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FRANCHISE DISCLOSURE DOCUMENT

I\ VR GloStation Franchising USA, Inc.
v SA N D B OX a Delaware corporation
4695 Chabot Drive, Suite 200
Pleasanton, California 94588
(925) 558-2768
franchise@sandboxvr.com
www.sandboxvr.com

As a franchisee, you will own and operate a Sandbox VR Business featuring live-action, hyper reality
experiences, including virtual reality and physical adventures, with a full body tracking system. The total

investment necessary to begin operation of a Sandbox VR Business is $764;000-tc-$1,318,000—
Fhis250,719 to $1,875,464 net of tenant allowances that, as set forth in Item 7, typically cover between
44% and 100% of construction and leasehold expense. If negotiated with your landlord, such tenant
allowances can reduce the total out-of-pocket initial investment, which otherwise could range from_
$1,427,090 to $2,890,038. This initial investment includes $350;000541,000 to $656;600577,000 that
must be paid to the franchisor or affiliatedesignee. We and you may choose to sign a Development Rights
Agreement under which you will develop a number of Sandbox VR Businesses. We expect the Development
Rights Agreement to cover between 2 and 10 Sandbox VR Businesses. The total investment necessary to
begm—epe#ahen—unde%enter into a Development nghts Agreement isranges from $844,000100,000 to
$1,688.000- S/ 00000 = be180,000, consisting of a
development fee paid to the franch|sor—er—af-f-|4+ate These f|qures do not mclude the initial investment
necessary to open and begin operating Sandbox VR Businesses upon signing individual Franchise
Agreements pursuant to a Development Rights Agreement.

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

You may wish to receive your disclosure-decumentDisclosure Document in another format that
is more convenient for you. To discuss the availability of disclosures in different formats contact
Lee Hebditch, our Director, Global Franchise Operations, at 4695 Chabot Drive, Suite 200,
Pleasanton, California 94588, (925) 558-2768.

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

Buying a franchise is a complex investment. The information in this disclosure-
deeumentDisclosure Document can help you make up your mind. Information on franchising,
such as “A Consumer’s Guide to Buying a Franchise,” which can help you understand how to
use this disclosure—documentDisclosure Document, is available from the Federal Trade
Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s home page
at www.ftc.gov for additional information. Call your state agency or visit your public library for
other sources of information on franchising.
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FRANCHISE DISCLOSURE DOCUMENT
There may also be laws on franchising in your state. Ask your state agencies about them.

Issuance date of this Eranchise-Disclosure Document; May 40,2023,-as-amended-October-
122023 and-January-108, 2024,
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find more
information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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

How much will | need to invest?

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

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

Iltem 21 or Exhibit H includes financial statements. Review
these statements carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Sandbox VR business in my area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be a Sandbox VR
franchisee?

ltem—20—or—Exhibits F and G list current and former
franchisees. You can contact them to ask about their
experiences.

What else should | know?

These questions are only a few things you should look
for. Review all 23 Items and all Exhibits in this disclosure-
doeumentDisclosure Document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be made to your
franchise agreement. If so, you should check the State Specific Addenda. See the Table of Contents for
the location of the State Specific Addenda.

Sandbox 2024/0405 Amended FDD
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Special Risks to Consider About This Franchise

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

1. Out-of-State Dispute Resolution. The franchise agreement and development
rights agreement require you to resolve disputes with the franchisor by arbitration
and/or litigation in the city and state where the franchisor maintains its principal
business (currently Pleasanton, California). Out-of-state arbitration or litigation
may force you to accept a less favorable settlement for disputes. It may also cost
more to arbitrate or litigate with the franchisor in California than in your own state.

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

3. Financial Condition. The franchisor's financial condition, as reflected in its
financial statements (see Item 21), ealismay call into question the franchisor’s
financial ability to provide services and support to you._You may want to consult
your financial advisor about this potential risk.

4. Mandatory Minimum Payments. You must make minimum royalty or advertising
fund payments, regardless of your sales levels. Your inability to make the
payments, may result in termination of your franchise and loss of your investment.

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

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

Sandbox 2024/0405 Amended FDD
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED BY THE MICHIGAN

FRANCHISE INVESTMENT LAW

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

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

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

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

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

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

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

(9) A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right of
first refusal to purchase the franchise. Good cause shall include, but is not limited to:

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

(ii) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisorsub franchisor.
(iii) The unwillingness of the proposed transferee to agree in writing to comply with all

lawful obligations.

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

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

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

Any questions regarding this notice should be directed to:

State of Michigan Consumer Protection Division
Attn: Franchise Section
670 G. Mennen Williams Building
525 West Ottawa, Lansing, Michigan 48909
(517) 335-7567

Despite subparagraph (f) above, we intend to enforce fully the provisions of the arbitration section
contained in our Franchise Agreement. We believe that subparagraph (f) is unconstitutional and cannot
preclude us from enforcing our arbitration section. You acknowledge that we will seek to enforce that
section as written, and you will agree in the Franchise Agreement to abide by its terms.
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Item 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

Us and Our Related Companies

To simplify the language in this disclesure-documentDisclosure Document, “we” or “us”
means GloStation Franchising USA, Inc., the franchisor. “You” or “Franchisee” means the person
or entity that acquires the franchise. If you are a corporation, limited liability company, or other
entity, your owners must sign either the Guaranty or Key Personnel Agreement attached to the
“Franchise Agreement” (Exhibit B), which means that all or some of the provisions of the
Franchise Agreement also will apply to your owners.

We are a corporation formed in Delaware on December 19, 2017. We do business
under the name Sandbox VR®. We first started offering franchises in April 2019. We have
never operated-Sandbox\/R-Businesses-or-offered franchises in any other line of business.
We have no other business activities except those described here. Our principal business
address is at 4695 Chabot Drive, Suite 200, Pleasanton, California 94588. If we have an agent
for service of process in your state, we disclose that agent in Exhibit A.

We have no predecessors. Our parent company is GloStation USA, Inc., a Delaware
corporation whose principal business address is the same as our address (‘GSUSA”). GSUSA is
a whoIIy owned subsidiary of Sandbox VR Inc., a Delaware corporation whose pnncrpal address is

Ghung—NLHeng—Kene4395 Chabot Drive Surte 200, Pleasanton- CA 94588 (“Sandbox VR Inc _

or “Sandbox VR”). Neither GSUSA nor Sandbox VR Inc. has ever offered franchises in any other
line of business-and-neither-owns-oroperates. GSUSA and Sandbox VR have, however, owned
and ogerated a busmess of the type berng offered under this @se#%weeeeement—GSUSA—r&

perehaseDlsclosure Document The fmancral results of those operatlons are among the bases

for certain information disclosed herein about the sales, costs, profits, and losses associated with
owning and operating a Sandbox VR Business set forth in ltem 19.

Our affiliate, Glo Big Boss Limited (“Glo Big”), is a Hong Kong company whose principal
business address is the same as Sandbox VR Inc.’s principal business address. Glo Big owns
and operates 1 business in Hong Kong of the type being offered under this disclosure-
decumentDisclosure Document. Glo Big has never offered franchises in any line of business.
Glo Big also owns the Marks (defined below) and the patents and copyrights (described in ltem
14), which it has licensed to us so that we may sublicense them to our franchiseesFranchisees.

Our affiliate, Glo Franchising LTD (“Glo Franchising”), is a Hong Kong limited liability
company whose principal business address is 13/F The Cameron, No. 33 Cameron Road, Tsim
Sha Tsui, Kowloon, Hong Kong. Glo Franchising does not own or operate a business of the
type being offered under this disclosure—documentDisclosure Document but it has offered
franchises for Sandbox VR Businesses outside of the United States since February 2018. As
of December34April 30, 20222024, Glo Franchising has sold 39 franchises outside of the
United States.

[B=N
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Franchise Opportunity

We grant franchises for businesses featuring live-action, hyper reality experiences,
including virtual reality and physical adventures, with a full body tracking system, and other
products and services which are primarily identified by the Marks (defined below) and use the
Franchise System (defined below) (collectively, “Sandbox VR Businesses”). Sandbox VR
Businesses operate under certain trademarks, service marks, and other commercial symbols, and
we may periodically create, use and license or sublicense other trademarks, service marks and
commercial symbols for use in operating Sandbox VR Businesses, such as SANDBOX VR, which
we may periodically modify (collectively, the “Marks”). “Franchise System” means our business
system, business formats, techniques and processes, methods, procedures, signs, designs,
layouts, trade dress, equipment, marketing programs, standards, specifications, Marks,
Experiences (defined below), and related items, all of which we may improve, further develop and
otherwise modify periodically. A typical Sandbox VR Business includes at least 24 game rooms
(each, a “Holodeck”). Each Holodeck supports 2 to 6 participants for each virtual reality or
physical adventure experience (each, an “Experience”). We may add and remove the
Experiences available to you following written notice.

In this disclosure-documentDisclosure Document, we call the Sandbox VR Business that
you will operate under the Franchise Agreement your “Franchised Business.” You must
operate the Franchised Business from a site we accept (the “Site”). You must operate the
Franchised Business according to the operating manual and/or other manuals (collectively, the
“‘Operations Manual”). The Operations Manual contains mandatory and suggested
specifications, standards, operating procedures, and rules that we periodically specify for
developing and/or operating a Sandbox VR Business (“System Standards”) and information on
your other obligations under the Franchise Agreement. You must operate the Franchised
Business, including the Experiences, according to our System Standards.

Before signing or at the same time as signing a Franchise Agreement, we and you may
sign a “Development Rights Agreement” (Exhibit C) under which you and/or any company of
which you own 100% of the ownership interests (a “Controlled Affiliate”) will sign franchise
agreements for and develop a specified number of Sandbox VR Businesses to be located
within a specifically described geographic territory (the “Development Area”). Before you sign
the Development Rights Agreement, we and you will agree to the Development Area, the
number of Sandbox VR Businesses you must open in the Development Area, and the
timeframe within which you must sign franchise agreements for and open each Sandbox VR
Business (the “Development Schedule”). We will grant Sandbox VR Business franchises under
the Development Rights Agreement only to you or your Controlled Affiliates, and franchises that
we grant to your Controlled Affiliates will count toward your Development Schedule. You (or
your Controlled Affiliates) will sign our then current form of franchise agreement, which may
differ from the Franchise Agreement included in this disclosure-documentDisclosure Document,
for each Sandbox VR Business developed under the Development Rights Agreement.
Howeverforeachfranchise-agreementthatThe development fee required upon the signing of
the Development Rights Agreement eevers;and the initial franchise fee is—80%of-thethen-
eurrent-initial-franchisefeeforafranchisee’sfirstrequired for a franchisee to open a Sandbox
VR Business_pursuant to the Development Rights Agreement are set forth in Item 5.

Market and Competition

The market for live-action, hyper reality, and physical adventure gaming is still developing
but we expect it to be competitive. Sandbox VR Businesses offer their products and services to

N
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the general public. Sales are not seasonal. Your competitors include other similar entertainment
venues for children, adults and their families, some of which may be regional or national in
scope. Entertainment venues compete based on many factors, such as price, service, product
and service quality, location, promotions, and marketing programs.

Industry Requlations

Many federal, state, and local laws govern the entertainment industry, including safety
regulations and child protection laws. These laws may include licensing requirements,
personnel screening obligations involving background checks and criminal records checks, and
obligations to report evidence of child abuse and neglect. You must comply with these laws
and other laws and regulations that apply to businesses generally, such as those relating to site
location and building construction like the Americans with Disabilities Act. You should consider
these and other laws and regulations when evaluating your purchase of a franchise.

ltem 2
BUSINESS EXPERIENCE

Chief Executive Officer — Steven Zhao

Mr. Zhao has been our Chief Executive Officer since April 2020. He served as our
President from December 2019 to April 2020. Mr. Zhao also served as our Chief Executive
Officer from May 2016 to November 2019. Since May 2016, he also has served as founder of
GSUSA. Mr. Zhao is based in Hong Kong.

Director, Global Franchise Operations — Lee John Hebditch

Mr. Hebditch has been our Director, Global Franchise Operations since December 2022.
From June 2017 to November 2022, he served as International Franchise & License Executive
for Anglo Global Property Limited in Cardiff, Wales, United Kingdom. Mr. Hebditch is based in
Cardiff, Wales, United Kingdom.

Vice President of Retail Operating — Aylang Lou

Ms. Lou has been our Vice President of Retail Operating since December 2019. From
November 2013 to December 2019, she served as Vice President of Retail Stores for Lolli and
Pop’s, Inc. in San Francisco, California. Ms. Lou is based in Pleasanton, California.

[[oM)

Sandbox 2024/05 Amended FDD




13 of 258

Senior Director of Finance — Elaine Yuen Man Kwan

Ms. Kwan has been our Director of Finance since September 2020. She was our
Financial Controller from August 2019 to September 2020. From April 2017 to July 2019, Ms.
Kwan was Group Financial Controller for PaviliersPavilions Resorts Limited in Hong Kong. Ms.
Kwan is based in Hong Kong.

Franchise Account Executive — Candice Slaughter

Ms. Slaughter has been our Franchise Account Executive since May 2024. Before that,
she served as the Franchise Development Director at ERA Group, working remotely from
Atlanta starting in May 2023. Candice also held the position of Franchise Deals Specialist at
Service Master Brands, where she focused on nationwide process optimization and expansion
until April 2023. Before joining Service Master Brands, she served as District Manager at
OpenWorks Facility Services in Atlanta, Georgia, from 2018 until May 2021. Ms. Slaughter is
based in Atlanta..

Senior Franchise Account Executive — Zackary Swinden

Mr. Swinden has been our Senior Franchise Account Executive since July 2023. From
2013 through 2015 he was the Master Franchisee of the MENA region for Kip McGrath
Education Centers. From 2016 through 2019 he served as General Manager in Qatar for the
F45 Training exclusive franchisee, and from 2019 through 2023 he served as Franchise
Development Manager for UN1T. Mr. Swinden is currently based in Riyadh, Saudi Arabia.

ltem 3
LITIGATION

Vortex Gaming Ltd. and Vortex Gaming T1 Ltd. v. GloStation Franchising USA, Inc. dba
Sandbox, No. CV-23-00694933-0000 (Sup. Ct. of Justice, Ontario)

Vortex Gaming Ltd. and Vortex Gaming T1 Ltd. (collectively, “Vortex”) are our
franchisees in Canada. In January 2023, we issued notices of termination for failure to pay
outstanding amounts with respect to several franchise agreements between us and Vortex. On
February 17, 2023, Vortex filed an action in the Ontario Superior Court of Justice against us.
The action seeks: (a) an injunction restraining us from terminating or purporting to terminate the

4
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franchise agreements between us and Vortex; and (b) a declaration that any such termination

or purported termination is ineffective or wrongful at law. Vortex’s Notice of Motion and

Statement of Claim allege that we breached our franchise agreements with Vortex by

terminating those franchise agreements before delivering certain equipment to Vortex. Vortex

further alleges that we breached our statutory duty of fair dealing under Ontario’s Arthur

Wishart Act (Franchise Disclosure), 2000 (the “Wishart Act”). In addition to the injunction and

declaration, Vortex seeks CAD$151,600,000 in damages, along with other incidental relief. The-
o A o Y . . _‘ o

We have filed a separate arbitration proceeding against Vortex with the American
Arbitration Association, GloStation Franchising USA, Inc. v. Vortex Gaming Ltd. and Vortex
Gaming T1 Ltd. (AAA Case No. 01-23-0001-0748)._ Our Demand for Arbitration seeks a
declaration that we properly terminated the franchise agreements at issue in the Canadian
lawsuit and damages for breach of another franchise agreement that was not terminated.
Vortex has filed the same claims that are pending in the Canadian lawsuit as counterclaims in
the arbitration proceeding and is seeking damages of CAD $11,548.000. A final hearing has
been scheduled for late May of 2024. The parties have agreed to a tentative settlement of the
dispute that would resolve both the litigation and the arbitration and are in the process of
documenting the settlement.

Other than these-actionsthe foregoing litigation and arbitration, no litigation is required to

be disclosed in this Item.

[&;]
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Item 4
BANKRUPTCY

GSUSA (case no. 1:20-bk-11435-MB) and our affiliates GloStation Core USA, Inc. (case
no. 1:20-bk-11436-MB), Sandbox VR Topanga, LLC (case no. 1:20-bk-11434-MB), Sandbox
VR Mission Valley, LLC (case no. 1:20-bk-11437-MB), Sandbox VR San Mateo, LLC (case no.
1:20-bk-11438-MB), Sandbox VR Cerritos, LLC (case no. 1:20-bk-11439-MB), Sandbox VR
Ridge Hill, LLC (case no. 1:20-bk-11440-MB), Sandbox VR Austin, LLC (case no.
1:20-bk-11441-MB), Sandbox VR Colony, LLC (case no. 1:20-bk-11442-MB), Sandbox VR
Oakbrook, LLC (case no. 1:20-bk-11443-MB), and Sandbox VR Pop-Up, LLC (case no.
1:20-bk-11444-MB) commenced voluntary chapter 11 bankruptcy reorganization cases in the
United States Bankruptcy Court for the Central District of California (San Fernando Valley
Division) on August 13, 2020. Before entering chapter 11, these entities and our Ultimate
Parent entered a Plan Support Agreement (“PSA”) and Plan Term Sheet with their secured
lenders (Silicon Valley Bank, Triple Point Capital, and Atel Ventures). Under the PSA and term
sheet, the secured lenders agreed to restructure their debt and support the reorganization plan
for the chapter 11 entities. The entities’ joint Chapter 11 plan was confirmed by the Court on
November 25, 2020. The final decree closing the case was issued on February 11, 2021.

Other than these matters, no bankruptcy is required to be disclosed in this Item.
ltem 5
INITIAL FEES

Franchise Agreement

When you sign the Franchise Agreement, you must pay us a lump sum initial franchise
fee of $50,000, less any amount credited toward the initial franchise fee under a Development
Rights Agreement between us and you or your affiliate. This initial franchise fee is uniform and
not refundable under any circumstances.

If you enter into a Development Rights Agreement, you must pay a development fee
that varies depending upon the number of franchises Sandbox VR Businesses that the
Development Rights Agreement authorizes you to open, a number that typically ranges from 2
to 10. The development fee for a Development Rights Agreement that grants rights to open 2
franchlses is currently $100,000, an amount equal to twice the initial franchise fee feryourthird-
(currently $50,000).

For each addltlonal franchise that the Development quhts Agreement authorizes you to open,

the development fee is 20% of the initial franchise fee fer-a-single-SandboxVR-Business-{the-
fee—that-is—in—effect-when(currently $50,000), i.e., $. When the Franchise Agreement for

sueheach Sandbox VR Busmess Bﬂgnedé—eu#enﬂy—the«%akﬁraneh%&feeier—yeepﬂwd—and—

covered bv the 10,000 per franchlse for a maX|mum of $180 000 in the case of a Development

Rights Agreement for 10 franchises Development Rights Agreement is signed, you will be
obligated to pay the difference—if any—between the amount of the development fee for such
franchise and the then current initial franchise fee. For example, if the initial franchise fee is still
$50,000 when you open the first two franchises covered by the Development Agreement, you
will not owe an additional franchise fee for such units. If the amount of the initial franchise fee
has increased, the amount due upon signing the Franchise Agreement will be the amount by

(2]
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which the then current initial franchise fee exceeds $50.000. For subsequent Franchise
Agreements, you will receive a credit against the initial franchise fee equal to the amount of the
development fee paid for each such franchise (currently $10,000 per franchise).

We will provide you up to 3 test fit layouts at no charge to confirm that a Sandbox VR
Business can be operated at a proposed site. A test fit layout is a floor plan used to confirm
that our standards and requirements for a Sandbox VR Business can be accommodated within
a specific space. Typically, 1 to 2 test fit layouts are required for each Sandbox VR Business.
We will charge you a design services fee of $3,000 per test fit layout for the 4th and each
subsequent test fit layout (if any) for the Franchised Business. If we elect, at our option, to
send our personnel to the site selection area to review, evaluate, and/or tour with you any
proposed sites for the Franchised Business, you must reimburse us for our and our personnel’s
costs and expenses incurred for each visit (currently estimated to be between $100 to $3,000,
depending on the location of the site selection area, but subject to increase if our costs
increase).

Before you open the Franchised Business for business, we will provide an initial brand
standard training program for your Managing Owner (defined in Item 15), your General
Manager (defined in Item 15), and 4one assistant manager at the Franchised Business (the
“Initial Training Program”). However, if the Managing Owner has attended and completed the
Initial Training Program to our satisfaction under an existing franchise agreement with us, we
will not require the Managing Owner to attend the Initial Training Program. At your option,
additional personnel for the Franchised Business may attend the Initial Training Program.
Except as otherwise described below, we provide the Initial Training Program to three (3)
individuals associated with the Franchised Business at no charge. Additional members of the
Franchised Business staff may participate, but we may charge a fee for each additional
participant. We currently charge $300 per day for each additional staff member. If we
determine that you or any of your personnel cannot complete the Initial Training Program to our
satisfaction, then we may require you or your personnel to attend additional training programs
at your expense for which we may charge fees (currently $300 per day per trainer). Training
fees are not refundable under any circumstance.

Before you open the Franchised Business for business, you must purchase from-
GSUSA-the initial virtual reality system hardware, including goggles, full-body tracking system,
video surveillance, virtual reality experiences and related equipment (including props specific to
the initial Experiences offered at the Franchised Business and various replacement parts)
(collectively, the “Sandbox VR Start-Up Equipment Package”) for each Holodeck at your
Franchised Business. As of the date of this disclesure-decumentDisclosure Document, the
price of each Sandbox VR Start-Up Equipment Package is between $430,000475,000 to
$500,000 (plus shipping, handling and export charges). ln-addition,—you—mustpay-GSUSA-
anlncluded in this cost is the installation fee to install and deploy each Sandbox VR Start-Up
Equipment Package at the Franchised Business before opening (the “Installation Fee”). As of
the date of this disclosure—documentDisclosure Document, the Installation Fee is
$20,00033,000 for a four (4) room store, which is equivalent to $8,250 per room. You must pay
GSUSA-$150,000125,000 per Holodeck for the Sandbox VR Start-Up Equipment Packages
and Installation Fees. We expect that you will pay between $300,000475,000 to $600,000--

depending-onthenumberof Holodecks500,000 for four (4) rooms at your Franchised Business.

IN

Sandbox 2024/05 Amended FDD




17 of 258

Development Rights Agreement

If you sign a Development Rights Agreement, you must pay us a development fee equal-
to—100%of-the-initial-franchisefee-for-each-of-thethat varies depending upon the number of
Sandbox VR Businesses you commit to develop (typically at least 2 and no more than 10) and
that is based on the initial franchise fees in effect at the time you execute the Development
Rights Agreement). As—sta%ed—abeve—weueu#enﬂy—eha#geanThe development fee is 100% of
the initial franchise fee for the third-and-each-subsequent-Sandbe 80%
of the-then-currentfirst 2 franchises and 20% of the |n|t|al franchise fee for a—&ngle%andbex#&
Business—Gurrentlyadditional franchises. The initial franchise fee is currently $50,000, so that

currently, the development fee will range between $100,000 to $420,000180,000 if you commit
to develop between 2 to 10 Sandbox VR Businesses (based on $50,000 for the first 2 Sandbox
VR Businesses and 8020% of $50,000 for each additional Sandbox VR Business). You must
pay us this fee in a lump sum when you sign the Development Rights Agreement. We will not
refund the development fee under any circumstances, but we will credit the development fee
tewardstoward the initial franchise fee for each Sandbox VR Business developed under the
Development Rights Agreement (which will be based on the then-current initial franchise fee,
which may be more than the current fees for additional Sandbox VR Businesses). We expect
the Development Rights Agreements to cover between 2 and 10 Sandbox VR Businesses.

Item 6
OTHER FEES
Column 1 Column 2 Column 3 Column 4
Type of Fee Amount Due Date Remarks
Royalty The greater of: (a) 5% of | On the day of each As of the date of this
Gross Sales® of the month, we periodically | disclosure-documentDisclosure
Franchised Business; or | specify (“Payment Document, the “Minimum

(b) the Minimum Royalty | Day”), currently 30 Royalty” is $1,000 per

days after the date of | Holodeck at the Franchised
our invoice. Business. We may adjust the
Minimum Royalty at the end of
every 24-month period during
the Franchise Agreement’s
term based on your
performance during such
24-month period, but the
Minimum Royalty will not
exceed $2,000 per Holodeck
during the term of the
Franchise Agreement.

As stated in Note (2), “Gross
Sales” includes Content

Revenue.
Experience Fee For each Experience, the | Simultaneously with Paid to us to compensate us
base fee is a minimum of | the Royalty for various services and
2015% of the Content assistance provided to you by
Revenue.®)-which- us and our designees in
amountwillvary foreach- connection with the provision

[e2)
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percentage may increase
depending on eurthe
third-party licensing costs
incurred in-connection-
withfor the applicable
Experience.

For third party licensed
content, the Franchisee
will pay an additional
charge, which will vary
depending on the
experience and currently
ranges from four percent

(4%) to six percent (6%).

Column 1 Column 2 Column 3 Column 4
Type of Fee() Amount Due Date Remarks
Experience This and support of the

Experiences. The Experience
Fee is a per player cost based
on the Experiences played and
the number of players per
session during each month.

We may increase the
Experience Fee by up to 5% of
the then current amount
annually (e.g., from 20% to
21%).

You must pay us both a
Royalty and an Experience Fee
based on the Content Revenue
(as the Royalty is calculated
based on Gross Sales and
Gross Sales includes Content
Revenue).

Brand Development
Fund®
Contribution

The ameount-we-

10%percentage of the
Gross Sales of the
Franchised Business;-

subject to the Marketing-
. e R . )

that we specify,

currentlyCurrently, 1% of
Gross Sales

Simultaneously with
the Royalty

We administer and control the
Brand Development Fund for
the advertising, marketing,
promotional, customer
relationship management,
public relations, and other
brand-related programs and
materials for all or a group of
Sandbox VR Businesses that
we periodically deem

appropriate.

OnlineDigital
Marketing Fee

$4,000 permonth5% of

monthly Gross Sales.

Simultaneously with-
the-ReyaltyMonthly

Paid to us to compensate us-
, . . ‘
by-us;-ouraffiliates—ordirectly

to our designees to establish
and operate websites, social
media accounts, applications,
keyword or adword purchasing
programs, or other means of
digital advertising on the
Internet or any electronic
communications network to
promote the Marks and the
Sandbox VR Businesses.

WeThis is the minimum fee
and may increase the-Online-
Marketing-Fee-by up to 5%

annually.

Non-digital

1% of Gross Sales.

Monthly

This fee is the minimum fee
required, and it's an obligation
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Column 1
Type of Fee(!

Column 2
Amount

Column 3
Due Date

Column 4
Remarks

Marketing Fee

of the Franchisee to spend 1%
of its Gross Sales on
non-digital marketing.

Additional Fee

Varies depending on
additional programs,
technologies, services,
events and products we
or third parties supply as
part of the Franchise
System

Unless otherwise
indicated,
simultaneously with the|
Royalty

We may charge you fees for
other and additional programs,
technologies, services, events,
and products that we or third
parties supply and whichthat
we make part of the Franchise
System (the “Additional Fee”).
The Additional Fee is payable
to us to compensate us for
procuring, developing, and
supplying new programs,
technologies, services, events,
and products to you as part of
the Franchise System during
the Franchise Agreement’s
term. The Additional Fee will
not exceed our costs and
expenses related to such new
programs, technologies,
services, events, and/or
products.

Pre-Opening $20.,000 Payable at least 90 Implement a grand opening
Marketing days before the marketing plan including ads to
Franchised Business’s | generate awareness of the
planned opening date | business opening.
to us to compensate
our designee
Advertising- Currently $1000 a vear, As the cooperative- $1000 a year for enablement
Cooperative- but could increase if determinesYearly and usage of the platform as
contributionsMarket| Franchisee exceeds the well as a specified allotment of
ing Automation allotment of deployment deployment volume(s). If
Platform Usage®® | volume(s). Franchisee exceeds its allotted
deployment volume(s),
standard passthrough overage
{f-establishedthe-amount| rates for Platform will be
the-cooperative- charged to Franchisee
bi he M )
Speﬂdmgﬂequwemew i (5)_
10
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supplier review fees

the proposed product or
supplier

Column1 Column 2 Column 3 Column 4
Type of Fee(" Amount Due Date Remarks
Marketing Spending Difference-between- As incurred Includes promotional discount
Reguirement- Marketing Spending- expense for loyalty and
shertfaliProgram Requirement-and amount- lifecycle offers redeemed at
Participation(®®) you-spentAmount varies Franchisee locations. Certain
as it includes promotional other marketing costs related
expense related to offer to new experience releases
participation. may also be included.
Reservation Currently $2,0004,000 per| Monthly Paid to us to compensate our
Operating Platform | license per year, but could provider.
fee®? increase if our costs
increase. " The minimum|
is 3 accounts for
operating store.
Customer Currently none, but we As incurred
Services® may charge you fees for
certain customer services
that we provide for the
Franchised Business
Ongoing training Currently none but we As incurred Payable only if we require
fees may charge a fee in the additional training courses.
future
Design services fee| $3,000 As incurred Homlloe oo sosh ool
. .
layout Wep e."'de tQIWH .
. f the E ised
BusinessWe will provide up to
three test fits free of charge.
Beginning with the fourth test
fit, each subsequent test fit will
be charged. This fee is payable
to us.
Product and Our costs for evaluating | As incurred If you request our approval of a

product or supplier that we
have not previously approved,
you must reimburse us for our
costs to evaluate such product
or supplier.

Transfer fee — $2,500 Before transfer if Payable on proposed
non-control transfer completed non-control transfer.
Transfer fee — $25,000 Before transfer is Payable on proposed control

Sandbox 2024/05 Amended FDD
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are not currently using a
mystery shopper service
but we may use such
services in the future, in
which case you must
reimburse us for the costs
we incur related to the
mystery shopper services.

Column 1 Column 2 Column 3 Column 4
Type of Fee(" Amount Due Date Remarks
Successor $12,500 Upon signing
franchise fee successor franchise
agreement
Costs and Will vary under As incurred Payable under Franchise
attorneys’ fees circumstances Agreement and Development
Rights Agreement by
non-prevailing party if we or
you initiate legal proceedings.
Indemnification Will vary under As incurred You must indemnify and
circumstances reimburse us and our affiliates
under Franchise Agreement
and Development Rights
Agreement if we or they incur
costs for claims arising from
the development or operation
of the Franchised Business,
your business, your breach of
the agreement or your
noncompliance with any law.
Relocation Our costs incurred in your| As incurred Covers costs we incur in
relocation, currently we connection with the proposed
estimate $2,500 to relocation.
$10,000 but could
increase if our costs
increase™
Interest 1.5% per month or As incurred Due on all overdue amounts
highest interest rate the and dishonored payments.
law allows, whichever is
less
Insurance costs Premiums plus our costs | As incurred Due only if you fail to maintain
and expenses (or prove you have) insurance
and we, at our option, obtain
insurance for you.
Mystery shopper All costs associated with | As incurred If we use mystery shopper
service the mystery shopper. We services in the future, we may

designate an independent
evaluation service to conduct a
“mystery shopper” quality
control and evaluation program
of the Sandbox VR
Businesses. If a mystery
shopper program is

implemented, you must
participate in the mystery
shopper program and pay all
related costs.
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Column 1
Type of Fee("

Column 2
Amount

Column 3
Due Date

Column 4
Remarks

Customer

Our costs and expenses

As incurred

If we believe that you are not

complaints and
resolution

satisfactorily handling a
material customer complaint,
we may assist in resolving the
complaint. If we assist you in
resolving a complaint, you
must reimburse our expenses
related to our assistance.

Audit expenses Cost of audit As incurred Due only if you fail to timely
furnish reports or understate
Royalty or Brand Development
Fund Contributions by 2% or

more.

Currently $1,000 plus
travel expenses, but could
increase if costs
increase(”)

Inspections As incurred If you fail to satisfy our System
Standards in any quality
assurance inspection or
evaluation, we may charge a
fee for any additional

inspections or evaluations.

Liquidated As incurred

damages

Average Monthly Fees
(defined in Note (1)
below) that you owed
during the 12 months
before the month of
termination (or the shorter
period during which the
Franchised Business
operated) multiplied by 60
or the number of months
remaining in the term,
whichever is less

Covers certain damages due if
we terminate the Franchise
Agreement before the term
expires.

Deadline extension | $2,500 Before the deadline for| Your first deadline extension
fee under selecting a site, request will be at no charge,
Development signing a franchise even if we grant the 60-day
Rights Agreement agreement, or opening| extension request. After that,

a Sandbox VR
Business

you must pay us $2,500 each
time you submit a deadline
extension request. If we deny
the 60-day extension, we will
refund this fee.

Explanatory Notes

1) Except as described for the deadline extension fee under the Development Rights
Agreement, all fees in this Item 6 are non-refundable. These fees are imposed and
collected by,— and payable to,— us, our designees. These fees are uniform for
franchiseesFranchisees and developers signing the Franchise Agreement and
Development Rights Agreement included in this disclosure—document—There—are-

13
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network-Disclosure Document.

