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The franchisee will own and operate a (ast-casual restaurant that provides customers with healthy dining and
emphasizes primarily plant-based food options, along with an assortment of cold pressed juices, almond milks,
smoothies and smoothie bowls, as well as salads, grain bowls, raw vegan desserts and related proprictary
products. VILLAGE JUICE CO. FRANCHISING, LLC (“us,” “we,” ot the “Franchizor™) provides services to
franchisees including assistance with training, opervations, advertising, purchamn&, and promotional technigues.
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VILLAGE JUICE & KITCHEN Tndmmmi R(A-tdurdnt Without Onstu: Julcmg is catlmatcd to be betwccn
$457000463.150 to $435.25099 1,600, This includes between 371,500 to $77,500 that must be paid to us or our
affiliates, The total investment mcusary lc) bcgm opc:: atmn nf 3 VILLAGF JUICE & KITCHEN -E—i—:l-(:l—!—l—i—i.—‘rﬂ-d—l-
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$312300328 050 and $—I-H—*~44(—1540 850 This includes between $71,500 to 377,500 that must be paid to us or
our affiliates. In addition, if you choose to sign a Mutti-Unit Agreement, which would grant you exclusive
rights to open VILLAGE JUICE & KITCHEN franchises within a defined geographical area, you must pay us
$29-50039,500 for the second and cach subsequent Restattrant you open, To sign s Mult-Unit Aereement. you
must puluhaw a_minimum of three restavrants. This would make your total investment necessary to begin

operation of a single Traditional Restaurant With Qnsite Juicing, and to purchase the rights to open three total
Restavrants, between $349:000570 650 and $4-628-2501,049.600. This includes between $438:5300155,500 and

F26300161. 500 that must be paid to us or our Elftlllﬂtc‘i

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 recetve
this disclosure document at least 14 calendar days before you sign a binding agreement with, or make any
payment to, franchisor or an affiliate in conncetion with the proposed franchise sale. Note, however, that no
governmental agency has verified the information contzined in this document.
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You may wish to receive your disclosure document in another format that is more convenient for you, To
discuss availability of disclosures in different formats, contact the Franchise Administration Department at 900
Northwest Blvd., Winston-Salem, North Carolina 27101, (336) 749-0492,

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

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

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

Issuance Date: Becember{2Aupust 8, 20232024

A bl R e - R b DG BB R v, EIT. 29895 (33 5690




TABLE OF CONTENTS

ITEM PAGE
ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS

AND AFFILIATES !
ITEM 2. BUSINESS EXPERIENCE . |
ITEM3. LITIGATION 5
TEEM 4. BANKRUPTCY i, B
ITEMS. INITIALFEES . 5
LM B, O B R BB oottt 6
ITEM 7. ESTIMATED INITIAL INVESTMENT . 13
ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES.oooo i, 24
ITEM 9. FRANCHISEE'S OBLIGATIONS 2%
ITEM 10, FINANCINUGE oo ssssecos st st s s s ssessoss s 30
ITEM 11. FRANCHISOR’S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING o 30
ITEM 12, TERRITORY 44
ITEM 13, TRADEMARKS 47
ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 49
ITEM 15, OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION

OF THE FRANCHISE BUSINESS 51
ITEM 16, RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 52
ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION, ... 53
ITEM 18, PUBLICFIGURES 57
ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS.. 58
ITEM 20. OUTLETS AND FRANCHISEE INFORMATION &+58
[TEM 21, FINANCIAL STATEMEN TS o 6462
ITEM 22. CONTRACTS. . L6462
ITEM 23. RECEIPTS 6462
EXHIBITS
EXHIBIT A FRANCHISE AGREEMENT
EXHIBIT Bl RESTAURANT DIRECTORY/LISTING OF CURRENT FRANCHISEES

EXHIBIT B2 LISTING OF CERTAIN PAST FRANCHISEES

EXHIBIT C FINANCIAL STATEMENTS

EXHIBITD STATE SPECIFIC INFORMATION

EXHIBITE STATE AND FEDERAL REGULATORY AUTHORITIES

EXHIBIT F
EXHIBIT G REEMENTAREA REPRESENTATIVE ADDENDUM
EXHIBIT |

EXHIBITI ACH/EFT TRANSFER AGREEMENT
EXHIBIT ) OREAHE GBRAND STANDARDS MANUAL TABLE OF
CONTENTS

4\-4{MMMPINE#M*%1 :’H AR ENBEMMULTE-UNIT AGREEMENT

1 &:AMPLL GLNLRA[ Rl LEASE

EXHIBIT K RENEWAL ADDENDUM TO FRANCHISE AGREEMENT

EXHIBIT L

EXHIBITM  SBA ARDENDUM
EXHIBITN STATEMENT OF PROSPECTIVE FRANCHISEES

STATE EFFECTIVE DATES

-Ei\l”‘l"f‘»'1|‘\.' : l!) 2.

O AR ORI NEVE BT 2045 (55600 i

AGREEMENT AND CONDITIONAL CONSENT TO TRANSFER



ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

THE FRANCHISOR

“To simplify the language in this franchise disclosurc document (this “Disclosure
Document”), “franchisor,” “we,” “us,” or “our” means VILLAGE JUICE CO. FRANCHISING,
LLC. *“You” or "“your” means the person or entity who buys the franchise, including, if any, smch
company’s owners, partners, members, controlling shareholders, and guarantors. If you are a
corporation, partnership, limited liability company, or other business entity, your owners will have
to guarantee your obligations and be bound by the provisions of the Franchisc Agreement (defined
below) and other agreements as described in this Disclosure Document.

We are a North Carolina limited hiability company organized under the name “VILLAGE
JUICE CO. FRANCHISING, LLC,” on November 8, 2017 as a limited lability company. Our
current principal business address is 900 Northwest Blvd., Winston-8alem, NC 27101, Qur agent
for service of process in our jurisdiction of organization is Nathan B. Atkinson at 900 Northwest
Bivd., Winston-Salem, NC 27101, whose number is (336) 749-0492._Use of the term “affiliate”
means an entity's subsidiary or parent and an entity controlled by, controlling, or under common
control with, another enuty.

Our sole business since inception is selling VILLAGE JUICE & KITCHEN franchiscs
(formerily branded as VILLAGE JUICE COMPANY businesses) and providing training and other
services to VILLAGE JUICE & KITCHEN franchisecs. We have an exclusive worldwide license
to offer VILLAGE JUICE & KITCHEN franchises. We began selling business oppottunities in
the State of North Carolina during 2018 for the operation of restaurants utilizing the name
“VILLAGE JUICE COMPANY™ and changed the primary trademark of our affiliate and
franchised restaurants to “VILLAGE JUICE & KITCHEN™ in March 2021. We arc not currently
engaged in any other business activitics and have never offered franchises in any other line of
business.  We have never operated a VILLAGE JUICE & KITCHEN restaurant, although
affiliates of ours have done so.

Fxhlbu"]: identifies the names and addresses of our apents for service of proeess in certain
states that require we appoint them upon our registration there,

OUR PARENTS, PREDECESSORS AND AFFILIATES

Our parent and sole member is VICO, INC. (*VJCo™). VICo was incorporated on
August 28, 2019, VICo has never owned, operated, or licensed any business, including the type
being oﬂcmd and has never offered any franchises for this or any other concepts. VICo’s
business address is +H-Galaveod-Prive—Suite500900 W. Northwest Blvd., Winston-Salem,
North Carelina 240227101

Our affiliate, VILLAGE IUICE COMPANY, LLC ("VIC"), 2 hmited liabilitg wmgang
owned by VICo., Inc.. currently owns and operates m—e—i-‘:e%m&&éﬂ 7 al Ry
defined below)-—¥36 that 1t opcncd tesi-restiaits-n 20 1 6-anehdih k- saue, VIC's VJ(, 8
principal place of business addses Aeis 205-0) ‘3[mtﬁg1d Road, in;,];.mln’ -Salem NC
27103 and its phene number_is 3?6 986 ()402 VIC owns and sHl-sssienassigns s license rl@,hts to
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certain tradermarks and service marks to us, enabling us o license rights in those service marks or
trademarks to franchisees (See Item 13). VIJC has never offered any franchises for this or any
other concepts.

Cur affiliate, VILLAGE JUICE MANAGEMENT CO., LLC, a limited liability company
owned by VICo  Ine., currently provides our franchisees with management and commissary
Services. VIL I, A(:.IE* JU.I.CE MANAGEMENT CO., LLC has never owned, operated, or licensed
any business, including the type being offered, and has never offered any franchises for this or any
other concepts. VILLAGE JUICE MANAGEMENT CQ. LLC shares our principal business
address and telephone number.

We began offering franchlscs inn 201 T-apl-preq-reprosormatide-plginsti-esemler2048,
We have two agreements for 8k aetionalExpress Restaurants (defined below) on university
campuses, both operated by Aramark, Inc. as a licensee. Other than as described herein, we have
never offered franchises for any other concepls. We do not currently operate or engage in any
other business or under any other name.

Except as described above, we do not have any parents, predecessors, or other afliliates
required to be disclosed in Item 1.

iy -.:”r ;i"’:"{'&

=)

THE FRANCHISE OFFERED

We provide franchise opportunities to own and operate VILLAGE JUICE & KITCHEN.
restaurants that provide delicious, healthy food, cold pressed juices, almond miltks, smoothies and
smoothic bowls, salads, grain bowls, toasts and related producls (cach, a “Restaurant™).
“Restaurant” includes both Traditional Restaurants and M stExpress Restadrants (as
defined below),  Restaurants operate under the name “VILLAGE JUICE & KITCHEN" or
“VILLAGE JUICE CO.” and the trademarks, service marks, logos, and commaercial symbols we
periodically authorize, and which may be updated from time to time (the “Marks™). Restaurants
have distinctive and proprictary business formats, methods, procedures, designs, layouts,
standards, and specifications, all of which we may improve, further develop, or otherwise modify
over time (together, the “System”). We call the Restaurant that you will operate “your
Restaurant.” You must comply with the standards, specifications, operating procedures, and rules
that we periodically prescribe for operating a Restavrant (“System Standards™). The system
standards may be changed or modified by us throughout your ownership and operation of the
franchise.

You will be required to review and sign a franchise agreement to acquire a franchise and to
operate your Restaurant (the “Franchise Agreement™). Our current form of Franchise Agreement
is attached to this Disclosure Document as Exhibit A, Under the Franchise Agreement, you will
receive the right to use the Marks and the System to operate your Restaurant at a site sclecied by
you and accepted by us (the “Premises™). You may operate one franchised Restaurant for each
Franchisc Agreement you sign.

We offer two main types of Restaurants, as described below.
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l. Traditional Restaurants

A. Traditional Restaurant (With Onsite Juicing)

A “Traditional Restaurant” is around 1,800 to 2,000 square feet and is typically operated in
lcascd inling space. In the “Traditional Restaurant With Onsite Riicing.” & franclisee hag the vight
eil cold-pressed juice processed onsite in accordance with ro nes. methods, and standards we

stablish, Your first restaurant must have onsite Juicing cagabxlitg IF you purchaw additiuna

depending on our sole discrat .
W‘F{ml FUSE Acguire JUIcHs couipnicnt ang attend juicing lmmmL wlmh additional lmmmq and

R CRATATAGAR e Al
Lqmpm(.nl W1H !c:wult I your H'l(_LHHIlL ”.“I.lr.].! ; ‘1_5:1 ‘.___5_1\.::!;'& Cosly Ilml id Traditional Rt.amumnl

We-otlertweaditorent-tpes ol Pradional Hesharanis:

B, Traditional Restaurant (Without Onsite Tiicing)

g

A Cradittonsl Hestar hout-Onsite-deighs-—In the “Traditional Restaurant
Without Onsite Juicing,” a hanchjsec will sell high- prmhum pmw«.aed jutce that has bccn
pmwsbcd uffsm, by H‘:—H&H—“:":‘L’f"ﬂ*hﬂim iR RO A HPR Jaeee) o

; e ﬁ%&r&#}@iﬂd@#%ﬂmuw dmw;; If you opc[atc a
Trﬂ.dltmnal Rcstau:am Wlthout Onsite Juicing, you will not havc the nght to proccss JUICC onsnc
or %ll ;mc:c, mhu than mﬂ—&—ﬁ@mmm Jumc hom et : -

elatcd ll Lu:k w1ll ‘Iw(iﬂli.lil n Addmonal m:tml and ongmng coqts that a H—

mmmv»waﬁ@ Mﬁﬁ@am}nw e j e 5t "\v\‘l-i-\*e—HJ:H'—%]ﬂi*E?th~'M-wi"ir%w@{h‘]ﬁr‘iwwﬂ
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et
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1. Mon-Fraditiconel epSlivnvase Loention

2, Express Restaurant (Without Opsite fuicing)

A—?‘wﬁi-]——i—kﬂtl—ﬁ-ﬂ-mﬂ-mn F‘x IESS Rc‘;tauram”- i'-} ¢ ypécaiiy m‘mﬁ}d -f‘lﬂ(—?—**iﬂiﬁ“l—l‘t?—iffﬂ'—ﬁﬂ(—‘-t}ﬁeﬁ

written, 'mnrova!. The EXD[C% meumnt can r%!gu fmrg as St all as 200 bgualu fc,ct gw.(tl..

additimmlﬁpﬁ_‘ p and :mcl storage support) to 1500 sguare feet, An 'Fan-m Reqtauram may be too small
to ulcc on- me F lwlcfom 1f thc,rc 15 ot TOOm 1o |u1c:c on-site like a 1 raciltlonal Rcstaumm th
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in 2 Traditional Restaurant With Onsite Juicing that it owns and which it then sells directly o its

customers. ( M&Q&%ﬁ% Jresh cold-pressed juice off-site tn 4 central kitchen that it owns for the
purpose of providing fresh cold-pressed juiee to the locations that it owns, or (3) purchasc

cold-pressed juices that have been pressed by our affiliate VIM and high pressure processed to
comply with foderal regulations. Regardless of which of these options vou sclect, you will be
required to comply with all regulations and procedures identified by us for safely storing
producing, transporting (via refricerated vehicle) and selilnp; juice to_consumers. An Express
Restaurant could be located in areas such as food halls, malls, grocery stores, universities,
convenience stores, hospﬂals schools, airports, parks (including theme parks), sports arenas, and
similar venues. SEs T.xp]u s Restaurants will occupy smaller foot17|111ts—m+el—m+re4+e+
HrHed—serre et - CO T Y-S AR m-w-whmwd seating  may be  avedable-
NemLradasonatlimited and the Men . in Express Restaurants when agres
writing with Us.

MULTI-UNIT AGREEMENT

We also offer qualified franchisees fhean opportunity to enter into a Multi-Unit Agreement
for the exclusive right to dcvciop a territory large enough for multiple stores (the “Development
Arca™). This oppomlmlg is onlxmoffm uqmtowlmﬂhl" ed .gro mps md ;}gﬁ@ﬂ&l&y@ﬁ&xhq arg approved in

AR e S SRRATS

advance by us 1t reement requires the purchase
of one Traditional Restaurani at the time of signing thc Mu{tl Unit Agrecment and developer must
also agree to buy two additional restaurants, which can be either a Traditional or an Express

SR D o dry

Restaurant (a mlmmum of three restaurants must bu DU!’Ghd‘aBd at once under the Multi-Unit
Agt ee m:nt[ "Ihe Multi-Unit Agreement docs not grant a franchisc to operate a Restaurant— but
does prohibit us and our affiliates, if any, from operating a Restaurant or granting a license or
franchise to anyone else lo operate 4 Restaurant within a defined territory for a period of time set
by the agreement. Under a Multi-Unit Agreement, a party must meet a performance schedule by
locating a Restaurant site, submitting the information necessary for us to consider the site, obtain
our acceplance of the site, and ultimately sign our Franchise Agreement to open and operate the
Reqtaumnt ’I“hc ‘l’artics will Agree Upon, thc deveio )mcnt schcdulc: fm‘ the rcstaurants and idc:ntif

lhr:, time you upun additmnai Rcs,tdumnth, you w1l] srgn the thcn current anchnSc Agrt,cmmt,

which may differ from the one disclosed in this document.
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COMPETITION

Your competition includes all other restaurant concepts and certain high scale grocery
stores, particularly restaurants offering healthy food, juice and/or smoothies, salads, grain bowls
and raw vegan desserts. Your competition also includes catering companies and food retail stores,
particularly those stores selling pre-packaged juices, smoothies, and other healthy food.
Depending on your geographic arca your competition may be extremely robust, but fragmented
bctwccn lalf:,C cstabhshcd brands to small, smhlc,uuml op(,muons Some areas may have more

seationarestaurants. 1he
nmrkcl for hlgh quahty food proclucls and services olicrc:d in the food service industry is highly
competitive and quickly developing. Your ability to succeed with this franchise will in part be
determined by your ability to compete with these other restaurant establishments.

REGULATIONS

b Al i TSI

The FDA and USDA have developed regulations and accompanying guidance that must be
followed f fgmmn roduction or sale of juice. Franchisees must review and familiarize themselves with all
regulations prior to_ ..;_‘sg;d_guum or selling ] jnice to their customers. There are no regulations known to us
specific to the operation of a fagt-casual health food restaurant, However, state and local jurisdictions
have enacted laws, rules, regulations, and ordinances that may apply to the operation of your restaurant,
including those that (a) establish general standards, specifications, and requirements for the construction,
design, and maintenance of the restaurant premises; (b) regulate matters affecting the health, safety, and
welfare of your customers, such as general health and sanitation requirements for restaurants; employee
prictices concerning the storage, handling, cooking, and preparation of food; restrictions on smoking;
availability of and requircroents for public accommodations, including restrooms; (¢) set standards
pertaining to employee health and safety; (d) set standards and requircments for fire safety and gencral
emergency preparedness; () regulate the proper use, storage, and disposal of waste, insecticides, and other
hazardous materials; (f) govern labor practices for your employecs; dnd (g) the application of the
Affordable Care Act: and oth al statutes and regy . Many state and local
authorities also regulate the sale of alcoholic beverages. We do not require, but do allow, that your
VILLAGE JUICE & KITCHEN restaurant self beer and wine.  If you sell alcobol, you must be licensed
Tor such sale. You should investigate any such regulations in your geographic area to ensure compliance
with those regulations, if any, prior to purchasing your franchise or commencing operation of your
franchised business. The Americans with Disabilities Act also may apply to the operation of your
restaurant,  You should investigate whether there are regulations and requirements that may apply to the
geographic arca in which you are intercsted in locating vour franchise and should consider both the cffect
and cost of compliance. You may employ salavied help and/or independent contractors and will be
required to observe general employment laws and regulations.

ITEM 2. BUSINESS EXPERIENCE

Name Position Principal Occupation During the Past 5 Years
Lonnie M. | Chief Operating Since January 2015, Ms. Atkinson has scrved as our Chiefl
Atkinson Qfficer and Operating Officer and Director of Creative Development
Director of in Winston-Salem, North Carolina.
Creative
Development
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Name Position Principal Occupation Puring the Past 5 Years

Nathan B. | Chief Executive Since April 2018, Mr. Atkinson has served as our Chiet

Atkinson Officer and Execcutive Officer, General Counse!l and President of
President of Franchise Development in Winston-Salem, North
Franchise Carolina. From June 2006 to April 2018, Mr. Atkinson
Development was employed as an attorney at Spilman Thomas &

Battle, PLLC in Winston-Salem, North Carolina.

Clyde P. Chief Financial Since September 2017, Mr. Harris has served as Chief
Harris, 11 Officer and Financial Officer and Director of Real Estate Procurement
Director of Real in Winston-8alem, North Carolina.

Estate Procurement

ITEM 3. LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4. BANKRUPTCY '
No bankruptcy information is required to be disclosed in this liem.

ITEM 5. INITIAL FEES

Initial Franchise Fee

"l hc initial franchise fees are the same whether you operate a Traditional Restaurant ev-a
Den saatWith Onsite Juicing, a Traditional Restaurant Without Onsite Juicine. or an
Express Rcstaurant The initial flanchlsc fcc: to opcn your frrst VILL AGE JUICE & KITCHEN
Rmtmudn[ 15 ‘339 500 e SYETESER: -it-i—l—l—!—HHﬁH\’“MvH‘r’eH‘}ﬂmw wpﬁhwiy AbeE

*HH%E@H—&*HHH%[—HH!-ELS-HW‘-HI-L@-\GMH}MH&G {aﬁ-& *l*-(-)q‘w-“ Thc mmaI franohlsc foc is pagdblc ina lumg
sum and is due and fully earned spe : we-Seperrental (he NI vou sion
the franehise agreement and is not g mndablg umlu «.ilW c.uuumtanus

If you are permitted to (and you agree 10) purchase upfront the rights to open additional
Restaurants under a Multi-Unit Agreement, the initial franchise fee for your second and eaeh
subsequent Rcstauram is $w %() }39 500 You must Durc:lﬂsc at laast thrcc units to ‘;iL
Mulli ‘Uu_’l A

fm the 10u| th and wbsemmnt Rmtdm anb; and 15 nDl rc,fundablt, under any mrcumstanccq

Fhris—tistttat-franehiet b for e e s Tl
-},—(—H:H—PHH‘:[—;—HM—VH-’:H—%E mmwd ARG i«m»! wﬂvp l(} w&«{%{%@i ampkww«—&H&m—H—&HHHﬂ—l-&t—&HJr
et ek #Hﬁd—nﬁh—ﬁ%ahwmmwmwwwn

the-deanehise agwwmn{ww m!» A frtrefine lﬂhle R Y- S
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If you are opening your first Restaurant, you must pay us an onsite training fee in the
amount of $10,000 (*Ossie-Training Fee”) at the time you sign the Franchise Agreement, -Owsite
i mmmwn«\uuwwk hyebopethe-opoghsdateeltheLosaorameand-nabhdastub-aavenk
L : —dateThis initial franchise fee includes initial training for vou {or. if vou are g
COrporate muw e of your princinals), vour designated manager, and up to 3 other employees at
Qur tratning htu,hiﬂy We must approve in ﬂdVﬁnLL the llldwlduﬂl'-, harticipating in our Traininge
program. The Training Fee will include approximately one week of training in one of our stores or

training facilitics. T}m Training Fee also incl‘udcs Omite Training at gour Rcstaurant Which wil

I{cstmndng dcgendmg cm ll]b moums Df YOur tram 15 'md c:u&.mmex scrwcc qklll In the cw:m

that you open more than one Restaurant, you will have the option, but not the obligation, to pay us

$5-00610,000 for additional training and onsite assistance at vewreach new Restaurant. If you are
not mecting your obligations under vour existing Franchise A reement(s) we may requite you to

underso additional t training prior to Opening a new restaurant and, if 30, you yu will be chare harged

$10.000 for the additional training and onsite assistance. See Item 11 for more details. The Onslte

Traming Fee is not refundable-wnderamecrrenmstancs,

If you sre-openinawill be operating a Traditional Restaurant With Onsite Juicing, whicl is
uqmrcd tm yom flrst l{mwﬂwmncstaumnr you must also pay us a su:ranrc lmc,mﬂ Training fee

You must pay us a mimimum of $10,000 to conduct a grand opening advertising campaign

on your bch‘ﬂf I-»fa yma e ugmmﬂ” EA el OE M&h%qumﬂ L T T AT TR TR M TR L S
‘ 2 : +H for each Restaurant that vou
open. T hl;‘ gland opcnmg advmtlmng campmgn fundq arg not refundable under any circumstances.
You will be required to advertise and offer “frec St_tlo_mplc:. o customets, within our
recommended budget that we will provide to vou, We will provide vou a refund for vour costs to

provide free smoothics to customers up to our recommended budgeted amount.

Mlehaveapproved-eselasivesupplios-fonr-whonrron-id Y ou_may be required to
purchase eertringome of your uwcntmy and products, including juices and other food and
boverage ftems—y-ou-y-—be-tegitred—to—prrehase-theseprodiets- from us or our affiliates_for
your erand openinge as part of your initial o f.,mn&qummi . These are purchased from us in Hgl_g:
ordinary course of business based upon our current prices. quClﬁLauy, you will be required to
purchase from our {or our affiliate’s) commissary specific products you will use in the operation
fa:0[ your Restaurant, and we will provide you with a list of products for the opening package.
The total cost of the opening package for a Traditional l—emumt—lﬁ—z%-l-rem—(—lwm—!H+c.—i-HuRc~,hlur¢mL
is estimated to be between $12,000 and $18,000 and the cost for & webtterban hxprcss
JoestionRestaurant is estimated to be between $8,000 and $15,000. You will pay between 25%

e L A !‘.']635‘;4&8\/%&%_{;‘5.2‘)8‘)5.('}556‘)0 7




'md 30% of the, cost c)f lhc, opening package to us or our affiliate—Werryrestrietyoutrom-buyire
- : prrovedrevei-from-suppiosi-veapprove YIM. Payments for purchases
of commlssary pmducts wa[l only be refunded in the event a pmducl is returned as unsatisfactory.

All of the fees described in this Item are each payable in lamp sum. During our last fiscal

year, the initial franchise fee was uniformly applied.

ITEM 6.  OTHER FEES
TYPE OF FEE' AMOUNT DUE DATE REMARKS
Royalty 1% of your Weekly check or “Ciross Sales” means the
Restaurant’s Gross | electronic funds total of gross revenue that
Sales? transfer (“EFT"}on | you derive from the
the Tuesday of each | operation of the Restaurant,
week for the including, but not limited to,
preceding week, revenue from services
Week will be rendered by the Restaurant
calculated from and from the sale of
Sunday through products, whether from sales
Saturday. Upon 30 for cash or credit and
days” notice, the regatrdless of the collection
royalties can be thercof. Gross Sales also
electronically drafted | includes any proceeds you
from your bank receive from business
aceount. interruption insurance.
Gross Sales does not include
sales taxes or gift eaved
redempHeonscards when sold,
nor does it include sales to
other franchisees and
company-owncd restaurants.
Royalties on gift cards are
assessed when the gift card is
sertedredeemed.
Minimum 2% of Gross Sales | Monthly This amount must be spent
Local per month monthly by you and paid to
Advertising third pattics in your
Fretibned-by Protected Territory for
seenn) advertising for your
Restaurant(s)-—refirmd
Brand Fund Currently 1% of Payment made by Can be raised by us Lo be as
Fee weekly Gross electronic funds high as 3% of weekly Gross
Sales transfer (EFT) on the | Sales.
Tuesday of each
week. }
Advertising There are cwrrently | When designated by | Total fees for the Brand

SOV sttt R bbb a4 OB 4N By (21 29808 D18 8601 8




Itents

established by us
or our affiliate
VIM

TR

electrome funds
transfer (EFT) on the
fificenth day afier
orders are filled.

TYPE OF FEE! AMOUNT DUE DATE REMARKS
Cooperative no plans for an cooperative Fund and the
Fee advertising eooperanveAdvertising
cooperative, but Cooperative may not exceed
ong may be formed 4% of monthly Gross Sales.
in the future. Any I a local advertising
peroentage cooperative is established,
contribution would you will be required to
be set by the contribute your share of the
cooperative on a cooperative’s budget as
vote of a majority determined by the
of its members. cooperative’s members.
Juice and Food | Then current price | Payment made by You will purchase your

juices and food items from
our approved comimissary
throughout your Franchise
Term. The amount of your
purchases will vary based
upon your necds, available
inventory and then-current
Drices.

revicew wre-tata-ok
v pfvem
purehased it

s

Technology Then current price | Payment made by The technelogy fee covers
Fee established by us | electronic funds our costs for praviding you
or our affiliate. transfer (EFT) on the | with certain technology
Currently the first Tuesday of each | support services through
Technoloay Fee is | month stour Tech Stack. The
$£1,700. current Tech Stack consists
management software,
digital screens, and out app
which offers ordering,
lovalty. gift cards and
Marketing/CRM capabiliies,
We may increase the
technology fee with a 30
das-day advance written
natice to you,
Supplier $50 per hour plus | As invoiced You will pay us $50 per hour
Approval expenses for plus actual expenses

wegrradwe incur approving
ihe supplict, for example,
sample purchases, shipping,
research fees in gathering
information regarding a
supplier you propose-
'ﬁ # .“H" . . -1
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TYPE OF FEE! AMOUNT DUE DATE REMARKS
: Frirerbrveteeet St
thevalue-olthe-supph-or
prehirsedeiftd-anproved
Additional The charge, As incurred You will pay us an additional
Training or currently $750 per training fee (1) if we
Assistance’ Trainer per day determine that you (or your
(8-hour day), plus Operating Partner) or your
expenses. Designated Manager need
(raining or assistance in
addition to what is provided
as part of the Training
Program, (2) you request
additional training or
assistance for any person
other than as provided as part
of the Training Program, (3)
you request, and we agree to
provide, any portion of the
Training Prograim on-site at
your Restaurant, and/or (4}
we require additional
training for any other
employee of yours who fails
to perform services at your
Restaurant to our
gatisfaction. See Note 4.
Pasens Lo btihpes P bRhred Foyrattondaneess
Cogripheenibban person FrmrelaroryHve o
Eagt Matierpd-oimemiiane-fhe
wor-dotoriitend
Renewal Fee The greater of Upon signing of ncw | Payable if you renew your
Twenty-Five franchise agreement franchise for a 10-year term
Percent (25%) of after the expiration of the
the then-current Franchisc Agreement. Your
initial franchise fee right to renew your franchise
or Ten Thousand is subject to certain tenms
Dollars ($10,000) and conditions.
Transfer From you, as the At the time you notify | Payable as a condition of
Fee'Fee transteror: us of the proposed transfer, unless the transfer
NRETRSTHERCH N transfer occurs because you (or your
£25,000 for an Operating Partner) dies or is
operating disabled, or if the transfer is

ST A e U AN § S8 SR [ TH 20K (355600 1G




Restaurants may
AT T
not be transferred.

TYPE OF FEE! AMOUNT DUE DATE REMARKS
Restaurant-or to an immediate family
SHO00Horan; member.
unopened
Rostatratit

Relocation Fee

$5,000

Before relocation

It we allow you to relocate
your Restaurant, this
relocation will be at your
own expense and you rmust
pay us the fee,

AuedtFinancial
A D T

Reports and
Audits

Understated
amounts, plus
interest, plus
amount of audit
fees and related
expenses

Within 15 days after
receiving the
examination report

Due if you fail to fumish any
ICPOIts WE require-o#,
understate Gross Sales by
more than 2%, or we are
required to re-inspection or
e mm.?mr..ﬁmmmmm.... o m:.,mm.mm
re-audit due to a failed
inspection ot audit. Audits
H!él&X@Q&;«E&ﬁ%&%&ﬂ&wﬂf%}M&-’
or through the use of a
third-party provider,

Interest Lesser of 1.5% per | 15 days after you Due on all overdue amounts
month or highest receive inspection or | and accruing as of the
rate allowed under | audit report original due date.
applicable faw
Insufficient $35.00 As incurred Due each time we attempt to
Funds debit your busincss account

and we receive a notice of
insufficient funds

LERULA e b MR R b D084 By B I 1. 28895 (5 50%() i1




$250

2nd tnfraction:
$500

3rd infraction:
51,000

infraction. Will be
collected by EFT

TYPE OF FEE! AMOUNT DUEK DATE REMARKS
Maintenance You must As incurred If you do not undertake
and reimburse our ¢fforts to correct identified
Refurbishing of | expenses deficiencies in your
Restaurant Restaurant’s appearance
promptly after we notify you
of the deficiencies, then we
can undertake the repairs and
you must reimburse us for
our costs, plus an
administrative fee on the
total aggregate amount of
expenses we incur,
Currently, we require that
you remodel and refurbish
your Restaurant not fess than
onece every 7 vears ot
pursusnt to our reguest.
Insurance You must When billed If you fail to obtain
retmburse our insurance, we may obtain
costs, plus a insurance for you.
reasonable fee for
our time incurred _ B
Fines Ist infraction: Upon notice of These fines would apply to

any failurc to comply with
your Franchise Agrecment or
the Brand Standards Manual,
Any fine is in addition to
other remedies under
franchisc agreement.

Violations of
Standards

$1,000 per
OCCUrTence

ﬁ]mn notice of
infraction. Will be
collected by EFT

These fines would apply to
any sale of unauthorized
food used without following
the procedures outlined in
the Apreciments, any other
violations of our System
standards, or any breach of
the Franchise Apreement.
Any fing is in addition to
other remedies under
franchise agreement.

Indemnification

Any and all types
of damages,
liahilitics, losscs,
cosls, and

CEPCNSCS WE incur

Defense cost when
suit occurs.,

Indemnification when

payment required.

You, your owners, and your
guarantors must defend,
indemnify, and hold us and
related parties harmless for a
broad range of claims related

AR R LR LA G Re d 0684 R R vE BT 29805 (355690 1 2




TYPE OF FEE! AMOUNT DUE DATE REMARKS
as a result of third to your actions, omissions,
parties claims or ownership, and operations of
from your the Franchised Business.
ownership and
operations of the
Franchised
Business.
Amount will
depend on
unknown factors.
Costs and Will vary under As incurred You agree that you will
Attomeys’ Fees | circumstances reimburse us for our
reasonable attorneys’ focs
and costs incurred if we have
1o incur same due to
termination of the Franchise
Agreement for cause.
Continued Greater of $1,000 | Monthly If we permit you to renew
Operation After | or 150% of the license granted under this
Expiration royalties per Agreement after a
month month-to-month continuation
of the franchised business,
then you must pay to us in
addition to all royalties and
other fees due to us a
monthly fee equal to the
greater of $1,000 or 150% of
the royalties due for the same
month for every month of
month-to-month operation
after the Expiration Date, up
to our then-current initial
franchise fee.
Mannsenent LT Hi PG Prroehen s tora third
P Gostiand PRERY R
G Frostrurat-ahaetvour
iy n Koy g of e 4 :.f‘., "'FH:H'}
et RGP
ahandemnent-ofie
Liquidated Will vary under Within 15 days afier | Due only if we terminate the
Danages the circumstances. | termination of the Franchise Agreement before
Liguidated Franchise Agreement | the end of the term because
damages arc of your materiat breach, or
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TYPE OF FEE! AMOUNT PUE DATE REMARKS

determined by you terminate the Franchise
multiplying the Agreement without legal
combined monthly cause.

average of
Rovalties and
Brand Fund
contributions
(without regard to
any fee watvers or
other reductions)
that are owed by
you to us during
the 12 months of
operation
preceding the
effective date of
termination
multiplied by the
lesser of: (1) 36, or
(ii) the number of
full months
remaining in the
term of the
Franchise
Agreoment, except
that liquidated
damages will not,
under any
circumstances, be
less than $50,000,

Explanatory Notes

Note 1. Except as described in this Item and in Item & (for product and service purchases), all [ees
are imposed and collected by and payable to us. Two licensed loeatrensyestaurants that are
operated in nen-traditonalExpress venues pay higher royaities than you would pay. During our
last fiscal year, all fees were uniformmly imposed, and no fee is refundable, unless otherwise noted.
We and our affiliates reserve the right to increase the amount of any fee subject to an increase and
adjustment in the Consumer Price Index. See Section 3(d) of the Franchise Agreement.

Note 2. “Gross Sales™ means the total of gross revenue that you derive from the operation of the
Restaurant, including, but not limited to, revenue from services rendered by the Restaurant from
the sale of products, whether from sales for cash or credit and regardless of the collection thereof,
Giross Sales also inchwdesinclude any proceeds you receive from business interruption insurance:

and anv third-party dt,lwcw service markup costs (third-party delivery costs are not included in

AR R AN A AOGRAREVE B IR, 201



Gross Sales.} Gross Sales does not include sales taxes or gift eurd-redemptionscards when sold,
nor does it include sales to other franchisees and company-owned restaurants or delivery fees paid
to thircpartythird-party delivery services. Royalties on gift cards arc assessed when the gift card is
‘vﬁ{th‘c:dccmcd We WFI—I%%H—H%H&H—EM@I eserve the n;ﬂht to mndlfv f‘mm time to tlmc lhc

cdcmgtlo 5, upon Wuttm lmucc to you, We may tuquml the production of your pruf'u dnd lms
statements to us on a H—H—)H-l—]-]-!j-‘gll"l[’lﬂl ly hasis for our review in a manner that we prescribe. If we
cease to have access to your Gross Sales via the Computer System {defined in Item 11) and you
fail to report your Restaurant’s Gross Sales when due, then for each payment calculated based on
Gross Sales, we may debit your business account 110% of the average of the last 3 applicable
royalty payments we debited. If the amount we debit is more than the amount you actually owe us,
we will credit the excess against the amounts we otherwise would debit from your aceount on the
next payment duc datc Additim]all failmc to re 0tt Gmss Salcs when due may result in default

You must pay all travel and living expenses {including wages, transportation, food,

Note 3.
lodging and workers® compensation) incurred by you (or your Operating Partner), your Designated
Manager, or any of your employees during all training courses and programs. You also must pay
all travel and living expenses (including transportation, food, and lodging) incurred by any of cur
trainers or staff we send to your Restaurant to provide fraining courses or programs.

Pubiipftionch byt ]2

s Mo Conventontoraldranehisees

Pl s H!r %M +w&m~ee¥w4+hpﬂ—y~{%ﬂ%m pfeerph-a—fee—dependentonthestrm—oeTthe

R NTPOTTTSEITT
ITEM 7.

LS I."I MAT[L.D INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

TABLE 1 - TRADITIONAL RESTAURANT ¥ HHOUFWITH ONSITE JUICING

) . TO WHOM
TYPE OF - METHOR QF ‘ R I
EXPENDITURE! AMOUNT PAYMENT WHEN DUE I’AYMI&N} S
MADE
LOW HIGH

Initial Franchise $39,500 $39,500 One lump sum Franchise fee | Us
Fee? payable upon is due on

execution of the signing

Franchise Frunchise

Apgreement. All Agrreement

AUTIOUNLE are
non-refundable and
deemed earned upon
payment

S A S GA0GRAR BV EVR L 29895 (3336491
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TO WHOM

TYPE OF METHOD OF . - .
EXPENDITURE! AMOUNT PAYMENT WHEN DUE | ¥ AYM[LNHI I8
MADE
LOW HIGH
Opening Package’ £12,000 $18,000 Vendor terms Within 0 - 30 | Us, our affiliate,
days of order | and approved
suppliers
Rent? $4,000 310,000 Landlord terms Montlily, Landlord
depending on
lease
agreement
Leaschokd $225,000 $550,000 | As incurred Before you Third-Party
Improvements® Open your Supplicrs
Restaurant
Equipmcnt $85,000 $134,750 | Vendor tertns Before ym:w Third-Party
open your sSuppliers
Restaurant
Interior and $2,500 312,500 As incurred Before you Third-Party
Exterior Signage open your Suppliers
Restaucant
Furniture and 515,000 $25,000 As incurred Before you Third-Party
Decot® open your Supplicrs
Restaurant
POS Computer $2.5004.15 | $5-5006.350 | As incurred Varies Approved
System/Mobile 0 depending on | supplier
Arphwatien Appli contract with
sation/Music supplier.
| System/Tablet
Deposits * 34,000 38,000 Lump sum Usually before | Landlord, utili-
opening ties, phone co.
Utilities ; $3.000 53.000 | Asincurred A Jngurted
Business Licenses 3500 $1.500 | Asincurred Varies
depending on | federal
lurisdiction | government
vendors

!HJH\"H!w‘«' E‘l}? il AL “J
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TO WHOM

TYPE OF i METHOD OF .
EXPENDITURE! AMOUNT PAYMENT | VHENDUE | PAYMENTIS
MADE
LOW HIGH
Insurance 10 ' $3.500 As incurred Varies Approved
depending on | insurance
your contract | provider
with provider
Onsite Training £10.000 $10.000 1 As incurred Upon signing | Lls and/or
Feeg ! Franchise approved
Asreernent supnlicers
$2.000 56,000 As incnrred Bafore
opening
@fmmmh $1.000 34000 | As incuned Before you
(other thag
Construction Rcbmumnt
Manasement
Fees)!
Architecture Fee 15,000 $25.,000 As incurred. As incurred, Approved
Vendor
Consuuction 0 312.500 As incurred, Ag incurred, Approved
Management Fees
Girand Opening £10,000 $13,000  § Lump Sum Upon signing | All Crand
Marketing ¥ Franchise ()mrlinh
Agrgement narkeling are
ﬂ&ugl 1o s 1o be
spent on your
fihe 30-60
;_g.cnmg of”g- ou"
restaurant
ligms 5,6 and
Additional Juicing 2,500 £3.500 Vendor terms Betore vou Third-Party
Small Wares open your Suppliers
Restaurant
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TO WHOM

TYPE OF METHOD OF v ‘ ‘
o g \ OUNT et WHEN DU { PAYMENT I5
EXPENDITURE! AMOUNT PAYMENT HENDUE § PA
MADE
LOW HIGH
Additional Juicing | $25,500 529,900 | Vendor lenms Third-Party
Eduipment Suppliers
&_qs_s_Lg_uLa_n_t
ulcing Training $3.000 £3.000 | Lump sum Before you Us orour
Fee!® open your affiliate
Restawrant
Additional Funds | $25,000 $50.000 | As incurred Asipeurnred | Yendors,
— 3 months '8 suppliers,
utilitics
TOTAL"” £401 680 970,600

TABLE 2 — TRADITIONAL RESTAURANT WITHOUT JUICING

i TR iy LTI P 2 TR A 48 BT

TYPE OF

METHOD ()l‘

oM

e e e AR

e AMOUNT WHEN DUE | PAYMENT I§
EXPENDITURE! A PAYMEN] e
LOW | HiGH
Initiel Franchize | 830500 | 39,300 Franchise fee | Us
Lee” is due on
signing
Franchise
MM _Al Agreement
amaounts are
non-refundable and
deemed earned upon
payiment
£12.000 $18.000 | Veador terms Within () - 30 Mb our gﬂﬂg,i ate,
Rent’ $4000 | 910000 | Lendlordienns | Monbly,
depending on
lease
agreement
Leasehold §225.000 | $550.000 | As incurred Before you
Improvements® QRGILYOUL
R estagrant

AR D QL LA S A D6 R4 B RV B 2UEDS {35 Sﬁ:‘}l Q
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. ‘ I ‘ T WHOM
TYPE OF METHOD OF o \ A VAT §
EXPENDITU URE' AMOUNT —P_A_YMENI WHIEN DUE | PAYMENT IS
e MADE
LOW HiGH
585000 | $134.750 | Vendor terms
Restayrant
Interior and $2.500 $12.500 | As incurred Before you Third-Party
Exterior Signave QPEILYOUL suppliers
Restaurant
Furniture and $15.000 523,000 | As incurved Before you Third-Party
Decor? open your Suppliers
Restaurant
POS Computer 54.150 $6.350 | As incuired Varigs
depending on
Application/Music contract with
System/Tablet? suppligr,
Deposits ® 54000 38,000 Limp sum Usuatly before | Landlord, utili-
openiie ties, phone co.
Utilities ? $3,000 $£5,000 As incurred As incurred Third-Party
Supplicr
Business Licenses 500 31,300 As incurred Varies Local, staie,
depending on | federal
jurisdiction Eovernment,
approved
vendors
Insurance $1,000 $3,500 As incurred Varies Approved
depending on | insurance
your comtract | provider
with provider
Onsite Training 510,000 510,000 As incurred Upon signing | Us and/or
Fees Franchise approved
Agreement suppliers
Training, Living, £2,000 £6,000 As ncurred Before Third-Party
and Travel opening Supplicrs
' Expenses 12
Professional Fees $1,000 34,000 As incurred Before you Third-Party
(other than open your Supphicrs
Construction Restaurant
Management
Fees)* | 1 ] ]

!I\i\l\"‘ut‘l- .- t““ RIVELL I ﬂ:'

e (108448 v HIE

295 (335640
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TYPE OF - METHOD OF . -
EXPENDITURE! AMOUNL PAYMENT | SHENDUE
LOW HIGH
Architecture Fee $15,000 $25,000 As incurred, A% incurred. Approved
Third-Party
Vendor
" Construction £0 312,500 As incurred. As incurred. Approved
Management Fees Third-Party
Vendor
Grand Opening F10,000 $135,000 Lump Sum Upon signing | All Grand
Marketing 4 Franchise Opening
Agreement marketing are
paid to us, to be
spert on your
behalf the 30-60
duays prior to the
opening of your
restaurant
through the first
30-60 days of
operation. See
Items 5, 6 and
11,
Refrigerated $4,300 $35000 | As incurred Before you | Approved
Truck'® upen your Third-Part
Restaurant Vendor
Additional Funds £25,000 SSO,f)wlju(a mmmmm As incurred As incurred Vendors,
— 3 months *#'¢ suppliers,
utilities
ALETOTAL | $457-00646 | $935:23699
o 380 1,600

Explanatory Notes For Tahle 1 & Table 2

Note 1. All of the fees described in this Item that are payable to us are non-refundable. da-ewetast
fselsoar—aHA[l fees and expenses described in this Iu,m 1hat were payablu o us, unlms
otherwise indicated, were imposed uniformly by us. s : :
Bewirgd J«wm{«kﬁun—lndwldual vendors, suppliers, utilities and landlm ds w1[] havc lhcu own u.fund
policies. RS RO RS - mm@w?wmw»wm %leH&&Hx —¥F ;
R m!iwlm@ oo Cmtd—Opening ] : H%%e—!—hl—l—H—!—i—P-‘—l—f——‘:ﬁ)—w—l&iﬂ

purehasimaYour first restaurant must have onsite juicing cababllltv You may only open a
traditional restaurant without jutcing if you have: (1) signed a mult-unit acreement: (i1) this is your
———r T T O T SN RAT R

=
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second or subsequent feestiens-{iee-hem-SJormoare-detmibrestaurant and you have already opened
a traditional restanrant with juicing capability; and (1i1) have receive our Nprior written permission.

AL N (AT AR VT

Note 2. %w&&wﬂn@ﬁﬁmﬁ—m&kmml—kmdpwwwtwmw Aipst-Restanran-r-S3 05 00-and
there—are—varters—Hseomrs—or—ee arresubregtenitocations—You must pay us the initial
franchise fee when you sign the Franclnsc: Agrcement. If you (or your Operating PPartner) or your
Designated Manager are unable to complete the Training Program to our satisfaction, we may
terminate the Franchise Agreement. The initial franchise fee is not refundable in whole or in part
under any circumstances.

Note 3. Opening supplies and inventory include small wares, branded paper products,
pre-packaged food and bottled beverages, food supplies, and other metchandise or products sold
by the Restaurant. Due to differences in local laws, prices, suppliers, geography and cornmiercial
practices, you may elect to carry a larger inventory. The cost of your opening supplies and
inventory will depend on the brands purchased, local costs and other factors.

Note 4. The cost of acquiring or leasing your Premises will vary significantly depending upon the
market in which the proposed site is located. A suitable building for a full capacity Traditional
Restaurant will be approximately 1,800 square feet, with the size of the vestaurant affecting
production abilities and seating capacity for customers. The low range assumes a restaurant of
approximately 1,800 square fcct with the high range approximating a restaurant at dl’()und
22002000 square fect—hirssumaiaasiiesyod st roeoive-at-berst LeanehthaeiAras s
-_‘,—l-)-l.—H—l—d-l-'I—&l-l—l—H—d Local market ccmdmom changes in the economy and inflation will all comubutc
to your real property costs, The location of the parcel of real property, its relationship to and the
nature of any adjoining uses, and its accessibility will affect both its size and price. Lease
agreements vary but usually require the lessee to pay for maintenance, insurance, taxes and any
other charges or expenses for the land and building and the operation of the Restaurant or they
may require that the lessee reimburse the lessor for its proportionate share of these payments (plus
nm,ru,t) made fm* tlu, lessee and pay minimum monthly rent and/or percentage rent. We must
es—ae-approve of your lease (%c Itcm 11) ﬁ.—e—ke%e—vm-l—mm—ewf
wpmwd MMM@*-:MM b PO b P S ' SRR b

Nole 5. We expect most VILLAGE JUICE & KITCHEN franchisces will lease their space. If
you do not, your occupancy costs smay exceed the disclosed amount. The Premises could be
located 1n shopping centers or stand-alone locations, in commercial areas, suburban
neighborhoods or in downtown areas when that area is viable for a successful retail location.
Leaschold improvements may include lighting, flooring, cooling/heating systems construction,
property adjustments due to licensing or penmit requirements, and other costs associated with
initial build-out. Depending on the terms you negotiate with your landlord, the landlord may
contribute to a portion of your interior build-out and your costs will vary based on the level of
contribution of the fandlord. The cost of your initial interior build-out will zlso depend on the
brands purchased, installation and delivery charges, local market conditions and other factors.

Note 6. The cost of the fumiture and fixtures will depend upon the brands purchased, freight and
installation costs, applicable state and focal taxes and other factors.
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Note 7. You must install our specified point-of-sale system, which is described in detail in Item
11. You are required to purchase from us at our designation an approved seller. You must also
use our required application, which you must purchase from our approved supplier. The amount
you pay for the POS system is nonrcfundable. You must also use services from a third party, such
as_ScreenCloud, Ine. to manage your digital signage, Toast for vour POS and inventory
T ) . R £ wmmummm\wﬁmwﬁwm I
management, and Lunchbox for ordering, lovalty rewards, gift cards, and Marketing/CRM. We
rescrve the right to change, alter, or remove these approved suppliers as set forth in the Brand
e T VT U0 T R TR A S I AT T A S T 'F|hq:—_aﬂ—-_
Standards Mapual. These ﬁgum: include estimated costs for video surveillance, security,
telcwsmn sound alal ms systcms ancl th(., cost 01‘ msta]lmg thc ncccssaly c:quxpnmnt You muat

7,500 for thc mlttal sct-up of thc tmusic system equipment. Wc aho c:sumatu that vou w;]l 5 )cnd

around $1.000 to purchase a tablet for additional learning and, Jcommunication with us or

..................................... TS e T P

dam nated afﬁliatcs and/or third-party supplicts.

Note 8. The rent deposit may be refundable under the terms of the lease agreement.

Note 9. Utlities may include gas service, electric service and other utilities as you might need to
operate your Restaurant.  Utility companies may also require you to place a deposit before
installing tclephone, gas, electricity and related utility services, These deposits may be refundable
in aceordance with the agreements made with the utility companies.

Note 10. You must obtain and maintain certain types and amounts of insurance (See Item 8).
This estimate represents the insurance deposit only. You will make additional payments for
insurance according to the various terms of your policy. Insurance costs depesdgan vary greatly
depending on policy limits, types of policies, nature and value of physical assets, Gross Sales,
number of employees, wages paid, square footage, location, business contents, and other factors
bearing on risk exposure. Insurance providers may require either an annual payment or
semi-annual installments. Also note that workers’ compensation insurance will vary from state to
state. You should review the rates in the state in which you are opening your Restaurant for an
cstimate of the premium you will be required to pay.

