure Law.

4. 5-Limitation of Claims. Any limitations of claims provisions will not act to reduce
the 3-year statute of limitations afforded you for bringing a claim arising under Maryland Franchise
Registration and Disclosure Law. All claims arising under the Maryland Franchise Registration and
Disclosure Law must be brought within 3 years after the grant of the franchise to you.

S. é6-Jurisdiction and Venue. You may bring a lawsuit against us in Maryland for any
claims arising under the Maryland Franchise Registration and Disclosure Law.

6. 7-No Waiver. Nothing in this Agreement is intended to nor will it act as a release,
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and Disclosure
Law, including, but not limited to, any acknowledgments or representations made by you which disclaim
the occurrence and/or acknowledge the non-occurrence of acts that would constitute a violation of the
Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
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statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

7. &-Effective Date. This Rider is effective on the Agreement Date regardless of the
actual date of signature.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below:

Us: You:

TSC FRANCHISOR, LL.C

By: By:

Name: Name:

Title: Title:

Date: Date:
F-15
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF MINNESOTA
TSC MN ADDENDUM 10152024

Additional Disclosures:

1.

MINNESOTA LAW PROVIDES YOU WITH CERTAIN TERMINATION AND
NON-RENEWAL RIGHTS. MINN. STAT. §80C.14 SUBD. 3, 4 AND 5 REQUIRE, EXCEPT
IN CERTAIN CASE, THAT YOU BE GIVEN 90 DAYS’ NOTICE OF TERMINATION
(WITH 60 DAYS TO CURE) AND 180 DAYS’ NOTICE FOR NONRENEWAL OF THE
FRANCHISE AGREEMENT.

MINN. STAT. §80C.21 AND MINN. RULE 2860.4400J PROHIBIT US FROM REQUIRING
LITIGATION TO BE CONDUCTED OUTSIDE MINNESOTA. IN ADDITION, NOTHING IN
THE DISCLOSURE DOCUMENT OR AGREEMENT CAN ABROGATE OR REDUCE ANY
OF YOUR RIGHTS AS PROVIDED FOR IN MINNESOTA STATUTES, CHAPTER 80C, OR
YOUR RIGHTS TO ANY PROCEDURE, FORUM, OR REMEDIES PROVIDED FOR BY
THE LAWS OF THE JURISDICTION.

Item 13 is amended to state that we will protect your right to use the trademarks, service marks,
trade names, logotypes or other commercial symbols or indemnify you from any loss, costs or
expenses arising out of any claim, suit or demand regarding the use of the name.

Item 17 is amended by adding the following:

You and your owners must execute general releases, in form and substance satisfactory to us, of
any and all claims against us, and our affiliates, officers, directors, employees, agents, successors
and assigns, except for matters coming under the Minnesota Franchise law.

Item 17, summary column for (f) is amended to add the following:

With respect to franchises governed by Minnesota law, we will comply with Minn. Stat. Sec.
80C.14, subds. 3, 4 and 5 which require, except in certain specified cases, that you be given 90
days’ notice of termination (with 60 days to cure) and 180 days’ notice for nonrenewal of the
Franchise Agreement and that consent to transfer of the franchise will not be unreasonably
withheld.

Item 17, summary column for (m) is amended to add the following:

Any release signed as a condition of transfer will not apply to any claims you may have under the
Minnesota Franchise Act.

Item 17, summary columns for (v) and (w) are amended to add the following:
Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be
conducted outside Minnesota. In addition, nothing in this disclosure document or agreement can

abrogate or reduce any of your rights as provided for in Minnesota Statues, Chapter 80C, or your
rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction.
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8. Item 17 is amended to include the following at the end:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.
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MINNESOTA RIDER TO THE
TSC FRANCHISOR, LLC

FRANCHISE AGREEMENT
TSC MN RIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated ,20
(the “Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and

EEINA3

(“you”, “your” or the “Franchisee”).

1. Background. You and we are parties to that certain Franchise Agreement dated
,20__ (the “Franchise Agreement”) that has been signed concurrently
with the signature of this Rider. This Rider is annexed to and forms part of the Franchise Agreement.
This Rider is being signed because the Tropical Smoothie Cafe Restaurant to be operated by you
pursuant to the Franchise Agreement will be located in the State of Minnesota and/or because you are a
resident of the State of Minnesota.

2. Renewal Term. Paragraph 2.B.6. is amended to read as follows:

You and each owner of your Franchised Business executes a general release (on our
then-standard form) of any and all claims against us, our affiliates, and our respective owners,
officers, directors, agents and employees, except for matters coming under the Minnesota
Franchise law.

3. Trademarks. We will protect your right to use the trademarks, service marks, trade
names, logotypes or other commercial symbols or indemnify you from any loss, costs or expenses arising

out of any claim, suit or demand regarding the use of the name.

4, Default and Termination. The following is added at the beginning of Section 14:

Minnesota Law provides you with certain termination and non-renewal rights. Minn.
Stat. §80C.14 Subd. 3, 4 and 5 require, except in certain case, that you be given 90 days’ notice
of termination (with 60 days to cure) and 180 days’ notice for nonrenewal of the Franchise
Agreement.

5. Governing Law. The following sentence is added at the end of Section 18.C.

MINN. STAT. §80C.21 AND MINN. RULE 2860.4400J PROHIBIT US FROM
REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE MINNESOTA. IN ADDITION,
NOTHING IN THE DISCLOSURE DOCUMENT OR AGREEMENT CAN ABROGATE OR
REDUCE ANY OF YOUR RIGHTS AS PROVIDED FOR IN MINNESOTA STATUTES,
CHAPTER 80C, OR YOUR RIGHTS TO ANY PROCEDURE, FORUM, OR REMEDIES
PROVIDED FOR BY THE LAWS OF THE JURISDICTION.

6. Injunctive Relief. Nothing in the Franchise Agreement is construed to mean that
you are consenting to our obtaining injunctive relief. We may, however, seek injunctive relief. The court
will determine if a bond is required.