You must sign and deliver to us the documents we periodically require to authorize us
to debit your bank account automatically for the Royalty, Experience Fee, Brand
Development Fund Contribution, and Online Marketing Fee (collectively, the “Monthly
Fees”), and other amounts due under the Franchise Agreement or any related
agreement between us (or our affiliatesdesignees) and you. Under our current
automatic debit program for the Franchised Business, we will debit your account on
or after the Payment Day for the Monthly Fees. You must make the funds available
for withdrawal by electronic transfer before each due date. If you fail to report the
Gross Sales and/or Content Revenue of the Franchised Business, we may debit your
account for 120% of the last Royalty, Brand Development Fund Contribution, and
Experience Fee (as applicable) that we debited. If the amounts that we debit from
your account are less than the amounts you actually owe us (once we have
determined the actual Gross Sales and/or Content Revenue, as applicable, of the
Franchised Business), we will debit your account for the balance, plus interest, on the
day we specify. If the amounts that we debit from your account are greater than the
amounts you actually owe us (once we have determined the actual Gross Sales of
the Franchised Business), we will credit the excess (without interest) against the
amounts we otherwise would debit from your account during the following month(s).

We may periodically change the mechanism for your payments of the Monthly Fees
and other amounts you owe to us and our affiliatesdesignees under the Franchise
Agreement or any related agreement upon written notice to you.

In addition to any sales, use, and other transaction taxes that applicable law requires
or permits us to collect from you for providing goods or services under the Franchise
Agreement, you must pay us all federal, state, local, or foreign (a) sales, use, excise,
privilege, occupation, or any other transactional taxes, and (b) other taxes or similar
exactions, no matter how designated, that are imposed on us or that we are required
to withhold relating to the receipt or accrual of Monthly Fees or any other amounts
you pay us under the Franchise Agreement, excluding only taxes imposed on us for
the privilege of conducting business and calculated based on our net income, capital,
net worth, gross receipts, or some other basis or combination of those factors, but
not excluding any gross receipts taxes imposed on us or our affiliatesdesignees for
your payments intended to reimburse us or our affiliatesdesignees for expenditures
incurred for your benefit and on your behalf. You must make these additional
required payments in an amount necessary to provide us with after-tax receipts
(taking into account any additional required payments) equal to the same amounts
that we would have received if the additional tax liability or withholding had not been
imposed or required.

(2) “Gross Sales” means all revenue that you receive or otherwise derive from operating
the Franchised Business, whether from cash, check, credit and debit card, barter,
exchange, trade credit, or other credit transactions, including Content Revenue and
any implied or imputed Gross Sales from any business interruption insurance.
However, “Gross Sales” excludes from the computation of revenues that you receive
from (a) sales taxes, use taxes, and other similar taxes added to the sales price,
collected from the customer, and paid to the appropriate taxing authority; (b) any
bona fide refunds and credits that are actually provided to customers; and (c) the
face value of coupons or discounts that customers redeem. Each charge or sale

14
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upon credit constitutes a sale for the full price on the day during which the charge or
sale is made, regardless of when you receive payment (whether full or partial, or at
all) on that sale. Gift certificate, gift card, stored value card, or similar program
payments count as Gross Sales when the gift certificate, other instrument, or
applicable credit is redeemed.

“Content Revenue” means, for each Experience, the revenue generated from that
Experience at the Franchised Business. As indicated above, “Gross Sales” includes,
among other things, Content Revenue.

We administer and control the Brand Development Fund. The “Brand Development
Fund” is a marketing and brand fund for the advertising, marketing, promotional,
customer relationship management, public relations, and other brand-related
programs and materials for all or a group of Sandbox VR Businesses that we
periodically deem appropriate. We currently collect Brand Development Fund
contributions equal to 1% of Gross Sales.

Franchisee must use the platform in use by Corporate entity. A “distributed marketing
architecture” will be enabled for the Franchisee so that it has highly timely access to
its own customer information. Up to 3 platform users per Franchisee will be
authorized. If a Franchisee has more than 10 locations, additional users may be
authorized. We will publish approved templates to each Franchisee for use in
email/SMS/MMS campaigns. Franchisee agrees to be can-spam and GDPR, CCPA,
and TCPA/CTIA compliant as necessary outside of existing platform configurations.
We will enable domains, IPs, short or long codes as necessary during the pre-open
phase. Franchise will make best efforts to follow sending best practices.

Locations in the U.S. must participate in select promotional programs, including: (1)
new content launches, (2) welcome and other lifecycle communications, and (3) gift
card program(s) in addition to supporting the programs (earn/purchase qualification
and redemption). Unless agreed in writing, all other promotions will be the
responsibility of the Franchisee to enable (via the Reservation Operating Platform),
market and fulfill/account for. We are not required to honor such Franchisee
promotions at locations that we own and operate. All discount costs are the
responsibility of Franchisee to bear as it will also be the recipient of associated
incremental sales. We shall provide ample notification of any such new programs in
advance of launch, although we are not required to secure creative or other
approvals before rolling out. In addition, we shall periodically provide reporting on the
performance of such programs either upon our own initiative or upon Franchisee

request.
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(7) Some fees and payments might vary depending on eur—{the cost to us or our

affiliate’s)—costs—to—providedesignee(s) of providing the applicable products or

services or any additional products or services that we {or our affiliate)designee
provide. If those costs increase or we (or our affiliate)designee offer additional
products or services, we will provide you with written notice.

(8) We, our—affiliates;—or our designees may provide certain customer services for the
Franchised Business, which may include the Reservation Operating Platform (defined
below), a back-of-house customer service center, and remote payment processing
(as we may periodically modify them, collectively, the “Customer Services”), for which
we—our—affiliate,— or our designee may charge you fees. “Reservation Operating
Platform” means any customer reservation and ticketing processes that we
periodically specify in which all or certain Sandbox VR Businesses participate,
including a proprietary web-based system and online reservation and ticketing
platform (collectively, the “Reservation Operating Platform”), call-center and
app-based reservation and ticketing processes, email and software subscriptions,
and any other program or system that we may periodically specify. You must accept
all tickets and fulfill all reservations that the Franchised Business receives through the
Reservation Operating Platform according to the Franchise Agreement and all
applicable System Standards to the maximum extent the law allows. We may
periodically modify any Customer Services and/or the Reservation Operating
Platform, including the services provided, and may periodically stop providing any or
all Customer Services and/or Reservation Operating Platform access or services
upon notice to you. As of the date of this disclosure-decumentDisclosure Document,
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you must subscribe to our current Reservation Operating Platform and pay a fee of
$2,000 per license per year for use of such system and any and all costs that you
incur relating to that system.

ltem 7

ESTIMATED INITIAL INVESTMENT

Franchise Agreement

YOUR ESTIMATED INITIAL INVESTMENT

and supplies (7)

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure (1) Payment Payment is to be
Made
Initial franchise fee | $50,000 Installments if | Upon signing | Us
(2) you sign Development
Development | Rights
Rights Agreement/
Agreement, Franchise
lump sum if Agreement
not
3 months’ rent (3) | $20,000te-$50,000 to $107,000| As arranged | As landlord Lessor
requires
Security deposit (3) | $15;00016,667 to As arranged | As landlord Lessor and
$60,000100,000 requires utilities
Construction and $235.000 0 $328,000675,422 | Lump sum or | As needed Contractors and
leasehold to $1,675,698, gross of progress vendors
improvements (4) | attainable tenant allowances payments
(TA) covering from 100% to
44% of construction and
leasehold expenses. This
expense varies depending on
the size of the store.
Architect and $18,00025,949 to As arranged | Before Third party
design fees $33,000130,151. This fee is opening vendor
included in the TA reduction
range.
Operating Assets | $3,000289 to $45,0006,742 As incurred Before Contractors and
(5) opening vendors
Sandbox VR $300,000475,000 to As arranged | Before GSUSAUs and
Start-Up Equipment| $600,000500,000 opening suppliers
Package, including
deployment,
installation and our
travel (6)
Signs $40,0009,581 to $20,00049,827| As incurred As suppliers | Contractors and
require vendors
Opening inventory | $1;000655 to $4,0008,566 As arranged | As incurred Suppliers
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure (1) Payment Payment is to be
Made
Grand opening $20,000 to $25,000 As arranged | Before90 days| Us and Suppliers
marketing (8) before
opening
Training expenses | $2,000 to $5,000 As arranged | Before Transportation
(9) opening lines, hotels,
restaurants, and
us
Reservation $16,000 to $27,000 As arranged | Before Us and third
Platform, Licenses opening parties
& Subscriptions
(10)
Miscellaneous $15,00010,527 to As arranged | As incurred Government
opening costs $28,000105,054 authorities and
(1011) other third parties
Additional Funds — | $75,000 to $100,000 As incurred As incurred Us-and-thirdThird
3 months (41412) parties
TOTAL $764,000t0-$4,348,000250,719 to $1,875,464 net of tenant allowances that, in our
ESTIMATED experience, have covered as much as 100% and at least 44% of construction and
INITIAL leasehold expense, reducing out-of-pocket initial investment that otherwise could
INVESTMENT range from $1,427,090 to $2,890,038
(4213)

Explanatory Notes:_

(1)

(2)

The amounts provided in the table above reflect costs you will incur to develop a
Sandbox VR Business under the Franchise Agreement. Except for the security
deposit under the Franchised Business’s lease, which is typically refundable if you
comply with the lease terms, all fees and payments are non-refundable. We base the
low and high ranges on an average size commercial premises for a Sandbox VR
Business, which ranges from 2,800+t0—3,6004,400 to 12,800 square feet for a
24-Holodeck Sandbox VR Business. The ranges do not include optional, atypical
upgrades to equipment or design, such as seismic upgrades, demolition costs,
signage that must confirm to local codes, or additional HVAC depending on climate.

The costs for rent, furniture, fixtures and equipment, leasehold improvements, and
inventory and supplies will vary based on the Franchised Business’s square footage,
condition of the property, location, market conditions, financing costs, and other
physical characteristics of your franchised location. The degree of work required can
vary significantly based on the specific needs and conditions of each location.

We describe the initial franchise fee in Item 5. The initial franchise fee is a $50,000
lump sum payment if the Franchise Agreement is not covered by a Development
Rights Agreement. If you develop additional Sandbox VR Businesses under a
Development Rights Agreement, the initial-franchisedevelopment fee due under the
Development Rights Agreement is calculated by multiplying the then-current initial
franchisee fee times the number of Sandbox VR Businesses covered by the
Development Rights Agreement, except that the development fee for your third and
each additional Sandbox VR Business is 8020% of the then-current initial franchise
fee for a single Sandbox VR Business (the fee that is in effect when the Franchise
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Agreement for such Sandbox VR Business is signed). Currently, the initial
franchisedevelopment fee for your secendthird and each subsequent Sandbox VR
Business is $46,00010,000 but this fee may change in the future. Upon entry into a
Franchise Agreement for a Sandbox VR Business pursuant to a Development Rights
Agreement, you will be liable for payment of the difference—if any—between the
development fee paid for that Sandbox VR Business and the amount of the
then-current initial franchise fee.

(3) Commercial rent amounts can vary depending upon the area in which the Site is
located, its size, the condition of the premises, the landlord’s contribution to your
leasehold improvements, and other factors. In addition to base and percentage rent,
the lease may require you to pay common area maintenance charges, your pro rata
share of the real estate taxes and insurance, and your pro rata share of other
charges. You probably will also have to pay the landlord a first and last months’ rent
deposit and possibly a lease security deposit when you sign the lease. You may
choose to purchase;- rather than rent;- real estate on which a building suitable for the
Franchised Business already is constructed or could be constructed. Real estate
costs depend on location, size, visibility, economic conditions, accessibility,
competitive market conditions, and the type of ownership interest you are buying.
Because of the numerous variables that affect the value of a particular parcel of real
estate, this initial investment table does not reflect the potential purchase cost of real
estate or the costs of constructing a building suitable for the Franchised Business.
This estimate also includes utility deposits. You may need to pay deposits for your
local utilities, such as telephone, electricity, and gas.

(4) If we elect, at our option, to send our personnel to the site selection area to review,
evaluate, and/or tour with you any proposed sites for the Franchised Business, we
may require you to reimburse us for our and our personnel’s costs and expenses
incurred for each visit (currently estimated to be between $100 to $3,000, depending
on the location of the site selection area, but subject to increase if our costs
increase). In addition, you will need to alter the Site’s interior space to meet our then
current specifications and develop the Franchised Business. These figures cover the
costs related to demolition, construction, remodeling, repair, insulation, doors and
hardware, partition walls, ceilings, flooring, painting, decoration, acquisition and
installation of fixtures, leasehold improvements and other fixed assets, cabinets,
plumbing, HVAC, electrical, fire and security systems, decorating, and building out
the Holodecks, check-in area, and post-Experience area, including polywall
expenses, and similar costs. The amounts will vary depending primarily on costs of
materials and labor and the Franchised Business’s size, location, and condition.
Some landlords may agree to pay some or all of your tenant improvements as part of
your lease negotiations. This estimate does not include any tenant improvement
allowance that you may negotiate. This estimate also does not include construction of
a building from the ground up. The low end of the estimate does not include any
design services fees for test fit layouts. The high end of the estimate includes a
design services fee in the amount of $3,000 for 4one test fit layout.

(5) These figures cover your Operating Assets, except for the Sandbox VR Start-Up
Equipment Package and signs, which are addressed separately in the table.
“Operating Assets” means the furniture, fixtures, Computer System (defined below)
components, equipment, furnishings, and signs that we periodically require for the
Franchised Business. The “Computer System” means the computer-based,
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web-based application and/or other technological systems and services that we
periodically specify, including hardware components, the Reservation Operating
Platform, software, dedicated communication and power systems, printers, payment
devices, and other computer-related accessories and peripheral equipment. Your
costs for Operating Assets will vary primarily depending on the market in which the
Franchised Business is located. Although signs are included within the definition of
Operating Assets for all other purposes, the cost of signs is excluded from this
line-item.

This estimate includes the Sandbox VR Start-Up Equipment Package, as well as
deployment and mstallatlon at your location. The low end—esttmates—tl%est—fe#theu

htgh—end—estrmatesand hlqh end estlmate the cost for the Sandbox VR Start -Up

Equipment Packages and installation for 4 Holodecks. These estimates do not
include the cost of equipment that may be necessary to offer future or expanded
virtual reality experiences, or other activities for which additional equipment is
required.

This estimate includes your initial inventory of uniforms, power strips, basic office
supplies, business cards, and brochures.

You must conduct your grand opening marketing program according to our standards
and specifications. You must spend at least $20,000, which is payable to us to
instruct our designee. You may choose to spend more than $20,000 on the
Franchised Business’s grand opening marketing. If we require, you must provide
evidence to us of your approved program expenditures.

This range includes your personnel’s estimated costs and expenses for training
materials, lodging, transportation, and meals while they attend our Initial Training
Program. We do not otherwise charge a fee for providing the Initial Training Program
to 3 individuals associated with the Franchised Business. These figures assume that
you will send 3 individuals to the Initial Training Program. As previously noted,
additional members of the Franchised Business staff may participate in the Initial
Training Program, but we may charge a fee for each additional participant. We
currently charge $300 per day for each additional staff member. If we determine that
you or any of your personnel cannot complete the Initial Training Program to our
satisfaction, then we may require you or your personnel to attend additional training
programs at your expense for which we may charge fees (currently $300 per trainer
per day). Training fees are not refundable under any circumstance.

These fees cover various essential services and tools for business operations,

including, but not limited to: (1) Reservation and booking management platform fee,
(2) software subscription fee, (3) email service fee, (3) team communication platform
fee, (4) internal tool platform fee, (5) customer Relationship Management (CRM)
system cost, (6) employee management platform fee, and (7) virtual reality (VR)
headset license fee.

40)-This range estimates costs for insurance, business licenses and permits,
professional fees, and other miscellaneous prepaid and opening expenses you may
incur in developing the Franchised Business.
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(12) 4H-This amount estimates the funds needed to cover initial operating expenses for a
Sandbox VR Business, including Franchised Business management salaries, for a
period of 3 months of operation (other than the items identified separately in the
table). These figures are estimates, and we cannot guarantee you will not have
additional expenses starting the business. Your costs will depend on factors such as
how closely you follow our recommended methods and procedures; your
management skill, experience, and business acumen; local economic conditions; the
local market for the Franchised Business’s products and services; the prevailing
wage rate; competition; and the sales level reached during the initial period. We
relied on our affiliates’ and our principals’ experience in developing, operating, and
franchising Sandbox VR Businesses since 2018 to prepare the estimate for additional
funds.

(13) 2y -You should review these figures carefully with a business advisor before
deciding to acquire the franchise. The estimate does not include any finance charge,
interest, or debt service obligation. We do not offer financing for any part of the initial
investment.

(14) These figures depend upon the Tenant Allowance (TA) that Franchisee’s landlord
(assuming a leased location) agrees to provide. In turn, the TA depends upon factors

such as the local real estate market and what Franchisee is able to negotiate. The
range provided reflects in part what we have been able to negotiate at locations that
we own and operate.

(15) The estimated initial investment takes into account the tenant allowance Sandbox VR
has achieved for its corporate stores, with contributions from the landlord toward the
initial capital expenditure.

[Remainder of Page Left Intentionally Blank]
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Development Rights Agreement

YOUR ESTIMATED INITIAL INVESTMENT

Column 1 Column 2 Column 3 Column 4 Column 5

Type of Expenditure Amount Method of When Due To Whom
Payment Payment is to
be made
Development fee (1) $100,000 to Lump sum Upon signing Us
$420,000180,000 Development
Rights Agreement

Esti ! initial $714.00C e | e | Third .
i i ki b
anestln e tl IEG' I'.'St $1,268,000
2
TOTAL ESTIMATED- $8414,000-to-
INITIAL- $1,688,000
INVESTMENT(3)

Explanatory Notes

(1) The development fee is equalto-100%ofbased the initial franchise fee for each of
the Sandbox VR Businesses you commit to develop. As stated in ltem 5, the
development fee that we currently charge an—is equal to 100% of the initial
franchisefranchisee fee for the first two Sandbox VR Businesses and, for the third
and each subsequent Sandbox VR Business-equal-t6-80, 20% of the then-current
initial franchise fee for a single Sandbox VR Business. Currently, the development
fee will range between $100,000 to $420,000180,000 if you commit to develop
between 2 to 10 Sandbox VR Businesses (based on $50,000 for the first 2 Sandbox
VR Businesses and 8020% of $50,000 for each additional Sandbox VR Business).
You must pay us this fee in a lump sum when you sign the Development Rights
Agreement. We will not refund the development fee under any circumstances, but
we will credit the development fee towardstoward the initial franchise fee for each
Sandbox VR Business developed under the Development Rights Agreement (which
will be based on the then-current initial franchise fee, which may be more than the
current fees for additional Sandbox VR Businesses). We expect the Development
Rights Agreements to cover between 2 and 10 Sandbox VR Businesses.

[Different first page setting changed from off in original to on in modified.].
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ltem 8

RESTRICTIONS ON SOURCES
OF PRODUCTS AND SERVICES

Franchise Agreement

System Standards

In order to strive for a uniform image and uniform quality of products and services
throughout Sandbox VR Businesses, you must operate and maintain the Franchised Business
according to our System Standards. System Standards may regulate, among other things, the
brands, types, and models of Operating Assets and other products and services you use to
operate the Franchised Business; required or authorized products and services or product and
service categories; and designated or approved suppliers of these items, which might include or
be limited to us and/or our affiiatesdesignees.

We issue and modify our System Standards based on our, our affiliates’, and our
franchiseesFranchisees’ experience in franchising and/or operating Sandbox VR Businesses.
We will notify you in our Operations Manual or in other written communications of our System
Standards and names of designated and approved suppliers. We also provide our relevant
standards and specifications to approved suppliers. Currently, the purchases and leases that
you must make from us or our affiliatesdesignees, from approved suppliers, or according to our
System Standards represent approximately 80% of your total purchases and leases in
establishing, and approximately 25% of your total purchases and leases in operating, the
Franchised Business.

Suppliers

You must purchase or lease all Operating Assets and other products and services for
the Franchised Business according to the System Standards, and if we require, only from
suppliers or distributors that we designate or approve, which may include or be limited to us or
our affiiatesdesignees. When determining whether to source-restrict a particular item or service
that you must acquire, we take into account a variety of factors, including pricing, the quality
and accessibility of products and/or services, and the importance of uniform quality of products
and services throughout Sandbox VR Businesses.

To maintain the quality of the goods and services that Sandbox VR Businesses use and
sell and our network’s reputation, you currently must obtain all supplies, materials, fixtures,
equipment (including the Computer System and communication systems), uniforms, and other
products used or offered for sale at the Franchised Business solely from a designated or
approved supplier (which may include us, GSUSA, and/or our affiliatesdesignees). At our
option, you must contract with one or more suppliers that we designate or approve to develop
and/or implement LeecalNon-digital Marketing. At our option, you must use only the
development company and/or other contractor(s) that we periodically designate or approve to
design and/or develop the Franchised Business. You can find the names of designated and

[Different first page setting changed from off in original to on in modified.].
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approved suppliers, which we may periodically modify, in the Operations Manual or other written
communications from us. We will provide you notice in the Operations Manual or otherwise in
writing (such as via email) of any changes to the lists of approved products and approved
suppliers.

GSUSA-isWe are currently the sole approved supplier of the Sandbox VR Start-Up
Equipment Package (including installation services for the Sandbox VR Start-Up Equipment
Package), proprietary software, Experiences, and related equipment you must use in your
Franchised Business. You must sign GSUSA’sthe proprietary software license agreement
attached to this disclosure—documentDisclosure Document as Exhibit D to use the required

proprletary Software to operate the Experlences @SUSA—MH—eam—reveﬂue—#em—saies—te—eep

supplier of replacement parts for use with the Experiences and we will earrreceive revenue
from sales to our franrchiseesFranchisees of such replacement parts. During the fiscal year
ending December 31, 2022, GSUSA-—earned2023, we. received revenues of approximately
$1,164,9184,895,454 from sales to our franchisees-and-we-earnedFranchisees, which includes
approximately  $482,691206,875 from sales of replacement parts to our
franchiseesFranchisees, or approximately 9-74.23% of our total revenue of
$1,878,0024,895,454 during the fiscal year ending December 31, 20222023.

Except as provided above, neither we nor our affiliates are currently approved suppliers
of any products or services that you must purchase or lease for use or sale at the Franchised
Business. In the future, we may designate us and/or our affiliatesdesignees as approved
suppliers or the only approved supplier for certain additional products and services. We or our
affiliatesdesignees may derive revenue based on your purchases and leases, including from
charging you for products and services that we or our affiliatesdesignees provide to you and
from promotional allowances, volume discounts and other payments made to us by suppliers
and/or distributors that we designate or approve for some or all of our frarchiseesFranchisees.
We and our affiliatesdesignees may use all amounts received from suppliers and/or distributors,
whether or not based on your or other franchiseesFranchisees’ actual or prospective dealings
with them, without restriction for any purposes we or our affiliatesdesignees deem appropriate.
Other than GSUSA, none of our other affiliatesdesignees received any revenue from selling
products or services to Sandbox VR Business franchiseesFranchisees during 20222023.

Except as described in this Item 8, there currently are no other goods, services,
supplies, fixtures, equipment, inventory, computer hardware or software, real estate, or
comparable items related to establishing or operating the Franchised Business that you must
purchase from us or designated or approved suppliers. None of our officers has an ownership
interest in any currently approved suppller except that certain of our officers own indirect
interests in GSUSA
franchisees)- through ownershlp in Sandbox VR Inc

If you want to use any Operating Assets or other products or services for or at the
Franchised Business that we have not yet evaluated, or purchase or lease any Operating
Assets or other products or services from a supplier or distributor that we have not yet approved
(for Operating Assets or other products and services that we require you to purchase only from
designated or approved suppliers or distributors), you first must submit sufficient information,
specifications, and samples for us to determine whether the product or service complies with
our standards and specifications and/or the supplier or distributor meets our criteria. We may
condition our approval of a supplier or distributor on requirements relating to product quality,
[Different first page setting changed from off in original to on in modified.].
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prices, consistency, warranty, reliability, financial capability, labor relations, customer relations,
frequency of delivery, concentration of purchases, standards of service (including prompt
attention to complaints), and/or other criteria. We will provide our criteria for approving
proposed suppliers and distributors upon written request by you. We may inspect the proposed
supplier’s or distributor’s facilities and require the proposed supplier or distributor to deliver
product or other samples, at our option, either directly to us or to any independent laboratory
that we designate for testing. For each supplier, distributor, or product you submit for our
review, you must pay us an amount not to exceed the cost of the inspection and our actual cost
of testing the proposed product or evaluating the proposed service or service provider, including
personnel and travel costs, whether or not the item, service, supplier, or service provider is
approved. We will use commercially reasonable efforts to notify you of our approval or
disapproval within 30 business days after receiving all information we require. We may
periodically re-inspect the facilities, products, and services of any approved supplier or
distributor and, upon notice to franchiseesFranchisees and/or the supplier, revoke our approval
of any supplier, distributor, product, or service that does not continue to meet our criteria.
Despite these rights, we may limit the number of approved suppliers with whom you may deal,
designate sources that you must use, and/or refuse any of your requests for any reason,
including if we have already designated an exclusive source (which might be us or our affiliate)
for the applicable product or service or if we believe that doing so is in the best interests of the
Sandbox VR Business network. The Operations Manual may provide additional detail on the
manner in which we grant and revoke approval of suppliers.

Although we have no arrangements in place with suppliers as of the date of this
disclosure-documentDisclosure Document, we or our affiliatesdesignees may, and intend to,
receive revenues or profits or other material consideration from the purchases you make from
us, our affiliatesdesignees, or from other approved suppliers. We or our affiliatesdesignees
may retain any rebates or other payments we receive from suppliers without restriction.

We will not provide material benefits, like renewal or granting additional franchises, to
franchiseesFranchisees based on their purchase of particular products or services or use of
particular suppliers. We negotiate purchase arrangements with some suppliers, including price
terms. In doing so, we seek to promote the overall interests of our franchise network and our
interests as franchisor. There are no formal purchasing or distribution cooperatives in the
Sandbox VR Business franchise network.

Insurance

You must maintain in force at your sole expense the insurance coverage for the
Franchised Business in the amounts, covering the risks, and containing only the exceptions and
exclusions that we periodically specify for similarly situated Sandbox VR Businesses. All of your
insurance carriers must be rated A+ or higher by A. M. Best and Company, Inc. or using similar
criteria as we periodically specify. You must name us and an affiliate that we designate as
additional insureds, and you must provide us with at least 30 days’ notice of a material
modification or cancellation of your insurance coverage.

Currently, the insurance policy or policies must include, at a minimum, the following:

Insurance Type Minimum Amount

General Liability $1,000,000 each occurrence
(including, Hired and Non-Owned Vehicles

and Host Liquor Liability) $2,000,000 annual aggregate

[Different first page setting changed from off in original to on in modified.].
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Insurance Type Minimum Amount
Cyber Liability $1,000,000 each occurrence

$1,000,000 annual aggregate
Workers’ Compensation $1,000,000 each accident

$1,000,000 each disease — policy limit

$1,000,000 each disease — each employee
Umbrella (with general liability, cyber liability | $5,000,000 aggregate
and workers’ compensation as underlying

coverages)

Property Full replacement cost on all business personal
property under special form with theft
coverage

Business Income — All Loss Sustained

LecalNon-Digital Marketing

You must obtain our approval of the grand opening marketing plan which is supplemental
to the digital opening efforts for the Franchised Business. You also must at your expense
participate in the manner we periodically specify in all advertising, marketing, promotional,
customer relationship management, public relations, and other brand-related programs that we
periodically designate for the Franchised Business. You must ensure that all of your
LeocalNon-digital Marketing is completely clear, factual and not misleading, complies with all
applicable laws and regulations, and conforms to the highest ethical standards and the advertising
and marketing policies that we periodically specify. Before using them, you must send to us, for
our approval, descriptions and samples of all proposed LeecalNon-digital Marketing that we have
not prepared or previously approved within the previous 6 months. If you do not receive written
notice of approval from us within 5 business days after we receive the materials, they are deemed
disapproved. You may not conduct or use any LeealNon-digital Marketing that we have not
approved or have disapproved. At our option, you must contract with one or more suppliers that
we designate or approve to develop and/or implement LoealNon-digital Marketing.

Franchised Business Upgrades

In addition to your obligations to maintain the Franchised Business according to System
Standards, once during the Franchise Agreement’s term (not more than once every 5 years), we
may require you to substantially alter the Franchised Business’s and the Site’s appearance,
branding, layout, and/or design, and/or replace a material portion of your Operating Assets, in
order to meet our then current requirements for new similarly situated Sandbox VR Businesses.
This obligation could result in your making extensive structural changes to, and significantly
remodeling and renovating, the Franchised Business, and/or in your spending substantial
amounts for new Operating Assets. You must incur any capital expenditures required to comply
with this obligation and our requirements. We will provide you with test fit layouts for such
renovations at no additional cost to you. Within 60 days after receiving written notice from us, you
must have plans prepared according to the standards and specifications we specify and, if we
require, using the development companies and contractors we designate or approve, and you
must submit those plans to us for our approval. You must complete all work according to the
plans we approve within the time period that we reasonably specify. In determining the time
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period, we will take into account a number of factors, including the expenses required, the
availability of new products and services, and the disruption to business operations that the
upgrade will require. However, this does not limit your obligation to comply with all mandatory
System Standards we periodically specify.

Experience Upgrades

We may periodically require you to offer an upgrade of a current Experience that is to be
operated on updated hardware. In that case, we will continue to support that Experience on
existing hardware until at least the 12-month anniversary of your acquisition of the Experience, at
which point you must acquire the updated hardware and we will discontinue your ability to provide
the Experience with the old hardware. You may not modify, overhaul, recondition, refurbish,
replicate, revamp, or reverse engineer, in any fashion, any of the proprietary software or any of
the virtual reality equipment.

Development Rights Agreement

Each site is subject to our acceptance. The site must meet our then current site
selection standards. Otherwise, the Development Rights Agreement does not require you to
buy or lease from us or designated or approved suppliers, or according to our specifications,
any goods, services, supplies, fixtures, equipment, inventory, computer hardware and software,
real estate, or comparable items to establish or operate the business under the Development
Rights Agreement. However, you must follow our requirements under the Franchise
Agreement for each Sandbox VR Business you develop.

Item 9
FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other

agreements. It will help you find more detailed information about your obligations in
these agreements and in other items of this disclosure-documentDisclosure Document.

Disclosure document

Obligations Section in agreement item
a. Site selection and 2.A, 2.B, and 2.F of Franchise 7,8,11,and 12
acquisition/lease Agreement and 8 of Development
Rights Agreement
b. Pre-opening purchases/leases 2.B, 2.C, 2.D, and 6 of Franchise | 7, 8, and 11
Agreement
c. Site development and other 2 of Franchise Agreement 7,8,and 11
pre-opening requirements
d. Initial and ongoing training 4 of Franchise Agreement 5,6,7 and 11
e. Opening 2.E of Franchise Agreement 11
f. Fees 4E,4F,5,6.G,7.B,9,13.C, 5,6,7,8,and 11

13.D, 14.B, 16.A, 17.D, and 18.C
of Franchise Agreement and 4, 5,
and 8 of Development Rights
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Obligations Section in agreement Eésr.rtl:losure document

Agreement
Compliance with standards and 4F,4G,6,7.A,7.C,and 10.Aof | 6,8, and 11
policies/Operating Manual Franchise Agreement
Trademarks and proprietary 10 and 11 of Franchise 13 and 14
information Agreement and 7 and 10 of

Development Rights Agreement
Restrictions on products/services | 6.B, 6.C, and 6.G of Franchise 8, 11,and 16
offered Agreement
Warranty and customer service 6 of Franchise Agreement 11 and 16
requirements
Territorial development and sales | 2 of Franchise Agreement and 2; | 8, 11, and 12
quotas and 5 and Exhibit A of

Development Rights Agreement
On-going product/service 6 of Franchise Agreement 8,11,and 16
purchases
Maintenance, appearance and 6.A and 6.H of Franchise 8 and 11
remodeling requirements Agreement
Insurance 6.G of Franchise Agreement 6,7,and 8
Advertising 7 of Franchise Agreement 6,7,8,and 11
Indemnification 10.F and 17.D of Franchise 6

Agreement and 16 of

Development Rights Agreement
Owner’s participation/ 1.C, 1.D, and 4 of Franchise 11 and 15
management/ staffing Agreement
Records and reports 8 of Franchise Agreement 6 and 11
Inspections and audits 2.C,2.E, 4.F,6.C,and 8 of 6

Franchise Agreement
Transfer 13 of Franchise Agreementand | 6 and 17

14 and 15 of Development Rights

Agreement
Renewal 14 of Franchise Agreement 6 and 17
Post-termination obligations 16 of Franchise Agreement 6 and 17
Non-competition covenants 12 and 16.D of Franchise 17

Agreement and 10 of

Development Rights Agreement
Dispute resolution 18 of Franchise Agreement and 17

16 of Development Rights

Agreement
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Item 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease, or
obligation.

Item 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING
Except as listed below, we are not required to provide you with any assistance.