Note 11, We—witlassin ik aptreoiyons
t»wi—.wﬂmmmThc prc: opcnmg Trammg Progsam at our dus;g,natcd trammg, facility is covered by
our first Reslagranl, vou must ARAY_Us an_ onsite

5 ‘iu: in thc amount of $10.000 at the time y vou sign the Franchise

training #s—ar—ad
Agrecment.

Note 12. This estimate includes transportation, food, lodging, and other cxpcn'-sm that you w:ll
incur whcn you (m your Opcmtmg Paltner) your Duszgnatcd Managm - :

foptherie Thc: figure we provide abovc docs not include an

gstimate of the costs lasouatcd with sending any person other than you {or your Operating
Partner) and your 'Deslgmlcd Managcx to attcnd thc Tmlnmk, Progt A Y ol nm'y al your Ulu.uun

LB T A s A 068 8RS LR 29ROS (155690 22



frem t1) at no additional fee payable to us, but you will incur additional third parly costs

associated with sending for them. These expenses swaywill vary based on the distance
fravollodtraveled and the standard of living your attendees desire while attending the Training
Program. You may also request that we provide any portion of the Training Program on-site at
your Restaurant, but we are not required to grant your request. If you request (and we elect to
pravide) any portion of the Training Program on-site at your Restaurant, you must pay our
then-current training fee (currently, $750 per day), plus the cost of transportation, food, lodging
and other reagonable out-of-pocket expenses incurred by our trainers and staff in
H»&wllrwt avc:lmg to your Restaurant to provide such on-site assistance (sec Item ) 1) —hetigure
B SRR o PR et porbot oot hed Dt Rpo et gide

Note 13. This estimate includes legal and accounting foes. These costs will vary based on the
amount of professional services you elect to use, and the cost of the service providers you elect to
retain.

Y ou nust payus a minimum of $§10,000 vhieh
campai n on youz bLhalf tor «—em—gsmn&

Note 14, Fhets s
aw%lm{wdlo conduu rrand opcning advertisin

will plowdc to Vnu Wim accept thc off'm at lhc Gmnd Dmmn; ‘event for mch Rcﬁ-t’mldnl The

grand ogcmng advcrusmg campaign funds arc not refundable under any cucumstances. Wc w1!I

Bru vide Xou with a rcfund _for your COsts 1o ruvidc froc sn'moi'hic:s to customers who attend the

Note 4316, You should have additional funds to cover the operations of the franchised restaurant
beyond thc revenue the restaurant will generate. You should consider reat, wages, salaries,
utilitics, maintenance, supplies, payroll, taxes, loan payments and other related operating costs to
arrive at your reserve amount.  You may need to have more or less mongey in your cash reserve
depending on a number of factors (some of which are listed herein) as well as many unknown
factors. You may nced to have additional working capital to cover for low salﬂs—m—hwh
unfavorable trends, or higher operating costs than expected.

Note +617. This is an estimate of your initial startup expenscs for one Village Juice & Kitchen
Franchise. The estimated initial investment figures shown above for upfitting and opening
Restaurants located in North Carolina are based primarily on our experience and professional
cmu'sultation—;;&gmaéu‘rwg—ﬂ CETTCRTIO. ﬁm—m{w—w%—wmqmmmnwwdummamww Frestrtrant-tley

2 alestatey. The estimated initial investment figures
provrdcd in tl"ns chaﬂ assume that you (01 your C}pclanng Partner) are not paid any salary or
wages, and do not include an estimate of such armounts or any other associated payroll costs for
you (or your Operating Partner). We do not offer financing directly or indirectly for any part of
the inttial investment. The availability and terms of financing depend on many factors, including
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the availability of financing generally, your creditworthiness and collateral, and lending policics of
financial institutions from which you request a loan.

R REAR N YA Y
ARBERSERLHE | B A
bt sebaedobrppbint
Cromabafp
Eprevitetng
bbb
Loenspremrnh

Avdibisionaiduienng el L5500 R TIY Betoreyor ;
Leeprprrent PHMI Supplien
Fpstarant

Mottt oGk fwwmwww uw-wk«iwm»lehw»w [t -gasoettod—w - Gporsting
TrrdtronatBestmrat Withow £
Note 18 If you purchase a "ll'uahuonal Rcstftumm Without Onsite Juicing or an Bxpress
Restaurant, you wﬂl be n,guncd 1o obtain a Rc[rlgmatcd Truek with specifications that we
approve, We estimate that for the low range, you will lease the 1cﬂlguatcd bruck for around
$1.500 per month ($4.500 for three months collectively). and for ihe high range, you would
purchase a secondhand refrigerated truck at an cat1n1¢1;&gi”,51“111c>unl of $55.000. You may need fo
purchase more than one refrigerated truck if vou own more than three restaurants or if your
individual restaurants are geographically spaced, We will make this determination at our sole

= . G ek LT
discrotion,
RIS R U T T ST

ste-i-reparite-tisthe-Trrie-Prosrai-doserthbed-more-Fallby

ottt
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TABLE 3 «-MONSERADIHOMALEXPRESS RESTAURANT FRANCHISE

P ‘ TO WHOM
I'YPE OF . METHOD OF . . N
EXPENDITURE! AMOUNT PAYMENT | VHENDUE | PAYMENTIS
MADE
LOW HIGH
Intitial Franchise £39,500 £39,500 One lump sum Franchise fee | Us
Fee? payable upon is due on
execution of the signing
Franchise Franchise
Agreement. All Agreement
amounts are
non-refundable and
deemed sarmed upon
payment
Opening Package? £8,000 $15,000 | Vendor iecrms Within 0 « 30 | Us, our affiliate,
days of order | and approved
suppliers
Rent? 34,000 $12,000 Landlord terms Monthly, Landlord
depending on
lease
agtecment
Leasehold 3113000 185,000 | Asincurred Before you Third-Party
lmprovements® open your Suppliers
Restaurant
Equipment £75.000 $95,000 Vendor terms Before you Third-Party
open your Suppliers
Restaurant
Interior and 2,500 $8,000 As incurred Before you Third-Party
Exterior Signage open your Supplicrs
Restaurant
Fumiture and $5.000 £8.,000 As incurred Before you Third-Party B
Decor® open your Suppliers
Restaurant
POS Computer $25004.15 | F50006,350 | As incwrred Varies Approved
Spstemy Systein/ 0 depending on | supplier
Music confract with
System/Tablet? supplier.

AR et B 2N 0GR AR R 8 1111
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TYPE OF
EXPENDITURE!

AMOUNT

METHOD OF

PAYMENT

WHEN DUE

TO WHOM
PAYMENT IS
MADE

LOW HIGH

Grand Opening
Marketing!?

£10,000 515,000

Lup Swim

60 days before
opening

All Grand
Opening
marketing are
paid to us, to be
spent on your
behalf the 30-60
days prior to the
opening of your
restaurant
through the first
30-60 days of
aperation. See
Items 5, 6 and
1.

Refrigerated

4,500 F55.000

As incurred

Before you
0[101‘] EOU.I

Restaurant

Approved
Third-Party

Additional Funds
-3
EEVIVIYE ‘W) ""-'*'m onths'®

$31,000 $45.000

As incurred

As incwrred

Yendors,
suppliers,
utilities

34 0 b IO HMA,‘}W

$22as0032 prin
8950 .850

alxpress Restaurants are non-traditional

lmspltals) where community-seating or limited seating may be available.

Explanatorv Notes

Note 1.

venues (food halls, dining halls, aimports,

All of the fees described in this Item that are payable to us are non-refundable. h-oue

besttiseal-year-aAll foes and expenses deseribed in this Item that are payable to us, unless

otherwise indicated, were imposed uniformty by us,

Individual vendors, suppliers, utilitics and

landlords will have their own refund policies. Ah-fees-@stimmated-aruttig-vortb-Aramper 3o
«H%imi{}w HH-H ‘-—3s Rl —l-'i-l-:i-‘r-]-‘}d-‘v—l-e*ﬁ—l-ﬂ-]—‘-,—{-}-l-l-i- -iﬂ-!-l—i—d—l—i—i—:l—l—‘ci.—h—hﬁ—l—he—(rmHQtl—Q-]}EHﬁ}u—Mﬂl-[ve-HHﬂ—dﬂd
- st thaagite e SFer e

ti":l‘l-e-H L

Note 2—As-desert

1

Hﬁ%w&wwm A Qm«wm Mnuwwmlm el whwqwm waaim@ww You must pay us thc Inmal

Franchise Fee when you sign the Franchise Agreement.

If you (or your Operating Partner) or

your Designated Manager are unable to complete the Training Program to our satisfaction, we

ML bt b BRI A LS A0GEA B RS I 10893 (83600
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may terminate the Franchise Agreement. The Initial Franchisc Fee is not refundable in whole or
i part under any circumnstances.

Note 3. Opening supplies and inventory include small wares, branded paper products,
pre-packaged food and bottled beverages, food supplies, and other merchandise or products sold
by the Restaurant. Duc to differences in local laws, prices, suppliers, geography and commercial
practices, you may elect to carry a larger inventory. The cost of your opening supplics and
inventory will depend on the brands purchased, local costs and other factors.

Note 4. The cost of acquiring or leasing your Premises will vary significantly depending upon the
market in which the proposed site is located. A suitable building for a Men—eadidonslExpress
Restaurant 18 approximately 800 square feet, with the size of the restaurant affecting pr oduction
abilities and seating capacity for customers. L.ocal market conditions, changes in the economy and
inflation will all contribute to your real property costs. The location of the parcel of real property,
its refationship to and the nature of any adjoining uses, and its accessibility will affect both its size
and price. Lease agreements vary but usually require the lessee to pay for maintenance, insurance,
taxes and any other charges or expenses for the land and building and the operation of the
Restaurant or they may require that the lessee reimburse the lessor for its proportionate share of
these payments (plus mmn,st) mado for llm lpsscc and pay mlmmum monthly rent and/or
percentage rent, st et Fi et
bandlord—We must appmvc: youl Prcmxscs and your lc,asc: (E:cc: Itcm 1 1}, Woregrireyouto—te
sarapproved-reahcotate snd-construetion provider-o-tasb-yo-tir-the-loastgmad-constaroton

Note 5. We expect most VILLAGE JUICE & KITCHEN franchisecs will iease their space.
you do not, your occupancy costs wHmay exceed the disclosed amount. The Premises could be

located in shopping centers or stand-alone locations, in commercial areas, suburban
neichborhoods or in downtown arcas when that arca is viable for a successful retail location.
Leasehold improvements may include lighting, flooring, cooling/heating systems construction,
property adjustments due to licensing or permit requirements, and other costs associated with
initial build-out. Depending on the terms you negotiate with your landlord, the landlord may
contribute to a portion of your interior build-out and your costs will vary based on the level of
contribution of the landlord. The cost of your initial interior build-out will also depend on the
brands purchased, installation and delivery charges, local market conditions and other factors.

Note 6. The cost of the furniture and fixtures will depend upon the brands purchased, freight and
instaltation costs, applicable state and local taxes and other factors,

Note 7. You must install our specified point-of-sale system, which is described in detail in Item
11. You are required to purchase from us at our designation an approved seller. You must also
use our requircd application, which you must purchase from our approved supplier. The amount
you pay for the POS system is nonrefundable. You must also use services from a third party, such
as ScreenCloud, Inc. to manage your digital signage. These figures include gstimated costs for
video surveillance, security, television, sound, alarms systems and the cost of installing the
necessary equipment. You must also install and use our designated music system providey to play
approved mwusic at your Restaurant. We estimate that yvou will pay $100 per month for music

SHHRER L b H R 2N DA AR DG RA BB VE . ETB . 20805 GA 3600 2 8




service and an addinonal $3 200 to $4,700 for the initial set-up of the POS and ScreenCloud
system. Addltmndllv. we estimate that you will pay around $2 500 for the set-up of the music
system equipment. We also eslimate > that you will spcnd around $1.000 to mlrchase a tablct tm

additional lemm% and_communication with us or desipnated affiliates and/or third-party

suppliers.

Note 8 The rent deposit may be refundable under the terms of the lease agreement.

Note 9. Utilities may include gas service, electric service and other utilities as you might need to
operatc your Restaurant. Utility companies may also require you to place a deposit before
installing telephone, gas, electricity and related utility services. These deposits may be
refundable in accordance with the agreements made witl: the utility compasies.

Note 10. You must obtain and maintain certain types and amounts of insurance (See Item 8).
This estimate represents the insurance deposit only. You will make additional payments for
insurance according to the various terms of your policy. Insurance costs depardean vary greatly
depending on policy limits, types of policies, nature and value of physical assets, Gross Sales,
number of employees, wages paid, square footage, location, business contents, and other factors
bearing on risk exposure. Insurance providers may require cither an annual payment or
semi-annual installments. Also note that workers’ compensation insurance will vary from state to
state. You should review the rates in the state in which you are opening your Restaurant for an
estimate of the premium you will be required to pay.

Note L. SMe-willassistyoutmsio st yousrestinmntdusing theweek ol the of S

+es+d+a+¢m—”l“he pre- 0pcmn,g, T rammg I‘rog,,ram at our dcs:gnalcd training faclllty 15 c:ovcrc:d by
Ay Us

mddﬂ lwm»}vt«mw 1c:c, 11 thig i 1wour [ml 1u.l¢mmm aor 11" y()u raquest otherwise, The onsite tmmmg fee

15,510,000 and d the time you sign | the Franchise Agreement,

Note 12. This estimate includes transportation, food, lodging, and other CXpERSCS that you will
incur when you {or your Operating Partner), your I)esxgnatcd Mana&cr : ‘
(—&H&Wwwammwak}wwm%ﬂd@mfm efmphoydsto— 2 :
Bty ami— The figure we prowdc above does not include an
estimate of the COSts a%soclatcd w1th sending any person other than you (or your Operating
Partner) and your Designated Manager to attend the Training Program. You may at your election
(and with our approval) send up to four additional emplovees to attend the Immuw Progran (se¢
Item 1) at no additional fec pavable to us, but you will in _patly costs
associated with sending for_them, These expenses swswill vary based on the distance
travelledtraveled and the standard of living your attendees desire while attending the Training
Program. You may also request thal we provide any portion of the Tramning Program on-site at
your Restaurant, but we are not required to grant your request. I you request (and we elect to
provide) any portion of the Training Program on-site at your Restaurant, you must pay our
then-current fraining fec (currently, $750 per day), plus the cost of transportation, food, lodging
and other peasonable  out-of-pocket expenses incwrred by our trainers and staff in
wavetinatraveling to your Restaurant to provide such on-site assistance (see Mem ! 1) —Fhe-fisne
providedwhove-ramer-thatwesrenotprovidine anyporten-ofthe Fronire Prosrmr-onsites
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Note 13. This estimate includes legal and accounting fees. These costs will vary based on the
amount of professional services you elect to use, and the cost of the service providers you elect
1o retain.

Note 14, Fhe-bsgnehise-Aoresmentreguires—yontoYou must pay us a minimum of $10,000
wehtehwewispend-on-yonebeh i vonr-Crand-Operne-Fnpeidiiree-tas-do fined-tamHomobby
derineto conduct 3 grand opening advertising campuaign on vour behall for each Restaurant
location that vou open. Additionally, you must advertise and offer “free Sl'ﬂOOtth‘% {0 CUstomers,
within our recommended. budget that we will provide to you, who aceept the offer at the Grand
Opening Pm 3 ad {W« dm i!it‘d—H‘l wJhax i—H—l- |- } ----l-w— t*—‘v—@l-‘;—‘rl:}-h-‘ﬁ_ e Fas b rd-H-H—HH{—MchT&{—(—)fHHH#
Esxponds N 5 z were-gvent for cach Restaurant. The
rand opening advmtlsm ¥y campaigh funds arc ngt_;cmndablc under any circumstances. We will
yrovide you with a refund for vour costs to provide free mmoth:cs to cmtomcm who attend the

Grand Opening cvem up tn our recommended budgeted amount.

Notg 15 If you purcha*ie a "l‘raditioml Reqtaurant Without On'ﬁtc Juicigg or an Express

=EE£%‘LV—_% W&ﬁ&!:&«%@&% mlﬁ%}mg% m'\'w!i-lb low range_vou w;ll Ica:,c thr; reﬁlgcl ated truck for around
$1,500 per month ($4.500 for three months collectively), and for the high range. vou would
urchase a secondhand refiigerated truck at an estimated amount of $355 000, You may need to

1ore (] 1f Ol OWN_INOre “than threc restaurants or if your
individual restaurants are geographically spaced. We will make this defermination at our sole
discretion.

urt.,hf‘tbumllwru [h:tn ong lel"n@umlt,d truck

Note +516. You should have additional funds to cover the operations of the franchised restaurant
beyond the revenue the restaurant will generate. You should consider rent, wages, salaries,
utilities, maintenance, supplies, p1yr0]l taxes, Icmn pdymcnt‘; and mhm 1ciaicd chmatmg costs to
Ell‘l‘lV(,. at your reserve amount. + : Sy
ortreiriredres R e G mehv ~1rtthwﬂwwmwea%mwﬂ%hd'ou may nca,d to have
more or less money i your cash reserve depending on a sumber of factors (some of which are
listed herein) as well 2s many unknown factors. You may need to have ﬂdd:tlonal workmg cqpltal
et

to cover tm low swlcs s hw]wm@mmawwm%%m F—'—HH*:—:H(:‘-—-‘:&[—H-!—R

I

"y ‘

unﬂwmahlc t:mda or hlglm opudtmg costs than uxpcctc

Note +617. This s an estimate of your initial startup expenses for one Village Juice & Kitchen
Franchise. The estimated initial investment figures shown above for upfitting and opening
Restaurants locmcd in Nor[h Carolina are based primarily on our experience and professional
consultation—ess ethe-sesrasseshed—with—onstprangind -opostiom-ao-Rostaurant-fhey
ﬂﬁﬂﬁ:ﬂ%@%ﬁmlw?mwl»]ww@mmlwm of-popd-esirtie). The cstimated initial investment figures
provided in this chart assume that you (or your Operating Partner) are not paid any salary or
wages, and do not include an estimate of such amounts or any other associated payroll costs for
you {or your Operatitig Partner). We do not offer financing directly or indirectly for any part of
the initial investment. The availability and terms of financing depend on many factors, including
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the availability of financing generally, your creditworthiness and collateral, and lending policies of
financial institutions from which you request a loan.

TABLE 4 - MULTI-UNIT AGREEMENT!

TO
TYPE OF I - . WHEN WHOM
EXPENDITURE AMOUNT METHOD OF PAYMENT DUE PAYMENT
ISMADE
LOW H l(_nl-l

Initial Franchise $50-00079, 079,01 1f you sign a Multi-Unit Upon Us
Fee for Second 000 00 Agreement, then the initial slgning
and Third franchise fees for the the
Leeation™Restanra foeptensrestaprants you will | Multi-Unit
ot be opening under the Agreemen

Multi-Unit Agreement are t.

due at the time you sign the

Multi-Unit Agreement.
Estimated Cost of See Table 1 See Table | See Table |
Opening One ]
Traditional

Restaurant With
Onsite Juicing

TOTAL

A a05 70

630

$H02%250]
049,600

Explanatory Notes

Note 1.

The costs in this chart reflect the costs for purchasing the rights to open 3 Restaurants

together with the costs associated with developing the first Restaurant. This chart assumes the
first Restaurant you will open will be a Traditiona! Restaurant With Qusite Juicing. Your costs
will vary from those estimated in this chart if you open e-MNevFraditionatan Express Restaurant
or a Traditional Restaurant Without Onsite Juicing,.

Note 2. 5See Table 21 above for more deinddetails about your cstimated costs for opening your
first Traditional Restaurant With Onsite J uicing. Y our first restaurant must be a Traditional
Restaurant With Onsite Juicing. Table 4 does not represent the costs estimated for developing

your second and third Restaurants.

HHHITE e e N Rk At A OB A BB v 8 BT B, 25895
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ITEM 8, RESTRICTIONS ON SOQOURCES OF PRODUCTS AND SERVICES

Specifications for Products, Services and Suppliers

To ensure the highest degree of quality and service, you must operate the Restaurant in
strict conformity with the methods, standards, and specifications that we include in our
proprietary and confidential Brand Standards Manual. We have developed and may develop
additional standards and specifications for types, models and brands of required fixiures,
furniture, equipment, components of the Computer System {defined in Bem 11), furnishings, and
signs, and other products, matenials, supplies and services to be used at the Restaurant
(collectively, the “Operating Assets”). You may purchasc and usc only products, services, and
suppliers that meet our standards and specifications.

You must sign and maintain an accounting services agreement with QuickBooks online
and provide “read-only™ or “view-only” access to the QuickBooks online reports and entries.
You are required to purchase your computer software and/or hardware package or Point of Salc
Systemm from our approved supplier, Toast POS. We may permit you to use a different

accountmg service. or POS, at our sole dmruuon We may charee vou a fee to make the
:::valuauou mcludmg m:mlmnscmem mr cnqtq aﬂwc:ated wnh thc mscdrch and ifa uctmn We

il thnlv—dav llOthL ity the event ngj_t we g%

You must pay our approved supplier feenrivieLunchbox a subscription fec to use and
access our VILLAGE JUICE & KITCHEN application. You arc required to use SereenCloud,
Inc. {or a company of our choosing in the futurg) to manage your digital signage. The
specifications for your required purchases are outlined in Iem 11. You must also pay a
subscription fee for our designated mwsic service and vou must play the music that we approve,
You will be required to purchase certain proprietary products and ingredients, m.cludmg VIC
HPP Juice and other ingredients and equipment, directly from us, our affiliate, or another
approved vendor. Qur affiliate and we are currently the only approved suppliers of VIC HPP
Juice, You will be lc:qum.cl to pumlmsc 100(1 supplms .md pmdum from approved suppliers.
We {@tvikHM“ﬁa’MH-H— G e by Oy b i

5, Thc: mwnagcmmt tcc is accounlcd for in em 7. You are
rcquucd to purclnsc mmpostablu packag,m&, ﬁum our dfﬁhmc or appraoved supplier. We-tisay
FOEP PR M- P HEH: HE et e e Ve S e -~'¥—<4H—H+djhb+e
+eq+|-i-|-e+.—i—lﬁ—HJTe—«-m1—ﬁ+ﬂ-lx-‘~1 PR EHT PG b R wﬂduw atteh-to-puy- o preferrede + et

.:r

You are required to use the credit card processing service we approve, $ince you accept
credit cards as a methad of payment at your Restaurant, you must comply with payment card
infrastructure (“PCI”) industry and government requirements. PCI security standards are
technical and operational requirements designed to protect cardholder data. The standards apply
to all organizations that store, process or transiit cardholder datas and cover technical and
operational payment system components involving cardholder data. Notwithstanding the credit
card processing requirenient, we do not represent, nor certify to you or your customers that the
credit card processing service approved or provided by us or an aftiliate is compliant, whether or
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not certified as compliant, with the PCI Data Security Standards. Your credit card processing
provider should assist you with this compliance.

We may absa-develop additional standards and specifications for suppliers and distributors
of cer tam ploducts and scwmus or c:han & qt'lndmds and S)ccmcatlons that are culrmtl in

uxcluch :,upphm of certaln ploduct’a or services. If we do 50, you must purchase the spcmﬁed
products and scrvices only from distributors and suppliers that meet our standards and
specifications, or that we have approved. That requirement may specifically include purchasing
certain  ingredients, products and packaging from our affiliate VILLAGE JUICE
MANAGEMENT CO., LLC.

Approval of a product or supplier may be conditioned upon requirements relating to
product quality, prices, consistency, rcliability, financial capability, labor relations, customer
relations, frequency of delivery, concentration of purchases, standards of service (including
prompt attention to complaints), or other criteria,

Currently, you must purchase (i) the point-of-sale system and license fees, credit card
processing services, food packaging and labels, papermens—branded ewpiand-bagspackasing,
interior signage and decor, and juice equipment from: our designated exclusive suppliers of such
products and services, and (ii) all other food, ingredients, printed paper and packaging, signage,
table and chairs, products and services from suppliers that we have approved. We may require
you to use additional approved suppliers for other goods and services in the future, or to
designate an exclusive supplier for other items in the future, which may be us (or our affiliates).
We are the only approved supplier for certain proprietary products you ate required to purchase.

Method of Approving Suppliers

To ensure quality control and adherence to our standards, if you want to use a supply or
equipment source that we have not approved, you must first submit to us information including
product specifications, product components, product performance history, product samples, and
any other relevant information. We will evaluate the proposed product by considering the
following criteria: the technical and performance properties of the item, design, appearance,
product reliability, durability, the manufacturer’s warranties, quality control methods, taste,
mgredients, and financial ability of the product’s producers and distnibutors. Our review is
generally completed in 90 days. You will pay all fees incurred by us to obtain the necessary
information prior to our giving approval or non-approval. We may charge you a fee to make the
evaluation, including reimbursement for costs msomated w1th the rcg,c,arch and msputum
(cunently, $50 00 pc: hour plus cxpcmcs) wﬂrdtwrmr' —Hthes

mqmﬁwéﬁm%‘mwmmwﬂﬁgm MY

£

fHretrseds

We have the right to inspect the proposed supplier’s facilities, and to require product
samples from the proposed supplicr to be delivered at our option either directly to us or to a third
party we designate for testing, We may elect to withhold approval of the supplier. You
acknowledge that we may be likely to reject your request for a new supplier without conducting

I D by M SR A i DGR R B v, ETEL. 29895, (ISSb‘J(} 33




any tnvestigation if we already have designated an exclusive supplier for the item proposed to be
offered by the new supplier. We may periodically re-inspect the facilities and products of any
approved supplier and to revoke our approval if the supplier does not continue fo meet any of our
criteria. 'We also may charge suppliers a royalty for the right to manufacture products for use in
the Restaurants. We will advisc you in writing of our decision as soon as it is made, but in no
casc more than 120 days from the date of your submission. We impose these restrictions to
safeguard the integrity of #re-both the Franchise System and our trademarks.

Unsauthorized Snppliers

Where we have designated an approved supplier, you must use that supplier. Not
purchasing your business’'s equipment, inventory, computer hardware and software, food
products, or any other items where we have designated an approved supplier would put you in
violation of the Franchise Agreement, If you violate the Franchise Agreement, we may, at our
option, either take legal action against you to compel compliance and/or terminate your
Franchise Agreement. Because of the volume of business franchisees may bring in the future to
our suggested suppliers, you may enjoy lower prices than you could receive from other suppliers,
or on the other hand, you may encounter higher prices than you would otherwise encounter if you
were not required to purchase from the authorized supplier. We may, but are under no obligation
to, negotiate with these suppliers to your benefit. We will have no obligation to share such
revenue reccived with you.

Insurance

In addition to the purchases or leases described above, you rust also obtain and maintain,
at your own expense the minimum insurance coverage that we pertedreallyrequire anderand
criodically change within as listed within the Brand Standards Manual. Currently, we require
the following types of minimum coverage peneral liability (81,000,000), damage to Premiscs
($100,000), personal injury (81,000,000}, motor vehicle combined (§1,000,000), product liability
($2.000,000), employment practices Hability insurance (8500,000), employee workmen'’s
compensation (statutory limits), and general aggregate umbrella (52,000,000). The general
liability insurance must cover claims for bodily and personal injury, death, and property damage
caused by or occurring in connection with your Restaurant’s operation or activities of your
personnel in the course of their employment, You must also purchase business interruption
insurance and must use the proceeds received from your business interruption insurance to pay
your Royalty during any period your business is interrupted by hurricanes, fires, or other
disasters as the business interruption insurance proceeds will be included in Gross Revenue for
purposes of determining royalties and other fees due to us. Each insurance policy must name us
and any affiliates, officers, employees, owners, etc. we designate as additional named Insureds
and provide for 30 days™ prior written notice to us before the cancellation or material change of
the policy. Each insurance policy must contain a waiver of all subrogation rights against us, our
affiliates and their successors and assigns, You must furnish us copies of your certificates of
insurance and copies of policies at our request or other evidence of your maintaining this
insurance coverage and paying premiums.

The cost of this coverage will vary depending on the insurance carrier’s charges, terms of
payments and your history. All insurance policies must name us as an additional insured party.
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Your obligations relating to insurance coverage are defined in Section 16 of the Franchise
Agpreement.

Required Purchase Percent of Revenue

Collectively, the purchases from us could represent 5% to 30% of your total purchases to
establish and then operate your Restaurant. However, on an ongoing basis, we expect the
proprietary products you are required to purchase to average approximately 5% to 13% of the
purchases required to operate your Restaurant. No owner or officer owns any interest or recetves
any compensation from third party suppliers. The cost as a percentage of revenue will vary
depending on the product mix you sell to your customers, the revenue achieved by your business,
and your business’s cost structure. In the future, we may have other approved suppliers where
we receive compensation from your relationship with them. Currently you are not required to
participate in a purchasing or distribution cooperative, but we have the right to require you to
participate in one in the future.

Revenue Derived

As of December 31, 26222023, we derived nonc of our total revenue from purchases
franchisces made from required purchases and leases from products or services. As of December
31, 263222023, our affiliate, VILLAGE JNCE MANAGEMENT CO. LLC, derived
nered55.354 39 of its total revenue from franchisces’ required purchases and leases of products
or services.

White we do not currently do so, we reserve the right in the future to denve revenue from
the sale of products, supplics, equipment to you by our other approved suppliers. We are under
no obligation to share any revenues received with you. Other than those mentioned, neither we,
nor any affiliate, nor our owners are currently approved suppliers or own an interest in an
approved supplicr or receive any benefit from required purchases. However, we reserve the right
to become, or approve our affiliates to become, approved suppliers in the future or receive
benefits from required purchases that we do not currently receive. We have the right to change
our business relationship with our approved supplicr as well as the right to add and/or remove
approved suppliers from the approved supplier list. Changes in our contracts with approved
supplicrs could adversely affect the National Brand Fund if the rencgotiated contract eliminates
National Brand Fund contributions.

We do not provide you with any material beunefits based upon your use of approved
supplicrs.

ITEM 9. FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations wnder the f{runchise 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.
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i . | DISCLOSURE
OBLIGATION SECTION IN AGREEMENT DOCUMENT ITEM
(a) Site selection and Multi-Unit Agreement § 6.1; Ttem 11
acquisition/lease Franchise Agrcement §§ 1,
2(b)(ix) and 10
(  Pre-opening Franchise Agreement §§ 4, 10, Ttem &, 7,8 and 11
purchases/leases 1}, and 12
(¢} Site development and Multi-Unit Agrcement § 6.1; Items 7, 8, and 11
other pre-opening Franchise Agreement §§ 2(b)(ix),
requircruents 7, 8(a)(1), 8(e), 9, 10, 11{a)i),
11(b), 11(c), 11(d), 11(k), 12(a),
12(b)
(@) Initial and ongoing Franchise Agrcement § 11(a)(ii) | Items 6, 7, and 11
training and 11(d)
(&) Opening Franchisc Agreement §§ 1, 3,4 | Ttem 11
and &{a)(i)
(n Fees Mutti-Unit Agreement § 5; Items 5, 6,7 and 17
Franchise Agreement §§ 2(b)(vi),
2(d), 3, 8, 11(d), F1(r), 13(d)(viii),
13(e30+f) and Franchise Rider
(g) Compliance with Franchise Agreement §§ 2(b)(v), | ltems &, 11 and 13
standards and policies/ 4. 11; and Brand Standards
operating manual Manual
(hy Trademarks and Franchise Agreement §§ 7 and Iterms 13 and 14
proprietary information 11(c); Brand Standards Manual
(i) Restrictions on Franchise Agreement §§ 11(c), Items 8, 11, 12, and 16
products/services offered | 1l(eyand 12
() Warranty and customer Franchise Agreement §§ 11(n) tem £
service requirements and (0), and 17(c)(iv}
k) Territorial development Franchise Agreement § 5 Item 12
and sales quotas
mil) Ciﬁ:hgoing product/service | Franchise Agreement § 12 ltem 6, 8 and 11
purchases
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ITEM 10. FINANCING

At this time, we do not offer direct or indirect financing. We do not guarantee any note,
lease, or obligation.

ITEM11.  FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER
SYSTEMS AND TRAINING

Except ay listed below, we are not required to provide you with any additional
assistance,

Assistance to Begin Operation of a Restaurant

Before you open your Restaurant, and before the opening of each Restaurant under an
Multi-Unit Bevelepient-Agreement, we (or our designees) will:

1. Review and accept or icject a proposed site for your Restaurant (Franchise
Agreement Sections 1, 4, and 10).

2. Review and approve or disapprove of a lease for the Restaurant (Franchise
Agreement Section 6(a).)

3. Provide you with written specifications for our Restaurants, including
requiremnents regarding dimensions, design, image, interior layout, decor, Operating Assets, color
scheme, interior decorating services, and designated and approved suppliers for your purchase of
all necessary products and supplics, but will not deliver or install the items., (Franchise
Agreement Sections 4(a)-(¢) and 10{a).)

4, Provide you with a list of products, specifications, and required or approved
supplicrs for your initial inventory and, in some cases, supply you with the products through us
or our affiliate. The items you purchase directly from our affiliate will be delivered to you, but
you will be responsible for obtaining all other supplics and inventory and we will not deliver
them to you.

5. Provide you with a list of required equipment, signs, fixtures, and other supplies
and approved suppliers for such items. We will not deliver these items to you or install these
items. You will be responsible for obtaining and installing {if applicable) these items.

6. Review your proposed development and construction plans and specifications
(including, any revisions to such plans and specifications) for your Restaurant and provide you
notice of whether we accept such plans and specifications (Franchise Agreement Sections

4(a)-(c) and 10(a).)

7. Assest] f needed, we will assist you in contracting with an approved real estate and
construction management company.
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8. Inspeet your Restaurant prior to your proposed grand opening to confirm whether
it meets our minimum standards and specifications and provide you confirmation in writing
when your Restaurant is approved to open (Franchise Agreement Section 4(g).)

9, Provide the Training Program to you (or your Operating Partner), your Designated
Manager, and up to 3 other employees at our corporate headquarters (or another designated
facility of our choice)_Your Operating Partner and Designated Manager must attend training.
(Franchisc Agreement Section 11{d).)

10 Provide you an electronic copy of the Brand Standards Manual (Franchise
Agreement Scetion 11(3).)

11, Develop and execute a marketing strategy for your Restaurant’s grand opening
(Franchise Agrecement Section 4(e).}

Site Selection

You must obtain and maintain a site acceptable to us for your Restaurant. If & site for
your Restaurant has not been selected by the date you sign the Franchise Agreement, you must
submit to us a complete report for a site you propose. Unless you have our prior written approval
to scarch for a proposed site outside of your Protected FerriorsSearch Area (as defined in tem
12}, all site reports that you submit to us must be for a site within your Protected FesriterySearch
Area. We will use reasonable efforts to accept or reject a proposed site within 30 days after
receiving your site report. Our deterirination to accept or reject a site may be based on various
criteria, including but not hmm,d to buqmew count, traffic count, accessibility, parking,
visibility, competition and Heeasemvatabiiyproximity to other VILLAGE JUICE & KITCHEN

restaurants. You must send us all 111t0rm¢\t10n we require for the proposed site.

You must obtain our written acceptance of a proposed site for your Restaurant before
signing any lease, sublease, or other document for the site. We may require that you hire a
service-provider that we designate to assist you with the site selection process. Sites selecled
using the assistance of our designee must still be accepted by us. If we cannot agree on a site,
then you will be in default under the Franchise Agreement and we can terminate the Franchise
Agreement.

We must also approve the lease for your site. Our approval of a lcase is conditioned upon
the inclusion of certain lease terms required by us pursuant to a form of lease addendum attached
as Attachment 2 to the Franchise Agreement. These lease terms shail include a Lease Rider,

1f we recommend or give you information regarding your Protected -FesriuryScarch Area,
or a site for the premises, and it we accept a site, our recommendation mdicates only that we
believe that the site meets our then acceptable criteria,

If you sign a Multi-Unit Bevelopment-Agreement, you will be responsible for finding and
selecting the locations for each of your Restaurants operated under the Multi-Unit Pevetoprent
Agreoment in accordance with our then-current site standards. You must obtain our written
acceptance of a proposed site for each of your Restaurants in accordance with our then-current
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standards. We will define the Territory for each of your Restaurants operated under a Mult-Unit
Pevelopment-Agreement based on our then-current standards for Temitories.

Assistance During the Operation of Your Restaurant

During your operation of your Restaurant, we (or our designees) will:

I, Provide you additional training per the terms of the Franchise Apreement
(Franchise Agrcement Seetion 11).

2, Advise you regarding your Restaurant’s operation based upon cusiomer feedback,

seeret shopping, third party reports—+, internal audits, or physical inspections. We alsa will

guide you on standards, specifications, and operating procedures and methods that Restaurants
use, including (1) facility appearance, guest service procedurcs, and quality control, (2)
equipment and facility maintenance, (3) inventory management and working with national
suppliers, (4) advertising, marketing and branding strategies, and (5} administrative, accounting,
reporting and record retention (Franchise Agreement Section 4(e)).

3 Continue to provide you a copy or access to the Brand Standards Manual (defined
below) (Franchise Agrecment Sections 4(e).)

4 Let you use our Marks and certain copyrighted and copyrightable matertals
(Franchise Agreement Section 7) (See em 13).

Brand Standards Manual

We will provide vou with our System Standards, apd information on your other
obligations under your Franchise Agreement, through one or more manuals, as well as other
electronic media, bulletins and/or other written materials (collectively, the “Brand Standards
Manual™). We may modify the Brand Standards Manual periodically to reflect changes in
Systern Standards.,  As of the issuance date of thiz Disclosure Document, the VIC Brand
Standards Manual countains 253 pages. The current table of contents of the Brand Standards
Manual is attached to this Disclosure Document as Exhibit J.

The Brand Standards Manual contains mandatory and suggested specifications,
standards, and procedures. They arc confidential and remain our property. Your employees are
to sce them only on a need to know basis, subject to confidentiality agreements.

Advertising and Promotion

Grand Opening Advertising, You are required to pay us a minimum of $10,000 which
we will spend on your behalf for a fisrs-grand opening marketing program for yemkrscach
Restaurant you . open (*Grand Opening Expenditure”) during the 30-60 days prior to your
Restaurant c)pcmng, 'md 11m 30 60 dayb aﬁu your Rcsmuram opcns (thc “Cnand Opening
Period™), 4o s e-55 000N
mew»@hwmwwqwm»{wtaum*»»«You mmt idvcrmc and of[“c: “fx ce Sl‘l‘lOOtthW and nthu promotional
:r},L th'u we w1l| mowdc to vou,
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w1th a rclmbul %ment fOl vour costs to mov:clu frec snmothlcs and othci Dlomotlonal ltcms to

customers who attend the Grand Opening event up to our recommended budgeted amoun(.
e e T e o s A iy Y R T e e R T T T e e, e e e L T L T A P T T LA R i

Advertising Fines. You may develop advertising materials for your own use at your own
cost. We encourage the sharing by franchisees of advertising ideas and materials. We require
you to submit advertising and promotional matertals to us in advance and to obtain our approval
before using them. You are required to follow our instructions in connection with any
advertising or promotional materials we provide for your use. (Franchise Agreement
Section &(f).) Failure to follow our instructions regarding pre-approval of advertising matcrials
will result in fines, These fines will be as follows: 1% infraction: $250, 2 infraction: $500 and
third infraction: $1,000. Imposition of these fines will in no way waive our right to consider
your use of unapproved advertising as a default-triggering event.

Brand Fund. We have established the national advertising program (“National Fund™)
to support the evaluation and adoption of new technology, products, and services, and the
creation and distribution of advertising, marketing, and public relations materials, as we, in our
sole discretion, deem appropriate for the benefit of the brand.

The contribution is currently 1% of weekly Gross Sales. We reserve the right to raise the
contribution to the National Fund, to 3% of your Gross Sales. We may increase the Brand Fund
to higher than 3% of Gross Sales, if approved by more than two thirds of Franchisee currently in
the franchised system. Qther franchisees” National Fund countributions may be calculated at a
different rate or on a differcnt basis and, under limited circumstances, certain franchisces may
not be required to pay National Fund fees. We have the sole discretion to sette or forgive any
accrued and unpaid National Fund contributions owed by a franchisee. We are not required to
spend any amount of money or any portion of the National Fund in your Territory.

We have the sole discretion to determine where the National Fund contributions will be
spent to promote, enhance, or further the growth of the VILLAGE JUICE & KITCHEN brand,
restaurant, and Systern, including, but not limited to: research; promotional marketing, public
relations, and advertising expenses to promote the brand; hiring marketing, public relations and
advertising agencies, technology companies, or in-house personnel to assist in developing the
VILLAGE IUICE & KITCHEN brand name; developing, evaluating, or using technologies that
we belicve may benefit the brand, the customers, the franchisecs, or the brand’s reputation,
expenses associated with listings on websites, contest registrations, digital marketing content,
influgncer marketing, radio, billboards, TV, print, or internet advertising, and eovents and
promotions designed to gamer media attention and promote the brand naime; expenses associated
with conducting market research; travel expenses in connection with promotions and marketing
meetings, training, development of trademarks and trademarked materials; production of
marketing, public relations, or digital or social media content, including, but not limited to,
advertisements, coupons, and other promotional materials; expenses incurred in developing and
maintaining non-franchise sales portion of the Website or social media pages; and expenses
incurrcd in using scarch engine optimi?ation payupar-click or otllor digital markcting soﬂwam

c:ontubutlons to dcvclon and s]m ot 01. urchase PDP matcmls to fx anchisees. Whll.t.. we
do ot anticipate that any part of National Fund contributions will be used for advertising which
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is principally a solicitation for franchisees, we reserve the right to use the National Fund for
public relations or recognition of the VILLAGE JUICE & KITCHEN brand, for the creation and
maintenance of a website, a portion of which can be used to explain the franchise offering and
solicit potential franchisees, and to include a notation in any advertisement indicaling
“Franchises Available” or similar language.

We may occasionally provide for placement of advertising on behalf of the entire
franchise system, including franchisees; however, we are more likely to provide you with
advertising content to use in your local territory or on a regional basis with other franchisees in
an advertising cooperative.  You will be responsible for implementing any promotional,
membership, or public relations programs or placing any advertising content we creale, at your
own expense. 1f we create any advertising content, which we are not obligated to do, you will
recctve one sample of the advertising content at no charge. You must pay for the duplication and
distribution of the content.

Brand Funds are payable to us. We have the right to cstablish in the future a nonprofit
corporation of other business cntity to collect National Fund advertising contributions from our
franchisees. The National Furd is administered by our accounting and marketing personnel
under our direction. The Brand Fund is not audncd We h'm. no obhgauon to p1 owdc you w:th

an accountlng for the Mational Fund. e 5
b o "-.-e#red—m—mewed—(l" rmmhns» Agrccmcm Sccnon S(b) )

In #62232023 we did not spend any money from the National Fund,

We may have the National Fund borrow from us or other lenders to cover any National
Fund deficits. We may have the Fund invest any surplus for its future use, A brief statement
regarding the availability of information regarding the purchase of VILLAGE JUICE &
KITCHEN franchises may be included in advertising and other items produced using the
Natlonal F und; prov:dcd that we Wlll not use Naumﬂl Fund funds principaily to sell franchises.
eI ae e O e BT redrisorseteate-h-he—sarte-Dasis-as

Advertising Council, Currently, there is no advertising council composed of franchisces
that advises franchisor on advertising policies.

Local Advertising Cooperatives. While we have not yet established any tocal
advertising cooperatives, we have the right to require that advertising cooperatives be formed,
changed, dissolved, or merged. I you are required to participate in an advertising cooperative,
the amount of your contribution to the local advertising cooperative will be sct based on a
majority vote of the cooperative’s members, but in no event will it exceed 4% of monthly Gross
Sales. Each local advertising cooperative would be required to adopt written governing
documents. Each cooperative would determine its own voting procedures; however, each
franchisee and each company-owned VILLAGE JUICE & KITCHEN restaurant would be
entitled to one vote in any local advertising cooperative. The members and their elected officials
would be responsible for administration of the cooperative. Advertising cooperatives would be
required to prepare quarterly and annual financial statements prepared by an independent CPA
which would be required to be made available to all franchisces in the advertising cooperative.
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The Cooperative is not a trust fund. We would have no fiduciary duty to you or any franchisee in
connection with the collection or use of the Cooperative monics or any aspect of the operation of
the Cooperative. (Franchise Agrecment Section 8(¢).)}

Marketing Generally, You are required to maintain a local marketing plan and budget,
subject to our approval, utilizing no less than 2% of gross sales per month of operation for
marketing and advertising. You may elect to utilize the type of media of your choice, subject to
our approval. Suggested marketing includes targeted print or other media, social media targeted
ads, markets, iastites a-aveE- G-y s ‘{?i«}awwwm&um)em% j €es 1o participale in community

and other grass seetstoot efforts to educate the community about your Restaurant, We

have the right to review your local marketing plan on an annual basis, and you must comply with
the plan you and we agree upon annually.

We also may maintain onc or more social media accounts (e.g., Twitter: Facebook,
Instagram or such other social media platforms). You may not establish or maintain any social
media presence utilizing any user names, or otherwise associating with the Marks, without our
advance written consent. We may designate from time to time local or Territory-specific
accounts/user names/handles to be maintained by you, You must adhere to the social media
policies established from time to time by us and you will require all of your employees to do s0
as well.

Additionally, we will license you to use professionally prepared photos of our products
and marketing materials for use with your Restaurant to dseregnsure conformity to our brand.
You will periodically (at our diserction) have a professional photographer take photographs of
your Restaurant, events, or other oceasions that will be conducive to marketing your Restaurant.
You will bear the ordinary costs and expenses of the photographer, selected in our sole
discretion, to create and license the images to you.

You will also be granted a license to use our previously created images and photographs
to be used in the marketing of your Restaurant to assure continuity and conformity to brand,

Online Presence,

We may maintain a website in order to promote the Proprietary Marks, or any or all of the
restaurants within the System. We may also develop and maintain any other type of onling,
internet, virtual, or digital presence (each an “Online Presence™) as we see fit. An “Online
Presence” includes (1) the brand website, other webpages, or domain names; (2) accounts, pages,
or profiles on social media sites; social networking sites; news sites; online, internet, or digital
directories; video, photography, and messaging services; blogs; or forums; (3) e-commerce sites
or accounts; (4) digital or onling advertising and marketing content and services; (5) mohile
applications; (6) virtual reality platforms, (7) any identifiers of an Online Presence; or (8) a
presence on any other type of online, internet, virtual, or digital tool, good, or service that may be
developed. We will have the sole right to control all aspects of each Online Presence, inchuding
its destgn, content, functionality, links to any other Online Presence, legal notices, and policies
and terms of usage. We will also have the right to discontinue operation of any Online Presence
at any time without notice to you. You may not establish or operate an Online Presence
(including a website, webpage, domain name, Internet address, soctal media account, blog,
forum, advertisement, e-commerce site, podeast, digital distribution platform account, or email
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address) that in any way concems, discusses, or alludes to us, the System, or your Franchised
Business without our written consent. The Marks may not be used as part of, in conjunction with,
to establish, or to operate any Online Presence, except as specifically approved by us, You may
not post, and must take such steps as necessary to ensure that your employees do not post, any
information on an Online Presence relating to us, the System, the Marks, or the Franchised
Business that (a) does not comply with our brand, social media, or Online Presence guidelines;
(b) is derogatory, disparaging, or critical of us, the System, or the Marks; (¢) is offensive,
inflammatory or indecent; or (d} harms the goodwill and/or public image of the System and/or
the Marks.

Subject to the terms of the Franchise Agreement and Brand Standards Manual, we may
make available to you a subpage on our website that will be located at a sub-domain of the
website to be specified by us (or on a subpage of another Online Presence) (the “Subpage™).
Upon the termination, non-renewal, or expiration of the Franchise Agreement for any reason or a
default under the Franchise Agreement for any reason, we will not upload content for you, you
may not use the Subpage, and we may cease to make the Subpage available to you. For any
Online Presence or email address you are approved to create, use, or maintain, we reserve the
right to be exercised at our option to have the Online Presence or email address directly owned
by us or to require it to be transferred to us after the expiration or termination of the Franchise
Agreement. (Franchise Agreement Section 8(h).) We have the right to require that any Online
Presence or email address we permit you to use, create or maintain be registered in our name.
Upon request, you must provide us with any login credentials for any Online Presence or email
address you are authorized to use. We have the right to access any Qnline Presence to take
corrective action 3f any content or post on the Online Presence is in violation of our policies and
we may take ownership of any Online Presence upon expiration or termination of the Franchise
Agreement or during the term of the Franchise Agreement and operate it as we see fit,

Coniputer Systein

Before your Restaurant opens, you must obtain and use the hardware, software and other
products and services we specify periodically (the “Computer System™)_which are subject to
change in our discretion as business needs change. Currently, we require you to purchase the
following components of the Computer System from Toast, Inc. (the “Toast System”):

= 3 screens/pads

« 2 Cash Drawers

e 3 Credit Card Swipers

« 2 Receipt Printers

= 3 Kitchen Printers

« Required Peripheral Equipment (Cords, etc.)

In addition, you will be required to purchase other electronic equipment such as a stereo
sound system, CCTV systemn, and alarm system from the vendor of your choice.

Training and live support of theour POS provider. currently Toast-#ssienn, is included in
the initial system cost, which i¢ estimated to be between $2,000 and $3,500 per restaurant. You

are also required to pay support and software subscription fees totaling between $306500 to

RN R TR IR WSE PRI 1|1 %




$3331.000/month, depending on the exact package for the restaurant. This range includes point
of sale software and an_integrated inventory management festarassystemn. The exact number of
consoles and other equipment you will purchase will likely vary depending on the customer
capacity and layout of your Restaurant.

You are required to enter into a services contract with our digital screen provider,
currently ScreenCloud, Inc., for cloud-based software that manages your digital signage and
menus. The initial costs are approximately $1,000 to §1,200 for three televisions and three
Kindle Fire Sticks. The monthly fee for the cloud-based software is $72/month.