7. Limitation of Claims. Section 18.F. is deleted in its entirety.
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8. Waiver of Jury Trial. Section 18.E. is deleted in its entirety.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below:

Us: You:

TSC FRANCHISOR, LL.C

By By

Name: Name:

Title: Title:

Date: Date:
F-19
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR

TSC FRANCHISOR, LLC
STATE OF NEW YORK
TSC NY ADDENDUM 10152024
1. The following information is added to the cover page of the Franchise Disclosure
Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR
SERVICES OR INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR
HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THIS FRANCHISE
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL AUTHORITY.
THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE
FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS
FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE
DOCUMENT.

2. Item 3 is amended by added the following at the beginning of the Item.

Except as provided above, with regard to the franchisor, its predecessor, a person identified in
Item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that
person alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud,
embezzlement, fraudulent conversion, misappropriation of property, unfair or deceptive
practices, or comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the
business, which are significant in the context of the number of franchisees and the size, nature or
financial condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10-year period immediately preceding the application for registration, has
been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of
a civil action alleging: violation of a franchise, antifraud, or securities law; fraud; embezzlement;
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise, securities,
antitrust, trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency; or is subject to any currently effective order of any
national securities association or national securities exchange, as defined in the Securities and
Exchange Act of 1934, suspending or expelling such person from membership in such
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association or exchange; or is subject to a currently effective injunctive or restrictive order
relating to any other business activity as a result of an action brought by a public agency or
department, including, without limitation, actions affecting a license as a real estate broker or
sales agent.

3. The following us added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 10-year
period immediately before the date of the offering circular:

A. Filed as debtor (or had filed against it) a petition to start an action under the U.S.
Bankruptcy Code;

B. Obtained a discharge of its debts under the bankruptcy code; or

C. Was a principal officer of a company or a general partner in a partnership that either
filed as a debtor (or had filed against it) a petition to start an action under the U.S. Bankruptcy
Code or that obtained a discharge of its debts under the U.S. Bankruptcy Code during or within 1
year after the officer or general partner of the franchisor held this position in the company or
partnership.

4, Item 5 is amended to add the following sentence at the end: The initial franchise fee
constitutes part of our general operating funds and will be used as such in our discretion.

5. Items 17 (c¢) and (m) are amended to add the following:

However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the General Business Law of the State of New
York and the regulations issued thereunder shall remain in force; it being the intent of this proviso that
the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be satisfied.

6. The following language replaces the “Summary” section of Item 17(d): The
franchisee may terminate the agreement on any grounds available by law.

7. Item 17 (j) is amended to add the following sentence: “However, no assignment will
be made except to an assignee who, in good faith and judgment of the franchisor, is willing and
financially able to assume the franchisor’s obligations under the franchise agreement.”

8. Items 17(v) and (w) are amended to add the following sentence: “The foregoing
choice of law should not be considered a waiver of any right conferred upon the franchisor or upon the
franchisee by Article 33 of the General Business law of the state of New York.”

9. Item 17 is amended to add the following at the end: “No statement, questionnaire, or
acknowledgement signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (i) waiving any claims under applicable state franchise law,
including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.”
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF NORTH DAKOTA
TSC ND ADDENDUM 10152024

1. The following paragraphs are added to the “Special Risks to Consider About This
Franchise” page:

3. Liquidated Damages. Upon early termination of the franchise, you must pay us
liquidated damages in an amount equal to the average monthly royalty fees during the 12
months prior to termination multiplied by 18 or the number of months remaining in the
franchise agreement, whichever is less.

2. The Summary column of Item 17 paragraph (c) of this disclosure document is
modified to read as follows:

“Give us at least 90 days’ notice of your intention to renew, sign our current form of
Franchise Agreement and ancillary agreements, sign a release (except for matters coming
under the North Dakota Franchise Investment Law (the “ND Law”).”

3. The Summary column of Item 17 paragraph (r) of this disclosure document is
modified by adding the following at the end of the sentence:

“Covenants not to compete such as those mentioned above are generally considered
unenforceable in the State of North Dakota.”

4, The Summary column of Item 17 paragraph (u) of this disclosure document is
amended by adding the following at the end of the paragraph:

“except that matters coming under the ND Law will be submitted to arbitration to be held
in a mutually agreeable location.”

5. The Summary column of Item 17 paragraph (v) of this disclosure document is
amended to read as follows:

Except for matters coming under the ND Law, litigation must be in Fulton County,
Georgia.

6. The Summary column of Item 17 paragraph (w) of this disclosure document is
amended to read as follows:

The law of North Dakota governs.

7. Section 51-19-09 of the North Dakota Franchise Investment Law provides that any
requirement that you consent to liquidated damages is unfair, unjust and inequitable. Therefore, the
Summary column of Item 17 paragraph (i) of this disclosure document is amended by deleting the last
sentence of the paragraph which reads as follows:
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If we terminate the Franchise Agreement for cause prior to expiration, you must pay us
liquidated damages to compensate us for your failure to continue operating the business
for the remainder of the term.

9. The following is added to the end of Item 17:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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NORTH DAKOTA RIDER TO

TSC FRANCHISOR, LLC
FRANCHISE AGREEMENT
TSC ND RIDER 10152024

THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated ,20
(the “Agreement”), between = TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”)
and (“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is

incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting
provisions of the Agreement. Terms not otherwise defined in this Rider have the meanings as defined in
the Agreement.

2. Terms and Conditions for Successor Franchise. You are not required to sign a
general release as to any matters coming under the North Dakota Franchise Investment Law (the “ND
Law”).

3. Competitive Restrictions. Covenants not to compete, such as those mentioned in this
section, are generally unenforceable in the State of North Dakota.

4, Jurisdiction. All matters coming under the ND Law may be brought in the courts of
North Dakota.
5. Waiver of Punitive Damages. Section 18.F. of the Franchise Agreement is deleted in

its entirety.

6. Waiver of Jury Trial. Section 18.E. of the Franchise Agreement is deleted in its
entirety.

7. Limitation of Claims. The statute of limitations under ND Law applies to all matters
coming under ND Law.

8. Governing Law. This Agreement will be governed by North Dakota law.
9. Questionnaires and Acknowledgments. No statement, questionnaire, or

acknowledgement signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (i) waiving any claims under applicable state franchise law,
including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.
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Us: You:

TSC FRANCHISOR, LL.C
By: By:
Name: Name:
Title: Title:
Date: Date:
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF RHODE ISLAND
TSC RIADDENDUM 10152024

The following paragraphs are added to the “Special Risks to Consider About This Franchise” page:

3. Liquidated Damages. Upon early termination of the franchise, you must pay us
liquidated damages in an amount equal to the average monthly royalty fees during the 12
months prior to termination multiplied by 18 or the number of months remaining in the
franchise agreement, whichever is less.