If you sign the Development Rights Agreement, then before you begin operating your
business under that agreement, we will:

(1) Determine the Development Area within which you will look for Sandbox VR
Business sites. (Development Rights Agreement — Section 2)

(2) Determine the number of Sandbox VR Businesses that you (or your Controlled
Affiliates) must open in the Development Area under the Development Schedule attached to the
Development Rights Agreement. (Development Rights Agreement — Section 2)

(3) Determine the Development Schedule and the deadlines by which you (or your
Controlled Affiliate) must sign a franchise agreement for, and open and begin operating, each
Sandbox VR Business to be developed under the Development Rights Agreement.
(Development Rights Agreement — Section 5)

If you sign the Development Rights Agreement, then during your operation under that
agreement, we will:

(1) Grant or deny requests for 60-day extensions of the Franchise Agreement
signing deadline and/or Sandbox VR Business opening deadline on the Development Schedule.
The first extension request will be free of charge, even if we grant the 60-day extension
request. For the second and each subsequent deadline extension request, you must send us a
$2,500 extension fee with each request. If we grant the extension, the extension fee is
non-refundable. If we deny the extension, we will refund the extension fee. (Development
Rights Agreement — Section 5)

(2) We may visit proposed sites for the Sandbox VR Businesses. You must
reimburse us for our and our personnel’s costs and expenses incurred in connection with each
such visit. (Development Rights Agreement — Section 8)

(3) Approve sites for Sandbox VR Businesses in the Development Area that meet
our then current requirements. We generally do not own sites and lease them to
franchiseesFranchisees, lease sites and sublease them to franchiseesFranchisees, or select
sites for franchiseesFranchisees. To propose a site for each Sandbox VR Business you must
deliver to us: (a) a complete site report and other materials and information we request for that
location, and (b) information that we request relating to your (or your Controlled Affiliate’s)
financial and operational ability to develop and operate the proposed Sandbox VR Business
(collectively, the “Site Report”). Each proposed site must meet our then current site selection
[Different first page setting changed from off in original to on in modified.].

29

Sandbox 2024/0405 Amended FDD
ACTINEV1605900437.2



39 of 258
[Different first page setting changed from off in original to on in modified.].
[Link-to-previous setting changed from off in original to on in modified.].

criteria for Sandbox VR Businesses and be available for lease or purchase in time for you to
develop and open a Sandbox VR Business on or before the date set forth in the Development
Schedule. You must locate the Sandbox VR Business only at a site we have approved. The
site must meet our then current site selection standards. We will provide you up to 3 test fit
layouts for each Sandbox VR Business at no additional charge to confirm that a Sandbox VR
Business can be operated at the proposed site. We will charge a design services fee of $3,000-
per test fit layout for the 4*fourth and each subsequent test fit layout (if any) for each Sandbox
VR Business. We will not unreasonably withhold our approval of a site that meets our then
current criteria for demographic characteristics; access, traffic patterns; parking; visibility;
character of neighborhood; competition from, proximity to, and nature of other businesses;
other commercial characteristics; and the proposed site’s size, appearance, and other physical
characteristics. We also may consider the site’s proximity both to the Development Area’s
boundaries and to other existing or potential sites for Sandbox VR Businesses located outside
the Development Area and at Non-Traditional Locations within the Development Area. We will
use commercially reasonable efforts to review and either approve or reject a site that you
propose within 30 days after receiving the complete Site Report and any other materials we
may reasonably request; provided, however, that if we elect to visit the proposed site prior
tebefore approval, then we will use commercially reasonable efforts to visit such proposed site
within 30 days after receiving the complete Site Report, after which visit we will use
commercially reasonable efforts to approve or reject the proposed site within 30 days. If we
have not approved your (or your Controlled Affiliate’s) proposed site for any Sandbox VR
Business to be developed under the Development Rights Agreement, the rights and obligations
set forth in the Development Rights Agreement will govern the selection approval of that site.
(Development Rights Agreement — Section 8)

(4) Grant you (or your Controlled Affiliate) franchises to operate the Sandbox VR
Businesses at sites we approve in the Development Area. You (or your Controlled Affiliate)
must sign our then current form of franchise agreement and any ancillary agreements for each
Sandbox VR Business developed under the Development Rights Agreement, the terms of
which may differ substantially from the terms contained in the Franchise Agreement attached to
this disclosure-decumentDisclosure Document. However, under the franchise agreement for
the 3*third and each subsequent Sandbox VR Business, the initial franchise fee is 80%ofequal
to the difference between the then current initial franchise fee for a franchisee’sFranchisee’s
first Sandbox VR Business_and the amount of the development fee for such Sandbox VR
Business previously paid. If you fail to meet the Development Schedule, we may terminate the
Development Rights Agreement. (Development Rights Agreement — Sections 6 and 9)

Under the Franchise Agreement, before you open the Franchised Business, we will:

(1) Approve a Site that meets our requirements, if you have not located a Site that
we have approved as of the Franchise Agreement’s effective date. We describe our site
selection process and your obligations above. (Franchise Agreement — Section 2.A)

(2) Approve a lease that meets our requirements. You must obtain our prior written
approval of the terms of any lease or sublease for the Site before you sign it. The lease must
contain the terms and provisions that are reasonably acceptable to us, including provisions to
protect our rights as your franchisor. You must give us a copy of the fully-signed lease within
10 days after you and the landlord have signed it. You may not sign any renewal or
amendment of the lease that we have not approved. (Franchise Agreement — Section 2.B)
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(3) If the Territory has not been determined as of the Franchise Agreement’s
effective date, then after you sign a lease or sublease for the Site, we will define the Territory
using our then current territory designation criteria. We will determine the Territory based on
the factors that we deem relevant, which might include demographics and/or the character of
the Site. (Franchise Agreement — Section 2.B)

(4) Provide you mandatory and suggested written specifications and layouts for a
Sandbox VR Business, including our then current requirements for the design, decoration,
layout, equipment, furniture, fixtures, color scheme, and signs (the “Design Specs”). The
Franchised Business must contain all of the Operating Assets, and only the Operating Assets,
that we periodically specify. At our option, you must use only the development company and/or
other contractor(s) that we periodically de3|gnate or approve to design and/or develop the
Franchlsed Busmess We

i B i i A-will provide
the Sandbox VR Start- Up Equment Package(s) and mstall each one at the Franchised
Business. We will provide the names of approved suppliers and/or specifications for some
items.

You must prepare, according to the Design Specs, all required construction plans and
specifications to suit the Site and make sure that they comply with the Americans with
Disabilities Act (the “ADA”) and similar rules governing public accommodations for persons with
disabilities, other applicable ordinances, building codes, permit requirements, and lease
requirements and restrictions. At our option, you must submit construction plans and
specifications to us for approval before you begin constructing the Franchised Business and all
revised or “as built” plans and specifications during construction. Our review is limited to
ensuring your compliance with our design requirements and the Franchise Agreement’s other
requirements. Our review is not designed to assess compliance with federal, state, or local
laws and regulations, including the ADA, as compliance with those laws and regulations is your
responsibility.  You must remedy, at your expense, any noncompliance or alleged
noncompliance with those laws and regulations. We may periodically inspect the Site while you
are developing the Franchised Business.

At your expense, you must construct, install trade dress, and furnish all Operating
Assets in, and otherwise develop, the Franchised Business at the Site according to our
standards, specifications and directions. (Franchise Agreement — Section 2.C)

(5) Train you and your personnel to operate a Sandbox VR Business. We describe
this training later in this ltem 11. (Franchise Agreement - Sections 4.A to 4.D)

(6) Provide you access to our Operations Manual for use in operating the
Franchised Business during the Franchise Agreement’s term. Our Operations Manual has a
total of 330 pages as of the date of this disclosure-decumentDisclosure Document and its table
of contents is attached to this disclosure—documentDisclosure Document as Exhibit E.
(Franchise Agreement — Sections 4.G and 6.H)

(7) Assist with the development of your grand opening marketing program. We
describe our marketing programs and assistance below in this Item 11. (Franchise Agreement —
Section 7.A)
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Under the Franchise,- Agreement, during your operation of the Franchised Business, we
will:

(1) Advise you periodically regarding the Franchised Business’s operation based on
your reports or our inspections. We will guide you on standards, specifications, operating
procedures, and methods that Sandbox VR Businesses use, including establishing product and
service prices; purchasing required or recommended Operating Assets and other products; and
administrative, bookkeeping, and accounting procedures. We will guide you in our Operations
Manual, in bulletins or other written materials, by electronic media, by telephone consultation,
and/or at our office or the Franchised Business. If you request and we agree to provide
additional or special guidance, assistance, or training, you must pay our then applicable
charges, including our personnel’s per diem charges and any travel and living expenses. Any
specific ongoing training, conventions, advice, or assistance that we provide does not create an
obligation to continue providing that specific training, convention, advice, or assistance, all of
which we may discontinue and modify at any time. (Franchise Agreement — Section 4.F)

(2) Provide updates to the Operations Manual and System Standards as we
implement them.  Our periodic modification of our System Standards (including to
accommodate changes to the Experiences, Computer System and the Marks), which may
accommodate regional and/or local variations, may obligate you to invest additional capital in
the Franchised Business and incur higher operating costs, and you must comply with those
obligations within the time period we specify. Although we retain the right to establish and
periodically modify the Franchise System and System Standards that you have agreed to
follow, you retain the responsibility for the day-to-day management and operation of the
Franchised Business and implementing and maintaining System Standards at the Franchised
Business. We may vary the Franchise System and/or System Standards for any Sandbox VR
Business or group of Sandbox VR Businesses based on the peculiarities of any conditions or
factors that we consider important to its operations. You have no right to require us to grant
you a similar variation or accommodation. (Franchise Agreement — Sections 4.G, 6.H, and 6.1)

(3) Maintain and administer the Brand Development Fund and the System Website.
(Franchise Agreement — Section 7) We describe the Brand Development Fund and System
Website below.

(4) Add and remove Experiences available to you following written notice, which
notice will also state the Experience Fee for each new Experience. (Franchise Agreement —
Section 1.B(2))

(5) If you receive a material complaint from a customer, you must respond to the
complaint and provide us with a copy of the complaint within 48 hours. If we believe that you
are not satisfactorily handling the complaint, we may assist in resolving such complaint.
Resolution of the complaint may require you to provide a full refund to the customer and may
include other remedies. If we assist you in resolving a complaint, you must reimburse our
expenses related to such assistance. (Franchise Agreement — Section 6.J)

(6) We may designate an independent evaluation service to conduct a “mystery
shopper’ quality control and evaluation program of the Sandbox VR Businesses. The
Franchised Business must participate in that mystery shopper program and you must pay all
related fees. (Franchise Agreement — Section 6.K)
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(7) We currently provide the Reservation Operating Platform. We, ecuraffiliates;-or
our third-party designees may provide other CustemersCustomer Services during the term of
the Franchise Agreement. We also may periodically modify any Customer Services and/or the
Reservation Operating Platform and may periodically stop providing any or all Customer
Services and/or Reservation Operating Platform access or services upon notice to you
(Franchise Agreement — Section 6.E.).

Franchised Business Opening

We estimate that the time between your signing the Franchise Agreement (which is
when you will first pay us consideration for the franchise) and the Franchised Business’s
opening date is 6 to 9 months. The precise timing depends on the time it takes you to sign an
accepted lease; the Site’s location and condition; the work needed to develop the Franchised
Business according to our System Standards; completing training; obtaining financing;
obtaining insurance; and complying with local laws and regulations. You must open the
Franchised Business on or before the opening deadline defined and listed in Exhibit A to the
Franchise Agreement, or we may terminate the Franchise Agreement. The opening deadline
will be determined on a case-by-case basis based on several factors, including the availability
of suitable locations in the site selection area. The opening deadline will be at least 6 months
after the Franchise Agreement’s effective date.

Advertising, Marketing, and Promotion

Grand Opening Marketing Program

You must—atare required to conduct your expense—implement—a—grand opening
marketlng program fer—the—Eranehrsed—Busmess—aeeeFémg—te—tmeqﬁwemems—m—th&

pregrame*pend#u;es—(—EranehrseAgreement—Seeﬂen—?—A)ln accordance W|th our standards

and specifications. We also require a minimum expenditure of $20,000 which is payable to us
for the guidance of our designated personnel. You have the option to invest more than $20,000
in the grand opening marketing of the Franchised Business.

Brand Development Fund

We administer and control the Brand Development Fund for the advertising, marketing,
promotional, customer relationship management, public relations, and other brand-related
programs and materials for all or a group of Sandbox VR Businesses that we periodically deem
appropriate. You must pay us a contribution to the Brand Development Fund in an amount that
we periodically specify, subject to the Marketing Spending Requirement. We currently collect
Brand Development Fund contributions equal to 1% of Gross Sales. We anticipate that all
franchiseesFranchisees will contribute to the Brand Development Fund at the same rate. Each
Sandbox VR Business that we or our affiliate operates in the United States will contribute to the
Brand Development Fund at either the same rate as you or a rate similar to the rate at which
other Sandbox VR Business frarchiseesFranchisees contribute.
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We have the right to designate and direct all programs that the Brand Development
Fund finances, with sole control over the creative and business concepts, materials and
endorsements used and their geographic, market and media placement and allocation. The
Brand Development Fund may pay for preparing, producing, and placing video, audio, and
written materials, electronic media, and Social Media (defined below); developing, maintaining,
and administering one or more System Websites, including the Reservation Operating
Platform, online sales and customer retention programs, mobile applications, and other
technologies used to reach customers and potential customers; developing, maintaining, and
administering the Customer Services; administering national, regional, multi-regional, and local
marketing, advertising, promotional, and customer relationship management programs,
including purchasing trade journal, direct mail, Internet, and other media advertising and using
advertising, promotion, and marketing agencies and other advisors to provide assistance; and
supporting public and customer relations, market research, and other advertising, promotion,
marketing, and brand-related activities__including customer research, brand strategy
development, and visual and vocal identity. The Brand Development Fund may place
advertising or other programs in any media, including print, radio, and television, on a local,
regional, or national basis. Our in-house staff, national or regional advertising agencies, and/or
other contractors may produce advertising, marketing, promotional, and other Brand
Development Fund programs and materials. The Brand Development Fund also may
reimburse Sandbox VR Business operators (including us and/or our affiliatesdesignees) for
expenditures consistent with the Brand Development Fund’s purposes that we periodically
specify. We also may implement programs that the Brand Development Fund could finance,
but choose to finance them through other means, such as through your and other Sandbox VR
Business operators’ direct payments.

We will account for the Brand Development Fund separately from our other funds and
not use the Brand Development Fund to pay any of our general operating expenses, except to
compensate us and—our—affiliates—for the reasonable salaries, administrative costs, travel
expenses, overhead, and other costs we and they incur relating to activities performed for the
Brand Development Fund and its programs, including conducting market research, preparing
advertising and marketing materials, maintaining and administering the System Website and/or
Social Media, developing technologies to be used by the Brand Development Fund or its
programs, collecting and accounting for Brand Development Fund contributions, and paying
taxes on contributions. We will not use any Brand Development Fund contributions principally
to solicit new franchise sales, although part of the System Website is devoted to franchise
sales. The Brand Development Fund is not a trust, and we do not owe you fiduciary obligations
because of our maintaining, directing, or administering the Brand Development Fund or any
other reason. The Brand Development Fund may spend in any fiscal year more or less than
the total Brand Development Fund contributions in that year, borrow from us or others (paying
reasonable interest) to cover deficits, or invest any surplus for future use. We will use all
interest earned on Brand Development Fund contributions to pay costs before using the Brand
Development Fund’s other assets. We may incorporate the Brand Development Fund or
operate it through a separate entity whenever we deem appropriate. The successor entity will
have all of the rights and duties specified here.

During the year ending December 31, 20222023, 7961% of the Brand Development
Fund was spent on media placement (including agency fees); 4226% on administrative
expenses; 47% on public relations; 2%-en-production;—and 36% on other expenses (including
reputation management vendor, travel, review platform, and marketing software and tools).
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We will prepare an annual, unaudited statement of Brand Development Fund collections
and expenses and give you the statement upon written request. While we do not intend for the
Brand Development Fund to be audited, we may have the Brand Development Fund audited
periodically at the Brand Development Fund's expense by an independent accountant we
select.

We intend the Brand Development Fund to maximize recognition of the Marks and
patronage of Sandbox VR Businesses. Although we will try to use the Brand Development
Fund to develop and/or implement advertising and marketing materials and programs and for
other uses (consistent with those listed in this Item 11) that will benefit all or certain contributing
Sandbox VR Businesses, we need not ensure that Brand Development Fund expenditures in or
affecting any geographic area are proportionate or equivalent to the Brand Development Fund
contributions from Sandbox VR Businesses operating in that geographic area, or that any
Sandbox VR Business benefits directly or in proportion to the Brand Development Fund
contributions that it makes. We have no obligation to make any advertising expenditures (from
the Brand Development Fund or otherwise) in your geographic area. We have the right, but no
obligation, to use collection agents and institute legal proceedings at the Brand Development
Fund’s expense to collect Brand Development Fund contributions. We also may forgive, waive,
settle, and compromise all claims by or against the Brand Development Fund. Except as
expressly provided in the Franchise Agreement, we assume no direct or indirect liability or
obligation to you for maintaining, directing, or administering the Brand Development Fund.

At any time, we may defer or reduce a Sandbox VR Business operator’s contributions to
the Brand Development Fund. Upon at least 30 days’ written notice to you, we may reduce or
suspend Brand Development Fund contributions and/or operations for one or more periods of
any length and terminate (and, if terminated, reinstate) the Brand Development Fund. If we
terminate the Brand Development Fund, we will (at our option) either spend the remaining
Brand Development Fund assets consistent with the provisions of this Item 11 or distribute the
unspent assets to Sandbox VR Business operators (including us and our affiliatesdesignees, if
applicable) then contributing to the Brand Development Fund in proportion to their contributions
during the previous 12-month period. There currently are no advertising councils of
franchiseesFranchisees that advise us on advertising policies in the Sandbox VR Business
network. (Franchise Agreement — Sections 7.B and 7.D)
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Advertising Cooperatives

Currently, there are no local or regional Cooperatives in the Sandbox VR Business
network but we may designate Cooperatives. The Cooperative’s members in any area are the
owners of all of the Sandbox VR Businesses located and operating in that area (including us-
and—our—affiliates;—if applicable) that we have the right to require to participate in the
Cooperative. Each member will contribute at the same rate. Each Cooperative will be
organized and governed in a form and manner, and begin operating on a date, that we
determine. Each Cooperative will, with our approval, develop, administer, or implement
advertising, marketing, and promotional materials and programs for the area that the
Cooperative covers. If we have established a Cooperative for the geographic area in which the
Franchised Business is located on the date you sign the Franchise Agreement, or if we
establish a Cooperative in that area during the Franchise Agreement’s term, you must sign the
documents that we require to become a member of the Cooperative and to participate in the
Cooperative as those documents require. Cooperatives will operate from written governing
documents that members may review. You must contribute to the Cooperative the amounts
that the Cooperative determines, subject to our approval and the Marketing Spending
Requirement.

All material decisions of the Cooperative, including contribution levels (which also
require our approval), will require the affirmative vote of more than 50% of all Sandbox VR
Businesses that are required to participate in the Cooperative, with each Sandbox VR Business
receiving one vote. You must send us any reports that we or the Cooperative periodically
require. Cooperatives will prepare annual or periodic financial statements and make them
available for us and the Cooperative’s members to review. The Cooperative will operate solely
to collect and spend Cooperative contributions for the purposes described above. The
Cooperative and its members may not use any advertising, marketing, or promotional programs
or materials that we have not approved. We may form, change, dissolve, and merge
Cooperatives. (Franchise Agreement — Section 7.D).

Marketing Spending Requirement

The Marketing Spending Requirement is the maximumminimum amount that we can
require you to spend on Brand Development Fund contributions, Cooperative contributions,
digital marketing, and approved LecalNon-digital Marketing for the Sandbox VR Business
during each calendar month,—and-is-an. This amount we-periodically-specify-up-to-10is set at 7%
of the Franchised Business’s Gross Sales duringfor that ealendar—month. However, we
recommend considering a spend closer to 10%. Although we may not require you to spend
more than the Marketing Spending Requirement on Brand Development Fund contributions,
Cooperative contributions, and approved LecaiNon-digital Marketing, you may choose to do so.
We will not count tewardstoward your Marketing Spending Requirement the cost of free or
discounted products or services, coupons, special offers, or price reductions that you provide as
[Different first page setting changed from off in original to on in modified.].
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a promotion, signs, personnel salaries, administrative costs, employee incentive programs, or
other amounts that we, in our reasonable judgement, deem inappropriate for meeting the
Marketing Spending Requirement. (Franchise Agreement — Section 7.E).

WeOther than those that relate to the Digital Grand Opening Marketing expenses, we
are not obligated to conduct any advertising or marketing programs within your market. We
have no obligation to spend any amount on advertising in your Territory.

Our Online Marketing

We, our affiliates, or our designees will perform certain online services to promote the
Marks and the Sandbox VR Businesses, as determined by us. Such services may include
establishing and operating websites, social media accounts (such as Facebook, Twitter,
Instagram, Pinterest, etc.), applications, keyword or adwordad word purchasing programs (such
as Google ads), or other means of digital advertising on the Internet or any electronic
communications network. You will pay usour designee a fee of $4,000-permenth5% of gross
sales for these services. WeThis fee is the minimum fee and may increase thisfee-by up to 5%
annually.

System Website

We or our designees may establish a website or series of websites, other electronic or
technology-based platforms or electronic, digital, or virtual means or media, or similar
technologies, including mobile applications, gameplay, social media pages, the metaverse(s),
and other technological advances that perform functions similar to those performed on
traditional websites, whether existing as of the issuance date of this disclosure-
doeumentDisclosure Document or developed later, for the Sandbox VR Business network to
advertise, market, and promote Sandbox VR Businesses, the products and services they offer,
and the Sandbox VR Business franchise opportunity; to facilitate the operations of Sandbox VR
Businesses (including, at our option, online ordering, reservations, and/or sales); and/or for any
other purposes that we determine are appropriate for Sandbox VR Businesses (those websites,
applications, and other technological advances, including the Reservation Operating Platform,
are collectively called the “System Website”). If we include information about the Franchised
Business on the System Website, then you must give us the information and materials that we
periodically request concerning the Franchised Business and participate in the System Website
in the manner that we periodically specify. We have the final decision concerning all
information and functionality that appears on the System Website and will update or modify the
System Website according to a schedule that we determine. By posting or submitting to us
information or materials for the System Website, you are representing to us that the information
and materials are accurate and not misleading and do not infringe any third party’s rights. You
must notify us whenever any information about you or the Franchised Business on the System
Website changes or is not accurate.

We own all intellectual property and other rights in the System Website and all information
it contains, including the domain name or URL for the System Website and all subsidiary
websites, the log of “hits” by visitors, and any personal or business data that visitors (including
you, your personnel, and your customers) supply. We may use the Brand Development Fund’s
assets to develop, maintain, support, and update the System Website. We may implement and
periodically modify System Standards relating to the System Website and, at our option, may
discontinue all or any part of the System Website, or any services offered through the System
Website, at any time.  If we and/or our affiliates sell or lease virtual goods, services, or other
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items on the System Website and/or any other electronic or technology-based platform (including
websites, mobile applications, Experiences, gameplay, social media pages, the metaverse(s), or
any other electronic, digital, or virtual means or medium, whether in existence as of the issuance
date of this disclosure-decumentDisclosure Document or developed later), we-and/orour-affiliates-
{as-applicable) may collect all revenue from such sales and leases directly from the purchaser or
lessee, as applicable. We and our affiliates will have no obligation to provide you with any
compensation from such sales or leases, regardless of whether the purchaser or lessee is located
in or makes the purchase or lease from within the Territory or your Franchised Business.

All LecalNon-digital Marketing that you develop for the Franchised Business must contain
notices of the System Website in the manner that we periodically designate. You may not
develop, maintain, or authorize any other website, other online presence or other electronic
medium (such as mobile applications, kiosks, and other interactive properties or
technology-based programs) that mentions or describes you, the Franchised Business, or its
products or services or that displays any of the Marks. Except for the System Website (if
applicable), you may not conduct commerce or offer or sell any products or services using any
website, another electronic means or medium, or otherwise over the Internet or using any other
technology-based program without our approval. Nothing in the Franchise Agreement limits our
right to maintain websites and technologies other than the System Website or to offer and sell
products or services under the Marks from the System Website, another website or technology, or
otherwise over the Internet (including to the Franchised Business’s customers and prospective
customers) without payment or obligation of any kind to you. (Franchise Agreement — Section
7.F)

Social Media

You must comply with our policies and requirements, which we may periodically modify,
concerning blogs, common social networks like Facebook, professional networks like LinkedIn,
live-blogging tools like Twitter, virtual worlds, file, audio and video sharing sites, and
applications like Pinterest, Instagram, and TikTok, and other similar social networking or media
sites or tools (collectively, “Social Media”) that in any way reference the Marks or involve the
Franchised Business. These policies may involve prohibitions on your and your
representatives’ use of Social Media relating to the Marks or the Franchised Business.
(Franchise Agreement — Section 7.G)

Computer System

You must obtain and use the Computer System in operating the Franchised Business.
You may only use and download onto the Computer System software that we designate or
approve in writing. We may periodically modify the specifications for and components of,
and/or the technologies and functions for the Computer System. These modifications and/or
other technological developments or events may require you to purchase, lease, and/or license
new or modified computer hardware, software, and other components and technologies and to
obtain service and support for the Computer System. No contract limits the frequency or cost
of this obligation. While we cannot estimate the future costs of the Computer System or
required service or support at this time, you must incur any costs associated with obtaining,
updating, adding to, or modifying the Computer System and required service or support. You
must obtain Computer System components that we designate and ensure that your Computer
System functions properly within 60 days after we deliver notice to you.
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You will use the Computer System to operate the Franchised Business’s point-of-sale
system and back-of-house functions. It will cost approximately $2;0006,000 to $3;0008,000 per
license to acquire the Computer System hardware and obtain initial licenses for the required
software for the Franchised Business. This is for a minimum of three (3) accounts per store.
Neither we, our affiliate, nor any third party has any obligation to provide ongoing maintenance,
repairs, upgrades, or updates to the Computer System. We expect that it will cost
approximately $11,000 to $20,000 each year (depending on the number of licenses and
personnel) for optional or required maintenance, updating, upgrading, or support contracts for
the Computer System. In addition, you currently must pay us $2,000 per license per year for
the Reservation Operating Platform System, but this cost could increase if our costs increase.

The proprietary software used to present the Experiences to your customers is of vital
importance to the Franchise System and the operation of the Franchised Business and, as a
result, you must execute, simultaneously with the Franchise Agreement, our affiliate’s then
current form of proprietary software license agreement (the current form of which is attached to
this disclosure-documentDisclosure Document as Exhibit D).

We and/or our designee will have independent, unlimited access to all information and
data in your Computer System, including continuous independent access to all Customer Data
(defined in Item 14). No contract imposes limitations on our right to access the information and
data in your Computer System. Apart from your obligation to buy, use, and maintain the
Computer System according to our standards and specifications, you have sole and complete
responsibility for: (1) the acquisition, operation, maintenance, and upgrading of the Computer
System; (2) the manner in which your Computer System interfaces with our and any third
party’s computer system; and (3) any and all consequences from your use of unauthorized
software on the Computer System or your failure to properly operate, maintain, or upgrade the
Computer System. The Computer System permits 24 hours per day, 7 days per week
electronic communications between you and us. (Franchise Agreement — Section 2.D)

Training

Our current training program that we provide to new franchiseesFranchisees after
signing the Franchise Agreement and before opening the Franchised Business includes our

formal |Initial Training Program. Kayla—Sanders,—our—Senior—Manager,—Organizational-

Initial Training Program

Your Managing Owner, General Manager, and 4one assistant manager must attend the
Initial Training Program and complete the program to our satisfaction at least 4-dayone month
before opening the Franchised Business. However, if the Managing Owner has attended and
completed the Initial Training Program to our satisfaction under an existing franchise
agreement with us, we will not require the Managing Owner to attend the Initial Training
Program. The Initial Training Program may include classroom training, instruction at designated
facilities, hands-on training at an operating Sandbox VR Business, remote training (including via
Internet access), and/or self-study programs. We do not charge any fees for these people to
attend the Initial Training Program, but you must pay for training materials and all travel, living
and other expenses that you and your personnel incur during the program. If we decide that
you or your personnel cannot complete the Initial Training Program to our satisfaction, we may
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require you or your personnel to attend additional training programs are-yeu-expense-and for
which we may charge reasonable fees. You also may choose to send additional people to the
Initial Training Program (subject to space availability) if you pay $300 per person.

The Initial Training Program may take place in various locations. However, we currently
expect your Initial Training Program to take place at your-Site a training store designated by the
franchisor (after installation of the Sandbox VR Start-Up Equipment Package). The Initial
Training Program will be provided as often as needed to train new franchiseesFranchisees.
There is no set frequency for the program. The following table describes our current Initial
Training Program:

TRAINING PROGRAM

Column 1 Column 2 Column 3 Column 4
Subject Hours of Hours of Location
Classroom On-The-Job
Training Training
Day 1: Orientation & Store Tour 0 8 A Sandbox VR Business we
designate in the U.S.
Day 2: Team Member Training 0 8 A Sandbox VR Business we
designate in the U.S.
Day 3: Team Member Training 0 8 A Sandbox VR Business we
designate in the U.S.
Day 4: Manager Training 0 8 A Sandbox VR Business we
designate in the U.S.
Day 5: Manager Training 0 8 A Sandbox VR Business we
designate in the U.S.
Day 6: Manager Training 0 8 A Sandbox VR Business we
designate in the U.S.
Day 7: Manager Training 0 8 A Sandbox VR Business we
designate in the U.S.
Total 0 56

Ongoing Training

During the Franchise Agreement’s term, we may require you and/or your personnel,
including your General Manager, to attend and satisfactorily complete various training courses
and programs and evaluation programs, including online training, that we choose to provide
periodically at the times and locations we designate. Your personnel whom we periodically
specify also must attend any conventions or other programs that we periodically specify for
some or all Sandbox VR Businesses. We may charge fees for these training courses,
programs, and conventions.

If you replace the Managing Owner, General Manager, or assistant manager during the
Franchise Agreement’s term, then at your sole cost and expense, that individual’s replacement
must attend and successfully complete the applicable Initial Training Program that we
reasonably specify within 30 days (or such longer period that we periodically designate) after
assuming that position. We will designate the dates, locations, and duration of training. We
may charge a fee for this training (currently, $300 per day per trainer). (Franchise Agreement —
Section 4.B)
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If you receive more than 3 complaints in any month related to poor gaming experiences
and/or poor customer service, and you fail to resolve these complaints to our satisfaction, we
may send 1 or more trainers, at your expense, to provide on-site training and assistance or to
provide technical support (if the complaints arise due to technical issues). (Franchise
Agreement — Section 6.J.)

Item 12
TERRITORY

Franchise Agreement

Y¥eu-willDepending on locations, you may or may not receive an exclusive territory. You
may face competition from other franchiseesFranchisees, from outlets that we own, or from
other channels of distribution or competitive brands that we control.

You will operate the Franchised Business at a specific Site that we first must approve. If
you have not located a Site that we have approved before signing the Franchise Agreement,
you will receive aan exclusive or non-exclusive site selection area when you sign the Franchise
Agreement. You will not have any territorial or other rights in the site selection area. We may
establish and operate, or grant rights to others to establish and operate, Sandbox VR
Businesses within or outside the site selection area. You must locate a Site that we approve
within the site selection area.

We will define your “Territory” in an Exhibit to the Franchise Agreement. We typically
determine Territories using population and geographic boundaries, such as counties, cities, zip-
codesZIP Codes, or city blocks. Your Territory may be as small as a 1/2-mile radius from the
Site or have a minimum population of 250,000 persons. The size of your Territory will depend
on various market characteristics such as demographics, traffic flow, boundaries (both
man-made and natural), location of competing businesses, neighborhoods covered, and
population density. If the Territory has not been determined when you sign the Franchise
Agreement, we will define the Territory after you sign a lease for the Site using our then current
territory designation criteria.

If your lease expires or is terminated without your fault, or if the Franchised Business is
destroyed, condemned, or otherwise rendered unusable, we will allow you to relocate the
Franchised Business to a new site acceptable to us. You will relocate at your expense and
must comply with the Franchise Agreement’s provisions relating to development of the new
location and de-identification of the old location. You must reimburse us for our reasonable
costs incurred in the relocation and we will charge you a design services fee of $3,000 per test
fit layout that we provide to you for any relocation.

Under the Franchise Agreement, you have no options, rights of first refusal, or similar
rights to acquire additional franchises within your Territory or contiguous territories.

Beginning on the date that we approve the Site and determine the Territory or, if the Site
is determined as of the effective date of the Franchise Agreement, then beginning on the
Franchise Agreement’s effective date, if you are complying with the Franchise Agreement,
neither we nor our affiliates will operate, or authorize any other party to operate, a Sandbox VR
Business the physical premises of which are located within your Territory, except for Sandbox
VR Businesses located at Non-Traditional Locations. “Non-Traditional Locations” means
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locations that generate customer traffic flow which is independent from the general customer
traffic flow of the surrounding area, including military bases, shopping malls, industrial or office
facilities, hotels, college and university buildings, airports, train stations, travel plazas, casinos,
amusement parks, and stadiums and other sports and entertainment venues. We may operate
and authorize others to operate Sandbox VR Businesses at Non-Traditional Locations in the
Territory and at other locations in the Territory if you breach the Franchise Agreement.