You are required to enter into a subscription agreement with freentb=toour app provider,
currently Lunchbox, for the use of an all-in-one digital platform for the benefit of you and your
Restaurant’s puests. This platform will support loyalty programs, gift (..ﬂl’d": nmrkutmg, c:uslomcl
relationship mana&,cmcnt and dcllvmy integration with b« R
Errptpetibpiefd Sl et Lo SHpermontha third party. Q&‘&é@%%ﬁa‘&l anp mewcmmﬂ%s_ not
charge a set-up fee ay a hanclnscc of VIK and the subscription fee for general services—aned
apoer is $45695 per month-sebseriptionfeetoraibenrds,

L4 8 =,

The software for your point-of-sale system, app provider, inventory management syster
and digital signage may be either proprietary to us or commercially produced software. The
software tracks orders and salcs. It will also gencrate accounts receivable, accounts payable, and
perform other functions. You will not be allowed to alter the chart of accounts without our prior
approval. Your digital signage will also manage your menu and promotional matetials. You
must purchase or leasc the required hardware, modem, and communications softwarc as
designated by us and from our designated supplier(s). Current computer system requircments are
also updated from time to time in the Brand Standards Manual., As the current computer system
requirements change, you may be required to upgrade or update your hardware and software.
There are no restrictions on the frequency or the cost of uperading. If the software is proprictary
to us, we will grant you a license to use the software upon execution of the software licensing
agreement and payment of the license fee. Currently, we do not have any proprietary software,
but we may develop some in the future. We have no contractual obligation to upgrade the
software. You will be provided, at your expense, with upgrades, updates, revisions and new
releases to the software at such time as they are prepared as determined by the approved supplier,
and at the sole discretion of the approved supplier. All Computer Systems are subject to change,

e Ll T T

WE TEServe the, nght changc [)IOVIdCH dnd nnnddtc thc use of the new mowdci wlth 30 d'w*.

appmvc:cl PDS/c,ompuler system suppliers. (anuhmc Ahruumc,m SthlUl‘l 1 1([).)

rovider, currently, Toast,
Inc., for use of certain software and hardware associated with the Toast System that is required
for the operation of your Restaurant.

You must also enter into a license agreement with gur POS provider,

We estimate the annual cost to update and maintain all of your required technology will
be about $6:00018,000 to $160021,000.

We reserve the right to independently access all information collected or compiled by
your POS, digital signage, and computer hardware and software system. We have the right to
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control your menu and digital screens and to work with you to rotate menus, specials, and offers
Ofl YOUF SCTeens.

We recommend that you haekwpbackup your accounting, financial, and other data, which
may require you to purchase a “back-up” subscription service. We are not responsible under any
circumstances for any malfunction or “crash” of the POS or any other system, including for any
data lost as & result of that malfunction or “crash.”

We will have the right at all times to access your computer system, digital signage, and
POS system to retricve, analyze and use any information regarding your Restavrant, including
your financial information. You agree that we will have the free and unfettered right to retrieve
any data and information from your computer or cloud based computer software solutions as we,
in our sole discretion, deem appropriate, including electronically polling the daily sales, and
other data of the Restaurant. There is no contractual limit on our right to access data. If the
software is proprietary to us, we will grant you a license to use the software upon signing of the
software licensing agreement and payment of the license fee. Currently we do not have any
proprictary software, but we may develop some in the future. We have no contractual obligation
to upgrade the software. You will be provided, at your expense, with upgrades, updates,
revisions and new releases to the software at such time as they are prepared. We have the right
to imposc a monthly maintenance for such proprietary software. You must pay the monthly
maintenance fec if you wish to use the proprictary software (which we may raise upon 90 days’
notice). (Franchise Agreement Section 11{(u).) You are required to usc our specified forins and
to have all sales submitted through our website or other electronic means.

Training

Initial and Ongoing Training, At least 60 days before your Restaurant opens, we will
provide an initial training program as described herein (the “Training Program™). Al training is
provided by trainers with at lecast 12 months of experience with the VILLAGE JUICE &
KITCHEN franchise system and/or 10 years of experience in the food service industry and who
have been certified by us. You (or your Operating Partner) and your Designated Manager nust
complete the Training Program to our satisfaction before opening your Restaurant, Therc is no
fec for the Training Program for you (or your Managing Qwner), your Designated Manager, and
up to 3 additional employees that you choose (and we accept), if all such persons attend the
Training Program at the same time, but you are responsible for the costs associated with
attendance for all your attendees, including travel and living expenses.

If we provide any portion of the Training Program more than one time, for example, to
accommodate conflicting schedules of attendees, we may charge you our then-current training
been previously provided to at least one member of your team. We may also elect not to provide
any portion of the Training Program more than once. You may invite additional employees to
attend the Training Program if space allows, though we may charge you our then-current training
fee (currently, $750 per person) for each additional individual, We may limit the number of
additional attendees for the Training Program. You may request that we provide any portion of
the Training Program on-site at your Restaurant, and we will determine whether to provide such
on-site training in our discretion. If we provide any portion of the Training Program on-site at
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your Restaurant, we will charge our then current tramming fec (currcntly, $750 per day (8 hour
day), plus expenscs).

We may vary the length and content of the Training Program based upon the experience
and skill level of the individuals attending. We provide instructional materials and resources at
the Training Program, including the Brand Standards Manual, agendas, and other materials,
which cover information on us, establishing your business, day-to-day operating procedures,
reporfing functions, branding, human resources guidelines, marketing, guest service procedures,
equipment and facility maintenance, working with suppliers, quality control, and other
administrative issues. We may also ¢stablish pre-training requirements, which the attendees will
be cxpected to meet before attending the Training Program, including study of provided
materials and exams,

If we do not feel that you (or your Operating Partner) and your Designated Manager have
completed the Training Program to our satisfaction, we may require these individuals to attend
additional training, and we may charge you our then-curvent additional training fee (currently,
$750 per Trainer, per day (8 hour day)), plus expenses.

While not required, you {or your Operating Partner) or your Designated Manager may
request additional training at the end of the Training Program if your attendees do not feel
sufficiently trained in the operation of a Restaurant. We and you will jointly determine the
duration of this additional training. We may charge you our then-current fee for this additional
training (currently, $750 per Trainer, Per day (8 hour day)). However, if your attendees
satisfactorily complete our Training Program and bhave not expressly informed us at the end of
the program that they do not fecl sufficiently trained in the operation of a Restaurant, then you
and they will be considered to have been trained sufficiently (o operate a Restaurant._You and
Your desienated Manager must pass a written test and practical exam demonstrating your

knowledge of restaurant policies, procedurcs. opcrating reguirements, and other skills taught

during orientation,

Il you appoint a new Designated Manager, he or she must attend the then-current
Training Program within 30 days of the date of appointment and you must pay us our
then-current training program fee (currently, $750 per person), unless we determine that you are
sufficiently trained to provide a comparable substitute training program to such Designated
Manager. If we permit you to train any Designated Manager yourself, you must provide such
training according to our then-current standards and specifications, and we must determine that
such Designated Manager has been adequately trained prior to providing any services at your
Restaurant, [ach acting Designated Manager must pass a written test and practical exam
demonstrating their knowledae of Restayrant policies, procedures, operating requirements and
other skills taught during orientation. If we determine that any Designated Manager that you
trained is not sufficiently trained to provide services at your Restaurant, whether by examination
or otherwise (e.e. observation) we may tequire such person attend our Training Program and
you must pay us our then-current training program fee (currently, $750 per person). If we
determing that you are sufficiently trained to provide a comparable substitute training program to
any Designated Manager, we may not make the Training Program available to such person until
the next time our Training Program would otherwise be offered.
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We must acceptapprove of the hire of an QOperating Partner, Designated Manager, or any
general manager of the Restaurant.

You are responsible for providing a training program that we designate for all your
employees other than the attendees of the Training Program. All employces must satisfactorily
pass this training program before providing services at your Restaurant. If we determine that you
{or your Operating Partner), your Designated Manager, or any employee is not properly trained
to provide the services offered by your Restaurant, we may require this person to cease providing
services at your Restaurant and/or to be trained by one of our trainers at our then-current training
fee (currently, $750 per day (8 hour day)).

In sum, if you, your Designated Manager, or your employees are not sufficiently trained,
we can require each person to attend additional training. You may also request certain additional
training. We reserve the right to charge you our then-current training fee for the additional
training we provide,

You must pay all travel and living expenses {(including wages, transportation, food,
lodging, and workers’ compensation insurance) that you (or your Operating Partner) and your
Designated Manager, or any other employee incurs during the Training Program, any additional
training, or at any meetings and/or other training courses and programs. You are also
responsible for the travel and living expenses and out-of-pocket costs we incur in sending our
trainer(s) to your Restaurant to conduct on-sitc assistance, including food, lodging and
transportation.

We will provide you with written instructional waterials and the training will be led by a
qualified individual with at lcast onc yeat’s expericnce managing a VILLAGE JUICE &
KITCHEN restaurant and/or 10 years of experience in the food service industry.

As of the issuance date of this Diselosure Document, we provide the following Training
Program:

TRAINING PROGRAM
Hours Of Hours Of

Subject Classroem | On-The-Job Location
Training Training

Our headquarters or other

Welcome and Introduction 2 0 location we approve

Station Training (FOH) 0 40 A designated training facility
Station Training (BOH) 0 40 A designated training facility
Open/Closing Training 0 24 A designated training facility
Food Preparation 0 40 A designated training facility
Vendor Information 0 2 A designated training facility
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Hours Of Hours Of
Subject Classroom | On-The-Job Location
Training Training

Product Ordering & Par

Levels 0 6 A designated training facility
Nutritional Info/Website 4 0 Qur headquarters or other
location we approve
Point of Sale Training 0 4 Our l}ﬁ‘.ﬁdCluﬂl’tEl’S or other
location we approve
Admin/Banking/HR 0 2 A designated training facility
Manager on Duty 0 16 A designated training facility
Tests 0 4 A designated training facility
Marketing 2 0 Our lllca.dquartcrs or other
location we approve
Online
Homework/ServSafe 16 0 courses/Homework/Readings
T‘OTALS 24 178

Note 1: The hours devoted to cach module are estimates and may vary based on how guickly
trainees learn the material, their prior experience with the subject and scheduling. On-the-job
training includes cross training in all suhject areas of the business.

Note 2: We may vary the length and content of the Training Program based upon the experience
and skill level of the individual(s) attending.

Note 3: We may elect to conduct some or all of the training at one of the Restaurants to provide
you with kadsonhands-on training, in addition to or in lieu of the training facility. We believe
that some of the best experience you will receive is working “hands on” in the Restaurant and we
will utilize our Restaurants to provide you on the job training, knowledge, and operational skills.

Initial Onsite Training, For 1 3ar
days after you open your Restaurant, based upon thc prcrlcncc and lcadmms of yc)ur Rcstaumnt
tearn, we will send a training team (the identity and composition of which shall be in our
discretion and may be comprised of only one person or may be comprised of more than one
person) to your Restaurant to assist you with final preparation to open, suggestions for your
Restaurant, and to provide on-site advice, guidance, and initial operations support. The days
may not be c:onsec:utive. We will charge an addiensbonsite training fee of $10,000 for yous

mw«mmw(: 1(5‘&_'55,3}3&115;33‘1“ vou open unless vou have an employee that has completed our

training cer tification program (in which cage the Onsite ‘Tramine Fee is not %thcablc, bu,du‘,(,
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with limited onsite assistance for a fee of $5,000. This limited assistance will be for two to three
days.

Juicing Training Program

After requesting and receiving our approval to operate a Traditional Restaurant With
Onsite Juicing, and after acquiring all necessary equipment, you (or your Operating Partner) and
certain of your employees must receive additional juicing training (*Juicing Training Program’).
You must designate an employee, which may be the Designated Manager or another employee,
as the Juice Operator. The Juice Operator must be certified by attending our Juicing Training
Program. You must pay Good Nature, our designated training vendor, a fee esot §1,500 for each
person who will be attending training. We also charge a fee of $5,000 for our juicing training.

We will provide you with instructional matertals o complete before your training begins,
The Jicing Training Program includes training at vour Restaurant with our representatives and
the manufacturer’s representatives. You will also have a-training at our designated location
before opening. This training will typically last about six days, but we have the right to adjust the
training time. Al training will be led by a gualified individual with at least one year’s
experience operating the juicing equipment.

You must pay all travel and living expenses (including wages, transportation, food,
lodging, and workers’ compensation insurance) that you (or your Operating Partner) and your
Juice Operator incur during the Juicing Traiming Program. You are also responsible for the
travel and living expenses and out-of-pocket costs we incur in sending our trainer(s) and the
manufacturer’s trainer(s) to your Restaurant to conduct on-site assistance, including food,
lodging and transportation,

If you appoint a new Juice Manager, he or she must attend the then-current Juicing
Training Program prior to taking on the role of Juice Manager, and you must pay us our
then-current training program fee unless we determine that you are sufficiently trained to provide
a comparable substitute training prograim to such Juice Opcrator. You must not allow anyone
who has not participated in our required Juice Training Program to act as your Juice Manager,
operate your juicing equipment, or otherwise assist in the processing of juice. If we permit you
to train any Juice Operator yourscl, you must provide such training according to our
then-current standards and specifications, and we must determine that such Juice Operator has
been adequately trained prior to performing any juicing at your Restaurant, If we determine that
any Juice Operator that you trained 15 not sufficiently trained, we may require such person attend
additional training and you must pay us our then-current add-on Juicing Training Program fee
(currently, $750 per person trained, plus additional travel and payroll expenses you will incur).
If we determine that you are sufficiently trained to provide a comparable substitute training
program to any Juice Operator, we may not make the Juicing Training Program available to such
person until the next time our Juicing Training Program would otherwise be offered.

As of the issuance date of this Disclosure Document, we provide the following Juicing
Training Program:
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Hours Of Hours Of

Subject Classroom On-The-Job Location
Training Training
Pre-Training: Food
Safety and Standard 6 hours 0 hours Your Restaurant
QOperating Procedures
erating an .
OF.' oS d Your Restaurant with
maintaining the ! o
) o 0 hours 8 hours manufacturer’s
machine, ordering, ] )
representatives

batching, pressing

Introduction to Qur designated

Recipes 8 hours 0 hours training facility
Juicing Operations 8 hours 0 hours Oux chlgthd
) training facility
Bottling, Our designated
Distribution, and 8 hours 0 hours L gnat
o training facility
Stocking
Mﬂ]img juice With 16 hours 0 hours Dur dc&tgnatcd
SUPErVIsion B training facility
Making Juice 8 Llours 0 hours Or designated
Without Supervision training faciity
Your Restaurant,
Onsite Training 0 hours 40 hours with our
representalive

National Convention

We may, but are not mqulrt,d to conduct a National Convention. If we conduct a
National Convention, ¢ ; A fLL of up to $600 will be charged for
each person who %—we«;wwﬁ—kwiﬁead—%h e attendattends,  You must pay
all travel and living expenses that you and any of your attcndwa. incur as part of attending the
National Convention.

Openine Requirements

1. The typical length of time we estimate between your signing of the Franchise
Agrecment (or first paying us money) and opening your Restaurant is 9 to 12 months. A larger
demsc under a Mult-Unit, 4&'&“%‘;&&. will be nermitred additional time as agreed upon at the

time of signing. P; 101 to opening your business, you must perform the following tasks. We may
assist you in this effort.

TASK TIME FRAMLE FORM OF HELY
Sign Franchisc Agreement 9-12 mos. before opening Assistance from us
Conduct Site Rescarch 6-12 mos, before opening Assistance from us
Complete LcamérNcgmiations 4-6 mos. before opening Assistance from us
| Build out of Space Begin 4-6 mos. before opening | Guidance from us
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TASK TIME FRAME FORM OF HELF
Attend training 1-3 mos. before opening Lectures and Manuals.
Training 15 only offered as
needed.
Observe VILLAGE JUICE & | Begin 1-3 mos. before opening | Hands-on experience
KITCHEN Operations in
Existing Restaurant

Establish Vendor 1-2 tos. belore opening Assistance from us
Relationships
Submit Opening Orders 2 weelks before opening Submitted through us

The factors that may increase or decrease the time periods discussed above are:  the
amount of time and effort you commit to the sitc selection process and the construction of your
restaurant; the availability of acceptable sites within the geographical area you choose; your
ability to obtain & lease, financing and building permits; your credit and personal financials; and
zoning and licensing requirements. Delays or a lack of effort by you, your contractors or your
prospective landlord will increase these time periods. If you change your employment, business
or tinancial status before the opening of your restaurant, you do so at your own risk. Any and all
such changes should be made only as a result of careful thought and advanced planning after
obtaining advice from appropriatc prot‘cssion’tl aclvisors We may in_our qc)!e di‘:cretion' ( ])

if you fail to c)pm your Restaurant for full use by customers by the first anniversary {Jf signing
the Franchise Agreement.

Accounting

We currently require that all franchisees use accrual-based accounting using a standard
chart of accounts in providing us with our required reports. We may change our accounting
procedures in the future, and you must comply with any such changes.

ITEM 12. TERRITORY

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

single Unit Restaurants

Feulnder the Franchise Agreement, we will grant to you the right to devslop and operate
one Restaurant at a specific location to be approved by us. If the location is not known at the
time you sign the Franchise Asreement, then you will receive a Protected Search Area (o locate a
site that we approve, Once we have approved the "illG then you u will receive a Protected Teritory.
Your Protected Territory may differ in size depending on local demographics and population
density. Your Protected Territory will be defined by zip codes, county or municipal boundaries,
geographic or highway boundaries, radius from your authorized location or logical marketing
areas. For Protected Territories, we typically will create an area of two (2) miles or containing a
population of 50,000, whichever is smaller. We use U5, Census data to assist in evaluating a
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territory and will not adjust for changes in population during the Term of your Franchise
Agreement. Except for our right to operate or allow another party to operate a Restaurant at any
atrpeiicaplive market location, we will not operate nor allow any other party to operate a
Restaurant using the Trademarks of the kind being licensed to you within vour Protected
Territory as long as you are not in default under your Franchise Agreement.

You lose your Protected Territory only if you fail to open your restaurant in a timely
fashion, fail to operate it for any period of 3 days or more, excluding “Acts of God,” without our
prior written penmission, or if your Franchise Agreement is terminated duc to defaults by you
that are not timely cured. Other than the foregoing, the territory rights granted under the
Franchise Agreement are not contingent upon achieving a certain sales volume, market
penectration, or any other contingency and cannot be altered. Opening the restaurant in timely
tashion means within 12 months of signing the Franchise Agreement, plus such extensions, if
any, as we may agree to in writing.

You may not relocate the business premises without our express written approval. Our
decision to approve a request for relocation would be based on our evaluation of demographics
and traffic patterns in the new area. We would fumish a decision within 30 days of your request
to relocate. Should you relocate the Restaurant without such permission, the new location will
be treated as an entirely new franchise sale subject to new initial franchise fees as provided in
Section 3(a) of the Franchise Agreement and to such other provisions as would apply to new
franchise sales. If your landlord terminates your right to possess your accepted business
premises before the Franchise Agrecment’s tenm expires, then you and we must determine a new
location within 60 days.

The Restaurant is to be operated solely as a retail restaurant business. You shall have no
right to sell your products or goods by mail order catalog sales, computer, telemarketing, mobile
application, and/or intemet marketing or by any other fashion other than sales to patrons at your
specific business location ot at approved off-site events.

We have the right to provide catering services, or license others to provide catering
services under the trademarks within your Protected Territory. While you have no rights 1o
provide catering services under the Franchise Agreement, we may permit you to provide catering
services, Any off-site catering we permit must be done in accordance with procedures we
cstablish. We do not guarantee that we, our affiliates, or another franchisee will not provide
catering services within your Protected Territory. Additionally, while you have no rights to sell
food at wholesale under the Franchise Agrecment, we may perimit you to sell to local grocery and
other stores within your Protected Territory, provided you may not solicit or sell to grocers or
other vendors outside your Protected Territory. Any wholesale selling we permit must be done
in accordance with procedures we cstablish. We do not guaraniee that we, our affiliates, or
another franchisee will not sell wholesale to grocery stores and other vendors within your
Protected Territory.

Regardless of either proximity to your Protected Territory or your Restaurant or any

actual or threatened impact on sales of vour Restaurant, we retain all rights not expressly granted
to you, including, among others, to: (a) use the Proprietary Marks and System in connection with
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establishing and operating VILLAGE JUICE & KITCHEN businesses at any location outside the
Protected Territory; (b) use the Proprietary Marks or other marks in connection with selling or
distributing any geods (including branded merchandise or product) or services anywhere in the
world (including within the Protected Territory), whether or not you also offer them, through
channels of distribution other than a physical, full-service, brick-and-mortar VILLAGE JUICE &
KITCHEN restaurant, including, for example, other permanent or temporary retail locations,
kiosks, carts, catalogs, mail order, or the Internet or other electronic means (excluding food
trucks); {c) acquire, establish or operate, without using the Proprictary Marks, any business of
any kind at any location anywhere in the world (including within the Protected Teritory); (d) use
the Proprietary Marks in consection with soliciting or directing advertising or promotional
materials to customers anywhere in the world (including within the Protected Terntory) and (e)
cstablish or operate, or license other persons to establish or operate, a Restaurant at any
airportcaptive  market locations including,  but not limited to. airports. indoor malls,
transportation stations, government facilities, military bases, amusement parks, sport factlities,
gonventon centers, %‘J‘A%%%MH%“%L%C% and venues where food service is administered or
rovided as a concession b utside the Protected

Territory.

If we decide in the future to exercise these rights, we will not be obligated to compensate
you for such sales made inside your Protected Territory.

You may purchase additional VILLAGE JUICE & KITCHEN franchises from us on the
then-current terms. To do so you must pay an initial franchisc fee equal to the tnitial franchise
fee currently charged if the following conditions are satisfied: (a) You must then be not in
default under any provision of this agreement; (b) you must satisfy us that you are capable of
successfully staffing, financing, and operating the additional restaurant; and (c) you must satisfy
us that adding the new restaurant will be in the best interests of the VILLAGE JUICE &
KITCHEN franchise system. Besides the rights listed herein, you have no other rights of first
refusal or option rights on additional territory. The Franchise Agreement does not grant to you
any option, right of first refusal, or simular rights to acquire additional Restaurant franchises
within the Protected Territory or contiguous territories.

AdrporeCaptive Market Locations

If you operate a Restaurant at an espertcaptive market focation— you will not receive a
Protected Territory.

Multi-Unit Apreement

If we perimit and vou agree, you may enter into a Mult-Unit Agreement if you purchase
the 1 prjjlwtwggmgeyﬂun at least 3 Restaurants. When you sign your Mulfi-Unit Agreement, you will
receive a Development Area muumlly agreed upon by the parties (“Development Area”), which
Development Area will remain exclusive until the earlier of (i) the Multi-Unit Agreement is
superseded by Franchise Agreements signed for each location in the development schedule;
(ii) wher your Multi-Unit Agreement is terminaled for breach or failure to meet yowr
development obligation; or (iii} when the Multi-Unit Agreement expires, unless rencwed.
During the term of the Multi-Unit Agreement, we will not operate nor allow any other party to

UGB L 20RO GRAR RV E S 29895 (55600 54




operate a VILLAGE JUICE & KITCHEN retsrestaurant location using the trademarks of the
kind being licensed to you in your Development Area, however, we reserve the right to allow
another party to op AVILLAGE JUICE & KITCHE? 1 captive market location. We have
the right to accept or reject the locations for all future sites developed under the Multi-Unit
Agreement and to designate the territory associated with each site applying our then-current
standards for site selection and territory designation, Upon the earlier of the execution of the
Franchise Agreement for the last franchise location to be developed under the Multi-Unit
Agreement or the expiration of the Multi-Unit Agreement, your Development Area will revert
back to us, subject to the territory protection you will have for any restaurants you have opened
in the Development Area. Your Development Area under the Multi-Unit Agreement will most
likely be larger than your territory under any of your Franchise Agreements. You lose the
Development Area granted in the Multi-Unit Agreement only if you fail to open your location(s)
within the time period agreed upon in the Multi-Unit Agreement plus such extensions, if any, as
we may agree to in writing, your Mulii-Unit Agreement expires, or if your Muiti-Unit Agreement
is terminated duc to defaults by you that are not timely cured. Otherwise, your right to continue
to develop the Development Area under the Multi-Unit Agreement is not contingent upon
achieving a certain sales volume, market penetration, or any other contingency and cannot be
altered. The Multi-Unit Agreement does not grant to you a license to operate a VILLAGE
JUNCE & KITCHEN restaurant. A license to open a VILLAGE JUICE & KITCHEN restaurant
can only be granted by signing a Franchise Agreement with us. The Multi-Unit Agreernent
simply grants 1o you the exclusive right to develop a certain number of VILLAGE JUICE &
KITCHEN restaurants within the Development Area in accordance with the development
schedule.

I you sign a Multi-Unit Peveleprest-Agreement, you will be responsible for finding and
selecting the locations for each of your Restaurants operated under the Multi-Unit Pevelopmient
Agreement in accordance with our then-current site standards. You must obtain our written
acceptance of a proposcd site for each of your Restaurants in accordance with our then-current
standards. We will define the Territory for each of your Restaurants operated under a Multi-Unit
PevelopmentAgreement based on our then-current standards for Territories,

ITEM 13. TRADEMARKS

VIC owns all of the trademarks used by us and our franchisees. By a license agreement
cffective September 20, 2018, VIC has granted us the worldwide right to use and sublicense all
of VIC's intellectual property that i3 or may be associated with the system or the proprietary
marks (“VJC License Agreement”). The trademarks and service marks listed below and any
additional trademarks and service marks are referred o hercin as the “Proprictary Marks.” VIC
License Agreement prants us the night to sublicense the Proprietary Marks to franchise locations.
The term of the License Agreement will renew automatically for one year terms unless
terminated. The License Agrecment may be terminated (resulting in the loss of our right to use
and to sublicense the use of the Marks to you) by mutual agreement of the parties, or by VIC for
a number of reasons, including if we default on any obligations, we are dissolved, make an
assignment for the benefit of creditors, become insolvent, consent to appointment of a receiver,
or our business is seized, If the VJC License Agreement is terminated, the sublicenses with our
franchisces will remain until the termination or expiration of their franchise agreements or
renewal agreements, Additionally, all franchise agreements shall automatically be assigned to
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VIC. All rights in and goodwill from the use of the Marks accrue to VIC. Except as described
above, no agreement significantly Himits our rights to use or sublicense the Marks in a manner
material to the franchige.

The following table sets forth the status of applications filed with the U.S. Patent and
Trademark Office (“IISPTQ™) on the Principal Register of the principal marks licensed to you:

APPLICATION/ APPLICATION/

DESCRIPTION OF MARK REGISTRATION | REGISTRATION
,,,,,,, Erpesrmbop-bgp-2i-hh
= IE Registered
| VILLAGEJUICE & RITCHEN 6674005 March 15, 2022
(Det)

i Aprtist-oe2040
BILLY CAKES 6821254 Registeraed

August 16, 2022

Presently, there are no agreements in effect that significantly limit our rights to use or
license the usc of the Proprictary Marks in a2 manner material to the franchise. All uses of the
Proprietary Marks of which we are aware oceur with our permission. We know of no infringing
use of the Proprictary Marks that could materially affect your use of them,

We intend to file all pecessary affidavits of use and renewal applications when they
become duc. There are no currently effective material determinations of the Patent and
Trademark Office, the Trademark Trial and Appeal Board, or the Trademark Administrator of
any state or any court; nor are there any pending infringement, opposition, or cancellation
proceedings or material litigation, involving the above Proprietary Marks.

Even if we do successfully register the Proprictary Marks, a federal or state trademark or
service mark registration does not necessarily protect the use of the concerned mark against a
prior user in a given relevant market arca, Prior to entering into the Franchise Agreement, you
should check and be sure that there are no existing uses of our marks or names or any marks oy
names confusingly similar to any of them within the market area where you want to do business.
If you find any similar names or marks, you must immediately notify us. Any action to be taken
in that event is strictly within our discretion.
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Manager alter you open your Restaurant, the Operating Partner or Designated Manager must
complete the Training Program within 30 days afler the date of appointment (See Item 11}. You
must keep us informed at all times of the identity of the Operating Partner and the Designated
Manager,

You, if the Franchisee is an individual, or the sharcholders, officers, directors, partners,
and members, if the Franchisee is a legal entily, and all such persons’ spouses, must sign our
form of non-competition and non-disclosure agreements, as well as personal guarantees of
performance in which they will guarantee the performance of the Restaurant’s obligations to us.
We also require you, if the Franchisee is an individual, or the owners of Franchisee, if Franchisee
is a legal enlity, to agree to be bound personally by the terms and conditions of the Franchise
Agreement. We also require that your managers sign non-competition and non-disclosure
agreements in the form we require, Al of your employees, contractors, or agents who have
access to our confidential information must sign non-disclosure agreements in the form we
require.

If we determine that your Restaurant is not being managed properly, we may, but need
not, assume your Restaurant’s management (or appoint a third party to assume its management),
All funds from your Restaurant’s operation while it is under our (or the third party’s)
management will be kept in a separate account by us, and all expenses will be charged to this
account, If we (or a third party) assume your Restaurant’s management, we may charge you (in
addition to the Royalty, any Marketing Fund Contribution, and other amounts duc to us or our
affliates) $750 per day, plus our (or the third party’s) direct out-of-pocket costs and expenses.
During the term of the Franchise Agreement, we may adjust the amount of this daily foe
periodically by an amount that is commensurate with inflation. We (or a third party) have a duty
to utitize only rcasonable efforts and will not be liable to you or your owners for any debts,
losses, or obligations your Restaurant incurs, or to any of your creditors for any products, other
assets, or services your Restaurant purchases, while we (or a third party) manage it

The people you retain to work in your Restaurant will be your agents and employees.

They are not our agents or cmployees and we are not a joint employer of such persons. You will
be solely responsible for recruiting and hiring the persons you employ to operate the Restaurant
and must determine whom to hire, how many people to hire, retain, and train, and how you wil}
compensate such persons. You are responsible for your employees’ and agents’ training, wages,
taxes, benefits, safety, schedules, work eonditionconditions, assignments, discipline, and
termination. You must comply with ali applicable employment laws. We will not operate your
Restaurant, direct your employees, or oversee your employment policies or practices. All
personnel employed by you in connection with the operation of your Restaurant must maintain
the brand standards we require.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all services and products that we periodically specify for
Restaurants. You must only ofter and sell approved products and services at the Premises and in
the manner we have authorized. Our System Standards may regulate required and/or authorized
products and services. We may also periodieally set maximum or minimum prices for services
and products that your Restavrant offers. You will use certain products that we designate in
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connection with providing services to customers. We may periodically change the required
and/or authorized products and services, and there are no limits on our right to do so. You must
promptly implement these changes and must discontinue selling any products or services that we
at any time decide to disapprove in writing. You may not perform any services or offer or sell
any products at the Restaurant, the Premises or any other location that we have not authorized
(Sec Item 8).

Any off-site catering and wholesale sales must be done in accordance with procedures we
gstablish. Although there are no restrictions on the retail customers or trade arca you may serve
from your Restaurant premises, as a practical matter, you will be limited to serving customers
who choose to visit your Restaurant or those to whom you may provide catering or wholesale
goods or services, according to the standards we specify in our Brand Standards Manual,

I at any time (including after our initial approval) we determine that you fail to meet our
specifications and standards in connection with your Restaurant’s offering and sale of products
or services, we may perimanently or temporarily terminate your right to offer these products or
SEervices.

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHEP

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

PROVISION

SECTION IN AGREEMENT

SUMMARY

(a) Length of the
franchise term

Multi-Unit Agreement § 4.1;
Franchise Agreement § 2(a)

Multi-Unit Agreement: Months to be negotiated
by the parties.
Franchise Agrecment: Initial term is 10 years

{b) Renewal or
extension of the term

Multi-Unit Agreement §4.2

Franchise Aéf,reement 4 Z(b)

Multi-Unit Agreement: No right to renew,
Franchise Agreement: perpetual
suceessor terms of 10 years, if you

meet certain requirements and

conditions

(¢) Requirements for
Franchisce to
renew or extend

Franchisc Agrecment § 2(b)

You must be in good standing and exercise your
option within a window of time. You must
agree to the terms of the Franchise Agreement
then being offercd, make required upgrades to
your business, secure a sufficiently long lease
termm, sign a release, upgrade and update your
store and all technology to meet our
then-current standards, and pay your renewal
fee equal to the greater of 25% of then-cunrent
initial franchise foe or $10,000. You must agree
to the terms of the Franchise Agreement then
being offered. You may be asked to sign a
contract with materially different terims and
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PROVISION

SECTION IN AGREEMENT

SUMMARY

conditions than your original contract.

{d) Termination by
Franchisce

Franchise Agreement §§ 2(c)
and 17(e)

You may terminate the Franchise Agreement
with 30 days’ written notice if we materially
breach the Franchise Agreement and do not
cure the default within 90 days after receiving
written notice from you. Also, upon expiration
of the franchise term if you do not exercise
your option to renew,

(2) Termination by
Franchisor
without cause

Franchise Agreement §17(g);
Multi-Unit Agreement § 9.1

We may not terminate the Franchise Agreement
without cause.

Termination of the Multi-Unit Agreement
permits us to terminate your singhe-unit
franchise agreement and vice versa,

(f) Termination by
Franchisor with
cause

Multi-Unit Agreement §4 9.1,
9.2,

Franchise Agreement §§ 17(a),

{b), (&), and (g)

We may terminate your Franchise Agreement
only if you or your owners commit one of
several violations constituting “cause.”

The laws of your state may provide additional
rights to you concerning termination of a
franchise. If the Franchise Agreement contains
a provision that ig inconsistent with the law, the
law will control,

Termination of the Multi-Unit Agreement
permits us to terminate your single-unit
tr&mclnsc, agreement and vice versa.

b sscaesc b bbb gt ittt

(g) “Cause” defined
- gurable
defaulty

Multi-Unit Ageecment § 9.1,
9.2

Tranchise Apreement §§ 2(b),
17(a), 17(b), 17(c}, and 17(g)

1" tanclme Agreement & Multi-Unit Agrecment;
We can terminate your Franchise Agreement and
Multi-Unit Agreement if you do cither of the
following: (1) you fail io maintain or comply with
any of the terms, covenants, specifications,
standards, procedures or requirements fmposed byl
the Franchise Agrecment or in any Brand
Standards Manual, policy and procedure
statement or other written documents provided by
ws; of (2) you fail to carry out the terms of the
Franchise Agreement in good faith.

You will have [5 days to cure any such defiult
unless you have already defaulted twice within
the previous 12 montha; in that case, you would
have only 5 days to cure the default.

Termination of the Multi-Unit Agreement permits
Us to terminate your single-unit franchise
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FROVISION

SECTION IN AGREEMENT

SUMMARY

our rights and duties under the Agrecement,

(k) “Transfer” by
franchisec -
defined

Multi-Unit Agreement § 7.2,
7.3; Franchise Agrecment

§ 13(b) - (ef)

Multi-Unit Agreement: No right to sell,
encumber, partition, subfranchise, or otherwise
divide rights under Multi-Unit Apreement
without our consent.

Franchise Agreement: Broadly defined to
include bequests, fractional interests, shares,
death, incapacity etc.; our consent is always
requited; but you must pay us transfer fecs only
for certain trensfers,

(1) Franchisor
approval of
transfer by
franchisee

Multi-Unit Agreement § 7.2;
Franchise Agreement § 13(c)

Multi-Unit Agreement and Franchise
Apreement: Our prior written agreement is
required for all transfers. The franchise can be
terminated for non-compliance. We will not
unreasonably withhold approval.

(m) Conditions for
franchisor
approval of
transfer

Multi-Unit Agreement: none;
Franchise Agreement § 13(d)

Transferce must assume your abligations under
the Franchise Agreement, attend and
successfully complete our training school, and
execute a franchise and collateral agreements in
the then current form; and you must release us
of all claims. Guarantees and share restriction
agreements are required if 1o a corporation or
LLC. ITa sale is involved, you must first
negotiate with us in good faith for the purchase
of your franchise. In addition, you must offer
us a 45-day right of first refusal and a transfer
fee must-be-puideomrrtngal S 000 o
yoreiad-tidof $23.000 if the location is
operating-se-Sli0e-sbthe, An unused and
unopened location is-uxepenmgy not be

rating, moral character, reputation and business
qualifications satisfactory to us, and meet alt
then current requirements of new Franchisees.

acquire
franchisee’s
business

{n) Franchisor's right
of first refusal to

Franchise Agreement § 13(c)

Franchise Agreement: 45 days. We may assign
it to angther.

(o} Franchisor's

franchisee’s
business

option to purchase

Franchise Agreement: § 13(c),
§ 18(t) and 18(k)

We have an option to purchase your Restaurant
upon termination, non-rencwal, or expiration of
the Franchise Agreement. Upon termination you
may have to assign your lease and phone nurnbers
to us without compensation and allow us to
purchase your other assets at their current
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PROVISION

SECTION IN AGREEMENT

SUMMARY

published prices with us offsetting.

() Deads or disability
of franchisee

Franchise Agmemcm § 13D

Your qualifying heirs may take the franchise by
assignment if we approve them to operate your
business, or your estate may sell to a transferce
we have approved, but in any event the business
must be kept open, No transfer fee. Your
interest must be transferred to an heir or
appraved buyer within 9 months afier your
death or disability,

' )

Fradii

fan)

{q) Non-competition
covenants during
the term of the
frauchise

Franchise Agreement § 14(a)
and (b)

Y ou must not own or otherwise engage in any
other similar business that derives more than
25% of its revenue from the sale of primarily
plant-based food options, juices, milks,
smoothies, stooothic bowls, salads, grain bowls,
raw vegan desserts or related products on a
dine-in or carry-out basis. Non-competition
provigions are subject to state faw. There are
separate confidentiality and non-solicitation
covenants as well,

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

Franchise Agreement § 14(ug)
and (kd}

For 2 years afier termination, non-renewal, or
expiration of the Franchise Agreement, you
must not own or engage in any other simifar
business located within § miles of your
Restaurant or any business location licensed by
us which derives more than 25% of its revenue
from the sale of primarily plant-based food
options, juices, mitks, smoothies, smoothie
bowls, salads, grain bowls, raw vegan desserts
or related products on a dine-in or carry out
basis. Non-competition provisions are subject
to state law, There are separate confidentiality
and non-solicitation covenants as well,

(s) Modification of
the agreoiment

Franchise Agreement § 23(¢)

We reserve the right 1o amend this Agreement if
a Franchise Agreement change 1s agieed to by
70% of the then-current franchisess. Otherwise
no modifications to the Agreement other than in
writing, Modification by agreement of 2 certain
percentage of franchisecs may be subject to
state law,

(1) Integration/
Merger Clause

Franchisc Agreement § 23(c)

Only the terms of the Franchise Agreement are
binding (subject to state law). Any
representations or promises outside of the
disclosure document and Franchise Agreement
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ITEM 20,

TABLE NO 1

OUTLETS AND FRANCHISEE INFORMATION

SYSTEM WIDE RESTAURANT SUMMARY
FOR YEARS 2626.2021-s5¢, 2022 and 2023

. : Quilets at Qutlets at
Qutlet Type Year the Start of the Year | the End of the Year Net Change
Franchised 2020 3 = a
Franchised 2021 3 5 12
— ‘ 2022 5 5 0
Compuay-Oapedor | 202020 a5 24 61
Munaued 23 m= T e
Company Owned or| 2021 2 2 0
Managed 2022 2 z 0
OEALS WA 52 52 0
22
2021 5 7 +2
TOTALS 2022 7 7 0
2023 7 6 -1

Note 1: Two focations in North Carolina and one location in South Carolina are university
Moa—HadionExpress Restaurants operated by a single licensee.

Negber-Zimdrier o223t oabionsn-blarsonbiige Mirgira-emsethaftotirbemt-trotherreiets

TABLE NO 2

TRANSFERS OF RESTAURANTS FROM FRANCHISEES TO
NEW OWNERS (OTHER THAN FRANCHISOR OR AN AFFILIATE)
FOR YEARS 20202021 -and, 2022 _and 2023

State Year Number of Transfers
Mapibbra i 2020 o
! .. 2021 ]
Datats 2202023 0
2021 i
Totals 2022 0
2033 0
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TABLE NO 3
STATUS OF FRANCHISED RESTAURANTS
FOR YEARS 2624:-202] -4, 2022 _and 2023

QUTLETS OUTLETS CEASED OUTEETS
AT REACQUIRE OPERATIONS AT END
START OUTLETS TERM-IN NON-RENE DRY —0QTHLER OF THE
STATE YEAR | OF YEAR CIPENED ATIONS WALS FRANCHISOR REASONS YEAR
Flovida | 2620 m o o o B o iy
_ 2021 0 0 0 0 0 0 0
Horda = 0 1T 0 0 0 0 0 0 0o
Geovsin 2023 0 0 0 0 0 0 0
Georatn 12021 0 0 0 0 0 0 0
Leorgla oS 0 0 0 0 0 0 0
Plisrois jg;f 0 () 0 1] 0 0 0
I 2021 0 0 0 0 0 0 0
=00 07 0 0 0 0 0 0 0
e
Indinna ;g;: 0 0 0 0 0 0 0
N 2021 0 0 0 0 0 0 0
SRR e 0 [0 0 0 0 0 0
Kentueky: 56':,3” 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
Kentucky .7 0 0 0 0 0 0 0
Mueyland 2073 0 0 0 0 0 0 0
Vace] 2021 0 0 0 0 0 0 0
Maryland .5 0 0 0 0 0 0 0
Atehican 2023 0 0 0 0 0 0 0
Michi 2021 0 0 0 0 0 0 0
2UCLRRL 5007 0 0 0 0 0 0 0
AMHaesots 2023 0 0 0 0 0 0 ]
| 2021 0 0 0 0 0 0 0
Minnesota -, 0 0 0 0 0 0 0
N 0 0 0 0
Mpny Vool 2023 0 Q 0
2021 0 0 0 0 0 0 0
New.York o5 0 0 0 0 0 0 0
Marth 2020 10 0 0 0 0 0 30
Caroling 2023 = Tes
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OUTLETS OUTLETS CEASED OUTLETS
AT REACOQIIRE OPERATIONS AT END
START | OUTLETS | TERM-IN | NON-RENE D BY —OTHER OF THE
STATE YEAR | OF YEAR OPFENED ATIONS WALS FRANCHISOR REASONS YEAR
North | 2021 3 0 0 0 0 0 3
é?%g lina 2022 3 0 0 ] 0 ] 3

South 2020 ‘ 0 0 0 0 ‘

X &

Lonrotien 2(_)2} 4 0 3

South | 2021 0 ] 0 0 0 0 [
Carolina 2022 i 0 0 0 0 0 I

o " 2424 0 0 0 0 :

Lennessee 2023 a1 - 0 - ) a1
Tenmessee 2021 0 0 0 0 0 0 0
_ 2022 0 0 1] 0 0 0 0

N 2020 0 0 0 0

Liph 2023 0 0 0

2021 0 0 0 & 0 0 0
Utah 2022 0 0 0 0 0 0 0
e 2020 0 0 0 0
Virginin 2073 0 0 0
2021 0 1 0 0 0 0 |
2022 1 0 0 0 ] 0 1
Tebels 0 0 0 ot
# a0 | 0 0
Washingto | 2021 0 0 0 0 0 0 0
n 2022 0 0 0 0 0 0 0
. 2000 1] 0 0 1]
I .

Miseanoin 2023 0 0 0
Wi . 2021 0 0 0 ] 0 0 0
2SEHEY o | 0 0 0 0 0 0 0

- 2030 0 0 0 0

Fotuls 2023 3 0] 30

2021 3 2 0 0 0 0 5
Totals 2022 5 ] ] 0 0 0 o
XA 0 0 0 0 1 g
Note 1; Two locations in North Carolina and one location in South Carolina are university
MNom-traditimst Express Restaurants operated by 4 single licensce.
M2t b2 e the- b tion-ti-bassisoibige Misgitbieosseid oot o -For-othorroiam
TABLE NO 4
STATUS OF COMPANY-OWNED RESTAURANTS
FOR YEARS 2028:-2021-an4, 2022 _and 2023
ETATE YEAR OLUTEETE AT OUTLETS QUTLETS REACQUIRER QUTLETS GUTLETS SOLD OUTLEFS AT
) i START OF YEAR OPFENLED FROM FRANS!;{L@EE CLOSED TOFRANCHISEE | ENDOF YEAR
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. 0 0 0 0
North  [2021202
Carolina 2 0 0 0 0
ek 0 0 0 0
1620202 0 0 b
1 0
Totals | -Zyi 0 0 0 {
2622202 0 0 0
= 0
3
TABLE NO 5
AS OF DECEMBER 31, 242270213
PROJECTED OPENINGS FOR 26232024
I'ranchise Agreements)  Projected New Projected New
State Signed But Not Franchised Company-Owned
Opened Openings Openings
North Carolina 0 0 0
Ohio 0 0 0
Virginia 0 0 0
Totals 0 0 0

Among the attached Exhibits you will find:

Exhibit B-1 — RESTAURANT DIRECTORY/Listing of Current Franchisees lists the
names of all current franchisecs and licenseces and the addresses and telephone numbers of their

outlets as of the issuance date of this FDD,

Exhibit B-2 - LISTING OF CERTAIN PAST FRANCHISEES lists the name, city, state,
and the current business telephone number {or, if unknown, the last known home telephone
number) of every franchisee who had an outlet terminated, canceled, not renewed, or otherwise
voluntarily or involuntarily ceased to do business under the franchise agreement during our most
recently completed fiscal year or who has not communicated with us within 10 weeks of the

issuance date of this FDD.

No franchisce has signed confidentiality agreements during the last 3 fiscal years

restricting its ability to speak openly about as experience with our franchise system.

H‘U\i'\"'b\ :
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We are not aware of any trademark-specific franchisce organizations associated with our
franchise system. There are no independent franchisce organizations that have been asked to be
included in this disclosure document.

You should note that if you buy this franchise, your contact information may be disclosed
to other buyers when you leave the franchise system.

ITEM 21. FINANCIAL STATEMENTS

Attached as Ixhibit C are audited financial statements for the periods ending December
31, 20222023, December 31, 20212022, and December 31, 26202021, Our fiscal year cnds on
December 31,

ITEM 22, CONTRACTS
A copy of the following contracts or documents are also attached as Exhibits hereto:

Exhibit A VILLAGE JUICE & KITCHEN FRANCHISE AGREEMENT with attached
Franchise Rider, Lease Rider, Internct, Social Media, and Telephone
Assignment, Guaranty, _Nondisclosure and Noncompetition Agreement,
Nondisclosure and Non-solicitation Agreement, Juicing Addendum,
Exhibit GF  Multi-Unit Agreement

ExhibitH  Sample General Release Agreement
Exhibil I ACH Transfer Agreement
Exhibit N Statement of Prospective Franchisees

ITEM 23. RECEIPTS

You will find copies of a detachable receipt in Exhibit O at the very end of this disclosure
document. Please sign both acknowledging receipt of this disclosure document and return one of
them to us for our files.
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1. Grant, Franchisor hereby grants to Franchisee, on the terms and conditions contained in
this Agreement, and Franchisce accepts from Franchisor, a license (“License™) to establish, own,
and operate under the System, one Restaurant at the location (“Location”) specified in the
Franchise Rider attached hereto as Attachiment 1. Franchisce agrees to identify the Restaurant
and all of the iterns Franchisee sells or offers for sale only by the Marks. Franchisee has no right
to use the System or the Marks for any purpose other than as expressly provided herein.

Pursuant to this grant, Franchisee, at itls own expense, shall construct or remodel, and
equip, staff, open and operate the Restaurant at the Location, in accordance with this Agreement,
Unless otherwise agreed in a writing executed by Franchisor, Franchisee shall commence
operating the Restaurant within one (1) year after the execution of this Agreement, and shall
diligently operate such business in accordance with this Agreement for the Term stated herein.
Failure to timely open the Restaurant shall constitute an event of default under the Agreement. In
such foregoing event failure to timely open the Restaurant, Franchisor in its sole diseretion may:
(1) allow mmore time: or (ii) terminate this Asreement without any refund to Franchisee.

AR P A AT TR

Franchisor and Franchisor's affiliates reserve any and all rights not expressly granted to
Franchisee under this Agreement, including, without limitation, the right to sell anywhere
(including within the protected Territory) products and services (including to Franchisee’s
customers) under the VILLAGE JUICE & KITCHEN name, or under any other name, through
any channel of distribution other than a retail outlet. For the purposes of this Apreement, the use
of the term “affiliate” shall mean an entity’s subsidiary or parent and an entity controlled by,

com'_rplli_ng . or under cormmon control with, another enfity.
AT e it e TR T R S R T T T A R e Sl e e e AT U TR e P P v

2. Term, Expiration, and Additional Licensc Period.

(1) Initia}! Term. The initial term of this Agreement shall commence upon the
Effective Date and shall expire at midnight on the day preceding the tenth (10™) anniversary date
of the Effective Date (the “Term™ or the “Initial Term™), unless this Agrecment has been sooner
terminated in accordance with the terms and conditions herein. However, if Franchisee leases the
site for the Restaurant and the term of the leasc for the site of the Restaurant (excluding renewal
options) is for a term that is longer than the Term of this Agreement, then the Term of this
Agreement will be automatically extended to coincide with the term of the lease, not to extend
greater thar ten (10) years from the start of such lease tekm. Such Term shall be memorialized
through the Commencement Date Agreement within Attachment 7 herein. If Franchisee,
Franchisec’s affiliates, or owners owns, cither dircetly or indirectly, the real estate or the building
at the site, then the term of this Agreement will, at Franchisor’s option, be for ten (10) years and
will not aviomatically extended to coincide with the term of the lease.

(b)  Additional License Period. Upon expiration of the Initial Term, Franchisce will
have the right to be granted a renewal of the License for an additional consecutive period of ten
(10) years from the date of expiration of the Initial Term (the “Renewal Term”), provided the
following conditions have been met:
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(ix)  Franchisee shall repair, update, replace, or upgrade its Refrigerated
Truck(s), to the extent Refrigerated Truck

5) are applicable, to compl wn:h I*mnchlxm
then- qugcnt"slcmdﬁrda for Reft r..ratcd Tmuk(&)_‘ and anulmcu «,hall add Rcﬁi‘cmtud

Truck(s) to comply with the thcn Luxrcnt standards f for thc numbu of Refrigerated
Truck(s) to be operated in a tertitor

remain in possession of the Premises for the dumtmn of thr:: rt,m.,wal term, Lm](,SS
Franchisor determines that the location of Franchisee's business is no longer viable for
the operation of Franchisee’s Restaurant, in which case Franchisor may condition
Franchisee’s right to renew on Franchisee’s obtaining a new site for Franchisee’s
Restaurant that Franchisor accepts.

(xxi) If Franchisee fails to perform any of the acts set forth in subsections (i)
through (ixx) of this Section 2(b) in a timely fashion, such failure will be deemed an
election by Franchisee not to exercise its right to renew, and will cause Franchisee’s right
to renew to expire without further notice or action by Franchisor.