Item 17, summary columns for (v) and (w) are amended to add the following:

Any provision in the Franchise Agreement restricting jurisdiction or venue to a forum
outside Rhode Island or requiring the application of the laws of a state other than Rhode
Island is void as to a claim otherwise enforceable under the Rhode Island Franchise
Investment Act.

Item 17 is amended to add the following at the end:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or
other person acting on behalf of the franchisor. This provision supersedes any other term of
any document executed in connection with the franchise.
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF SOUTH DAKOTA
TSC SD ADDENDUM 10152024

1. The following paragraphs are added to the “Special Risks to Consider About This
Franchise” page:

Liquidated Damages. Upon early termination of the franchise, you must pay us
liquidated damages in an amount equal to the average monthly royalty fees during the 12
months prior to termination multiplied by 18 or the number of months remaining in the
franchise agreement, whichever is less.

2. The summary statement of provision (q) of Item 17, is deleted in its entirety and the
following substituted in its place:

The Franchise Agreement provides that you cannot compete anywhere for 2 years after
termination or expiration. However, covenants not to compete upon termination or
expiration of a Franchise Agreement are generally unenforceable in the State of South
Dakota, except in certain instances as provided by law.

3. Any provision that provides that the parties waive their right to claim punitive,
exemplary, incidental, indirect, special or consequential damages may not be enforceable under South
Dakota Law. If any of the provisions in this disclosure document or the Franchise Agreement are
inconsistent with this paragraph, the terms of this paragraph will prevail with regard to any franchise sold
in South Dakota.

4. No statement, questionnaire, or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on
behalf of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.
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SOUTH DAKOTA RIDER TO
TSC FRANCHISOR, LLC

FRANCHISE AGREEMENT
TSC SD Rider 10152024

THIS RIDER (the “Rider”) is effective as of ,20__ (the “Agreement
Date”), and amends the Franchise Agreement dated , 20 (the
“Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and

G

(“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is
incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting
provisions of the Agreement. Terms not otherwise defined in this Rider have the meanings as defined in
the Agreement.

2. Termination. The following is added to Section 14:

You will have 30 days written notice with an opportunity to cure prior to termination for the
following: breach of the Franchise Agreement, failure to meet performance and quality standards and
failure to make royalty payments.

3. Covenants Not to Complete. Covenants not to compete on termination or
expiration of a Franchise Agreement are generally unenforceable in the state of South Dakota, except in
certain instances as provided by law. This statement is given for informational purposes only.

4. Jurisdiction and Venue. Any provision which designates jurisdiction or venue or
requires you to agree to jurisdiction or venue in a forum outside South Dakota is void with respect to any
cause of action which is otherwise enforceable in South Dakota.

5. No statement, questionnaire, or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on
behalf of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Us: You:

TSC FRANCHISOR, LL.C

By: By:

Name: Name:

Title: Title:

Date: Date:
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF VIRGINIA
TSC VA ADDENDUM 10152024

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising
Act (the “Act”), the Franchise Disclosure Document for TSC FRANCHISOR, LLC for use in the
Commonwealth of Virginia is amended as follows:

Pursuant to Section 13.1-564 of the Act, it is unlawful for a franchisor to cancel a franchise
without reasonable cause. If any ground for default or termination stated in the franchise
agreement does not constitute “reasonable cause,” as that term may be defined in the Act or the
Laws of Virginia, that provision may not be enforceable.

The following paragraphs are added to the “Special Risks to Consider About 7his Franchise”
page:

3. Liquidated Damages. Upon early termination of the franchise, you must pay us
liquidated damages in an amount equal to the average monthly royalty fees during the 12
months prior to termination multiplied by 18 or the number of months remaining in the
franchise agreement, whichever is less.

The following is added to Item 17 of the FDD:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or
(i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.
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VIRGINIA RIDER TO

TSC FRANCHISOR, LLC
FRANCHISE AGREEMENT
TSC VA RIDER 10152024
THIS RIDER (the “Rider”) is effective as of , 20 (the
“Agreement Date”), and amends the Franchise Agreement dated ,20_ (the

“Agreement”), between TSC FRANCHISOR, LLC (“we”, “us”, “our” or the “Franchisor”) and

G

(“you”, “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is
incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting
provisions of the Agreement. Terms not otherwise defined in this Rider have the meanings as defined in
the Agreement.

2. No statement, questionnaire, or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on
behalf of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Intending to be bound, you and we sign and deliver this Rider in 2 counterparts effective on the
Agreement Date, regardless of the actual date of signature.

Us: You:

TSC FRANCHISOR, LL.C

By: By:

Name: Name:

Title: Title:

Date: Date:
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR
TSC FRANCHISOR, LLC

STATE OF WASHINGTON
TSC WA ADDENDUM 10152024

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act (the “Act”), Chapter 19.100 RCW, prevails.

Section RCW 19.100.180 of the Act, may supersede the Franchise Agreement in your
relationship with us, including the area of termination and renewal of your franchise. There may also be
court decisions which may supersede the Franchise Agreement in your relationship with us including the
area of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the time of
the arbitration or mediation, or as determined by the arbitrator or mediator at the time of arbitration or
mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may bring
an action or proceeding arising out of or in connection with the sale of franchises, or a violation of the
Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by you will not include rights under the Act or any rule or
order thereunder except when signed pursuant to a negotiated settlement after the agreement(s) are in
effect and where the parties are represented by independent counsel. Provisions such as those which
unreasonably restrict or limit the statute of limitations period for claims under the Act, rights or remedies
under the Act such as a right to a jury trial may not be enforceable.

Transfer fees may be collected to the extent that they reflect our reasonable estimated or actual
costs in effectuating a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
employee, including an employee of a franchisee, unless the employee’s earnings from the party seeking
enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted annually for
inflation). In addition, a noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the
party seeking enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted
annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee
from (i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.