At all times, we and our affiliates have the right to engage in any activities we or they
deem appropriate that the Franchise Agreement does not expressly prohibit, whenever and
wherever we or they desire. This includes:

(a) establishing and operating, and granting rights to others to establish and
operate, on any terms and conditions we deem appropriate, Sandbox VR Businesses at
any locations outside the Territory and Sandbox VR Businesses at any Non-Traditional
Locations within or outside the Territory;

(b) establishing and operating, and granting rights to others to establish and
operate, on any terms and conditions we deem appropriate, virtual reality or similar
entertainment businesses or any similar or dissimilar businesses that either are not
primarily identified by the Marks or do not use the Franchise System at any locations,
whether within or outside the Territory;

(c) exercising all rights relating to the Marks, and all products and services
associated with any of the Marks, in any methods of distribution, except as specifically set
forth above. This includes providing;- and granting rights to others to provide (except as
specifically set forth above)- products and services to customers and other third parties
that are similar or dissimilar to, or competitive with, any products and services that
Sandbox VR Businesses provide, whether identified by the Marks or other trademarks or
service marks, regardless of the method of distribution (including through the System
Website, other retail outlets, Internet, mobile applications, social media, or any other
means of communication and distribution conceived now or in the future), and at any
locations; and

(d) acquiring the assets or ownership interests of, or being acquired
(regardless of the form of transaction) by, one or more businesses providing products
and services similar or dissimilar to those provided at Sandbox VR Businesses, and
franchising, licensing, or creating other arrangements with respect to these businesses
once acquired, wherever these businesses (or the franchiseesFranchisees or licensees
of these businesses) are located or operating, whether within or outside the Territory.

There are nespecific restrictions on your soliciting and accepting customers from

outside your designated Territory-er-otherwise-competing-with, particularly when such territories
overlap with those of other Sandbox VR Businesses which-are-now,—or-inthefuture-may-be-
located—outside—yourTerritoryor corporate-owned stores. In cases of overlapping territories,

decisions must be made cooperatively or may require alignment with the overarching corporate
strategy to prevent competition that could be detrimental to both parties involved. You mayare
not permitted to use other channels of distribution, such as the Internet, catalog sales,
telemarketing, and other direct marketing, to make sales {as-opposed-tooutside your Territory.
However, for purposes of advertising and marketing}—Ae-and-ouraffiliates-may-useother,
these channels may be used. We reserve the right to use these channels of distribution, such
as the Internet, catalog sales, telemarketing, and other direct marketing, to solicit and make
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sales to customers inwithin your Territory using the Marks and other trademarks, without
compensatingobligation to compensate you.

Upon the occurrence of any event that allows us to terminate your Franchise
Agreement, in addition to our other rights, we may eliminate your rights, and our {and-ou+
affiliates’)- obligations, in your Territory, after which we may operate, and authorize other parties
to operate, a Sandbox VR Business within the Territory. Otherwise, we may not alter your
Territory or modify your territorial rights before your Franchise Agreement expires or is
terminated, although we may do so for a successor franchise. Neither we nor our affiliates
operate, franchise, or have present plans to operate or franchise a business under a different
trademark that sells or will sell goods or services similar to those that Sandbox VR Businesses
offer, although we and they have the right to do so.

Development Rights Agreement

¥ouOn a case by case basis, we will determine if you may or may not receive an
exclusive territory. You may face competition from other franchiseesFranchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control.

If we and you sign a Development Rights Agreement, we and you will identify the
Development Area within which you and your Controlled Affiliates will develop Sandbox VR
Businesses in an exhibit to the Development Rights Agreement before signing it. We typically
determine development areas using Designated Market Areas (DMAS), by city, county, state, or
other political boundaries, or by geographic boundaries. The Development Area’s size will vary
depending on the number of Sandbox VR Businesses in the Development Schedule. We
expect the Development Area to have a population of at least 250,000 per Franchised Business
that you commit to develop under the Development Rights Agreement.

We and you will agree on the number of Sandbox VR Businesses that you or your
Controlled Affiliates must open, and the dates by which you and they must open them, to keep
your territorial rights and insert this information in the Development Rights Agreement before
signing it. Franchises that we grant to your Controlled Affiliates will count toward your
Development Schedule. You and your Controlled Affiliates may not develop Sandbox VR
Businesses outside the Development Area.

If you are complying with the Development Rights Agreement, and you and your
affiliates are complying with all Franchise Agreements and other agreements between us (or
our affiliatedesignee) and you (or your affiliates), then, during the Development Rights
Agreement’s term-enly, neither we nor our affiliatesdesignees will operate, or authorize any
other party to operate, Sandbox VR Businesses the physical premises of which are located
within the Development Area, except for Sandbox VR Businesses located at Non-Traditional
Locations. We and our affiliatesdesignees may at all times engage in any activities we or they
deem appropriate that the Development Rights Agreement does not expressly prohibit,
whenever and wherever we or they desire, including those rights listed in (a) through (d) above.

To maintain your rights under the Development Rights Agreement, for each Sandbox VR
Business, you must sign a Franchise Agreement and open and begin operating that Business
according to the applicable Franchise Agreement on or before the deadlines listed in the
Development Schedule. The site for each Sandbox VR Business must meet our then current
site selection standards. If you need a 60-day extension, you must submit a written request to
us. The first extension request will be free of charge. For the second and each subsequent
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extension, you must submit an extension request and a $2,500 extension fee to us before the
applicable deadline. If you fail to meet the Development Schedule, we may terminate the
Development Rights Agreement. In addition, to retain your rights under the Development Rights
Agreement, each Sandbox VR Business it covers must operate continuously during the
agreement’s term, otherwise we may terminate the Development Rights Agreement.

Upon the occurrence of any event that allows us to terminate your Development Rights
Agreement, in addition to our other rights, we may:

(1) temporarily suspend or permanently terminate your right to develop new
Sandbox VR Businesses in any geographic area that is part of the Development Area.
If that occurs (i) your territorial rights and the territorial restrictions on us and—eur
affiliates-will no longer apply in that geographic area, and (ii) we {and-curaffiliates} may
operate, and authorize any other parties to operate, Sandbox VR Businesses the
physical premises of which are located within that geographic area and engage, and
allow others to engage, in any other activities we desire within that geographic area
without any restrictions, subject only to your (or your Controlled Affiliate’s) rights under
then existing franchise agreements; and/or

(2) reduce the number of remaining Sandbox VR Businesses to be
developed under the Development Schedule, and if that happens you must comply with
the reduced Development Schedule that we provide in our written notice. Upon our
exercise of these rights, we need not refund any portion of the development fee paid
relating to the Sandbox VR Businesses that you are no longer permitted or required to
develop, nor apply any of that portion of the development fee towards the initial
franchise fee payable under franchise agreements that you (or your Controlled Affiliate)
signs after that.

Except for these situations, continuation of your territorial rights in the Development Area does
not depend on your achieving a certain sales volume, market penetration, or other contingency,
and we may not alter your Development Area or modify your territorial rights in the Development
Area. You have no other options, rights of first refusal or similar rights to acquire additional
franchises. When the Development Rights Agreement terminates or expires, we (and our
affiliates) may operate, and authorize any other parties to operate, Sandbox VR Businesses the
physical premises of which are located within the Development Area and engage, and allow
others to engage, in any other activities we desire within and outside the Development Area
without any restrictions, subject only to your (or your Controlled Affiliates’) rights under existing
franchise agreements with us.
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Item 13
TRADEMARKS
We grant you the non-exclusive right under the Franchise Agreement to use and display
the Marks in operating, marketing, and advertising the Franchised Business. Our affiliate has

registered the following principal Marks on the Principal Register of the United States Patent
and Trademark Office (the “PTO”):

Mark Registration Date Registered
Number
SANDBOX VR 5619099 November 27, 2018
< SANDBOX 6980560 February 4214, 2023
AN VR
> SANDBOX
5619220 November 27, 2018
SANDBOX 6980544 February 14, 2023
ESCAPE TOGETHER 5691788 March 5, 2019
PLAY AGAIN. TOGETHER 5691789 March 5, 2019
REALITY EVOLVED 5841020 August 20, 2019

Glo Big (our “Licensor”) has licensed us the right to use the Marks and to sublicense the
use of the Marks to you and other franchisees for the operation of Sandbox VR Businesses
under a license agreement dated August 31, 2018 (the “Trademark License Agreement”). The
Trademark License Agreement’s term is perpetual. No other agreement significantly limits our
rights to use or license the use of the Marks in a manner material to the franchise.
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We or Licensor have filed all required affidavits. There are no currently effective
material determinations of the PTO, the Trademark Trial and Appeal Board, any state
trademark administrator, or any court, and no pending infringement, opposition, or cancellation
proceedings or material litigation, involving the Marks. We do not know of either superior prior
rights or infringing uses that could materially affect your use of the Marks.

You must follow our rules and System Standards when using the Marks. You must
notify us immediately of any actual or apparent infringement of or challenge to your use of any
Mark, or of any person’s claim of any rights in any Mark. You may not communicate with any
person other than us, our attorneys, our Licensor and its attorneys, and your attorneys,
regarding any infringement, challenge, or claim. We or our Licensor may take the action that
we or it deems appropriate (including no action) and control exclusively any litigation, PTO
proceeding, or other proceeding relating to any infringement, challenge, or claim or otherwise
concerning any Mark. You must sign any documents and take any reasonable actions that, in
the opinion of our attorneys, are necessary or advisable to protect and maintain our and our
Licensor’s interests in any litigation or PTO or other proceeding or otherwise to protect and
maintain our and our Licensor’s interests in the Marks. At our option, we or our Licensor may
defend and control the defense of any litigation or proceeding relating to any Mark.

We will reimburse you for all damages and expenses you incur or for which you are
liable in any proceeding challenging your right to use any Mark, but only if your use is
consistent with the Franchise Agreement, the Operations Manual, and System Standards and
you have timely notified us of, and comply with our directions in responding to, the proceeding.

If we believe at any time that it is advisable for us and/or you to modify or discontinue
using any Mark and/or use one or more additional or substitute trademarks or service marks,
you must comply with our directions within a reasonable time after receiving notice. We need
not reimburse you for your expenses in complying with these directions (such as costs you
incur in changing the Franchised Business’s signs or replacing supplies), for any loss of
revenue due to any modified or discontinued Mark, or for your expenses of promoting a
modified or substitute trademark or service mark.

You will have the right to use Third-Party Marks (defined below) in connection with
certain Experiences offered at the Franchised Business. You may use the Third-Party Marks
solely as provided in the Franchise Agreement and in the Operations Manual, and subject to
any further requirements and/or specifications set forth by us or our affiliates. You must: (1)
comply with all terms and conditions applicable to the Third-Party Marks; and (2) be fully
responsible and liable to us and our affiliates (or as the case may be, the relevant owners of the
Third-Party Marks) for any non-compliance with such terms and conditions. You must execute
any documentation required by us or our affiliates (or the relevant owners of the Third-Party
Marks) to document your use of the Third-Party Marks. We make no guarantees,
representations, or warranties of any kind, express or implied, regarding the validity, ownership,
or use of any Third-Party Marks. “Third-Party Marks” means the trademarks, service marks,
trade names, trade dress, slogans, emblems, and logos owned by independent third parties,
approved by us for use by you in connection with the Experiences offered at the Franchised
Business, and (A) sub-licensed to you or which you are otherwise authorized to use by us or
our affiliates (pursuant to licenses granted to us or our affiliates by the relevant owners of the
Third-Party Marks); or (B) licensed or provided directly to you by the relevant owners of the
Third-Party Marks.
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The Development Rights Agreement does not grant you any rights to use the Marks or
any Third-Party Marks. You derive the right to use the Marks and Third-Party Marks only under
a franchise agreement.

Item 14

PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Our affiliate, Glo Big, owns the following copyrights and patents for certain proprietary
elements of our Franchise System.

Title Registration Number Date Registered
COPYRIGHT
AMBER SKY 2088 PAu3966173 March 6, 2019
AMBER SKY 2088 — Dialogues in TXu2139222 March 6. 2019
English, Mandarin and Cantonese '
CURSE OF DAVY JONES PAu3966170 March 6, 2019
in English, Mandarin and Cantonese '
THE DEADWOOD MANSION
PA 7 201
EXPERIENCE u3957066 January 30, 2019
THE DEADWOOD MANSION TXu2133553 January 30, 2019
EXPERIENCE DIALOGUES
UNBOUND FIGHTING LEAGUE PAu3995798 September 10, 2019
UNBOUND FIGHTING LEAGUE -
Dialogues in English, Mandarin and TXu2173737 September 10, 2019
Cantonese
DEADWOOD VALLEY - DIALOGUES TX9278212 June 24, 2023
PATENTS

SYSTEMS AND METHODS FOR
REAL-TIME RIGID BODY MOTION 10867395 December 15, 2020
PREDICTION

SYSTEMS AND METHODS FOR
SMOOTH REMOTE POSE
RECOVERY UNDER NOISY
NETWORK CONDITIONS

10706274 July 7, 2020

We also claim copyrights in the Operations Manual, the proprietary software, hardware
and software configurations, advertising, training and promotional materials, and similar items
used in operating the Franchised Business. We have not registered all of these copyrights with
the U.S. Registrar of Copyrights but need not do so at this time to pretectclaim them_as our
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intellectual property. You may use these materials only as we specify while operating the
Franchised Business and must modify or discontinue using them as we direct.

There currently are no effective determinations of the PTO, United States Copyright
Office, or any court regarding any of the copyrighted materials. No agreement limits our right to
use or license the copyrighted materials. We do not know of any superior prior rights or
infringing uses that could materially affect your using the copyrighted materials. We need not
protect or defend copyrights or take any action if notified of infringement, and you have no
obligation to notify us of any infringement. We may take the action we deem appropriate
(including no action) and exclusively control any proceeding involving the copyrights. No
agreement requires us to participate in your defense or indemnify you for damages or expenses
in a proceeding involving a copyright or claims arising from your use of copyrighted items.

We will disclose certain Confidential Information to you during the Franchise
Agreement’s term. “Confidential Information” includes development plans and site selection
criteria for Sandbox VR Businesses; methods, formats, specifications, including the Design
Specs, standards, systems, procedures, sales and marketing techniques, knowledge and
experience used in locating, designing, developing, constructing, equipping, decorating, and
operating Sandbox VR Businesses; marketing research and promotional, marketing,
advertising, public relations, customer relationship management, and other brand-related
materials and programs for Sandbox VR Businesses; knowledge of specifications for and
suppliers of, and methods of ordering, certain Operating Assets and other products that
Sandbox VR Businesses use and/or sell; knowledge of the operating results and financial
performance of Sandbox VR Businesses other than the Franchised Business; knowledge of
techniques for pricing the products and services, including tickets for the Experiences, that
Sandbox VR Businesses use and/or sell; training materials and videos; the Computer System;
the intellectual property to the extent not in the public domain, including all trade secrets;
customer communication and retention programs, along with data used or generated in
connection with those programs, including Customer Data; and any other information we
reasonably designate as confidential or proprietary.

The Confidential Information is proprietary and includes our trade secrets. You and your
owners (a) may not use any Confidential Information in any other business or capacity, whether
during or after the Franchise Agreement’s term; (b) must keep the Confidential Information
absolutely confidential, both during the Franchise Agreement’s term and after for as long as the
information is not in the public domain; (c) may not make unauthorized copies of any
Confidential Information disclosed in written or other tangible or intangible form; (d) must adopt
and implement all reasonable procedures that we periodically designate to prevent
unauthorized use or disclosure of Confidential Information, including restricting its disclosure to
personnel of the Franchised Business and others needing to know the Confidential Information
to operate the Franchised Business, and using confidentiality agreements with those having
access to Confidential Information. We may regulate the form of agreement that you use and
be a third-partythird-party beneficiary of that agreement with independent enforcement rights;
and (e) may not sell, trade, or otherwise profit in any way from the Confidential Information,
except during the Franchise Agreement’s term using methods we approve.

You must comply with our System Standards, other directions from us, including our
then current privacy policy, prevailing industry standards (including payment card industry data
security standards), all contracts to which you are a party or otherwise bound, and all applicable
laws and regulations regarding the organizational, physical, administrative, and technical
measures and security procedures to safeguard the confidentiality and security of Customer
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Data on your Computer System or in your possession or control. You also must employ
reasonable means to safeguard the confidentiality and security of Customer Data. “Customer
Data” means any information of natural persons (customers) of the Franchised Business,
individuals who have expressed an interest in the Franchised Business, marketing recipients,
attendees of events in which the Franchised Business partakes, individuals whose personal
information is processed on our instruction and on our behalf, and other related persons that
relates to, identifies, or can be used to identify (on its own or together with other information),
contact, locate, or be traced back to the specific person to whom such information pertains, or
from which identification or contact information of an individual person can be derived.
“Customer Data” includes information relating to the devices of the foregoing individuals. If
there is a suspected or actual breach of security or unauthorized access involving your
Customer Data (“Data Security Incident”), you must notify us immediately after becoming aware
of it and specify the extent to which Customer Data was compromised or disclosed. You must
comply with our instructions in responding to any Data Security Incident. We have the right, but
no obligation, to control the direction and handling of any Data Security Incident and any related
investigation, litigation, administrative proceeding, or other proceeding at your expense.

You will be solely responsible for the costs and expenses relating to the collection,
storage, and transfer of Customer Data, and we will not reimburse you for any related costs or
expenses. Ownership of all Customer Data will vest and remain vested with us or our designated
affiliate. You must implement the technical and organizational measures set forth in the
Operations Manual and all necessary physical and digital security measures to (i) safeguard
Customer Data and our Confidential Information from unauthorized access; (ii) preserve the
confidentiality of Customer Data and our Confidential Information, including according to the
Franchise Agreement and the Operations Manual; (iii) protect against any anticipated threats or
hazards to the security or integrity of such information; and (iv) detect unauthorized access to or
use of such information. You must promptly notify us if you make a determination that you can no
longer meet any of these security measures. You must secure from your vendors, customers,
prospective customers, and others all consents and authorizations, and provide them all
disclosures, that applicable law requires to transmit the Customer Data to us and our affiliates and
for us and our affiliates to use and own that Customer Data in the manner that the Franchise
Agreement contemplates.

You must promptly disclose to us all ideas, concepts, techniques, or materials relating to
a Sandbox VR Business that you or your owners, employees, or contractors create (collectively,
“Innovations”). Innovations are our sole and exclusive property, part of the Franchise System,
and works made-for-hire for us. If any Innovation does not qualify as a work made-for-hire for
us, you assign ownership of that Innovation, and all related rights to that Innovation, to us and
must sign (and cause your owners, employees, and contractors to sign) whatever assignment
or other documents we request to evidence our ownership or to help us obtain intellectual
property rights in the Innovation. We and our affiliates have no obligation to make any
payments to you or any other person for any Innovations. You may not use any Innovation in
operating the Franchised Business or in any other way without our prior approval.

The Development Rights Agreement does not grant you any right to use our copyrighted
materials or Confidential Information. You derive the right to use these items only under a
franchise agreement with us.
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Item 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE
BUSINESS

Franchise Agreement

Only you are authorized to operate the Franchised Business. You must operate the
Franchised Business for the Franchise Agreement’s entire term and at all times faithfully (i.e.,
constantly, loyally, and in a dependable manner), honestly and diligently perform your
obligations, and fully exploit the rights granted under the Franchise Agreement.

If you are an entity, an individual whom we approve (the “Managing Owner”) must at all
times during the term of the Franchise Agreement: (a) own more than 50% of the ownership
interests in you; (b) have the authority under your governing documents to authorize a merger,
liquidation, dissolution, or transfer of substantially all of your assets and otherwise direct and
control your management and policies without the vote or consent of any other person or entity;
and (c) devote sufficient time and attention to the operation, promotion, and enhancement of
your business. The Franchise Agreement does not require the Managing Owner to participate
personally in the direct, on-premises operation of the Franchised Business, but we recommend
that he or she do so.

You must also designate an individual as your General Manager. The “General
Manager” whom we approve will serve as the Franchised Business’s general manager and
devote all of his or her business time and attention to the on-premises management and
operation of the Franchised Business. The General Manager need not have any ownership
interest in the Franchised Business or in you;- but must have the authority over all day-to-day
business decisions for you and the Franchised Business. The Managing Owner and General
Manager must complete the Initial Training Program to our satisfaction. If the General Manager
fails to serve in this capacity, you must designate a replacement, whom we approve, and
ensure that he or she satisfactorily completes the training that we then require, within 30 days
after cessation of the prior General Manager's employment. The Managing Owner may serve
as the General Manager, subject to our prior approval.

The Managing Owner and each owner who owns more than 10% of the ownership
interests in you must sign a guaranty promising to be personally bound, jointly and severally, by
all of Franchise Agreement’s provisions and any ancillary agreements between you and us.
The General Manager and each owner who owns 10% or less of the ownership interests in you
must sign a key personnel agreement promising to be bound, jointly and severally, by the
confidentiality, non-compete, and transfer restrictions in the Franchise Agreement. We do not
require Owners’ spouses to sign guaranties.

The General Manager and all of the Franchised Business’s employees having access to
Confidential Information must sign agreements in a form we reasonably specify under which they
agree to comply with the confidentiality restrictions in the Franchise Agreement.

If you replace the Managing Owner, General Manager, or assistant manager during the
Franchise Agreement’s term, then at your sole cost and expense, that individual’s replacement
must attend and successfully complete the applicable Initial Training Program that we
reasonably specify within 30 days (or such longer period that we periodically designate) after
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assuming that position. We will designate the dates, locations, and duration of training. We
may charge a fee for this training (currently, $300 per day per trainer).

Development Rights Agreement

You must develop your Development Area according to the Development Schedule.
We recommend that you (or, if you are an entity, your owners) personally supervise your
development of Sandbox VR Businesses. Under the Development Rights Agreement your
personnel need not have an equity interest in any Sandbox VR Business or in you. Personnel
need not attend our training program. If you are an entity, your owners need not sign any
personal guarantees of your obligations under the Development Rights Agreement.

Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

The Franchised Business must offer all products (including items for retail sale) and
services that we periodically specify as being mandatory, including the Experiences. You may
not offer, sell, or provide at the Franchised Business, the Site, or any other location any
products or services that we have not authorized. You must discontinue offering, selling, or
providing any products or services that we at any time disapprove in writing. You may not offer
products or services through remote distribution or from any location other than the Site, unless
required or otherwise approved by us. We may periodically change the types of goods and
other authorized services and products for the Franchised Business, and there are no limits on
our right to make changes.

If, at any time during the Franchise Agreement’s term, you fail to operate any
Experience according to our specifications and standards, we may, without limiting our other
rights and remedies under the Franchise Agreement, terminate your right to operate such
Experience.

Our System Standards may regulate, and periodically specify, maximum, minimum, or
other pricing requirements for products and services that the Sandbox VR Business offers,
including requirements for promotions, special offers and discounts in which some or all
Sandbox VR Businesses participate, to the maximum extent the law allows, including
requirements for informing us of all prices you charge for the products, services, and
Experiences at the Franchised Business; requirements for training, qualifications, conduct and
appearance of personnel, and format and use of materials and supplies; and issuing and
honoring qift certificates, gift cards, memberships, subscriptions, stored value cards, and similar
items; and participating in other promotions, including any customer loyalty programs and
promotions and procedures for resolving customer complaints.
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Item 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Provision

Section in franchise
or other agreement

Summary

a. Length of the
franchise term

1.B and 14.C of
Franchise Agreement
and 11 of
Development Rights
Agreement

Franchise Agreement expires 10 years after the opening
date of the Franchised Business. If you continue
operating after expiration, we may treat the term as
extended on a week-to-week basis until either we or you
deliver notice ending that extension. Development Rights
Agreement expires when the final franchise agreement
under the Development Schedule is signed.

of the term

Renewal or extension

14.A of Franchise
Agreement

Under the Franchise Agreement you may acquire 2
successor franchise terms of 5 years each if you have
complied with your obligations under the Franchise
Agreement and other agreements, you provide written
notice, you demonstrate the right to maintain possession
of the Site for at least 5 years following expiration, and
you have renovated and/or remodeled the Franchised
Business to meet then current requirements for new
similarly situated Sandbox VR Businesses.

Under the Development Rights Agreement, you may not
extend or renew the term.

c. Requirements for

14.B of Franchise

Under the Franchise Agreement, upon renewal, you must|

franchiseeFranchisee| Agreement sign our then current form of franchise agreement (which
to renew or extend may be materially different from your original Franchise
Agreement), pay us successor franchise fee of $12,500

and sign release (to the extent state law allows).
d.  Termination by 15.A of Franchise You may terminate the Franchise Agreement if we
franchiseeFranchisee| Agreement materially breach and fail to cure within 30 days after

notice or, if we cannot reasonably correct the breach in
30 days, then if we do not cure within a reasonable time.
You have no right to terminate the Development Rights
Agreement except as applicable law allows.

e. Termination by

franchiserFranchisor

without cause

Not applicable

We may not terminate the Franchise Agreement or
Development Rights Agreement without cause.

Termination by

franchiserFranchisor

with cause

15.B-C of Franchise
Agreement and 12
and 13 of
Development Rights
Agreement

We may terminate the Franchise Agreement and
Development Rights Agreement if you or your owners
commit any one of several violations, including your
failure to comply with the Development Schedule.

We may exercise a list of alternative remedies instead of
terminating the Franchise @ Agreement and/or
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Provision

Section in franchise
or other agreement

Summary

Development Rights Agreement.

“Cause” defined —
curable defaults

15.B of Franchise
Agreement

Under the Franchise Agreement, you have 72 hours to
fully cure violations of law, 10 days to cure payment
defaults and 30 days to cure other defaults not listed in
(h) below. There are no curable defaults under the
Development Rights Agreement.

“Cause” defined —
non-curable defaults

15.B of Franchise
Agreement and 12 of
Development Rights
Agreement

Non-curable defaults under the Franchise Agreement
include material misrepresentation or omission, failure to
satisfactorily complete training, failure to open
Franchised Business on time, abandonment or failure to
actively operate, surrender, or transfer of your or
Franchised Business’s control, conviction of or pleading
no contest to felony, any dishonest, unethical or illegal
conduct that adversely impactsaffects reputation or
goodwill, failure to maintain insurance, interference with
our rights to inspect Franchised Business or audit books
and records, unauthorized ftransfer, termination of
another agreement between you and us (excluding the
termination of the Development Rights Agreement),
violation of non-compete or confidentiality restrictions,
failure to pay taxes, suppliers or lenders, repeated
defaults, bankruptcy-related events, failure to comply with
Proprietary Software License Agreement, and failure to
exceed the Minimum Royalty for at least 12 months. We
may not terminate the Franchise Agreement upon
termination of the Development Rights Agreement.

Non-curable defaults under the Development Rights
Agreement include material misrepresentation or
omission, conviction of or pleading no contest to felony,
any dishonest, unethical, or illegal conduct that adversely
impastsaffects reputation or goodwill, failure to comply
with the Development Schedule or other provision, and
breach or default of any agreement (including a
Franchise Agreement) with you or your affiliate. We may
terminate the Development Rights Agreement upon
termination of a Franchise Agreement.

Franchisee’s
obligations on
termination/
non-renewal

16 of Franchise
Agreement

Pay amounts due (including liquidated damages), stop
identifying as our franchiseeFranchisee or using Marks or
similar marks, de-identify Franchised Business, cease
using Confidential Information, cease using all computer
software licensed by us or our affiliatesdesignees, and
comply with your obligations under any software license
agreements, return Operations Manual, sign any
documents to terminate right to use the Reservation
Operating Platform or any other Customer Service, notify
telephone company, telephone directory publishers, and all
domain name registries and internetinternet service
providers of termination (see also (0) and (r) below).

Assignment of

13.A of Franchise
Agreement and 14 of

We may assign agreements and change our ownership

[Different first page setting changed from off in original to on in modified.].
53

Sandbox 2024/6405 Amended FDD
B e



63 of 258
[Different first page setting changed from off in original to on in modified.].
[Link-to-previous setting changed from off in original to on in modified.].

Provision

Section in franchise
or other agreement

Summary

contract by franchisor

Development Rights
Agreement

or form without restriction.

“Transfer” by
franchisee-
-Franchisee - defined

13.B of Franchise
Agreement and 15(b)
of Development

Includes transfer of any interest in the Franchise
Agreement or Development Rights Agreement, the
Franchised Business or its assets or your business, or any

Rights Agreement direct or indirect ownership interest in you if you are an
entity, or which results in the transfer or creation of a
controlling ownership interest in you.
Franchisor approval | 13.B to 13.1 of No transfers under the Franchise Agreement or

of transfer by
franchiseeFranchisee

Franchise Agreement
and 15(b) of
Development Rights
Agreement

Development Rights Agreement without our approval,
which we will not unreasonably withhold.

Under the Development Rights Agreement, we may grant
or withhold our approval for any reason

Conditions for
franchisor approval of
transfer

13.B to 13.1 of
Franchise Agreement
and 15(b) of
Development Rights
Agreement

Under the Franchise Agreement, conditions for
non-control transfer are compliance with agreements,
you provide notice and information to us at least 30 days
before proposed transfer, sign general release (to the
extent state law allows), transferee and its owners meet
standards and have no ownership interest in or perform
services for a competitive business, transferring owners
agree not to use Marks or compete, you and owners
agree to sign agreement and related documents to reflect
new ownership structure, and you must pay a transfer fee
of $2,500.

Under the Franchise Agreement, conditions for control
transfer are compliance with Franchise Agreement, you
provide notice and information to us at least 30 days
before proposed transfer, sign general release (to the
extent state law allows), transferee and its owners meet
standards and have no ownership interest in or perform
services for a competitive business, transferring owners
agree not to use Marks or compete, new personnel
complete training, transferee or you repair and/or replace
Operating Assets and upgrade Franchised Business and
Site under Franchise Agreement, transferee (at our
option) either agrees to be bound by current Franchise
Agreement or signs our then current form of franchise
agreement and related documents (which may contain
different provisions), you pay transfer fee of $25,000,
price and payment terms do not adversely affect
operation, and transferee subordinates obligations.

Franchisor’s right of
first refusal to acquire
franchisee’sFranchise
€’s business

13.1 of Franchise
Agreement

We have the right to match offers under certain
conditions.

Franchisor’s option to
purchase
franchisee’sFranchis

16.E of Franchise
Agreement

We may purchase the Franchised Business’s assets when
the Franchise Agreement expires or terminates and
manage the Franchised Business pending our purchase.
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Provision

Section in franchise
or other agreement

Summary

ee’s business

Death or disability of
franchisee

13.G of Franchise
Agreement

Must transfer to an approved transferee within 6 months.

Non-competition
covenants during the
term of the franchise

12 of Franchise
Agreement and 10 of
Development Rights
Agreement

No owning interest in, providing services for, loaning or
leasing to, or diverting the Franchised Business business
or customers to a competitive business.

Non-competition
covenants after the
franchise is
terminated or expires

16.D of Franchise
Agreement and 10 of
Development Rights
Agreement

For 2 years, no owning interest in or providing services
for a competitive business at the Site, within 5 miles of
the Site, or within 5 miles of any other Sandbox VR
Business.

Modification of the

18.J of Franchise

Modifications only by written agreement of the parties,

agreement Agreement and 16 of | but we may change the Operations Manual, System
Development Rights | Standards, and Franchise System.
Agreement
Integration/merger 18.L of Franchise Only terms of the agreements are binding (subject to
clause Agreement and 16 of | state law). Any representations or promises made

Development Rights
Agreement

outside of thethis Disclosure Document and those
agreements may not be enforceable. Notwithstanding the
foregoing, nothing in any agreement is intended to
disclaim the express representations made in thethis
franchise disclosure-documentDisclosure Document, its
exhibits, and amendments.

Dispute resolution by
arbitration or
mediation

18.F of Franchise
Agreement and 16 of
Development Rights
Agreement

We and you must arbitrate all disputes within 10 miles of
our then current principal business address (currently
Pleasanton, California) (subject to state law).

Choice of forum

18.H of Franchise
Agreement and 16 of
Development Rights
Agreement

Subject to arbitration obligations, litigation is in the state
and city of our then current principal business address
(currently Pleasanton, California) (subject to state law).

Choice of law

18.G of Franchise
Agreement and 16 of
Development Rights
Agreement

Except for Federal Arbitration Act and other federal law,
Delaware law applies to all claims (subject to state law).

Item 18

PUBLIC FIGURES
We.d blicf : hise.

We may engage in limited-duration agreements with influencers, brands, and/or

celebrities to promote Sandbox VR Businesses. .
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Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The information—below—contains—certaingross sales table below includes historical
financial resulis{the “Results”} for 23 of the 24 affiliate-owned-anddata for thirty-three (33)

stores, two (2) of which are franchised Sandbox VR Businesses operating in the United States
as of December 31, 20222023 (the “"Locations"). The rent and financial tables below provide

information for twenty- three (23) stores, one (1) of WhICh is franchlsed The Locatlons feature 2
to 6 Holodecks. -One -

The information below includes financial information from our 20222023 fiscal year,
which commenced January 1, 20222023 and ended December 31, 20222023 (“F¥22FY23”).
The information below contains the: (a) historical reported monthly and annual Gross Sales
(defined below) of the Locations during F¥22FY23; (b) the monthly Average Gross Sales
(defined below) of the Locations open during the applicable month; (c) the monthly Median
Gross Sales (defined below) of the Locations open during the applicable month; (d) the
minimum reported monthly Gross Sales of the Locations open during the applicable month; (e)
the maximum reported monthly Gross Sales of the Locations open during the applicable month;
and (f) the number and percentage of Locations open during the applicable month meeting or
exceeding the monthly Average Gross Sales. We did not include the average, median,
minimum, or maximum annual Gross Sales, as many of the Locations were not open for a full
12 months during F¥22FY23.