{c) Expiration. Renewal of the License after the Tnitial Term shall not constitute a
renewal or extension of this Agreement, but shall be conditioned upon satisfaction of the above
provisions and shall, upon expiration of the Initial Term, be governed by the Renewal Agrecment
then executed by Franchisee. If Franchisee fails to meet any of the conditions under this
Section 2 with respect to rencwal of the Lxccnsu then the License shall automatically expire at
the end of the Initial Term. Subject (o the 1e ments of this Section 2, Franchisec may only be
granted & maximum of one {1} Rcmwal ]crm Franchisee will have no further rights to operate
the Restaurant following the expiration of the final Renewal Term unless Franchisor grants
Franchisec another franchise or agr ees o Iunhcn IC.!I'IGWE!lhi in Franchisor's sole discretion. As
necessary, the renewal franchige d}_,TICEITIGnt m4:,;,_mlw),,g,mc_lﬁgjgug‘;}g&gjmpugmA ellect this provision. If this

Ag:rec:mcnt is a renewal agreement. the renewal provisions in Franchisee's original Franchise
agreement ‘wl_llm_dicmm“llw‘len oth of the ferm of this Agreement as well as Franchisee’s remaining

renewal r 1;11t's if any.

(d) Continued Operation Following Expiration. Unless Franchisee excrciscs its
option to renew the License granted under this agreement in accordance with this Section,
Franchisce has no right to continue to operate the Restaurant after the expiration date. If
Franchisor permits Franchisee to continue to operate the Restaurant after the expiration date, but
bcfm‘c the c:xccution by Franchiscc of a Rencwal Agre&mcnt for a new term as requircd by

on a month to- month h:pﬂ-'vcxtcnhlon of this Agrecment and dll (Jf tt'-, terms dnd will be

il

terminable at Franchisor’s will by giving Franchisec written notice of termination at teast thirty
(30} days before the termination is effective.  If Franchisor allows Franchisee to continue to
operate the Restaurant and associated extension of this Agreement and all of its terms on a
month-to-month  basiscontinuation after termination, non-renewal, or expiration of this
Agreement, then Franchisee must pay to Franchisor weekly an additional fee equal to the greater
of One Thousand Dollars ($1,000) or One Hundred Fifty Percent (150%) of the Continuing
Royalty due for the same week for every week of month-to-month operation after the Expiration
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Date, up to Franchisor’s then-current initial franchise fee, which fee shall be in addition to
Continuing Royalty, Brand Fund contributions, and any other payments due to Franchisor under
this Agreement. If applicable law requires a longer notice period, the thirty (30} day period will
be deemed modified to be the shortest notice period required by such laws.

3. Franchise Fees and Pavments,

(a) Initial Franchise Fee, Rovaltics and Other Payments. In consideration of
Franchisor’s execution of this Agreement and the services that Franchisor will perfonm,
Franchisee agrees to pay to Franchisor the following fees in such manner as Franchisor may from
time to time designate:

{i) An initial franchise fee in the amount set forth on Attachment | hereto
(“Initial Franchise Fee™) for the initial grant of the License and Franchisor’s associated
pre-opening obligations, which shall be paid as set forth on Attachment ! attached hereto,
The Initial Franchise Fee shall primarily compensate Franchisor for Franchisor’s
pre- opcning obligations under this Agreement, which include, but are not limited to,
assistance in site selection, training of Franchisee’s personnel in operating the Restaurant,
establishment of vendor relationships, providing Franchisec with a copy of Franchisor’s
Brand Standards Manual, and other consulting and support associated with pre-opening
cxpenses (“Pre-Opening Services™). The parties recognize the value of the Initial
Franchise Fee approximates the market value of the Pre-Opening Services. The Initial
Franchise Fee shall be deemed carned upon receipt.

(i)  In further consideration of the grant of the License and in consideration of
Franchisor’s ongoing services to Franchisee, Franchisee agrees to pay to Franchisor a
weekly continuing royalty fee (the “Continuing Royalty™), as set forth on Attachment 1
attached hereto. The Continuing Royalty is due and payable in weekly installments on
the Tuesday for the preceding week of each week during the Term or such other date
determined by Franchisor with sixty (60) days’ advanced written notice to Franchisee
(“Due Date™). Currently, the week shall be reported as Sunday through Saturday. If
Franchisee fails to pay the full amount of the Continuing Royalty on the Pue Date, or
Franchisce has insufficient funds to cover the electronic transfer when initiated by
Franchisor, Franchisee shall pay interest on the amount duc and unpaid at an interest rate
equal to the fower of ten percent (10%) or the maximum interest rate allowed by law,

(iii}  On or before the dates Franchisor designates, Franchisee shall be required
to pay to Franchisor the Opening Packet fee of between Twelve Thousand Dollars
($12,000) and Eightcen Thousand Dollars ($15,000). The Opening Packet cost 15 a
one-time payment,

(iv)  HEranehiseobiaperito-tis et Pranchisee must pay o
Franchisor an onsite training fee in the amount of Tcn Thoumnd Dotlars ($10,000) upon
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charges; {4) make sufficient funds available in the Account for withdrawal by EFT no later than
the Due Date for payment thereof, and (5) maintain a single bank account to make all paymients
required by this Agrecement. Franchisee must advise Franchisor at least fifteen (15) business
days prior to any change in Franchisee’s bank account or financial institution; no such change
will be permitted without the prior written authorization of Franchisor. To ensure the orderly
clectronic transfer of the Continuing Royaltics and all other fees as outlined in this Section 3,
Franchisee will enter into and maintain a banking agreement with the financial institution which
will be responsible for the transfer and payment of the fees owed by Franchisee to Franchisor,
and a copy of that agreement will be submmtied to Franchisor prior to the &

Effective Heetive-date of this Agreement, Franchisee shall not withhold any payments
required to be made under this Agreement on any grounds, including any allegations of
Franchisor’s non-performance.

Failure by Franchisee to have sufficient funds in the Account shall constitute a default of
this Agreement and may subject this Agreement to termination for cause as hereinafter set forth.

(<) Application of Fees. If Franchisee is delinquent in the payment of any obligation
to Iranchisor, its subsidiarics, aftfiliates or designees, then Franchisor (or such subsidiaries,
affiliates or designecs), will have the right to apply any payment from Franchisee to any
obligation due, including the oldest obligation due, whether under this Agreement or otherwise,
notwithstanding any contrary designation by Franchisee as fo such application.

(d) Inflation Adjustments. Franchisor and its affiliates reserve the right to increase
the amount of any fee provided for hercunder, including, without limitation, the Continuing
Royalty, Advertising Fee or Bookkeeping Services fee, due Franchisor or an atfiliate under this
Agreement or a related agreement (“Inflation Adjustment”). An Inflation Adjustment shall be in
refation to the changes in the Consumer Price Index (U.85. Average, all items) maintained by the
U.S. Department of Labor, the cost-of-living-adjustment (“COLA") using the COLA factors
determined by the United States Department of Labor, or such other measure determined reliable
by Franchisor. Franchisor will notify Franchisee of the amount or percentage adjustment thirty
(30) days prior to their effective date.

(e) No_Offset or Retention of Funds. Franchisee may not offset or withhold
payments owed to Franchisor or any of its affiliates for amounts purportedly due to Franchisce or
its affiliates as a result of any dispute of any nature or otherwise, but will pay such amounts to
Franchisor or its affiliates and only thereafter seek reimbursement.

4. Franchisor Services. During the Term, Franchisor agrees to provide to Franchisee the
following services:

(a) Franchisor shall provide Franchisce with specifications for the design of the
restaurant and related facilities to be used in the operation of the restaurant;

(b)  Franchisor shall provide Franchisce with recommendations or specifications for
fixtures, furnishings, decor, signs and equipment;
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(c) Franchisor shall regulate the ordering of initial restaurant fixtures, furniture,
telephones, point-of-sale (“POS™) computer system, computers, and other equipment and
supplies necessary to open Franchisee's restaurant in a timely manner and according to standards
and specifications; standards and specifications for (1) all food products, beverages, ingredients
and cooking materials sold from or used in the operation of the Restaurant, and (ii) all
containers, boxes, cups, packaging, menus, uniforms and other products and materials used in
connection with the operation of the restaurant;

(d)  Franchisor shall provide Franchisee with a pre-opening management training
program for the Operations Manager (as defined in Section 11(a)) and one or more managers
accepted by Franchisor, and such other persons as Franchisor may reasonably designate, and
such other training for employees of Franchisee at the locations and for such periods as may be
designated by Franchisor from time to time; provided that Franchisee shall be responsible for all
expenses incuwrred by such persons in connection with training, including, without limitation, all
cost of travel, lodging, meals and wages;

(e) At Franchisce’s reasonable request, Franchisor will promptly provide such advice
and information as it considers reasonably appropriate to assist Franchisee with all methods and
procedures  associated with the System marketing and advertising; management and
administration, the use of the System or any changes to it and the use and application of products
and services. Franchisee understands and agrees that such advice and information may be
rendered by phone, electronically, through the Brand $tandards Manual, training and/or by such
other means as Franchisor decms appropriate in its sole discretion. Franchisor may, in its
discretion, convene meetings of franchisees as it considers necessary or appropriate, in its
discretion;

H Franchisee hereby grants Franchisor and its agents the right to enter the Premises
at any time prior to occupancy by the Franchisee in order to inspect, photograph, and/or
videotape on-going new construction or leasehold improvements, designs, purchased and
installed equipment, operations and the performance of any and all services by Franchisee and/or
Franchisce’s employees, invitecs or agents. Franchisee shall cooperate with Franchisor’s
representatives during those inspections by rendering whatever assistance they may reasonably
request, including assistance necessary to enable Franchisor to contact and interview any vendor,
contracior, subcontractor or Franchisec cmployee. Upon reasonable notice from Franchisor, and
without limiting Franchisor’s other rights under this Agreement, Franchisee, at its sole expense,
shall take such steps as deemed to be necessary by Franchisor to immediately correct any and all
deficiencies detected during any such inspection, including without limitation, correcting
construction deficiencies or defects, replacing equipment and supplies, and requiring Franchisee
to desist from the further use of any equipment, designs, advertising imaterials, products, and/or
supplies that do not conform with Franchisor’s then-current plans and specifications, standards
or requirements,

(g) Franchisor’s supervision and periodic inspections and evaluations of Franchisee’s
operation as described more fully in Section 11(xs), which supervision, Inspections and
evaluations shall be conducted at such times and in such manner as shall be reasonably
determined by Franchisor; and
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(h)  Franchisor shall communicate to Franchisee information relating to the operation
of a VILLAGE JUICE & KITCHEN Restaurant, and to the cxtent necessary or periingnt to the
operation of the Restaurant, Franchisor’s know-how, new developments, techniques and
improvements in the arcas of restaurant management, employee training, marketing and food
preparation and scrvice.

(i) Franchisor shall provide, at no expense to Franchisee, a list of equipment and
supplies for the Restaurant, and Franchisor reserves the right to amend and/or modify such
list(s).

purchased or leased the required Refrioerated Truck(s),
according to l“mnchls s uc:mcnts lmnchmc shall upfit each Refrigerated Truck with the
cquipment and any custom vinyl wrapping necessary to begin operations,

TR el P AT T R T T

(jh) Franchisor may in certain situations incur legal expenses while providing
assistance to Franchisee with respect to, without limitation, lease negotiations, or other legal
compliance issucs.  Such assistance may be at the request of Franchisce or required by
Franchisor; provided however, thal Franchisor shall have the sole discretion as to whether or not
to provide fegal assistance. In the event Franchisor does incur legal expenses on behalf of
Franchisee, Franchisce shall reimburse Franchisor for such expenses immediately upon notice
from Franchisor. Franchisor may, at its option, be reimbursed by EFT.

FRANCHISEE AGREES THAT FRANCHISOR 15 NOT OBLIGATED TO PROVIDE
ANY TRAINING OR ASSISTANCE TO FRANCHISEE'S PARTICULAR LEVEL O
SATISFACTION, BUT AS A FUNCTION OF FRANCHISOR'S EXPERIENCE,
KNOWLEDGE AND JUDGMENT.  FRANCHISEE ALSO ACKNOWLEDGES THAT
FRANCHISOR IS NOT OBLIGATED TO PROVIDE ANY SERVICES TO FRANCHISEE
THAT ARE NOT SET FORTH IN THIS AGREEMENT. IF FRANCHISEE BELIEVES
FRANCHISOR HAS TFAILED TO ADEQUATELY PROVIDE ANY PREOPENING
SERVICES TO FRANCHISEE-Qibo)ddiAdd bbb i bidonb-Ridd Pllayidebety, WHETHER WITH
RESPECT TO SITE SELECTION, SELECTION AND PURCHASE OF EQUIPMENT AND
SUPPLIES, TRAINING, OR ANY OTHER MATTER AFFECTING THE ESTABLISHMENT
OF FRANCHISEE'S RESTAURANT, FRANCHISEE MUST NOTIFY FRANCHISOR IN
WRITING WITHIN THIRTY (30) DAYS FOLLOWING THE OPENING OF FRANCHISEE'S
RESTAURANT OR FRANCHISEE WILL BE DEEMED TO CONCLUSIVELY
ACKNOWLEDGE THAT ALL PRE-OPENING AMND-C HMG-SERVICES REQUIRED TO
BE PROVIDED BY FRANCHISOR WERE SUFFIUFNT AND SATISFACTORY N
FRANCHISEE'S JUDGMENT, AND COMPLIANT WITH ALL REPRESENTATIONS
MADE TO FRANCHISEE. IF FRANCHISEE FAILS TO SO NOTIFY FRANCHISOR,
FRANCHISEE WILL BE DEEMED TO HAVE WAIVED ALL CLAIMS RELATING TO OR
ARISING FROM FRANCHISOR'S OBLIGATIONS TO PROVIDE PRE-OPENING
ASSISTANCE;

8, Territorial Provisions.
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(lii)  acquire, establish or operate, without using the Marks, any business of any
kind at any location anywhere in the world (including within the Territory);

(iv)  use the Marks in connection with soliciting or directing advertising or
promotional materials to customers anywhere in the world (including within the
Territory); and

{v) cstabllsh or opuratc or Ilcense other persons to establish or operate, a
Restaurant at any spers ry-captive market lpcations in ing, but not
limijted 1o, airports, mclom mftlh tramnmrahon qmimns govcmmcm fac: lllCS! mlhlmg
bases. amusement

R s A P T L

venues whcre foocl sf:mr:tw lb admm‘lstcwd or pmwdcd a.a "2 conccsmon by a master
concessionaire,

(c) Alternate Channels of Distribution. Franchisee may offer and sell approved
products and services only from the VILLAGE JUICE & KITCHEN Restaurant, except as
Franchisor otherwise approves in advance, and in such cvent only in accordance with the
requirements of this Agreement and the procedures set forth in the Brand Standards Manual,
Franchisec may not offer or sell products through any other means or locations, including via the
internet, except as permitted by Franchisor. Unless Franchisee obtains Franchisor’s prior written
permission, Franchisee shall only offer or sell products and services to retail customers for their
use and consumption and not for resale.

() Inadvertent Assignment. Franchisee aprees that in the event Franchisor
inadvertently assigns Franchisee a radius contained in another Franchisee’s protected Territory or
assigns a portion of Franchisee's protected Territory or Franchisee’s radius to another franchisee,
that it would be difficult, if not impossible, to determine what damages may arise from such
action by Franchisor. Therefore, the parties expressly agree that the liquidated damages from
such an inadvertent assignment of radiuses to two or more franchisces shall entitle the affected
franchisees to a partial refund of the Initial Franchise Fee as damages, which damages shall not
exceed a pro-rata refund of the portion of the Initial Franchise Fee allocated on a population
basis to the affected area. Franchisee agrees that the liquidated damages described hercin are
Franchisee’s sole remedy in the event of an inadvertent assignment by Franchisor.

0. Premises.

{a) Leased Premises. Franchisee 1s responsible for constructing, renovating or up
fitting or causing to be constructed, renovated or up fitted, the Restaurant. Franchisor may
require Franchisee to usc an approved real estate and construction management company to
assist with the leasing and construction processes, and Franchisec must pay all costs associated
with use of such real estate and construction management company. Within eight (8) months
after the Effective Date of this Agreement Franchisee shall acquire or lease, at Franchisee’s
expense, commercial real estate that is properly zoned for the operation of the Restaurant, which
real estate and lease must be approved by Franchisor prior to signing or construction (the “Lease
Date™). If Failure by Franchisee to acquire or leasc a site for the Restaurant by the Lease Date
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shall constitute a default under this Agreement, and Franchisor, in its sole diseretion, may
tettninate the Franchise Agreement pursuant to the terms of Section 17 of this Agreement,
Franchisor may, in its sole discretion, provide up to two (2) thirty (30} day extensions to
Franchisee to acquire a lease as long as Franchisee is: (i) in full compliance with this Agreement
and (it} is using good faith and diligent cfforts to acquire a lease. Franchisee must make a written
request to Franchisor requesting such extension no later than fifteen (15) days prior (o the Lease
Date. If Franchisee intends to lease the premiscs where the Restaurant will be operated (the
“Premises”), Franchisee shall submit to Franchisor executed copies of all such leascs
immediately after execution and at such other times as Franchisor may request, The term of the
leases plus all options for Franchisee to renew shall together equal or exceed the Term. All
Icascs pcrlmmng to 11“, Premises shdﬂ also  include an Addundum in ﬂm form of

contamcd in Alt'lchnwnt 2 wlnch Frandusor has approvcd in Wulmg At I"lanchlscc g rcqucst
Franchisor shall offer assistance to Franchisee in selecting a site for the location and advising
Franchises in negotiating an acceptable lecase agreement for the site.  Franchisor shall not
represent Franchisee in a legal capacity and advises Franchisee to seek independent legal counsel
in the review and negotiatton of its lease agreement. FRANCHISEE EXFRESSLY
ACKNOWLEDGES AND AGREES THAT FRANCHISOR'S ACCEPTANCE OF A SITE
FOR FRANCHISEE’S RESTAURANT IS NOT AND SHALL NOT BE CONSTRUED AS A
GUARANTEE OR ASSURANCE THAT THE BUSINESS WILL BE PROFITABLE.,

(n Owned Premises. If Franchisee intends to own the Premises, Franchisee shall
furnish Franchisor proof of ownership prior to the date Franchisee commences any construction,
build-out or remodeling of the Premises. In the event that Franchisee proposcs to lease the
Premmses from any owner, membet, manager, partner, director, officer or other principal of
Franchisee, or from any person or entity related to or affiliated with Franchisee or one or more of
Franchisec's owners, partners, dircctors, officers or other Principals (the “Related Party™),
Franchisor may require the Related Party to sign this Agreement and/or separate agreements for
the purpose of binding the Related Party to applicable provisions of this Agreement, as
determined by Franchisor. Franchisec shall also execute a written lease agrecment approved by
Franchisor with the Related Party prior to the date Franchisee commiences any construction,
build-out or remodeling of the Premises and deliver a copy to Franchisor, Such lease agrecment
must conform with the requirements as set forth within Section 6(a) of this Agreement and the
lease shall name Franchisee as the sole lessee hereunder and may not be assigned or sublet
without Franchisor’s prior written consent. Such lease must also include an Addendum in the
form of ExdubuAttachment 2 hereto, or shall contain terms and conditions substantially simular
to those contained in Attachment 2 which Franchisor has approved in writing.

(c) Premises Identification. If Franchisor does not exercise its purchase rights
described in Section 18(k), then subject to Franchisor’s instructions, regardiess of whether the
Premises arc owned or lcased, Franchisee shall remove all signs and other items and indicia
which serve, directly or indirectly, to identify the Premises as a VILLAGE JUICE & KITCHEN
restaurant and send photographic proof of the completion of the de-identification process within
ten (10) days of the expiration or termination of this Agrecment. In the event Franchisce does not
comply with this requirement, Franchisor may enter the Premises, without being guilty of
trespass and without incurring any liability to Franchisee, to remove all signs and other itcms
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identifying the Premises as a VILLAGE JUICE & KITCHEN restaurant and to make such other
modifications as are reasonably pecessary to protect the Marks and VILLAGE JUICE &
KITCHEN, and to distinguish the Premises from VILLAGE JUICE & KITCHEN restaurants.
Provided, however, that this obligation of Franchisee shall be conditioned upon Franchisor
giving Franchisee prior written notice of the modifications to be made and the items to be
removed.

(d)  Suitability_of Premises. Regardless of whether the Premises are owned or
lcased, it shall be the responsibility of Franchisee to determine that the Premises can be used,
under all applicable laws and ordinances, for the purposes provided herein and that the Premises
can be coustructed or remodeled in accordance with the terms of this Agrecment. Franchisce
shall obtain all permits and licenses that may be required to construct, remoedel and operate the
Restaurant, Franchisee agrees that the Premises will not be used for any purpose other than the
operation of the Restaurant in compliance with this Agreement.

(e) Relocation. Franchisce shall not, without first obtaining Franchisor's written
consent, which shall not be unreasonably withheld: (1) relocate the Restaurant; or (ii) rencw,
alter, amend or modify any lease, or make or allow any transfer, sublease or assignment of its
rights pertaining to the Premises. If swFranchisor allow wewFranchisec to relocate

- . 4 . . M‘r:'u-nm:m\\\v-r.rm.- . ‘ . ’— i
vennFranchisee's Restaurant, this relocation will be at yewfranchisee’s own expense and
yerFranchisee must pay us a relocation fee equal to Five Thousand Dollars ($3,000).

7. Proprietary Svstem and Marks.

(a) Ownership; Use by Others. Franchisor and its affiliates shall have and retain all
rights associated with the Marks other than those expressly licensed herein, including, but not
lirnited to the following: (a) to vse the Marks in connection with selling products and services;
(b) to grant licenses to others to use the Marks, in addition to thosc licenses already granted to
existing franchisees; (¢) to develop and establish other systems using the Marks, similar
proprietary marks, or any other proprictary marks, and to grant licenses or franchises thereto
without providing any rights therein to Franchisee; and (d) to scll and distribute food and other
items via altcrnate distribution channels bearing the Marks, Franchisee acknowledges that any
unauthorized use of the System or the Marks is and shall be deemed an infringement of
Franchisor’s rights. Franchisee shall execute any documents deemed necessary by Franchisor or
its counsel for the protection of the System and the Marks or to maintain their validity or
enforceability, or to aid Franchisor in acquiring rights in or in registering any of the System and
the Marks or any trademarks, trade names, service marks, slogans, logos and emblems
subseguently adopted by Franchisor. Franchisor shall indemnify and reimburse Franchisee for
damages obtatned by a third party based on Franchisee’s use of the VILLAGE JUICE CO. Mark,
provided Franchisec has at all times fully complied with this Agreement. Franchisee shall give
notice to Franchisor of any knowledge that Franchisee acquires regarding the use by others of the
same or similar names or marks or of any claim or litigation instituted by any person or legal
entity against Franchisee involving the System or any of the Marks. Franchisee shall cooperate
with Franchisor in any suit, claim or proceeding involving the System or the Marks or their use
to protect Franchisor's rights and interest in the System and the Marks. In the event of any
settlement, award or judgment rendered in favor of Franchisor relating to the use or ownership of
the System or the Marks, such settlement, award or judgment shall be the sole property of
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Franchisor and Franchisee shall not be entitled to or make any claim for all or any part of it.
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imjury to Franchisor, and that Franchisor would not have entered into & business relationship with

Franchisee or enter into_this Agreement without receiving Franchisee’s unrestricted promise to
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use the Marks only in a the manner authorized bv Franchisor.

{b)  Use of Marks. During the term of this Agreement or thereafter, directly or
indirectly, Franchisee shall not commit any act of infringement or contest or aid in contesting the
validity or ownership of the System or the Marks, or take any other action to disparage them.
Franchisec shall use the Marks only in connection with the operation of the Restaurant at the
Location specified herein, and shall use them only in the manner authorized by Franchisor.
Franchisee shall prominently display the Marks in the manner prescribed by Franchisor on all
signs, plastic and paper products, and other supplies and packaging materials designated by
Franchisor. Franchisee shall not fail to perform any act required under this Agreement, or
commit any act which would impair the value of the Marks or the goodwill associated with the
Marks. Franchisee shall not at any time engage in any business or market any products or
service under any name or mark which is confusingly or deceptively similar to any of the Marks,
including but not limited to any variation of the “VJK” initials. Franchisee shall not use any of
the Marks as part of its corporate or trade name and shall not use any trademark, trade name,
service mark, logo, slogan or emblem in connection with the Restaurant that has not been
authorized by Franchisor. Franchisee shall obtain such fictitious or assumed name registrations
as may be required by Franchisor or applicable state law. Franchisee shall not attempt to register
or otherwise obtain any interest in any Intcrnet domain name, website or URL containing or
utilizing any of the Marks or any other word, name, symbol or device which is likely to cause
confusion with any of the Marks. Franchisee also acknowledges that its use of the Marks
pursuant to this Agreement does not give Franchisee any ownership or other interest in or to the
Marks, except the license granted by this Agreement._Franchisce shall not use any of
Franchisor’s Marks in connection with employee facing labor emd employment materials,

(¢)  Designation as Franchisee. Franchisee shall take such additional action as may
be necessary under the laws of the state in which the Restaurant is operated to make clear to the
public that Franchisee is an independent {ranchisce of Franchisor and not owned by Franchisor,
Franchisce shall post in a conspicuous location at the business premises, as well as on invoices,
purchase orders, marketing materials and the like that “This VILLAGE JUICE & KITCHEN
Franchise is independently owned and operated by Franchisee under license from VILLAGE
JUICE CO. FRANCHISING, LLC"

(d) Discontinuance of Use: Additional Mavks. Franchisor has the right to change,
revise, or substitute different Marks for use in identifying the System, the Restaurant, and the
products sold or offered for sale through the Restaurant, if Franchisor, in its sole discretion,
determines that change, revision, or substitution of different Marks will be beneficial to the
System. In such circumstances, the use of the substitute proprietary marks shall be governed by
the terms of this Agrcement, Franchisce shall comply with each such change, revision, or
substitution and bear all expenses associated therewith. In the event that a court of competent
jurisdiction should order, or if Franchisor in its sole discretion should deem it nceessary or
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advisable, Franchisee shall modify or discontinue use of any Mark. Franchisce shall comply
with Franchisor’'s directions regarding any such Mark within thirty (30) days after receipt of
notice from Franchisor or, if such modification or discontinuance 1s court-ordered, immediately.
Franchisor shall not be obligated to compensate Franchisee for any costs or expenses incurred by
Franchisee in connection with any such modification or discontinuance. Franchisce shall also
use such additional or substitute Marks as Franchisor shall direct.

(e) Changes in Law Affecting Marks. In the event that the trademark law is
amended so as to render inapplicable any of the provisions of this Agreement, Franchisee shall
sign any documents and do such other act and thing as in the opinton of Franchisor may be
necessary to effect the intent and purpose of the provisions of this Agreement.

{H Copyrights.  Franchisee acknowledges that as between Franchisee and
Franchisor, any and all present or future copyrights relating to the System or the VILLAGE
JUICE & KITCHEN concept, including, but not limited to, the Brand Standards Manval, menus,
construction plans and specifications and marketing materials, (collectively, the “Copyrights™)
belong solely and exclusively to Franchisor, Franchisce has no interest in the Copyrights beyond
the nonexclusive License granted in this Agreement.

(g)  Ideas and Innovations. All inventions, ideas, applications, trademarks, service
marks, enhancements, modifications, improvements or other processes, methods and designs,
technologies, computer software, electronic code, original works or aathorship, formulas,
recipes, patents, copyrights, marketing and business plans and ideas, and all improvements and
enhancements thereto that Franchisee may develop, invent, discover, conceive or originate, alone
or in conjunction with any other person or persons during the Term that relate in any way, cither
directly or indirectly, to the Restaurant and/or the System (collectively referred to as “Inventions
and Ideas™) developed by the Franchisee and/or any personal guarantors, either in whole or in
part during the Term, shall be the exclusive property of Franchisor. Franchisee must promptly
disclose the existence of any and all Inventions and Ideas to Franchisor. Franchisee and ail
guarantors of this Agrecement hercby assign to Franchisor, without compensation, all right, title
and interest in such Inventions and Kdeas, and agree that they will execute any and all instruments
and do any and all acts necessary or desirable to establish and perfect in Franchisor the entire
right, title and intercat in such Inventions and Ideas.

All ideas, concepts, techniques or materials concerning the Restaurant, whether or not
protectable intellectual property and whether created by or for Franchisee or its owners or
employees, must be promptly disclosed to Franchisor and will be deemed the exclusive property
of Franchisor and works made-for-hire for Franchisor, and no compensation will be due to
Franchisee or its owners or employees therefor. Franchisor may incorporate such items into the
System. To the extent any item does not qualify as a “work made-for-hire” for Franchisor,
Franchisee hereby assigns ownership of that item, and all related rights to that item, to
Franchisor and shall sign any assignment or other document as Franchisor reasonably requests
to assist Franchisor in obtaining or preserving inteflectual propcx ty nghm in lhc item. 4—1TH+«:I+HHT
*-shﬂviMlWe-l-&wL%lLHHwhme@ﬁmw}!w -l R +: : £

star-As Franchisor may reasonably request, mehmcc shall at F:'mclnsor § cxpm%
take all actions reasonably necessary to assist Franchisor’s efforts to obtain or mamtain
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intetlectual property rights in any item or process related to the System, whether developed by
Franchisee or not.

(h)  Customer and Other Data. To the extent required or otherwise authorized by

Franchisor, Franchisce shall maintzsin a current list of the names, home addresses, work
addresses, e-mail addresses and telephone numbers of the customers and past customers who
have provided such information to the Restaurant (she-“Customer List™). Franchisec shall
provide the Customer List to the Franchisor upon request. Franchisee shall also use the
Computer Systems that Franchisor designates to create. store, maintain. and share the Customer

List. The Customer List shall be the property of Franchisor gand Franchisor shall have the right to

use use the Customer List for any purposes, in h:,mchhcn 8 ‘wolc ‘discretion, Franchisee shall not
disetose-sshcolleet y infor matmn mhom thc Customcr List
(o or with any person or entlly other than Franchisc HF sfecdta
any-perset-oi-enrttiy— without the express written conscnt of Franchlsm I mnclmcc, shall not
deloto any mlormation that is in the Customer List withowt Franchisor’s prior written consent ar
ARG T R HIRT AT THIRERHI B e S R T e s e

i T il = P P e =4
unless doing

50 is in accordance with the Data Protection and Sccurity Policies, Likewise, other
data collected by Franchisee or Franchisee's infermatiomteehnetoey-systemComputer Systems in
connection v wﬂj)_ﬂlc Franchised Business (Customer List and the other data collectively referred
to hcrem as ';*eeF ranclmcd Busnwss Dﬂ.ta ) is dccmcd to bc nwncd by I rsmchl'aol and

€8]

tlmt Frdl‘lLl‘libQ] wques@th lt. F ranchtsee Shall Etlho wse thc (, nmpulu Systems, that Fr.:lnt:.hm)r
designates to create, store, maintain, and share thc Ermchlsccl I3u'~1mcss Data Franchisor herchy

Agreement or a successor franchise agreement is in cfi""é'gi?"ﬁf only in accordancc with the
standards, specifications, procedures, and policies that Franchisor establishes periodically and
applicable law. Upon termination, espiratien-os-non-renewal, transfer, or expiration of this
Agreement for any reason, Franchisor shall be the exclusive owner of Frasehises
Qﬁm—Franchiwd Buqineqs Data aud l‘"l'anc:lli%ee shall not use or diRclcme haﬁehﬁeethe

-]4-1+9-1—\J:+I-{-{-«:'H—€:(-)H*re-l-‘l+ Franchisee shall nut bn, due any LOl‘l‘lpLI‘lSﬂthl‘l bascd upon

warFranchisor’s use of the Franehiseelranchised Business Pata.  Franchisee may not
colleet, sell, dlSL]O%ﬁ share, lramfu 01 usc 4~+HMHW}"r1nclmcd Busnm% D'm tm any pulposc

TR

other than
Ferbegherte g me mmm ST !Cmm -‘vMH]OM!MH"i@we‘w}?MMM Mnmkw- wrﬁeﬂ\»—eﬂ—Hﬂm—hﬁ —pi S5
cherrervch ard— oty v 'H%W%H%%%H%—HH—H%&H&%

" 'HH@&PWW%M »«wd mwmi i »ﬂmi«muiv%a b w»m
: ¥k : ; . : "1-1+H+H;+HH++
e n{lwm (1m~ hﬂl»mu PHN&%HWW@%M} ywmhwed«hywmﬁhﬁ—wwe—mﬂ: S see s
L*-E'\-]-PH%HH Srhte - pro st Ceneldine s atters-ee et ader-daie-rea b " mwi IR
teastoperating the Franchised Business. The Customer List and Franchised Business Data
arc expressly subject to the provisions of Section 11(y) and may constitute Personal bnformation.
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8. Advertising.

{(2) Contributions and Expenditures. Recognizing the value of advertising and the
importance of the standardization of advertising to the furtherance of the goodwill and pubhc
image of the System, Franchisor and Franchisee agree as follows:

(i) Grand-Opening Advertising. Franchisec is chl.llrbd to pdy mehlsor
{+}~Tcn Thous’md Do]lars. ($10 DDO) p%w}-a;-w@hwwwwwa' e ;
: Fet— 'aaﬁ%wm»m&%ewem

Iw&mmmﬂ !“(:rand Dgcmng bpc..nd’! for grand opcmng 1dvcrt:s1n}_j to publicize the
existence and opening of Restaurant, which advertising campaign shall be conducted by
Franchisor in its sole discretion. Franchisce may expend additional amounts on such
advertising, provided the form and content is approved by Franchisor as provided in
Section §(f). Franchisee may also be required to parlicipate in promotional events that
may offer and feature piveaways of food items and/or merchandize during the grand
Operun;n Franchisor may provide Franchisee with a recommend budget and amount of
free givcaways during the applicable Grand Opening event. Frapchisor may reimburse

Franchisee from the Grand Openine Spend., F “ranchisec’s costs (uxcludmg ang profit or

axcs‘) to nrowdu the Irce 1VEIWAYS w:thln Franchisor’s recommended budget

(ii}  Weekly Contributions and Expenditures.

(A)  Each week during the term for which a brand fund (“Brand Fund™)
has been established Franchisee g¢hall contribute to the Brand Fund such amount
as Franchisor may designate from time to time, which amount s as of the date of
this Agreement one percent (1.0%) of Gross Sales (as defined in Attachment 1) of
the Restaurant. Franchisor may increase the maximum required contribution to
the Brand Fund to three percent (3.0%) of Gross Sales

Franchisor may increase the maximum required contribution to the Brand
Fund above three percent (3.0%) of Gross Sales, provided such increase is
approved by at least two-thirds (2/3) of owners of the Restaurants required to
contribute to the Brand Fund (including both Franchisor-owned and franchised
Restaurants. Franchisee shali make its weekly contribution to the Brand Fund on
the datec and in the manner as Franchisor may designate from time to time.
Franchisee agrees to make such contributions by EFT or in such other manner as
the Franchisor may require, on or before each Due Date based on Franchisec's
Gross Sales from the prior week, or such other date(s) identified by Franchisor
with thirty (30) days’ prior written notice.

(B)  Franchisec shall spend at least two percent (2.0%) of its monthly
Gross Sales on local advertising. All local advertising is subject to Franchisor’s
approval as set forth in Section &(f). Franchisor shall have the right, but not the
obligation, to review Franchisee’s local marketing plan on an annual basis, and
Franchisee shall comply with the local marketing plans agreed upon by
Franchisee and Franchisor,
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The Brand Fund is not and shall not be an asset of Franchisor or its designee. The
National Fund 1s administered by Franchisor’s accounting and marketing personnel under
Franchisor's direction. The Brand Fund is not audited. Franchisor has no obligation to provide
an accounting for the Brand Fund unless required by state law, If an accounting is required by
law, s=eFranchisor will provide yewFranchizee with an unaudited accounting of the National
Fund upon reasonable request no more than once annually (or as otherwise required by law). At
Franchisor’s option, Franchisor can create a separafc entity to be the recipient of Franchisee’s
Brand Fund contributions and Franchisee agrees, upon Franchisor’s request, to tender Brand
Fund payments to said entity.

Franchisor, in Franchisor's sole discretion, may spend in any fiscal year an amount
greater or less than the aggrepate contributions to the Brand Fund in that year, and the Brand
Fund may borrow from Franchisor or other lenders to cover deficits of the Brand Fund or cause
the Brand Fund to invest any surplus. THE BRAND FUND IS NOT A TRUST FUND.
FRANCHISOR GSHALL HAVE NO FIDUCIARY DUTY TO FRANCHISEE IN
CONNECTION WITH THE COLLECTION OR USE OF THE BRAND FUND MONIES OR
ANY ASPECT OF THE OPERATION OF THE BRAND FUND. FRANCHISEE
ACKNOWLEDGES AND AGREES THAT FRANCHISOR WILL HAVE NO LIABILITY TO
FRANCHISEE FOR ANY DIRECT, INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES ARISING OUT OF OR IN ANY WAY CONNECTED TO THE
BRAND FUND OR ANY NATIONAL ADVERTISING PROGRAMS OR FRANCHISOR'S
MODIFICATION OR DISCONTINUANCE FOR ANY REASON OF THE BRAND FUND OR
ANY ADVERTISING PROGRAMS, OR FRANCHISEE'S PARTICIPATION THEREIN.

(©) Local Cooperative Advertising. Franchisee agrees that Franchisor shall have
the right, in its sole discretion, to designate from time to time a geographical area in which the
Restaurant is located for the purpose of establishing an advertising cooperative (the
“Cooperative™). If a Cooperative has been established applicable to the Restaurant at the time
Franchisee commences operations hercunder, Franchisce shall immediately become a member of
such Cooperative. If a Cooperative applicable to the Restaurant is established at any later time
during the Term, Franchisee shall become a member of such Cooperative no later than thirty (30)
days after the date on which the Cooperative commences operation. In no cvent shall the
Restaurant be required to contribute to more than one Cooperative. The following provisions
shall apply to each Cooperative:

(i) Each Cooperative shall be organized and govemed in a form and manner,
and shall commence operation on a date, approved in advance by Franchisor in writing.

(i)  Each Cooperative shall be organized for the purposes of producing and
conducting general advertising programs and activities for use in and around the
applicable geographic area and developing standardized promotional materials for use by
the members,

(iii)  Franchisor and its affiliates shall make contributions to each Cooperative

of which they are a member on the same basis as required of comparable franchisees
within the System.
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Franchisee’s responsibility to make sure that the design and construction of the Restaurant and
the Premises are in compliance with all Applicable Laws. Franchisee Indemnifying Parties (as
defined in Section 19 of this Agreement) shall indemnify and hold Franchisor Indemmfied
Parties (as defined in Section 19 of this Agreement) harmless against any and all claims, actions,
causes of action, costs, fees, fines and penalties, of every kind and nature, should the design
and/or construction of the Premises fail in any way to comply with any Applicable Laws.
Franchisor has the right to require Franchisee to use an approved architect, general contractor,
construction manager, or other supplier of design, engineering, construction, and related services.
Franchisee will be required to utilize the services of an architect. The architect must have
relevant restaurant industry knowledge and be familiar with the design and planning of restaurant
buildings. Franchisee agrees provide to Franchisor construction progress updates in a form
approved by Franchisor at the intervals designated by Franchisor.

(b)  Sigps. Franchisee shall prominently display, at its own expense, both on the
interior and exterior of the Premiscs, advertising signs in such form, color, number, location and
size, and containing such Marks, logos and designs as Franchisor shall designate. Franchisor
will order any cxterior sign for the Restaurant on Franchisee’s behalf and at Franchisee's
expense. Franchisor will, on Franchisee’s behalf and at Franchisce’s expense, direct and control
placement of the exterior sign on the Restaurant, working with Franchisee’s landlord or tenant
association, il necessary. Any other such advertising signs shall be obtained from a source
designated or approved by Franchisor. Franchisee shall obtain all permits and licenses required
for such signs and shall also be responsible for ensuring that all signs comply with all laws and
ordinances. Franchisee shall not display in or upon the premises any sign or advertising of any
kind to which Franchisor objects.

{¢) Remodeling and Re-equipping.  Franchisor reserves the right to require
Franchisec to generally refurbish the Restaurant, the Premises, and/or the PrenusesRefoverated
Truck(s) at Franchisee’s expense, in order to conform to the building design, trade dress, color
schemes and presentation of the Marks in a manner consistent with the then-current image for
VILLAGE JUICE & KITCHEN franchises, which include, without limitation, structural
changes, installation of new materials and equipment, remodeling, redecoration, changing color
schemes, and modifications and/or repairs to existing improvements. Franchisor may require
Franchisee to use its approved vendor to assist Franchisee for remodeling and/or re-equipping of
the Restaurant. Franchisee will be required to purchase interior design services from our aftiliate,
or approved supplier prior to opening. Such remodeling and re-equipping may include, without
limitation, replacing worn out, obsolete, or dated equipment, fixtures, furnishings and signs;
structural modifications, redecorating; or purchasing more efficient or improved cquipment.
Franchisee shall be required to refurbish the Restaurant and/or Premises at Franchisee’s expense

e el o S e L A T i

not_less than once every Seven (7) years of the Term to Franchisor’s specifications and
requirements. Franchisor may require Franchisee to perfonn remodeling and to purchase
equipment at such times as Franchisor, in its sole discretion, deems necessary and reasonable;
provided, that Franchisor may not require any remodeling requiring an expenditure in excess of
Twenty-Five Thousand Dollars ($25,000) during the first two (2) years of the [nitial Term unless
the expenditure is necessary for menu ttem production as determined by Franchisor.

FRANCHISEE ACKNOWLEDGES THAT EQUIPMENT, ALTERATIONS AND
RENOVATIONS REQUIRED BY FRANCHISOR MAY INVOLVE SUBSTANTIAL
ADDITIONAL INVESTMENT BY FRANCHISEE DURING THE TERM OF THIS
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agree in writing to be bound by non-compete, non-solicitation and confidentiaiity
provisions substantially similar to those contained in Sections 13, 14 and 15 of this
Apreement.

(iiy  The Opecrations Manager shall be accepted by Franchisor and shall
complete Franchisor’s initial training requirements and shall participate in and complete
to Franchisor’s satisfaction all additional training as may be reasonably required by
Franchisor. It at any time for any reason the Operations Manager no longer qualifies to
act as such, Franchisee shall promptly designate another Operations Manager subject to
the same qualifications set forth in this Section 11,

(b) Management of the Restaurant. The Operations Manager and one or niore
competent managers accepted by Franchisor (who shall have completed Franchisor’s initial
training program to Franchisor’s satisfaction) shall personally devote their full time and best
efforts to the management and operation of the Restaurant in order to ensure compliance with
this Agreement and to maintain Franchisor’s high standards. Management responsibility shall
include, without limitation, presence of the Operations Manager, manager, or an assistant
manager who has successfully completed any training required by Franchisor before being
designated as an Operations Manager, manager, or assistant manager at the Restaurant during all
business hours, maintaining the highest standards of product quality and consistency,
maintaining the Restaurant in the highest condition of sanitation, cleanliness and appearance;
and supervising employees to ensure that the highest standard of service is provided and to
ensure that Franchisee’s employees deal with customers, suppliers, Franchisor, and all other
persons in a courteous and polite manner. Franchisor shall receive advance written notice of any
change in the Operations Manager, manager, or assistant manager.

(©) Compliance with Franchisor’s Standards. Franchisee shall operate the
Restaurant through strict adherence to Franchisor’s standards, specifications and policies as they
now cxist, and as they may from time to time be modified. Such standards and policies include,
without limitation: (i) specifications and preparation methods for food and beverages; (ii)
minimum hours of operation as specified from time to time in the Brand Standards Manual, (iii)
meny items and services offered; (iv) employee uniform requirements and specifications; and (v)
use of specified emblems and Marks on containers, bags, boxes, napkins, and other products.
Franchisce agrees to follow the instructions of Franchisor as well as Franchisor’s employees,
ahentq and/or Franchisor’s area directors or developers. Franchisee shall also comiply with any

music requirements that Franchisor implemients or as further set foith i the Brand Standard

Manual,

LR TR st

(d}  T'raining. It will be solely Franchisee’s responsibility to ensure that all new
employees and current employees are trained to perform their duties in a proper manner at the
Restaurant and Franchisee slmll 1mplumnt dnd maintain an meluycc trammé, pmgprAm at
Franchisee’s expense—mes :
Feanehiseos, Franchisce shall CRSULE that all cmployccs havc aH nc:ccssaxy ccrtmcatlons and
credentials as required by applicable state laws and Heensing regulations, and that all employees
must satisfy all continuing cducational training requirements as may be specified by applicable
laws and regulations. In the event that Franchisor provides training to Franchisee's employees
upon Franchisee's request, Franchisee Indemnifying Parties hereby release, indemmify and hold
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harmiess the Franchisor Indemmnified Parties of every kind arising out of or related to the training
and/or the continuing education of Franchisee’s employees as set forth herein. Franchisor
rescrves the right to assess a training fec or attendance fec for any conferences, conventions,
retreats, or other training Franchisor or its approved suppliers provide.

(e) Compliance with Specifications and Procedures. Franchisce acknowledges
that the Brand Standards Manual is designed to protect Franchisor’s Marks, brand image,
goodwill, and standards and systems, and not to controf the day-to-day operation of the business.
Franchisec shall comply with all rules, regulations, and directives specified by Franchisor, as
well as all mandatory standards, specifications and procedures contained in the Brand Standards
Manual, as amended from time to time.

() Franchisee Control. Franchisee acknowledges that it is responsible for the
day-to-day operation of its Restaurant, including hiring, setting the conditions of employment,
supervision, discipline and termination of all personnel, purchases and maintenance of
equipment and supplies, preparing Franchisee's own marketing plans and funding and
implementing thosc marketing plans, maintenance of cmployment records, and daily
maintenance, safety, security and the achievement of compliance with the Brand Standards
Manual. Franchisor’s ability to approve certain matters, to inspect the Restaurant and its
operations and to cnforce its rights exists only to the extent neccssary to protect its interest in the
Systemn and the Marks, Neither the retention nor the exercise of these rights is for the purpose of
establishing any control, or the duty to take control, over those matters that are clearly reserved
to Franchisce. Franchisce expressly has control over the following for its employces: wages,
benefits, and other compensation, hours of work and scheduling; hiring and discharge;
discipline; workplace health and safety; supervision; assignment; and work rules and directions
gaverning the manner, means, or methods of work performance.

() Employment Matters. Franchisce's employees are not Franchisor’s agents or
employees and Franchisor is not a jomnt employer of these individuals. Franchisee is solely
responsible for performing all administrative functions at the Restaurant, including payroll and
providing workers’ compensation insurance. Franchisee acknowledges that it is not cconomically
dependent on Franchisor, and that Franchisor does not provide facilities, equipment, housing or
transportation for Franchisce's employecs or provide to Franchisee’s employees tools or
materials required for Franchisee’s employees to perform services for Franchisee. Franchisee
shall comply with all employment laws and regulations, At all timcq hanc.hncu shall ensure that

e¢ and Franchisee's emplovees are in compli: al, state, and local tax laws
cxpresalv haq coutrol aver thc Followmg fo

plovees: waees, benefits, and o

CoIn cmatlon houxs oi work and scheduling: hiring and dlsclmr e: discipline: workplace health

_and work rules and directions
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(h)  Employer Acknowledgment. Franchisce shall obtain from each of its employees
an acknowledgment signed by such persons providing that such individual understands,
acknowledges, and agrees that (i} he or she is an employee of Franchisee and not Franchisor and
(i1} he or she shall look solely to Franchisee, and not to Franchisor or its affiliates, agents, or
employees, for his or her compensation and for all other employment matters,
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take any action, the result of which would be to tend to disrupt, damage or jeopardize
Franchisee’s relationship with suppliers or customers, Franchisor's good reputation, or the good
reputation of Franchisor’s other licensees. Franchisee will not engage in any trade practice or
other activity which is harmful to the goodwill or reflects unfavorably on the reputation of
Franchisee, Franchisor, the Restaurant, the Marks, the services and/or products sold at the
Restaurant, or constitutes deceptive or unfair competition or otherwise is in violation of any
applicable laws.

()  Crisis. Management. Franchisee will without delay inform Franchisor by
telephone and e-mail upon the occurrence of 2 Crisis Management Event. “Crisis Managentent
Event” means any event that occurs at or about the Restaurant that has or may have a significant
negative impact on Franchisee, Franchisor, or the Restaurant, or which could have a deleterious
effect on the VILLAGE JUICE & KITCHEN brand, Marks or System (a “Crisis”). Examples
include, but arc not limited to, food contamination, food spoilage/poisoning, food tampering,
contagious diseases, natural disasters, terrorist acts, shootings, or any other circumstance which
may damage the Franchisee, Franchisor, Restaurant, the VILLAGE JUICE & KITCHEN brand,
Marks or Systern. Franchisee will cooperate fully with Franchisor with respect to Franchisor's
response to the Crisis Management Event. In the event of the occurrence of a Crisis
Management Event, Franchisor may cstablish emergency procedures which may require
Franchisee to temporarily close the Restaurant to the public, in which event Franchisor shall not
be liable to Franchisee for any loss or costs, including consequential damages or lost profits
occasioned thercby, Franchisee shall follow all of Franchisor’s policies, procedures, and
instructions in every such situation, including, without limitation, managing public relations and
communications, as directed by Franchisor or as specified in the Brand Standards Manual,
whether or not Franchisec has retained outside counsel or a public relations firm to assist with
such matters. Franchisor will have the right to take conurol of the mmmgcmcm of

Rt NI

ccnnmunicatiom if I‘lﬂllChlbOl' determiuc‘; that the wub!icit ~';urrm.mqlin the event is llkuLLc)

r,iuBhL Htatcmunt‘; arc l‘ﬁ‘ucd bV Flmlchtsce 01 mwonc cm ltx sehalf, about events that are Likely to
recelve or are receivin 51¢7111£1Mc_:"gwt necative U.bllC attcntlon related to th.b Restaurant Mﬂlks
system, or Franchisor.

{qQ)  Change in Marital Status. If Franchisce or onc of its owners or guarantors has a
change in mantal status during the Term of this Agreement, Franchisee shall promptly inform
Franchisor of that change and Franchisee agrees that any new spouse will sign Franchisor's form
guaranty, non-compcte, non-solicitation and confidentiality agreements.

{r) Books and Records: Financial Reporting.

(i) Books and Records. Franchisee shall maintain during the term of this
Agreement, and shall preserve for at least five (5) years from the dates of their
preparation, and shall make available to Franchisor at Franchisor’'s request and at
Franchisee’s expense, full, complete and accurate books, records, and accounts in
accordance with generally accepted accounting principles. Franchisee shall maintain
such records at the Premises, unless otherwise authorized by Franchisor. Franchisce
agrees at all times to use the chart of accounts, format for financial statements, and
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accounting procedures established from time to time by Franchisor. Franchisor has the
right to require Franchisee to grant Franchisor unlimited, remote, 24/7 access to
Franchisee's books, records, and accounts that are provided through Computer Systems.

