
1
607179444.42

JBR FRANCHISE CO
A FLORIDA CORPORATION

4190 MILLENIA BLVD.
ORLANDO, FLORIDA 32839

(407) 213-1337
FRANCHISING@JEFFSBAGELRUN.COM

WWW.JEFFSBAGELRUN.COM

FRANCHISE DISCLOSURE DOCUMENT

The franchise offered is for “JEFF’S BAGEL RUN” stores (“JEFF’S BAGEL RUN” Store”) that
specializes in the sale of fresh-baked bagels, cream cheeses and other spreads, specialty coffees and
teas, baked sweets and snacks, among other things. We offer the following franchise programs:

1. A single “JEFF’S BAGEL RUN” Store. The total investment necessary to begin operation of a
“JEFF’S BAGEL RUN” franchise ranges from $537,558575,722 to $813,790,997,972; excluding
land. This includes initial fees totaling between $225,300240,141 to $327,000398,763 that must
be paid to the franchisor or its affiliates.

2. Multiple “JEFF’S BAGEL RUN” Stores within a defined area under an Area Development
Agreement. The total investment necessary to begin operation of a “JEFF’S BAGEL RUN”
franchise under an Area Development Agreement ranges from $558,558596,722 to
$913,7901,097,972.  This includes initial fees totaling between $245,300261,141 and
$367,000448,763 that must be paid to the franchisor or its affiliates.  We will credit the
development fee against the initial franchise fees (at the rate of $10,000 for the second and each
subsequent Franchise Agreement).

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact the Franchise Sales Team
at franchising@jeffsbagel.com or (407) 213-1337.

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

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from
the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s



home page at www.ftc.gov for additional information. Call your state agency or visit your public
library for other sources of information on franchising.

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

Issuance date: April 1March 20, 20252026
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Is the franchise system stable,
growing, or shrinking?

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

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

QUESTION

Will my business be the only
“JEFF’S BAGEL RUN”
business in my area?

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

How much will I need to invest?

WHERE TO FIND INFORMATION

Does the franchisor have a
troubled legal history?

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.

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

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:

What’s it like to be a “JEFF’S
BAGEL RUN” franchisee?

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

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

What else should I know?

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

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

How much can I earn?



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 J.

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

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

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

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

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

4. 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.

5. Unopened Franchises. The franchisor has signed a significant number of franchise agreements
with franchisees who have not yet opened their outlets. If other franchisees are experiencing
delays in opening their outlets, you also may experience delays in opening your own outlet.

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

To simplify the language in this disclosure document, “we,” “us” or “JBR” means JBR
Franchise Co, a Florida corporation, the franchisor. “You” means the individual, corporation,
partnership, limited liability company, or other entity who buys the franchise. If the franchisee will
operate through a corporation, partnership, limited liability company, or other entity, “you” also
includes the franchisee’s owners or partners.

Our principal business address is 4190 Millenia Boulevard, Orlando, Florida 32839. We
conduct business under the name of our corporation. The principal business address of our agent
for service of process in Florida is Min Cho at 4190 Millenia Boulevard, Orlando, Florida 32839.
Our agents for service of process in other states are listed in the attached Exhibit J.

We are a Florida corporation, incorporated on March 13, 2023. We will franchise stores
under the name “JEFF’S BAGEL RUN” (“JEFF’S BAGEL RUN” Stores”). We have not
previously engaged in any other line of business. We have been offering “JEFF’S BAGEL RUN”
franchises since October 2023. One or more of our related parties owns an interest in entities that
operate (as of December 31, 20242025) nine existing “JEFF’S BAGEL RUN” Stores that are
substantially similar to the franchise “JEFF’S BAGEL RUN” Stores offered in this document. The
nine current corporate locations are in Ocoee, Florida, Orlando, Florida, and Wake Forest, North
Carolina. We have not previously offered franchises in any other line of business, nor do we intend
to operate “JEFF’S BAGEL RUN” Stores ourselves, though one or more of our related parties may
continue to do so.

Our direct parent company is Jeff’s Bagel Run Holdings Co, a Florida corporation formed
on July 6, 2023 located at 4190 Millenia Boulevard, Orlando, Florida, which is in turn owned by
1337 Capital Management LLC, a Florida limited liability company located at 4190 Millenia
Boulevard, Orlando, Florida; TheBagel, LLC a Florida limited liability company located at 2787 Old
Winter Garden Road, Ocoee, Florida and some of our employees through our employee stock plan.

Our predecessors are TheBagel, LLC which contributed all the intellectual property
associated with the JEFF’S BAGEL RUN” Stores to us in March 2023 after having acquired the
intellectual property from the chain’s founders, Jeffrey and Danielle Perera and their company, Jeff’s
Bagel Run LLC (which currently operates the JEFF’S BAGEL RUN” Store in Ocoee, Florida
pursuant to a license agreement with us).  None of our predecessors has conducted or offered a
business of the type to be operated by you nor has any offered franchises in other lines of business.

JBR Supply Co LLC (referred to in this document as the “JBR Supply Co”) was organized in
Florida on July 26, 2023 and shares our principal business address. JBR Supply Co operates our
distribution center and supplies certain goods, equipment, supplies, and other inventory to our
franchisees and our affiliate-owned Stores.

Our affiliate, JBR Supply Co LLC acquired Otus Coffee Company LLC on April 1, 2024.
Otus Coffee Company LLC will be supplying coffee products to the franchisees. Otus Coffee
Company LLC’s principal business address is 1331 Green Forest Ct., Unit 12, Winter Garden,
Florida 34787.  Otus Coffee Company LLC does not operate “Jeff’s Bagel Run” Stores or offer
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franchises in any line of business and except as described above, we have no affiliates that provide
products or services to franchisees.