“Gross Sales” means all revenue that the Locations received or otherwise derived from
operating the Franchised Business, whether from cash, check, credit and debit card, barter,
exchange, trade credit, or other credit transactions, including Content Revenue and any implied
or imputed Gross Sales from any business interruption insurance. “Gross Sales” excludes (a)
sales taxes, use taxes, and other similar taxes added to the sales price, collected from the
customer and paid to the appropriate taxing authority; (b) any bona fide refunds and credits that
are actually provided to customers; and (c) the face value of coupons or discounts that
customers redeem. “Average Gross Sales” is determined by taking the sum of the Gross Sales
of the Locations open and in operation during the applicable month and dividing it by the
number of Locations open and in operation during that month. “Median Gross Sales” is
determined by sorting the Gross Sales of the Locations open and in operation during the
applicable month in ascending order and identifying the point above and below which 50% of
the data falls.
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We calculated the figures below using information that we, our affiliates, and

franchiseeFranchisees operating in the United States provided. The-figures-were-derived-from-
our-affiiates’and-franchisee’s-unaudited-monthly financial reporis—

Rent for the Stores Opened Before 2023

2023
JAN FEB MAR APR MAY JUN JuL AUG SEP oct NOV DEC Total
3,722,58 3,755,115 4,176,05 3,766,74 2,888,84 3,468,77 4,168,31 342924 313497 353298 3,506,644 4,594,97 44,145,30
Net Sales 9 2 8 8 8 0 9 4 1 8 8 4 9

(368,964 (523,860 (504,847 (532,183 (565,650 (530,071 (554,672 (404,465 (542,974 (518,073 (567,809 (596,294 (6,209,860

Occupancy Total ) ) ) ) ) ) ) ) ) ) ) ) )
% of net sales -10% -14% -12% -14% -20% -15% -13% -12% -17% -15% -16% -13% -14%

*Includes: Base rent, % rent based on revenue, Common area maintenance (CAM), utilities (in accordance to Accounting standard ASC842)
*Stores Included: Topanga, Hillsdale, Flagship, Mission Valley, Cerritos, Oakbrook, Domain Northside, Grand Canal, Bishop Ranch, Liberty
Center, Rosedale, Eden Prairie, Totem Lake, Mockingbird, Artisan Circle, Bay Street, Interlock, Crocker Park, Bottleworks, Bridge Park, Park
Meadows, City Foundry, Paramus

[Remainder of Page Left Intentionally Blank]
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Financials for the Stores Opened Before 2023

JAN FEB MAR  APR  MAY  JUN  JUL  AUG  SEP  OCT  Nov  Dec  Total  Average

Net Sales 3,722,589 3,755,152 4,176,058 3,766,748 2,888,848 3,468,770 4,168,319 3429244 3134971 3,532,988 3,506,648 4,594,974 44,145,309 1,919,361
Total - Cost
Of Sales (125,926) (138,798) (192,934) (191.493) (93,954)  (98,000) (136,324) (184,998)  (99,732) (256,014) (238,922) (282,592) (2,039,686) 88,682

% change -3.4% -3.7% -4.6% -5.1% -3.3% -2.8% -3.3% -5.4% -3.2% -1.2% -6.8% -6.2% -4.6% -4.64

Gross Profit 3,596,664 3,616,354 3,983,124 3,575255 2,794,894 3,370,770 4,031,994 3,244,247 3,035238 3,276,974 3,267,725 4,312,382 42,105,623 1,830,679
Gross

Margin % 9% 96% 95% 95% 9% 9% 9% 95% 9% 93% 93% 94% 95% 95%
Total - (1,930,272 (2,036,442 (2,136,286 (1,999,771 (1,905,505 (2,122,317 (2,071,469 (1,908,960 (2,016,126 (1,930,771 (1,767,784 (1,982,293

Expense ) ) ) ) ) ) ) ) ) ) ) ) (23,807,995) (1,035,130
% change -52% -54% -51% -53% -66% -61% -50% -56% -64% -55% -50% -43% -54% -54%
EBITDA 1,666,392 1,579.912 1,846,838 1575484 889,380 1248454 1,960,525 1,335287 1,019,113 1,346,204 1499942 2330080 18,297,628 795,549
EBITDA% 448%  424%  442%  41.8%  30.8%  36.0%  47.0%  38.9%  325%  384%  428%  50.7% 41.4% 41.4%

*All corporate & franchise US stores, opened prior to 2023
*Stores Included: Topanga, Hillsdale, Flagship, Mission Valley, Cerritos, Oakbrook, Domain Northside, Grand Canal, Bishop Ranch, Liberty Center,
Rosedale, Eden Prairie, Totem Lake, Mockingbird, Artisan Circle, Bay Street, Interlock, Crocker Park, Bottleworks, Bridge Park, Park Meadows, City

Foundry, Paramus
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(D eleted) Number of 2022-
Opening | holodeck Annual Gross
rooms | Gross Sales| Gros Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales | Gross Sales|  Sales
Affiliate-Owned vs.
(il Lo Franchised s |
Shopping Center Affiliaste-Owned |San Mateo, CA 4| S101435 SI17.065 SIS7T871  S$192.850) $187.438| $180981| $246.528) $242600| $207.334| $195.996 $198.400 $259.305) 52,287,803
Shopping Center Affiliste-Owned | Topanga CA 4] S61482  $59.098  S88634  §140.590| S100817) $100,640 S$140,713| S120.570| S119.092] $110.090 94,513 S112,406 51,248,645
Hotel Complex Affiliate-Owned 4] 568285 SI15517 S145331 5217953 S145741] S$135862| $203.745) SIS8.556| S178,500] S$173.952 S178397) S208.618 51960457
hopping Center Afliliate-Owned | Mission Valley, CA 1272872019 4] 580240] SI07.511] S149322 S168.298) S147.519| S$162491| $203.125) $169.166| S$156.245| S173.283) SI51273] $175346| 51843819
Shopping Center Affiliaste-Owned | Cerritos, CA 1/1222020| 4] $69.177  S91865 SI131429 S§167,044 $139962| $161525] $207.303] $170.779] S134942] $149.025 $136,756 $168.504) $1,728311
hopping Center Affiliate-Owned | Oak Brook IL 1/132020 6|  $98.639) SISSI85 S$270296  $267.414) $202.891| $230556| $326,077) S$288.713| S194975| $195.123) $219345 $243,.862 52,693,076
Ou[doorShoppmg Center Affiliate-Owned Austin, TX 7/102021 | 4 513846487 $127.091 S189.147 Sll)l.l(sxl S198 341 1 $206,134 52!174468. $214,099 S178.115 $204.691 SI%JR{)» 5235.755. $2.371,043
hopping Center Affiliste-Owned | Las Vegas, NV 7152021 2| $85341)  $98.750| S140.707  SIS1.951) S135107| S$150847| $201.074) $196963 $166,127| SI82982 S165046 S184,707| $1859,602
Shopping Center Aflliliate-Owned | Roseville, MN 11/52021] 4] §57457  $61296 SI102.845  S89.128) SIS7.162| $73503| $96916 S9181S|  S61928) §93,562  $78330  $89.628 51,053,570
Shopping Center Affiliste-Owned | San Ramon, CA | 1232021 4| $93680  S82370  S127.893  S§169.684| $123481| S166,135 S$197,785 SI74.640| S132961| S$142.761 S157866  $215,901| 51,785,166
Shopping Center Affiliaste-Owned | Eden Prairie, MN 3312022 4 $52266| $39883| $57914| $75232] $80379) $44939) $58445  SSI1311  S61.829| $522,198
Shopping Center Affiliate-Owned | Kirkland, WA 4/152022 4 $26763| S101.047| SI37.218] $194935) S174.883 $139.332] SI148406 S149.046 S144.839| 51,216,469
Shopping Center Affiliate-Owned | Dallas, TX | 6242022 4 | S17814] 5164.359| S149651) $152.275| SI64311) S$172,169] $226,989| 51,047,568
Shopping Center Affiliate-Owned | Fort Worth, TX 62212022 5 [ | $12573| s103403] $124918] $120281| $124336 S$106519 SI31.482| s723.512
Shopping Center Affiliaste-Owned | Liberty Township, OH 7/172022 4 | s1107] s105832] S131209| $121,716 S130,153] S126037 S1S0409) 766,463
Outdoor Shopping Center | Afliliate-Owned | Emenyville, CA 72272022 ] \ $833| SA1826| S137221) SI28164| S155424 S136691) SI179.987)  $780,146
Shopping Center Afliliaste-Owned | Lone Tree, CO 9/9/2022 5 66,901 S126867)  $97.614] S127.848) $419230
(Outdoor Shopping Center | Affiliate-Owned Indianapolis, IN 9/302022| 4 $2,723| S128437 S$133.800) S143814| S408,774
Outdoor Shopping Center | Affiliate-Owned | St. Louis, MO 11/42022 4 S88974. $135079| $224,083
E: Center Affiliate-Owned Atlanta, GA 4 $142.600 $310,596 | $453,196
Entertainment Center Affiliaste-Owned | Dublin, OH 4 5169.822| 5169822
Shopping Center Affiliate-Owned Westlake, OH 4 | ,722|  $82,722
Strip Mall_ Franchised Paramus, NJ 4| $73.736] S141934] SI83.790 $224292| S$242713| S$229.838| S270273| S$269.458| $221.454| S$217902] $212,052] $247,155 $2.534,607
£ Total Gross Sales $928,129 |$1,157,692 |$1,687.265 52,069,501 |$1,922.102 [$2,025.971 |$3,066,594 |$2,925,620 |$2,528,004 |$2.875,746 |$2,987,025 |$4,006,603 | $28,180,252
Number of Locations in Operation | )| 1 1 13| 13 17 17| 17 19 19 21 bx]|
Average Gross Sales $84.375 | $105245 | SIS3388 | S159.192 | $147.854 | S119,175 | S180.388 | $172.095 | SI33,053 | SI151.355 | $142239 | S174.200 |
Median Gross Sales 80240 | S107.511 | SI45331 | S168.298 | $145.741 | SI37218 | S197.785 | S170,779 | S134.942 | $149.025 | S142,600 | $169.822 |
Minimum Gross Sales §57,457 | 59,098 | S88,634 526,763 | S39.883 $833 | S41.826 | $80379 | $2723 | $58445 | S51311 | $61.829
M Giross Sales S138,648 | SIS5,185  $270296 | S$267.414 | $242.713 | $230,556 | $326,077 | S288.713 | $221454 | S217,902 | $219.345 | $310,59 |
Number of Locations Meeting or
Exceeding Average Gross Sales 5} 6 4 8 5 10 10 8 10 9 1) 1)
P ge of Locati Meeting or
Exceeding Average Gross Sales 45% 55% 36% 62% 38% 59% 59% 47% 53% 47% 52% 48%
Gross Sales for Fiscal Year 2023
2023 Gross Sales
No. of 2023 - Annual 2022 Annual
P ) L
‘Locatio oy Opening. 110 jeck JAN FEB AR APR MAY JUN JuL AUG SEP ocT NOV DEC Gross Sales Gross
n Type Date R
ooms
sc Topanga,CA  9/1/2020 4 $101,085  $98560 $119.345 $102360  $82434  $120209 $148406  $121,057 $119.278 $126384 $128200  $166,323 $1,433,641 $1,248,644
sC Hillsdale, CA  9/16/2019 4 $91,018  $181654 $226259  $184,181 $175359 $207.703  $223,859  $208,381 $201,098 $247.003 $280.486  $363,382 $2,590,383 2,287,803
HT Flagship, CA  11/13/2019 4 $168,129  $172612 $197.720 $188.837 $144.438  $160712 $166,089 $148537 $141,368 $201,808  $180.558  $227.910 $2,008,718 $1,960,457
Mission
sC Valley, CA  12/28/2019 4 $168376  $144,477 $160,130 $147,830 $126,130 $143,831  $186.048 $156.798  $141.243 $154315 $151.365 $173.180 1,853,441 $1,843,814
Sandbox-2024/01-Amended-FDD




70 of 258

SC Cerritos, CA 1/12/2020 4 $120,046  $139.647 §$143,115  $135,383 $98.215  $149,622  $179.290  $165649  $132,743  $148,819  $144.485  $178,765 $1,735,.779 1,728,311

SC Oakbrook, IL  1/13/2020 6 $282953  $227.601 $282.287 $241,102 $168.782  $214.701  $246434  §$181,085 $187.114 $212224  $211,543  $276.003 $2,731,829 $2,693,074
Damin
Northside.

0sC X 7/10/2021 4 $244531  $208,784  $258,562 $197.766  $177.917 $204.003  $246,837  $205,726  $186.287 $197.646  $198.290  $246,862 $2,573,211 $2,371,043
Grand Canal

SC NV 7/15/2021 2 $175253  §176,025 §$191,357 $190,926  $148,343  $179.147  $232,951  §$149,621 §111,515 §140403 $144.408  $185767 $2,025,716 $1,859,602
Rosedale,

SC MN 11/5/2021 4 $92,576 $94,180  $110,134 $98,383 $67.409 $80,041 $92,001 $88,507 $83,837 $92,381 $87,143  $118,562 $1,105,154 $1.053,57¢
Bishop

SC Ranch, CA 12/3/2021 4 $187,650  §$163,604 §$184,317  $162,341  $151,310  $167,179 $188983  §$194448  §168,445 §184,853  $190,303  $279,769 $2,223,202 $1,785,166
Eden Prairie

SC MN 3/31/2022 4 $57.484 $61,018 $66,036 $68,775 $39,159 $47.941 $51,678 $48,356 $33,292 $46,107 $46,832 $79,676 $646,354 $522,194
Totem Lake,

SC WA 4/15/2022 4 $127.911  §$130630 §$123,927 $151,705 $105098 $137.,761 $134640 $113,069 §$108,142 §125386  $127,651 $195421 $1,581,341 $1,216,46
Mockingbird

SC X 6/24/2022 4 $219,768  $221,823  $278,505 $204.598  $167,797  $208,149  $265.100 $203454  $186.332  $180,637 $194,113  $243,866 $2,574,142 1,047,56
Artisan

SC Circle, TX 6/22/2022 4 $127,821  §128,662  $155593  $115,056 $83557 §$117,556  $150435 $111,848  $103,598 $93,280 $93220  $132,101 $1,412,727 $723,512
Liberty

SC Center, OH 7/1/2022 4 $133,503  $157.448  $177,322  $141,609 $90,060 $94,322  $124,796  $100.,681 $98,053  $111,617  $121,154  $149,184 $1.499,749 $766.463
Bay Street,

0sC CA 112212022 4 $167,823  $161.371  $178.104  $169.490 $126,596  $147.295 §$153682 §$119.045 §$133075 $150466 $169,100  $202.743 $1.878,790 780,14
Park
Meadows,

SC co 9/9/2022 5 $113236  $106.221  $117,169  $115274 $99.689  $104,224  $132595  $110.949  $109546  $107,647 $115276  $154,840 $1,386.666 419,23
Bottleworks.

0sC IN 9/30/2022 4 $125895 $154,132  $166.179  $135.564 $83.954  $114966  $164.272  §$108720  $124.862 $127,152 $135861  $158.676 $1,600,233 $408,774
City Foundry,

0sC MO 11/4/2022 4 $178,131  $163.247  $157,022 $144293  $116,733  $133551  §$180.392  $149,169  $122.211  $133.247 $127.400  $186,840 $1,792,236 $224,053

EC Interlock, GA  11/11/2022 4 $269,064  $284.790  $276.853  $303,556  $226.413  $262.294  $378996  $306405 $267.671  $281.214 $185952  $256.478 $3,299,686 $453,194
Bridge Park.

EC OH 11/30/2022 4 $170,330  $181.719  $196,671 $173.056 $137.482  $162,322 §$189,099 $146,806  $133,143  $164,615 $167,591  $240.218 $2,063,052 $169,822
Crocker

SC Park, OH 12/14/2022 4 $143128  $148.176  $173,696  $146.459 $93.962  $111.752  $129.757  $102.123 $86.283  $119.105  $127.298  $160.770 $1,542,509 $82,722
Fashion

EM/EE  Place, UT 1/6/2023 4 $64,403 $62,696 $85,183 $91,032 $63.440 $75,175 $90,535 $73,385 $68,290 $75,365 $75,715  $111,041 $936.260 -

EC The Rim, TX 3/17/2023 4 - - $48.914 $90.686 $95968  $109.024  $147.982  $104.616 $98.640 $93.729 $93.042  $123.135 $1,005,736 -
Leawood

LC MO 3/31/2023 4 - - 2,881 $60,023 $52,507 $71,067 $80,700 $65.611 $61,803 $69,053 $59,333 95,261 618.239 -

EC Terminal, PA 6/2/2023 4 2 2 = = g $100516  $152.749  $125657 $122.279  $126.759  $141.075  $179.606 $948,641 -

EM/EE  Oxmoor, KY 4/28/2023 4 - - - $13.435 $72,206 $67.217 $83,762 $60,812 $58,274 $63,273 $55,454 $91,612 $566,045 -
Lincoln

ST Common, IL 6/30/2023 4 - - - - - $1.760 $88.954  $100.208  $100.627  $127.707  $134,345  $151.488 $705.,089 -
South Lake

ST Union, WA 6/23/2023 4 - - - - - $14,854  §$122202 $135875 $134,604 $139,702  $153,485  $184,144 $884,366 -
Miracle Mile,

EC NV 8/5/2023 5 - - - - - - $6.709 $96.467 $86.261  $101.738 $92.736  $132.954 $516.865 -

EC Battery, GA 10/27/2023 4 - - - - - - - - - $26,336  $188416  $287,230 $501,982 -

SM Paramus, NJ  12/1/2021 5 $256,880  $249.071  $235746  $248205 §$178,003  $199.488 $201980 $188,810 $155.836  $186,679  $178.419  $217.639 $2,496,756 $2,534,607
Woodbridge.

SM NJ 6/22/2023 6 2 = = = 2 $35266  $134410  $143.196  $124.741  $148.979  $147,904  $192.536 $927.032 -

Total Gross Sales | $3786994 $3.817.84 $4313,03 $4,02192 $3,172,97 $3943.64 $507632 $4,33507 $399049 $4,50562 $4,64815 $6.143 9§ $51,756,070 $28,180,259
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8 6 5 0 8 3 1 1 9 3 |
Number of Locations in Operation 24 24 26 27 27 31 32 32 32 33 33 33
Average Gross Sales $157.791  §$159077 $165886 $148960 $117.517 $127.214 $158635 $135471 $124703  $136534  $140.853  $186,181
Median Gross Sales $155476  $159.410 $169.938  $146459  $105098  $120209 $151,502  $123357 $122245 $127.707 $141,075  $179,606
Minimum Gross Sales $57.484  $61,018 $2.881  $13435  $39,159 $1,760 $6,709  $48356  $33292  $26,336  $46.832  $79.676
Maximum Gross Sales $282,953  $284.790 $282.287  $303556 $226.413  $262.204 $378996  $306.405 $267.671 $281.214  $280486  $363.382
Number of Locations Meeting or
Exceeding Average Gross Sales 12 12 14 12 12 15 14 15 15 15 17 14
Percentage of Locations Meeting or
Exceeding Average Gross Sales 50% 50% 54% 4% 4% 48% 4% 4% 4% 45% 52% 42%

*Shopping Center (SC), Hotel Complex (HT), Outdoor Shopping Center (OSC), Entertainment Center (EC), Enclosed Mall / Exterior Entrance
(EM/ EE), Lifestyle Center (LC), Street (ST), Strip Mall (SM)

*All stores are affiliate owned, with the exception of Paramus, NJ, and Woodbridge, NJ, which operate as franchise locations.

The preceding Gross Sales financial performance representation does not reflect the costs of sales, operating expenses, or
other costs or expenses that must be deducted from the Gross Sales figures to obtain net income or profit. You should conduct an
independent investigation of the costs and expenses you will incur in operating your Sandbox VR Business. Franchisees or former
franchisees, listed in this disclosure-documentDisclosure Document, may be one source of this information.
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Upon your reasonable request, we will provide written substantiation for these financial
performance representations.

Some outlets have sold this amount. Your individual results may differ. There is no
assurance that you'll sell as much.

Other than the preceding financial performance representations, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make any
such representations either orally or in writing. If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other financial performance
information or projections of your future income, you should report it to the franchisor's management by
contacting Lee Hebditch, 4695 Chabot Drive, Suite 200, Pleasanton, California 94588, (925) 558-2768,
the Federal Trade Commission, and the appropriate state regulatory agencies.

Item 20
OUTLETS AND FRANCHISEE INFORMATION

All numbers appearing in Tables 1 — 5 below are as of December 31 in each year. Our affiliate
operates the Sandbox VR Businesses listed as “company-owned.”

Table No. 1
Systemwide Outlet Summary
For years 20202021 to 20222023

Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the | Outlets at the | Net Change
Start of the Year] End of the
Year
Franchised 2020 0 0 0
Franchised 2021 0 1 +1
2022 1 1 0
Company-Owned 20202023 37 69 +32
Company-Owned 2021 6 10 +4
2022 10 23 +13
Total Outlets 20202023 327 635 +38
Total Outlets 2021 6 11 +5
2022 1 24 +13
2023 34 44 10
63
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Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 20202021 to 20222023

Column 1 Column 2 Column 3
StatesState Year Number of Transfers
All-States 2020 0
All States 2021 0
2022 0
Total 20202023 0
Total 2021 0
2022 0
2023 0
Table No. 3
Status of Franchised Outlets
For years 20202021 to 20222023
Column1| Column2| Column3| Column 4 Column 5 Column 6| Column7 Column 8 | Column 9
State Year Outlets at Outlets | Terminations| Non-Rene| Reacquired Ceased Outlets at
Start of Opened wals by Operations-| End of
Year Franchisor Other Year
Reason
New-Jersey 2020 0 0 0 0 0 0 0
New Jersey 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
TOTALS 20202023 01 01 0 0 0 0 02
TOTALS 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 1 0 0 0 0 2
Table 4
Status of Company-Owned Outlets
For years 2020 to 20222023
Column 3 Column 5 Column 7 Column 8
Outlets at Column 4 Reacquired Column 6 | Outlets Sold| Outlets at
Column 1 Column 2 Start of the Outlets from Outlets to End of the
State Year Year Opened Franchisees Closed Franchisees Year
2020 3 2 0 0 0 5
2021 5 0 0 0 6
2022 6 1 0 0 0 7
California 2023 7 0 0 0 0 7
Colorado 2020 0 0 0 0 0 0
64
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Column 3 Column 5 Column 7 Column 8
Outlets at Column 4 Reacquired Column 6 | Outlets Sold| Outlets at
Column 1 Column 2 Start of the Outlets from Outlets to End of the
State Year Year Opened Franchisees Closed Franchisees Year
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
2023 1 0 0 0 0 1
2020 0 1 0 0 0 1
2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
lllinois 2023 1 1 0 0 0 2
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
Indiana 2023 1 0 0 0 0 1
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Kansas 2023 0 1 0 0 0 1
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
Kentucky 2023 0 1 0 0 0 1
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
Georgia 2023 1 1 0 0 0 2
2020 0 0 0 0 0 0
2021 0 1 0 0 0 1
2022 1 1 0 0 0 2
Minnesota 2023 0 0 0 0 0 0
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
Missouri 2023 0 0 0 0 0 0
2020 0 0 0 0 0 0
2021 0 1 0 0 0 1
2022 1 0 0 0 0 1
Nevada 2023 1 1 0 0 0 2
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 3 0 0 0 3
Ohio 2023 0 0 0 0 0 0
2020 0 0 0 0 0 0

Pennsylvania

Sandbox 2024/6405 Amended FDD
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Column 3 Column 5 Column 7 Column 8
Outlets at Column 4 Reacquired Column 6 | Outlets Sold| Outlets at
Column 1 Column 2 Start of the Outlets from Outlets to End of the
State Year Year Opened Franchisees Closed Franchisees Year
2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2023 0 1 0 0 0 1
2020 0 0 0 0 0 0
2021 0 1 0 0 0 1
2022 1 2 0 0 0 3
Texas 2023 3 1 0 0 0 4
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
Utah 2023 0 0 0 0 0 0
2020 0 0 0 0 0 0
2021 0 0 0 0 0 0
2022 0 1 0 0 0 1
Washington 2023 1 1 0 0 0 2
2020 3 3 0 0 0 6
2021 6 4 0 0 0 10
2022 10 13 0 0 0 23
TotalsTotal 2023 23 8 0 0 0 A
Table No. 5
Projected Openings As Of December 31, 20222023
Franchise Agreements Projected New Projected New
Signed But Outlet Not | Franchised Outlets in thel Company-Owned Outlet in
State Opened Next Fiscal Year the Next Fiscal Year
CaliferniaVirginia 0 0 1
GeorgiaCalifornia 0 01 1
Hlinois 0 0 4
Kensas 0 0 1
Fonbreles 0 0 1
Leuiclons 0 0 1
blovoda- 0 0 1
New-JerseyFlorida 2 2 0
Crocen o o 3
omnsheais 0 0 2
Teras 0 0 1

Sandbox 2024/6405 Amended FDD
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Franchise Agreements Projected New Projected New
Signed But Outlet Not | Franchised Outlets in thel Company-Owned Outlet in
State Opened Next Fiscal Year the Next Fiscal Year
Misini o o 2
Mlochinston o o 4
TOTALS 2 23 142

Exhibit F contains a list of the names of all of our franchisees as of December 31,
20222023 and the addresses and telephone numbers of their Sandbox VR Businesses. In the
future, we will also provide in Exhibit G, a list of the names, cities and states, and last known
home or business telephone numbers of the franchisees who had an outlet terminated,
transferred, canceled, or not renewed, or who otherwise voluntarily or involuntarily ceased to do
business under a franchise agreement with us, during the previous fiscal year or who have not
communicated with us within 10 weeks of our then current disclosure-documentsDisclosure
Document’s issuance date. If you buy this franchise, your contact information may be disclosed
to other buyers when you leave the franchise system.

No franchisees have signed agreements with confidentiality clauses during the last 3
years. There are no trademark-specific franchisee organizations associated with the Sandbox
VR Business franchise network.

Table No. 6
Store Openings As Of December 31, 2023
Hem-21
End of the
Applicable | Company-0O
Year wned Franchised Total by Year | Cumulative Total
2018 1 1 2 2
2019 5 1 6 8
2020 2 0 2 10
2021 5 1 6 16
2022 14 3 17 33
2023 8 5 13 46
Iltem 21

FINANCIAL STATEMENTS

Exhibit H contains our audited balance sheets as of December 31, 2023, 2022, and 2021-—and-2020- and
the related statements of operations, member’s equity, and cash flows for the years ended December 31,
2023 2022, and 2021%%@%%%%%%@@%&@%%

67
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Item 22

CONTRACTS

The following agreements are exhibits to this disclosure-decumentDisclosure Document:

1.

2.

Franchise Agreement — Exhibit B

Development Rights Agreement — Exhibit C

Proprietary Software License Agreement — Exhibit D

Current Form of Release — Exhibit |

State-Specific Riders to Franchise Agreement — Exhibit J
Item 23

RECEIPT

Our and your copies of the Franchise Disclosure Document Receipt are the last pages
of this disclosure-doecumentDisclosure Document.

68
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EXHIBIT A

LIST OF STATE AGENCIES/AGENTS FOR SERVICE OF PROCESS
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FOR SERVICE OF PROCESS
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Listed here are the names, addresses and telephone numbers of the state agencies having

responsibility for the franchising disclosure/registration laws.
franchises in any or all of these states.

We may not yet be registered to sell

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

There also may be additional agents appointed in some of the states listed.

CALIFORNIA

Website: www.dfpi.ca.gov
Email: ask.DFPI@dfpi.ca.gov

Commissioner of Department of Financial

Protection & Innovation

Department of Financial Protection & Innovation

Toll Free: 1 (866) 275-2677
Los Angeles

Suite 750

320 West 41" Street

Los Angeles, California 90013-2344
(213) 576-7500

Sacramento

2101 Arena Boulevard
Sacramento, California 95834
(866) 275-2677

San Diego
1455 Frazee Road, Suite 315
San Diego, California 92108
(619) 525-4233

San Francisco

One Sansome Street, Suite 600

San Francisco, California 94105-2980
(415) 972-8559

HAWAII

(for service of process)

Commissioner of Securities
Department of Commerce

Sandbox 2024/0405 Amended FDD
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and Consumer Affairs
Business Registration Division
335 Merchant Street, Room 203
Honolulu, Hawaii 96813
(808) 586-2722

(for other matters)

Commissioner of Securities
Department of Commerce

and Consumer Affairs
Business Registration Division
335 Merchant Street, Room 205
Honolulu, Hawaii 96813
(808) 586-2722

ILLINOIS
lllinois Attorney General
500 South Second Street

Springfield, lllinois 62706
(217) 782-4465

A-2



INDIANA
(for service of process)

Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

(state agency)

Indiana Secretary of State
Securities Division

Room E-111

302 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

MARYLAND
(for service of process)

Maryland Securities Commissioner
at the Office of Attorney General-
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

(state agency)

Office of the Attorney General-
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

MICHIGAN

Michigan Attorney General’s Office
Consumer Protection Division

Attn: Franchise Section

G. Mennen Williams Building, 1st Floor
525 West Ottawa Street

Lansing, Michigan 48933

(517) 335-7567

Sandbox 2024/0405 Amended FDD
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MINNESOTA

Commissioner of Commerce
Department of Commerce
85 7™ Place East, Suite 280
St. Paul, Minnesota 55101
(651) 539-1500

NEW YORK

(for service of process)

Attention: New York Secretary of State
New York Department of State

One Commerce Plaza,

99 Washington Avenue, 6™ Floor
Albany, New York 12231-0001

(518) 473-2492

(Administrator)

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 215t Floor
New York, New York 10005
(212) 416-8236 (Phone)_

NORTH DAKOTA

(for service of process)

Securities Commissioner

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, Fourteenth Floor, Dept. 414 Bismarck,
North Dakota 58505
(701) 328-4712

(state agency)

North Dakota Securities Department

600 East Boulevard Avenue

State Capitol, Fourteenth Floor, Dept. 414
Bismarck, North Dakota 58505

(701) 328-2910



OREGON

Oregon Division of Financial Regulation
350 Winter Street NE, Suite 410
Salem, Oregon 97301

(503) 378-4140

RHODE ISLAND

Securities Division

Department of Business Regulations
1511 Pontiac Avenue

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

(401) 462-9500

SOUTH DAKOTA

Division of Insurance
Securities Regulation

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

VIRGINIA

(for service of process)

Clerk, State Corporation Commission
1300 East Main Street

First Floor

Richmond, Virginia 23219

(804) 371-9733

(for other matters)

State Corporation Commission

Division of Securities and Retail Franchising

Tyler Building, 9th Floor
1300 East Main Street
Richmond, Virginia 23219
(804) 371-9051

Sandbox 2024/0405 Amended FDD
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WASHINGTON

(for service of process)

Director Department of Financial Institutions

Securities Division

150 Israel Road SW
Tumwater, Washington 98501
(360) 902-8760

(for other matters)

Department of Financial Institutions
Securities Division

P. O. Box 41200

Olympia, Washington 98504-1200
(362) 902-8760

WISCONSIN
(for service of process)

Administrator, Division of Securities
Department of Financial Institutions
4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-2139

(state administrator)

Division of Securities

Department of Financial Institutions
4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-9555
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> SANDBOX™

FRANCHISE AGREEMENT

Franchisee Name

Address
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SANDBOX VR® BUSINESS
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is made and entered into as of
, 20__ (the “Agreement Date”), regardless of the date of
the parties’ signatures, between GLOSTATION FRANCHISING USA, INC., a Delaware
corporation with its principal business address at 4695 Chabot Drive, Suite 200, Pleasanton,

California, 94588 (“Franchisor,” “we,” or “us”), and , whose
principal business address is (“Franchisee”).
1. Preambles and Grant of Franchise Rights.

1.A. Preambles.

(1) Franchisor and its affiliates have developed and own a method of
developing and operating facilities that feature live-action, hyper reality experiences,
including virtual reality and physical adventures with a full body tracking system that
operate under and are identified by the Marks (defined below) and use the Franchise
System (defined below) (the “Sandbox VR Businesses”).

(2) Franchisor and its affiliates have developed and Franchisor uses,
promotes and sublicenses, and may in the future develop and license or sublicense,
certain trademarks, service marks and other commercial symbols in operating Sandbox
VR Businesses, all of which Franchisor may modify from time to time (collectively, the
“Marks”).

(3) Franchisor offers franchises to own and operate a Sandbox VR Business
using Franchisor’s business system, business formats, techniques and processes,
methods, procedures, signs, designs, layouts, trade dress, equipment, marketing
programs, standards, specifications, Marks, Experiences (defined in Section 1.B.(2)),
and related items, all of which Franchisor may improve, further develop and otherwise
modify from time to time (collectively, the “Franchise System”).

(4) Franchisee has applied for a franchise to own and operate a Sandbox VR
Business, and Franchisor has approved Franchisee’s application relying on all of
Franchisee’s representations, warranties and acknowledgments contained in
Franchisee’s franchise application and this Agreement.

1.B. Grant of Franchise and Term.

(1) Franchisee has applied for a franchise to own and operate a Sandbox VR
Business at the location specified on Exhibit A (the “Site”), which is located within the
territory also described on Exhibit A (the “Territory”). If the Site and Territory are not
determined as of the Agreement Date, they will be determined in accordance with
Sections 2.A and 2.B. Subject to the terms of this Agreement, Franchisor grants
Franchisee the right and Franchisee assumes the obligation to develop and operate a
Sandbox VR Business at the Site (the “Franchised Business”), and to use the
Franchise System in its operation, for a term beginning on the Agreement Date and
ending on the date which is ten (10) years after the date upon which the Franchised
Business first opens for business (the “Opening Date”), unless sooner terminated (the
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“Term”). Franchisor may amend Exhibit A after the date hereof to include the Opening
Date.