(ii) Submission of Performance Reports. Franchisee shall submit to
Franchisor the following pesformance reports for review or auditing: (1) Gross Revenues
reports and performance reports for the prior month; (2) monthly financial statements,
including a balance sheet and income statement; and (3) such forms, reports, records,
information, and data as Franchisor may designate, in the form and at the times and
places required by Franchisor, including without limitation, by electronic
telecommunications data transmission methods, upon request and as specified from time
to time in the Manual or otherwise in writing. Franchisor may require Franchisce to have
a certified public accountant revicw such statements, reports, and information, the
expense of which shall be borne entirely by the Franchisee, and then submit such reviews
to the Franchisor. Franchisee also shall immediately notify Franchisor in writing when
one (1} or more liens or judgments are filed against the Franchisee, the Restaurant and/or
any of the personal guarantors (if any) under this Agreement.

(ii)  Submission of Financial Statements and Tax Returns. Franchisee shall
submit, within forty-five (45) days following the close of business of Franchisee’s fiscal
year, copies of a balance sheet, profit and loss statement, and cash flow report prepared
and certified by a certified public accountant which cover the previous twelve (12)
months of operations of the Restaurant. Franchisee also shall submit, within five (5) days
of their filing, its federal and state tax returns for each year during the term of this
Agrcement; provided, however, that if Franchisee is not a corporation or partnership,
Franchisce may, at its option, submit only those schedules to its personal tax filings
which reflect the revenues and expenses of the Restaurant.

(v}  Audit of Franchisec's Records. Franchisor or its designated agents shall
have the right at all reasonable times to examine and copy, at Franchisor’s expense, the
books, records, and tax returns of the Restaurant and remove copics thereof from the
Restaurant premises.  Franchisor shall also have the right at any time, at Franchisor’s
expense, to have an independent audit made of the Restaurant books, records and
accounts. [f any inspection or audit reveals that an underpayment exists, Franchisee shall
immediately pay to Franchisor the amount owing to Franchisor, as determined by the
inspection or audit. Upon discovery of an understatement of two percent (2%) or more,
in addition to prompt payment of the underreported amount, Franchisee shall reimburse
Franchisor for any and all expense connected with such inspections or audits, including
but not limited to reasonable accounting and legal fees as well as interest as provided for
in Section 3(ba)(ii) of this Agrecement. Such payments shall be without prejudice to any
other remedies Franchisor may have under this Agreement or otherwise at law, Without
limitation of Section 23(0) of this Agreement, If a discrepancy of less than two percent
(2%) is revealed, Franchisor will bear the costs of the audit.

(v) Forms. Franchisee will use only such forms, including, without
limitation, those used in and generated by software required by Franchisor, as are
approved by Franchisor in the Brand Standards Manual or otherwise in writing.
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Franchisee will obtain all forms specified by Franchisor and/or the required software, at
Franchisee’s expense, from suppliers approved by Franchisor. Franchisor may maintain
and make available to Franchisee all or a portion of such forms on the intranet system in
addition to, or in lieu of, providing hard copies to Franchisee.

(vi)  Payroll. At Franchisor’s request, Franchisee will use a payroll service
designated by Franchisor, or another service approved in writing by Franchisor, at
Franchisor’s sole discretion, which will include as part of its service the impounding and
payment of all employee withholding taxes payable to the Internal Revenue Service and
state and local taxing authorities, Franchisee will be responsible for all charges related to
the payroll service. In addition, upon Franchisor’s request Franchisee must submit copies
of all gquarterly Forms 941 and all proofs of payment related thereto to Franchisor within
ten (10) days of the date such forms and payments are submitted to pertinent
governmental agencies.

(vii) Accounting Service Provider. Franchisor has the right to require
Franchisee to use an accounting service provider mandated by Franchisor.

(s) Inspections. Franchisor and its agents have the right to enter the Premises_ and/or
Refrigerated Truck(s), with or without notice, in person or remotely via comniunications
technology, in order to inspect, photograph, and/or videotape on-going new construction or
leasehold improvements, equipment and operations, and the performance of any and all services
provided in and around the Premises to ensure compliance with all requirements of this
Agreement. Franchisee will cooperate with Franchisor’s representatives in those inspections by
renclering  whatever assistance Franchisor may reasonably request, including using
communications ot audiovisual technology, such as a smartphone, to facilitate the remote
inspection by Franchisor or Franchisor’s agents and the assistance necessary to enable Franchisor
to contact and interview contractors, vendors and supplicrs, as well as Franchisee's customers
and former customers. Upon reasonable notice from Franchisor, and without limiting
Franchisor's other rights under this Agrecement, Franchisee will take such steps as may be
necessary to correct the deficiencies detected during any such inspection, including without
limitation immediately correcting any problems with construction or leasehold improvements,
and immediately desisting from the further wse of any equipment, advertising materials,
products, or materials that do not conform to Franchisor’s then-current plans and specifications,
the Brand Standards Manual, or other standards or requirements, and to repair or replace
anything in the Restaurant that does not so conform. Franchisee acknowledges and agrees that
any and all inspections by Franchisor and all demands made by Franchisor to correct deficiencies
and conform to Franchisor’s standards and specifications will not constitute a representation or
warranty by Franchisor that the Restaurant or Premises comply with applicable laws, codes,
ordinances, regulations or governmental standards. Upon reasonable written notification from
Franchisor of a scheduled inspection, one of Franchisee's Owners (defined below) must be
present during such inspection.

() Computer/POS System,

(i) Obligation to Obtain Computer Systems. Franchisee, at its expense,
shall purchase or lease and thereafter maintain such computer hardware and software,
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frotn a remote location, without the need for Franchisee’s consent, at the times and in the manncr
prescribed by Franchisor.

(¥) Gift Cards. Franchisec shall scll or otherwise issuc gift cards or certificates
(together “Gift Cards™) that have been prepared utilizing the standard form of Gift Card provided
or designated by Franchisor and only in the manner specified by Franchisor in the Brand
Standards Manual or otherwise in writing. Franchisee shall fully honor all Gift Cards that are in
the form provided or approved by Franchisor regardless of whether a Gift Card was issued by
Franchisor via its wobsite, Franchisec or another franchisce. Franchisee shall sell, issue, and
redeem (without any offset against any Continuing Royalties) Gift Cards in accordance with
procedures and policies specified by Franchisor in the Brand Standards Manual or otherwise in
writing, including those relating to procedures by which Franchisee shall request reimbursement
for Gift Cards issued by other franchisees and for making timely payment to Franchisor, other
operators of franchises, or a third-party service provider for Gift Cards issued by Iranchisee that
are honored by Franchisor or other franchise operators. Franchisor reserves the right to modify
from time to time the gift card terms and conditions and how royalty is collected on gift card
purchases and redemptions, upon thirty {30) day written notice 10 F:,g;mhwi_;ﬁg&

T e S e e T e S

{w)  Group Buying Services. Franchisee agree not to use any group buying services,
including, without limitation, Groupon or Living Social, without first obtaining express written
permission of Franchisor. As with all adverlising, advertisements placed with a group buying
service are subject to Franchisor's written approval.

(x) Credit Card Processing. Franchisec agrees to use such credit card processing
services approved by Franchisor and to purchase and maintain, at Franchisee’s expense, any
equipment necessary to permit such credit card processing functionality. Notwithstanding the
credit card processing requirement, Franchisor does not represent, nor does it certify or warrant,
to Franchisee or Franchisee’s customers that the credit card processing service approved by
Eranchisor is compliant, whether or not certified as such, with the PCI Data Security Standards.




) Data Protection: Privacy.

s,u Mmmm&mmﬁmm%mm AS used in this AM

or comact an 111d1v1dm] or ]101.1‘3&‘3110](1 _including bul not lnmiu.l 1o ilclni:_l'll'-mu 5
emplovees and customers and (1) information that is defined as protected, personal

information under any Privacy Law.

(iii)  Data Protection and Security Policies. Franchisee shall comply with, or,
as applicable, adopt policies consistent with the then-current version of Franchisor's data
protection and sccurity policies as may be described in Franehisors-Brand-Standardsthe
Manual {“Data Protection and Security Policies”). Such policies may g()VLm hc)w
Franehiseelranchised Business Data and Personal Information &
anlade in ‘;uch dﬂlr.l shall be aceessedeollected. used, | %&i_\;&%ﬂpmcm%ed Slmmd-«w&&@é

ok sienredof, or destroyed. Franchisor haq the right, but not the obligation to
cmalc: '-mc,h Data Proteclmn and Security Policies. Franchisce acknowledges that
Franchisor may supplement, modify, or amend the Data Protection and Security Policies
from time to time in its sole discretion, and that Franchisee shall comply with such
modifications or amendments within thirty (30) days of notice from Franchisor.
Franchisor may require Franchisee to instituie a data privacy policy for its
PesteeniFranchised Business. Franchisec shall not publish, disseminate, implement,
revise, or rescind a data privacy policy without Franchisor’s prior written consent as to
said policy.

(#ili) Privacy Laws. Franchisee warrants and represents and covenants that it
shall comply with (i) applicable prevailing industry standards concerning privacy, data
protection, confidentiality and information security, including, without limitation, the
then-current Payment Card Industry Data Sccurity Standard of the PCI Sccurity Standards
Counctl (the"PCI-II55™), (i1) tho‘;c 5‘7-(:“{.—l-H+|-‘r—cH}‘:{-1'l'lnll'1d.:ltU1' ; Data Protection and Security
Policies—mwmhated—by—Hre—Ee #, if any, and {iii) all appllcablf:
international, federal, state, and Iocal laws, rulcs and repulations, as the same may be
amended or supplemented from time to time, pertaining in any way to the privacy,
confidentiality, security, management, disclosure, reporting, and any other obligations
related to the possession or use of Personal Information (collectively, “Privacy Laws™).
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(i#iy) Marketing: Consumer Protection. Franchisee warants and represents
not to transmit or cause any other party to transmit adverlisements or solicitations by
c-mail, SMS text message, or other electronic media without first obtaining Franchisor’s
written consent as to: (a) the content of such e-matl, electronic, or SMS text message
advertisements or solicitations; and (b) Franchisee’s plan for transmitting such
advertiscments. In addition to any other provision of this Agreement, Franchisee shall be
solely responsible for compliance with all laws pertaining to e-mails, including, but not
limited to, the U.S. Controliing the Assault of Non-Solicited Pornography and Marketing
Act of 2003 (known as the “CAN-SPAM Act of 2003"), and to use of automatic dialing
systems, SMS text messages, and artificial or prerecorded veoice messages, including but
not lirmited to the Telephone Consumer Protection Act of 1991 (“TCPA™),_as amended
from time to time, Franchisee must comply with the Fair and Accurate Credit
Transactions Act (FACTA) and all other consumer protection laws and regulations.
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(i+y) Security Breach. Franchisee shall cooperate with Franchisor in any audit
that Franchisor may conduct from time to time of its data storage and management
systems and Franchisec’s storage of Personal Information, In addition, if Franchisce
becornes aware of any actual or suspected unautherized access, processing, loss, use,
disclosure, alteration, destruction, transfer, or other compromise or acquisition of or
access to any idermadenPersonal Information, whether such information is stored in
papcr or cfcclmmc fmm H—)—HH-F&&H—[%@—%E&[—MHQ%[%*‘D@&{& oF-epittietrr-ndhdauak

4 : ; mmwww

“p 1‘!"‘!’(}'*'11:";' -l-H-l-k-H—H—H—Hi—)H -} {1 l-im{ gkl uwmjv N Hﬁ:‘ ELH-!HH— b
e+ or information that might reasonably expose Franchisor to any harm or prqudlcc
of any type or actual or suspected intrusion by an unauthorized third party into
Franchisee’s or Franchisor’s computers, networks, servers, IT resources, or paper files (2
“Security Breach™), Franchisee shall immediately notify the Franchisor’s PresidesiChief
Execative Officer via telephone of such matter and shall thereafter cooperate with
Franchisor to investigate and remedy such matter. Except to the extent required by
applicable law, no public disclosure of any instance of such unauthorized access or
breach shall be made by Franchisee unless Franchisor has authorized the provision of
notice and the form of such notice in writing. Franchisee shall reimburse Franchisor for
all reasonable Notification and Remediation Related Costs (hereinafter defined) incurred
by Franchisor arising out of or in connection with any such Security Breach that is
directly or indirectly caused by Franchisee or its personnel. “Notification and
Remediation Related Costs” shall include Franchisor’s internal and external costs
associated with addressing and responding to the Security Breach, including but not
limited to: (i) preparation and mailing or other transmission of legally required
notifications to atfected individuals, regulators and attorneys general; (ii) preparation and
mailing or other transmission of such other communications to customers, agents or
others as Franchisor deems reasonably appropriate; (iii) establishment of a call center or
other communications procedures in response to such Security Breach (e.g., customer
service FAQs, talking points and training); (iv) engagement of information technology
consultants, public relations and other similar crisis management services; (v) payment of
legal and accounting fees and expenses associated with Franchisor’s investigation of and
response to the Security Breach; and (vi) payment of costs for commercially reasonable
credit reporting services that are associated with legally required notifications or are
dvmblc, undu the circumstances. Franchisee bndewssritisipg-Rivtios—tas—defred—in
et ' pesertensagrees to hold harmless, defend and indeimnify Franchisor
Indummﬁcd Paruu, fs-delined-n-Seation- wwﬁwﬁwc%eemem—)—fmnl and against any
and all losses, expenses, judgments, claims, attorney fees and damages arising out of or
in connection with any claim or cause of action in which Franchisor Indemnified Parties
shall be a named defendant and which arises, directly or indirectly, out of the operation
of, or in connection with a Security Breach or EranchisesJudenmityving-Rartiosr—or
theisFranchisce’s or Franchisce’s officers, directors, agents or employees’ violation of
any Privacy Law—er—esalation, Data Protection and Security Policies, consumer
protection-related law or ug.,ulatmn " e-mail marketing and other marketing laws and
regulations, and the PCI-DSS.

&b 5
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(+vi) Bata-ComplinpeeInspection. Franchisor, through its employees and/or
any agents designated by Franchisor from time to time, may at any time during business
hours, and without prior notice to Franchisec enter upon and inspect the Prerniseseach
business prenyises and examine Franchisee’s eemputor—hare “H\Ja-vn&e&mmutcr
Hgbtem databases, business records and other supporting records and documents in
order to verify compliance with its Data Protection and Security Policies, and Privacy
Laws. Any such inspection shall be made at Franchisor’s expense, provided that if such
inspection is necessitated by Franchisee’s repeated or continuing failure to comply with
the Data Protection and Security Policies, Privacy Laws, this Agreement-artheFranchise
Agreerent, Franchisor may charge Franchisee for the costs of making such inspection,
including without limitation, travel expenses, room and board, and compensation of
Franchisor’s employees and/or agents.

(+ivii) Personal Information ReguestsConsent and uests, Fm@&l&%ﬁ;&& Bt

responsible for obtaining any required consent to the collection, use, storage, processing,
and sharing of Personal Information from its cuqtomcm emplayees, and other parties

from which it 15 rc,gnlfmwrﬁg Jo ob ubtmn conselt undcz the Privacy Laws or Data Protection
and becuut Pollcxcq Tlanclmcc "?i‘l:l” retam 0 )1c<; ()i lhc, comcnt and stors., them ’md

PGPSR

H%&HM&[—I—H—@H&L—%EMMMMHQGM }Mva crson
Privacy Laws. If anv person contacts Franchisee secking to exercise any Il}:{hl uncim law
T SRR m R TR D AR T T

's ¢xercise of lus or hcr ri Thh undu the

pertaining o Personal Information, Franchisee shall comply with such request in
accordance with the terms ol this Agreement. including the Data Protection and Security
I )lu:iu, the Manual, the Privacy La LdW'-: _and as otherwise instructed by “Franchisor. If
rc:questcd by l"l‘ﬂllChlEle., Franchisee must cooperate or coordinate with Franchisor to
Henty-pesenglprovide information about the way that Franchisee has seeessed:
collected, retwied—or—used—m—amwnay, stored. processed. and shared Personal
Information.

(Hviii Use of Personal Information. Franchisec shat +
petattr-teanster-shre—sr—selwarrants and represents and_covenants that it %hall not
collect, use, ‘lel Mocuss ot share Pcrsonal Informationes-peese : a5

&, ..0r share
1 SEEEIEECE 238 BT FIEPEMEEVE B FESCTIN U PP unlcss such actmn is

ry

q: : I: . :| P“"”: . .
pc,rmlltud by (i) tlm lcrms oI this Agrccmcnt (ti) the terms of the Data Protection and
Security Policies, (1il) the standards in the Beand-Standerds-Manual, e=(iv) Privacy Laws,

and if, applicable. {v) written approval of Franchiser. Franchisee shall colleet, use, store

process, and share Personal Information only for purpeses of o)cmtuﬂ the Franchised
Business. Franchisee s ghg_u_ 0o 1| Information. Franchisec shall not re-identify
any Personal Information that has been de-identified, If Franchisce engages any vendor
that Lwill collect, use. store, process, or share Personal Inl"ommtmn,_ﬂ.nmln%e must
contractually bind thc vendor to (he dala a protection obligations that Franchisor requires,

T AR Gt R

() Secret Shoppers; Toll-Free Number; Ete, Franchisor may, at its sole
discretion, institute various programs for verifying customer satisfaction and/or Franchisee’s
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coimpliance with all operational and other aspects of the System, including, without limitation,
marketing research surveys, a toll-free number, customer comment cards, secret shoppers, or
otherwise. Franchisor will share with Franchisee the results of such programs ag they pertain 1o
Franchisee’s business and Franchisee agrees to reimburse Franchisor for all costs associated with
any and all such programs, which cost may be drafted by EFT at the sole discretion of
Franchisor.

(aa) Franchise Advisory Council. Franchisor may, but is not obligated to, form a
Franchise Advisory Council selected by Franchisor in Franchisor’s sole discretion, which shall
provide Franchisor input as Franchisor may request from time (o time (“FAC"). The FAC exists
at Franchisor’s pleasure, and Franchisor is not obligated or bound by any input provided by the
FAC. The FAC will consist of franchisees in full compliance with this Agreement and/or
Franchisor’s representatives. Franchisor has the right to add or remove members of the FAC in
Franchisor’s sole discretion.

(a#2bb) Membership Programs. Franchisee agrees to participate in any and all
membership programs that Franchisor creates, offers or advertises. Through membership
programs, customers may be entitled to discounts on products and services. Franchisee agrees
that Franchisee will not be entitled to reccive payment or be reimbursed for any discounts on
products or services offered through membership programs.

(i=3~ie.ag) Nu Walrantms FRANCHISOR, ITS ‘ RN 8 AN
RANG ATESAFFILIATES, AND_THEIR, Mmy@p‘ TATIN
MAKE N() WARRAN!"Y WITH RESPECT TO ANY PRODUCTS, SERVICES
EQUIPMENT SUPPLIES OR OTHER ITEMS FRANCHISOR-AR} N a a2 AL
o5, ITS AFFILIATES, AND THEIR REPRESENTATIVES, APPROVE
“’l'mfjﬂﬂf _( R REQUIRE I‘RANCHISEE TD PURCHASE OR USE. FRANCHISOR, ITS
REPRESENTATIMES AL SAFIESAFFILIATES, AND THEIR
REPRESENTATIVES EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS AND
IMPLIED, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO ANY SUCH
PRODUCTS, EQUIPMENT, SUPPLIES, OR OTHER APPROVED ITEMS,

{dd) Customer. ﬁg[y; > and Payments. Franchisee must follow. the procedures [or
customer complaints found in_the Brand Sldlld‘ud&. Manual. Resolution of customer concerns
may_involve discounting goods or %rwccs ¢md othcl such measutes that aflcgmlM the Gross
Revenues and profits of the Restaurant, Franchisor reserves the 1l ht to charge Franchisee for
Franchisor's cmts to wspond and/or _resolve a_complaint by Franchisee's customers that
Franchisee docs not satistactorily resolve. Franchisee shall comply with Franchisor’s policics for
customer mfunds Franchisee agrees to aceept the types and forms of customer mymmt as
Franchisor may require ﬁom time to time and shall not accept a type or form of payment that

Franchisor has not authorized.
:a.mwmh—.—.—.—.—.—..—.—.—.—.—.—

{ee) Refrigerated Truck(s). If Franchisec purchascs an Express Restaurant oy a

deﬂtonal Ruslaur’mi Wlthout (“)mntc ‘flllClﬂE or if mlu,rwv;u'rcqulmd bv anchlsor! thcn

oods to Francluscc: & Rcstaumnt Labh a
by Franchisor 1o be used in the operation of the F

“Rcﬁ igerated Truck™), d%gﬁ[mmatcd Truck ‘s w um:d
ranchised Business. the specifications for which
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are set forth in the Brand Standards Manual and arc subject to change from time to time. All

Rc-:ﬁg%,emtcd Truck(s) utilized in the Franchised Buginess must meet the System standards and
A A A Sl L I S M et o e i i e g il i

must meet Franchisor's specifications for equipment, safety, lavout, appcarance, decor and

modol The | Rcir igerat tcd Tt uckM must bc %I:MPRLd and olimrw1sc dLquak,d in acaordanco wuh
le “3 ystem standard% to thc extent ap 11:c.ablc whlch WIll mcluclr: utllmn 10 05 and dw ns that

58 O b lfrdm,hlsm m uulm, tmckmg sgstums and/or cameras wil wnh lhc,
Rul"uguatcd Truc,k(s) Pmnclmm 5 apnrovql of a Rcﬁlgcratcd "]ruck(s) wnll not comtltutc a

re rcscntatlon or waucmt as to thc satut ot lln., Refrl 'cmtcd Tmt.,k &), nor docs it constitute a

service all

1ent t mmpl %md ddruc umel

uf Flamhﬁm $ RL‘sldL[] dnt(s) Allts b()lc CK]’JDFL'&L Fre ﬂnchlacc must maintain the Rcﬁ';gué}&d

r order and in compliance with Systemn standards specified in in the
M: il‘ltmlb and other Franchisor cormmunications from time to time, including appearance. logos,
T A i I loghyuioid?
wraps. colors. signage, and eguipment. All Refrigerated Truck(s) must be kept neat and clean.

Franchisee shall not assign or sublet the lease for the Refriperated Truek(s), sell or transfer the

TR e S rmlal -Xiﬂ’f PR L

Rcmgcmtcd Truck{s). or nthmwnc rmrc w1th possession of the whole or any m)rllcm nf thc
Refrigerated Truck(s) during the Term without first obtaining the prior written consent of
rEcl!‘lLrlu'l1‘-;UIWWWhiCh_WCI(DTISC’:HIE slmll not be unmasm‘mbl' ‘vs‘fmj}ml}wllkld IIIIII I Mufra‘;}ﬁﬂlﬂ}g:,‘c,c Mllucf:“;uytﬁ
Franchisor’s approval to assi

Franchisee shall de-identif tht., Rcfu Icratud Tmck(ﬂ as V[I ] AGE JUICE vehicles, mc:luclmag
takm. autmn 10 [CIove ali 1c:tmcncc:s 0 VILLA(JE J UICE and ISMIOVC ANy USCS ot tlm Mark&.

i"mnclmm 5 lc:quest H;mclmeu qhd“ l)mvxdu l*ramlns,m w1th a leport :du]tliwna thc: par tv th‘lt

is the assignee, sublessee, purchaser, or new possessor, such party’s purchaser’s contact
,}w{%‘gﬁm&gon and other mfmn‘mlmu that Franchisor may require Franchisor has the riehl to

require the Tlanclmcc to lcaqc or punchaqc the Rc,lxlﬂcmtad Truck(s) from a supplier that
Franchisor aceepts,
e et T e
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12.  Products; Menu,

(a) Products. Franchisee shall use and sell only those products, materials, supplies,
equipment, techpology and services that have been specifically designated—e+, approved or
required by Franchisor. These products and materials include but are not limited to food items,
ingredients, beverages, cooking materials, containers, boxes, cups, packaging, menus, and
uniforms. Franchisee shall obtain all products, materials, supplies, equipment, and services that
are used in operation of the Restaurant from suppliers that Franchisor shall have specifically
designated or approved. Franchisee may be required to purchase from Franchisor certain
products or services, or Franchisor may designate an affiliate as the designated supplier of any
products, materials, supplies, equipment, technology, or service used in the operation of the
Restaurant. Franchisor may designate cxclusive supplicrs for any products, materials, supplies,
equipment and service. Franchisor or its affiliates may receive payments or other compensation
from supplicrs on account of the suppliers’ dealings with Franchisor, Franchisee, or other
franchised businesses or restaurants in the System. Franchisor may use any amounts that it
receives from suppliers for any purpose that Franchisor deems appropriate. Franchisor and its
affiliates may negotiate supply contracts with its supplicrs under which Franchisor is able to
purchase products, equipment, supplies, and services at a price lower than that at which
franchisees arc able to purchase the same items. Franchisor may, from time to time, amend the
list of approved products and suppliers, and Franchisee must comply with any such changes
within 30 days after receiving notice of the change. Products other than those required to be
obtained from Franchisor or a designated supplier may be purchased from any source provided
that the particular supplier and products have been approved by Franchisor. If an alternate
supplier is approved by Franchisor at the request of Franchisee, Franchisec shall pay Franchisor
at the time of approval and prior to ordering from the altu'natc supplier, an—adpnistetivefoe
@qw%« - !wmr‘%ww}{n L»lha wnamwnw m»m{ sy-rahy-prrehasedPifty Dollars (850) per hour plus

: 3 e the alternati Iicr which Franchisor may accept or
wlcct in_its sole dmcmtmn [~1£mchls»cc acknowledges and agrees that Franchisor’s approvcd
suppliers and vendors, including Franchisor and its aftiliates, have the right to increase the prices
of their products and services at any time during the Term of this Agreement, and that Franchisor
shall not be responsible to Franchisee for the increase of such prices. Franchisee shall pay all
costs and fees associated With products and sc:rviccs Franchisor rcquims I"urther if anchimr
and its affiliates sell an £ ay make
a gmht Flancluscc huc:bg 'tg s that E ranchwol and lts :1fﬂl:atm are c11t1th;d to quch pmﬁth

(b}  Novelty ltems. Franchisce may offer for retail sale such novelty items bearing
the Marks as approved in writing by Franchisor (the “ltems™), which may include, but are not
limited to, in Franchisor’s sole discretion, proprietary pint glasses, t-shirts, hats, and other
paraphernalia. Franchisee must purchase the Items from Franchisor’s affiliate, or approved
supplicr. Franchisee shall sell only kems purchased by Franchisee from Franchisor’s affiliate or
such other approved supplier. Provided further, Franchisor has the right, in its sole discretion
and upon thirty (30) days written notice to Franchisee, to require Franchisee to sell only Hems
purchased by Franchisee from any approved supplicr, and to discontinue the sale of any Items
purchased from a non-approved supplier.
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required to provide free or discounted classes or other free or discounted products or services as
a result of such giveaways or promotions. Franchisor is not required to reimburse Franchisee for
Franchisee’s costs and expenses incurred as a result of these giveaways and promotions.

i3. Transfer; Franchisor's Right of First Refusal,

(a) ‘Fransfers by Franchisor. This Agreement, and any and/or all of Franchisor’s
rights and/or obligations under it, are fully transferable by Franchisor in Franchisor’s sole
discretion and will inure to the bepefit of any person or entity to whom Franchisor transfers it, or
to any other legal successor to Franchisor’s interest in this Agreement. If Franchisor transfers
this Agrecment, or any and/or all of Franchisor’s rights and/or obligations under it, all past,
current and future obligations of Franchisor to Franchisce will cease and be forever extinguished.
Franchisor shall be released from all obligations and labilities arising or accruing in connection
with this Agreement after the date of such transfer or assignment, and Franchisce’s obligations
and dutics shall be and will remain the same notwithstanding any such assignment. Franchisor
may be sold and/or Franchisor may sell any or all of its assets to a competitive or other entity; or
Franchisor may participate in an initial, or other, public offering or private placement of
Franchisor’s stock; may merge, acquire other entities and/or assets (competitive or not); may be
acquired by a competitive or other entity; and/or may undertake any retinancing, leveraged
buy-out and/or other transaction. Franchisec watves any and all claims, demands and/or
damages with respect Lo any transaction or otherwise allowed under this section or otherwise.

(b)  Transfers by Franchisee. The rights and interest of Franchisee under this
Agreement are and shall remain personal to Franchisee. Franchisec recognizes that Franchisor
has granted the License in reliance on the business, financial capacity, personal skill,
qualifications, and representations of the owners of Franchisee (the “Owners™) and in reliance
upon Section 13, 14, 15 and 23 of this Agreement and the Owners’ agrecment to be bound
thereby. Therefore, neither Franchisee’s interest, rights or privileges in the Agreement, the
License or the Restaurant, nor the Owners’ interest in Franchisee or the Owners, in whole or in
part, shall be transferred, voluntarily or involuntarily, by opcration of law or otherwise, in any
manier, except as provided in this Section 13. Notwithstanding the foregoing, an Owner may
transfer all or a portion of his interest in Franchisee to another Owner or to Franchisee (such
person of entity being referred to as a “Permitted Transferce™) and such transter shall not be
subject to the restrictions of this Section 13, including but not limited to the transfer fee set forth
herein; provided, however, Franchisee shall promptly notify Franchisor of any such transfer. For
purposes of this Agreement, the term “transfer” shall mean any issuance, sale, assignment, gift,
pledge, mortgage or any other encumbrance (other than a lien against Franchisec’s assets to
secure a loan for the construction, remodeling, equipping or operation of the Restaurant), transfer
by bankruptey, transfer by judicial order, merger, consolidation share exchange, transfer by
operation of law or otherwise, whether direct or indirect, voluntary or involuntary. For the
avoidance of any doubt, unused and unopened Restaurants may not be transferred.

(c) Franchisor’s Right of First Refusal. If Franchisee or an Owner proposes to
Transfer this Agreement or its interest herein or in the Restaurant: and the Refrigerated Truck(s),
in whole or in part, Franchisec must first deliver a statement to Franchisor offering to sell to
Franchisor the Franchisee’s or Owner’s interest in this Agreement and the land, building,
equipment, furniture and fixtures and any other assets or leaschold interests used in the operation
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of the business. If the proposed Transfer involves an offer from a third party, then Franchisee
must obtain from the third-party offeror and deliver to Franchisor a statement, in writing, signed
by the offeror and by Franchisce, of the binding terms of the offer. If the Transfer does not
involve an offer from a third party, then the purchase price for Franchisor's purchasc of asscts
described above will be the fair market value of the assets but shall not include the value of any
goodwill of the business, as the goodwill of the business is attributable to the Marks and the
System. If Franchisee disagrees with the value of the Restaurant as determined by Franchisor,
then Franchisce and Franchisor shall each hire an appraiser (or a single appraiser, if they so
agree) to value the assets. If the appraisals are within twenty percent (20%) ol each other, then
the difference between the two shall be equally divided to establish the price at which Franchisor
may excrcise its first right and option. If the difference between the appraisals is greater than
twenty percent (20%), then the issue of the fair market value of such consideration shall be
determined by = third appraiser selected by the other two appraisers and whose decisions shall be
final, except that it may not be lower or higher than the lowest appraisal and highest appraisal,
respectively, determined by the first two appraisers. Franchisor and Franchisee will each pay
one-half of the appraiscr’s fees and cxpenses. Franchisor then has forty-five (45) days from its
receipt of the statement setting forth the third-party offer or the appraiser’s report, as applicable
(and all other information requested by Franchisor) to accept the offer by delivering written
notice of acceptance to Franchisee. Franchisor will have an additional forty-five (45) days to
complete the purchase if Franchisor elects to exercise its right of first refusal. Franchisor’s
acceptance of any right of first refusal will be on the same price and terms sct forth in the
staternent delivered to Franchisor; provided, however (and regardless of whether the following
are inconsistent with the price and terms set forth in the statement) (1) Franchisor has the right to
substitute equivalent cash for any noncash consideration included in the offer, (2) Franchisor will
prepare the transaction documnents for the Transfor, which will be on terms customary for this
type of transaction (including representations and warranties, covenants, conditions, and
indemnification), and (3) Franchisor's purchase may be limited to any assets related to the
business. If Franchisor decides not to exercise its right of refusal, Franchisor shall have the right
to approve or disapprove the proposed transfer; provided, however, Franchisor’s consent shall
not be unreasonably withheld as provided in Section 13(d). If Franchisor approves the transfer in
writing, Franchisee (or Owner, as applicable) may rake the proposed transter on the exact terms
and conditions specified in Franchisce’s notice to Franchisor within gixty (60) days after the
expiration of Franchisor’s right of first retusal. If the transfer is not consummated within such
60-day period, Franchisee may not thereafter transfer such mterest without again complying with
this Section 13,

()  Conditions on Transfer. Provided Franchisor chooses not to exercisc its right of
first refusal, Franchisor agrees that it will not unreasonably withhold its consent to a proposed
transfer if all the following conditions are satisfied:

(i) Franchisor shall have decided not to exercise its right of first refusal as
provided in Section 13(c);

(i)  Franchisee is in full compliance with this Agreement and there are no

uncured defaults by Franchisee hereunder, and all debts and financial obligations of
Franchisee under this Agreement are current, including Franchisee’s obligations to the
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Brand Fund, each Cooperative of which Franchisee is a member, and all vendors,
including but not limited to, Franchisor and any affiliate:;

(iii} The proposed transferce cxecutes such documents as Franchisor may
reasonably require to evidence that it has assumed the obligations of Franchisee under
this Agreement, including, but not limited to, the then current version of the Franchise
Agrecment, and if required by Franchisor, the proposed transferec executes, and in
appropriate circumstances, causes such other parties as Franchisor may require fo
exceute, Franchisor's then-current ancillary agreements to this Agreement, which
documents may be substantially different than those executed contemporancously with
the execution of this Agreement provided, however, that the Continuing Royalty rate,
Brand Fund and other advertising expenses payable by the transferee will not be
increased to an amount which is greater than that which is required to be pad
system-wide by Franchisor’s new franchisecs, the transferce will not be required to pay
an additional Initial Franchise Fee, and the protected Territory of the Restaurant, as
designated in this Agreement will remain the samwe., The Franchise Agreement between
Franchisor and Franchisee will terminate once an approved transfer is completed;

(iv}  Franchisee; Owners; guarantors of the Franchisee; for themselves and on
behalf of their respective predecessors, parcnts, affiliates, subsidiaries, shareholders,
members, partners, officers, directors, managers, employees, agents, representatives,
attorneys, accountants, personal representatives, heirs, executors, administrators,
successors, and assigns ¢xccute a general release, in a form prescribed by Franchisor,
releasing Franchisor; Franchisor’s predecessors, parents, affiliates, and subsidiaries; and
their respective sharcholders, members, partners, officers, directors, managers,
cmiployees, agents, representatives, attorneys, accountants, guarantors, successors, and
assigns, in both their corporate and individual capacities, from any and all claims, causes
of action, demands, debts, liabilities, obligations, fees, costs and expenscs, including
without limitation, claims and causes of action arising under federal, state and local laws,
rules, regulations and ordinances, ansing prior to and including the date the transfer
becomes effective:;

(v)  Prior to the date of the proposed transfer, the proposed transferec’s
principal operator and managers undertake and complete, to the satisfaction of
Franchisor, such training and instruction as Franchisor shall deem necessary;

(vi)  Franchisor is satisfied that the proposed transferee, and if the proposed
transferec is an entity, all owners of any Interest in such entity, mects all of the
requirement for Franchisor’s new franchisecs applicable on the date Franchisor receives
notice of the proposed transfer and including, but not limited to, good reputation and
character, business experience, restaurant management experience, and financial strength
and liguidity;

(vil) The Owner transferring an interest in Franchisee acknowledges and agrees
in writing that it is bound by Sections 14, 15 and 23 of this Agreement;
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(viii} Franchisee or the Qwner, as applicable, pay‘; tc) Fr.mchnor a trfm:.fer fce
c,qual to mi»@w«-nl hwwwﬁdw{m% l{Mw w%%@}‘)()dwﬁﬁ&ﬁw rE e :

«m o Hmmmw;ﬂ;wf_(%mj i —Hepeh, The tmmfer feeq muqt
be deposited with Franchisor on a non- rc,fundablu basis upon Franchisec’s notification to
Franchisor of the proposed transfer and prior to Franchisor’s undertaking any review,
drafting of documents, training or other activities. 1f Franchisor does not approve the
transfer, Franchisee’s transfer fees will be returned respectively {o Franchisee, minus
Franchisor’s expenses incurred (including legal fees) for review and consideration of the
transfer:

(ix)  The proposed transferee, and all owners of any interest in a transferce that
18 an entity, provide Franchisor, at least forty-five (45) days prior to the proposed transfer
date, with copies of financial statements for the precedng three years, and where
applicable, its certificate of incorporation and bylaws (and any amendments or
modifications thereof), minutes and resolutions and all other documents, records and
information pertaining to the transferee’s existence and ownership;

{x) Within the time specified by Franchisor, Franchisee, at its expense, shall
refurbish the Restaurant, Premises and/or !lpemmaﬁrcfrig crated Truck(s), as necessary, to
. At (el R TR TR, R " [mactee - : )
conform the Restaurant and/or Premises to Franchisor's then-current standards and
specifications, including, without limitation, specifications regarding, size, color, trade
dress, presentation of the Marks, fixtures, flooring, carpeting, and installed equipment;

(xi) If Franchise consists of one or more individual(s), Franchisce may
Transfer its interest under this Agreement to a corporation, limited liability company or
other legal entity so long as: (1) the legal entity is owned entirely by all of the original
individual franchisees or personal guarantors hereof; (2) each and all of the obligations of
Franchisee and the new legal entity are personally guaranteed by the original individual
franchisees or personal guarantors hereof; (3) Franchisor reccives prior written notice of
the Transfer along with a complete set of the new legal entity’s filed, date stamped
formation documents; and (4) Franchisee and the new legal entity enter into a written
agsignment and assumption agreement in a form prescribed by Franchisor pursuant to
which the new legal entity assumes and agrees to discharge all of Franchisee’s
obligations under this Agreement; and

(xii}  Franchisor's consent to a Transfer of any interest in Franchisce or the
Restaurant granted through this Agreement will not constitute a waiver of any claims it
may have against the transferring party, nor will it be deemed a waiver of Franchisor’s
right to demand exact compliance with any of the terms of this Agreement by the
transferee.

(fe)  Ownership and Structural Changes. Except for transfers between Permitted

Transferees, any ownership or structural changes in Franchisee including but not limited to, any
merger, reorganization, issuance of additional shares or classes of stock or additional partnership
interests, shall constitute and be deemed a transfer and shall be subject to the provisions of
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Section 13(d). If Franchisc consists of one or more individual(s), Franchisee may transfer ils
interest under this Agreement to a corporation, Hmited liability company or other legal entity so
long as: (1) the legal entity is owned entirely by all of the original individual franchisecs or
personal guarantors hereof; (2) each and all of the obligations of Franchisee and the new legal
entity are personally guaranteed by the original individual franchisees or personal guarantors
hercof; (3) Franchisor receives prior written notice of the Transfer along with a complete set of
the new legal entity’s filed, date stamped formation documents; and (4) Franchisce and the new
lcpal entity enter into a written assignment and assumption agreement in a form prescribed by
Franchisor pursuant to which the new legal entity assumes and agrees to discharge all of
Franchisee’s obligations under this Agreement.

(¢f)  Death/Incapacity/Dissolution. Franchisor shall have the right to determine, in
its reasonable business judgment, the mental or physical incapacity of Franchisee or of any
individual holding an interest in Franchisee. In the event of such a determination of mental or
physical incapacity, the holder of such interest or any duly appointed guardian must promptly
decide whether to retain the interest in the Restaurant and, if necessary, select a qualified
manager to direct its operation. The persons with such interest or such guardian may then apply
to Franchisor for the right to retain that interest for the duration of the Term and any renewals of
this Agreement. Likewise, if Franchisee is a corporation, partnership or other entity, upon the
death or incapacity, determined at Franchisor’s sole discretion, of an Owner or dissolution of
Franchisee, the executor, administrator, conservator, trustee or other representative of such
person or cntity shall comply with the right of first refusal and consent provision set forth in
Section 13; provided that if the transferee is a Permitted Transferee, Franchisor’s right of first
refusal and right to consent shall not apply and no transfer fee shall be payable. Further, if the
transferce is required to be approved and is approved, and the transfer involves less than
twenty-five percent (25%) of the ownership of Franchisee, no transfer fee shall be payable. Ifa
Franchisee is one or more individual and any such person dies or becomes permanently
incapacitated, and if the law of the jurisdiction where the Restavrant is located so provides,
nothing contained in this Section 3(ef) shall deny the spouse, heirs or personal representative of
such a Franchisee the opportunity to participate in the ownership of the Restawrant for a
reasonable time after the death or incapacity of Franchisee, provided that the spouse, heirs or
personal representative execute an acknowledgement that this Agreement is valid and in effect.
If the transfer fails to occur within nine (9) months of the date of death, incapacity, or
dissolution, then the license to operate the Restaurant shall terminate.
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Note that the Addendum to Franchise Agreement, if executed, will elfect changes to
Sections (d) and (e) above, as required by the Small Business Administration, in the event
Franchisce is obtaining financing through that Administration.
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Franchisor; (iv) shall provide that any failure by Franchisee or any of Franchisee’s employees,
agents, subcontractors or suppliers, to comply with any notice, reporting or other similar
provisions of such policies shall not affect the coverage provided to Franchisor. From time to
time in Franchisor’s discretion, Franchisor may increase or modify such limits of liability or
require additional types of coverage. The insurance policies shall name Franchisor and any
affiliates, officers, members, owners, subsidiaries, , and employees Franchisor designates as
“additional insured” and shall expressly protect both Franchisor and Franchisee (and any other
additional insured) on a primary and non-contributory basis and shall require the insurer to
defend both Franchisor and Franchisee (and any other additional insured) in any action while
reserving Franchisor's right to involve counsel of Franchisor’s own choosing in protection of
Franchisor's own and system wide interests. Additionally, Franchisee’s insurance policy must
waive on behalf of yewsFranchisee’s insurer any right of subrogation by the insurance company
against Franchisor and Franchisor’s officers, shareholders, and employees. Franchisee under-
stands that doing so does not necessarity furnish Franchisee with protection levels adequate to
Franchisee's needs and that Franchisce’s obligation to indemnify Franchisor as set forth in this
Agreement may exceed the amount of insurance Franchisee is required to obtain or does obtain.
If Franchisce fails to procure or maintain in force any insurance required by this Section or fails
to furnish the certified copies or certificates thereof required hercunder, Franchisor may, in
addition to any other remedy Franchisor may have, procure such insurance and/or certified
copies or certificates, and Franchisee shall promptly reimburse Franchisor for all premiums and
other costs incurred in connection therewith through electronic funds transfer. At least thirty
(30) days prior to the time any insurance is first required to be carried by reu—soulranchisee,
Franchisce will deliver or cavsed to be delivered to us Certificates of Insurance evidencing the
proper coverage with limits not less than those required by this Agreement and evidencing that
weFranchisor are named as an additional insured under such policy on a primary and
non-contributory basis as required in this Agrecment. At least thirty days prior to expiration of
any such policy, Franchisee shall deliver to Franclusor Certificates of Insurance evidencing that
Franchisee has procured proper renewal or replacement coverage with limits not less than those
required by this Agrecement and reflecting that Franchisor and its affiliates are additional insured
under the policy on a primary and non-contributory basis as required herein. All Certificates will
expressly provide that at least thirty (30) days® prior written notice will be given to Franchisor in
the event of any alteration to, or cancellation of, the coverage evidenced by the Certificates of
Insurance. Franchisee Indemnifying Parties’ obligations to indemmnify Franchisor Indemnified
Partics arc scparate from and in addition to these insurance obligations.

{¢)  Franchisee will acquire and maintain in force cyber liabilily insurance coverage
with single occurrence limits of not less than as set forth in Franchisor's Brand Standards
Manual (it being understood that such policy will be in place within thirty (30) days following
the Agreement Effective Date).

(d)  Franchisor, or its insurer, shall have the right to participate in discussions with
Franchisee’s insurance company or any claimant (in conjunction with Franchisee’s insurance
company) regarding any claim of liability, and Franchisee agrees to adopt Franchisor's
reasonable recommendations to its insurance carrier regarding the settlement of any such claims,

{e) Should Franchisee for any reason fail to procure or maintain the insurance
required by this Agreement, Franchisor will have the right and authority to immediately procure
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(iity  Franchiscec or any person or entity owning more than fifty percent (50%)
of Franchisee is proven to have engaged in fraudulent conduct, or is convicted of, or
pleads guilty or no contest to a felony or a crime involving moral turpitude, or any other
crime or offense that is reasonably likely to have an adversc etffect on the Chain, the
Marks or the goodwill associated therewith; provided, that if the act or conviction
involves an owner of Franchisce, Franchisor will not tenminate this Agreement if
Franchisee notifies Franchisor promptly after it leams of the event constituting the
default, and within fifteen (15) days of the date of the notice, either (a) the person or
cntity that committed the wrongful act divests his or its entire interest in Franchisee, or
(b) Franchisee obtains Franchisor’s consent for such owner to maintain his or is
ownership interest;

(iv)  An approved transfer is not affected within nine months of the death or
incapacity of any individual Franchisee; or the death, incapacity or dissolution of any
owner of an interest in Franchisee;

(v) Franchisee is given two (2) or more notices of being in default under any
of the terms or requirements of this Agrecment within any 12-month period, whether or
not such defaults are timely cured afier notice;

(vi)  Franchisee fails to comply with any of the covenants of Franchisee set
forth in this Agrecment, or makes any material misrepresentation to Franchisor or
breaches any warranty of representation made to Franchisor, whether in this Agreement
or otherwise;

(vii)  Franchisee knowingly or intentionally maintains false books or recotds or
submits any false records, statement or report to Franchisor; e

(viii) Franchisee, by act or omission, impairs the value of, or the goodwill
associated with, the Chain, any of the Marks or the System;

(ix)  Franchisec takes, withholds, misdirects, or appropriates for Franchisee’s
own use any funds from Franchisee's employees” wages for employees’ taxes, FICA,
insurance or benefits, or generally fails to deal fairly and honestly with Franchisee’s
employees or customers:;

(x)  Franchisece loses or is denied any federal, state or local license that
Franchisee must possess in order to operate the Restaurant.

(xi)  Franchisee agrees that if during the period prior to the opening date of the
Restaurant: (a) any representations or warranties of Franchisee and/or the Operations
Manager prove to be inaccurate or false, (b) the Operations Manager fails to take or pass
any of Franchisor’s required training, (c) the Operations Manager and/or Franchisce fails
to pass any credit or character check performed by or on behalf of Franchisor, and/or (d)
Operations Mauager and/or Franchisee fail to timely or diligently perform any dutigs or
obligations during the period prior to the opening date, then Franchisor shall have the
right, but not the obligation, to cither (a) pay Franchisee the portion of the Initial
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Franchise Fee that has been paid to Franchisor minus Ten Thousand Dollars ($10,000)
and to immediately terminate this Agreement and the relationship between Franchisor
and Franchisee without any duty to provide Franchisee any notice or opportunity to cure
such breach or (b) terminate this Agreements

(xif) Franchisee begins operation of the Franchised Business prior to receiving
prior written approval from Franchisor that Franchisee may open for business-; or

(xiii) Franchisec operates under any trademark not approved by Franchisor or
otherwise uses any trademark not approved by Franchisor in the operation of the
Franchised Business.

(©) Termination with Opportenity to Cure. Except for those defaults provided for
under Sections 17(a) or 17(b), Franchisee shall be in default hereunder for any failure to maintain
or comply with any of the terms, covenants, specifications, standards, procedures or
requirements imposed by this Agreement or in the Brand Standards Manual, policy and
procedure statement or other written document provided by Franchisor, or to carry out the terms
of this Agreement in good faith. For such defaults, Franchisor will provide Franchisee with
written notice and fifteen (15) days to cure or, if a default cannot reasonably be cured within
fiftecen (15) days, to initiatc within that time substantial and continuing action to cure such
default and to provide Franchisor with evidence of such actions. If the defaults specified in such
notice are not cured within the fifteen (15) day period, or if substantial and continuing action to
cure has not been initiated, Franchisor may, at its option, terminate this Agreement upon written
notice to Franchisee. Such defaults shall include, without limitation, the occurrence of any of the
following events:

(i) Franchisee fails to construct or remodel or to commence operating the
Restaurant in accordance with this Agrecment or Franchisee fails to provide prior to
opening a commitment letter from a financial institution representing sufficient working
capital within the range identified in ltem 7 of the Franchise Disclosure Document
provided to Franchisee,

(i)  Franchisee fails, refuses, or neglects to promptly pay any monies owing to
Franchisor, its affiliates or the Brand Fund when due or to submit the financial or other
information required under this Agreernent;

(ii))  Any person or entity owning five percent (5%) or more of Franchisee
makes a transfer of such interest in violation of this Agreement; provided, however, that
Franchisee’s right to cure such a default shall be conditioned upon Franchisee
immediately notifying Franchisor of the improper transfer and taking all actions
necessary to either (a) obtain Franchisor’s approval thereof, or (b) if approval is not
desired or the transfer or transferee is not approved by Franchisor, to re-acquire the
interest so transterred;

(iv) A threat or danger to public health or safety results from the construction,
maintenance, or operation of the Restaurant;
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(v) Franchisee or any of its Owners or employees misuses or makes any
unauthorized use of the System or the Marks;

(vi)  If Franchisec is convicted of or pleads guilty or nolo contendere to a
felony, a crime involving moral turpitude, or any other crime or offense that Franchisor
believes is injurious to the Chain, the Marks, or the goodwill associated therewith, or if
Franchisor has proof Franchisee has committed such a felony, crime or offense;
including, but not limited to, abuse, abuse of customers, use of employees who do not
meet Franchisor’s then-current standards and training requirements, health or safety
hazards, drug or alcohol problems, or permitting unlawful activities at Franchisee’s
business;

(vii)  Franchisee is found lable by any judicial, administrative, or arbitral body
for violation of federal, state, or local laws barring discrimination on the basis of race,
sex, national origin, age or sexual orientation, or is found liable for any commeon law civil
claim the facts of which are grounded in allegations of discrimination on the basis of
race, scx, national origin, age, or sexual oricntation;

(viii) Franchisee maintains false books or records, or knowingly submits any
false reports to Franchisor;

(ix)  Franchisee submits to Franchisor on two (2) or more separate occasions at
any time during the Term or any renewal hercol, any reports or other data, information or
supporting records which understate the Gross Sales of the Restaurant, the Continuing
Royalties and/or any other sums owed to Franchisor for any period of, or periods
agerepating, three (3) or more weeks, and Franchisee is unable to demonstrate that such
understatements resulted from inadvertent error;

(x}  Franchisee, after curing a default pursuant to Sections 2 or 17 of this
Agreement, commits the same act of defanlt again within six (6) months; e+

(xi)  Franchisee is in default under Sections 2 or 17 of this Agreement more
than twice in any calendar year or more than three (3) times during any three (3) year
period for failure to substantially comply with any of the requirements imposed by this
Agreements; or

(xii)  Franchisce fails to maintain a good credit rating by failing to make prompt
payment of undisputed bills, invoices or statements from suppliers of products and
sCerVices:, or

xiii) Franchisec fails to use the Refrigerated Truck(s) in compliance with this

Agreoment, the Brand Standards Manual, Franchisor’s standards, or with federal. state, or
'e.m.wm:mam RCZ":]M( 4 mw»wuwmiﬁ%“ﬂnma:m_.*

local law or uses an unauthorized vebicle in the operations of the Franchised Business.