The “JEFF’S BAGEL RUN” store concept was developed by Jeff and Danielle Perera in
August 2019. Jeff Perera formed Jeff’s Bagel Run LLC in May 2020, and business through Jeff’s
Bagel Run LLC. In July 2021, Jeff’s Bagel Run LLC opened the first “JEFF’S BAGEL RUN” Store.

“JEFF’S BAGEL RUN” Stores principally offer and sell fresh-baked bagels, cream cheeses
and other spreads, specialty coffees and teas, baked sweets and snacks, as well as other related
products which we approve from time to time (“Approved Products”), to consumers, at and from
the location and on a limited mobile basis within the territory through third party delivery service
providers such as Uber Eats and DoorDash.  We offer separate franchise programs by this
disclosure document (unit franchise and multi-unit area development franchises), though we may
not necessarily allow you the opportunity to purchase under both of these programs.

You will sign a Franchise Agreement (Exhibit A), to operate a single “JEFF’S BAGEL
RUN” Store at a location which you choose and which we approve.

If you participate in our area development program, we will assign a defined area within
which you must develop and operate a specified number of “JEFF’S BAGEL RUN” Stores within
the specified periods of time. The development area may be one or more cities, one or more
counties, one or more states, or some other defined geographic area. You will sign an Area
Development Agreement (Exhibit B) which will describe your development area and your
development schedule and other obligations. For each “JEFF’S BAGEL RUN” Store you open
under the Area Development Agreement, promptly after our approval of the site for the “JEFF’S
BAGEL RUN” Store, you will sign a separate Franchise Agreement on the then current form used
by JBR at the time, except to the extent otherwise provided in your Area Development Agreement.

We believe that the market for the sale of fresh-baked bagels, cream cheeses and other
spreads, specialty coffees and teas, baked sweets and snacks is mature and consists of the general
public. You will compete with other local, regional and national companies offering services similar
to those offered by a “JEFF’S BAGEL RUN” Store. The typical “JEFF’S BAGEL RUN” Store will
contain approximately 900-1500 square feet and will likely be mostly located in suburban areas in
business districts. The “JEFF’S BAGEL RUN” Stores will typically be open year round, closing only
on selected holidays.

You must comply with all local, state, and federal laws that apply to your “JEFF’S BAGEL
RUN” Store operations, including, for example, zoning, building code, health, sanitation,
no-smoking, EEOC, OSHA, discrimination, employment, sexual harassment, and tax laws. The
Americans with Disability Act of 1990 and state equivalents require readily accessible
accommodation for disabled persons and therefore may affect your building construction, site
elements, entrance ramps, doors, seating, bathrooms, drinking facilities, etc. For example, you must
obtain permits for your building, construction, outdoor patio, and zoning, as well as operational
licenses. There are also regulations that pertain to sanitation, food and menu labeling (such as
nutritional and caloric information), food preparation, food handling, food content (such as on
transfats), and food service. You must comply with all applicable federal, state, and local laws and
regulations during the operation of your “JEFF’S BAGEL RUN” Store.
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ITEM 2
BUSINESS EXPERIENCE

President and, Treasurer and Director: Justin Wetherill

Justin Wetherill has been our President and, Treasurer and a Board Member since our
incorporation on March 13, 2023. He has also been the President of Jeff’s Bagel Run Holdings Co
and the Manager of JBR Supply Co LLC since July 26, 2023. Since December 2019, he has also
been and continues to be President of 1337 Capital Management LLC and its various affiliates in
Orlando, Florida. From 2009 to April 2021, he was President of uBreakiFix Co and its various
affiliates, including UBIF Franchising Co, in Orlando, Florida. Mr. Wetherill is located in Orlando,
Florida.

Vice President and Co-Founder: Jeffrey Perera

Jeffrey Perera is our Vice President since our incorporation on March 13, 2023. He has also
been the Vice President and a Board Member of Jeff’s Bagel Run Holdings Co since July 26, 2023.
He is also the Co-Founder of Jeff’s Bagel Run LLC in Ocoee, Florida. He has served as President of
Jeff’s Bagel Run LLC since May 2020. From April 2018 to August 2019, he was a Regional Vice
President of Atria Senior Living in Winter Garden, Florida. Mr. Perera is located in Winter Garden,
Florida.

Vice President and Co-Founder: Danielle Perera

Danielle Perera is our Vice President since our incorporation on March 13, 2023. She has
also been the Vice President and a Board Member of Jeff’s Bagel Run Holdings Co since July 26,
2023. She is also the Co-Founder of Jeff’s Bagel Run LLC in Ocoee, Florida. She has served as Vice
President of Jeff’s Bagel Run LLC since May 2020. From April 2019 to June 2021, she was a District
Manager of Ross Stores, Inc. in Orlando, Florida. Ms. Perera is located in Winter Garden, Florida.

Vice President, Franchising: Todd Evans

Todd Evans joined us in January 2025 as Vice President, Franchising on a part time basis
and intends to transition to a full time basis in March 2025.  Prior to that, he was the Chief
Franchise Officer of Franchise Group, Inc. a franchise company in Delaware, Ohio from August
2020 until March 2025.  From May 2015, until August 2020, he was the Vice President, Franchise
for UBIF Franchising Co dba “UBreakifix,” an electronic device repair company in Orlando,
Florida.