TSC Franchisor, LLC FDD

April 1218, —as-amended EES . —and-as-furtheramended e 5 42025
#215198234348v




No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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WASHINGTON RIDER TO

TSC FRANCHISOR, LLC
FRANCHISE AGREEMENT
TSC WA RIDER 10152024
THIS RIDER (the “Rider”) is effective as of , 20 (the “Agreement Date”), and
amends the Franchise Agreement dated ,20_ (the “Agreement”), between TSC FRANCHISOR,
LLC (“we”, “us”, “our” or the “Franchisor”) and (“you”, “your” or the

“Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is incorporated into,
the Agreement. Nevertheless, this Rider supersedes any inconsistent or conflicting provisions of the Agreement.
Terms not otherwise defined in this Rider have the meanings as defined in the Agreement.

2. 3—~Washington Franchise Investment Protection Act. In the event of a conflict of laws,

the provisions of the Washington Franchise Investment Protection Act (the “Act”), Chapter 19.100 RCW,
prevail

3. 4—Relationship. Section RCW 19.100.180 of the Act may supersede this Agreement in
your relationship with us, including the area of termination and renewal of your franchise. There may also be
court decisions which may supersede this Agreement in your relationship with us including the area of
termination and renewal of your franchise.

4, 5-Dispute Resolution. In any arbitration or mediation involving a franchise purchased in
Washington, the arbitration or mediation site will be either in the state of Washington, or in a place mutually
agreed upon at the time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time
of arbitration or mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee
may bring an action or proceeding arising out of or in connection with the sale of franchises, or a violation of
the Washington Franchise Investment Protection Act, in Washington.

5. 6-Waiver of Rights. A release or waiver of rights executed by you will not include rights
under the Act or any rule or order thereunder except when signed pursuant to a negotiated settlement after the
agreement(s) are in effect and where the parties are represented by independent counsel. Provisions such as
those which unreasonably restrict or limit the statute of limitations period for claims under the Act, rights or
remedies under the Act such as a right to a jury trial may not be enforceable.

6. Z—Transfer Fees. Transfer fees may be collected to the extent that they reflect our
reasonable estimated or actual costs in effectuating a transfer.

7. €-Non-Competition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant
is void and unenforceable against an employee, including an employee of a franchisee, unless the employee’s
earnings from the party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will
be adjusted annually for inflation). In addition, a noncompetition covenant is void and unenforceable against an
independent contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings from
the party seeking enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted
annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.

8. 9—No-poaching Provisions. RCW 49.62.060 prohibits a franchisor from restricting,
restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee of a franchisee of the same
F-35
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franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any such provisions contained
in the franchise agreement or elsewhere are void and unenforceable in Washington.

9. 11-Section 20 of the Franchise Agreement. The Release of Prior Claims in Section 20 of

the Franchise Agreement does not apply with respect to claims arising under the Washington Franchise
Investment Protection Act, RCW 19.100, and the rules adopted thereunder.

10. +2-Section 23.E of the Franchise Agreement. Section 23.E of the Franchise Agreement
does not apply in Washington.

11 13Section 23.1.3-5 of the Franchise Agreement. Sections 23.1.3-5 of the Franchise
Agreement do not apply in Washington.

12. +4-No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

Intending to be bound, you and we sign and deliver this Rider in 2 counterparts effective on the
Agreement Date, regardless of the actual date of signature.

Us: You:

TSC FRANCHISOR, LL.C

By: By:

Name: Name:

Title: Title:

Date: Date:
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EXHIBIT G TO THE DISCLOSURE DOCUMENT

ADDENDUM TO LEASE AGREEMENT/
CONDITIONAL ASSIGNMENT OF LEASE
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ADDENDUM TO LEASE AGREEMENT/

CONDITIONAL ASSIGNMENT OF LEASE
TSC Lease Addendum 10152024

Landlord/Lessor: Tenant/Lessee:
Notice Notice
Address: Address:

Franchisor:  TSC Franchisor, LLC

Notice Address: 1117 Perimeter Center West, Suite W200
Atlanta, Georgia 30338

Date: Effective as of the Date of the Lease Between Landlord and Tenant (the “Lease”)

Leased Premises/Location of Leased Site: (Center Name/Address):

Landlord, Franchisor, and Tenant agree to this addendum (“Addendum”) as follows:

1. Tenant is a TROPICAL SMOOTHIE CAFE® franchisee. The Leased Premises shall be used
solely for the operation of a smoothie beverage/sandwiches/gourmet wraps/salads/soups/coffee drinks
restaurant, offering for sale a wide range of smoothie drinks and other products, at retail, and related products
or services approved by the Franchisor under the trade name TROPICAL SMOOTHIE®, TROPICAL
SMOOTHIE CAFE®, or any name authorized by the Franchisor, pursuant to Tenant’s franchise agreement
(the “Franchise Agreement”) with Franchisor. The Landlord acknowledges that such use shall not violate any
existing exclusives granted to any other existing tenant of the Landlord.

2. Landlord shall provide to Franchisor, at Franchisor’s then current Notice Address, copies of
any written Notice of Default (“Default”) given to Tenant under the Lease, concurrently with giving such
notices to Tenant. Landlord grants to Franchisor, at Franchisor’s option, the right (but not the obligation) to
cure any Default under the Lease (should Tenant fail to do so) within 15 days after the expiration of the period
in which Tenant may cure the Default.

3. In the event of a Default of the Lease by Tenant, a default of the Franchise Agreement by
Tenant, a default by Tenant under any loan agreement or any related loan documents with Franchisor or its
affiliate, or expiration or termination of the Franchise Agreement, and upon written notice to Landlord by
Franchisor to accept written assignment of the Lease to Franchisor as replacement tenant (“Agreement
Notice”), Franchisor (or its designee acceptable to Landlord) shall become Tenant of the Leased Premises and
shall become liable for all obligations under the Lease arising after the date of the Assignment Notice.

4. No amendment or variation of the terms of this Addendum shall be valid unless made in writing
and signed by the parties.
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5. All notices given pursuant to this Addendum must be sent by registered or certified mail,
postage prepaid, to the party’s address set forth above. Any party may change its address for receiving notices
by giving the other parties written notice of the new address.