Franchisee hereby authorizes Franchisor to notify any lender, creditor, customer or landlord of
Franchisee or the Restaurant upon the occurrence of any default under this Section, or any cvent
or circurnstances which the giving or notice or passage of time or both would constitute an event
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of default under this Section, and to otherwise communicate with such lenders, creditors,
custoners or landlords with respect to any such default, or any such event or circumstance.

(d}  Relief in Equity. Franchisee agrees that neither termination of this Agreement
nor an action at law, nor both, would be an adequate remedy for a breach or default by
Franchisee, or by any other persons bound by this Agreement, in the performance of any
obligation relating to Franchisor’s Marks or indicia, the trade sccrets revealed to Franchisee in
confidence pursuant to this Agreement or the obligations of Franchisee and such other persons
upon and after termination of this Apreement. The parties therefore agree that in the event of
any such breach or default, in addition to all other remedies provided elsewhere in this
Agreement or by law, Franchisor shall be entitled to relicf in equity from a judge or arbitrator, at
its option, (including a temporary restraining order, temporary or preliminary injunction and
permanent mandatory or prohibitory injunction) to restrain the continuation of any such breach
or default or to compel compiiance with such provisions of this Agreement.

(e) Termination by Franchisee. Franchisce may terminate this Agreement if
Franchisor violates a material provision of this Agreement and fails to remedy or to make
substantial progress toward curing the violation within ninety (90} days after receiving written
notice from Franchisee detailing the alleged default. Termination by Franchisee is effective ten
(10) days after Franchisor receives written notice of termination. If Franchisee terminates this
Agreement under this provision, Franchisee must follow the termination procedurcs as sct forth
in Section 18 for the orderly wind-down of the Restaurant during the thirty (30} day period.

4] Limitation of Services or Benefits: Territory Modification. Franchisor shall
have the right, but not the obligation, fo temporarily or permanently limit or remove cerlain
services or benefits provided or required to be provided to Franchisee hereunder in lieu of
exercising its right to terminate this Agreement pursuant to the terms hereof, including, without
limitation, elininating Franchisee’s right to use Franchisor’s website free of charge, restricting or
removing Franchisee’s right to purchase products direetly or indirectly from Franchisor or its
affiliates, limiting Franchisor's advertising and promotional assistance, and restricting or
removing Franchisec’s right to usc Franchisor's proprietary compuler software, if any. If
Franchisee defaunlts under this A%m(,(:l}}g}:tj;mfg'lllhhlbOl as the right to modify Franchisee's
Territory and the protections described in Section 5. Nothing in this Section constitutes a waiver
of a any other right or remedy of Franchisor under this Agreement. Franchisee acknowledges that
Franchisor’s exercise of its rights pursuant to this Section shall not be deemed a constructive
termination. Any services, Territory protections, or benefits removed or limited pursuant to this
Section may be reinstated at any (ime in Franchisor’s solc discretion.

(g)  Cross-Defaults. Any default by Franchisee (or any Owner or affiliale of
Franchisec) under this Agreement shall be a default under any other agreement between
Franchisor {(or any of Franchisor's affiliates) and Franchisee (or any owner or affiliate of
Franchisee). Any such default under any other agreement or any other obligation between
Franchisor (or any affiliate of Franchisor) and Franchisee (or any Owner or affiliate of
Franchisce) shall be a default under this Agreement. Any default by Franchisee (or any Owner or
affiliate of Franchisee) under any lcase, sublease, loan agreement, or security interest may be
regarded as a default under this Agreement, regardless of whether or not any such agreements are
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between Franchisce (or any Owner or affiliate of Franchisee) and Franchisor (or any affiliate of
Franchisor).

(h)  Extended Cure Period. Notwithstanding anything to the contrary in this
Agreement, Franchisor reserves the right to grant to Franchisee in Franchisor’s sole discretion an
cxtended cure period for any breach. Franchisec acknowledges that Franchisor's decision to
grant such an extended cure period shall not operate as a waiver of any of Franchisor’s rights and
that Franchisor can choose to condition such an extension upon the signing of a general release
by Franchisee;, owners; guarantors of the Franchisee, and their respective predecessors, patents,
affiliates, subsidiaries, sharcholders, members, partners, officers, directors, managers,
employecs, agenls, representatives, attorneys, accountants, personal representatives, heirs,
executors, administrators, successors, and assigns. IFany law applicable to this Section requires a
longer notice period prior to termination of this Agreement than is specified in this Agreement, a
different standard of “good cause,” or the taking of some other action not required under this
Agreement, the prior notice, “good cause” standard, and/or other action required by such law
will be substituted for the comparable provisions in this Agreement.

(i) Noncompliance. Without waiving Franchisor’s rights that Franchisor may have,
and 11 Franchisor’s sole diseretion, Franchisor may clect not to teriminate Franchisce's franchisc
agreement as a result of a default. In the event a default occurs, Franchisor may elect to give
written notification (a “Notice of Noncompliance™) to Franchisee that its Restaurant is not in
compliance with the terms and conditions of this Agreement. Such Notice of Noncompliance
shall state a period for Franchisee to cure the noncompliance, which shall be a period not less
than thirty (30) days. For a period of six months from and after the date of such Notice of
Noncompliance, Franchisee shall reimburse Franchisor for reasonable costs that Franchisor
incurs with respect to the Restaurant, including without limitation the costs of any audit or
inspection of the Restaurant in excess of Franchisor’s normal andit program, any mystery
shopping for the Restaurant during such six (6) month period in excess of Franchisor’s normal
mystery shopping program applied to all franchised businesses, additional tratning that
Franchisor determines is required to bring the Restaurant up to F ranchlson standards, and any
personnel costs incurred by Franchisor at the Restaurant to ensure the proper management and
operation of the Restaurant. Nothing in this section shall imit Franchisor’s termination rights as
otherwise set forth in this Agreement, which Franchisor reserves the right to exercise at any time.
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Lil ngmlgzgc_&. Franchisce shall promptly reimburse Franchisor upon request for any
and expenses, including reasonabic attorneys’ fees, incurred by

if'ilzr{c|11$CJr as a result of ;nuw default under this Agreemenl,

I8.  Obligations upon_Termination, Non-Renewal or Expiration. Upon termination,
non-renewal, or expiration of this Agreement, all rights granted hereunder to Franchisee shall
terminate and revert to Franchisor, and Franchisee shall have the following obligations with
respect to the Restaurant franchised under this Agreement:

(a8)  Franchisec shall immediately cease to operate the business licensed under this
Agreement, and shall not thereafter, directly or indirectly, represent to the public or hold itself
out as & VILLAGE JUICE & KITCHEN franchisee with respeet to such business;

(b}  Franchisce shall immediately and permanently cease to use, in any mannet
whatsoever, all confidential information, methods, procedwres and techniques used by or
associated with the System, and the Proprictary Mark VILLAGE JUICE CO. and all other Marks
and distinctive forms, slogans, signs, symbols, logos, trade dress, décor, branding materials and
devices associated with the VILLAGE JUICE & KITCHEN Chain;

(©) Franchisee shall immediately return to Franchisor any property held or used by
Franchi‘;ec which i*s owncd by Franchisor zmd shall cease lo use, and cithc:r dcstroy or convc:y to
Qﬁgm%gwss Dala, and fmy other matcnals that bc:ar or dlsplay the M'Il'k‘?. If Pmnclubnr doea ot
exercise its ug,ht% to purchase as described in this-Section 18(k), Franchisec shall de-identity the
Premises, within ten (10) days of the notice from Franchisor that Franchisor is not going to
exercise ity rights. The de-identification procedures include removing all references to
VILLAGE JUICE & KITCHEN, complying with Franchisor’s instructions to remove trade dress
items, branding items, signage, color schemes, fixtures, and décor items from the Restaurant;

(d)  Franchisee shall take such actions as may be necessary to cancel any assumed
name or similar registration which contains the mark VILLAGE JUICE CO. or any other Marks
of Franchisor, and Franchisee shall furnish Franchisor with evidence satisfactory to Franchisor of
compliance with its obligation within thirty (30) days after termination, non-renewal, or
expiration of this Agreement;

{(e) Franchisee shall, if Franchisor so requests, assign to Franchisor any interest which
Franchisee has in any lease for the Premises. In the event Franchisor does not elect to exercise
its option to acquirc any lease for the Premises, and unless otherwise directed by Franchisor,
Franchisee shall, within ten (10) days after termination, non-renewal, or expiration of this
Agreement, make such modifications and alterations to the Premises as may be necessary (o
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distinguish the appearance of the Premises from that of other VILLAGE JUICE & KITCHEN
restaurants and shall make such specific additional changes thereto as Franchisor may reasonably
request,

(f) Franchisee shall promptly pay all sums owed to Franchisor_upon request. Such
sums shall include all damages, costs, losses, and expenses, including reasonable attorneys’ fees,
incurred by Franchisor as a result of the default and the termination ynder this Apreement. Any
outstanding obligations to Franchisor shall give rise to and remain, until paid in full, a lien in
favor of Franchisor against any and all of the personal property, furnishings, equipment, signs,
fixtures and inventory owned by Franchisee located on the Premises or in igerated
Truek(s) on the date this Agreement is terminated;

()  Franchisee shall pay to Franchisor all damages, costs and expenses including
reasonable attorneys” foes, incurred by Franchisor subsequent to the termination, non-renewal, or
expiration of this Agreement in obtaining injunctive or other relief for the enforcement of any
term, covenant or provision of this Agreement;

(h)  Franchisee shall immediately deliver to Franchisor all manuals, policy and
procedure statements, instructions, and other materials related to operating the Restaurant,
including, without Hmitation, brochures, charts and any other materials provided by Franchisor
and all copies thereof, and shall neither retain nor convey to another any copy or record of any of
the foregoing;

(i Franchisor shali have the option, to be exercised within thirty (30) days of
termination, to assume Franchisee’s assumed name or equivalent registration and business
licenses, telephone numbers, telephone directory lstings and advertisements (whether in print or
part of an Internet directory), and e-mail addresses and/or Internet domain names which contain
the Mark of Franchisor or its afliliates, and Franchisee shall sign all documents necessary to
pcrm:t Franchisor to assume Franchisee’s rights in such items. If Franchisor clects not to
exercise this option, Franchisee shall take all action necessary to cancel sach of the items listed
above and shall furmish Franchisor with evidence satisfactory to prove its compliance within
fifteen (15) days after receiving notice of Franchisor’s termination, non-renewal, or expiration of
this Agreement and the expiration of the option granted herein. ln the event Franchisee fails to
timely do so, Franchisor shall have the right, for which purpose Franchisee hereby appoints
Franchisor as its attorney-in-fact, to obtain such cancellation on Franchisee’s behall and at
Franchisee’s expense-;

)] Franchisee shall comply with the covenants contained in this Agreement,
including, but not limited to, the covenants, not to compete and the covenants not to disclose
trade secrets or confidential information:;

(k)  Franchisee shall sell to Franchisor, fo.b., the Restaurant and all or such part of
inventorics of products bearing Franchisor’s Marks or indicia on hand as of the date of
termination as Franchisor may request in writing prior to, or within the thirty (30) days following
the date of termination. Such sale will be at the current published prices then being charged by
Franchisor, its aftiliatcs or approved suppliers to authorized franchisees, not including costs of
storage or transportation patd by Franchisee to bring the goods initially to the Restaurant, and
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less those costs incurred or to be incurred by Franchisor to restore such goods or packaging
thereof to a salable condition, and Jess a reasonable allowance for physical deterioration,
obsclescence or damage. Franchisor shall have the right to set ofl and apply any amounts due to
Franchisee pursuant to this subsection against any and all other amounts which may be due from
Franchisee to Franchisors;

() Upon the termination, non-renewal, or expiration of this Agreement, Franchisor,
or Franchisor’s designee, shall also have the option, but not the obligation, to purchase any
personal property used in connection with the operation of Franchisee’s Restaurant, including the
Refrigerated Truck(s), by providing Franchisee written notice of Franchisor’s election within
sixty (60} calendar days after such termination, non-renewal, or expiration and paying Franchisee
the book value for such personal property within sixty (60) calendar days of such notice. For
purposes of this paragraph, “book value” means the amount Franchisee actually paid for the
personal property less depreciation (calculated by using the straight-line depreeiation method on
a ten (10) year depreciation schedule irrespective of the depreciation method or schedule
Franchisce uscs for accounting purposes). Notwithstanding the foregoing, to the extent that
Franchisor exercises Franchisor’s right to purchase any personal property that is subject to a
lease or finance agreement, the purchase price of such personal property shall equal the amount
of Franchiseg’s remaining obligations under the lease or finance agrecment, as applicable,
Franchisor shall be entitled to offset the purchase price by the amount of money owed by
Franchisec to Franchisor for any payments necessary to acquire clear title to property or for any
other debt. If Franchisor excreises Franchisor’s option w purchase, pending the closing of such
purchase, Franchisor has the right to appoint a manager to maintain operation of the Restaurant,
or Franchisor may require that Franchisce close the Restaurant during such period without
removing any assets. Franchisce is required to maintain in force all insurance policies required
under this Agreement until the date of such closing. Franchisor has the unrestricted right to
assign this option to purchase the Restaurant. Franchisor will be entitled to all customary
warrantics and representations in connection with Franchisor’s purchase of Franchisee’s
property, mcluding, without limitation, representations and warranties as to ownership and
condition of and title to the property; liens and encumbrances on the property;, validity of
contracts and agreemcnts; and liabilities affecting the property, contingent or otherwise.
Franchisor may exclude from the personal property purchased under this Subsection 18(1) cash or
its equivalent and any equipment, signs, inventory, materials and supplies that are not reasonably
necessary (in function or quality) to the Restaurant’s operation or that Franchisor has not
approved as meeting standards for the Restaurant,_Franchisor shall have the right to purchase the
Eefrigerated Truck(s) upon the terms cstablished in this Section 18(1). If Franchisee has Jeased or
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Iranchisce shall assign to Franchisor any intevest which Franchisee has in any lease or sublease
for the Refrigerated Truck(s) Franchis ise its riglts to acquire the lcase or sublcase
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for the Refrigerated Trouck(s) ev Franc cts not to purchase the assets of the

Franchiscd Business pursuant to this Section 18,

(m) Upon termination of this Franchise Agreement by Franchisor under Sections
17(a), (b), and {¢), Franchisec agrees to pay to Franchisor within fifteen (15) days after the
termination of this Agreement, in addition to the amounts owed hereunder, liquidated damages
equal to the average monthly Royalty Fees and National Brand Fund contributions (without
regard to any fee waivers or other reductions) that are owed by Franchisee to Franchisor during
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the twelve (12) months of operation preceding the effective date of termination muitiplied by the
lesser of: (i) thirty-six (36), or (ii} the number of full months remaining in the term of the
Franchise Agreement, except that liquidated damages will not, under any circumstances, be less
than fifty thousand dollars ($50,000). The parties hercto acknowledge and agree that it would be
impracticable to determine precisely the damages Franchisor would incur from this Franchise
Agreement’s termination and the foss of cash flow from Royalties and Brand Fund Contributions
duc to, among other things, the comptications of determining what costs, if any, Franchisor
might have saved and how much the Royalties and Brand Fund Contributions would have grown
over what would have been this Franchise Agreement’s remaining term. The parties hereto
consider this liquidated damages provision to be a reasonable, good faith pre-estimate of those
damages-:;

(n)  Franchisec shall notify the telephone company, all telephone directory publishers,
and all domain name registries and Internet service providers, or any provider of an Online
Presence, of the termination or expiration of Franchisee’s right to use any telephone, facsimile,
Online Presence, or other numbers names and telephone directory listings, Online Presences,
associated with any Mark, authorize the transfer of these numbers, names, and directory listings
to Franchisor or at Franchisor’s direction, and/or instruct the telephone company, domain name
registries, Online Presence service provider, and Internet service providers to forward all calls,
c-mails and clectronic communications made to Franchisee’s names, numbers, or addresses to
names, numbers, or addresses Franchisor specifies. If Franchisee fails to do so, Franchisor may
take whatever action and sign whatever documents Franchisor deems appropriate on
Franchisee's behalf to effect these events:;

(0) Franchisce shall comply with Franchisor’s instructions relating to Franchisee Data
and shall immediately transfer all ownership interest in Franchisec Data, at Franchisor’s request
and in accordance with all applicable law=; and

(p) Franchisce shall comply with Franchisor’s instructions relating to the Computer
Systern.

19, Independent Contractor; Indemnification.

(a) Independent Contractor. It is understood and agreed by the partics that this
Agreement creates only a contractual relationship between the parties subject to the normal rule
of contract law. This Agrecment does not create a fiduciary relationship between the parties and
Franclusce is and shall remain an independent contractor. Franchisee agrees to hold itself out to
the public as an independent contractor, separate and apart from Franchisor. Franchisee agrees
that it shall not make any contract, agreement, warranty, or representation on Franchisor’s behalf
without Franchisor's prior written consent, and Franchisee agrees that it shall not incur any debt
or other obligation in Franchisor's name. This Agreement shall not be deemed to confer any
rights or benefits to any person or ¢ntity not expressly named herein,

(b) Franchisee’s Obligation to Indemnify. Franchisec; Owners; guarantors of the
Franchisee; for themselves and on behalf of their respective predecessors, parents, affiliates,
subsidiaries, shareholders, members, pariners, officers, directors, managers, employees, agents,
representatives, attorneys, accountants, personal representatives, heirs, executors, administrators,
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successors, and assigns (“Franchisee Indemnifying Parties™} agree to fully protect, indemnity,
defend, reimburse, and hold Franchisor; Franchisor’s predecessors, parents, affiliates, and
subsidiaries; and their respective shareholders, members, partners, officers, directors, managers,
employees, agents, representatives, attomeys, accountants, guarantors, successors, and assigns,
in both their corporate and individual capacitics (collectively, “Franchisor Indemnified Parties’)
harmless from and against all liabilities, losses, obligations, claims, demands, damages
(consequential or otherwise), penalties, fines, costs, and expenses (including attomeys’ fees) of
any naturc whatsoever (collectively, “Losses™) incurred in connection with any action, suit,
proceeding, claim, demand, judgment, investigation, inquiry, assessment, or formal or informal
inquiry (regardless if reduced to judgment), or any settlement of the foregoing, of whatsoever
nature (collectively, “Action™), arising from any of the following: (1) Franchisce Indemnifying
Parties” actual or alleged violation of any law, rule, regulation, or ordinance; (2) damage to
property; (3) injury to or death or disability of any person; (4) negligence, recklessness,
misconduct, or eriminal conduct by the Franchisee Indemnifying Parties’, or any of Franchisee’s
employees or agents; (3) data breaches; (6) Franchisee Indemnifying Parties’ breach of this
Agreement or any representations and warranties they make herein; (7) infringement of any
intellectual property rights; (8) product recalls; (9) any failure to wam or give instructions related
to any products or services provided by Franchisor Indemnified Parties or by Franchisee; (10)
any labor or employment law disputes relating to the Premise or the Restaurant or claims arising
out of Franchisec’s employment practices, including claims that any of the Franchisor
Indemnified parties are the employer, joint employer, or co-employer of Franchisee or
Franchisee’s agents, employees, or contractors; (11) any third party claim that arises from or is

connected that explicitly or implicitly is premised on I-:anchmr direct and vicarious Lability
or_arises from Franchisce's emplovment and personnel dectsions. inecluding wrongful
termination. wagce and hour violations. and emplovee harassmeni and discrimination: (12) usc
and non-use of the Refr lE.{f:I”'Ltcd 1mck( s)‘ ( 13} any acts, errors, or omissions of the Restaurant,
the Franchisee Indemnifying Parties, and their employees, contractors, and agents; {(4214) any
third party claim that arises from or is comnected with the ownership, establishment, use,
non-use, possession, condition, operation, closure, or maintenance of the Prenises and the
Restaurant. Franchisec Indemnifying Partics agrec that this obligation to indemnify is regardless
of the cause or concurrent or contributing faull or negligence of the Franchisor Indemnified
Partics. Franchisec Indemnifying Parties hereby waive all claims against Franchisor Indemnified
Parties arising from any of the foregoing. Franchisor Indenmified Parties shall not be liable for
any act or omission of Franchisee Indemnifying Parties or their employees, contractors, or agents
conngcicd to or arising from the ownership, establishment, use, non-use, possession, condition,
operation, or maintenance of the Premises and the Restaurant

Franchisee will also notify Franchisor by telephone of any Action within forty-eight (48)
hours after such Action is initiated and in writing within four (4) days after such Action is
initiated. Franchisor Indemnified Parties shall have the right, in their sole discretion, and at
Franchisec’s expense and risk, to: (1) retain counsel of their own choosing to represent them
with respect to any claim; and (2) control the response thereto and the defense thereof, including
the right to enter into settlements or take any other mitigating, remedial, corrective, or other
actions they deem appropriate. Franchisee Indempifying Parties must reimburse Franchisor
Indenmnified Parties for all of Franchisor Indemnified Partics” costs, expenscs, and ali attorneys’
fees immediately upon Franchisor Indemnified Parties’ request. Franchisee Indemnifying Parties
shall not, without the prior written consent of the Franchisor Indemnified Party, (A) settle or
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compromise any claim or consent to the entry of any judgment with respect {o any claim which
does not include a written release from liability of such claim for the Franchisor Indemnified
Parties, or (B) settle or compromise any claim in any manner that may adversely affect the
Franchisor Indemnified Parties. Franchisee Indemnifying Parties agree to give their full
cooperation to Franchisor Indemnified Partics in assisting with the defense of any such claim.
Franchisor Indemnified Parties’ undertaking of defense and/or settlement will in no way
diminish Franchisee Indemnifying Partics’ obligations to indemnify Franchisor Indemnified
Parties and to hold Franchisor Indemnified Partics harmless. Under no circumstance will
Franchisor Indemnnified Parties be required to seek recovery from any insurer or other third party
or otherwise mitigate Franchisor Indemnified Parties’ or the third parties’ losses to maintain a
claim for indemnification against Franchisee Indemnifying Parties. Franchisee Indemmifying
Parties agree that any failure to pursue recovery from third parties or mitigate loss will in no way
reduce the amounts recoverable by Franchisor Indemnified Parties from Franchisee.

Any and all of the Franchisee Indemnifying Parties’ indemnification obligations under
this Agreement shall survive the expiration, non-repcwal, or sooner termination of this
Agreement.

(c) Payment of Taxes. Franchisee shall promptly pay to Franchisor an amount equal
to all taxes levied or assessed, including, but not limited to, unemployment taxes, sales taxes, usc
taxes, withholding taxes, excise taxes, personal property taxes, intangible property taxes, gross
receipt taxes, laxes on Continuing Royalties, any similar taxes or levies, imposed upon or
required to be collected or paid by Franchisor or Franchisor’s affiliates by reason of the
furnishing of products, intangible property (including trademarks and trade names) or services by
Franchisor to Franchisee through the sale, license, or lease of property or propetty rights
provided by this Agreement other than taxes on Franchisor's net income.
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20. Franchisee Representations.
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CONTAINS PROVISIONS REQUIRING FRANCHISEE TO OPERATE THE
RESTAURANT IN  COMPLIANCE WITH FRANCHISOR'S SYSTEM: (1)
FRANCHISOR OR FRANCHISOR’S AFFILIATES DO NOT HAVE ACTUAL OR
APPARENT AUTHORITY TO CONTROL THE DAY-TO-DAY CONDUCT AND
OPERATION OF FRANCHISEE’S BUSINESS OR EMPLOYMENT DECISIONS; AND
(2) FRANCHISEE AND FRANCHISOR DO NOT INTEND FOR FRANCHISOR OR
FRANCHISOR’S AFFILIATES TO INCUR ANY LIABILITY IN CONNECTION WITH
OR ARISING FROM ANY ASPECT OF FRANCHISOR’S SYSTEM OR
FRANCHISEE’S USE OF THE FRANCHISOR 5YSTEM OR THE OPERATION OF
THE RESTAURANT— WHETHER OR NOT IN ACCORDANCE WITH THE
REQUIREMENTS OF THE QRESATIOMS MANUAL.

(¢b)y IF FRANCHISEE IS A CORPORATION, A LIMITED LIABILITY
COMPANY OR A PARTNERSHIP, FRANCHISEE MAKES THE FOLLOWING
REPRESENTATIONS AND WARRANTIES: (1) FRANCHISEE IS DULY ORGANIZED
AND VALIDLY EXISTING UNDER THE LAWS OF THE STATE OF ITS
FORMATION; (2) FRANCHISEE 1S QUALIFIED TO DO BUSINESS IN THE STATE
OR STATES IN WHICH THE RESTAURANT 1S LOCATED; (3) EXECUTION OF
THIS AGREEMENT AND THE DEVELOPMENT AND OPERATION OF THE
RESTAURANT 1S PERMITTED BY ITS GOVERNING DOCUMENTS; AND (4)
FRANCHISEE’S ARTICLES or INCORPORATION, ARTICLES OF
ORGANIZATION OR WRITTEN PARTNERSHIP AGREEMENT SHALL AT ALL
TIMES PROVIDE THAT FRANCHISEE’S ACTIVITIES ARE LIMIT[‘.D
EX(“LU‘?IVELY TO THE DEVELOPMENT AND OPERATION OF THE A

HEN-RESTAURANT.

(fc) 1F FRANCHISEE 18 AN INDIVIDUAL, OR A PARTNERSHIP
COMPRISED SOLELY OF INDIVIDUALS, FRANCHISEE MAKES THE
FOLLOWING ADDITIONAL REPRESENTATIONS AND WARRANTIES: (A]) EACH
INDIVIDUAL HAS EXECUTED AN AGREEMENT WHEREBY THEY AGREE TO BE
BOUND BY ALL THE TERMS OF THIS AGREEMENT; (B1I) EACH INDIVIDUAL
SHALL BE JOINTLY AND SEVERALLY BOUND BY, AND PERSONALLY LIABLE
FOR THE TIMELY AND COMPLETE PERFORMANCE AND ANY BREACH OF,
EACH AND EVERY PROVISION OF THIS AGREEMENT; AND (&l
NOTWITHSTANDING ANY TRANSFER FOR CONVENIENCE OF OWNERSHIP,
PURSUANT TO THIS AGREEMENT, EACH INDIVIDUAL SHALL CONTINUE TO
BE JOINTLY AND SEVERALLY BOUND BY, AND PERSONALLY LIABLE FOR THE
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TIMELY AND COMPLETE PERFORMANCE AND ANY BREACH OF, EACH AND
EVERY PROVISION OF THIS AGREEMENT.
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BANKIRANSEER AS-SRECIELED LN THIS

(bd) TF FRANCHISEE IS A CORPORATION, A LIMITED LIABILITY
COMPANY OR A PARTNERSHIP, FRANCHISEE HAS PROVIDED TO FRANCHISOR
A CURRENT LIST OF ALL OWNERS AND FRANCHISEE AGREES THAT
FRANCHISEE WILL ADVISE FRANCHISQR OF ANY AND ALL CHANGES IN
OWNERSHIP,

(ie) IF FRANCHISEE IS A CORPFORATION, FRANCHISEE SHALL
MAINTAIN STOP-TRANSFER INSTRUCTIONS AGAINST THE TRANSFER ON ITS
RECORDS OF ANY VOTING SECURITIES, AND EACH STOCK CERTIFICATE OF
THE CORPORATION SHALL HAVE CONSPICUOUSLY ENDORSED UPON ITS
FACE THE FOLLOWING STATEMENT: “ANY ASSIGNMENT OR TRANSFER OF
THIS STOCK IS SUBJECT TO THE RESTRICTION IMPOSED ON ASSIGNMENT BY
FRANCHISOR, PURSUANT TOQ FRANCHISE AGREEMENT(S) TO WHICH THE
CORPORATION IS A PARTY.” JF FRANCHISEE 1S A LIMITED LIABILITY
COMPANY, EACH MEMBERSHIP' OR MANAGEMENT CERTIFICATE OR OTHER
EVIDENCE OF INTEREST IN FRANCHISEE SHALL HAVE CONSPICUQUSLY
ENDORSED UPON 1ITS FACE THE FOLLOWING STATEMENT: “ANY
ASSIGNMENT OR TRANSFER OF AN INTEREST IN THIS LIMITED LIABILITY
COMPANY IS SUBJECT TO THE RESTRICTIONS IMPOSED ON ASSIGNMENT BY
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FRANCHISOR PURSUANT TO FRANCHISE AGREEMENT(S) TO WHICH THE
LIMITED LIABILITY COMPANY IS A PARTY.” IF FRANCHISEE IS A
PARTNERSHIP, ITS WRITTEN AGREEMENT SHALL PROVIDE THAT
OWNERSHIP OF AN INTEREST IN THE PARTNERSHIP IS HELD SUBJECT TO,
AND THAT FURTHER ASSIGNMENT OR TRANSFER I8 SUBJECT TO, ALL
RESTRICTIONS IMPOSED ON ASSIGNMENT BY THIS AGREEMENT.

ANCHISEE ACKNOWLEDGES:
NG EHOUTAMIFAT
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FRANCHHOR EXPRESSLY DISCLAIMS THE MAKING OF, AND
J‘a THAT 1T HAS NOT RECEIVED, ANY

WARRANTY. OR EPRESENTATION OTHER THAN AS SET

FORTH IN THE BISCL ()"ﬂ_ Rl" D()(‘Ul | l"’RL\S‘s 'DR IWP] !FD‘ FROM ANY
LMPi UYI E. (,)R A(_:r y POTENTIAL SALES
__};l %IN[{{% V!‘F- m\m\lﬁm i

«ile‘s()R HA"& \I()T

)
FRANCHISEL

i

; ,,,P}«;A! E U lﬁ ——
: .’NTI*D THA.F (!) l*

mwgmm DISCLOSURE__DOCUMENT,
ATTACHMENTS THER]

1f RETO, AND_THE
TS_RELATED  THERETO, IF_ ANY. AT LEAST FOURTEEN (14)
AR DAYS PRIOR_TO THE DATE ON WHICH THIS AGREEMENT WAS
ﬁlﬂgﬁmhl? OR CONSIDERATION PALD.

(%) FRANCHISEE COVENANTS THAT DURING THE TERM, IT WILL AT
ALL TIMES FAITHFULLY, HONESTLY AND DILIGENTLY PERFORM ITS
OBLIGATIONS UNDER THIS AGREEMENT, AND THAT I'T WILL CONTINUOUSLY
EXERT ITS BEST EFFORTS TO PROMOTE AND ENHANCE THE BUSINESS OF
THE RESTAURANT AND OTHER RESTAURANTS ESTABLISHED AND OPERATED
BY FRANCHISEE UNDER THE SYSTEM.

(i) FRANCHISEE AND ALL GUARANTORS HEREOF ACKNOWLEDGE
AND AGREE THAT THE OBLIGATIONS REGARDING THE USE OF
CONFIDENTIAL INFORMATION AND TRADE SECRETS SET FORTH IN THIS
AGREEMENT WILL APPLY THROUGHOUT THE TERM AND AFTER THE
EXPIRATION OR TERMINATION OF THIS AGREEMENT, WITHOUT
LIMITATION AS TO TIME OR GEOGRAPHIC SCOPE. FRANCHISEE COVENANTS
THAT UPON TERMINATION, NON-RENEWAL, OR EXPIRATION, FRANCHISEE
WILL IMMEDIATELY AND PERMANENTLY CEASE TO USE, IN ANY MANNER
WHATSOEVER, ANY CONFIDENTIAL INFORMATION, TRADE SECRETS,
METHODS, PROCEDURES AND TECHNIQUES ASSOCIATED WITH THE SYSTEM.

(mlk) FRANCHISEE HEREBY ACKNOWLEDGES AND AGREES THAT
FRANCHISOR'S ACCEPTANCE OF A SITE DOES NOT CONSTITUTE AN
ASSURANCE, REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, AS TO THE SUITABILITY OF THE SITE FOR THE RESTAURANT OR
FOR ANY OTHER PURPOSE. FRANCHISOR'S ACCEPTANCE OF A SITE
INDICATES ONLY THAT FRANCHISOR BELIEVES THE SITE COMPLIES WITH
ACCEPTABLE MINIMUM CRITERIA ESTABLISHED BY FRANCHISOR SOLELY
FOR ITS PURPOSES AS OF THE TIME OF THE EVALUATION., BOTH
FRANCHISEE AND FRANCHISOR ACKNOWLEDGE THAT APPLICATION OF
CRITERIA THAT MAY HAVE BEEN EFFECTIVE WITH RESPECT TO OTHER
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performance, or interpretation thereof shall upon thirty (30) days written notice by cither party be
resolved, except as clsewhere expressly provided in this Agreement, upon application by any
such party by binding arbitration in the City of Winston-Salem, North Carolina, in accordance
with the Federal Arbitration Act under the Commercial Arbitration Rules then prevailing of the
American  Arbitration Association, including without limitation the Optional Rules for
Emergency Measures of Protection (*AAA™), and not under any state arbitration laws, and
judgment on the arbitration award may be entered in any court of competent jurisdiction.
Franchisee and Franchisor agree that arbitration shall be conducted on an individual - not a
class-wide basis. The Federal Arbitration Act shall apply to all arbitration and arbitration venue
questions. Any award by the arbitrator(s) shall be final, binding and nonappeatable, except for
errors of law, —hrtess—the—parHes—iree e e He - Tuimmtmw pmwedmw 45
eorrrenead-to-hive-asinsleachiteabose-theThe matter shall be heard by Hhres b
sachpriyselectineone (1) arbitrator dﬁ&l—l:h—e—i—l—l—!—l-&l—-(—ﬂ-d}—d-[l.-}HHlﬂ{ 44 meutuallg selected by the
ottree-twa arliratanse-Te-arbipato-setostad-by+ seosparties who shall have at
Ieast ten (10) years’ expertence in practicing iranchzsc law durmg which franchise law is or has
been their primary area of practice and shall have substantial expertence in the preparation of
franchise agreements and franchisc disclosure documents. Franchisee understands that by
agreeing to arbitrate it gives up jury and appeal and other rights it niight have in court.

(c) Injunctive Relief. Notwithstanding the provisions of Section 21(a)} and (b)
above, Franchisee agrees that Franchisor, at its option, will have the right to seck prelimmary
injunctive relief from a court of competent jurisdiction, to restrain any conduct by Franchisee,
the Owners, or the guarantors that (i) could materially damage the good will associated with the
System, the Marks, and the Chain (including but not limited to conduct related to trademark or
other intellectual property mfringement), (ii) that involves the disclosure or use of Franchisor’s
Confidential Information, including but not limited to the Customer List and Franchisee Data, or
(1i1) that relates to Franchisee’s, the Owners’, or a managerial employee's covenants against
unfair competition or solicitation, provided that if Franchisee counters, as Franchisec may, by
initiating arbitration, Franchisor agrees to arbitrate the entire dispute thercafter except
preliminary injunctive relief (and permanent injunctive relief also, if Franchisee will not agree
that the preliminary injunction shall remain effective indefinitely until the arbitrator shall
digsolve it), leaving the court action pending, if it chooses, to facilitate enforcement. Franchisee
agrees that Franchisor will not be required to post a bond to obtain any injunctive relief with
respect to use of the Marks.

(dy  Prevailing Party, Attorney’s Fees and Costs. The HﬂHﬂ%—b‘H&H—H‘H‘uﬁm a‘ymw«e&
et pmvmhng parly hﬂmwﬂwrmm mmwm&awmruﬁed—(—w,—lﬁ e
e areethe : , s g ‘L&»—h«:ﬂﬂh%w hﬁ-w%&rﬂ!ﬂmﬁv&*ﬂﬁdﬂ%
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including attorneys’ 1ccs .. arbitrator's
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fees and expert witness fees, costs of investigation anc
arbitration or litigation expenses) incumed in the prosecution or defense of any such claim,
lawsuit, litigation or arbitration.

(e) JURY TRIAL AND CLASS ACTION WAIVER. FRANCHISOR AND
FRANCHISEE (AND FRANCHISEE’S OWNERS AND GUARANTORS, IF
APPLICABLE) IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY,
BROUGHT BY FRANCHISOR AND FRANCHISEE. NEITHER FRANCHISEE NOR
FRANCHISOR SHALL SEEK TO LITIGATE OR ARBITRATE AGAINST TIHE
OTHER PARTY TO THIS AGREEMENT OR SUCH PARTY’S AFFILIATES, EITHER
AS A REPRESENTATIVE OF, OR ON BEHALF OF, ANY OTHER PERSON, CLASS,
OR ENTITY ANY DISPUTE, CONTROVERSY, OR CLAIM OF ANY KIND ARISING
OUT OF, O’ RELATING TQ, THIS AGREEMENT, THE RIGHTS AND
OBLIGATIONS OF THE PARTIES, THE SALE OF THE FRANCHISE, OR OTHER
CLAIMS OR CAUSES OF ACTION RELATING TO THE PERFORMANCE OF
EITHER PARTY TO THIS AGREEMENT. NO LITIGATION, ARBITRATION OR
OTHER ACTION OR FPROCEEDING UNDER THIS AGREEMENT SHALL ADD AS A
PARTY, BY CONSOLIDATION, JOINDER, OR IN ANY OTHER MANNER, ANY
PERSON OR PARTY OTHER THAN FRANCHISEE AND FRANCHISOR AND ANY
PERSON IN PRIVITY WITH, OR CLAIMING THROUGH, IN THE RIGHT OF, OR
ON BEHALF OF, FRANCHISEE OR FRANCHISOR, UNLESS BOTH FRANCHISEE
AND FRANCHISOR CONSENT IN WRITING. FRANCHISOR HAS THE ABSOLUTE
RIGHT TO REFUSE S8SUCH CONSENT, FRANCHISEE AGREES AND
ACKNOWLEDGES THAT ANY PROCEEDING DIRECTLY OR INDIRECTLY
ARISING FROM OR RELATING TO THIS AGREEMENT, THE RELATIONSHIP
BETWEEN THE PARTIES, OR ANY AGREEMENT OR RELATIONSHIP BETWEEN
FRANCHISEE AND ANY AFFILIATE OF FRANCHISOR WILL BE CONSIDERED
UNIQUE ON ITS FACTS AND SHALL NOT BE BROUGHT AS A CLASS OR GROUP
ACTION. FRANCHISEE MAY NOT ARBITRATE ON A CLASS-WIDE BASIS (OR
JOIN ANY THIRD-PARTY CLAIM).

H WAIVER OF CERTAIN DAMAGES. EXCEPT FOR FRANCHISEE
INDEMNIFYING PARTIES' OBLIGATIONS TO INDEMNIFY FRANCHISOR
INDEMNIFIED PARTIES UNDER THIS AGREEMENT AND CLAIMS FRANCHISOR
BRINGS AGAINST FRANCHISEE FOR ITS UNAUTHORIZED USE OF THE MARKS,
UNAUTHORIZED USE OR DISCLOSURE OF CONFIDENTIAL INFORMATION, OR
BREACH OF FRANCHISEE’S NON-COMPETITION OR NON-SOLICITATION
COVENANTS, FRANCHISOR AND FRANCHISEE (AND FRANCHISEE’S OWNERS
AND GUARANTORS, IF APPLICABLE)} WAIVE ANY RIGHT TO OR CLAIM FOR
PUNITIVE, CONSEQUENTIAL, MULTIPLE, INCIDENTAL OR OTHER DAMAGES
IN EXCESS OF THE ECONOMIC DAMAGES ACTUALLY SUSTAINED, WHETHER
ASSERTED AS A RELATED OR INDEPENDENT TORT, AS A BREACH OF
CONTRACT, OR AS ANY OTHER CLAIM OR CAUSE OF ACTION BASED ON
STATUTORY OR COMMON LAW, EXCEPFT FOR ANY SPECIFIC WRITTEN
WARRANTIES EXPRESSLY PROVIDED IN CONNECTION WITH A SPECIFIC
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to disclaim the representations wweFranchisor made in the latest franchise disclosure document

that sweFranchisor furnished to yewlFranchisce,

(d) Assignees. This Agreement shall be binding upon the heirs, successors, permitted
assigns and legal representatives of the parties.

(e) Amendments. Franchisor reserves the right to amend this Agreement if a
Franchise Agreement change proposed by Franchisor is agreed to by 70% of the then-current
Franchisees. Further, except for those permitted to be made unilaterally by Franchisor, no
supplement, amendment or variation of the terms of this Agreement shall be valid unless made in
writing and signed by the parties hereto.

(H) Waivers. No fiilure of Franchisor (o exercise any right given to it hercunder, or
to insist upon strict compliance by Franchisee with any obligation, agreement or undertaking
hereunder, and no custom or practice of the parties at variance with the terms hereof shall
constitute a waiver of Franchisor’s right to demand full and exact compliance by Franchisee and
shall not affect or impair Franchisor’s rights with respect to any subsequent default of the same
or of a different nature, nor shall any delay or omission of Franchisor to exercise any right arising
from such default affect or impair Franchisor’s rights as to such default or any subsequent
default. Franchisor has the unrestricted right to elect to not enforce {or to sclectively enforce)
any provision of this Agreement or any other agreement, standard or policy, whether with respect
to Franchisce and/or any other franchisee or other person, or any Affiliate of Franchisee or
Franchisor, without Liability.

(g)  Counterparts. This Agreement may be executed in counterparts, each of which
shatl be deemed an original, but all of which taken together shall constitute one and the same
Agreement. The Parties may utilize electronic means, including electronic mail and facsimile, to
execute and transmit the Agreement or PDF copies of the Agreement and all such electronically
transmitted copics of the Agreement shall be decmed as valid as originals.

(h}  Headings. The headings used in the Agreement are for convenience only, and the
paragraphs shall be interpreted as if such headings were omitted.

(i) Time of Essence. Franchisce agrees and acknowledges that time is of the essence
with regard to Franchisee's obligations hereunder, and that all of Franchisee’s obligations are
material to Franchisor and this Agrecment.

G4) Territory Boundaries. As described in the Franchise Rider.

) Agreement Binding Upon Sienature of Franchisor. Franchisee acknowledges
that this Agreement shall not take effect until its acceptance and execution by an officer of
Franchisor.

] Evolving Agreements, Franchisee acknowledges that Franchisor has entered,
and will continue to enter, into agreements with other Franchisees that may contain provisions,
conditions, and obligations that differ from those contained in this Agreement. The existence of
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different forms of agreement and the fact that Franchisor and Franchisces other than Franchisee
may have different rights and obligations does not affect the parties’ duty to comply with this
Apreemernt.

(m)  Delegation. Franchisor shall have the right to delegate Franchisor's duties under
this Agreement to any affiliated or non-affiliated entity, agent, or employee and Franchisee
agrecs to such assignment without any right to approve such actions.

(n)  Final Act. The last signature applied to this Agreement shall be the signatore of
Franchisor's officer at Franchisor’s headquarters in North Carolina. Franchisee acknowledges
that this Agreement shall not take effect until its acceptance and execution by Franchisor’s
authorized officer. This Agreement may be executed in several counterparts, each of which shali
be deemned an original, and all of which together shall constitute one and the same Agreement.
This Agreement may, but is not required to, be executed using electronic signatures. Elcctronic
signaturcs shall be treated for all purposes as originals.

(0}  Fines. For each instance where Franchisee fails to obtain prior wnucn approval
for advertisements, fails (o atlend required training-et-trahehrsorspommored-eo i, offers
unauthorized menu items or otherwise violates the standards set forth in the Brand Standards
Manual or this Agrecment, Franchisor shall, at Franchisor’s option, have the right to levy a fine
in an amount up to One Thousand Dollar& ($1 000) pc:t OCCurrence. Alternatively, in the case of
failure to attend required training-es— : sy, Franchisec’s Contintuing
Royalty for the balance of the calcndm year sh1]l increase by one per cent (19). Additionally, in
the event lhfu me,lmu, Euh ins ccmu ot ig in dc:Lmlt and ]"ranc]mm m’s Dects, re- ﬂlelt‘»

Pmnchmm shalimpdv C!EhCl F mmimm 501 |ht. t,hnd pai nw 8 l.l)‘il)CCUOIJ or audlt Lmts mcludmg all

it of a re-i Eiwﬂlfmjw595;"ﬁﬂﬂg}ﬂlmdw;lﬂiwﬁlﬁﬂﬂlibDl may choosc, in its
solc dl‘SClLth]l to waive thc Chne ’Tlmusand Dollar (31.000) fine in lien of the Franchisce
remittance of the re-inspection or audit costs plus all related expenses. The imposition of 2 fine
pursuant to this section shall not act as a waiver of any of Franchisor’s other remedics under this

Agreement. Furthermore, Franchisor has the right to collect any such fines by means of EFT.

()  Modification of Agrecment. |f any term or provision, or any portion thereof, of
this Agreement, or the application thercof to any person or circumstances shall, to any extent, be
invalid or unenforceable, the prior notice and/or other action required by such law or rule shall
be substituted for the comparable provisions hereto, and Franchisor will have the right, in its sole
discretion, to modify such invalid or enforceable provision, specification, standard or operating
procedure to the extent required to be valid and enforceable.

()  Covenant of Good Faith. No covenant of good faith and fair dealing shall be
implied into this Agreement, except that if applicable law shall imply such a covenant in this
Agreement, Franchisor and Franchisec agree that such covenant shall not imply any rights or
obligations that are Inconsistent with a fair construction of the terms of this Agreement.
Additionally, if applicable faw shall imply such a covenant, Franchisee acknowledges that (a)
this Agreement grants Franchisor the discretion to make decisions, take actions, and refrain from
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taking actions not inconsistent with Franchisor’s explicit rights and obligations hercunder that
may favorably or adversely affect Franchisee's interests; (b) Franchisor will use its judgment in
exercising such discretion bascd on Franchisor’s asscssment of its own interests and balancing
those interests against the interests of Franchisee and other franchisces within the Chain
generally; (¢) Franchisor will have no liability to Franchisee for the exercise of its discretion, so
long as such discretion 13 not exercised in bad faith toward Franchisee; and (d) in absence of
such bad faith, no trier of fact in any legal action shall substitute its judgment for Franchisor’s
judgment so cxercised.

() Security Agreement. ranchisee agrees to give no security interests, pledges or
encumbrances in Franchisee’s inventory, leaschold, fixtures, vchicles (including Refrigerated
Truck(s)), securities or franchise agreement without the prior written approval of Franchisor,
which shall not be decmed a consent to assignment. Franchisor will not unreasonably withhold
approval but is legitimately concerned to ensure: (a) that Franchisee not lose the business; (b)
that the business not be lost to the franchise system; and (c) that Franchisor not have to defend a
claim to franchisee rights by anyone it shall notl have agreed to accept as a franchisee. In order to
secure the prompt performance of Franchisee’s obligations under this Agreement, Franchisce
grants Franchisor and Franchisor takes a first priority security interest in all of Franchisee's
assels, including without limitation, all present and after acquired inventory and cquipment
wherever located, accounts, deposit accounts, chattel paper, instruments, contract rights
(including Franchisce's rights under this Agreement) and general intangibles, including payment
intangibles, and all proceeds and products thereof including insurance proceeds. All items in
which a security interest is granted are referred to as the “Collateral.” This Agreement and the
Franchise granted to Franchisee hereunder may not be used by Franchisee as collateral or be the
subject of a securily interest, lien, levy, attachment or execution by Franchisee’s creditors, any
financial institution, or any other party, except with Franchisor’s prior written approval. The
Security Interest is to secure payment of the following (the “Indebtedness™): (i) all amounts due
under this Agreement or otherwise by Franchisee; (ii) all sums which Franchisor may, at
Franchisor’s option, expend or advance for the maintenance, preservation, and protection of the
Collateral, including, without Iimitation, payment of rent, taxes, levies, assegsments, insurance
premiums, and discharge of liens, together with interest, or any other property given as security
for payment of the Indebtedness; (iii) all expenses, including reasonable attorneys’ fees, which
Franchisor incurs in connection with collecting any or all Indebtedness secured hereby or in
enforcing or protecting Franchisor's rights under the Security Interest and this Agreement; and
{(iv) all other present or future, direct or indirect, absolute or contingent, liabilities, obligations,
and indebtedness of Franchisee to Franchisor or third parties under this Agreement, however
created, and specifically inclading all or part of any renewal or extension of this Agreement,
whether or not Franchisee executes any extension agreement or renewal instruments. Franchisce
will from time to time as Franchisor requires join with Franchisor in executing any additional
documents and one or more financing statements pursuant to the Unifonn Commereial Code
{and any assignments, extensions, or modifications thereof) in form satisfactory to Franchisor.
Upon defanit and termination of Franchisee's rights under this Agreement, Franchisor shall have
the immediate right to possession and use of the Collateral. Franchisee agrees that, upon the
occurrence of any delault set forth above, the full amount remaining unpaid on the Indebtedness
secured shall, at Franchisor’s option and without notice, become due and payable immediately,
and Franchisor shall then have the rights, options, duties, and remedies of a secured party under,
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and Franchisee shall have the rights and duties of a debtor under the Uniform Commercial Code
of North Carolina (or other applicable faw), including, without limitation, Franchisor’s right to
take possession of the Collateral and without legal process to enter any premises where the
Collateral may be found. Any sale of the Collateral may be conducted by Franchisor in a
commercially reasonable manner. Reasonable notification of the time and place of any sale shall
be satisfied by mailing to Franchisee pursuant to the notice provisions set forth above.

This Agreement shall be deemed a Security Agreement and a Financing Statement. This
Agreement may be filed for record in the real estate records of each county in which the
Collateral, or any part thereof, is situated and may also be filed as & Financing Statement in the
countics or in the office of the Scerctary of State, as appropriate, in respect of those items of
Collateral of a kind or character defined in or subject to the applicable provisions of the Uniform
Commercial Code as in effect in the appropriate jurisdiction.

(s)  Policies Subject to Change. Any policies that Franchisor adopts and implements
from time to time to guide Franchisor in its decision-making arc subject to change, are not a part
of this Agreement, and are not binding on Franchisor.

{t) Right to Refuse Approval Except where this Agreement expressly obligates
Franchisor reasonably to approve or accept or to not unreasonably withhold approval of any of
Franchisce’s actions or requests, Franchisor has the absolute right to refuse any request
Franchisee makes or to withhold approval or acceptance of any of Franchisee's proposed,
initiated, or completed actions that require Franchisor’s approval or acceptance.