Vice President, Technology: Aaron LeClair

Aaron LeClair has been our Vice President, Technology since September 2023. From
September 2022 to August 2023, he was the Chief Technology Officer for Cambium Carbon PBC
in Orlando, Florida. From November 2020 to September 2022 he was the Chief Technology Officer
for SecureNet Technologies LLC in Lake Mary, Florida. From January 2018 to October 2020, he
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was the Director of Engineering, Technology & Support for UBIF Franchising Co d/b/a
uBreakiFix. Mr. LeClair is located in Orlando, Florida.

Vice President, Marketing: Catriona Harris

Catriona Harris has been our Vice President of Marketing since April 2024.  From May 2011
to March 2024, she was the CEO of Uproar PR in Annapolis, Maryland and Orlando, Florida.  Ms.
Harris is located in Orlando, Florida.

Vice President, Development: Ryann Frost

Ryann Frost has been our Vice President, Development since August 2023. From June 2022
to June 2023, she was the Vice President of Real Estate Development for M.H. Franchise Company
Inc. d/b/a Teriyaki Madness in Denver, Colorado. From January 2014 to June 2022, she held
various roles at UBIF Franchising Co d/b/a uBreakiFix in Orlando, Florida including the Director
of Franchise Development and Franchise Development Manager. Ms. Frost is located in Denver,
Colorado.

Vice President, General Counsel, and Secretary: Min Cho

Min Cho is our Vice President, General Counsel, and Secretary since our incorporation on
March 13, 2023. He has also been the Vice President, General Counsel, and Secretary of Jeff’s Bagel
Run Holdings Co since July 26, 2023. Since May 2022, he has also been and continues to be the
General Counsel of 1337 Capital Management LLC and its various affiliates in Orlando, Florida.
From June 2021 to May 2022, he was a corporate attorney at Byrd Campbell, P.A. in Winter Park,
Florida. From August 2019 to May 2021, he was Vice President, Legal for UBIF Franchising Co
d/b/a uBreakiFix in Orlando, Florida. From August 2017 to August 2019, he was Vice President,
General Counsel, and Secretary of UBIF Franchising Co d/b/a uBreakiFix and its various affiliates
in Orlando, Florida. Mr. Cho is located in Orlando, Florida.

Director: David Reiff

David Reiff has been a director since March 13, 2023. From 2009 to April 2021, he was the
Vice President of uBreakiFix and its various affiliates, including UBIF Franchise Co in Orlando,
Florida. Mr. Reiff is located in Winter Park, Florida. 

Director: Brandon Kruse

Brandon Kruse has been a director since March 13, 2023. From March 2017 to October
2022, he was the CEO of Comment Sold, Inc. He has been on the board for Comment Sold since
October 2022. Mr. Kruse is located in Ardmore, Tennessee.

ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.
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ITEM 4
BANKRUPTCY

On November 3, 2024, Franchise Group, Inc. ("FRG"), a company which is unrelated to us
but was the former employer of Todd Evans, our current Vice President Franchise, and certain of
FRG’s affiliates, including several which operate franchise systems (Buddy’s Franchising and
Licensing LLC (Buddy’s Home Furnishings), Vitamin Shoppe Franchising, LLC (The Vitamin
Shoppe), PSP Franchising, LLC (Pet Supplies Plus), WNW Franchising, LLC (Wag N’ Wash) and
American Freight Franchisor, LLC (American Freight)) (collectively, the "Company") voluntarily
filed multiple petitions to reorganize under Chapter 11 of the U.S. Bankruptcy Code in the U.S.
Bankruptcy Court for the District of Delaware, Case No. 24 - 12480.  FRG commenced the
proceedings to implement an agreed-upon restructuring with holders of approximately 80% of its
first lien debt. The Company, other than American Freight, will continue to operate their businesses
and manage their assets as a debtor -in-possession under bankruptcy court supervision. American
Freight is being wound down and commencing store closing sales at locations nationwide and
online. The proceedings are otherwise currently pending before the bankruptcy court.

Except as described above, no bankruptcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

You must pay a $30,000 lump sum initial franchise fee and a $10,000 initial training fee
when you sign your first franchise agreement. The initial franchise fee and initial training fee are not
refundable under any circumstances. We will waive the initial training fee for your second or
subsequent franchise agreement, in our sole discretion, if you or your Operating Principal has
previously completed the training program to our satisfaction and your existing “JEFF’S BAGEL
RUN” Store(s) is/are operating in accordance with our standards and specifications. In addition, we
may in our sole discretion defer collection of the initial franchise fee until the Store(s) open to the
public, and may even waive the initial franchise fee, for certain sales to our officers, directors,
affiliates and their respective family and friends.

If you (or your owner in the case of an entity) are an Experienced Manager, with at least 2
years of prior experience as a manager or assistant manager at a “JEFF’S BAGEL RUN” Store
owned by us or our affiliate, the initial franchise fee for your first Franchise Agreement will be equal
to $20,000 and you will not pay an initial training fee.

Before you open your “JEFF’S BAGEL RUN” Store, you must purchase certain designated
items which make up your pre-opening inventory of equipment, initial supplies and information
systems hardware and related fees, utensils, uniforms  and initial food inventory, furniture, and
signage from us or JBR Supply Co. We estimate that these designated items will cost between
$185,300190,141 to $286,000348,763 which is not refundable under any circumstances. This does
not apply if you sign a Franchise Agreement for the purchase of an existing “JEFF’S BAGEL
RUN” Store, either from another franchisee or from JBR or an affiliate of JBR.
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We will review three proposed sites for your “JEFF’S BAGEL RUN” Store at no charge.
However, for the fourth site that we review, and for each additional site, you must reimburse us for
all costs and expenses that we incur in reviewing the site, which we estimate to be about $1,000,
including our travel expenses in connection with any on-site review.