Landlord/Lessor Tenant/Lessee/Franchisee
By: By:

Name: Name:

Its: Its:

TSC Franchisor, LLC / Franchisor

By:
Name:
Its:
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EXHIBIT H TO THE DISCLOSURE DOCUMENT

OPERATIONAL MANUAL
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EXHIBIT I TO THE DISCLOSURE DOCUMENT

ROSTER OF CURRENT AND FORMER FRANCHISEES
AS OF DECEMBER 3129, 20232024
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ROSTER OF CURRENT FRANCHISEES AS OF DECEMBER 3129, 20232024
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Cody 32 -South-1350- West Ur 4352721259
Cody- 3158 East-6200-Sutic A Ur RO0-676-9183
ok dEE S e 200 Dy LT e
Cody- 9645 South-State-Street Ur 808784375
e TEE R LT H e s
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e TEE R LT e s
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Salem Najjar GeorgeandTammy | TBD Wi (810)407-1100
Salem Najjar GeorgeandTammy | TBD Wi (847)922 6382
Salem Najjar GeorgeandTammy | TBD Wi (847)274-6499
Salem Najjar GeorgeandTammy | TBD Wi (847)922 6382
Salem Najjar GeorgeandTammy | TBD Wi (810)407-1100
Michaelort FhomasSechmid Bb w 586)588-5775
Sasarand-Yes +Bb Mibveatkee W4 HH-87-7760
Ankit Bb w £13)y-810-6983
Rydan +H Retatt-CommensParkway- | Martnsbure WAL 22473013839

Suite 9

Mare-and-Lawrence Prodepbonch TBD Piloponntersn WAL e
Marc-and-Lawrenece Todenbanel TBD Llopenpiern AVVAVA o s
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Glen Johnson Nicholas "Nick" 7661 US Highway 431 Albertville AL 35950 (938) 336-3350
Crouch

Glen Johnson Nicholas "Nick" TBD Albertville AL TBD (573) 489-9890
Crouch

Rhett and Lori Enzor 411 West Bypass Andalusia AL 36420 (334) 222-5005

Glen Johnson Nicholas "Nick" TBD Anniston AL TBD (573) 489-9890
Crouch

Glen Johnson Nicholas "Nick" TBD Athens AL TBD (573) 489-9890
Crouch

Glen Johnson Nicholas "Nick" TBD Athens AL TBD (573) 489-9890
Crouch

Glen Johnson Nicholas "Nick" TBD Athens AL TBD (501) 442-0089
Crouch

Glen Johnson Nicholas "Nick" TBD Athens AL TBD (573) 489-9890
Crouch

Russell Rissman Linda Morgan 200 West Glenn Avenue #100 Auburn AL 36830 (334) 821-6555

John Michael Tate 1350 Inverness Corners Birmingham AL 35242 (205) 834-8309

Harbhajan Arora 425 20th Street South Unit 105 Birmingham AL 35233 (205) 203-4206

Glen Johnson Nicholas "Nick" 1311 2nd Avenue SW, Suite F Cullman AL 35055 (205) 754-0299
Crouch

James Brandon Butler 29740 Urgent Care Drive Daphne AL 36526 (251) 232-6182

Glen Johnson Nicholas "Nick" 2127 6th Avenue Southeast Decatur AL 35601 (256) 333-9033
Crouch

Glen Johnson Nicholas "Nick" 3230 Ross Clark Circle Suite 3 Dothan AL 36303 (334) 673-5652
Crouch

Glen Johnson Nicholas "Nick" 1640 Ross Clark Circle Dothan AL 36301 (334) 661-4003
Crouch

Rebecca Pitts Mike Burdick 906 Rucker Boulevard Enterprise AL 36330 (334) 489-4020

Steven Craig Scott TBD Foley AL TBD (205) 245-3742

Glen Johnson Nicholas "Nick" 931 Rainbow Drive Gadsden AL 35901 (256) 501-2100
Crouch

Steven Craig Scott 225 State Farm Parkway Suite 101 | Homewood AL 35209 (205) 637-6344

Glen Johnson Nicholas "Nick" 3049 John Hawkins Parkway Suite | Hoover AL 35244 (205) 444-0612

Crouch

100
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Glen Johnson Nicholas "Nick" 2899 Allison-Bonnett Memorial Hueytown AL 35023 (205) 774-3717
Crouch Drive
Steven Craig Scott 2324 Whitesburg Drive, SE Suite Huntsville AL 35801 (256) 539-9688
A
Steven Craig Scott 2075 Cecil Ashburn Drive SE Huntsville AL 35802 (256) 945-7768
Robert, Mary and Stacy | Schmidt TBD Huntsville AL TBD (870) 213-6242
Glen Johnson Nicholas "Nick" 2020 Winchester Road Northeast Huntsville AL 35811 (256) 385-8387
Crouch
Amanda Melvin Jarrett Melvin 111 TBD Jasper AL TBD (850) 240-0313
Steven Craig Scott 1079 Balch Road Suite D Madison AL 35758 (256) 970-4330
Steven Craig Scott 9 Du Rhu Drive Mobile AL 36608 (205) 245-3742
Steven Craig Scott 7450 Airport Boulevard Suite A Mobile AL 36608 (205) 245-3742
Steven Craig Scott 5000 Rangeline Crossing Drive Mobile AL 36619 (251) 459-0302
Suite G
Linda Morgan 6600 Atlanta Highway Montgomery AL 36117 (334) 213-2999
Dimple Ahuja 3008 Zelda Road Montgomery AL 36106 (334) 517-1872
Dimple Ahuja 7248 Halcyon Park Drive Unit C Montgomery AL 36117 (334) 676-2203
Steven Craig Scott 1425 McFarland Boulevard Northport AL 35476 (205) 248-7273
Russell Rissman Linda Morgan 2750 Pepperell Parkway Opelika AL 36801 (334) 363-0646
Mike Burdick Rebecca Burdick (fka | TBD Ozark AL TBD (334) 237-1931
Pitts)
Harbhajan Arora TBD Pell City AL TBD (205) 980-0900
Linda Morgan 2790 Legends Parkway Prattville AL 36066 (334) 285-4545
Russell Rissman Linda Morgan 801 South Memorial Drive Prattville AL 36067 (334) 730-1602
James Brandon Butler 54 Shell Street, Suite 101 Saraland AL 36571 (251) 724-2039
Dimple Ahuja TBD Troy AL TBD (205) 415 1309
Harbhajan Arora 2050 Gadsden Highway, Suite 112 | Trussville AL 35173 (205) 537-1058
Steven Craig Scott 1800 McFarland Boulevard #306 Tuscaloosa AL 35404 (205) 331-4070
Russell Rissman Linda Morgan 5037 US Highway 231, Suite 15 Wetumpka AL 36092 (205) 479-2505
Glen Johnson Nicholas "Nick" 1517 Military Road Benton AR 72015 (501) 408-5616
Crouch
Glen Johnson Nicholas "Nick" 118 Harvest Drive Bryant AR 72022 (501) 593-4653
Crouch