FRANCHISEE ACKNOWLEDGES THAT, IN ALL OF ITS DEALINGS WITH
FRANCHISOR’S OWNERS, OFFICERS, DIRECTORS, EMPLOYEES, AND
REPRESENTATIVES, THESE INDIVIDUALS ACT ONLY IN THEIR REPRESENTATIVE
CAPACITY AND NOT IN AN INDIVIDUAL CAPACITY, FRANCHISEE
ACKNOWLEDGES THAT THIS AGREEMENT AND ALL BUSINESS DEALINGS
BETWEEN FRANCHISEE AND THESE INDIVIDUALS AS A RESULT OF THIS
AGREEMENT ARI SOLELY BETWEEN FRANCHISEE AND FRANCHISOR.
NOTWITHSTANDING THE FOREGOING, IF FRANCHISOR ENGAGES ANY BROKER,
THAT BROKER WILL BE SOLELY LTIABLE FOR ITS CONDUCT WITH FRANCHISEE
EXCEPT THAT FRANCHISOR WILL REMAIN LIABLE FOR THE BROKER'S CONDUCT
SOLELY TO THE EXTENT OF FRANCHISOR'S OWN CRIMINAL, INTENTIONAL OR
GROSSLY NEGLIGENT CONDUCT IN ENGAGING THE BROKER. IN ADDITION,
FRANCHISOR MAKES NO WARRANTY AS TO FRANCHISEE'S ABILITY TO OPERATE
THE RESTAURANT IN THE JURISDICTION IN WHICH THE RESTAURANT WILL BE
OPERATED. FRANCHISEE MUST SEEK OR OBTAIN ADVICE OF COUNSEL
SPECIFICALLY ON THIS ISSUE. IF LEGISLATION IS ENACTED, OR A REGULATION
PROMULGATED, BY ANY GOVERNMENTAL BODY THAT PREVENTS FRANCHISEE
FROM OPERATING THE RESTAURANT, FRANCIISOR IS NOT LIABLE FOR
DAMAGLES

FHE-REMAINDER- GF-THIS PAGE-ENFENTIONALLY LEET BLANS
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NOR REQUIRED TO INDEMNIFY FRANCHISEE IN ANY MANNER WHATSOEVER OR
TORETURN ANY MONIES RECEIVED FROM FRANCHISEE.

SIGNATURES ON THE FOLLOWING PAGE

IN WITNESS WHEREQF, parties hereto have duly executed this Agrecement on the day,
month and year first written above.

Franchisor:

VILLAGE JUICE CO. FRANCHISING, LLC

By:
Nathan Atkinson, President and Chicef Executive Officer

Fraunchisee:

By:
Name:
Title:
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ATTACHMENT 1 TO FRANCHISE AGREEMENT
FRANCHISE RIDER
TYPE OF RESTAURANT
Tradltlonal Restaurant WithootOrste-aeHie

abRestausrat—With Onsite Juicing (if this box is checked, the Juicing
Addendum must bc signed by all parties. Franchisee's first location must be a Traditional

Location With Onsite Juicing.)

Traditional Restavrant Without Onsite Juicing

M aaiExpress Restavrant
it S AL

INITIAL FRANCHISE FEE

The Initial Franchise Fee, which is due and payable upon execution of this Franchise Agreement,
15

N
CONTINUING ROYALTY

A, The Continuing Royalty shall be seven percent (7%) of Weekly Gross Sales. For
purposes of this Attachment 1, “Weekly Gross Sales” shall mean the total of gross revenue
derived from the operation of the Restaurant, including, but not limited to, revenuc from seyvices
rendcred by the Restaurant and from the sale of products, whether from sales for cash or credit
and mgardlcss of the collf:ction tlmrmf G: 085 & %Salcs dlqo includes any businesa intcrmptiun

delivery serviees ( not ll'iLllelnL third- =£)mtv dclwcrv service fem) Gross Salcs does not mcludc
sales taxes or gift eard- H*‘tit}i—'l—}ﬁ{-l—(—lﬂ-‘ﬂ'.:ﬂrd‘: when sold, nor does it include sales to other franchisces

and company-owned restaurants or dc:hvcly fees pa pzud to thisd-parevthird-party delivery services:

Continuine Royiltior-onaifcardsare aosemedwhep-the it enrd Hredeemedaetseld, The
Continuing Royalty due cach week shall be calculated based on the Gross Sales collected during
the Sunday to Saturday and shall be due immediately preceding the Due Date of the Continuing

Royalty.
The following address is Franchisee’s address under Section 22 of the Franchise Agreenient.

Franchisee's Address for Notice:
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Already-Accepted Location and Territory (I Applicable)

If the Location has already been selected by Franchisee and accepted by Franchisor, then
the following are Franchisec’s Location and Territory for the term of the Franchise Agreement:

Location;

Territory:

Unassigned Location and Territory for Traditional Restaurants (If Applicable)

If no Location has been determined at the time this Franchise Agreement is executed and
Franchisee is going to operate a Traditional Restaurant, then the Location will be within the
following area, provided the cxact location will be subject to Franchisor’s review and
acceptance: (the “Brespective
MarketProtected Search Area™).

If Franchisee has not been accepted to operate at a specific Location at the time the
Franchise Agreement is approved, Franchisor reserves the riglt to sell franchises-—and gmm
territories to others who will operate Restaurants—in and around the Prespeet
MuarketProtected Search Area, Franchisee may then be required to choose a final locatlon OULSldO
of any protected tetritory given to aay other franchisee, and that territory may be outside of the
ErospectcebdarkatProtected Search Area set forth above,

When Franchisce selects its desired location for the Restaurant, Franchisee must follow
the acceptance process set forth in Section 6(a) of the Franchise Agreements and Franchisor’s
Brand Standards Manual, If Franchisor accepts Franchisee’s proposed location, Franchisor will
send Franchisee its form site acceptance letter (“Site Selection Acceptance Letter™). The
focation set forth in the Site Selection Acceptance Letter shall constitute the “Location” of the
Restaurant pursuant to Section 1 of the Franchise Agreement. Franchisee’s Territory shall be the
smaller of an arca of two miles or an area which has a population size of 50,000 people.
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ATTACHMENT 2 TO FRANCHISE AGREEMENT

LEASE RIDER

This Lease Rider is executed as of this date of ., by and between

(“Tenat™and (“Landlord™) as a Rider to the lease

dated {as amended, renewed, and/or extended from time to time, the “Form
Lease™) for the Premises located at (“Premises™).

In the event of 2 conflict between the terms and conditions set forth within this Rider and
the terms and conditions set forth in the Form Lease to which this Rider is attached, the terms
and conditions set forth within this Rider shall govern and control,

1. Permitted Use. The Premises are leased to Tenant for the operation of a
franchised restaurant emphasizing primarnly plant-based food options, along with an assortment
of cold pressed juices, almond mitks, smoothies and smoothie bowls, as well as salads, grain
bowls, raw vegan desserts and related proprictary products, The Tenant may also use the
Premises for promofions, celebrations, meetings, and other group functions where Tenant’s
services and products will be offered or sold. Landlord covenants that from and after the date
hercof, Landlord shall not permit any other tenant to operate a restaurant in the same shopping
center a4 the Premises that receives Twenty-Five Percent (25%) or more of its gross sales from
the sale of primarily plant-based food options, juices, milks, smoothies, smoothie bowls, salads,
grain bowls, raw vegan desserts and related products on a ding-in or carry-out basis.

2. Sipnape. Notwithstanding anything contained within the Form Lease to the
contrary, Tenant shall, subject to the requirernents of local law, have the right to utilize its
standard signage and other Proprietary Marks and identification on both the exterior and within
the interior of the Premises as approved by VILLAGE JUICE CO. FRANCHISING, LLC, a
Nortly Carolina limited liability company and franchisor of the VILLAGE JUICE & KITCHEN

concept (“IFranchisor™).

3. Assipnment and Subletting, Landlord’s consent to an assignment of the Form
Lease or subletting of the Premises shall not be required in connection with an assignment or
subletting as a part of a merger, reorganization or sale of all or substantially all of Tenant’s assets
or business or an assignment or sublet, or as otherwise provided for in the Franchise Agrecment
between Franchisor and Tenant to Franchisor, any parent, subsidiary or affiliated L—(—)-l—i—'H—H—cl-i-i-H-Fl—Qf
Tenant or affiliate of Franchisor, or another VILLAGE JUICE & KITCHEN franchisce.
Landlord shall approve as an assignec or sublettee any tenant who has become a transferee of the
Franchise Agreement by and between Tenant and Franchisor (the Franchise Agreement”) as a
result of a merger, reorganization or sale of all or substantially all of Tenant’s asscts, or as
otherwise pravided for in the Franchise Asreement between Franchisor and Tenant. Tenant shall
also have the right, "without the consent of L’mdlmd, o a assign  the Form Lease to a company
incorporated or to be: (i) incorporated by Tenant,_ (1) a limited liabilit k
Jeant, or (1ii) a partnership (ormed or to be formed by Tenant, provided that Tenant owns or
beneficially controls a majority of. (i} the issued and outstanding shares of capital stock of the
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company, {J
general parmer of lhc: p1| rtner shlp.

4, Natices; Opportunity to Cure. Copies of any demand letters, default notices or
ather stmilar notices of non-compliance (*Notice™) sent by Landlord to Tenant shall also be sent
to Franchisor at the following address:

Nathan Atkinson

VILLAGE JUICE CO. FRANCHISING, LLC
200 MNorthwest Blvd.

Winston-Salem, NC 27101

In the event Tenant fails to cure or otherwise remedy the subject matter of the Notice, and
prior to exercising any remedies under the Form Lease, Landlord shall grant Franchisor the
identical period of time in which to cure same (said cure period to commence immediately upon
Notice from Landlord to Franchisor {at the address set forth herein) that Tenant has failed to cure
in a timely manner) and Landlord agrees to accept the performance of Franchisor within said
period of time as performance by Tenant pursuant to the terms of the Form [ease.

5. Option to Lease, Landlord hercby agrecs thats; (i) in the event of ta-the
termination, non-rencwal, or expiration of the Franchise Agreement by and between Tenant and
Franchisor; (kii) the termination of the Form Lease for any cause whatsoever including, without
limitation, a default by Tenant under the Form Lease after expiration of any applicable notice and
cure periods; e+—(eiit) Tenant’s failure to exercise any extension option contained in the Form
Lease; or (iv) as otherwise permitted under the Franchise Agresmenl, Franchisor, any parent,
subsidiary or alfthated company of Franchisor. or another VILLAGE JUICE franchisee shall
have the c}ptmn to lease the Premises pursuant o the same terms and conditions as are contained
in the Form Lease, in accordance with the following:

(a) Landlord agrees to promptly give Notice to Franchisor (at the address set
forth herein) in the event the Form Lease 15 terminated as the result of a default by Tenant or in
the event Tenant fails to excrcisc any remaining options to extend the term of the Form Lease;

(b)  If Franchisor, any parent, subsidiary or affiliated compan
or m%noﬂlhl VILLAGE JUICE franchisee elects to lease the Premises, Franchisor shall notify
Landlord in writing of i its election to exercise this option to lease within thirty (30) days after (1)
termination, non-rencwal, or expiration of the Franchise Agreement; (2) Franchisor’s receipt of
Notice from Landlord that the Form Lease has been terminated; or (3) receipt of Notice from
L.andlord that Tenant has failed to exercise an option to extend the term of the Form Lease;

{c) If Franchisor, any parent, subsidiary or affiliated company of Franchisor

or mmthcz VILLA(_-F JUICE tranchlscc c:lc:cts to lease the Prcmnca undu an uf the mmlnmm

comaining all of the same tcrms and c:ondltlons (illCludlllg rental rates, terms and remaining
options to extend the term of the Form Lease) as arc contained in the Form Lease; provided.
howevet, that Frenrehisorssuch party’s leasehold interest shall not be subject to any defaults or
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claims that may exist between Landlord and 'l"cnant and any such lease shall permit Franchisor or

any parent, subsidiary or affiliated company of Franchisor to assign the lease or sublease the
Pl‘GI‘l‘ll‘,b‘; to a franchisee of Franchisor for use as a VILLAGE JUICE & KITCHEN franchised
lacation; and

(d)  Nothing contained hercin shall affect Landlord’s right to recover any and
all amounts due under the Form lL.ease from Tenant or to exercise any right of Landlord against
Tenant as provided under the Form Lease.

6. De-identification. Landlord and Tenant hercby acknowledge that in the cvent the
Franchise Agreement expires or is terminated, Tenant is obligated under the Franchise
Agreement to take certain steps to de-identify the location as a VILLAGE JUICE & KITCHEN
franchise location operated by Tenant. Landlord agrees to cooperate fully with Franchisor in
enforcing such provisions of the Franchise Agreement against Tenant, including allowing
Franchisor, its employees and agents to enter and remove signs, decor and materials bearing or
displaying any marks, designs or logos of Franchisor; provided, however, that Landlord shall not
be required to bear any expensc thereof. Tenant agrees that if Tenant fails to de-identify the
Premises promptly upon termination, non-renewal, or expiration as required under the Franchise
Agreement, Franchisor may cause all required de-identification to be completed at Tenant’s sole
cost and expense.

7. Assignment of Interest. This Rider is binding and shall inure to the benefit of
Landlord, Tenant, and Franchisor, any parent. subsidiary or affiliated company of Franchisor. or
1liulhur‘VILLAGE JUICE franchisee. their assigns, and successors-in-interest.  Franchisor-s—s

T DT I

: ¢ Any parent, subsidiary or affiliated company of Franchisor, or another
VILL AGF J UJ(J* tranchisee arc intended beneficiaries of this Rider, provided Franchisor shall
have no liability for any of Tenant’s obligations under the Form Lease. Franchisor signs below
for the limited purpose of acknowledging and agreeing to the provisions of this Rider.

8. Non-disturbance from Mortgage Lenders. It 15 a condition of the Form Lease
being subordinated to any mortgage, deed of trust, deed to secure debt or similar encumbrance on
the Premises that the holder of such encumbrance agrees not to disturb Tenant’s rights under the
Forin Lease or Tenant’s possession of the Premises, so long as Tenant is not 11 default of its
obligations under the Form Lease beyond any applicable grace or cure period provided therein,
If a mortgage, deed of trust or deed to secure debt currently encumbers the Premises, it is a
condition precedent to Tenant’s obligations under the Form Lease that the holder of such
encumbrance enter into a written recordable form of subordination and non-disturbance
agreement with Tenant, in a form reasonably acceptable to Tenant, as deseribed above.

9, Security_Interest. Any security interest and/or landlord’s lien of Landlord in
Tenant’s trade fixtures, trade dress, signage, equipment and other personal property is hereby
subordinated to any security interest and pledge granted to Franchisor in such items.

LANDLORD: TENANT:
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ATTACHMENT 4 TO FRANCHISE AGREEMENT

PERSONAL GUARANTY AND AGREEMENT TO BE BOUND PERSONALLY
BY THE TERMS AND CONDITIONS OF THE FRANCHISEE AGREEMENT

In consideration of, and as an inducement to, the execution of that certain Franchise Agreement
of even date (the “Agreement™) by VILLAGE JUICE CO. FRANCHISING, LLC (the
“Franchisor”), dated of even date herewith, the undersigned, for themselves, their heirs,
successors, and assigns, do jointly, individually and severally hereby become surety and
guarantor for the payment of all amounts and the performance of the covenants, terms and
conditions in the Agreement, to be paid, kept and performed by the Franchisee, including
without limitation the dispute resolution provisions and indemnification provisions of the
Apreement.

Further, except for those designated as “Spouse” and not “Owner” in the signature block below,
the undersigned, individually and jointly, hereby agree to be personaltly bound by each and every
condition and term contained in the Agreement, including but not limited to the non-compete
dispute resolution, and indemnifications provisions, and agree that this Personal Guaranty will be
construed as though the undcrslgnnd and each of them executed an agreement containing the
identical terms and conditions of the Agreament.

The undersigned’s Liability under this undertaking shall be direct, immediate, and independent of
the liability of, and shall be joint and several with, Franchisee and the other guarantors of
Franchisec. The undersigned shall render any paymient or performance required under the
Agreement upon demand if Franchisee fails or refuses punctually to do so. Franchisor may
proceed against the undersigned and Franchisee jointly and severally, or Franchisor may, at its
optiont, procecd against the undersigned, without having commenced any action, or having
obtained any judgment against Franchisee. The undersigned agrees to pay all reasonable
attorneys’ fecs and all costs and other expenses incurted in any collection or attempt to collect
amounts due pursuant to this undertaking or any negotiations relative to the obligations hereby
guaranteed or in enforcing this undertaking against Guarantor.

In addition, the undersigned consents and agrees that: (1) the undersigned’s liability will not be
contingent or conditioned upon our pursuit of any remedies against the Franchisee or any other
person; {2) such liability will not be diminished, relieved or otherwise atfected by the
Franchisee’s insolvency, bankruptey or reorganization, the invalidity, illegality or
unenforceability of all or any part of the Agrcement, or the amendment or extension of the
Agreement with or without notice to the undersigned; (3) liability shall not be diminished,
relieved or otherwise affected by any extension of time, credit or other indulgence which
Franchisor may grant to Franchisee or to any other person, including the acceptance of any
partial payment or performance, or the compromise or release of any claims, nonc of which shall
in any way modify or amend this Personal Guaranty, which shall be continuing and irrevocable
during the term of the Agrecment; and (4) this Personal Guaranty shall apply in alt modifications
to the Agreement of any nature agreed to by Franchisee with or without the undersigned
receiving notice thereof.

LTI L T DGR R VLB 2uttos GaseopExhibit A - 91




ATTACHMENT 5A TO FRANCHISE AGREEMENT
NONDISCLOSURE. AND NONCOMPETITION AGREEMENT

This Nondiselosure and Noncompetition Agreement (“Agreement”) is made and entered mto as of
by and between VILLAGE JUICE CO. FRANCHISING, LLC a North

Carolina limited liability company (“Franchisor™) and (“Associate™).  All
initizlly capitalized terms not otherwise defined herein shall have the meanings set torth in the Franchise

Agrecment,

RECITALS

A.  The Franchisor is engaged in the business of franchising a unique systemn of operating
restaurants that specialize in providing delicious, healthy food, cold pressed juices, almond milks,
smoothics, and smoothic bowls, salads, grain bowls, toasts, and related products (“Franchised
Business™). The Franchised Businesses are operated under the Franchisor’s trademark “VILLAGE
JUICE & KITCHEN" and other service marks, trademarks, logo types, architectural designs, trade dress
and other commercial symbols (collectively, the “Marks™),

B.  The Franchisor has developed methods for establishing, operating and promoting
Franchised Businesses pursuant to the Franchisor's Confidential Information (defined below) and such
Confidential Information as may be further developed from time to time by the Franchisor (“System™);

C.  The Franchisor and its affiliates have established substantial goodwill and an excellent
reputation with respect to the quality of products and customer service, which goodwill and reputation
have been and will continue to be of major benefit to the Franchisor;

D.  Associate desires to become involvedwith (“Franchisee™),

a franchisee of the Franchisor that operates a VILLAGE JUICE & KITCHEN restaurant in

(“Restaurant™) in the capacity of an owner, officer, partner, director, or agent

of Franchisce, or a spouse or domestic partner of an owner of Franchisee, and will become privileged as

to certain Confidential Information. Associate may or may not have signed the Franchise Agreement or
Guaranty and Assumption of Franchisee's Obligations form; and

E. Associate and the Franchisor have reached an understanding with regard to nondisclosure
by Associate of Confidential Information and with respect to noncompetition by Associate with the
Franchisor and other franchisees of the Franchisor. Associate agrees to the terms of this Agrecment as
partial consideration for the Franchisor’s willingness to allow Associate to engage in a business
relationship with Franchisor or Franchisee using the Franchisor's Confidential Information.

NOW THEREFORE, in consideration of the foregoing, the mutual promises contained berein and
other good and valuable consideration, the receipt and sufficiency of which are acknowledged,
Associate and the Franchisor, intending legally to be bound, agree as follows:

1. Definitions.

(a)  “Associate™ shall mean the individual described in the first paragraph of this
Agreement.




association with Franchisee or the Franchised Business ends for any reason, including but not
limited to, divorce, separation, sale, termination, or transfer.

(hy “Term” shall have-tho—mopnine—debned—it—the+rarehre—Aoreementmean the
period from the Effective Date through the first date of the Restrictive Period.

(i)  “Territory” shall have the meaning defined in the Franchise Agreement.

2. Confdential Information.  Associate and the--Franchisor acknowledge that the
Confidential Information that is developed and utilized in connection with the operation of the
Franchised Business is unique and the exclusive property of +heFranchisor or its atfiliates. Associate
acknowledges that any unauthorized disclosure or use of the Confidential Information would be
wrongful and would cause irreparable injury and harm to the—Franchisor or its affiliates.  Associate
further acknowledges that dhe-Franchisor or its affiliates have cxpended a great amount of effort and
money in obtaining and developing the Confidential Information, that the-Franchisor or its affiliates
have taken numerous precautions to guard the secrecy of the Confidential Information, and that it would
be very costly for competitors to acquire or duplicate the Confidential Information.

3. Nondisclosure of Confidential Information. During the Term and :
theFranehise-Acreemaent-and-for all periods after the Term-and-wwy-repowat- Ferni-ottheFrmelise
Apreerment, Associate shall not at any time, publish, disclose, divulge or in any matner communicate to
any person, firm, corporation, association, partnership or any other cutity whatsoever or use—doeth-—o
tadirectly for its own benefit or for the benefit of any person, firm, corporation or other entity other
than for the use of the-Franchisor or the Franchised Business, any of the Confidential Information of the

Franchisor or its affiliates.
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4. S-In-Term Covenant Against Unfair Competition. During the Term, Associate will not,
without Franchisor’s prior written consent for themselves, or through, on behalf of, or in conjunction
with any other person or cntity:

(i} own, manage, engage in, be employed by, advise, make loans to, or have any
other interest in, as a partner, owner, officer, executive, managerial employee, director, sales
person or consultant for, any Competitive Business; or

(if)  offer or grant franchises or licenses for any Competitive Business; or
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{1if)  become a franchisee or licensee of any Competitive Business; or

(iv)  perform any other act injurious or prejudicial to the goodwill associated with the
Marks and the System.

5, &—Post-Termination Covenant Against Unfair Competition.  Associate covenants and
agrees that for the Restrictive Period Associate shall not, within the Restrictive Territory, engage in any
of the following:

(i) franchise, license, or own an intergst in any Competitive Business, including as
franchisor, licensor, franchisee or licensee, provided that the purchase of a publicly traded
security of a corporation engaged in such business or service shall not in itself be deemed
violative of this Scction 76 so long as Associate does not own themselves or through his or her
spouses or partners more than one percent (1%) of the securities of such corporation; or

(i)  engage in any Competitive Business as an officer, director, employee, consultant,

manager, operator, or independent contractor 11 any capacity in which Associate would be in a
position to use or disclose Confidential Information,
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6. -Injunction. Associate hereby acknowledges and agrees that in the event of any breach
or threatened breach of this Agreement, the Franchisor shall be authorized and entitled to seek, from any
court of competent jurisdiction, preliminary and permanent injunctive relief in addition to any other
rights or remedies to which the Franchisor may be entitled. Associate agrees that the Franchizsor may
obtain such injunctive relief, without posting a bond or bonds totaling Five Hundred Doltars (3500} or
more, but upon due notice, and Associate’s sole remedy in the event of the entry of such injunctive relief
shall be dissolution of such injunctive relief, if warranted, upon a hearing duly bad; provided, however,
that all claims for damages by reason of the wrongful issuance of any such injunction are hereby
expressly waived by Assoctate.

7. #—Reasonableness of Restrictions.  Associate acknowledges and agrees that the
restrictions set forth in this Agrcement are reasonable and necessary for the protection of the
Confidential Information and that any violation of this Agreement would cause substantial and
irreparable injury to Franchisor, and that Franchisor would not have entered into a business relationship
with Associate or Franchisee or enter into this Agreement or the Franchise Agreement without receiving
Associate's unrestricted promise to preserve the confidentiality of the Confidential Information. In any
litigation concerning the entry of any requested injunction against Associate, Associate, for value,
voluntarily waives such defenses as Associate might otherwise have under the law of the jurisdiction in
which the matter is being litigated relating to any claimed “prior breach” on the part of the Franchisor; it
being specifically understood and agreed between the partics that no action or lack of action on the part
of the Franchisor will entitle or permit Associate to disclose any such Confidential Information in any
circumstances._Associate agrees that the running of the applicable post-termination Restrictive Period
shall be tolled during any period of a violation of this Agreement,

8. O_FEffect of Waiver. The waiver by Franchisor of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach thereof.

9. +—-Binding Effect. This Agreement shall be binding upon and inure to the benefit of
Associate and the Franchisor and their respective heirs, executors, representatives, successors and
assigns.

10.  4h-Entirc Agrecment. This instrument contains the entire agreement of Associate and
the Franchisor relating to the matters set forth herein. It may not be changed verbally, but only by an
agreement in writing, signed by the party against whom enforcement of any waiver, change,
modification, extension or discharge is sought,

11, +2-CGoverning Law: Jurisdiction and Venue.

Q Ir‘l:'Assacmtc s an owmer or guarantor of Franchlmm, the governing law and dispute
resolution pravisions of the Franchise Agrecment shall apply to this Agreement.
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(b)  For Associates that are not an owner or guarantor of Franchisee, the following terms

apply: The laws of North Carolina (without giving effect to its conflicts of law principles) govern all
matters arising under and relating to this Agrcement, including torts. In the cvent of a breach or
threatened breach by Associate of this Agreement, Associate hereby irrevocably submits to the
jurisdiction of the state and federal courts of North Carolina, and irrevocably agrees that venue for any
action or proceeding shall be in the state and federal courts of North Carolina. Both parties waive any
objection to the jurisdiction of these courts or to venue in the state and federal courts of North Carolina.
Notwithstanding the foregoing, in the event that the laws of the state where Associate resides prohibit

the aforesaid designation of jurisdiction and venue, then such other state’s laws shall control.

12, J3—Severability. If any provision of this Agreement shall be held, declared or
pronounced void, voidable, invalid, uncnforceable or inoperative for any reason, by any court of
competent jurisdiction, government authority or otherwise, such holding, declaration or pronouncement
shall not affect adversely any other provisions of this Agreement that shall otherwise remain in full force
and effect.

13, 14+-Auomeys’ Fees. In any action at law or in equity to enforce any of the provisions or
rights under this Agreement, the unsuccessful party in such litigation, as determinced by the court in a
final judgment or decree, shall pay the successful party or parties all costs, expenses and reasonable
attorneys’ fees incurred therein by such party or parties (including without limitation such costs,
expenses and fees on any appeals), and if such successful party shall recover judgment in any such
action or proceeding, such costs, expenses and attorneys’ fees shall be included as part of such
judgment.

14.  +5Miscetlaneous. Due to the importance of this Agreement to Franchisor, any claim
Associate has against Franchisor is a separate matter and does not entitle Associate to violate, or justify
any violation of, this Agreement. Associate agrees that all the words and phrases used in this
Agreement will have the same meaning as used in the Franchise Agreement, unless hercin defined.

[Signatures on following page]
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association with Franchisce or the Franchised Business ends for any reason, including but not
limited to, divoree, separation, sale, termination, or transfer.

(l) “Term” shall havethewmeanmedebnod mthe unelseApreomenyncan the
period from the Effective Date through the first date of the Restrictive Period.

(i} “Territory” shail have the meaning defined in the Franchise Agreement.

2. Confidential Information. Associate and the Franchiser acknowledge that the Confidential
Infonmation that is developed and utilized in connection with the operation of the Franchised Business is
unique and the exclusive property of the Franchisor or its affiliates. Associate acknowledges that any
unauthorized disclosure or use of the Confidential Information would be wrongful and would cause
irreparable injury and harm to #he-Franchisor or its affiliates. Associate further acknowlcdges that +he
Franchisor or its affiliates have expended a great amount of effort and money in obtaining and
developing the Confidential Information, that ske—Franchisor or its affiliates have taken numerous
precautions to guard the secrecy of the Confidential Information, and that it would be very costly for
competitors to acquire or duplicate the Confidential Information.

3 Nondisclosure of Confidential Information. During the Term and any+e
Eranchise--Agreemeni-aad-for all periods after the Term-snd-any-renewal Forh-of-theFranehive
Asroentent, Associate shall not at any time, publish, disclose, divalge or in any manner commumeate to
any person, firm, corporation, association, partnership or any other entity whatsoever or use—directiyv—or
mdireetbve for its own benefit or for the benefit of any person, firm, corporation or other entity other
than for the use of the-Franchisor or the Franchised Business, any of the Confidential Information of the
Franchisor or its affiliates,
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4. S—Covenant Against Solicitation. During the Term, Associate will not, without
Franchisor’s prior written consent for themselves, or through, on behalf of, or in conjunction with any
other person or entity:

(i) solicit, divert or attemnpt to solicit or divert any person or party that is or has been
a customer of Franchised Busingss at any time during the term of this Agreement, to any
Competitive Business, as Franchisec agrees that all goodwill associated with Franchisee’s
operation under the Marks and the System, and all customer information associated therewith,
inure to Franchisor, or
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(i)  solicit, divert, or attempt to solicit or divert, any vendor that does has done
business with Franchisee to provide supplics, products, equipment, merchandise, or services to a
Competitive Business.

5. é—Post-Termination Covenant Against Solicitation. Associate covenants and agrees that
for the Restrictive Period Associatc shall not, within the Restrictive Temitory, engage in any of the
following:

(1) solicit, divert, or induce or attempi to solicit, divert, or induce for, or on behalf of,
any Competitive Business any person or entity who was an employee of, independent contractor
to, consultant to, or other service provider to the Franchised Business as of the first day of the
Restrictive Period with whom Associate had a business relationship through Associate’s
association with Franchisee or who was an employee of, independent contractor to, consultant to,
or other service provider to the Franchised Business within one (1) year prior to the Restrictive
Period with whom Associate had a business relationship through Associate’s association with
Franchisee, to work for the Competitive Business; or

(i)  solicit, induce or attempt to solicit or induce any person or entity who is an
cmployee of, independent coutractor o, consultant to, or other service provider to the Franchised
Business, Franchisee, Franchisor, Franchisor’s affiliates, or Franchisor’s other franchisees as of
the first day of the Restrictive Period or within one (1) year of the Restrictive Period to terminate
or alter in any way its, his, or her relationship with the Franchised Business, Franchisee,
Franchisor, Franchisor’s affiliates, or Franchisor’s other franchisees as of the date of the
Restrictive Period; or

(iii)  solicit, divert, or induce or attempt to solicit, divert, or induce any persons who
were employees of, independent contractors to, consultants to, or any other service provider to
Franchisor, Franchisor’s affiliates, or Franchisor’s other franchisees as of the first day of the
Restrictive Period or within one (1) year of the Restrictive Period for, or on behalf of, any
Competitive Business to work for any Competitive Business; or

{iv)  solicit, divert, or attempt to solicit or divert, any vendor that has done business
with the Franchised Business within one (1) year of the Restrictive Period to provide supplics,
products, equipment, merchandise, or services 10 a Competitive Business; or

(iv)  solicit, divert or attempt to solicit or divert any person ot party that has been a
customer of Franchised Business as of the first day of the Restrictive Period or within one (1)
year of the Restrictive Period, to any Competitive Business.

s assanlixhibit A - 104
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6. F-Injunction. Associate hercby acknowledges and agrees that in the cvent of any breach or
threatened breach of this Agreement, the Franchisor shall be authorized and entitled to seek, from any
court of competent jurisdiction, preliminary and permanent injunctive relief in addition to any other
rights or remedies to which the Franchisor may be entitled. Associate agrees that the Franchisor may
obtain such injunctive relief, without posting a bond or bonds totaling Five Hundred Dollars ($500) or
more, but upon due notice, and Associate’s sole remedy in the event of the entry of such injunctive relief
shall be dissolution of such injunctive relief, if warranted, upon a hearing duly had; provided, however,
that all claims for damages by reason of the wrongful issuance of any such injunction are hereby
expressly waived by Associate.

7. #-Reasonableness of Restrictions. Associate acknowledges and agrees that the restrictions
set forth in this Agreement are reasonable and necessary for the protecuion of the Confidential
Information and that any violation of this Agreement would cause substantial and imreparable injury to
Franchisor, and that Franchisor would not have entered into a business relationship with Associate or
Franchisee or enter into this Agreement or the Franchise Agreement without receiving Associate’s
unrestricted promise to preserve the confidentiality of the Confidential Information. In any litigation
concerning the entry of any requested injunction against Associate, Associale, for value, voluntarily
waives such defenses as Associate might otherwise bave under the law of the jurisdiction in which the
matter is being litigated relating to any claimed “prior breach” on the part of the Franchiser; it being
specifically understood and agreed between the parties that no action or lack of action on the part of the
Franchisor will entitle or permit Associate to disclose any such Confidential Information in any
circumstances., Assogiate agrees that the running of the applicable posi-termination Restrictive Period

A Faltril. S ba iR i P B e s e e T e S D e AT

shall be tolled during any period of a viclation of this Agreement.

8. 9—Effect of Waiver, The waiver by Franchisor of a breach of any provision of this
Agreement shall not operate or be construed as a waiver of any subsequent breach thereof,

9, +—Binding Effect. This Agreement shall be binding upon and inure to the benefit of
Associate and the Franchisor and their respective heirs, cxccutors, representatives, successors and
assigns.

10.  +Hi—Entire Agreement. This instrument contains the entire agreement of Associate and the
Franchisor relating to the matters set forth herein. it may not be changed verbally, but only by an
agreement in writing, signed by the party against whom enforcement of any waiver, change,
modification, extension or discharge is sought.

11, +2-Goveming Law: Jurisdiction and Venue.

SNENLEUR

(a) If Associate is an owner or guarantor of Franchisee. the soverning law and dispute
] — - = \zw«w—m::weﬁm i R P A TR A T
resolution provisions of the Franchise Agreement shall apply to this Agreement,
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(b} For Associates that are not an owner or guarantor of Franchisce, the following terms
apply; The laws of North Carolina (without giving effect to its conflicts of law principles) govern all
matters arising under and relating to this Agreement, including torts. In the event of a breach or
threatened breach by Associate of this Agreement, Associate hereby irrevocably submits to the
jurisdiction of the state and federal courts of North Carolina, and irrevocably agrees that venue for any
action or proceeding shall be in the state and federal courts of North Carolina. Both partics waive any
objection to the jurisdietion of these courts or to venue in the state and federal courts of North Carolina.
Notwithstanding the foregoing, in the cvent that the laws of the state where Associate resides prohibit
the aforesaid designation of jurisdiction and venue, then such other state’s laws shall control.

12, 43-8everability. If any provision of this Agreement shatl be held, declared or pronounced
void, voidable, invalid, unenforceable or inoperative for any reason, by any court of competent
jurisdiction, government authority or otherwise, such holding, declaration or pronouncement shall not
affect adversely any other provisions of this Agreement that shall otherwise remwain in full force and
effect,

13, +4-Attomeys’ Fees. In any action at law or in equity to enforce any of the provisions or
rights under this Apreement, the unsuccessful party in such litigation, as determined by the court in a
final judgment or decree, shall pay the successfal party or parties all costs, expenses and reasonable
attorneys” fees incurred thercin by such party or partics (including without limitation such costs,
expenses and fees on any appeals), and if such successful party shall recover judgment in any such
action or proceeding, such costs, expenses and attorneys’ fees shall be included as part of such
judgment.

14, +~Miscellancous. Due to the importance of this Agreement to Franchisor, any claim
Associate has against Franchisor is a separate matter and does not entitle Associate to violate, or justify
any violation of, this Agreement. Associate agrees that all the words and phrases used in this
Agreement will have the same meaning as used i the Franchise Agreement, uniess herein defined.

[Signatures on following page]
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EXHIBIT B-1
RESTAURANT DIRECTORY/LISTING OF CURRENT FRANCHISEES
AS OF THE ISSUANCE DATE OF THIS FDD

Unit Franchises:

Charlotte;

Qucen Bee Juice

1115 N. Brevard Street
Chariotte, NC 28206
704-705-2220

-N&.‘-H'}--;F-i°é’l{%-‘-vi'ﬂ'}t§i-§=\‘l+1rﬁX ?E?E!RB.EEE%".EE‘;M Licensces:

Elon University:

Aramark Educarional Services, LLC
Elon University McEwen Dining Hall
100 Campus Drive

Elon, NC 27244

(336) 278-5333

Wike Forest University:

Aramark Educational Services, L1.C

Wake Forest University North Campus Dining Hall
1834 Wake Forest Road

Winston-Salem, NC 27109

(336) 758-5607

University of South Carolina:
Aramark Educational Services, LLC
1244 Blossom Street

Columbia, SC 29201

(803) 777-7000

University of North Carolina at Chapel Hill:
Aramark Educational Services, LLC

36 Lenoir Drive

Chapel Hill, NC 27599

(919) 962-2211
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EXHIBIT B-2
LISTING OF CERTAIN PAST FRANCHISEES
AS OF THE ISSUANCE DATE OF THIS FDD

Harrisonburg:

ADV Properties, LLC
126 W, Bruce Street
Harrisonburg, VA 22801
(540) 534-1002

Metes-asoldbebroineeob s FDD-the-arrisonbore Megintr-locatiorn-cetsed - opesatoniit

LU G 20684880 BB 20805 Gassaobixhibit B - 2




THESE FINANCIAL STATEMENTS ARE PREFARED WITHOUT AN AUDIT. PROSPECTIVE

FRANCHISEES OR _SELLERS OF FRANCHISES SHOULD BE _ADVISED THAT NO
CERTIFIED PUBLIC ACCOUNTANT

CERTIFIED PUBLIC ACCOUNT; 1D THESE FIGURES OR EXPRESSED
HIS/HER __OPTION__ WITH THE ___CONTENT _OR _ FORM.
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{ Modified grapliey junsudited Balance Sheet

As of June 30, 2024
Total
ASSETS
Current Assets
Total ank Accounts % 806.47
Accounts Receivable
Actounts Recelvable (A/R) 5 B1.008.28
Total Accounts Receivable 4 £2,008.26
Other Cutrent Assets
Notes and Loans Recetvable - RelatedMititiesn o FRANCHISING, LLC 23,782,321
Total Other Current Assels Finanoin Suadrments 33,283.31
Total Current Assets et 5, WS et 7024 116,098.04

fixed Assets
Accumulated Deprediation
Computers and Equipment
furniture and fixtures
Leasehold improvemeant
Software
Total Fixed Assets
TOTAL ASSETS
LYABHITIES AND EQUITY
tiahilities
Current Liabilities
Accounts Payable
Accounts Payable (AJP)
Total Notes Payables - Related Parties
Long-Term Liabifities
SBA EIDL Loan
Total Long-Term Liabilities
Total Liabifities
Egjuity
Total Owner's investmant
Retained Earnings
Nt income
Tatal Equity
TOTAL LIABILITIES AND EQUHTY

& {5%,637.00)
3 533.27
4 514687
3 41,485.7%
& 548080
5 £,021.69
g 122,118.73
) 73,565.63
$ 711,308.74
4 61,800,090
5 61,800.00
4 846,277.37
5 £,500.00
g (683,923.07)
5 143, 73457
g {724,157.64]
¢ 122,119.73
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(Modified graphicsiluice Co. Franchising
Profit and Loss Unaudited
January - June, 2024

Total
Meome
NAF Dues 3 113048
Royalties - Aramark 3 £6,202.75
Royaities - Charlette g 17,719 8%
Total income $ GLNIENID 85.052.76
Gross Profit ERELHE FE N T ALEXTORE iki?.i%*‘?.‘wé'f‘ 85.052,(?.%
Expenses
General BUusiness EXpangsnd STATEMENTS Wé-__-_-_ 4616“0
Payroti Expense Balanen Shoots - £3,371.€3
Marketing Expenses Starrents of Cperatong 2,189.34
Operating kExpenses Btabamamis of Changos s Macpiry Defici &
Dues & Subscription Statumenty of e $°i¢';u'f.>-':$$ ) 1‘86?'%3
Legal & Professional Services L 48,134.50
supplies Cost NOTES 10 FINANCIAL BTATEMENTS 4607564
Travel & Meals $ 3.‘?1-7.%
Vendor & Promations Fees s T 1000
Total Operating Expenses $ £3,890.25
Totai Expenses 3 120.022.24
Net Operating thcome ] EM,QG&#H‘}M
Other Expenses
interest Expanse S 3BE1.60
imerest Expense - SBA Loan 5 1.612.00
Tofal Interest Expense $ 5633.60
Pending Classification r“B 113148
Total Other Expenses 5 6,765,048
Net Other {ncome b3 {&6.765.09}
Netincome $ ‘‘‘‘‘‘‘‘‘‘ { 41,7345;;
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(Modified graphics)

ieriifed Pulbic Accranianis

INDEPENDENT AURITORS' REPORT

T the Members
Village Joiee Co, Franchising, LLOC
Winsion-Salens, North Caralina

VILLAGE HMICE CO FRANCHISING, LLC
Opinion

o Financmd Statementa o o

We have audited the scaonipanying financial statermants of Village Juice Co. Franchising, 4.6 (2
Nartly Carcling corporation ) yghlane 0me B a R e wyaitecember 31, 2007 and
2021, and the related statemonls ng(::r)t- afions, change: 5 :ﬁ:}ficii, ard cash flows for
b yerars then anced, and the eelated notes o the financial statements,

it our opicion, ha financial statemeants referred 0 above present faitly, in all mslenal tegpacts,
the fnancial posiion of Village Juice Go. Franchising, LLC os of Decenbar 31, 2022 and 2021,
and the resulis of its operations and il cash tows for the years then ended 0 accordance with
accaunting principles gensrally acceptied o ha Unifed Siates of America.

Basis for Opinion

We condusted our audits in accordance with auditing atandards gengoatly accepod In tha United
States of America, Ouy responsibiliies under thoss standards arg further degerlbod in tho Auditors’
FRepsponsibliities for the Audit of the Financil Statemants section of aur report. We aro reguired (o
by indepedenl of Village Juce Co. Franchising, LG and (o mest our other ethics| responsibiliies
i Eeeomanne with e radevant glhical recuirements ralaliog to our audils. We believe that the
audit evidencs we have obtained s suflicient and appropriale o provids 8 asie for cur sadil
DPIRIoH.

Responsibities of Managament for the Financial Slatements

hMamagerment is responsibie for he preparation and & presentation of te inancial statements in
accordanes with accounting principtes generally accepted in the United Btales of Americy, anst for
the diraign, implementation, and maintnance of internal controt relevant o the preparation and
fair srosentation of financial statements that are free from maletal misstatement, whather due o
fraut! or error.

I preparing the Rnancil statements, managemend s meguired o evetuale whelber thers arg
condiliong or events, considersd in the aggrogate, that raise substantial doubt aboul Village Juics
Co. Franchising, LLC's abifity to continue as o going concern within ang yeae after {he date tha
the financial stalements arc availablo 1o ba issucd,

bt

Poebeinh b Wannregna §oneds
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{Modified graphics)

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectivas are to oblain reasonsble assuranes about whaihar the financial staterments as 2
whole are free from msterial misstaterment, whether due o fraud o error, and 1o issue an audions’
repor that includes oo opinion. Ressonabile assurance is @ high level of assurance Dut i§ not
ahsohite pssurance and therefore i3 oot o guarantee that an audit conducted in acoordance with
generally aesepted audiing standards will always delect 8 materdal misstatement when 3§ exisis.
The risk of oot detecting & materdal misstalement resulling from fFaud s higher than for one
resulting  from etror, as fraud may  involve  collusion, forgery,  intentlonal amissions,
misrepresentations, of the overide of imermal contrel, Misstaternants arc considerod material if
there is a substantial felihood that, individusily o in lhe sggregate, they would influsnce the
judgment made by a renscnatbie user basad on e E;Em%jﬂa}@ﬂnmnm.

i preformilng an audit In accordance with genorally acceptad muaditing standards, wo!
. et o] ot i Y " Tl " . o .
v Ex;gr{_:.g,[@‘@-"&!%gé‘ﬂﬁﬁ"ﬂ]ﬁg—}:ﬁ@’;—ﬁ *‘;.ﬁa"ﬁhﬁif@ﬁﬁ%rureﬁshc:m;:al shapticiam hroughout l.héa%ut‘!sl.

« ldeniify and asaess the risks QL material missiaterenl of e fnancisl statementa, whether
Mﬁ‘sgﬁ Hnet periorm sudi procedurss responsive o those risks,

: - AT
dire 1o FIMANGAM STATR
Such procedures inciude examining, on & les! basis, evidence regarding the amounts and
discioaures in BaEACEETE amanls. 3

s O it relovant to the audit in order lo deslgh sudit
procedurss that are appropale i the ves, bt not far tha parpose of expressng
an apinion on SateimsahShangatdudeie]s Delithising, LLCs wiarmal Sontol,
Agtardingly, no guch opinion s expressed,

Susteronents of Gash Flows g

«  Evaliate e approprigtensss of aocounling policies gued and the reazonableness of
significant accounting astimales made by management, &3 wall as evaluate the overal
prosenhETEDS FR R ANTA LU RATEMENTS 7.4

»  Obtain an ungde

»  Conclude whether, inour judgment, there gre condiions o svents, congidered i the
aggreste, Wil reise subslanlial doubl about Village Juice Co. Franchising, LLC™s abiliyy
o continus &8 & going concern for a raasonable pericd of fime.

We are requived to commupicate with those charged with governanee regarding, ameng othar
miatters, (he planned scope and Hming of the avdil, significant aodit indings. and certaln ntoma
conlrot related maldars that we ldentified durng the audil.

Raleigh, North Caroling
Becember 12, 2023
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{Moditied graphics)
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VILLAGE 1; !!gj" "\.‘Fféﬁmﬁgmﬁwﬁ LLC
BALANGE SHEETS
Derember 31, 2022 and 2021

ASSETS INDEPENDENT AUDITORS' REPORT0Z2 2021
AL
fy . n oy ryg
Vika t'::ﬁ il re E{Ji}#hu{ﬂq LLe 5 b ﬁ'i’;i:g
Wirisig f Fa:':vm et nw.uﬁr‘ 24 500
Opindon Toml Current Assals 14,272 98,305

puitnd. iho aeoompanying financial statements of Witsgw Juice Go. Franehising, 11O (8
-4 EH 1Lk ')l!!*lil.
g ﬁﬁ\@%’}? ”lwr wish comptics the Dalancs shaats o3 of, emmbm’ 31 E\_. 3, ;E';»«:!
et i Ir»” i&?” .v?ﬂ lopwa‘m”s eRanons i meahard sl
e_vnléwbué AINE PR rotes w the finencial staternend

Iy Gur ofEioR THAERSEEOSREN It referred 0 above present tund S8R maseriai Bt
thip financis pc:-mmn {.\ﬁ Misagey Juige ©0, Franchising, LLC as cf Dﬂcu‘ibm 31, 2023 and FOIZ,
and the resmdRENERberatons ard Rs cash Sows for te yedos hee B I b il b
R pr;m:ip&e:-s g.ﬁmqw;n?ﬁy AGcerdord in thw United States of America.

LIABILETES AND MEMBER'S DEFICTY
Basis for Oplnian

Current Liabiilios:
W corkictad tae. ﬁmg

FEgLEanGs with suditing standards generady 006010 b i th Uit

Suatas,of, (ﬂmef" SRS srwder those standards are h-ﬂhn‘w‘b oirited in the Algtitars’

F?mmm A o zﬂwﬁu oF el Finatelad Siatemants seotion of our, ﬁw:r‘ W pre rw?w

he mdwx;:rr«m et ot Wlaq;a Juice Co. Franchising, LLE dsd (o mat-Gur G- aidesl-rospongiitig

in Boeeriane er Wit th et ehica! raEanneEntE ralating 0 our .zuﬂrzdeh W believe i“'m Thyer

sudi wmu« SERELRUINES o i sufficient and Appeonate e prweE k- Dasls oot w}ﬁ

O N

Lmn; -Tarm Liabulities:

Rospdisibititi o ae Mamgmmm for tiw Flramelal Statemants 12,488 8,348
Lhue try % 4452 184 "i82‘3 'Si'“:‘

flanagarnae? g ,,w g rapanation snd falr preseostation o sancis e

BeCordanniwiternauniing prnciples ganeeally actepted in the United

thad depss y,ﬂxrﬂ plannnrdarian. and mertenancs of ermad mntrm tey
fair prosantation of Tempncla! axpstements that re e fom malBialniss ‘w*mnt TS (Y7 ST m@ M

frace o SOen | ong-Tanm Liabilios T - AL §18.068

I prepaving. Lg‘"t«e* ligaﬂﬂnm SREENS, Manageman e regiied o &yaﬁn‘&fq‘z wirehust :}'t»;f"{é% e
condilians of &w_am:. ml‘éwwm i U EGreaane. AT raae subs g GrGr Aot YD oSt A Tl
Co FranahrﬁLﬂﬁ LLu & abiily 10 Conbnue B8 8 Going oondder within Iq e )m.}r after the o m‘?}:?ﬁ *jt

L)
the FHHEL] SArdivers are availabie 10 Do sued. (it
Total Liabilities and Member's Diefici b 41,431 b 138,181

Bon Avaompanylng Notes
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SEHMRER b R G R DGR AVE. B ﬁ.20aos.c‘;g_:j_gf;gExhibit C-8




(Modifi

ed graphies)

it Audit of tha Financinl Statemants
Auditors” Rosponsibiites QL RdE S aL R FE AR e BN
O abiectives are o obtain rmasSlplErd RN SR M‘%@Kr the: firrandial stEtements 25 a
whle are froe from material Misztivet Rt e, SRS o MRS, o 10 wsue an autitors'
ranat thiat imdioded Gl oprion, Neasorabi Assuraniog 1S 2 high loved of asswrance bt iz not
gl assuranes and tharelon i not & guaratted that an audit conducted i sttorddned wih
gengrally accepted audiding standards will Bhways dateot @ matoris) TN W RS,
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1. Summary of Significant Accounting Polisias
Member's Daﬁm Oooermber 31, 20214 & {583 001)
Busingss Chperalionsg
\hii,-grm Juier G, Franchising, LLE (he "Company’) was organized on November 8, ?01:’
“}‘% Faperations in 2018, The Company is the franchisor of the Villags Jwrﬂ—Grﬁﬁru-t —L
Gylautants. in ;AdL!!m)n m:_» Company licenses the business syslems, stendasds and progucts
M’W"iﬁﬂi"“ Gedinin Loy Ly *m:j‘ﬁt‘r:adcimmc The Company's fiscal vear-end is DecemibiBE823)

R Mitripationg {2,676}
Company is 2 single mermber LLG owned by VJICO, [ne, which was formee i August 20149,
AR Agust 2079, the membership interast in the Compriy wes held by ihree membergsgiies

in Auglst 2019 transferred their membership interest in the Company 10 VJCO, ncrmeschsrge--
for gha 25 anJC 2 no Tfr-( *'L“"ﬂl\y & a0l maomber i not 1o be bound by, or pg %nnali\' Esknlled

b % bty 120

hhe n?ﬁwt"w%téukﬁnmﬁ "uf;z%"mo‘é o g}énq atons of the Company except o otherwing g 55,1200
operating agreement or ay reguiret by law, The Company shall continue in perpetusl existencea
unless the Contpany s dissalved in sooordance with the provisions of the Company’s aperaling
agreemaent.