If the Franchise Agreement is executed with an assignment, including if you purchased your
“JEFF’S BAGEL RUN” Store from an existing franchisee, the existing franchisee will pay us a
non-refundable administrative/transfer fee and reimburse our associated out-of-pocket costs, in lieu
of you paying an Initial Franchisee Fee. Unless you are an existing Owner with an Experienced
Manager or an Operating Partner who has previously completed the initial training program, you
must attend our Initial Training Program and pay our Initial Training Fee.

If you have signed an Area Development Agreement that provides for payment amounts
that differ from what is described above, your payments will be revised to reflect the terms of
Area Development Agreement. Otherwise, the Initial Franchise Fee is uniform for franchises we
are currently offering in this state.

Area Development Agreement

When you sign our current form of Area Development Agreement, you must pay us a
non-refundable initial development fee (“Development Fee”) equal to $10,000 multiplied by the
number of “JEFF’S BAGEL RUN” Stores that you must open (excluding the first “JEFF’S
BAGEL RUN” Store). You will concurrently sign your first Franchise Agreement and pay
$30,000 (representing the Initial Franchise Fee) and $10,000 (representing the Initial Training Fee) for
your first Franchise Agreement. When we begin assisting you to locate a site for each subsequent
site for your “JEFF’S BAGEL RUN” Store, you will sign a separate Franchise Agreement and pay
us an Initial Franchise Fee of $20,000, but we will credit the previously paid Development Fee
against the Initial Franchise Fee at the rate of $10,000 per “JEFF’S BAGEL RUN” Store until the
Development Fee is exhausted.

If you or any of your Owners are: (1) an existing franchisee with an open and operational
Store or (2) are an Experienced Manager, with at least 2 years of prior experience as a manager or
assistant manager at a “JEFF’S BAGEL RUN” Store owned by another franchisee, Franchisor or
one of our affiliates, and are now entering into an Area Development Agreement, you will not
pay an Initial Training Fee, but you will pay a Development Fee equal to $10,000 multiplied by the
number of “JEFF’S BAGEL RUN” Stores you must open. When we accept the site for each
subsequent “JEFF’S BAGEL RUN” Store, you will sign a separate Franchise Agreement and pay us
an Initial Franchise Fee of $20,000, but we will credit the previously paid Development Fee against
the Initial Franchise Fee at the rate of $10,000 per “JEFF’S BAGEL RUN” Store until the
Development Fee is exhausted.

In all cases, the development fee is non-refundable, fully earned by us when paid, and is
uniform for franchisees we are currently offering in this state (except as described above).

6
607179444.42



7
607179444.42

(4)
Remarks

(1)
Type of Fee

Continuing
Royalty

6% of Gross
Sales.

(2)
Amount

Payable
electronically
daily, through
automatic
debiting by our
designated third
party payment
processor, for
Gross Sales
paid by credit
or debit card
and on demand
but no less
frequently than
monthly for all
other Gross
Sales.

ITEM 6
OTHER FEES

“Gross Sales” includes all revenues
received or receivable by you as payment,
whether in cash or for credit, barter or
other means of exchange (and whether or
not payment is received), for any and all
goods, merchandise, services or products
sold in or from your “JEFF’S BAGEL
RUN” Store, or which are promoted or
sold under any of the Marks during the
term of the Franchise Agreement,
whether or not we offer the products in
our other locations. Gross sales includes
the imputed amount of gross sales used
in calculating your losses under any
business interruption insurance, before
the insurer’s deduction for expenses not
incurred during the loss period, but after
the satisfaction of any applicable
deductible. “Gross Sales” excludes
(i) sales, value added or other tax, excise
or duty charged to customers imposed by
any Federal, state, municipal or local
authority, based on sales of specific
goods, products, merchandise or services
sold or provided at or from your “JEFF’S
BAGEL RUN” Store and actually paid to
the appropriate governmental authority;
and (ii) revenues received on account of
sales of pre-paid gift cards and
certificates; provided, however, that
revenues received on redemption of the
pre-paid gift cards and certificates shall
be included as part of “Gross Sales.”

Franchisee must also reimburse us for
any bank fee or charge imposed on
account of credit card payments, which
typically range between 1-3% of the
payment amount.

(3)
Due Date
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Currently $0,
not to exceed
2% of Gross
Sales

As determined
by the Co-op.

We do not currently do so, however if we
do so in the future, you must participate
in any advertising Co-op for the region in
which your “JEFF’S BAGEL RUN”
Store is located. We will notify you in
writing if you must join a regional
advertising cooperative for your area and
the amount of your advertising
cooperative contributions. We determine
the area of each advertising cooperative.

Advertising Fee

(2)
Amount

On Site
Opening
Assistance

2% of Gross
Sales.

Our
out-of-pocket
expenses.

Upon demand.

Same as
Continuing
Royalty.

We will provide the On-Site Training at
no additional charge for your first Store
opening as it is included in your Initial
Training Fee; provided, however, that if
we determine in our reasonable judgment
that more than 10 days of on-site training
is necessary, or if you need additional
on-site training for your additional Store
openings, you must reimburse us for all
travel, living, compensation, and other
expenses we incur as a result of
extending the additional On-Site
Training, and at our election a per diem
training charge at our then current rates.