TSC Franchisor, LLC FDD

1-95

April 1218, 202 bvrrpenead e L D00 e e Doplher eopopclad Coiober L2 20019025

#215198234348v1




*

*

|| %

FIRST NAME LAST NAME STORE ADDRESS CITY STATE ZIP CODE | TELEPHONE
NUMBER
Glen Johnson Nicholas "Nick" 2035 W Main Street Suite A Cabot AR 72023 (501) 286-6009
Glen Johnson Ii?:;llcc)i;s "Nick" 1409 East Centerton Boulevard Centerton AR 72719 (479) 224-4994
Glen Johnson Ii?:;llcc)i;s "Nick" 705 Club Lane #109 Conway AR 72034 (501) 764-4800
Glen Johnson Ii?:;llcc)i;s "Nick" 175 E Oak Street Conway AR 72032 (405) 367-2677
Glen Johnson Ii?:;llcc)i;s "Nick" 3878 Crossover Road, Suite 10 Fayetteville AR 72703 (479) 582-4444
Glen Johnson Ii?:;llcc)i;s "Nick" 1109 Martin Luther King Fayetteville AR 72701 (479) 332-4755
Glen Johnson Ii?:;llcc)i;s "Nick" 6901 Rogers Avenue Suite A Fort Smith AR 72903 (479) 452-1833
Glen Johnson Ii?:;llcc)i;s "Nick" 3308 Central Avenue Hot Springs AR 71913 (501) 622-2551
Glen Johnson Ii?:;llcc)i;s "Nick" 140 John Harden Drive #29 Jacksonville AR 72076 (501) 241-2233
Glen Johnson Ii?:;llcc)i;s "Nick" 3410 E Johnson Avenue, Suite Q Jonesboro AR 72401 (870) 932-8767
Glen Johnson Ii?:;llcc)i;s "Nick" 2529 South Caraway Road Jonesboro AR 72401 (870) 218-3134
Glen Johnson Ii?:;llcc)i;s "Nick" 11900 Kanis Rd. Suite D3 Little Rock AR 72211 (501) 221-6773
Glen Johnson Ii?:;llcc)i;s "Nick" 17710 Cantrell Road Little Rock AR 72223 (501) 224-1113
Glen Johnson Ii?:;llcc)i;s "Nick" 410 S. University Avenue Suite Little Rock AR 72205 (501) 280-9988
Crouch 140
Glen Johnson Nicholas "Nick" 11312 Bass Pro Parkway Suite A Little Rock AR 72210 (501) 407-0920
Glen Johnson Ii?:;llcc)i;s "Nick" 16900 Chenal Parkway, Suite 100 | Little Rock AR 72223 (501) 817-3154
Glen Johnson Ii?:;llcc)i;s "Nick" 322 Broadway Street Little Rock AR 72201 (501) 246-3145
Glen Johnson Ii?:;llcc)i;s "Nick" 1510 Rebsamen Road Little Rock AR 72202 (501) 747-1030
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Crouch

Glen Johnson Nicholas "Nick" TBD Little Rock AR TBD (501) 442-0089
Crouch

Glen Johnson Nicholas "Nick" 101 Monument Drive, Suite H Lowell AR 72745 (479) 315-4388
Crouch

Glen Johnson Nicholas "Nick" 12311 Maumelle Boulevard Maumelle AR 72113 (501) 851-9555
Crouch

Glen Johnson Nicholas "Nick" 5504 JFK Boulevard North Little Rock | AR 72116 (501) 753-8500
Crouch

Glen Johnson Nicholas "Nick" 2600 Main Street North Little Rock | AR 72114 (501) 904-5212
Crouch

Glen Johnson Nicholas "Nick" TBD Paragould AR TBD (573) 489-9890
Crouch

Jigna Patel 502 Mallard Loop Suite E Pine Bluff AR 71603 (870) 536-7040

Glen Johnson Nicholas "Nick" 3351 Pinnacle Hills Parkway Rogers AR 72758 (479) 273-2000
Crouch

Glen Johnson Nicholas "Nick" 605 N Arkansas Avenue Russellville AR 72801 (479) 498-0788
Crouch

Glen Johnson Nicholas "Nick" 310 E. Beebe Capps Expressway Searcy AR 72143 (501) 305-3665
Crouch

Glen Johnson Nicholas "Nick" 1510 Country Club Road Sherwood AR 72120 (501) 222-8820
Crouch

Glen Johnson Nicholas "Nick" 3200 East Highway 412, Suite 70 Siloam Springs AR 72761 (479) 373-1090
Crouch

Glen Johnson Nicholas "Nick" 7022 West Sunset Avenue, Suite 1 | Springdale AR 72762 (479) 361-9999
Crouch

Glen Johnson Nicholas "Nick" 2025 Fayetteville Road, Suite A Van Buren AR 72956 (479) 471-5359
Crouch

Edward Holmes, Linda | Brandon, Jameson and | TBD Apache Junction | AZ TBD (303) 478-7272

Parenti James Lovelace

Caitlin Marie Lovett Shaun Paul Lovett TBD Avondale AZ TBD (941) 268-1247

Caitlin Marie Lovett Shaun Paul Lovett TBD Buckeye AZ TBD (941) 268-1247

Stephen and Allison Palmieri TBD Bullhead City AZ TBD (928) 846-6169

Charlotte and Britt Reed 29455 North Cave Creek Road, Cave Creek AZ 85331 (480) 550-6604
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Suite 124

Dara and Brian Cupery 1155 W. Ocotilla Road Chandler AZ 85248 (480) 659-3285

Jeffrey and Laura Hill TBD Chandler AZ TBD (954) 806-9333

Kathleen Ann Cole TBD Desert Ridge AZ TBD (586) 634-7839

Stephen and Allison Palmieri TBD Flagstaft AZ TBD (928) 486-7059

Stephen and Allison Palmieri TBD Flagstaff AZ TBD (928) 486-7059

Dara and Brian Cupery 891 East Baseline Road, Suite 106 | Gilbert AZ 85233 (480) 545-6677