Basia of Agcounting

Thes finangal salements of e Company are prepared on the accrual basls of acgounting in
accordance with accounting principles generally accepted in the Unilsd States of America ("U.S,
GAAR".

Aiocation of Profit and Loss
In mecordance with the operaling agreenumt, taxable income ond foss are alincated 1o the

Company's sole member,

Revenus Recoonition

Tha Company accounts for revenus in sccordence wilh Finsngial Accounting Standards Beard
("FASE") Accounting Standards Codificalion 808 ("ASG 606", Revenue rom Contracts with
Customers, which was adopled onJanuary 1, 20200 Revenue s recognized in gcoordance with
a fiverstep revenue modal, as follows: identfying the contract with the customer; identifying the
performance obligations 6 the conbract datermining the transaction price; aflocating the
transaciion price to the perdormance obiigations, sl deogrizog the revenus when (or os) thi
enlity salisfies a perfarmance obligation. I 2021, the Company elscled o adopt the aecounting
podicy within Ascounbing Standads Update 2029-02 ("ASU 2021-02°), Franchisors — Revenue
from Contracts with Customers {Subtopic 852-806); Praclical Expedient, which allows the
Company 10 beat pre-opening activities provided to s franchiser ag a distingt and separate
pesforrianeg obdlgation from the franchise cense i he pre-opening acthitias are conzistent
with thoga included within a predelinad st within the guidance, snd herefoes the pre-opening
relivities ave rocognized ps revenue in the year the servlces are provided,

Bee Af:m'm“?maﬂying bontes
&

-|.L)l,.lL).':!.-\1.m:r;«.iv,a}M.,-;?.'-l‘hi-t)uﬁ‘;(",a‘a'»»wv:‘&(-:ifjGMﬁRvR.i'r?IF!.?‘.'I_RlSL_‘i_.‘E;fi_‘i_QEX]‘libi[ C-12
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NOTI:S TO FINANCIAL STATEMENTS
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WILLAGE JUICE QO FRANCHISING, LLC
VO EINARMGIAL STATERMENTS
Digesrener 31, 2021 andg 2040
ViLLAGE JUICE CO, FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
December 31, 2022 and 2021
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holder mto such equliy securities at a conversion price equdl lo 80% of the per share or unit
price, paid by the inveslors In the qualified fisancing. I the event a qualified financing is not
gonsurmmated prior o the maturity date, then, at the election of the holders made at any time
befara or aftar the maturity date, effective upon the maturity date, the oulstanding principal and
unpaid interast will be converted to membership units of the Company at a ¢conversion price
equal to the quotlent of 53,000,000 divided by the aggregate number of Company membarship
units as of the maturity date. The oulstanding principal and accnsed inferest balance on the
gotvertible notes payable as of Decamber 31, 2022 and 2021 totsled $255,000 and $38,595,
respactivaly, and is included in due to related parties on the accompanying balance sheets.
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HOTES TO FINANGIAL STATEMENTS
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NOTES TO FINANCIAL STATEMENTS
December 31, 2022 and 2021
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company as noted in lhe preceding paragragh, in conngclion with the agreement, the Company

grantad the licensee the fght and boense to develop, open and operate a Ll service restaurant

using the Company's brand, The heensee s required to pay the Company & royafly based on

7% of salgs per unit. ln addition, the licenses paid 5 $18,250 license fee. The fee Is being
racoghized as revenue over the term of the Hcense agreemant.
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A3 T PIRARCIAL BTATERMENTS
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VILLAGE JUICE CO. FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
hle (U ontinge ) December 31, 2022 and 2021

Thug fbure matundies an e note paysiio s as folows
Liguidity

4

The Company's activifig b & it to significant risks and uncertainties, Inchiding failing to
findl franchisegs and fEREATERNS additional funding for operating! TRHES. The mermber of
the Cranpiny plans 1o make capital contributions, initiale capilal raises, and provide additionsat
advances to fund c;p:-\ranr.\ T3ivities in the event working cafial is not sufficient o cover
cperating expenses. 1.HES
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sued financial
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Should the Company not achicve its expaciad lavels of revanues,#}mmm&% “ekomate, control
and manage its expenses, management may be required {o aller the Company's operating
The attammant of profitable operations is dependent upon future avents, nclutling
2 faers and royalties to provide adequate cash flows to fusd oparating

czxmnses' Nr:: aasuranca c:an tm gwen thnr the Company wnil be able o 0mete prumably ona

During 2021, the Company’s sole member assumed the converible promissory notes, including

pnrz:_%lpal of $25.: 000 plus accrued inferest of 39,505 (sea Nate 2}.
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sarrgisiad of the Inhcwing bs of Degemiber 31, 2061

The Company received] 3 561,800 Economic Injury Disasts Logefrom Be,SemAasiness
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carrying amount of assets secured by debt tolaled $21 ?;31 as of DBH&ITEJW 31, 2022, The
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31 2022 and 2021 was SGf.(ﬂO aﬂd $G1 800 rcspectrvely

CLhrrent Lo e

e AT EErT
at Franshma

12

-
Ted

L dusis Lo benGRaNa v 11820895 G 33690 Exhibit C - 42




sraphics)

T FiNANMNCIAL HTATEMENTS
pwin Oy CROG Rl GG, LG
NOTES TO FINANCIAL STATEMENTS
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Dafarred revenus consisted of the following as of Decambaer 31, 2022
_Curent  Long:-Teun

License Agreemants $ 9367 § d0.2¢4
tniial Franchise Fee 24.725 12 458

$..24002 8. B27Z

Deferred revenue consisterd of the following as of December 31, 2021

Current Long-Term
Linense Agreements § 0218 § 30,384
Initlal Franchise Fee 4100 27183

$...12818  5..BL504
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VILLAGE JIHCE CO. FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS
[ecembear 31, 2022 and 20214

8. Opevating Lease Obllgations
The Company lgases its coplar undar an operaling lease which matures in March 2023, Maonthly
payments during the lease term fotal $212. Rent expense Wialed $2.542 for the years anded
December 31, 2022 and 2021,
Total fulure minimum cash rental paymants under the leasa are as follows:

Yoar Endig
Docarnber 31 IR, e

2023

The Company also leases office spoce on a month-ig-month basis. Rent expensc totaled
$3.600 and $4,400 for the years ended Decomtrer 31, 2022 and 2021, respectively.

The Company also rents office space from a related pary (see Nole 2).

10. Subzequent Events

The Company has evaluated events and transactions for potential recognition or diselosurs ity
the finarcial statements through December 12, 2023, which is the date the financial statements
were available o be issued.

During 2023, operaling advances ware mace al varying dates to the Company from VJCO, Ing.,

the Company’s sole owner. The aggrogate amaunt advanced to the Gompany during 2023
totaled approximataly $105,008. These advances have no defined terms of repayment,
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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.,”

and the following language:

“All representations requiring prospective franchisees to assent to a release,

estoppel or waiver of liability arc not intended to nor shall they act as a release, estoppel or

- - - gt v . _ M ! .Y 3 " ”
waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law.,

3. The representations made in the Franchise Agreement and Multi-Unit Agreement
requiring prospective franchisees to assent to a release, estoppel or waiver of lability are not
intended to nor shall they act as a rclease, estoppel or waiver of any liability incuired under the
Maryland Franchise Registration and Disclosure Law.

4, The Franchise Agreement and the Muli-Unit Devslopment-Agreement are revised
to include the following language:

“All representations requiring prospective franchisees to assent to a release,
estoppel or waiver of liahility are not intended to nor shall they act as a release, estoppel or
waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law.”

5. The Franchise Agreement and the Multi-Unit Peveloprrens-Agreement are revised
to include the following language:

“No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in consection with the commencement of the franchise relationship shatl have the
effect of (i) walving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor, This provision supersedes any other
term of any document executed in connection with the franchise.”

Each provision of this Addendum to the Franchise Agreement shall be effective only to the
extent that, with respect to such provision, the jurisdictional requirements of the Maryland
Franchisc Repistration and Disclosure Law are met independently without reference to this
Addendum.

VILLAGE JUICE CO. FRANCHISING, LLC
By:

Name: Date
Title:

SIGNATURES CONTINUE ON FOLLOWING PAGE
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MICHIGAN

The following language and Sections are removed from the Franchise Agrecment

and other pmpc)'-md agrecments:

[

I

E\J

Asreermeny, and the Muli-

AGREED:

Sections 20(d) and 20(f) of the Franchise Agreement,

B e

In Section 23 of the Franchise Agreement, the languaoce:

oral promises or declarations were

nmdc: to it and that thc obll at:ons of l-iam hisor are confined exclusively to those

_____ e AT A R R R

set_forth_in_this_Agreement, Franchisec understands and assumes the business

risks inherent in this enterprise."

In Section 5 of Exhibit H of the disclosure document (Full and Final Ceneral
Release), the language:

"have carcfully read the foregoing instrmment; that they know the contents

thereol, that they understand and”

The following language is added to the disclosure document, Franchise
-Unit Developer Agreement, and other proposed agreements:

"No statement, questionnaire, or acknowledement si ned or agreed to by a

franchisec in connection w1th thc commcmcmml of the Immln se relationship
;,}mll have the effect of (1) ing any claims under an anlmablu state franchise

law, mcludmg 11:111(_1 in_the inducement, or (ii) _disclaiming ml:ance on ng

ent by any franchisor franchise sel s'c,llct or other person acting

e A e

frmc isor._ Thig provision supersedes any other term of any document exec
in connection w1th the hanclnsm

VILLAGE JUICE €O, FRANCIISING, LEC

[FRANCHISEE NAME

By By:

Printed Name: Printed Name:
Lis: Its;

Date: Date
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Franchise Disclosure Docament:;

1. Minn. Stat. § 80C.2]1 and Minn. Rule 2860.4400} prohibit us from requiring
litigation to be conducted outside Minnesota. In addition, nothing in the Disclosure Document
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.

2. We will comply with the Minn, Stat. Sec. 80C.14, Subds. 3, 4 and 5 which
require, except in certain specified cases, that a franchisee be given 90 days’ notice of
termination (with 60 days to cure) and 180 days’ notice for non-rencwal of the Agreement.

3. Minnesota Statute 604.113 provides for a limit on charges for insufficient funds.
Accordingly, Item 6 is revised so that any fees for payments returned for insufficient funds will
not exceed $30.00,

4. Itern 13 is revised to include the following language:

“To the exient required by the Minnesota Franchises Act, we will protect your rights to
use the rademarks, service marks, trade names, logo types or other commercial symbols
related to the trademarks or indemnify you from any loss, costs or expenses aristng out of
any claim, suit or demand regarding the use of the trademarks.”

5. The Franchise Agreement and Multi-Unit Agreement are revised to provide that
we cannot require you to sign a release of claims under the Minnesota Franchises Act as a
condition to renewal or assignment,

6. We are prohibited from requiring you to assent to a rclease, assignment, novation
or waiver that would relieve any person from liability imposed by Minnesota Statutes, Sections
80C.01 to 80C.22, or Section 80C17, Subd. 5, provided that the foregoing shall not bar the
voluntary setticment of disputes.

7. Each provision of this Addendum shall be effective only to the extent that, with
respect to such provision, the jurisdictional and procedural requirements of Minnesota Statutes,
Chapter 80C and Minn. Rule 2860.440] arc met independently without reference to this
Addenduin.

QuE pr mgﬂgﬂm%ﬂgbhganom unclu thc Ptanchm Agmgmcm Thc collcctlon of thc: lmtml
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franchise fee and other initial payments will be deferred until we have fulfilied our initial

pre-opening obligations to vou and you are open for business.”

‘ﬂ"ﬁW T iy

Franchise Agreement and Multi-Unit Developer Agreement Addenda:

1. Minn, Stat. Section 80C.21 and Minn, Rule 2860.4400J prohibit us from requiring
litigation to be conducted outside Minnesota. In addition, nothing in the 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.

2. We will comply with Minn. Stat. Scc. 80C. 14, Subds. 3, 4 and 5 which require,
except in certain specific cases, that a franchisee be given 90 days™ notice of termination (with 60
days to cure) and 180 days’ notice for non-rencwal of the Agreement.

3 The Franchise Agreement and Multi-Unit Agreements are revised to include the
following:

“To the extent required by the Minnesota Franchises Act, we will protect your right to
use the trademarks, service marks, trade names, logo types or other commercial symbols, or
indemnify you from any loss, costs, or cxpenses arising out of any claim, suit or demand
regarding the use of the name.”

4, We arc prohibited from requiring you to assent to a relcase, assignment, novation
or waiver that would relieve any person from liability imposed by Minnesota Statutes, Sections
ROC.01 to 80C.22, provided that the foregoing shall not bar the voluntary settlement of disputes.

5. We are prohibited by Minnesota Rule 2860.4400] from requiring you to waive
your rights to a jury trial, requiring you to consent to injunctive relief, waiving the obligation to
post bond, and any provision in the franchise agreement requiring such a waiver is hereby
deleted.

6. The Franchise Agreement and Multi-Unit Agreements are revised to include the
following:

“Minnesota law provides that no action may be commenced under Minn. Stat.
Sec. 80C.17, Subd 5. more than three (3) years after the cause of action accrues.”

7. Each provision of this Addendum shall be effective only to the extent that, with
respect to such provision, the jurisdictional requirements of Minnesota Statutes, Chapter 80C are
met independently without refercncc to this Addendum,

8. The Franchise Agreement and Multi-Unit Agreements are revised to include the
following:

AU bbb 13, 000 5 bt D6RAREVR R 2985 CaaenaEx hibit D - 10




“No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have
the effect of (i) waiving any claims under any applicable state franchise law, including
fraud in the inducement, or (ii} disclaiming reliance on any statement made by any
franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the
franchise.”

2 The Franchise Apreement and Multi-Unit Agreements are reviged to inclade the
f IIOWi;M:' T o P " A AT e e e
101 2

the mmal ﬁ;mch]sc: fce and OthCl mltml pdwmnh Qwu} bv l"mnclmcc ox I)wclomr tn
anclnsm unul anchlsm has. com 3lc:tcd our_pie- mc_mn 2 ol 11 rationg mgnmdorwg‘h},

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA
FRANCHISE ACT. REGISTRATION DOES NOT CONSTITUTE AFPPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE COMMISSIONER OF COMMERCE
OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT THE INFORMATION
PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING. THE MINNESOTA
FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY FRANCHISE IN
THIS STATE WHICH 1S SUBJECT TO REGISTRATION WITHOUT FIRST PROVIDING
TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE EXECUTION
BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY
CONSIDERATION, BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF
THIS PUBLIC OFFERING STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE FRANCHISE. THIS PUBLIC OFFERING
STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS
OF THE FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE
REFERRED TQ FOR AN UNDERSTANDING OF ALL RIGHTS AND OBLIGATIONS OF
BOTH THE FRANCHISOR AND THE FRANCHISEE.

RES ON THE FOLLOWING PAGE]
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WISCONSIN

1. The following lanouagee and Sections are removed from the Franchise Agreement
——1 [T S IO R U TR O T T it DA O HEARZEfp
and other proposed agrecments:

"Franclisce cxpressly acknowledges that no oral promises or declarations were
made to it and that the obligations of Franchisor are confined exclusively fo those
sct forth in this Agreement. Franchisge understands and assumes the business
isks inherent in this eatorprise.”

C. In Section 5 of Exhibit H of the disclosure document (Full and Final General
Release), the ldngughm
"have carefully read the forcgoing instrument; that they know the contents
thereof, that they under stand and”

2. The following language is added to thc dﬁcimurc dm ment, Frﬂnq}mtm

Qrccmem fmd thf: Multi-Unit Developer Apreement

"No stalement, ucstionnaire, or acknowledgment ‘;i;zned or aereed to by a
e DA

R P e

flanchl%c n Lonnu,lmn w1t!1“”}llu commencement of the ﬁ:mcht% relationshin

shall havc thc cffect oi"(l) wawmg. any claims un;lu any a nhcablc %tatc franchise

by any fmﬁgch;{g.ﬂor irmmhmu scllm or othel pm son stm;, on behalf 0[

I TR0
franchisor. This provision supe:scdcs.mgg}y other term of any document executed

m wmmc.tmn wnh tlic franchise.”

AGREED:

VILLAGE JUICE CO. FRANCHISING.

[FRANCHISEE NAME]

By. By;

Printed Name: I’: inted Name:
Its: Lts:

Datg: Date:
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LEXHIBIT E
STATE AND FEDERAL REGULATORY AUTHORITIES
FEDERAL TRADE COMMISSION

Franchise Rule Coordinator

Federal Trade Commission Division of Marketing Practices
Seventh and Pennsylvania Avenues, NNW,, Room 238
Washington, .C, 20580

Telephone: (202) 326-2970

STATE FRANCHISE REGULATORS AND AGENTS FOR SERVICE OF PROCESS

Listed here are the names addresses and telephone numbers of the stalg agencies having

res Jomiblh ty for the franchising dlqclosulclm ristration lawv. We may not yet be registered to
sell franchises in any or all of these states If a state is ¢ s not listed, we have not appointed an agent

for service of process in that state in connection with the mqmrmmntq of the ﬁauohxsc laws,
Thcrc may bu states in 'lcidltmn ) lhoqc lwtc,d below in wlm:h we haw ampomte.d an cg%gqt for

CALIFORNIA:

Commissioner of Financial Protection &
Innovation

Dept. of Financial Protection and Innovation
320 West 4th 5t., Ste. 750

Los Angeles, California 90013

Telephone: (213) 576-7500 or

Toll Free Telephone: (8663 275-2677

CONNECTICUT:

Eric Wilder, Director of Securities
Connecticut Department of Banking
Securitics and Business Investment Division
260 Constitetion Plaza

Hartford, CT 06103-1800

Telephone: (860) 240-8233

HAWAILL
Commisstoner of Securitics
of the State of Hawsai
epartment of Commerce and
Consumer Affairs
Busincss Registration Division
335 Metrchant Street, Room 203
Honolulu, HI 96813
Telephone: (808) 386-2722

ILLINOIS (Registered Agent);

nal a *ents ar

Tanya Solov, Director of Securitics
Office of the Secretary of State
Securitics Department

69 West Washington Street, Suite 1220
Chicago, 1L 60602

Telephone: (312) 793-3854

ILLINOIS (Regulatory Authority):
Lisaddadizns-Kwame Raoul
Ulinois Attorney General

500 South Second Street
Springfield, Hlinois 62706
Telephane: (217) 782-4465

INDIANA:

Chris Naylor, Securitics Commissioner
Franchise Section

Indiana Securities Division

Secretary of State

Room E-H11

302 West Washington Street
Indianapolis, IN 46204

Telephone: (317) 232-6681

JIOWA:
Jimn Mumford, Securitics Administrator

..mm‘;.'lﬂ;.:.y,s‘.‘.i.;,l14._9.‘4‘u..w-:s;c}“.-.a.u‘m‘{»rdl){s.‘MMVS‘115JE,L20505.(3556‘J€]Exhibit E-1




Director of Regulated Industries Unit MARYLAND (Regulatory Authority):

lowa Securities Bureau Office of the Attorney General
330 Maple Street Securities Division

Des Moines, [A 50319-0066 200 5t. Paul Place

Telephone: (515) 281-5705 Baltimore, MDD 21202-2020

Telephone: {410) 576-6360
MARYLANIY (Registered Agent):

Maryland Sceurities Commissioner MICHIGAN (Regulatory Authority):

200 5t. Paul Place- Consumer Protection Division

Baltimore, Maryland 21202-2020 Antitrust and Franchise Unit

Telephone: (410} 576-6360 Michigan Department of Attorney General

525 W, Onawa Street
Lansing, MI 48909
Telephone: (517) 373-1152

MICHIGAN (Registered Agent):

Linda Cena, Securitics Director

QOffice of Financial & Insurance Regulation
525 West Allegan

1st Floor Constitution Hall

Lansing, M1 48909

Telephone: (517) 241-6345

MINNESOTA,;

Minnesota Dept. of Commerce
Securities-Franchise Registration

85 7" Place East, Suite 280

Saint Paul, MIN 55101-2198
Telephone: (651) 2349-L5040539-1600

NEW YORK (Administrator/Regulatory
Authority)

New York State Department of Law
Investor Protection Burgan

28 Liberty St., 21% Floor

New York, NY 10005

Telephone: (212) 416-8222

NEW YORK (Agent for Service of Process)
Scerctary of State

99 Washington Avenue

Albany, NY 12231

STt D 0688 8 1B 2980 5.5 5600 Ex hibit B - 2



NORTH DAKOTA;

North Dakota Securities Department
Fifth Floor S1ate Capitol, Dept, 414
604 East Boulevard

Bismarck, ND 58505-0510
Telephone: (701) 328-2910

OKLAHOMA:

Oklahoima Securities Dept,
First National Center

120 M. Robinson Suite 860
Oklahoma City, OK 73102
Telephone: (403) 280-7700

RHODE ISLAND;

Division of Securitics

233 Richmond Street, Suite 232
Providence, RI 02903
Telephone: (401) 222.3048

SOUTH DAKOTA:
Division of lngurance
Securities Repulation

J24 & Buclid, Ste. 104
Pieire, SD 5750]
Telephone: (605) 773-3563

TEXAS:

Hope Andrade

Secretary of State

PO Box 12697

Austin, TX 78711-2697
Telephone: (512) 463-5701

LTAIL

Division of Consumer Protection
Utah Departinent of Commerce
160 East 300 South

M Box 146704

Salt Lake City, UT 84114-6704
Telephone: (801) 530-6601

VIRGINIA (Registered Agent):

R b L RO LA b4 DGR 48y L[ 29805,

Clerk of the State Corporation Commission

1300 East Main Street, 15t Floor
Richmond, Virginia 23219
Telephone: (804) 371-9733

VIRGINIA {Regulatory Authority)
State Corporation Comimission,

Division of Securities and Retail Franchising

1300 East Main Street, 9th Floor
Richmond, Virginia 23219
Telephone: (804) 371-9051

WASHINGTON:

Address for Service of Process:
Department of Financial Institutions
Securities Division

150 Isragl Road, 5W

Tumwater, WA 98501

Telephone: (360) 902-8760

Mailing Address:

Department of Financial Institutions
Securities Division

PO Box 944441200

Olympia, WA 9$56798504:1200

WISCONSIN:

Franchise Office

Wisconsin Securities Commission
PO Box 1768

Madison, WI 53701

Telephone: (6(08) 266-3364
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EXHIBIT GF
MULTI-UNIT AGREEMENT
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MNotice of cancellation

(Enter date of transaction)

You may cancel this transaction, without penalty or obligation, within five business days from
the above date. If you cancel, any payments made by you under the agreement, and any
negotiable instrument executed by you will be returned within ten business days following the
seller’s receipt of your cancellation notice, and any security interest arising out of the transaction
will be cancelledeanceled, [f you cancel, you must make available to the seller at your business
address all goods delivered to you under this agreement; or you may if you wish, comply with the
instructions of the selier regarding the return shipment of the goods at the sellet’s expense and
risk. 1f you do make the goods available to the seller and the seller does not pick them up within
twenty days of the date of your notice of cancellation, you may retain or dispose of them without
further obligation. If you fail to make the goods available to the selier, or if you agree to return
themn to the seller and fail to do so, then you remain liable for the performance of all obligations
under this agreement, To cancel this transaction, mail or deliver a signed and dated copy of this
cancellation notice or any other written notice, or send a telegram, to VILLAGE JUICE CO.
FRANCHISING, LLLC, 900 Northwest Bivd., Winston-Salem, NC 27101, (336) 749-0492, not
later than midnight of

I hereby cancel this trapsaction.

(Purchaser’s Signature)

(Date)

k20805 GasauoExhibit GF - it
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Multi-Unit Developer agrees that during the term of this Agreement, in addition to
meeting the Minimum Devclopment Obligation, Multi-Unit Developer will at all times
faithfully, honestly, and diligently perform its obligations hereunder and will continuously exert
its best efforts to develop and open for business Restaurants in the Development Area.
Multi-Unit Developer further acknowledges and agrees that satisfaction of the Minimum
Devclopment Qbligation does not automatically mean that Muiti-Unit Developer has complicd
with its obligations hereunder.

2.2 Force Majeure

Should Multi-Unit Developer be unable to meet the Minimum Development Obligation
solely as the result of Force Majeure, including, but not limited to strikes, war, niaterial
shortages, fires, floods, earthquakes, terrorism, and other acts of God, or by force of law
(including, but not limited to any legal disability of Franchisor to deliver an FDD pursuant to
Section 6.1 of this Agreement), which result in the inability of Multi-Unit Developer to construct
or operate a Restaurant in the Development Area, and which Mult-Unit Developer could not by
the exercise of due diligence have avoided, the Development Schedule shall be adjusted by the
amount of time during which such Force Majeure shall exist.

2.3 Multi-Unit Developer Cannot Exceed Minimum Development Obligation

During the Term, Muiti-Unit Developer may not and has no right granted herein to,
without the prior written appraval of Franchisor, construct, equip, open and operate more
Restaurants in the Development Arca than set forth in the Minimum Development Obligation.

1L
EXCLUSIVITY

31 Lxclusivity

Multi-Unit Developer acknowledges that the rights granted in this Agreement are
non-exclusive and limited. During the term of this Agreement, Franchisor shall not operate or
grant a license to any other person to operate a Restaurant within the Development Area,
provided however, that Franchisor retains the rights, among otbers, to:

(a) use and license others to use, the Proprietary Marks and the System for the
operation of VILLAGE JUICE & KITCHEN Restaurants at any location outside of ihe
Development Arca,

{b) either directly or through affiliated cntities, operate or license others to
operate restaurants, food establishments or other businesses other than VILLAGE JUICE &
KITCHEN restaurants within or outside of the Development Area; provided, that if such
business is a restaurant or food establishment that it does not primarily scll primarily plant-based
food options, juices, milks, smoothies, smoothie bowls, salads, grain bowls, raw vegan desserts
and related products on a dine-in or carry-out basis;

(¢)  open and license others to open VILLAGE JUICE & KITCHEN
restaurants at any aeperscaptive market locations including. but, not limited to, airports, indoor

malls, transportation stutions. government facilities, military bases, amuscment parks, sports

e R AT
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Development Area;

(d)  either directly or through third parties, manufacture or sell, or both, within
the Development Arca primarily plant-based food options, juices, milks, smoothies, smoothie
bowls, salads, grain bowls, and raw vegan desserts on a dine-in or carry-out basis or other food
or drink products which are the same as or similar to those sold by VILLAGE JUICE &
KITCHEN restaurants using brand names which are the same as or similar to the Marks,
provided that such items are not sold through Restaurants; and

() acquire, merge, affiliate with or engage in any transaction with other
businesses (whether competitive or not), with locations anywhere, including arrangenients in
which Franchisor or any of Franchisor’s affiliates are acquired, and/or Franchisor-owned,
franchised or other businesses (including Multi-Unit Developer’s Restaurants) are converted to
another format, maintained under the System or otherwise.

Multi-Unit Developer expressly acknowledges that all VILLAGE JUICE & KITCHEN
restaurants (whether owned by Franchisor, Multi-Unit Developer or other System franchisees)
may solicit business from customers without regard to the customers’ geographic location.
Franchisor does not warrant or represent that no other VILLAGE JUICE & KITCHEN restaurant
will solicit or make any sales within the Development Area, and Muli-Unit Developer hereby
expressly acknowledges and agrees that such solicitations or sales may occcur within the
Development Area, Multi-Unit Developer recognizes and acknowledges that (i) it will compete
with other VILLAGE JUICE & KITCHEN restaurants which are now, or which may in the
future be, located near or adjacent to the Development Area, and (i1) that such restaurants may be
owned by Franchisor or its affiliates. Mulii-Unit Developer further acknowledges that only
Franchisor or its affiliates shall be permtted to solicit business from customers by means of
computerized or other elecironic remote-entry ordering systems (such as, for example, the
Internet) capable of accepting orders placed from within or outside the Development Area.

v,
TERM OF MULTL-UNIT AGREEMENT
4.1 Term

The term of this Agreement (the “Term™) shall commence on the Effective Date and,
unless sooner terminated in accordance with the provisions herein, or extended as provided in
Section 2.2 above, shall continue until the earlier of (i) the Minimum Development obligation
has been completed by executing Franchise Agreements for all of the associated locations or (ii)

months from the Effective Date of this Agreement. After expiration of the term, or earlicr
termination of this Agreement as provided below, Franchisor shall have the right to establish, or
license to any other party, including an Multi-Unit Developer or franchisce, to establish a
VILLAGE JUICE & K{TCHEN restaurant anywhere within the terminated Development Area
except to the extent that such establishment or license to establish would vielate the Territory
provisions of Multi-Unit Developer’s continuing and valid Franchise Agreements.
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4.2 Renewal
Multi-Unit Developer shall have no right to renew this Agrecment.
V,
FFEES

5.1 Development Fee

A FEER - H A bbb bt bt b ettt e el pirefi-Faom,

In consideration of the prant of the rights granted to the Multi-Unit Developer shall pay to

Franchisor a Development Fec in the amount set forth in Attachment | to this Agreement (the

""Dmfél;)vbﬁmnt I-uf’) “which ianéaual to Thlrtv—ch Thc;us;mlcl Five Hundred Dollars { (‘?;39 00)
multiplied by _the number _of Restauraots to be opened. Multi-Unit Developer shall pay a
Devdupnihnl Fee concurrently with the execution ol this Aer cement the Development Fee for
the first three (3) Restaurants plus a Ten Thousand Dollar (310.000) deposit for the fourth (4™

and subseguent Restaurant, with the remaining balance due upon the execution of the

Dl ok e T

Restaurant’s franchise agrecment.

The Development Fee shall be fully eamed when received by Franchisor and shall be
non-refundable in consideration of administrative or other expenses incurred by Franchisor and
for the development opportunitics lost or deferred as a result of the rights granted to Developer
herein. The Development Fee shall not be refunded under any circumstances.

52 Initial Franchise Fees

+haExcept as otherwise provided herein Franchisor will % VE m%_ th(, Development Fee

shatcoveras a credit against the initial franchise S e—ppenadpayable
under cach Franchise Agrcement executed pursuant to this Agrccmcmm oi the total amount of

the Development Fee. Furthermore, in the eyent that Multi-Unit Developer shalhnorbe-oblisted
For vyt oy it ee-feaste-the-frmetisesto-be-apened-paesta-r-Hisfails to meet
the Opening Deadling as listed within Exhibit A, Franchisor shall retain all other rights,
including but not limited to termination of the Multi-Unit Aglecmcut Nntwlthstandmb the
foregoing, Multi-Unit Developer will not be entitled to any refund of its Development Fee if

Multi-Unit Developer fatls to meet its development obligations under this Agreement.

VL
CXECUTION OF INDIVIDUAL FRANCHISE AGREEMENTS
6.1  Site acceptance, Submission of FDD, Execution of Franchise Agreement

After Multi-Unit Developer has located a site for construction of a Franchised Business,
Multi-Unit Developer shall submit to Franchisor such information regarding the proposed site as
Franchisor shall require, in the form that Franchisor may from time to time require, together with
the terms of any proposed lease or purchase relating to such site. Franchisor may seek such
additional information as it deems necessary within thirty (30) days of submission of the
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purchase agreement, meet the then-current minimum standards Franchisor uses with respect to
its new franchisees or multi-unit developers,

6.2 Condition Precedent to Franchisor’s Obligations

It shall be a condition precedent to Franchisor’s obligations pursuant to Section 6.1, that
Multi-Unit Developer shall have performed all of his or her abligations under and pursuant to all
agreements between Multi-Unit Developer and Franchisor.

VIL
ASSIGNABILITY, TRANSFER, AND SUBFRANCHISING
7.1 Assignability by Franchisor

Franchisor shall have the right to assign this Agreement, or any of its rights and
privileges hercunder to any other person, firm or corporation without Multi-Unit Developer’s
prior consent; provided that, in respect to any assignment resulting in the subsequent
performance by the assignee of the functions of Franchisor, the assignee shall expressly assume
and agree to perform such obligations.

7.2 No Subfranchising by Malti-Linit Developer

Muiti-Unit Developer shall not offer, sell, or negotiate the sale of VILLAGE JUICE &
KITCHEN franchises to any third party, either in Multi-Unit Developer’s own name or in the
name and on behalf of Franchisor, or otherwise subfranchise, share, divide or partition this
Agreement, and nothing in this Agreement will be construed as granting Multi-Unit Developer
the right to do so.

7.3 Assignment by Multi-Unit Developer

(a) Restriction on Transfer, This Agreement has been entered into by
Franchisor in reliance upon and in consideration of the personal skill, qualifications and trust and
confidence in Multi-Unit Developer or, in the case of a corporate or parinership Mulii-Unit
Developer, the principal officers or partners thereof who will actively and substantially
participate in the ownership and operation of the Restaurants. Therctore neither the Multi-Unit
Developer's interest in this Agreement nor any of its rights or privileges shall be assigned or
transferred, voluntarily or involuntarily, in whole or in part, by operation of law or otherwise, in
ANy Manner-exceppasthi-t-Ho-prorwritenconsent-orFranels ceipireoi-Hie-conditions-set
forth—in—subsection—bibekew,  In addition, Multi-Unit Developer shall not in any pledge,
encumber, hypothecate or otherwise give any third party a security interest in this Agreement in
any manner whatsoever without the express prior written consent of Franchisor, which
permission may be withheld for any reason whatsoever in Franchisor’s sole subjective judgment.
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VIII.
NON-COMPETITION AND CONFIDENTIALITY

81  In Term Competition

During the term of this agreement, neither Multi-Unit Developer, its affiliate, nor any
shareholder, member, partner, officer, direcior, or member of Multi-Unit Developer or its
affiliate shall either dircctly or indirectly, own, operate, advise, be cmployed by, or have any
interest in any business that receives Twenty-Five Percent (25%) or more of its gross sales from
the sale of primarily plant-based food options, juices, milks, smoothies, smoothie bowls, salads,
grain bowls, raw vegan desserts and related products on a dine-in or carry-out basis
(“Competitive Business™) cxcept to the extent permitted under a Franchise Agreement with
Franchisor or unless Franchisor shall consent thereto in writing, which consent Franchisor can
withhold for any reason.

8.2 Post-Term Competition

Following the termination of this Agreement for any reason, Mulii-Unit Developer, its
affiliate, and any shareholder, member, partuer, officer, direcior, or member of Multi-Unit
Developet shall not for a period of two (2) years, own, operate, advise, be employed by, or have
any interest in any Competitive Business within thirty (30) miles of Multi-Unit Developer’s
Development Arca, any other Development Area or any VILLAGE JUICE & KITCHEN
yestaurant in existence at the time of termination except as permitted under a Franchise
Agreement with Franchisor. The partics have attempted in Sections 8.1 above and 8.2 to limit
the Multi-Unit Developer’s right to compete only to the extent necessary to protect Franchisor
from unfair competition. The partics hercby expressly agree that if the scope or enforceability of
Section 8.1 or 8.2 15 disputed at any time by Multi-Unit Developer, a court or arbitrator, as the
case may be, may modify either or both of such provisions to the exient that it deems necessary
to make such provision(s) enforceable under applicable law. In addition, Franchisor reserves the
right to reduce the scope of either, or both, of said provisions without Multi-Unit Developer’s
consent, at any time or times, effective immediately upon notice to Multi-Unit Developer.
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(H If Multi-Unit Developer is a corporation or partnership, each of the owners
or partners, as applicable, of Multi-Unit Developer shall, by executing this Agreement, fully,
unconditionally and irrevocably guarantee the performance by Multi-Unit Developer of ali of its
obligations hereunder. In addition, Multi-Unit Developer shall upon Franchisor’s request causc
all of its current and future owners and partners to exccute Franchisor’s standard form of
Guarantee.

XL
ARBITRATION

11.1 Arbitration

Multi-Unit Developer acknowledges that it has and will continue to develop a substantial
and continuing relationship with Franchisor at its principal offices in the State of North Carolina,
where Franchisor’s decision-making authority is vested and franchise operations are conducted
and supervised, Therefore, the parties agree that, to the extent that any disputes cannot be
resolved directly between Multi-Unit Developer and Franchisor, any action arising out of or
relating to this Agreement or the making, performance, ot interpretation thereof shall upon thirty
(30) days’ written notice by either party be resolved, except as clsewhere expressly provided in
this Agreement, upon application by any such party by binding arbitration in the Winston-Salem,
North Caroling, in accordance with the Federal Arbitration Act under the Commercial
Arbitration Rules then prevailing of the American Arbitration Association, including without
limitation the Optional Rules for Emergency Measures of Protection (“*AAA”™), and not under
any state arbitration laws, and judgment on the arbitration award may be entered in any court of
competent jurisdiction. Mulii-Unit Developer and Franchisor agree that arbitration shall be
conducted on an individual - not a class-wide basis. Furthermore, Multi-Unit Developer and
Franchisor agree thal the arbitrator or arbitrators shall not have authority to declare any Mark
owned by Franchisor, its affiliale or that is otherwise u part of the System to be generic or
invalid. The Fedcral Arbitration Act shall apply to all arbitration and arbitration venue
questions, Any awmd by mc arb:tl ator(q) shall bu final, bmdmg and non- appcalablc except for
errors of law. ~brrbess e : b
H—B-bﬁHHH—bE-El—i—H—I-&H@'ﬁ it prhe-rebierator—theThe matter shall be heard by - Hnm,»(?’a—wl-bﬁhﬁeﬁ—wl-k

wmﬁymwietﬁw—onc (l) 'irbnrator ma«x:kﬂw—l—h&d—(—»ﬁtumum +e-bemutyally selected by the
ama-mm;}«uwm-. : e 2-]-\%-&%"«{?5 oot 6 'HH&%HMI mtth wh shdli have at

j

or has bcm thcu pl imary area 01 piactlcc and s]nll havc aubstantlal expcmcncc n tlm pmparatmn
of Multi-Unit Agreements, franchise agreements and franchise disclosure documents, Multi-Unit
Developer understands that by agreeing to arbitrate it gives up jury and appeal and other rights it
might have in court.

11.2  Injunctive Relief

Notwithstanding the provisions of Scction 11.1 above, Mulii-Unit Developer agrees that
Franchisor, at its option, will have the right to seek preliminary injunctive relief from a court of
competent jurisdiction, or in the first instance from an Arbitrator, to restrain any conduct by
Multi-Unit Developer in the development or operation of Restaurants that could damage the
goodwill associated with the Marks, the System and the Chain, provided that if Multi-Unit
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FRANCHISOR WITH ALL DISCLOSURE DOCUMENTS, IN WRITTEN FORM, WHICH
MAY BE REQUIRED UNDRER OR PURSUANT TO APPLICABLE LAW, FOR REQUISITE
TIME PERIODS.

13.2  Acknowledgment

MULTIL-UNIT DEVELOPER ACKNOWLEDGES THAT IT SHALL HAVE SOLE
AND COMPLETE RESPONSIBILITY FOR THE CHOICE OF LOCATIONS AT WHICH
THE FRANCHISED BUSINESSES WILL BE OPERATED; THAT FRANCHISOR HAS NOT
(AND SHALL NOT BE DEEMED TO HAVE, EVEN BY FRANCHISOR’S ACCEPTANCE
OF THE SITES THAT ARE PART OF THE DEVELOPMENT AREA OR THAT WILL
BECOME THE LOCATIONS AT WHICH THE FRANCHISED BUSINESSES WILL BE
OPERATED) GIVEN ANY REPRESENTATION, PROMISE, OR GUARANTEE OF
MULTI-UNIT DEVELOPER'S SUCCESS AT THE LOCATION; AND THAT MULTI-UNIT
DEVELOPER SHALL BE SOLFLY RESPONSIBLE FOR ITS OWN SUCCESS AT TIHE
FRANCHISED BUSINESSES LOCATIONS.

MULTI-UNIT DEVELOPER, AND ITS OWNERS AND PARTNERS, AS
APPLICABLE, JOINTLY AND SEVERALLY ACKNOWLEDGE THAT THEY HAVE
CAREFULLY READ THIS AGREEMENT AND ALL OTHER RELATED DOCUMENTS TO
BE EXECUTED CONCURRENTLY OR IN CONJUNCTION WITH THE EXECUTION
HEREOF, THAT THEY HAVE OBTAINED THE ADVICE OF COUNSEL IN CONNECTION
WITH ENTERING INTO THIS AGREEMENT, THAT THEY UNDERSTAND THE NATURE



OF THIS AGREEMENT, AND THAT THEY INTEND TO COMPLY AND BE BOUND
THEREBY.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the first date set forth above.

ACCEPTED ON THIS DATE OF

FRANCHISOR MULTI-UNIT DEVELOPER
VILLAGE JUICE CO. FRANCHISING, LL.C

a North Carolina limited liability company a

By By

Name Name

Title Title
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EXHIBIT G

AREA REPRESENTATIVE ADDENDUM

Reserved, Currently Franchisor does not have any args representatives 1n vour statc,
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State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure
Document be registered or filed with the state, or be exempt from registration: California,
Hawaii, [llinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode
Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document
is filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date
California Not Registered
Hawaii Not Registered
Illinois Not Registered
Indiana Not Remstered
Maryland Not Registered
Michigan Mo-RegisteredPending
Minnesota peadinePending
New York Not Registered
North Dakota Not Repistered
Rhode Island Not Registered
South Dakota Not Registered
Virginia Met-RegheredPending
Washington Not Registered
Wisconsin Febraary-5—2024Pending

Other states may require registration, filing, or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunitics or seller-assisted
marketing plans.
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EXHIBIT O
RECEIPT

This disclosure docutnent summartzed certain provisions of the franchise agreement and other information in plain language.
Read this disclosure document and all agreements carefully.

If VILLAGE JUICE CQ. FRANCHISING, LLC offers you a franchise, it must provide this disclosure document to you 14
calendar days before you sign a binding agreement or make a payment to us or an affiltate in connection with the proposed franchise
sale or, if you live in New York, or Rhode Island, at the first personal face-to-face meeting, New York law requires a franchisor to
provide the Franchise Disclosure Document at the earlier of the first personal meeting or ten (10) business days before the execution of
the franchise or other agreement or the payment of any consideration that relates to the franchise relationship. Michigan requires that
we give you this disclesure document at least 10 business days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever comes first.

IFVILLAGE JUICE CO, FRANCITISING, LIC does not deliver this disclosure document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal and state faw may have occurred and should be reported to the
Federal Trade Commission, Washingten, DC 20580 and to the appropriate stale agency listed on Exhibic [

The name, principal business address and telephone number of the franchisor is; VILLAGE JUICE CO. FRANCHISING,
LLC, 900 Northweast Blvd., Winston-Salem, NC 27101, (3"%6) 749.0492.

'\./H I, A(:! JUTCT £0) FRANCHESING
ive of progess, VILLAGE JU
rest Blvd Winstonsalem. NC 2 2710[

Lssuance Date: Povenbe—2August §, 20232074
The name, principal business address and telephone number of each franchise seller offering the franchise is:

0 [ i 3
NATHAN ATKINSON CLYDE P. [TARRIS, TH SILER SQUTHERLAND
VILLAGE JUICE CO. VILLAGE JUICE CO. VILLAGE JUICE CO.
FRANCHISING, LLC FRANCHISING, LLC FRANCHISING, LLC
000 Morthwest Blvd. 8900 Northwest Bhvd, 900 Northwest Blvd. _
Winston-Satem, NC 27101 Winston-Salem, NC 27101 Winston-Salerm, NC 27101
{336) 749-0492 (336) 749-0492 {336) 749-0492

VAT RN e AR F T - S et gopne -ttt
rl-{-l-l-l-k—H—l—:‘E-t—LH—?—l—-&L—@i‘-‘-\:‘ i ‘riﬂ\i‘%ﬂ §~'H Ry

New York requires you to receive this Franchise Disclosure Document at the eatlier of the first personal meeting or 10
business days before the cxecution of the franchise or athet ggreement or the payment of any consideration that relates to the franchise
relationship, Iowa requires you to you to receive this Franchise Disclosure Documient at the earlier of the first personal meeting or 14
calendar days before the exccution of the franchise or other agreement or the payment of any consideration that relates to the franchise
relationship, Michigan requires you to receive this Franchise Disclosure Document 10 business days before the execution of the
franchise or other agreement or the payment of any consideration that relates to the franchise relationship.

1 have received a disclosure document dated Pecembor-+2Aupust 8, 20232024, that included the following: Exhibit A VILLAGE
JUICE & KITCHEN Franchise Agresment, with Attachment | {(Franchise Rider), Attachment 2 (Lease Rider), Attachment 3 (Intemet,
Social Media, and Telephone Assignment), Attachtnent 4 (Guaranty), Attachment 52 (Non-competition Agreement), Altachment 5b
{Mondisclosure and Non-solicitation Agreement), Atlachment 6 (Juicing Addendum) and Attachment 7 {Commencement Date
Agreement); Exhibit B-1 Restaurant Directory/Listing of Current Franchisees, Exhibit B-2 Listing of Certain Past Franchisees, Exhibit
C Financial Statements, Exhibit Dr State Specific Iformation, Exhibit F Federal and State Regulators and Agents for Serviee of
Process, Exhibit F Multi-Unit Agreement, Exhibit G Arca Representative Addendum, Exhibit G-babi-Lini-duresment-bahiba-H
Sample General Release Agreement, Exhibit | ACH/EFT Transfer Agreement, Exhibit } Operations and Training Manual Table of
Contents, Exhibit K Addendum to Rencwal Franchise Agrecinent, Bxhibit [ Agreement and Conditional Consent to Transfer, Exhibit
M Small Business Administration Addendum, Exhibit N Statement of Prospective Franchisees, Sete-fiivative-ates,-Exhibit O

Receipt
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RECEIPT

This disclosure document summarized certait provisions of the franchise agreement and other information in plain language.
zead this disclosure document and all agreements carefully.

if VILLAGE JUICE CO. FRANCHISING, LLC offers you a franchise, it must provide this disclosure document to you 14
calendar days before you sign a binding agreement or make & payment 1o us or an affiliate in connection with the proposed franchise
sale or, if you live in New York, or Rhode Island, at the first personal face-to-face meeting, New York law requires a franchisor o
pravide the Franchise Disclosure Document at the earlier of the first personal meeting or ten {10) business days before the execution of
the franchise ot other agreement or the payment of any consideration that relates to the franchise refationship. Michigan requires that
we give you this disclosure document at least 10 business days before the execution of any binding franchise or other agreement or the
payment of any consideration, whichever comes first.

1f VILLAGE JUICE CO. FRANCHISING, LLC does not deliver this disclosure document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal amd state law may have occurred and should be reported to the
Federal Trade Commission, Washington, DC 20380 and to the appropriate state agency listed on Exhibit .

The name, principal business address and telephone number of the franchisor is: VILLAGE JUICE CO. FRANCHISING,
LLC, 900 Norhwest Blvd., Winston-Saler, NC 27101, (336} 749-0492.
CAGHE FLITCE 0 FR i

i state auenvies identifivd on [ hibit_k
FRANCHISING, LLC's repistered agent in N

il !

B Atkinson at 200 Northwest Blvd
Issuance Date; Desewmbor Lt Aoust §, 28232024
I'he name, principal business address and telephone number of each franchise seller offering the franchise is:

(Wi (] 3 tn
NATHAN ATKINSON CLYDE P HARRIS, HI SILER SOUTHERLAND
VILLAGE JUICE CO. VILLAGE JUICE CO, VILLAGE FUICE CO.
FRANCHISING, LLC FRANCHISING, LLC FRAMCHISING, LLC
Q0 Northwest Blvd, 900 Narthwest Blvd. 900 Northwest Blvd,
Winston-Salem, NC 27101 Winston-Salem, NC 27101 Winstot-Sakem, NC 27101
(336) T49-0452 (336) 749-0492 (334) 749-0492 .

3 CYRE TTY : -3 o g St [T TN PP S TIR R T ST I kg
thusbitet Sod-on-Flibibagsirrepsteradasent

S L AR B O S RAN O S ING e — st rtseorHiw- sttt idenitad
sthorimod-to-recebvasneivics ol pracess:

New York requites you to receive this Franchise Disclosure Document at the earlier of the first personal meeting or 10
business days before the execution of the franchise or other agrecment o the payment of any consideration that relates to the franchise
relationship. lowa requires you to you to receive this Franchise Disclosure Document at the earlier of the first persopal meeting or 14
catendar days before the execution of the franchise or other agreement or the payment of any consideration that relates to the franchise
relationship, Michigan requires you to receive this Franchise Disclosure Document 10 business days before the execution of the
franchise or othet agreement or the payment of @y consideration that relates to the franchise relationship,

i have received a disclosure doctment daled Peeember—ZAugust 8, 24 2024, that included the following: Exhibit A
VILLAGE JUICE & KITCHEN Franchise Agreement, with Attachment 1 {Franchise Rider), Attachment 2 (Lease Rider), Attachment
3 (Internet, Social Media, and Telephone Assignment), Attachment 4 (Guaranty), Attachinent 5a (Non-competition Agreement),
Attachment 5b (Mondisclosure and Nonp-solicitation Agreement), Attachment 6  (Juicing Addendum) and Attachment 7
{Comumencement Date Agroement); Exhibit B-1 Restaurant Directory/Listing of Current Franchisees, Exhibit B-2 Listing of Certain
Past Franchisees, Exhibit C Financial Statements, Exhibit D State Specific [nformation, Exhibit E Federal and State Regulators and
Agents for Service of Process, Exhibit F Mpltifu‘gjt_ﬁgkreenmngixhihit. G _Aren Representative Addendum, Bxhibit tG—vheliteit
Acpesmantotindisi—H Sample General Release Agreement, Exhibit 1 ACIHWEFT Transfer Agreement, ExhibitJ Operations and
Training Manual Table of Contents, Exhibit K Addendum to Renewal Franchise Agreemert, Bxhibit L Agreement and Conditional

Consent to Transfer, Exhibit M Small Business Administeation Addendum. Exhibit N Statement of Prospective Franchiseas, Siate
et Dates—Exhibit O Receipt

[ate Prospective Franchisee

Individually and as an officer, partner, member or manager of ) LB
organized under the laws of
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