(3)
Due Date

The advertising fee will be in addition to
the 2% of the Gross Sales that you must
spend on local advertising under Section
8.2 of your Franchise Agreement.

Additional
Training &
Assistance

Currently $0 for
first 3 trainees;
then, $125
person per day
for up to 3
persons, not to
exceed $250 per
person per day

Prior to
beginning of
training.

(4)
Remarks

The initial training fee covers the initial
training program for up to 3 persons. We
may charge a fee for any additional
personnel that attend the initial training
program. Also, we will not charge for
mandatory training but reserve the right
in our sole discretion to charge a fee for
any optional training courses which we
may periodically offer, in our sole
discretion. In addition to any training fee,
you must pay all transportation costs,
food, lodging and similar costs incurred
in connection with attendance at any
additional training courses.

Advertising
cooperatives
(“Co-op”)

(1)
Type of Fee
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25% of our
then-current
initial franchise
fee plus our
out-of-pocket
costs associated
with the
transfer/assign
ment, including
attorneys’ fees
(the amount of
which will vary
depending on
the
circumstances,
which we do
expect to
exceed $1,500),
subject to state
law.

Upon
submission of
your request to
transfer our
assign.

Payable when you transfer your franchise
or upon any “Assignment” as defined in
the Franchise Agreement.

No charge if franchise is transferred to an
entity which you control, but you must
reimburse us for our out-of-pocket costs
(the amount of which will vary
depending on the circumstances, which
we do not expect to exceed $1,500).

If you offer securities in a private offering
then, in addition to the transfer fee, you
must pay us the greater of: (a) a
non-refundable fee equal to $5,000, or (b)
our reasonable costs and expenses (the
amount of which will vary depending on
the circumstances, which we do not
expect to exceed $5,000) associated with
reviewing the proposed offering.

Annual Meeting
Expenses

(2)
Amount

Food Safety
Audit

Currently $299
per attendee,
not to exceed
our costs for
meals and local
transportation
provided at the
meeting.

Cost of audit
(estimated to be
approximately
$300)

As incurred

As incurred.

If you pass any food safety audit
conducted by us or our representative,
we will bear the cost, but if you fail a
food safety audit, we may or will require
you to undergo one or more additional
food safety audit(s) in which case you will
reimburse us our costs on demand.

(3)
Due Date

We may host an annual meeting or
convention of franchisees which you
must attend. You must pay us a per
attendee fee to defray our costs for meals
and local transportation we provide at the
annual meeting. You are responsible for
your other expenses to attend including,
travel, other meals and accommodations,
and for the expenses of your other
attendees.

Audit Cost of audit
plus interest on
the
underpayment
at the highest
rate allowed by
law (not to

Upon demand.

(4)
Remarks

You must pay the cost of the audit if the
audit shows an under-reporting or
under-recording of 2% or more. If the
audit shows an under-reporting or
under-recording error of 5% or more, we,
in addition to any other rights and
remedies we may have, have the right to

Transfer /
Assignment

(1)
Type of Fee
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Charges for
unpaid checks,
drafts or
electronic
payments

Our costs and
expenses arising
from the
non-payment,
including bank
fees in the
amount of at
least $50 and
other related
fees incurred by
us, subject to
limitations and
restrictions
under
applicable law
to the contrary.

exceed 18%).

Upon demand. Payable only if any check, draft,
electronic or other payment is unpaid
because of insufficient funds or
otherwise.

(2)
Amount

terminate the Franchise Agreement.

Renewal Fee 10% of our
then-current
initial franchise
fee.

Upon signing a
successor
franchise
agreement.

(3)
Due Date

Late Fee

Supplier Review
Costs

Interest of 18%
per annum, or
the highest
interest rate
allowable by
law, on any
unpaid
amounts.

Costs of review
of application
and inspection,
currently
$1,000.

(4)
Remarks

Upon demand.

Upon demand.

You or your proposed Supplier must pay
us in advance (or if we request, reimburse
us) our reasonably anticipated costs to
review the Supplier’s application and any
current and future reasonable costs and
expenses, to inspect and audit the
Suppliers’ facilities, equipment, and
products, and all product testing costs
paid by us to third parties.

Currently, we estimate Supplier Review
Costs to be $1,000. We do not anticipate

(1)
Type of Fee

Due only if you are late in paying any
amounts owed to us.
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(1)
Type of Fee

Insurance Cost of
insurance plus
our costs to
obtain the
insurance for
you, currently
approximately
$4,000 annually.

Upon demand,
see Remarks.

If you do not obtain and maintain the
requisite insurance coverage, we may, at
our option, purchase the insurance for
you and you must pay us the premiums
and our costs to obtain the insurance,
which we estimate will cost
approximately $4,000 per year.

this to increase in the foreseeable future.

Email account
fee

(2)
Amount

Currently, $150
yearly per email
account, but
subject to
change.

Upon demand,
see Remarks.

You must also maintain a functioning
e-mail address for your store, on our
outsourced web hosting service. We
reserve the right to require you to
reimburse us for our actual costs
associated with this service.

Architect Fee

(3)
Due Date

Site Review
Fees

$2,500

Currently, $0
for the first 3
sites and up to
$1,000 for each
additional site.

Upon demand,
see Remarks.