Jeffrey and Laura Hill 1505 East Warner Road Suite 100 | Gilbert AZ 85296 (480) 398-8408

John Weeber 9455 West Glendale Avenue Suite | Glendale AZ 85305 (480) 534-3795
120

Dan and Nicolette Joseph Omobogie 7708 West Bell Road Glendale AZ 85308 (623) 440-9058

Rudolph

Dan and Nicolette Joseph Omobogie 13355 W Mcdowell Road, Suite Goodyear AZ 85395 (623) 414-4064

Rudolph 110

Dan and Nicolette Joseph Omobogie 831 South Cotton Lane, Suite F-6 Goodyear AZ 85338 (623) 932-2458

Rudolph

Kathleen Ann Cole TBD Kierland AZ TBD (586) 634-7839

Stephen and Allison Palmieri TBD Kingman AZ TBD (928) 486-7059

Stephen and Allison Palmieri 1625 Mesquite Avenue Lake Havasu City | AZ 86403 (928) 302-3880

Bryan Khaov 2748 South Signal Butte Road, Mesa AZ 85209 (480) 588-6911
Suite 106

Dan and Nicolette Joseph Omobogie 6614 E. Baseline Rd. Suite 110 Mesa AZ 85206 (480) 325-7680

Rudolph

Alkeshkumar Patel Ajeet Bhargava 1130 South Alma School Road, Mesa AZ 85210 (480) 650-4624
Unit 104

Alkeshkumar Patel Ajeet Bhargava TBD Mesa AZ TBD (480) 650-4624

Alkeshkumar Patel Ajeet Bhargava TBD Mesa AZ TBD (480) 650-4624

Alkeshkumar Patel Ajeet Bhargava TBD Mesa AZ TBD (480) 650-4624

Charlotte and Britt Reed TBD Norterra AZ TBD (602) 622-2931

John Weeber 25738 North Lake Pleasant Peoria AZ 85383 (480) 219-2134
Parkway Suite 102

Dan and Nicolette Joseph Omobogie 2815 W. Peoria Avenue, Suite Phoenix AZ 85029 (602) 944-3333

Rudolph

#116
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Dan and Nicolette Joseph Omobogie 320 Bell Road Suite #101 Phoenix AZ 85023 (602) 283-4379
Rudolph

Dan and Nicolette Joseph Omobogie 3100 S 99th Avenue Phoenix AZ 85353 (602) 283-4537
Rudolph

John Weeber 4750 South 48th Street Suite 109 Phoenix AZ 85040 (480) 586-2949
Dan and Nicolette Joseph Omobogie 4241A West Thunderbird Road Phoenix AZ 85053 (602) 935-3542
Rudolph

Paulo Fernandez TBD Phoenix AZ TBD (619) 727-1475
Charlotte and Britt Reed TBD Phoenix AZ TBD (602) 622-2931
Chad and Wendy Nelson 7850 East Florentine Road Prescott AZ 86314 (928) 277-0215
Caitlin Marie Lovett Shaun Paul Lovett TBD Prescott AZ TBD (281) 381-3717
Jeffrey and Laura Hill TBD Queens Creek AZ TBD (954) 806-9333
John Weeber 15033 N Thompson Peak Parkway, | Scottsdale AZ 85260 (480) 878-5588

Suite 105
John Weeber 4032 North Scottsdale Road, #A Scottsdale AZ 85260 (602) 805-4717
John Weeber TBD Scottsdale AZ TBD (570) 902-5561
Kathleen Ann Cole 7101 East Thunderbird Road, Suite | Scottsdale AZ 85254 (480) 908-5180
104

Samip Patel, Ryan Vincent Muskiet 562 South State Highway 92 Sierra Vista AZ 85635 (520) 685-8373
Arnone,

Jeffrey and Laura Hill TBD Sun Tan Valley AZ TBD (801) 833-3909
Dan and Nicolette Joseph Omobogie 13749 N Litchfield Road Suite 118 | Surprise AZ 85379 (623) 584-6280
Rudolph

Caitlin Marie Lovett Shaun Paul Lovett TBD Surprise AZ TBD (281) 381-3717
Thomas Schmid Michael Kort TBD TBD AZ TBD (586) 588-5775
Dan and Nicolette Joseph Omobogie 8707 S. Priest Drive, Suite # 108 Tempe AZ 85284 (480) 496-4200
Rudolph

Samip Patel Huyen Bui TBD Tucson AZ TBD (816) 808-9736
Samip Patel Huyen Bui 3200 East Valencia Road Tucson AZ 85706 (520) 903-4888
Samip Patel Huyen Bui 7040 East Broadway Boulevard Tucson AZ 85710 (520) 771-9810
Samip Patel Huyen Bui TBD Tucson AZ TBD (520) 903-4888
Samip Patel, Ryan Vincent Muskiet TBD Tucson AZ TBD (816) 982-5699

Arnone,
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Samip Patel, Ryan Vincent Muskiet TBD Tucson AZ TBD (816) 808-9736
Arnone,

Samip Patel Huyen Bui 4676 East Grant Road Tucson AZ 85712 (520) 372-7198
Samip Patel, Ryan Vincent Muskiet TBD Tucson AZ TBD (816) 808-9736
Arnone,

Samip Patel Huyen Bui TBD Tucson AZ TBD (816) 808-9736
Samip Patel Huyen Bui 10230 Old Vail Road Tucson AZ 85747 (520) 344-7739
Stephen and Allison Palmieri TBD Yuma AZ TBD (928) 846-6169
Bobby Kang 9480 Talbert Avenue Fountain Valley | CA 92708 (714) 375-0018
Bobby Kang 12799 E. Foothill Boulevard, Suite | Rancho CA 91739 (909) 899-0708

A Cucamonga
Jaymik and Prince Patel 5830 Independence Street, Suite Arvada CO 80002 (303) 403-9888
100