(2) Exhibit A-1 to this Agreement identifies the virtual reality experiences
available to Franchisee (the “Experiences”) as of the Agreement Date. Franchisor may
add and remove the Experiences available to Franchisee following written notice, which
notice will also state the Experience Fee (as defined in Section 5.C.(2)) for each new
Experience. Unless otherwise stated in the Operations Manual (as defined in Section
4.E.), the Franchised Business must include a minimum of two (2) game rooms, each of
which supports two (2) to six (6) participants for each Experience (each, a “Holodeck”).

1.C. Best Efforts. Only Franchisee is authorized to operate the Franchised Business.

Franchisee must operate the Franchised Business for the entire Term and at all times faithfully,
honestly and diligently perform its obligations and fully exploit the rights granted under this
Agreement.

1.D. Business Entity Franchisee. If Franchisee is at any time a corporation, a limited

liability company, a general, limited, or limited liability partnership, or another form of business
entity (collectively, an “Entity”), Franchisee agrees and represents that:

(1) Franchisee’s organizational documents, operating agreement, and/or
partnership agreement (as applicable) will recite that this Agreement restricts the
issuance and transfer of any Ownership Interests (defined below) in Franchisee, and all
certificates and other documents representing Ownership Interests in Franchisee will
bear a legend referring to this Agreement’s restrictions. In this Agreement, “Ownership
Interests” means (a) in relation to a corporation, shares of capital stock (whether
common stock, preferred stock or any other designation) or other equity interests; (b) in
relation to a limited liability company, membership interests or other equity interests;
(c) in relation to a partnership, a general or limited partnership interest; (d) in relation to
a trust, a beneficial interest in the trust; and (e) in relation to any Entity (including those
described in (a) through (d) above), any other interest in that Entity or its business that
allows the holder of that interest (whether directly or indirectly) to direct or control the
direction of the management of the Entity or its business (including a managing partner
interest in a partnership, a manager or managing member interest in a limited liability
company, and a trustee of a trust), or to share in the revenue, profits or losses of, or any
capital appreciation relating to, the Franchised Business, that Entity or its business.

(2) Exhibit B to this Agreement completely and accurately describes all of
Franchisee’s Owners (defined below) and their Ownership Interests in Franchisee. In
this Agreement, “Owner” means any individual or Entity holding a direct or indirect
Ownership Interest (whether of record, beneficially, or otherwise) in Franchisee. The
Managing Owner (defined below) and each Owner (if any) who owns (directly or
indirectly) more than ten percent (10%) of the Ownership Interests in Franchisee at any
time during the Term must sign an agreement in the form Franchisor designates
undertaking personally to be bound, jointly and severally, by all provisions of this
Agreement and any ancillary agreements between Franchisee and Franchisor (a
“Guaranty”), the current version of which is Exhibit C to this Agreement. The General
Manager (defined below) and any Owner who does not sign a Guaranty must sign an
agreement in the form Franchisor designates undertaking personally to be bound, jointly
and severally, by the confidentiality, non-compete and transfer restrictions in this
Agreement (a “Key Personnel Agreement”), the current version of which is Exhibit D to

2
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this Agreement. Subject to Franchisor's rights and Franchisee’s obligations under
Section 13, Franchisee and its Owners agree to sign and deliver to Franchisor revised
Exhibits B to reflect any changes in the information that Exhibit B now contains.

(3) an individual whom Franchisor approves (the “Managing Owner”) must
at all times during the Term: (a) own (directly or indirectly) more than fifty percent (50%)
of the Ownership Interests in Franchisee; (b) have the authority under Franchisee’s
governing documents to authorize a merger, liquidation, dissolution or transfer of
substantially all of the assets of Franchisee and otherwise to direct and control
Franchisee’s management and policies without the vote or consent of any other person
or Entity; and (c) devote sufficient time and attention to the promotion and operation of
the Franchised Business. The Managing Owner as of the Agreement Date is listed on
Exhibit B.

(4) Franchisee shall designate an individual whom Franchisor approves (the
“General Manager”) to serve as the Franchised Business’s general manager who will
devote all of his or her business time and attention to the on-premises management and
operation of the Franchised Business. The General Manager need not have any direct
or indirect Ownership Interest in Franchisee but must have the authority over all
day-to-day business decisions for Franchisee and the Franchised Business. The
General Manager as of the Agreement Date is listed on Exhibit B. If the General
Manager no longer serves in that capacity for any reason, then Franchisee must
designate a replacement General Manager whom Franchisor approves, and ensure that
such new General Manager satisfactorily completes the training that Franchisor then
requires, within thirty (30) days after cessation of the prior General Manager's
employment. For the avoidance of doubt, the Managing Owner may serve as the
General Manager, subject to Franchisor’s prior approval.

(5) the Franchised Business and other Sandbox VR Businesses, if
applicable, will be the only businesses Franchisee owns or operates (although its
Owners and affiliates may have other business interests, subject to Section 12).

1.E.  Purchase Option. In addition to, and not in lieu or limitation of, all of Franchisor’s
rights and remedies set forth elsewhere in this Agreement and under applicable laws,
Franchisor shall have the purchase option as set forth in Exhibit E (the “Purchase Option”),
which Franchisor or its designee has the right to exercise pursuant to Exhibit E.

2. Site Acceptance, Development and Opening of Franchised Business.

2.A. Site Acceptance. If Franchisee has not located a Site that Franchisor has
accepted as of the Agreement Date, then after the Agreement Date and before signing a Lease
(as defined in Section 2.B.), Franchisee must deliver to Franchisor a complete site report and
other materials and information that Franchisor requests for a suitable site within the exclusive
or non-exclusive “Site Selection Area” identified on Exhibit A (collectively, the “Site Report”).
Franchisee will not have any territorial or other rights in the Site Selection Area. Franchisor
may establish and operate, or grant rights to others to establish and operate, Sandbox VR
Businesses within or outside the Site Selection Area. The Site Report must be on the forms
and contain the information and documentation that Franchisor requires.

Without limiting the generality of the foregoing, Franchisor may require Franchisee, at
Franchisee’s expense, to submit as part of the Site Report a site analysis prepared by a
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third-party vendor designated by Franchisor. It is Franchisee’s responsibility to locate, evaluate,
and select the site for the Franchised Business. Franchisor will provide Franchisee
Franchisor’s then current criteria for sites of Sandbox VR Businesses (including, but not limited
to, demographic characteristics; traffic patterns; parking; character of neighborhood;
competition from, proximity to, and nature of other businesses; other commercial
characteristics; and the proposed site’s size, appearance, and other physical characteristics) to
assist Franchisee in selecting and identifying a site. Franchisor will also provide Franchisee up
to three (3) test fit layouts at no additional charge to confirm that a Sandbox VR Business can
be operated at the proposed site. Franchisor will charge Franchisee a design services fee of
Three Thousand Dollars ($3,000) per test fit layout for the fourth (4th) and each subsequent
test fit layout (if any) for the Franchised Business. If Franchisor elects, at its option, to send
Franchisor personnel to the Site Selection Area to review, evaluate, and/or tour with Franchisee
one (1) or more proposed sites for the Franchised Business, Franchisor may require
Franchisee to reimburse Franchisor for its and its personnel’s costs and expenses incurred in
connection with each such visit.

The Franchised Business must be located at a Site that Franchisor has accepted.
Franchisor will use commercially reasonable efforts to review and either accept or reject a site
that Franchisee proposes within thirty (30) days after receiving the complete Site Report and
any other materials Franchisor may reasonably request; provided, however, that if Franchisor
elects to visit the proposed site prior to approval, then Franchisor shall use commercially
reasonable efforts to visit such proposed site within thirty (30) days after receiving the complete
Site Report, after which visit Franchisor will use commercially reasonable efforts to accept or
reject the proposed site within thirty (30) days. If Franchisor has not delivered to Franchisee
written notice of Franchisor's acceptance of a proposed site within thirty (30) days after
receiving the complete Site Report or thirty (30) days after Franchisor’s visit to the proposed
site, as applicable, that site will be deemed rejected. Franchisor will not unreasonably withhold
its acceptance of a site that meets its then current criteria. Franchisor has the absolute right to
reject any site that does not meet its then current criteria.

Despite any assistance, information or recommendations that Franchisor provides
(whether before or after the Agreement Date) with respect to any site, Franchisor has made
and will make no representations or warranties of any kind, express or implied, of the suitability
of any site for a Sandbox VR Business or any other purpose. Franchisor's recommendation or
acceptance of a site indicates only that Franchisor believes that the site meets or has the
potential to meet, or that Franchisor has waived, the general criteria of site acceptability that
Franchisor has established as of that time. Applying criteria that have appeared effective for
other sites might not accurately reflect the potential for all sites, and, after Franchisor
recommends or accepts a site, demographic and/or other factors included in or excluded from
Franchisor’s site criteria could change, thereby altering a site’s potential. The uncertainty and
instability of these criteria are beyond Franchisor’s control, and Franchisor is not responsible if
a site fails to meet Franchisor’s or Franchisee’s expectations. Franchisee’s acceptance of the
rights under this Agreement is based on Franchisee’s agreement to investigate the suitability of
sites.

2.B. Lease and Designation of Territory. Franchisee must obtain Franchisor’'s prior
written acceptance of the terms of any lease or sublease for the Site (the “Lease”) before
Franchisee signs it. The Lease must contain the terms and provisions that are reasonably
acceptable to Franchisor, including provisions to protect its rights as franchisor. Franchisee
acknowledges that Franchisor's acceptance of the Lease is not a guarantee or warranty,
express or implied, of the success or profitability of a Sandbox VR Business operated at the
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Site. Franchisor's acceptance of the Lease indicates only that Franchisor believes that the
Lease’s terms meet, or that Franchisor has waived, its then acceptable criteria. Franchisee
must give Franchisor a copy of the fully-signed Lease within ten (10) days after Franchisee and
the landlord have signed it. Franchisee may not sign any renewal or amendment of the Lease
that Franchisor has not accepted.

If the Territory has not been determined as of the Agreement Date, after Franchisee
signs a Lease, Franchisor will define the Territory using Franchisor's then current territory
designation criteria. Franchisor will determine the Territory based on the factors that Franchisor
deems relevant, which might include demographics and/or the character of the Site. Franchisor
will insert the Site’s address and the Territory’s description on Exhibit A. Franchisee hereby
authorizes Franchisor to deliver to Franchisee replacements for Exhibit A identifying the Site
and/or Territory once they are determined in accordance with Section 2.A and this Section 2.B,
and upon Franchisor’s delivery to Franchisee of a revised Exhibit A, that Exhibit A shall be
binding upon Franchisor and Franchisee as if Franchisor and Franchisee had signed that
Exhibit A.

2.C. Developing and Equipping the Franchised Business. Franchisor will provide
Franchisee Franchisor's then-current requirements for the design, decoration, layout,
equipment, furniture, fixtures, color scheme, and signs for a Sandbox VR Business (the
“Design Specs”)._The Franchised Business must contain all of the Operating Assets, and only
the Operating Assets, that Franchisor periodically specifies. “Operating Assets” means all
required equipment, furniture, fixtures, Computer System (defined below) components,
furnishings, and signs that Franchisor periodically requires for the Franchised Business. At
Franchisor's option, Franchisee must use only the development company and/or other
contractor(s) that Franchisor periodically designates or approves to design and/or develop the
Franchised Business.

It is Franchisee’s responsibility to prepare, in accordance with the Design Specs, all
required construction plans and specifications to suit the Site and to make sure that they
comply with the Americans with Disabilities Act (the “ADA”) and similar rules governing public
accommodations for persons with disabilities, other applicable ordinances, building codes,
permit requirements, and Lease requirements and restrictions. Franchisee must submit
construction plans and specifications to Franchisor for approval before Franchisee begins
constructing the Franchised Business and all revised or “as built” plans and specifications
during construction. Franchisor’s review is limited to ensuring Franchisee’s compliance with the
Design Specs and this Agreement’s other requirements. Franchisor’s review is not designed to
assess compliance with federal, state, or local laws and regulations, including the ADA, as
compliance with those laws and regulations is Franchisee’s responsibility. Franchisee must
remedy, at its expense, any noncompliance or alleged noncompliance with those laws and
regulations. Franchisor may periodically inspect the Site while Franchisee is developing the
Franchised Business.

At Franchisee’s expense, Franchisee must construct, install trade dress and furnish all
Operating Assets in, and otherwise develop the Franchised Business at the Site according to
Franchisor’s standards, specifications and directions. If Franchisor requires, Franchisee must
purchase or lease only approved brands, types and/or models of Operating Assets and/or
purchase or lease them only from suppliers Franchisor designates or approves (which may
include or be limited to Franchisor or its affiliates).
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Notwithstanding the foregoing, prior to the opening of the Franchised Business,
Franchisor or its affiliate will install at the Franchised Business the Sandbox VR Start-Up
Equipment Package (as defined in Section 5.B.).

2.D. Computer System. Franchisee agrees to obtain and use in connection with the
operation of the Franchised Business the computer-based, web-based, application-based
and/or other technological systems and services that Franchisor periodically specifies, including
hardware components, the Reservation Operating Platform, software, dedicated
communication and power systems, printers, payment devices, and other computer-related
accessories and peripheral equipment (the “Computer System”). Franchisee may only use
and download onto its Computer System software designated or authorized by Franchisor in
writing. Franchisor may periodically modify specifications for and components of and/or the
technologies and functions for, the Computer System, and these modifications and/or other
technological developments or events, may require Franchisee to purchase, lease and/or
license new or modified computer hardware, software and other components and technologies
and to obtain service and support for the Computer System. Although Franchisor cannot
estimate the future costs of the Computer System or required service or support, Franchisee
agrees to incur the costs of obtaining and updating the Computer System (and additions and
modifications) and required service or support. Within sixty (60) days after Franchisor delivers
notice to Franchisee, Franchisee agrees to obtain the Computer System components that
Franchisor designates and ensure that Franchisee’s Computer System, as modified, is
functioning properly.

Franchisor and its affiliates may condition any license of required or recommended
proprietary software to Franchisee, and/or Franchisee’s use of technology developed or
maintained by or for Franchisor (including the System Website, as defined in Section 7.H), on
Franchisee’s signing a software license agreement or similar document, or otherwise agreeing
to the terms (for example, by acknowledging Franchisee’s consent to and accepting the terms
of a click-through license agreement), that Franchisor and its affiliates periodically specify to
regulate Franchisee’s use of, and Franchisor’s (or its affiliate’s) and Franchisee’s respective
rights and responsibilities with respect to, the software or technology. Franchisor and its
affiliates may charge Franchisee up-front and ongoing fees for any required or recommended
proprietary software or technology that Franchisor or its affiliates license to Franchisee and for
other Computer System maintenance and support services provided during the term of this
Agreement. Without limiting the generality of the foregoing, Franchisee understands that the
proprietary software used to present the virtual reality experiences to Franchisee’s customers is
of vital importance to the Franchise System and the operation of the Franchised Business, and,
accordingly, Franchisee will execute, simultaneously with this Agreement, Franchisor’s
then-current form of Proprietary Software License Agreement (the “Proprietary Software
License Agreement”).

Notwithstanding Franchisee’s obligation to buy, use, and maintain the Computer System
according to Franchisor's standards and specifications, Franchisee has sole and complete
responsibility for: (1) the acquisition, operation, maintenance, and upgrading of the Computer
System; (2) the manner in which Franchisee’s Computer System interfaces with Franchisor’s
and any third party’s computer system; and (3) any and all consequences from Franchisee’s
use of unauthorized software on the Computer System (including any damage caused to the
Intranet (as defined in Section 7.J.) or other system of Franchisor) or Franchisee’s failure to
operate, maintain, or upgrade properly the Computer System. The Computer System shall
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permit twenty-four (24) hours per day, seven (7) days per week electronic communications
between Franchisee and Franchisor.

2.E. Opening. Franchisee must open the Franchised Business for business on or
before the Opening Deadline defined and listed on Exhibit A. Franchisee agrees not to open
the Franchised Business until: (1) Franchisee has properly developed and equipped the
Franchised Business according to the Design Specs and Franchisor's other standards and
specifications and in compliance with all applicable laws and regulations; (2) all pre-opening
training for the Franchised Business’s personnel has been completed to Franchisor's
satisfaction; (3) all amounts Franchisee then owes to Franchisor and its affiliates have been
paid; (4) Franchisee has given Franchisor evidence of required insurance coverage and
payment of premiums; (5) Franchisee has given Franchisor a copy of the fully-signed Lease;
and (6) if Franchisor (at its sole option) requires, Franchisor has conducted a pre-opening
inspection and/or has certified the Franchised Business for opening. Franchisor’s
determination that Franchisee has met all of Franchisor’s pre-opening requirements will not
constitute a waiver of Franchisee’s non-compliance or of Franchisor's right to demand full
compliance with those requirements.

2.F. Relocation of Franchise Business. If the Lease expires or is terminated without
Franchisee’s fault, or if the Franchised Business is destroyed, condemned, or otherwise
rendered unusable, Franchisor will allow Franchisee to relocate the Franchised Business to a
new site acceptable to Franchisor. Relocation will be at Franchisee’s sole expense, and
Franchisee must comply with this Agreement’s provisions relating to the development of the
Franchised Business at the new site and de-identification of the old site. Franchisor may
charge Franchisee for the reasonable costs that Franchisor incurs in connection with any
proposed relocation of the Franchised Business. In addition, Franchisor will charge Franchisee
a design services fee of Three Thousand Dollars ($3,000) per test fit layout provided by
Franchisor in connection with any relocation.

3. Territorial Rights.

3.A. Territorial Rights. Beginning on the date upon which Franchisor accepts the Site
and determines the Territory or, if the Site is determined on the Agreement Date, then
beginning on the Agreement Date, if Franchisee is complying with this Agreement, then neither
Franchisor nor its affiliates will operate, or authorize any other party to operate, a Sandbox VR
Business, the physical premises of which are located within the Territory, provided that the
foregoing restrictions will not apply to Sandbox VR Businesses located at Non-Traditional
Locations in the Territory. “Non-Traditional Locations” means locations that generate
customer traffic flow which is independent from the general customer traffic flow of the
surrounding area, including military bases, shopping malls, industrial or office facilities, hotels,
college and university buildings, airports, train stations, travel plazas, casinos, amusement
parks, and stadiums and other sports and entertainment venues.

3.B. Rights Franchisor Maintains. Franchisor (and any affiliates that Franchisor might
have from time to time) shall at all times have the right to engage in any activities that
Franchisor or they deem appropriate that are not expressly prohibited by this Agreement,
whenever and wherever Franchisor or they desire, including:

(1) establishing and operating, and granting rights to others to establish and
operate, on any terms and conditions that Franchisor deems appropriate, Sandbox VR
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Businesses at any locations outside the Territory and Sandbox VR Businesses at any
Non-Traditional Locations within or outside the Territory;

(2) establishing and operating, and granting rights to others to establish and
operate, on any terms and conditions Franchisor deems appropriate, virtual reality or
similar entertainment businesses or any similar or dissimilar businesses that either are
not primarily identified by the Marks or do not use the Franchise System at any
locations, whether within or outside the Territory;

(3) exercising all rights relating directly or indirectly to the Marks, and all
products and services associated with any of the Marks, in connection with any methods
of distribution, except as specifically set forth in Section 3.A. This includes providing,
and granting rights to others to provide (except as specifically set forth in Section 3.A),
products and services to customers and other third parties that are similar or dissimilar
to, or competitive with, any products and services provided at Sandbox VR Businesses,
whether identified by the Marks or other trademarks or service marks, regardless of the
method of distribution (including through the System Website, other retail outlets,
Internet, mobile applications, social media, or any other means of communication and
distribution conceived now or in the future), and at any locations; and

(4) acquiring the assets or Ownership Interests of, or being acquired
(regardless of the form of transaction) by, one or more businesses providing products
and services similar or dissimilar to those provided at Sandbox VR Businesses, and
franchising, licensing or creating other arrangements with respect to these businesses
once acquired, wherever these businesses (or the franchisees or licensees of these
businesses) are located or operating, whether within or outside the Territory.

4, Training and Assistance.

4 A. Initial Training Program. Before opening the Franchised Business for business,
the Managing Owner, the General Manager (if different from the Managing Owner), and one (1)
assistant manager at the Franchised Business (collectively, the “Key Management Team”)
must attend and complete to Franchisor's satisfaction all components of Franchisor’s
designated initial brand standard training program (the “Initial Training Program”). However, if
the Managing Owner has attended and completed the Initial Training Program to Franchisor’s
satisfaction under another franchise agreement, Franchisor will not require the Managing
Owner to attend the Initial Training Program. At Franchisee’s option, Franchisee may also send
additional personnel to the Initial Training Program. The Initial Training Program will typically
be provided at the Site (after installation of the Sandbox VR Start-Up Equipment Package),
provided that the Initial Training Program may also be provided in the form of classroom
training, instruction at designated facilities, hands-on training at an operating Sandbox VR
Business (other than the Franchised Business), remote training (including via Internet access)
and/or self-study programs. The General Manager must complete the Initial Training Program
to Franchisor’s satisfaction before the Franchised Business opens for business. If Franchisor
determines that any of Franchisee’s personnel cannot complete the Initial Training Program to
Franchisor’s satisfaction, then in addition to its other rights and remedies, Franchisor may
require such personnel to attend additional training programs at Franchisee’s expense (for
which Franchisor may charge reasonable fees).

4.B. Training of Replacement Key Management Team Members. If during the Term,
Franchisee replaces any member of the Key Management Team, then at Franchisee’s sole cost
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and expense, that individual's replacement must attend and successfully complete the
applicable Initial Training Program that Franchisor reasonably specifies within thirty (30) days
(or such longer period that Franchisor periodically designates) after assuming that position.
Franchisor will designate the dates, locations, and duration of training.

4.C. Ongoing Training. During the Term, Franchisor may require Franchisee and/or
its personnel, including the General Manager, to attend and satisfactorily complete various
training courses and programs and evaluation programs, including online training, that
Franchisor chooses to provide periodically at the times and locations Franchisor designates. At
Franchisor’s option, Franchisee must acquire the equipment, technology, and other products
and services that Franchisor periodically specifies (and pay all associated fees) in order to
participate in the learning management platform or other training system that Franchisor
periodically designates. Franchisee’s personnel whom Franchisor periodically specifies also
must attend any conventions or other programs that Franchisor periodically specifies for some
or all Sandbox VR Businesses.

4.D. Fees and Expenses During Training. Franchisor will provide the Initial Training
Program to the individuals comprising, as of the Agreement Date, the Key Management Team
at no charge, but Franchisee must pay the initial training fee that Franchisor specifies for any
additional individuals who attend the Initial Training Program and for the training of any
replacement Key Management Team members. Franchisee also agrees to pay the training fees
that Franchisor periodically specifies for any ongoing training and evaluation programs that
Franchisor provides. Franchisee also will be responsible for its and its personnel’s travel, living
and other expenses (including local transportation expenses) and compensation incurred in
connection with attendance at any training courses and programs, conventions or work at any
Sandbox VR Business that is part of their development.

4 E. General Guidance. Franchisor will advise Franchisee from time to time
regarding the Franchised Business’s operation based on Franchisee’s reports or Franchisor’s
inspections, including with respect to standards, specifications, operating procedures and
methods that Sandbox VR Businesses use, purchasing required or recommended Operating
Assets and other products, and administrative, bookkeeping and accounting procedures.
Franchisor will guide Franchisee in Franchisor's operating manual and/or other manuals
(collectively, the “Operations Manual”); in bulletins or other written materials; by electronic
media; by telephone consultation; and/or at Franchisor’s office or the Franchised Business. If
Franchisee requests and Franchisor agrees to provide additional or special guidance,
assistance or training, Franchisee must pay Franchisor’s then applicable charges, including per
diem charges and any travel and living expenses for Franchisor's personnel. Any specific
ongoing training, conventions, advice or assistance that Franchisor provides does not create an
obligation to continue providing that specific training, convention, advice or assistance, all of
which Franchisor may discontinue and modify at any time.

4.F. Operations Manual and System Standards. Franchisor will provide Franchisee
access to the Operations Manual for use in operating the Franchised Business during the Term.
The Operations Manual might include written or intangible materials (including videos and other
electronic media) and may be made available to Franchisee by various means. At Franchisor’s
option, Franchisor may post the Operations Manual on the System Website or another
restricted website to which Franchisee will have access, in which event Franchisee must
periodically monitor the website for any updates to the Operations Manual or System
Standards. Any passwords or other digital identifications necessary to access the Operations
Manual on such a website will be deemed to be part of Confidential Information (defined in
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Section 11.A). The Operations Manual contains mandatory and suggested specifications,
standards, operating procedures and rules that Franchisor periodically specifies for developing
and/or operating a Sandbox VR Business (“System Standards”’) and information on
Franchisee’s other obligations under this Agreement. Franchisor may modify the Operations
Manual periodically to reflect changes in System Standards. Franchisee agrees to keep its
copy of the Operations Manual current and communicate all updates to its employees and
contractors in a timely manner. In addition, Franchisee agrees to keep any paper copy of the
Operations Manual it maintains in a secure location at the Franchised Business. If there is a
dispute over its contents, Franchisor's master copy of the Operations Manual controls.
Franchisee agrees that the contents of the Operations Manual are confidential and that
Franchisee will not disclose the Operations Manual to any person other than employees of the
Franchised Business who need to know its contents. Franchisee may not at any time copy,
duplicate, record or otherwise reproduce any part of the Operations Manual, except as
Franchisor periodically authorizes for training and operating purposes.

4.G. Delegation of Performance. Franchisor may delegate the performance of any
portion or all of its obligations under this Agreement to its affiliates or other third-party
designees, whether these designees are Franchisor’'s agents or independent contractors with
whom Franchisor contracts to perform these obligations.

5. Fees.

5.A. Initial Franchise Fee. On the Agreement Date, Franchisee agrees to pay
Franchisor an initial franchise fee in the amount of Fifty Thousand Dollars ($50,000), less any
amount credited toward the initial franchise fee pursuant to an effective Development Rights
Agreement between Franchisor and Franchisee (or its affiliate). This initial franchise fee is fully
earned by Franchisor when Franchisee sign this Agreement and is not refundable under any
circumstances.

5.B. Sandbox VR Start-Up Equipment Package and Installation Fees. On the
Agreement Date, with respect to each Holodeck at the Franchised Business, Franchisee shall
pay Franchisor in lump sum:—{H-a-fee-inthe-amountof $130,000( the “Sandbox VR Start-Up
Equment Package Fee )—te—aeqewe—#em—ﬁanehrser—the—m%al—wﬁea#mah%y—system

Hoclooaidthe Bronehiced Zusinoce srlertecoenine L and the “Installatlon Fee”) set forth in
Exhibit A.

5.C. Monthly Fees. On or before the day of each month that Franchisor periodically
specifies (the “Payment Day”), Franchisee agrees to pay Franchisor monthly fees (the
“Monthly Fees”) as follows:

(1) a royalty (“Royalty”) equal to the greater of: (a) five percent (5%) of the
Gross Sales (defined below) of the Franchised Business during the previous month; or
(b) the Minimum Royalty. As of the Agreement Date, the “Minimum Royalty” is equal
to One Thousand Dollars ($1,000) per Holodeck at the Franchised Business; provided,
however, that Franchisor reserves the right to adjust the Minimum Royalty at the end of
every twenty-four (24) month period during the Term based upon Franchisee’s
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performance during such twenty-four (24) month period, in Franchisor’'s judgment. As
used in this Agreement, “Gross Sales” means all revenue that Franchisee receives or
otherwise derives directly or indirectly from operating the Franchised Business, whether
from cash, check, credit and debit card, barter, exchange, trade credit, or other credit
transactions, including Content Revenue and any implied or imputed Gross Sales from
any business interruption insurance. However, “Gross Sales” shall exclude (1) sales
taxes, use taxes, and other similar taxes added to the sales price, collected from the
customer and paid to the appropriate taxing authority; (2) any bona fide refunds and
credits that are actually provided to customers; and (3) the face value of coupons or
discounts that customers redeem. Each charge or sale upon credit shall be treated as a
sale for the full price on the day during which such charge or sale is made, irrespective
of when Franchisee receives payment (whether full or partial, or at all) on that sale.
Amounts paid by gift certificate, gift card, stored value card or similar program are
included in Gross Sales when the gift certificate, other instrument or applicable credit is
redeemed;

(2) an experience fee (the “Experience Fee”) to compensate Franchisor for
various services and assistance provided to Franchisee by Franchisor and its designees
in connection with provision and support of the Experiences. The Experience Fee is a
per player cost based on the Experiences played and the number of players per session
during each month. For each Experience, the Experience Fee is a minimum of
twenbyfifteen percent (2615%) of Content Revenue, which amount will vary for each
experience depending on Franchisor’s third-party licensing costs incurred in connection
with the applicable Experience. As used in this Agreement, “Content Revenue,” for
each Experience is the revenue generated from that Experience at the Franchised
Business. Franchisor may increase the Experience Fee annually by up to five percent
(5%) of the then-current Experience Fee;

(3) a contribution to the Brand Development Fund (as defined in Section
7.B.) in an amount that Franchisor periodically specifies, subject to the Marketing
Spending Requirement (as defined in Section 7.E.) (the “Brand Development Fund
Contribution”). As of the Agreement Date, Franchisee must pay to Franchisor a Brand
Development Fund Contribution equal to one percent (1%) of the Gross Sales of the
Franchised Business during the previous month; and

(4) an online marketing fee (the “Online Marketing Fee”) to compensate
Franchisor for various online marketing services performed by it, its affiliates, or its
designee(s) pursuant to Section 7.G. As of the Agreement Date, the Online Marketing
Fee is equal to FeurThousand-Dellars{$4;000)five percent (5%) of gross sales per
month; provided, however, that Franchisor may increase the Online Marketing Fee by
up to five percent (5%) annually.

(5) A non-digital marketing fee (the “Non-Digital Marketing Fee”) this fee is
an_obligation of the franchisee to spend one percent (1%) of its gross sales on
non-digital marketing.

5.D. Additional Fee. Franchisor reserves the right to charge Franchisee fees for other
and additional programs, technologies, services, events, and products supplied by Franchisor
or third parties that Franchisor makes part of the Franchise System (the “Additional Fee”), in
the amount periodically established by Franchisor, to compensate Franchisor for procuring,
developing, and supplying new programs, technologies, services, events, and products to
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Franchisee as part of the Franchise System during the Term. Unless otherwise indicated by
Franchisor, Additional Fees shall be treated in the same manner as Monthly Fees.

5.E. Automatic Debit. Franchisee must sign and deliver to Franchisor the documents
Franchisor periodically requires to authorize Franchisor to debit Franchisee’s bank account
automatically for the Monthly Fees and other amounts due under this Agreement or any related
agreement between Franchisor (or its affiliates) and Franchisee. Franchisee agrees to make
the funds available for withdrawal by electronic transfer before each due date. If Franchisee
fails to report the Franchised Business’s Gross Sales and/or Content Revenue, Franchisor may
debit Franchisee’s account for one hundred twenty percent (120%) of the last Royalty, Brand
Development Fund Contribution, and Experience Fee (as applicable) that Franchisor debited. If
the amounts that Franchisor debits from Franchisee’s account are less than the amounts
Franchisee actually owes Franchisor (once Franchisor has determined the Franchised
Business’s actual Gross Sales and/or Content Revenue, as applicable), Franchisor will debit
Franchisee’s account for the balance, plus interest due under Section 5.F, on the day
Franchisor specifies. If the amounts that Franchisor debits from Franchisee’s account are
greater than the amounts Franchisee actually owes Franchisor (once Franchisor has
determined the Franchised Business’s actual Gross Sales and/or Content Revenue, as
applicable), Franchisor will credit the excess (without interest) against the amounts Franchisor
otherwise would debit from Franchisee’s account during the following month(s). Franchisor
may periodically change the mechanism for Franchisee’s payments of Monthly Fees and other
amounts Franchisee owes to Franchisor and its affiliates under this Agreement or any related
agreement. Franchisee may not subordinate to any other obligation its obligation to pay
Monthly Fees or any other fee or charge under this Agreement.

5.F. Interest on Late Payments. All amounts that Franchisee owes Franchisor, if not
paid (or made available for withdrawal from Franchisee’s bank account if Franchisor is then
collecting those amounts by automatic debit) by the due date, will bear interest beginning on
their due date at one and one-half percent (1.5%) per month or the highest commercial contract
interest rate the law allows, whichever is less. Franchisee acknowledges that this Section 5.F is
not Franchisor's agreement to accept any payments after they are due or Franchisor’s
commitment to extend credit to, or otherwise finance Franchisee’s operation of, the Franchised
Business. Franchisee’s failure to pay all amounts that it owes Franchisor when due constitutes
grounds for Franchisor's terminating this Agreement under Section 15, notwithstanding this
Section 5.F.

5.G. Taxes on Franchisee’s Payments. In addition to any sales, use, excise, privilege
or other transaction taxes that applicable law requires or permits Franchisor to collect from
Franchisee for the sale, lease or other provision of goods or services under this Agreement,
Franchisee shall pay Franchisor an amount equal to all federal, state, local or foreign (a) sales,
use, excise, privilege, occupation or any other transactional taxes, and (b) other taxes or similar
exactions, no matter how designated, that are imposed on Franchisor or that Franchisor is
required to withhold in connection with the receipt or accrual of Monthly Fees or any other
amounts payable by Franchisee to Franchisor under this Agreement, excluding only taxes
imposed on Franchisor for the privilege of conducting business and calculated with respect to
Franchisor’s net income, capital, net worth, gross receipts, or some other basis or combination
thereof, but not excluding any gross receipts taxes imposed on Franchisor or its affiliates for
Franchisee’s payments intended to reimburse Franchisor or its affiliates for expenditures
incurred for Franchisee’s benefit and on its behalf. Franchisee shall make any additional
required payment pursuant to this Section in an amount necessary to provide Franchisor with
after-tax receipts (taking into account any additional payments required hereunder) equal to the
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same amounts that Franchisor would have received under this Agreement if such additional tax
liability or withholding had not been imposed or required.