Upon demand

We will review three proposed sites at no
charge. However, for the fourth site that
we review, and for each additional site,
you must reimburse us for all costs and
expenses that we incur in reviewing the
site. These figures include our expenses
for travel, food and lodging in

(4)
Remarks

You must employ licensed architects,
engineers and general contractors, at your
sole cost and expense, to prepare
architectural, engineering and
construction drawings and site plans, and
to obtain all permits required to
construct, remodel, renovate, and/or
equip your “JEFF’S BAGEL RUN”
Store. You must only use one of our
pre-approved architects. You may,
however, use a licensed architect that is
not one of our pre-approved architects
with approval, which we may approve or
deny based on our sole discretion. If we
consent to you using an architect that is
not on our pre-approved list, you will be
charged a $2,500 fee for review and
evaluation of your architect’s work by us
or our designated architect.
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Then current
published
wholesale prices
for each
particular item

Upon
shipment.

(4)
Remarks

Your “JEFF’S BAGEL RUN” Store may
only offer the public the products we
approve. Before you open your “JEFF’S
BAGEL RUN” Store, you must purchase
a pre-opening inventory of kitchen
equipment (estimated to cost between
$150,000122,358 and $200,000) and 
Utensils, Supplies, Uniforms &222,141) 
and Initial Food Order / Inventory
(estimated to cost between $10,000 
to8,555 and $13,00013,353).

You will make ongoing purchases of
supplies and product inventory from any
approved supplier, including our affiliate
JBR Supply Co.

(1)
Type of Fee

Promotional
Campaigns

Not to exceed
100% of our
actual costs.

Upon demand,
See Remarks.

We may establish and conduct
promotional campaigns on a national or
regional basis, which may by way of
illustration and not limitation, promote
particular products or marketing themes.
You and each Co-op Advertising Region,
if any, must participate in these
promotional campaigns under the terms
and conditions we may establish. Your
participation may include purchasing
point of sale advertising material, posters,
flyers, product displays and other
promotional material (unless provided at
no charge through the Advertising Fund).

connection with each on-site review.

Extension
Program

(2)
Amount

$1,500 for each
of the first 6
months of
extension, and
$2,500 per
month for
months 7-12;
payable on a
monthly basis.

If you are in good faith using your best
efforts to commence operations within 9
months of signing the Franchise or you
are unable to comply with the
Development Obligation in your Area
Development Agreement, then we may,
upon written request and execution of
our then-current withdrawal
authorization form, we will permit you to
extend, for up to twelve (12) months, the
date by which you must commence
operating your “JEFF’S BAGEL RUN”

Initial Kitchen
Equipment,
Utensils,
Supplies and
Product
Inventory

(3)
Due Date
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(5)
To Whom

Paid

Store.

If you are behind in meeting your
Development Obligation in your Area
Development Agreement, the Extension
Program Fee will apply separately to each
Store for which you have not met the
required opening deadline.

(2)
Amount

Low High

Fines (1)

(3)
Due Date

$100 - $1,000 On Demand

Initial Franchise
Fee(1)

(4)
Remarks

$30,000**

Our fines will vary depending on various
factors, including, the nature and severity
of the violation and will range from $100
to $1,000 subject to inflation increases
over time.
Payable if you violate your duties under
the Franchise Agreement or Manuals, but
it is not an agreement to permit you
violate the Franchise Agreement or
Manuals nor liquidated damages.

$30,000

(1)
Type of Fee

Lump
Sum

(1) All fees are imposed by and are payable to JBR or our affiliate. All fees are non-refundable
and are uniform for franchises currently being offered in this state except as described in the
table, however, we reserve the right to reduce or waive the fees for certain Stores.

(2) Interest begins from the date of the underpayment.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Upon
Signing
Franchise
Agreemen
t

Us

(1)
Type of

Expenditure

Initial Training
Fee(1)

$10,000**

(2)
Amount

$10,000 Lump
Sum

(3)
Method

of
Payment

Upon
Signing
first
Franchise
Agreemen

Us

(4)
When
Due



14
607179444.42

(5)
To Whom

Paid

Security & 
Internet 
Hardware/Fees(2)I
nterior & Exterior 
Signage

$1,0005,941 $7,00017,223 Lump
Sum

Prior to
Opening

Our
Affiliates or
Approved
Suppliers

t

Utensils, Supplies, 
Uniforms 
&Furniture, 
Fixtures, Initial
Food Order/ 
Inventory(2supplies 
(including 
POS/Information 
Systems and 
Hardware)(3)

$11,50063,287 $14,500106,046 Lump
Sum

Initial Kitchen
Equipment(2)

Prior to
Opening

(2)
Amount

Our
Affiliates or
Approved
Suppliers

$153,500122,35
8

Furniture and 
Fixtures(2)Initial 
Inventory

$190,500
222,141

$1,5008,555 $46,00013,353

Lump
Sum

Lump
Sum

Low

Prior to
Opening

Prior to
Opening

Our
Affiliates or
Approved
Suppliers

(3)
Method

of
Payment

Us, Our
Affiliates or
Approved
Suppliers

Interior 
Signage(2Grand 
Opening Fee(6)

High

$7,80010,000 $8,00010,000 Lump
Sum

POS/Information 
Systems  & 
Hardware(3Constr
uction & 
Leasehold 
Improvements(2)

Prior to
Opening

Our 
Affiliates or 
Approved 
SuppliersVe
ndors

$10,000250,000

(4)
When
Due

External 
SignageLease 

$20,000439,204

$5,0004,808 $14,00015,665

Lump 
SumAs 
Arranged

As

(1)
Type of

Expenditure

As

Prior to 
OpeningA
s Arranged

VendorsLan

Our 
AffiliatesCo
ntractors
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$4,000

Architect 
FeesLegal & 
Insurance(4)(5)