Jaymik and Prince Patel 291 Flatiron Crossing Drive Broomfield CO 80021 (303) 993-2701
Jaymik and Prince Patel 9615-D E. County Line Rd Centennial CO 80112 (303) 799-4133
Jaymik and Prince Patel 7895 Silicon Height Colorado Springs | CO 80939 (719) 358-7619
Jaymik and Prince Patel 7587 N Academy Boulevard Colorado Springs | CO 80920 (719) 896-4104
Jaymik and Prince Patel 4486 Peoria Street Denver CO 80239 (720) 328-1690
Jaymik and Prince Patel 575 Lincoln Street, Unit D Denver CO 80203 (303) 593-2462
Sandhya Harikrishnan 700 South College Avenue Fort Collins CO 80524 (970) 825-5111
Alejandro and Eduardo | Corina Groeger TBD Fruita CO TBD (616) 490-9304
Ramos

Alejandro and Eduardo | Corina Groeger 2536 Rimrock Avenue, #500 Grand Junction CO 81505 (970) 424-0405
Ramos

Alejandro Ramos Corina Groeger TBD Grand Junction CO TBD (616) 648-0445
Susan and Timothy Nats 1485 Park Central Drive Highlands Ranch | CO 80129 (303) 470-0746
Jaymik and Prince Patel 548 W South Boulder Rd Lafayette CO 80026 (303) 997-7385
Alejandro Ramos Corina Groeger TBD Montrose CO TBD (616) 648-0445
Tyrone Baxter 565 US Highway 50 West, Suite C | Pueblo CO 81008 (719) 299-4431
Jaymik and Prince Patel 570 East 144th Avenue Thornton CO 80023 (720) 600-0363
Jaymik and Prince Patel 7303 Federal Boulevard, Suite 300 | Westminster CO 80030 (303) 429-0495
Jaymik and Prince Patel 3753 Wadsworth Boulevard, Suite | Wheat Ridge CO 80033 (303) 403-0333

115
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Hiren Patel TBD Fairfield CT TBD (973) 342-1421

Sanaa Abdel-Qader, Husam and Mohamad | TBD Glastonbury CT TBD (860) 997-2355

Alaa and Abdallah Alramahi, and

Alsagqri,

Hiren Patel TBD Greenwich CT TBD (973) 342-1421

Hiren Patel, Satyen Shah | Komal Kalariya, Setu | 1590 Boston Post Road Milford CT 06460 (203) 283-9101
Kalaria

Hiren Patel, Satyen Shah | Komal Kalariya, Setu 15 Dixwell Avenue New Haven CT 06511 (203) 691-5428
Kalaria

Abdallah Alsaqri Sanna Abdel-Qader 12-C Fenn Road Newington CT 06111 (860) 436-5272

Hiren Patel TBD Norwalk CT TBD (973) 342-1421

Mukesh and Bhagirath Patel TBD Rocky Hill CT TBD (860) 913-8545

Hiren Patel TBD Shelton CT TBD (973) 342-1421

Savan Patel, Rishi Bhut, | Vraj Desai and TBD South Windsor CT TBD (860) 948-0153
Siddharth Lillaney

Sanaa Abdel-Qader, Husam and Mohamad | TBD Southington CT TBD (860) 794-9479

Alaa and Abdallah Alramahi, and

Alsaqri,

Hiren Patel TBD Stamford CT TBD (973) 342-1421

Hiren Patel TBD Stratford CT TBD (973) 342-1421

Savan Patel, Rishi Bhut, | Vraj Desai and TBD West Hartford CT TBD (860) 301-0354
Siddharth Lillaney

Hiren Patel TBD Westport CT TBD (973) 342-1421

Oubab Khalil 425 1 Street NW Washington DC 20001 (202) 851-4055

David Magby Alesha Magby fka 2490 Market Street NE, Suite 604 | Washington DC 20018 (202) 808-3060
Alesha Hicks

David Magby Alesha Magby fka 2234 Town Center Drive SE Washington DC 20020 (202) 621-7295
Alesha Hicks

Do Yong Kim 1250 Half Street Southeast #108 Washington DC 20003 (202) 478-6373

Albertyna "Tyna" Erica Blanch TBD Washington DC TBD (571)235-8118

Sanchez

Scot, Sharon, and Moore 716 Monroe Street NE Washington DC 20017 (202) 526-3459

Cameron

TSC Franchisor, LLC FDD
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Do Yong Kim TBD Washington DC TBD (703) 867-1312
Toya Evans, Chanel Lauren Williamson 2C353 2004 Concessions, Washington DC 20310 (703) 981-8763
Grant Pentagon

Kennith and Antoinette | Bailey TBD Washington DC TBD (301) 641-2280
Oubab Khalil TBD Washington DC TBD (214) 519-4646
Oubab Khalil TBD Washington DC TBD (214) 519-4646
Oubab Khalil TBD Washington DC TBD (214) 519-4646
Jigna Kalpesh Patel TBD Bear DE TBD (302) 897-7464
Anik and Rutica Patel 370 Walmart Drive Suite 3 Camden DE 19934 (302) 538-7423
Jigna Kalpesh Patel Kalpesh Patel 1225 North Dupont Highway Suite | Dover DE 19901 (302) 385-0000

E

Jigna Kalpesh Patel TBD Middleton DE TBD (302) 897-7464
Mahmoud Al Hamad TBD Middletown DE TBD (443) 365-7733
Dhruv, Rutica and Anik | Patel TBD Milford DE TBD (253) 623-8663
Dhruv, Rutica and Anik | Patel TBD Millsboro DE TBD (253) 623-8663
Dennis Norris 3252 Fashion Center Boulevard Newark DE 19702 (302) 570-7109
Martin, Adrienne, and Lesie Lindsey 230 E. Main Street, Suite 622 Newark DE 19709 (302) 266-4121
Kandice Lewis

Jigna Kalpesh Komalben Patel 4742 Limestone Road Wilmington DE 19808 (302) 510-6109
Jigna Kalpesh Patel 3216 Kirkwood Highway Wilmington DE 19808 (302) 407-6639
Jigna Kalpesh Patel TBD Wilmington DE TBD (302) 897-7464
Dennis Norris 824 North Market Street Suite 104 | Wilmington DE 19801 (302) 842-2164
Dhairya and Lokita Chaudhari TBD Alachua FL TBD (352) 246-9545
Arman Marukyan 851 South State Road 434 Altamonte FL 32714 (407) 294-0098

Springs
Tyrone Block