6. Operation of Franchised Business and System Standards.

6.A. Condition and Appearance of Franchised Business.

(1) Franchisee agrees that it will not use the Franchised Business or any part
of the Site (including any parking area and any adjacent location with a common
entrance) for any purpose other than operating a Sandbox VR Business in compliance
with this Agreement. Franchisee must place or display at the Site (interior and exterior)
only those signs, logos and display and advertising materials that Franchisor periodically
requires or authorizes during the Term. Franchisee further agrees to maintain the
condition and appearance of the Franchised Business, its Operating Assets and the Site
(including any parking area) in accordance with Franchisor's System Standards.
Without limiting that obligation, Franchisee agrees to take, without limitation, the
following actions during the Term at its expense: (a) thorough cleaning, repainting and
redecorating of the interior and exterior of the Site at intervals that Franchisor may
periodically designate and at Franchisor’s direction; (b) interior and exterior repair of the
Site as needed; and (c) repair or replacement, at Franchisor’s direction, of damaged,
worn-out or obsolete Operating Assets at intervals that Franchisor may periodically
specify (or, if Franchisor does not specify an interval for replacing any Operating Asset,
as that Operating Asset needs to be repaired or replaced).

(2) In addition to Franchisee’s obligations in Subsection (1) above, not more
than once every five (5) years during the Term, Franchisor may require Franchisee to
substantially alter the Franchised Business’s and the Site’s appearance, branding,
layout and/or design, and/or replace a material portion of the Operating Assets, in order
to meet Franchisor’s then current requirements for new similarly situated Sandbox VR
Businesses. Franchisee acknowledges that this obligation could result in its making
extensive structural changes to, and significantly remodeling and renovating, the
Franchised Business, and/or in its spending substantial amounts for new Operating
Assets, and Franchisee agrees to incur any capital expenditures required in order to
comply with this obligation and Franchisor's requirements. Franchisor will provide
Franchisee with test fit layouts in connection with such renovations at no additional cost
to Franchisee. Within sixty (60) days after receiving written notice from Franchisor,
Franchisee must have plans prepared according to the standards and specifications
Franchisor prescribes and, if Franchisor requires, using the development companies
and contractors Franchisor approves, and Franchisee must submit those plans to
Franchisor for its approval. Franchisee must complete all work according to the plans
Franchisor approves within the time period that Franchisor reasonably specifies.
However, nothing in this paragraph in any way limits Franchisee’s obligation to comply
with all mandatory System Standards that Franchisor periodically specifies.

(3) Franchisor may from time to time require Franchisee to offer an upgrade
of a current Experience that is to be operated on updated hardware; provided, however,
that Franchisor will continue to support that Experience on existing hardware until at
least the twelve (12)-month anniversary of its acquisition, at which point Franchisee
must acquire the updated hardware, and Franchisor will discontinue Franchisee’s ability
to provide the Experience with the old hardware. Franchisee shall not modify, overhaul,
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recondition, refurbish, replicate, revamp, or reverse engineer, in any fashion, any of the
proprietary software or any of the virtual reality equipment.

6.B. Products and Services the Franchised Business Offers. Franchisee agrees that:

(1) the Franchised Business must offer all products (including items for retail sale) and services
that Franchisor periodically specifies as being mandatory, including the Experiences; (2)
Franchisee may not offer, sell, or otherwise provide at the Franchised Business, the Site or any
other location any products or services that Franchisor has not authorized; (3) Franchisee must
discontinue offering, selling or otherwise providing any products or services that Franchisor at
any time disapproves in writing; and (4) Franchisee may not offer products or services through
remote distribution or from any location other than the Site, unless required or otherwise
approved by Franchisor.

6.C. Approved Products, Distributors and Suppliers.

(1) Franchisor reserves the right to periodically designate and approve
standards, specifications, suppliers and/or distributors of the Operating Assets and other
products and services that Franchisor periodically authorizes for use at or sale by the
Franchised Business. During the Term Franchisee must purchase or lease all
Operating Assets and other products and services for the Franchised Business only
according to the System Standards and, if Franchisor requires, only from suppliers or
distributors that Franchisor designates or approves (which may include or be limited to
Franchisor or its affiliates). Without limiting the generality of the foregoing, Franchisee
must purchase the Sandbox VR Start-Up Equipment Package from Franchisor, its
affiliates, or another designated supplier.

(2) Franchisor and/or its affiliates may derive revenue based on Franchisee’s
purchases and leases, including from charging Franchisee for products and services
that Franchisor or its affiliates provide to Franchisee and from promotional allowances,
volume discounts and other payments made to Franchisor by suppliers and/or
distributors that it designates or approves for some or all of its franchisees. Franchisor
and its affiliates may use all amounts received from suppliers and/or distributors,
whether or not based on Franchisee’s or other franchisees’ actual or prospective
dealings with them, without restriction for any purposes Franchisor or its affiliates deem
appropriate.

(3) If Franchisee wants to use any Operating Assets or other products or
services for or at the Franchised Business that Franchisor has not yet evaluated, or
purchase or lease any Operating Assets or other products or services from a supplier or
distributor that Franchisor has not yet approved (for Operating Assets or other products
and services that Franchisor requires Franchisee to purchase only from designated or
approved suppliers or distributors), Franchisee first must submit sufficient information,
specifications and samples for Franchisor to determine whether the product or service
complies with Franchisor’s standards and specifications and/or the supplier or distributor
meets Franchisor’s criteria. For each supplier, distributor, or product Franchisee submits
for Franchisor’s review, Franchisee must pay Franchisor an amount not to exceed the
reasonable cost of the inspection and Franchisor’s actual costs of testing the proposed
product or evaluating the proposed service or service provider, including personnel and
travel costs, whether or not the item, supplier or service is approved. Franchisor may
condition its approval of a supplier or distributor on requirements relating to product
quality, prices, consistency, warranty, reliability, financial capability, labor relations,
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customer relations, frequency of delivery, concentration of purchases, standards of
service (including prompt attention to complaints) and/or other criteria. Franchisor has
the right to inspect the proposed supplier's or distributor’s facilities and to require the
proposed supplier or distributor to deliver product or other samples, at its option, either
directly to Franchisor or to any independent laboratory that Franchisor designates for
testing. Franchisor reserves the right periodically to re-inspect the facilities, products
and services of any approved supplier or distributor and to revoke its approval of any
supplier, distributor, product or service that does not continue to meet its criteria.
Notwithstanding the foregoing, Franchisee agrees that Franchisor may limit the number
of approved suppliers with whom Franchisee may deal, designate sources that
Franchisee must use, and/or refuse any of Franchisee’s requests for any reason,
including if Franchisor has already designated an exclusive source (which might be its
affiliate) for the applicable product or service or if Franchisor believes that doing so is in
the best interests of the Sandbox VR Business network.

6.D. Experiences. If, at any time during the Term, Franchisee fails to operate any
Experience in accordance with Franchisor's specifications and standards, Franchisor may,
without limiting its other rights and remedies under this Agreement, terminate Franchisee’s right
to operate such Experience. Franchisor's exercise of this right will not constitute an actual or
constructive termination of this Agreement, nor will it be Franchisor’s sole or exclusive remedy
for Franchisee’s default.

6.E. Customer Services. Franchisor or one or more of its affiliates or designees may
provide certain customer services for the Franchised Business, which may include the
Reservation Operating Platform (defined below), a back-of-house customer service center, and
remote payment processing (as Franchisor may periodically modify them, collectively, the
“Customer Services”), for which Franchisor or its affiliate or designee may charge Franchisee
fees. “Reservation Operating Platform” means any customer reservation and ticketing
processes that Franchisor periodically specifies in which all or certain Sandbox VR Businesses
participate, including a proprietary web-based system and online reservation and ticketing
platform call-center app-based reservation and ticketing processes, email and software
subscriptions, and any other program or system that Franchisor may periodically specify.
Franchisee agrees to accept all tickets and fulfill all reservations that the Franchised Business
receives through the Reservation Operating Platform in accordance with this Agreement and all
applicable System Standards to the maximum extent the law allows. Franchisor may
periodically modify any Customer Services, the Reservation Operating Platform, including the
services provided, and may periodically stop providing any or all Customer Services and/or
Reservation Operating Platform access or services upon notice to Franchisee. Without limiting
the generality of this Section, as of the Agreement Date, Franchisee must subscribe to
Franchisor’s online reservation and ticketing program and pay any and all costs that Franchisee
incurs relating to that program.

6.F. Compliance with Laws and Good Business Practices. Franchisee must secure
and maintain in force throughout the Term all required licenses, permits and certificates relating
to the Franchised Business’s operation and operate the Franchised Business in full compliance
with all applicable laws, ordinances and regulations, including Executive Order 13224 issued by
the President of the United States, the USA PATRIOT Act, and any other federal, state, or local
law, ordinance, regulation, policy, list or other requirement of any governmental authority
addressing or in any way relating to terrorist acts or acts of war (“Anti-Terrorism Laws”).
Without limiting the foregoing, Franchisee represents and warrants to Franchisor that none of
Franchisee’s (or its Owners’) property or interests is subject to being blocked under, and
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Franchisee and its Owners otherwise are not in violation of, any Anti-Terrorism Law. The
Franchised Business must in all dealings with its customers, prospective customers, suppliers,
Franchisor and the public adhere to the highest standards of honesty, integrity, fair dealing and
ethical conduct. Franchisee agrees to refrain from any business or advertising practice that
might injure Franchisor’s business or reputation or the goodwill associated with the Marks or
other Sandbox VR Businesses. Franchisee must notify Franchisor in writing within five (5) days
of: (1) the commencement of any action, suit or proceeding relating to the Franchised
Business; (2) the issuance of any order, writ, injunction, award or decree of any court, agency
or other governmental instrumentality which might adversely affect Franchisee’s operation or
financial condition or that of the Franchised Business; and (3) any notice of violation or alleged
violation of any law, ordinance or regulation relating to the Franchised Business.

6.G. Insurance. During the Term Franchisee must maintain in force at Franchisee’s
sole expense the insurance coverage for the Franchised Business in the amounts, covering the
risks, and containing only the exceptions and exclusions that Franchisor periodically specifies
for similarly situated Sandbox VR Businesses. All of Franchisee’s insurance carriers must be
rated A+ or higher by A.M. Best and Company, Inc. (or such similar criteria as Franchisor
periodically specifies). These insurance policies must be in effect on or before the deadlines
Franchisor specifies. All coverage must be on an “occurrence” basis, except for employment
practices liability insurance coverage, which is on a “claims made” basis. All policies shall apply
on a primary and non-contributory basis to any other insurance or self-insurance that
Franchisor or its affiliates maintain. All coverage must provide for waiver of subrogation in favor
of Franchisor and its affiliates. Franchisor may, upon at least sixty (60) days’ notice to
Franchisee, periodically increase the amounts of coverage required and/or require different or
additional insurance coverage at any time to reflect inflation, identification of new risks, changes
in law or standards of liability, higher damage awards or other relevant changes in
circumstances. All insurance policies must name Franchisor and any affiliates it designates as
an additional insured and provide for thirty (30) days’ prior written notice to Franchisor of a
policy’s material modification or cancellation. Franchisee agrees periodically to send Franchisor
a valid certificate of insurance or duplicate insurance policy evidencing that Franchisee has
maintained the required coverage and paid the applicable premiums. If Franchisee fails to
obtain or maintain (or to prove that it has obtained or maintained) the insurance Franchisor
specifies, in addition to its other remedies, Franchisor may (but need not) obtain such insurance
for Franchisee and the Franchised Business on Franchisee’s behalf, in which event Franchisee
shall cooperate with Franchisor and reimburse Franchisor for all premiums, costs and expenses
it incurs in obtaining and maintaining the insurance.

6.H. Compliance With System Standards. Franchisee acknowledges and agrees that
operating and maintaining the Franchised Business according to System Standards, as
Franchisor may periodically modify and supplement them, are essential to preserve the goodwill
of the Marks and all Sandbox VR Businesses. Therefore, Franchisee agrees at all times to
operate and maintain the Franchised Business according to each and every System Standard,
as Franchisor periodically modifies and supplements them. System Standards may (except as
specifically set forth below) regulate any aspect of the Franchised Business’s development,
operation and maintenance, including any one or more of the following:

(1) sales, marketing, advertising, promotional and public relations programs
and materials for the Franchised Business and media used in these programs, including
participation in and compliance with the requirements of any special advertising,
marketing, promotional and public relations programs that Franchisor periodically
specifies in which all or certain Sandbox VR Businesses participate, such as standards
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for participating in charitable and public relations programs, as Franchisor periodically
modifies them;

(2) standards, requirements and procedures for participating in, and
accepting and fulfilling reservations through, the Reservation Operating Platform;

(3) the design and appearance of the Franchised Business and its Operating
Assets, including the Franchised Business’s branding and cleanliness and the
placement, maintenance, repair and replacement of equipment;

(4) minimum and required standards and specifications for products,
equipment, materials, supplies and services the Franchised Business uses and/or sells;

(5) participation in and requirements for group purchasing programs for
certain Operating Assets and/or other products and services that Sandbox VR
Businesses use or sell;

(6) maximum, minimum or other pricing requirements for products and
services that the Franchised Business offers, including requirements for promotions,
special offers and discounts in which some or all Sandbox VR Businesses participate, in
each case to the maximum extent the law allows, including requirements for informing
Franchisor of all prices charged for the products, services, and Experiences at the
Franchised Business;

(7) requirements for training, qualifications, conduct and appearance of
personnel, and format and use of materials and supplies (including display of the Marks
thereon);

(8) participation in market research and test programs that Franchisor
periodically requires or approves concerning various aspects of the Franchise System,
including new or updated procedures, systems, equipment, signs, trade dress, supplies,
marketing materials and strategies, merchandising strategies, products and services;

(9) issuing and honoring gift certificates, gift cards, memberships,
subscriptions, stored value cards and similar items and participating in other promotions,
including any customer loyalty programs and promotions and procedures for resolving
customer complaints that Franchisor periodically specifies;

(10)  accepting credit and debit cards and other payment systems, including
through the Computer System;

(11)  maintaining the number of telephone lines prescribed by Franchisor;

(12)  maintaining the number and placement of security cameras prescribed by
Franchisor;

(13) implementing changes, modifications and additions to the Franchise
System as prescribed by Franchisor from time to time; and
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(14) any other aspects of developing, operating and maintaining the
Franchised Business that Franchisor determines to be useful to preserve or enhance
the efficient operation, image or goodwill of the Marks and Sandbox VR Businesses.

Franchisee acknowledges that Franchisor’s periodic modification of Franchisor’'s System
Standards (including to accommodate changes to the Computer System and the Marks), which
may accommodate regional and/or local variations, may obligate Franchisee to invest additional
capital in the Franchised Business and incur higher operating costs, and Franchisee agrees to
comply with those obligations within the time period Franchisor specifies. Although Franchisor
retains the right to establish and periodically modify the Franchise System and System
Standards that Franchisee has agreed to follow, Franchisee retains the responsibility for the
day-to-day management and operation of the Franchised Business and implementing and
maintaining System Standards at the Franchised Business.

Franchisor and Franchisee agree that any materials, guidance or assistance that
Franchisor provides with respect to the terms and conditions of employment for Franchisee’s
employees, employee hiring, firing and discipline, and similar employment-related policies or
procedures, whether in the Operations Manual or otherwise, are solely for Franchisee’s optional
use. Those materials, guidance and assistance do not form part of the mandatory System
Standards. Franchisee will determine to what extent, if any, these materials, guidance or
assistance should apply to the Franchised Business's employees. Franchisee acknowledges
that Franchisor does not dictate or control labor or employment matters for franchisees and
their employees and will not be responsible for the safety and security of Franchisee’s
employees or patrons. Franchisee is solely responsible for determining the terms and
conditions of employment for all the Franchised Business’s employees, for all decisions
concerning the hiring, firing and discipline of Franchisee’s employees, and for all other aspects
of the Franchised Business’s labor relations and employment practices.

6.1. Customer Waivers. Franchisee must ensure that each customer signs a waiver
before participating in any activities at the Franchised Business. All signed waivers are deemed
to be Franchisor’s Confidential Information and must be kept on the Computer System in the
manner Franchisor designates. Franchisee must, at its expense and subject to Franchisor’s
approval, develop a form of waiver that complies with all applicable laws.

6.J. Customer Complaints and Resolution. If Franchisee receives a material
complaint from a customer, Franchisee must respond to the complaint and provide Franchisor
with a copy of the complaint within forty-eight (48) hours. If Franchisor believes that Franchisee
is not satisfactorily handling the complaint, Franchisor may assist in resolving such complaint.
Resolution of the complaint may require Franchisee to provide a full refund to the customer and
may include other remedies. If Franchisor assists Franchisee in resolving a complaint,
Franchisee must reimburse Franchisor's expenses related to such assistance. If Franchisee
receives more than three (3) complaints in any month related to poor gaming experiences
and/or poor customer service, and Franchisee fails to resolve these complaints to Franchisor’'s
satisfaction, Franchisor may, without limiting its other rights and remedies under this
Agreement, send one (1) or more trainers, at Franchisee’s expense, to provide on-site training
and assistance or to provide technical support (if the complaints arise due to technical issues).

6.K.  Mystery Shopper Service. Franchisor may designate an independent evaluation
service to conduct a “mystery shopper” quality control and evaluation program with respect to
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Sandbox VR Businesses. Franchisee agrees that the Franchised Business will participate in
the mystery shopper program, and Franchisee will pay all related fees.

6.L. Modification of Franchise System. Franchisor reserves the right to vary the
Franchise System and/or System Standards for any Sandbox VR Business or group of
Sandbox VR Businesses based upon the peculiarities of any conditions or factors that
Franchisor considers important to its operations. Franchisee has no right to require Franchisor
to grant Franchisee a similar variation or accommodation.

7. Marketing.

7.A. Grand Opening Marketing Program. Franchisee—agrees,—at-ils—expense—to-
implement—aYou are required to conduct your grand opening marketing program for—the-

EFanehrsed—Busmess—m accordance W|th the—reqwremen%—the—@perahens—l\%nua#—and—ether—

p#epesedour standards and speC|f|cat|ons We also require a minimum expendlture of $20 000
which is payable to us for the guidance of our designated personnel. You have the option to

mvest more than $20 000 in the grand openlng marketlng pregwcam%hateevepsﬁarpemd—befereu

ZB—Brand Development Fund.

andWe administer and control the Brand Development Fund (the “Brand Development Fund”)
for the advertising, marketing, promotional, customer relationship management, public
relations, and other brand-relatedbrand-related programs and materials for all or a group of
Sandbox VR Businesses that Franchiserwe periodically deemsdeem appropriate. Franchisee-
agrees—teYou must pay Franchiserus a contribution to the Brand Development Fund
Contribution—each-month-in_an amount that we periodically specify, subject to the Marketing
Spending Requirement. We currently collect Brand Development Fund contributions equal to
1% of Gross Sales. We anticipate that all Franchisees will contribute to the Brand
Development Fund at the same rate. Each Sandbox VR Business that we or our affiliate
operates in the United States will contribute to the Brand Development Fund at either the same
rate as you or a rate similar to the rate at which other Sandbox VR Business Franchisees
contribute.

Franchiser-hasWe have the right to designate and direct all programs that the Brand
Development Fund finances, with sole control over the creative and business concepts,
materials and endorsements used and their geographic, market and media placement and
allocation. The Brand Development Fund may pay for preparing, producing, and placing video,
audio, and written materials, electronic media, and Social Media (defined in-Section71below);
developing, maintaining, and administering one or more System Websites, including the
Reservation Operating Platform, online sales and customer retention programs, mobile
applications, and other technologies used to reach customers and potential customers;
developing, maintaining, and administering the Customer Services; administering national,
regional, multi-regional, and local marketing, advertising, promotional, and customer
relationship management programs, including purchasing trade journal, direct mail, Internet,
and other media advertising and using advertising, promotion, and marketing agencies and
other advisors to provide assistance; and supporting public and customer relations, market

19

Sandbox VR 2023May 2024 Franchise Agreement
A ilonlananae o



106 of 258

research, and other advertising, promotion, marketing, and brand-related activities___including
customer research, brand strategy development, and visual and vocal identity. The Brand
Development Fund may place advertising or other programs in any media, including print, radio,

and television, on a local, regional, or national basis. Our in-house staff, national or regional
advertising agencies, and/or other contractors may produce advertising, marketing,
promotional, and other Brand Development Fund programs and materials. The Brand
Development Fund also may reimburse Sandbox VR Business operators (including
Franchiserus and/or its—affiliatesour designees) for expenditures consistent with the Brand
Development Fund’s purposes that Franchiserwe periodically specifies—Franchisorspecify. We

also may implement programs that ceuld-be-financed-by-the Brand Development Fund_could
finance, but choose to havefinance them financed-through other means, such as direct
payments-by-Franchiseethrough your and other patticipating-Sandbox VR Business operators’

direct payments.

FranchiserWe will account for the Brand Development Fund separately from
Franechiser'sour other funds and not use the Brand Development Fund to pay any of
Franchiser’sour general operating expenses, except to compensate Franchisor—and—iis-
affiliatesus for the reasonable salaries, administrative costs, travel expenses, overhead, and
other costs Franchiserwe and they incur incennection—withrelating to activities performed for
the Brand Development Fund and its programs, including conducting market research,
preparing advertising and marketing materials, maintaining and administering the System
Website and/or Social Media, developing technologies to be used by the Brand Development
Fund or its programs, collecting and accounting for Brand Development Fund
Contributionscontributions, and paying taxes on contributions. We will not use any Brand
Development Fund contributions principally to solicit new franchise sales, although part of the
System Website is devoted to franchise sales. The Brand Development Fund is not a trust, and
Franchisor-doeswe do not owe Franchiseeyou fiduciary obligations because of Franechisor’sour
maintaining, directing, or administering the Brand Development Fund or any other reason. The
Brand Development Fund may spend in any fiscal year more or less than the total Brand
Development Fund Centributionscontributions in that year, borrow from Franchiserus or others
(paying reasonable interest) to cover deficits, or invest any surplus for future use.
FranchisorWe will use all interest earned on Brand Development Fund
Genmbutrenscontrlbutlons to pay costs before usmg the Brand Development Fund’'s other

expense—b%an#}depaqdeekaeeeemtankﬁanemse#saeets—ﬁawhﬁeFWe may mcorporate the

Brand Development Fund or operate it through a separate entity whenever Eranchisorwe deem
appropriate. The successor entity will have all of the rights and duties specified in—this-
Section£-B-here.

We will prepare an annual, unaudited statement of Brand Development Fund collections
and expenses and give you the statement upon written request. While we do not intend for the
Brand Development Fund to be audited, we may have the Brand Development Fund audited
periodically at the Brand Development Fund’s expense by an independent accountant we
select.

Franchiser-intendsWe intend the Brand Development Fund to maximize recognition of
the Marks and patronage of Sandbox VR Businesses. Although Franchiserwe will try to use the
Brand Development Fund to develop and/or implement advertising and marketing materials and
programs and for other uses (consistent with those listed in this Section7Bltem 11) that will
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benefit all or certain contributing Sandbox VR Businesses, Franchiserwe need not ensure that
Brand Development Fund expenditures in or affecting any geographic area are proportionate or
equivalent to the Brand Development Fund Centributionscontributions from Sandbox VR
Businesses operating in that geographic area, or that any Sandbox VR Business benefits
directly or in proportion to the Brand Development Fund Centributionscontributions that it
makes. -Franchiser-hasWe have no obligation to make any advertising expenditures (from the
Brand Development Fund or otherwise) in your geographic area. We have the right, but no
obligation, to use collection agents and institute legal proceedings at the Brand Development
Fund’s expense to collect Brand Development Fund Centributions—Franehisercontributions.
We also may forgive, waive, settle, and compromise all claims by or against the Brand
Development Fund. Except as expressly provided in this-Section7-B;-Franchiserassumesthe
Franchise Agreement, we assume no direct or indirect liability or obligation to Franchiseeyou for
maintaining, directing, or administering the Brand Development Fund.

7.B. FEranchisormay-atAt any time, we may defer or reduce a Sandbox VR Business
operator’s contributions to the Brand Development Fund-and,—dpen. Upon at least thirty{30)-
days’ written notice to Franchisee;you, we may reduce or suspend Brand Development Fund
Contributionscontributions and/or operations for one or more periods of any length and
terminate (and, if terminated, reinstate) the Brand Development Fund. If Eranchisor
terminateswe terminate the Brand Development Fund, Frarchiserwe will (at itsour option) either
spend the remaining Brand Development Fund assets in—accordanececonsistent with the
provisions of this Seection—7#Bltem 11 or distribute the unspent assets to Sandbox VR Business
operators (including Franchiserus and its-affiliatesour designees, if applicable) then contributing
to the Brand Development Fund in proportion to their contributions during the preceding-twelve-
{previous 12}-month period._.

7.C. Local Marketing. Franchisee agrees at its expense to participate in the manner
Franchisor periodically specifies in all advertising, marketing, promotional, customer
relationship management, public relations and other brand-related programs that Franchisor
periodically designates for the Franchised Business. Franchisee must ensure that all of its
advertising, marketing, promotional, customer relationship management, public relations and
other brand-related programs and materials that Franchisee or its agents or representatives
develop or implement relating to the Franchised Business (collectively, “Local Marketing” or
“‘Non-Digital Marketing”) is completely clear, factual and not misleading, complies with all
applicable laws and regulations, and conforms to the highest ethical standards and the
advertising and marketing policies that Franchisor periodically specifies. Before using them,
Franchisee agrees to send to Franchisor, for its approval, descriptions and samples of all
proposed Local Marketing that Franchisor has not prepared or previously approved within the
preceding six (6) months. If Franchisee does not receive written notice of approval from
Franchisor within five (5) business days after Franchisor receives the materials, they are
deemed disapproved. Franchisee may not conduct or use any Local Marketing that Franchisor
has not approved or has disapproved. At Franchisor’s option, Franchisee must contract with
one or more suppliers that Franchisor designates or approves to develop and/or implement
Local Marketing. Franchisor assumes no liability to Franchisee or any other party due to its
specifying any programs or materials or its approval or disapproval of any Local Marketing.
Franchisee must spend at least a minimum amount on Local Marketing, as periodically
determined by Franchisor, subject to the Marketing Spending Requirement (defined in Section
7.E.). As of the Agreement Date, each month Franchisee must spend at least one percent
(1%) of the Gross Sales of the Franchised Business on Local Marketing.
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7.D. Advertising Cooperatives. Franchisor may designate a geographic area in which
two (2) or more Sandbox VR Businesses are located as an area for an advertising or marketing
cooperative (a “Cooperative”). The Cooperative’s members in any area are the owners of all
of the Sandbox VR Businesses located and operating in that area (including Franchiserand-its-
affiliates-if-applicable)-that-Franchisor-hasus) that we have the right to require to participate in
the Cooperative. Each member will contribute at the same rate. Each Cooperative will be
organlzed and governed in a form and manner, and begin operating on a date, that Eranemser—

pu%pese—s—wmh—liraﬂeh%er—swe determlne Each Cooperative WI|| W|th our approval to-

develop, administer, or implement advertising, marketing, and promotional materials and
programs for the area that the Cooperative covers. Ifas-of-the-Agreement-Date,Franchisor
has we have established a Cooperative for the geographic area in which the Franchised
Business is located_on the date you sign the Franchise Agreement, or if Franchisor
establisheswe establish a Cooperative in that area during the Term,—Franchisee—agrees-
teFranchise Agreement’s term, you must sign the documents that Franechiser—requireswe.
require to become a member of the Cooperative and to participate in the Cooperative as those
documents require. Franchisee—agrees—toCooperatives will operate from written governing
documents that members may review. You must contribute to the Cooperative the amounts
that the Cooperative determines, subject to Franchiser'sour approval and the Marketing
Spending Requirement.

All material decisions of the Cooperative, including contribution levels (which also
require Eranchiser’sour approval), will require the affirmative vote of more than fiftypercent
{50%}- of all Sandbox VR Businesses that are required to participate in the Cooperative-
{ncluding—if-applicablethose-operated-by-Franchisor-or-its—affiiate), with each Sandbox VR
Business receiving one {1)-vote. Franchisee—agrees—toYou must send Franchisor—and-the-
Cooperativeus any reports that Franchiserwe or the Cooperative periodically reguiresrequire.
Cooperatives will prepare annual or periodic financial statements and make them available for
us and the Cooperative’s members to review. The Cooperative will operate solely to collect and
spend Cooperative contributions for the purposes described above. The Cooperative and its
members may not use any advertising, marketing, or promotional programs or materials that
Franchisor—haswe have not approved. We may form, change, dissolve, and merge
Cooperatives.

7.E. Marketing Spending Requirement. The Marketing Spending Requirement
“‘Marketing Spending Requirement” is the maximumminimum amount that Franchiserwe can
require Franchiseeyou to spend on Brand Development Fund GCentributions;contributions
Cooperative contributions, digital marketing, and approved LeecalNon-digital Marketing for the
EranchisedSandbox VR Business during each calendar month,—and-is—an-ameunt-Franchisor
periodically—specifies—notto—exceed—ten—percent {10. This amount is set at 7%} of the
Franchised Business’s Gross Sales duringfor that ealendar-month. However, we recommend
considering a spend closer to 10%. Although Eranchiserwe may not require Franchiseeyou to
spend more than the Marketing Spending Requirement on Brand Development Fund
Contributionscontributions, Cooperative contributions, and approved LoecalNon-digital Marketing-
for-the-Franchised-Business-during-any-calendarmonth, Franchisee, you may choose to do so.
FranchiserWe will not count tewards—Franchisee’stoward your Marketing Spending
Requirement the cost of free or discounted products or services, coupons, special offers, or
price reductions that Franchisee-previdesyou provide as a promotion, signs, personnel salaries,
administrative costs, employee incentive programs, or other amounts that Franchiserwe, in
itsour reasonable judgment—deemsjudgement, deem inappropriate for meeting the Marketing

Spending Requirement. Franchisormay-periodically-reviewFranchisee’sbooks—and-records-
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Other than those that relate to the Digital Grand Opening Marketing expenses, we are

not obligated to conduct any advertising or marketing programs within your market. We have no
obligation to spend any amount on advertising in your Territory.

7.F. Testimonials and Endorsements. Subject to applicable laws, Franchisor and/or
its designee may communicate with customers of the Franchised Business to obtain
testimonials regarding and/or endorsements of the Franchised Business and other Sandbox VR
Businesses and the products and services offered by those businesses, which Franchisor may
use without compensating Franchisee.

7.G. Online Marketing by Franchisor. Franchisor or one or more of its affiliates or
designees will perform certain online services to promote the Marks and the Sandbox VR
Businesses, as determined by Franchisor in its sole discretion. Such services may include
establishing and operating websites, social media accounts (such as Facebook, Twitter,
Instagram, Pinterest, etc.), applications, keyword or adwerdad word purchasing programs (such
as Google ads), or other means of digital advertising on the Internet or any electronic
communications network. You will pay our designee a fee of 5% of gross sales for these
services. This fee is the minimum fee and may increase by up to 5% annually.

7.H. System Website. Franchisor or one or more of its designees may establish a
website or series of websites, other electronic or technology-based platforms or electronic,
digital, or virtual means or media, or similar technologies, including mobile applications,
gameplay, social media pages, the metaverse(s), and other technological advances that
perform functions similar to those performed on traditional websites, whether existing as of the
Agreement Date or developed thereafter, for the Sandbox VR Business network to advertise,
market and promote Sandbox VR Businesses, the products and services they offer, and the
Sandbox VR Business franchise opportunity; to facilitate the operations of Sandbox VR
Businesses (including, at Franchisor's option, online ordering, reservations and/or sales);
and/or for any other purposes that Franchisor determines is appropriate for Sandbox VR
Businesses (those websites, applications and other technological advances, including the
Reservation Operating Platform, are collectively called the “System Website”). If Franchisor
includes information about the Franchised Business on the System Website, then Franchisee
agrees to give Franchisor the information and materials that Franchisor periodically requests
concerning the Franchised Business and otherwise participate in the System Website in the
manner that Franchisor periodically specifies. Franchisor has the final decision concerning all
information and functionality that appears on the System Website and will update or modify the
System Website according to a schedule that Franchisor determines. By posting or submitting
to Franchisor information or materials for the System Website, Franchisee is representing to
Franchisor that the information and materials are accurate and not misleading and do not
infringe any third party’s rights. Franchisee must notify Franchisor whenever any information
about Franchisee or the Franchised Business on the System Website changes or is not
accurate.
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Franchisor owns all intellectual property and other rights in the System Website and all
information it contains, including the domain name or URL for the System Website and all
subsidiary websites, the log of “hits” by visitors, and any personal or business data that visitors
(including Franchisee, its personnel and its customers) supply. Franchisor may use the Brand
Development Fund’s assets to develop, maintain, support and update the System Website.
Franchisor may implement and periodically modify System Standards relating to the System
Website and, at Franchisor’s option, may discontinue all or any part of the System Website, or
any services offered through the System Website, at any time. If Franchisor and/or its affiliates
sell or lease virtual goods, services or other items on the System Website and/or any other
electronic or technology-based platform (including websites, mobile applications, Experiences,
gameplay, social media pages, the metaverse(s), or any other electronic, digital or virtual
means or medium, whether in existence as of the Agreement Date or developed thereafter),
Franchisor and/or its affiliates (as applicable) reserve the right to collect all revenue from such
sales and leases directly from the purchaser or lessee, as applicable. Franchisor and its
affiliates shall have no obligation to provide Franchisee with any compensation in connection
with such sales or leases, regardless of whether the purchaser or lessee is located in or makes
the purchase or lease from within the Territory or any Franchised Business.