$11,5001,500

As 
Arranged

$16,1505,201 As
Arranged

As Arranged

As
Arranged

(4)
When
Due

Vendors

Vendors

First 3 Months 
Marketing

$1,000

(1)
Type of

Expenditure

$6,000

Wages, Travel and 
Living Expenses 
During Site 
Review(5)Security, 
Music, Internet, 
Digital Signage 
Subscriptions

Monthly As Arranged

$01,235

Vendors

(5)
To Whom

Paid

$1,00016,315

Insurance(7) $4,000

As 
Arranged
Lump 
Sum

$7,000 As Incurred

Prior to
Opening

As Arranged

Security Deposits

Vendors

UsVendors

Security 
DepositsTraining 
Lodging & Travel

$05,000 $12,00010,000

Legal and 
Accounting(6)Arch
itectural Fee

As
Arranged

As
Arranged

$1,5007,500

LandlordVe
ndors

Arranged

$10,00018,775

Construction and 
Leasehold 
Improvements

(2)
Amount

$230,000

As
Arranged

$323,000

Arranged

As 
Arranged

As
Arranged

As Arranged Contractors

Vendors

dlord

Additional Funds
– 3 Months(87)

$58,000 $85,000

Business Licenses,
& Permits

As
Arranged

As
Arranged

$7582,346

Employees
and Vendors

Low

$9,64014,714

TOTAL

Wages, Travel and 
Living Expenses 
During Initial 
Training Program(4)

$537,558575,72
2

As
Arranged

$813,790997,97
2

(3)
Method

of
Payment

As
Arranged

$500

Governmen
t

High



** We intend to waive the initial franchise fee and initial training fee for Franchise Agreements
executed with our affiliated entities for our 9 (as of December 31, 20242025) existing
affiliate-owned “JEFF’S BAGEL RUN” Stores and any stores that they open in the future.
If you purchase an existing “JEFF’S BAGEL RUN” Store owned by one of our Affiliates,
you will pay a purchase price for the business as mutually agreed by you and that Affiliate.
We may waive the initial training fee for your second or subsequent franchise agreement, in
our sole discretion, if you or your Operating Principal have previously completed the
training program to our satisfaction.

The above chart describes the estimated initial investment for a single “JEFF’S BAGEL
RUN” Store. If you sign an Area Development Agreement, you must also pay us a
non-refundable initial development fee equal to $10,000 multiplied by the number of
“JEFF’S BAGEL RUN” Stores (excluding the first “JEFF’S BAGEL RUN” Store) which
you must open, and you will concurrently sign your first Franchise Agreement and pay
$30,000 representing the initial franchise fee and $10,000 representing the initial training fee
for your first Franchise Agreement. When we begin assisting you in locating your
subsequent “JEFF’S BAGEL RUN” Store, you will sign a separate Franchise Agreement
and pay us an initial franchise fee of $20,000. However, we will apply a $10,000 from the
development fee against the franchise fee for the second and each subsequent Franchise
Agreement until the development fee is exhausted. If you are an Experienced Manager, the
initial franchise fee for your first (and each subsequent) “JEFF’S BAGEL RUN” Stores is
$20,000 and you will not pay an initial training fee.

Actual costs will vary for each franchisee and each location depending on a number of
factors. Neither we nor our affiliate finances any part of the initial investment. Payments to
us are not refundable. We are not able to represent whether or not amounts that you pay to
third parties are refundable.

1. The initial franchise fee and initial training fee are detailed in Item 5. The initial training fee
is payable in connection with your first franchise agreement.

2. Franchisees typically negotiate tenant improvement dollars from landlords.  In 2025, the
dollar amount of tenant improvements that we were able to negotiate ranged from $0 -
$73,365.

3. 2. This figure includes the approximate initial cost for the Information Systems which is
$10,000 to $20,000 (which includes vendor provided training). We have not included the
cost of software maintenance agreements, if any. This figure also does not include any
technical support costs associated with operating the hardware or software.

3. The minimum that you must pay to us, our affiliates, and vendors/suppliers is $175,300
(which is the low-end estimate for Initial Kitchen Equipment, Security & Internet
Hardware/Fees, Utensils, Supplies, Uniforms & Initial Food Order/Inventory, Furniture
and Fixtures, and Interior Signage).
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4. These figures include your costs of travel, food, lodging and other expenses during your initial 
10-day training program. The initial training program will be approximately 80 hours of
training over a 10-day period.

5. Upon receiving the information regarding a proposed site, we will review the information and 
either accept or reject the proposed site. We will review three proposed sites at no charge.
However, for the fourth site that we review, and for each additional site, you must reimburse 
us for all costs and expenses that we incur in reviewing the site. The high end estimate above 
assumes we will review four sites. If additional site reviews are necessary, we estimate that
each one could cost up to an additional $1,000. These figures include our expenses for
travel, food and lodging in connection with each on-site review.

4. 6. If you also sign an Area Development Agreement, we anticipate that your legal fees may
be larger and range from $1,000 to $10,000.

5. 7. Currently, you must maintain comprehensive public liability insurance against claims for
bodily and personal injury, death and property damage in the amount of at least $1,000,000.

6. In connection with the opening of your Store, you must spend a minimum of $10,000 for
grand opening marketing and promotion in the month prior to opening your Store in
accordance with a plan that we provide.