All Local Marketing that Franchisee develops for the Franchised Business must contain
notices of the System Website in the manner that Franchisor periodically designates.
Franchisee may not develop, maintain or authorize any other website, other online presence or
other electronic medium (such as mobile applications, kiosks and other interactive properties or
technology-based programs) that mentions or describes Franchisee, the Franchised Business
or its products or services or that displays any of the Marks. Except for the System Website (if
applicable), Franchisee may not conduct commerce or directly or indirectly offer or sell any
products or services using any website, another electronic means or medium, or otherwise over
the Internet or using any other technology-based program without Franchisor’s approval.

Nothing in this Section 7.H shall limit Franchisor’s right to maintain websites and
technologies, whether existing as of the Agreement Date or developed thereafter, other than
the System Website or to offer and sell or lease products or services under the Marks from the
System Website, another website or technology, whether existing as of the Agreement Date or
developed thereafter, or otherwise over the Internet (including to the Franchised Business’s
customers and prospective customers) without payment or obligation of any kind to Franchisee.

7.1. Social Media. Franchisee agrees to comply with Franchisor's policies and
requirements (as Franchisor periodically modifies them) concerning blogs, common social
networks like Facebook, professional networks like LinkedIn, live-blogging tools like Twitter,
virtual worlds, file, audio and video sharing sites or applications like Pinterest, Instagram, and
TikTok, and other similar social networking or media sites or tools (collectively, “Social Media”)
that in any way reference the Marks or involve the Franchised Business. Franchisee
acknowledges that these policies may involve prohibitions on Franchisee’s and its
representatives’ use of Social Media in connection with the Marks or the Franchised Business.

7.J. Intranet. Franchisor may establish and maintain an internal network (the
“Intranet”) through which franchisees may communicate with each other, and Franchisor may
provide the Operations Manual and other components of Franchisor's Confidential Information.
Franchisor may discontinue the Intranet at any time. Franchisee shall comply with Franchisor’s
policies and procedures for the Intranet’s use. Franchisee shall at its expense ensure that it
has the necessary equipment to access the Intranet.
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8. Records, Reports and Financial Statements.

Franchisee agrees to establish and maintain at its own expense a bookkeeping,
accounting and recordkeeping system conforming to the requirements and formats that
Franchisor periodically specifies. Franchisor may require Franchisee to use the Computer
System to maintain certain sales and expense data, financial statements, Customer Data and
other information, in the formats that Franchisor periodically specifies, and to transmit that data
and information to Franchisor on a schedule that Franchisor periodically specifies. At
Franchisor’s option, the Computer System must allow Franchisor and/or its designee unlimited,
independent access to, and the ability to download, all information in the Computer System at
any time, other than records relating to labor relations and employment practices for employees
of the Franchised Business (collectively, “Employment Records”).

Franchisee also agrees to give Franchisor in the manner and format that Franchisor
periodically specifies:

(a) on or before the Payment Day of each month, a report on the Franchised
Business’s Gross Sales and Content Revenue during the previous month;

(b) within fifteen (15) days after the end of each month, monthly and
year-to-date profit and loss and source and use of funds statements and a balance
sheet for the Franchised Business as of the end of the previous month; and

(c) within fifteen (15) days after Franchisor’s request, exact copies of federal
and state income and other tax returns and any other forms, records, reports and other
information that Franchisor periodically requires relating to the Franchised Business or
Franchisee, other than Employment Records.

Franchisee agrees to certify or validate each report and financial statement in the manner that
Franchisor periodically specifies. Franchisor may disclose data derived from these reports,
including by creating and circulating reports on the financial results of the Franchised Business
and/or some or all other Sandbox VR Businesses to other Sandbox VR Business owners and
prospective franchisees.

Franchisee agrees to preserve and maintain all records in a secure location at the
Franchised Business or other safe location during the Term and for at least five (5) years
afterward. If Franchisor determines that Franchisee has failed to comply with Franchisee’s
reporting or payment obligations under this Agreement, including by submitting any false
reports, Franchisor may require Franchisee to have audited financial statements prepared
annually by a certified public accountant at Franchisee’s expense during the remaining Term, in
addition to Franchisor’s other remedies and rights under the Agreement and applicable law.

9. Inspections, Evaluations and Audits.

9.A. Inspections and Evaluations. To determine whether Franchisee and the
Franchised Business are complying with this Agreement and all System Standards, Franchisor
and its designated agents and representatives may at all times, and without prior notice to
Franchisee: (a) inspect the Franchised Business and any aspect of its operations; (b) examine
and copy the Franchised Business’s business, bookkeeping and accounting records, tax
records and returns, and other records and documents (other than Employment Records);
(c) observe, videotape or otherwise monitor and/or evaluate (or have Franchisee or a third party
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observe, videotape or otherwise monitor and/or evaluate), whether on-premises or remotely, the
Franchised Business’s operation, including both disclosed and undisclosed or so-called
“‘mystery shopping” evaluations of the Franchised Business’s operations, for consecutive or
intermittent periods Franchisor deems necessary; (d) remove any products for testing and
analysis (without compensation to Franchisee for such samples); (e) inspect and remove any
marketing materials from the Franchised Business (without paying for such materials); (f) have
independent access to the Franchised Business’s security camera system and archival footage
therefrom; and (g) discuss matters with the Franchised Business’s personnel, customers and
prospective customers. Franchisee agrees to cooperate with Franchisor and its designated
agents and representatives fully. If Franchisor exercises any of these rights, Franchisor will use
commercially reasonable efforts not to interfere unreasonably with the Franchised Business’s
operation. Franchisee agrees that Franchisee’s failure to achieve the minimum quality scores
(as described in the Operations Manual) or otherwise satisfy Franchisor's System Standards in
any quality assurance inspection or evaluation conducted with respect to the Franchised
Business is a default under this Agreement. Without limiting Franchisor's other rights and
remedies under this Agreement, Franchisee agrees promptly to correct at its expense all
failures to comply with this Agreement (including any System Standards) that Franchisor’s
inspectors note within the time period Franchisor specifies following Franchisee’s receipt of
Franchisor’s notice, which might include Franchisee’s personnel completing additional training
at its expense or Franchisor's conducting additional inspections or evaluations, for which
Franchisor may charge Franchisee a reasonable fee.

9.B. Audits. Franchisor may at any time during Franchisee’s business hours, and
without prior notice to Franchisee, examine the Franchised Business’s business, bookkeeping
and accounting records, tax records and returns, and other records (other than Employment
Records). Franchisee agrees to fully cooperate with Franchisor’'s representatives and/or any
independent accountants Franchisor hires to conduct any such inspection or audit. If any
inspection or audit discloses an understatement of the Franchised Business’s Gross Sales or
Content Revenue, Franchisee must pay Franchisor, within fifteen (15) days after receiving the
inspection or audit report, the Royalties, Experience Fees, Brand Development Fund
Contributions and any other amounts due on the amount of the understatement, plus interest
(in the amount described in Section 5.F) from the date originally due until the date of payment.
If Franchisor reasonably determines that an inspection or audit is necessary due to
Franchisee’s failure to furnish reports, supporting records or other information as required, or to
furnish these items on a timely basis, or if Franchisor's examination reveals a Royalty,
Experience Fee, or Brand Development Fund Contribution understatement exceeding two
percent (2%) of the amount that Franchisee actually reported to Franchisor for the period
examined, Franchisee agrees to reimburse Franchisor for the cost of its examination, including
legal fees and independent accountants’ fees, plus the travel expenses, room and board, and
compensation of Franchisor's employees and representatives. These remedies are in addition
to Franchisor’s other remedies and rights under this Agreement and applicable law.

10. Marks.

10.A. Ownership and Goodwill of Marks. Franchisee’s right to use the Marks is
derived only from this Agreement and is limited to Franchisee’s operating the Franchised
Business according to this Agreement and all System Standards Franchisor implements during
the Term. Franchisee’s unauthorized use of the Marks is a breach of this Agreement and
infringes Franchisor’'s and its licensor’s rights in the Marks. Franchisee’s use of the Marks and
any goodwill established by that use are for Franchisor's and its licensor’s exclusive benefit,
and this Agreement does not confer any goodwill or other interests in the Marks upon
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Franchisee (other than the right to operate the Franchised Business under this Agreement). All
provisions of this Agreement relating to the Marks apply to any additional and substitute
trademarks and service marks that Franchisor periodically authorizes Franchisee to use.
Franchisee may not at any time during or after the Term contest or assist any other person or
Entity in contesting the validity, or Franchisor’s and its licensor’s ownership, of the Marks.

10.B. Limitations on Franchisee’s Use of Marks. Franchisee agrees to use the Marks
as the Franchised Business’s sole identification, subject to Section 10.C. and the notices of
independent ownership that Franchisor periodically designates. Franchisee may not use any
Mark (1) as part of any corporate or legal business name or tradename, (2) with any prefix,
suffix or other modifying words, terms, designs or symbols (other than logos Franchisor has
licensed to Franchisee), (3) in selling any unauthorized services or products, (4) as part of any
domain name, electronic address, email address, metatag or otherwise in connection with any
Social Media, website or other electronic medium without Franchisor's consent, or (5) in any
other manner Franchisor has not expressly authorized in writing. Franchisee may not use any
Mark in advertising the transfer, sale or other disposition of the Franchised Business or any
direct or indirect Ownership Interest in Franchisee without Franchisor’s prior written consent,
which Franchisor will not unreasonably withhold. Franchisee may not manufacture, use, sell, or
distribute, or contract with any party other than Franchisor’s or its affiliate’s authorized licensees
to manufacture, use, sell, or distribute, any products bearing any of the Marks. Franchisee
agrees to display the Marks prominently as Franchisor periodically specifies at the Franchised
Business and on forms, advertising, supplies, employee uniforms and other materials
Franchisor periodically designates. Franchisee agrees to give the notices of trademark and
service mark registrations that Franchisor periodically specifies and to obtain any fictitious or
assumed name registrations required under applicable law.

10.C. Use of Third-Party Marks. Franchisee shall have the right to use Third-Party
Marks in connection with certain Experiences offered at the Franchised Business. Franchisee
may use the Third-Party Marks solely as provided hereunder and in the Manual, and subject to
any further requirements and/or specifications set forth by Franchisor or its affiliates.
Franchisee shall (1) comply with all terms and conditions applicable to the Third-Party Marks;
and (2) be fully responsible and liable to Franchisor and its affiliates (or as the case may be, the
relevant owners of the Third-Party Marks) for any non-compliance with such terms and
conditions. Franchisee agrees that it shall execute any documentation required by Franchisor
or its affiliates (or the relevant owners of the Third-Party Marks) to document Franchisee’s use
of the Third-Party Marks. Franchisor makes no guarantees, representations, or warranties of
any kind, express or implied, regarding the validity, ownership, or use of any Third-Party Marks.
As used in this Agreement, “Third-Party Marks” means the trademarks, service marks, trade
names, trade dress, slogans, emblems, and logos owned by independent third parties,
approved by Franchisor for use by Franchisee in connection with the Experiences offered at the
Franchised Business, and (A) sub-licensed to Franchisee or to which Franchisee is otherwise
authorized to use by Franchisor or its affiliates (pursuant to licenses granted to Franchisor or its
affiliates by the relevant owners of the Third-Party Marks); or (B) licensed or provided directly to
Franchisee by the relevant owners of the Third-Party Marks.

10.D. Notification of Infringements and Claims. Franchisee agrees to notify Franchisor
immediately of any actual or apparent infringement of or challenge to Franchisee’s use of any
Mark, or of any person’s claim of any rights in any Mark, and not to communicate with any
person other than Franchisor, its licensor, and its and its licensor’s attorneys, and Franchisee’s
attorneys, regarding any infringement, challenge or claim. Franchisor or its licensor may take
the action that Franchisor or it deems appropriate (including no action) and control exclusively
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any litigation, U.S. Patent and Trademark Office proceeding or other proceeding arising from
any infringement, challenge or claim or otherwise concerning any Mark. Franchisee agrees to
sign any documents and take any reasonable actions that, in the opinion of Franchisor’s
attorneys, are necessary or advisable to protect and maintain Franchisor’s and its licensor’s
interests in any litigation or Patent and Trademark Office or other proceeding or otherwise to
protect and maintain Franchisor's and its licensor’'s interests in the Marks. At its option,
Franchisor or its licensor may defend and control the defense of any litigation or proceeding
relating to any Mark.

10.E. Discontinuance of Use of Marks. If Franchisor believes at any time that it is
advisable for Franchisor and/or Franchisee to modify or discontinue using any Mark and/or use
one or more additional or substitute trademarks or service marks, Franchisee agrees to comply
with Franchisor’s directions within a reasonable time after receiving notice. Franchisor need not
reimburse Franchisee for its expenses in complying with these directions (such as costs
Franchisee incurs in changing the Franchised Business’s signs or replacing supplies), for any
loss of revenue due to any modified or discontinued Mark, or for Franchisee’s expenses of
promoting a modified or substitute trademark or service mark.

10.F. Indemnification for Use of Marks. Franchisor agrees to reimburse Franchisee for
all damages and expenses Franchisee incurs or for which Franchisee is liable in any
proceeding challenging Franchisee’s right to use any Mark under this Agreement, provided
Franchisee’s use has been consistent with this Agreement, the Operations Manual and System
Standards and Franchisee has timely notified Franchisor of, and comply with Franchisor’s
directions in responding to, the proceeding.

1. Confidential Information, Customer Data and Innovations.

11.A. Confidential Information. Franchisor and its affiliates possess (and will continue
to develop and acquire) certain confidential information relating to the development and
operation of Sandbox VR Businesses (the “Confidential Information”), including:

(1) development plans and site selection criteria for Sandbox VR
Businesses;

(2) methods, formats, specifications, including the Design Specs, standards,
systems, procedures, sales and marketing techniques, knowledge and experience used
in locating, designing, developing, constructing, equipping, decorating and operating
Sandbox VR Businesses;

(3) marketing research and promotional, marketing, advertising, public
relations, customer relationship management and other brand-related materials and
programs for Sandbox VR Businesses;

(4) knowledge of specifications for and suppliers of, and methods of
ordering, certain Operating Assets and other products that Sandbox VR Businesses use
and/or sell;

(5) knowledge of the operating results and financial performance of Sandbox
VR Businesses other than the Franchised Business;
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(6) knowledge of techniques for pricing the products and services, including
tickets for the Experiences, that Sandbox VR Businesses use and/or sell;

(7) training materials and videos;
(8) the Computer System,;

(9) the intellectual property to the extent not in the public domain, including
all trade secrets;

(10)  customer communication and retention programs, along with data used
or generated in connection with those programs, including Customer Data; and

(11)  any other information Franchisor reasonably designates from time to time
as confidential or proprietary.

Franchisee acknowledges and agrees that by entering into this Agreement and/or
acquiring the Franchised Business, Franchisee will not acquire any interest in Confidential
Information, other than the right to use certain Confidential Information that Franchisor
periodically designates in operating the Franchised Business during the Term and according to
the System Standards and this Agreement’s other terms and conditions, and that Franchisee’s
use of any Confidential Information in any other business would constitute an unfair method of
competition with Franchisor and its franchisees. Franchisor and its affiliates own all right, title
and interest in and to the Confidential Information. Franchisee further acknowledges and
agrees that the Confidential Information is proprietary, includes Franchisor’s trade secrets, and
is disclosed to Franchisee only on the condition that Franchisee and its Owners agree, and
Franchisee and they do agree, that Franchisee and its Owners:

(a) will not use any Confidential Information in any other business or
capacity, whether during or after the Term;

(b) will keep the Confidential Information absolutely confidential, both during
the Term and thereafter for as long as the information is not in the public domain;

(c) will not make unauthorized copies of any Confidential Information
disclosed in written or other tangible or intangible form;

(d) will adopt and implement all reasonable procedures that Franchisor
periodically designates to prevent unauthorized use or disclosure of Confidential
Information, including restricting its disclosure to personnel of the Franchised Business
and others needing to know such Confidential Information to operate the Franchised
Business, and using confidentiality agreements with those having access to Confidential
Information. Franchisor has the right to regulate the form of agreement that Franchisee
uses and to be a third party beneficiary of that agreement with independent enforcement
rights; and

(e) will not sell, trade or otherwise profit in any way from the Confidential
Information, except during the Term using methods Franchisor approves.

“Confidential Information” does not include information, knowledge or know-how that is
or becomes generally known in the virtual reality industry (without violating an obligation to
Franchisor or its affiliate) or that Franchisee knew from previous business experience before
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Franchisor provided it to Franchisee (directly or indirectly) or before Franchisee began training
or operating the Franchised Business. If Franchisor includes any matter in Confidential
Information, anyone who claims that it is not Confidential Information must prove that the
exclusion in this paragraph is fulfilled.

11.B. Customer Data. Franchisee must comply with Franchisor's System Standards,
other directions from Franchisor, including Franchisor’s then-current privacy policy (available at
https://sandboxvr.com/privacy, prevailing industry standards (including payment card industry
data security standards), all contracts to which Franchisee is a party or otherwise bound, and all
applicable laws and regulations, as any of them may be modified from time to time, regarding
the organizational, physical, administrative and technical measures and security procedures to
safeguard the confidentiality and security of Customer Data on Franchisee’s Computer System
or otherwise in Franchisee’s possession or control and, in any event, employ reasonable means
to safeguard the confidentiality and security of Customer Data. “Customer Data” means any
information of natural persons (customers) of the Franchised Business, individuals who have
expressed an interest in the Franchised Business, marketing recipients, attendees of events in
which the Franchised Business partakes, individuals whose personal information is processed
on the instruction of and on behalf of Franchisor, and other related persons that relates to,
identifies, or can be used to identify (on its own or together with other information), contact,
locate, or be traced back to the specific person to whom such information pertains, or from
which identification or contact information of an individual person can be derived. “Customer
Data” shall include information relating to the devices of the foregoing individuals. If there is a
suspected or actual breach of security or unauthorized access involving Franchisee’s Customer
Data (a “Data Security Incident’), Franchisee must notify Franchisor immediately after
becoming aware of such actual or suspected occurrence and specify the extent to which
Customer Data was compromised or disclosed. Franchisee must comply with Franchisor's
instructions in responding to any Data Security Incident. Franchisor has the right, but no
obligation, to control the direction and handling of any Data Security Incident and any related
investigation, litigation, administrative proceeding or other proceeding at Franchisee’s expense.

Franchisee shall be solely responsible for the costs and expenses relating to the
collection, storage, and transfer of Customer Data, and Franchisor will not reimburse
Franchisee for any such costs and expenses in connection therewith. Ownership of all
Customer Data shall vest and remain vested with Franchisor, or an affiliate of Franchisor
designated by Franchisor as the data controller or owner. Franchisee shall implement the
technical and organizational measures set forth in the Operations Manual and all necessary
physical and digital security measures to (i) safeguard Customer Data and Franchisor’s
Confidential Information from unauthorized access; (ii) preserve the confidentiality of Customer
Data and Franchisor’s Confidential Information, including in accordance with this Agreement
and the Operations Manual; (iii) protect against any anticipated threats or hazards to the
security or integrity of such information; and (iv) detect unauthorized access to or use of such
information. Franchisee will promptly notify Franchisor if Franchisee makes a determination
that it can no longer meet any of the security measures outlined in this Section 11.B.
Franchisee must secure from its vendors, customers, prospective customers and others all
consents and authorizations, and provide them all disclosures, that applicable law requires to
transmit the Customer Data to Franchisor and its affiliates and for Franchisor and its affiliates to
use and own that Customer Data in the manner that this Agreement contemplates.

11.C. Innovations. All ideas, concepts, techniques or materials relating to a Sandbox
VR Business (collectively, “Innovations”), whether or not protectable intellectual property and
whether created by or for Franchisee or its Owners, employees or contractors, must be
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promptly disclosed to Franchisor and will be deemed to be Franchisor's sole and exclusive
property, part of the Franchise System, and works made-for-hire for Franchisor. To the extent
any Innovation does not qualify as a work made-for-hire for Franchisor, by this paragraph
Franchisee assigns ownership of that Innovation, and all related rights to that Innovation, to
Franchisor and agrees to sign (and to cause its Owners, employees and contractors to sign)
whatever assignment or other documents Franchisor requests to evidence its ownership or to
help Franchisor obtain intellectual property rights in the Innovation. Franchisor and its affiliates
have no obligation to make any payments to Franchisee or any other person with respect to any
Innovations. Franchisee may not use any Innovation in operating the Franchised Business or
otherwise without Franchisor’s prior approval.

12. Exclusive Relationship.

Franchisee acknowledges that Franchisor has granted Franchisee the rights under this
Agreement in consideration of and reliance upon Franchisee’s and its Owners’ agreement to
deal exclusively with Franchisor in connection with virtual reality experiences. Franchisee
therefore agrees that, during the Term, neither Franchisee nor any of its Owners, directors or
officers, nor any members of Franchisee’s or their Imnmediate Families (defined below), will:

(a) have any direct or indirect, controlling or non-controlling Ownership
Interest — whether of record, beneficial or otherwise — in a Competitive Business
(defined below), wherever located or operating, provided that this restriction will not
apply to the ownership of shares of a class of securities which are publicly traded on a
United States stock exchange representing less than three percent (3%) of the number
of shares of that class of securities issued and outstanding;

(b) perform services as a director, officer, manager, instructor, employee,
consultant, representative or agent for a Competitive Business, wherever located or
operating;

(c) directly or indirectly loan any money or other thing of value to, or
guarantee any other person’s loan to, or lease any real or personal property to, any
Competitive Business (whether directly or indirectly through any owner, director, officer,
manager, employee or agent of any Competitive Business), wherever located or
operating; or

(d) divert or attempt to divert any actual or potential business or customer of
the Franchised Business to another Competitive Business.

The term “Competitive Business” means (1) any business engaged in the sale of products
and services, now or in the future, that are similar in material respects to those offered by
Sandbox VR Businesses (with reference to market segment, target customer, consumer
perception, etc.), as they evolve or change over time; or (2) an entity that grants franchises or
licenses for any of these types of businesses, other than a Sandbox VR Business operated
under a franchise agreement with Franchisor. The term “Immediate Family” includes the
named individual, his or her spouse, and all minor children of the named individual or his or her
spouse.
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13. Transfer.

13.A. Transfer by Franchisor. Franchisee represents that it has not signed this
Agreement in reliance on any direct or indirect owner’s, officer's or employee’s remaining with
Franchisor in that capacity. Franchisor may change its ownership or form and/or assign this
Agreement and any other agreement between Franchisor and Franchisee (or any of
Franchisee’s owners or affiliates) without restriction. This Agreement and any other agreement
will inure to the benefit of any transferee or other legal successor to Franchisor’s interest in it.
After Franchisor's assignment of this Agreement to a third party who expressly assumes its
obligations under this Agreement, Franchisor no longer will have any performance or other
obligations under this Agreement. Such an assignment shall constitute a release of Franchisor
and novation with respect to this Agreement, and the assignee shall be liable to Franchisee as
if it had been an original party to this Agreement.

13.B. Transfer by Franchisee — Defined. Franchisee understands and acknowledges
that the rights and duties this Agreement creates are personal to Franchisee (or, if Franchisee
is an Entity, to its Owners) and that Franchisor has granted Franchisee the rights under this
Agreement in reliance upon Franchisor’s perceptions of Franchisee’s (or its Owners’) individual
or collective character, skill, aptitude, attitude, business ability and financial capacity.
Accordingly, neither a Control Transfer (defined below) nor a Non-Control Transfer (defined
below) may be consummated without Franchisor’'s prior written approval and satisfying the
applicable conditions of this Section 13, subject to Franchisor’s right of first refusal under
Section 13.H. A transfer of the ownership, possession or control of the Franchised Business or
the Operating Assets may be made only with a transfer of this Agreement. Any transfer without
Franchisor’s approval is a breach of this Agreement and has no effect.

In this Agreement, “Control Transfer’ means (i) any transfer (as defined below) of this
Agreement or any interest in or rights or obligations under this Agreement, or of the Franchised
Business or all or substantially all of the Operating Assets; or (ii) any transfer or other
transaction, or a series of transfers or other transactions (regardless of the period of time over
which they take place), which results in the transfer or creation of a Controlling Ownership
Interest in Franchisee, whether directly or indirectly. “Controlling Ownership Interest” means
either (x) fifty percent (50%) or more of the direct or indirect Ownership Interests in Franchisee,
or (y) any Ownership Interest or other direct or indirect right or interest in Franchisee that
provides the right, power or authority, whether alone or together with others, to direct and
control Franchisee’s management and policies. “Non-Control Transfer’” means the transfer or
creation of any direct or indirect Ownership Interest in Franchisee that is not a Control Transfer.

In this Agreement, the term “transfer,” whether or not capitalized, includes any
voluntary, involuntary, direct or indirect assignment, sale, gift or other disposition and includes
the following events, whether they impact Franchisee (or its Owners) directly or indirectly:

(1) transfer of record or beneficial ownership of any Ownership Interest or
the right to receive all or a portion of Franchisee’s profits or losses or any capital
appreciation relating to Franchisee or the Franchised Business (whether directly or
indirectly);

(2) a merger, consolidation or exchange of Ownership Interests, or issuance
of additional Ownership Interests or securities representing or potentially representing
Ownership Interests, or a redemption of Ownership Interests;
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(3) any sale or exchange of voting interests or securities convertible to voting
interests, or any management agreement or other arrangement granting the right to
exercise or control the exercise of the voting rights of any Owner or to control
Franchisee’s or the Franchised Business’s operations or affairs or the rights or
responsibilities of the Managing Owner;

(4) transfer of a direct or indirect Ownership Interest or other interest in
Franchisee, this Agreement, the Operating Assets, or the Franchised Business in a
divorce, insolvency or entity dissolution proceeding, or otherwise by operation of law;

(5) if Franchisee or one of its Owners dies, transfer of a direct or indirect
Ownership Interest or other interest in Franchisee, this Agreement, the Operating
Assets, or the Franchised Business by will, declaration of or transfer in trust, or under
the laws of intestate succession; or

(6) the grant of a mortgage, charge, pledge, collateral assignment, lien or
security interest in any Ownership Interest or other interest in Franchisee, this
Agreement, the Franchised Business or the Operating Assets; foreclosure upon or
attachment or seizure of the Franchised Business or any of its Operating Assets; or
Franchisee’s transfer, surrender or loss of the possession, control or management of all
or any material portion of the Franchised Business (or its operation) or Franchisee.

13.C. Conditions for Approval of Non-Control Transfer. Franchisor will not
unreasonably withhold its approval of a Non-Control Transfer if:

(1) Franchisee is then in compliance with all of its obligations under this
Agreement and all other agreements with Franchisor or its affiliate;

(2) Franchisee provides Franchisor written notice of the proposed transfer
and all information Franchisor reasonably requests concerning the proposed transferee,
its direct and indirect owners (if the proposed transferee is an Entity) and the transfer at
least thirty (30) days before its effective date;

(3) Franchisee and Managing Owner sign a general release, in a form
satisfactory to Franchisor, of any and all claims against Franchisor and its affiliates and
its and their respective owners, officers, directors, employees, representatives, agents,
successors and assigns;

(4) the proposed transferee and its direct and indirect owners (if the
proposed transferee is an Entity) have no direct or indirect Ownership Interest in and do
not perform services for a Competitive Business and meet Franchisor’s then applicable
standards for non-controlling owners of Sandbox VR Business franchisees;

(5) beginning when the transfer closes, Franchisee’s transferring Owners
agree to comply with Sections 16.B(2), 16.C and 16.D;

(6) Franchisee pays Franchisor a transfer fee of Two Thousand Five
Hundred Dollars ($2,500) to partially cover some of Franchisor's costs and expenses
incurred in evaluating the transferee and the transfer (in addition to any other transfer or
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other fees payable under any Development Rights Agreement, other franchise
agreement, or other agreement with Franchisor or its affiliate);

(7) Franchisee and its Owners sign the form of agreement and related
documents (including Guarantees) that Franchisor then specifies to reflect Franchisee’s
new ownership structure.

13.D. Conditions for Approval of Control Transfer. Subject to Section 13.H, Franchisor
will not unreasonably withhold its approval of a Control Transfer if:

(1) Franchisee and its Owners satisfy the conditions in Sections 13.C(1)
through (5);

(2) the transferee (or its direct or indirect owners) and its management
personnel, if they are different from Franchisee’s management personnel, including any
new Managing Owner and General Manager, satisfactorily complete Franchisor’s then
current initial training program applicable to the individual’s position, which at
Franchisor’s option might include both preliminary training before the transfer’s closing
and additional training after the transfer’s closing;

(3) the transferee (if the transfer is of this Agreement) or Franchisee (if the
transfer is of a direct or indirect Ownership Interest in Franchisee) agrees to repair
and/or replace the Operating Assets and upgrade the Franchised Business and the Site
in accordance with Franchisor’s then current requirements and specifications for new
similarly situated Sandbox VR Businesses within the time period that Franchisor
specifies following the effective date of the transfer;

(4) the transferee (if the transfer is of this Agreement) or Franchisee (if the
transfer is of a direct or indirect Ownership Interest in Franchisee) agrees, at
Franchisor’s option, to (a) be bound by all terms and conditions of this Agreement for
the remainder of the term, or (b)sign Franchisor's then current form of franchise
agreement and related documents, which may contain terms and conditions (including
the fees) that differ materially from any or all of those in this Agreement, except that the
term of such franchise agreement shall be the remaining term of this Agreement;

(5) Franchisee or the transferee pays Franchisor a transfer fee (in addition to
any other transfer or other fees payable under any Development Rights Agreement,
other franchise agreement, or other agreement with Franchisor or its affiliate) in an
amount equal to Twenty-Five Thousand Dollars ($25,000); and

(6) Franchisor has determined that the purchase price and payment terms
will not adversely affect the operation of the Franchised Business, and if Franchisee or
its Owners finance any part of the purchase price, Franchisee and they agree that all
obligations under promissory notes, agreements or security interests reserved in the
Franchised Business are subordinate to the transferee’s obligation to pay all amounts
due to Franchisor and its affiliates and otherwise to comply with this Agreement.

If the proposed transfer is to or among Franchisee’s Owners or Immediate Family
members, then Subsection (5) will not apply, although Franchisee must reimburse Franchisor
for the costs Franchisor incurs in the transfer, up to the amount of the aggregate transfer fee
payable in connection with the transfer. At Franchisor’s sole option, Franchisor may review all
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information regarding the Franchised Business that Franchisee or its Owners give the
transferee and give the transferee copies of any reports that Franchisee has given Franchisor
or Franchisor has made regarding the Franchised Business. Franchisee acknowledges that
Franchisor has legitimate reasons to evaluate the qualifications of potential transferees (and
their direct and indirect owners) and the terms of the proposed transfer, and that Franchisor’'s
contact with potential transferees (and their direct and indirect owners) to protect Franchisor’s
business interests will not constitute tortious, improper or unlawful conduct.

13.E. Transfer to a Wholly-Owned Entity. Despite Section 13.D, if Franchisee is in full
compliance with this Agreement, then upon at least ten (10) days’ prior written notice to
Franchisor, Franchisee may transfer this Agreement, together with the Operating Assets and all
other assets associated with the Franchised Business, to an Entity which conducts no business
other than the Franchised Business and, if applicable, other Sandbox VR Businesses and of
which Franchisee owns and controls one hundred percent (100%) of the equity and voting
power of all Ownership Interests, provided that all of the Franchised Business’s assets are
owned, and the Franchised Business’s business is conducted, only by that single Entity.
Transfers of direct and indirect Ownership Interests in that Entity are subject to all of the
restrictions in this Section 13. Franchisee (including, if Franchisee is a group of individuals, any
individual who will not have an Ownership Interest in the transferee Entity), its Owners, and the
transferee Entity must sign the form of agreement and related documents (including
Guarantees) that Franchisor then specifies to reflect the assignment of this Agreement to the
transferee Entity and a general release, in a form satisfactory to Franchisor, of any and all
claims against Franchisor and its affiliates and its and their respective owners, officers,
directors, employees, representatives, agents, successors and assigns.

13.F. Death or Disability. Upon Franchisee’s or its Owner’'s death or disability,
Franchisee’s or the Owner’s executor, administrator, conservator, guardian or other personal
representative (the “Representative”) must transfer Franchisee’s interest in this Agreement,
the Operating Assets and the Franchised Business, or such Owner’s direct or indirect
Ownership Interest in Franchisee, to a third party whom Franchisor approves. That transfer
(including transfer by bequest or inheritance) must occur within a reasonable time, not to
exceed six (6) months from the date of death or disability, and is subject to all of the terms and
conditions in this Section 13. A failure to transfer such interest within this time period is a
breach of this Agreement. The term “disability” means a mental or physical disability,
impairment or condition that is reasonably expected to prevent or actually does prevent
Franchisee or the Owner from supervising Franchisee’s or the Franchised Business’s
management and operation for thirty (30) or more consecutive days.

13.G. Effect of Consent to Transfer. Franchisor's consent to any transfer is not a
representation of the fairness of the terms of any contract between Franchisee (or its Owner(s))
a