7. 8. Most of the expenses described in the chart cover only the period before you open your
Store, however, the estimate of additional funds for the initial phase of your business is
based on your staff salaries (not including benefits, if any) and operating expenses for the
first 3 months of operation. These amounts are the minimum recommended levels to cover
your operating expenses for 3 months. However, we cannot guarantee that this amount will
be sufficient. Additional working capital may be required if sales are low or fixed costs are
high. The estimate of additional funds does not include an owner’s salary or draw. The
additional funds required will vary by your area; how much you follow our methods and
procedures; your management skills, experience and business acumen; the relative
effectiveness of your staff; local economic conditions; the local market for your products;
the prevailing wage rate; competition; and the sales level reached during the initial period. If
you also sign an Area Development Agreement, you should plan and budget accordingly
based on the development schedule listed in your area development agreement. You should
plan on incurring additional payroll expenses for training associates for stores that are not
open yet.

17
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$10,000 As Arranged As Arranged Vendors

(4)
When Due

Additional
Funds – 3
Months(3)

$0 $50,000

(5)
To Whom Paid

As Arranged

Initial
Development
Fee(1)

As Arranged

(1)
Type of

Expenditure

Employees and
Vendors

$20,000

Initial
Investment to
Open Initial
Store(4)

$40,000

$537,558
575,722

$813,7909
97,972

Lump Sum

See Chart
Above

See Chart
Above

Upon Signing
Area
Development
Agreement

See Chart
Above

(2)
Amount

Us

TOTAL

Low

$558,558
596,722

$913,7901,
097,972

YOUR ESTIMATED INITIAL INVESTMENT

Area Development Agreement

Legal and
Accounting(2)

High

$1,000

(1) There is an initial fee of $10,000 multiplied by the number of Stores (excluding the first
Store, at a minimum of 2 stores) which you must open plus $30,000 representing the
initial franchise fee and $10,000 representing the initial training fee for your first
Franchise Agreement.  We may waive the initial training fee for your second or
subsequent franchise agreement, in our sole discretion, if you or your Operating
Principal have previously completed the training program to our satisfaction. The low
estimate assumes an area development agreement for 3 stores and the high estimate
assumes an area development agreement for 5 stores.

(2) If you also sign an Area Development Agreement, we anticipate that your legal fees may
be larger and range from $1,000 to $10,000.

(3) If you also sign an Area Development Agreement, you should plan and budget
accordingly based on the development schedule listed in your area development
agreement.

(4) In addition to the Area Development fees disclosed in the Table above, an Area
Developer will incur the initial expenses set forth in the first Item 7 Table for

(3)
Method of
Payment



establishing each Store; the chart above includes the initial expenses for your first store
and franchise agreement (including the initial franchise fee and the initial training fee).

General

In compiling these estimates, we relied on the experience of our affiliates in the construction
and development of “JEFF’S BAGEL RUN” Stores.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Real Estate

You are solely responsible for locating your “JEFF’S BAGEL RUN” Store site (the
“Location”), subject to our acceptance. Unless we notify you in writing that the proposed site is
acceptable within 30 days after you have submitted a site review request a package for a proposed
site (or 15 days after receipt of additional information which we request), the site will be deemed
rejected. You may not relocate your “JEFF’S BAGEL RUN” Store without our prior written
consent.

If you do not already have a location when you sign your Franchise Agreement, you must
promptly purchase or lease a site for your “JEFF’S BAGEL RUN” Store. You must submit your
proposed lease to us for acceptance at least 15 days before you sign it. Our acceptance of your lease
is based solely on our own interests and does not represent any guarantee or endorsement by us on
the Location or confirmation that the lease complies with applicable law or that the terms of the
lease are favorable to you. If we accept the proposed lease, we will notify you of our acceptance of
the lease. Your lease must not (a) obligate us in any manner, (b) contain any provision inconsistent
with your Franchise Agreement, or (c) contain a non-competition covenant which restricts us or our
Affiliates. In addition, your lease must provide for a term at least as long as the term of your
Franchise Agreement and must include the lease addendum attached to the Franchise Agreement as
Exhibit D.

If you purchase the Location, you must submit the purchase contract to us for approval at
least 15 days before you sign it, and provide a fully signed copy within 15 days following signing.

You must construct, equip and improve your “JEFF’S BAGEL RUN” Store in compliance
with our current design criteria. You must employ one of our approved architects and general
contractors. You may, however, use a licensed architect that is not one of our pre-approved
architects with our prior written approval, which we may approve or deny based on our sole
discretion; if we consent to you using an architect that is not on our pre-approved list, you will be
charged a $2,500 fee for review and evaluation of your architect’s work by us or our designated
architect.

All plans and modifications to the Location must be submitted to us for our review and
acceptance before you start construction. Unless we notify you in writing that the plans and
modifications are accepted, they will be deemed rejected. You may not open your “JEFF’S BAGEL
RUN” Store until you receive written authorization from us to do so, which may be subject to our
satisfactory inspection of your “JEFF’S BAGEL RUN” Store, which may be accomplished remotely
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or by travel to your site at our sole discretion. You must commence operation of your “JEFF’S
BAGEL RUN” Store no later than 9 months following the date you sign the Franchise Agreement.

Approved Products and Supplies

You must sell only Approved Products at your “JEFF’S BAGEL RUN” Store and such
products must be offered strictly in accordance with our “System Standards.” “Approved Products”
presently consist of (a) bagels, specialty cream cheeses and other spreads, cookies and other baked
goods, coffee and tea. To be able to sell Approved Products, you will need to purchase and maintain
an inventory of supplies from our approved suppliers.

Our “System Standards” include the specifications, standards, operating procedures,
policies, rules, regulations, procedures, protocols, restrictions, recommendations and guidelines we
establish for the operation of a “JEFF’S BAGEL RUN” Store.  We will modify specifications to the
System Standards in writing through the Manuals.

Although we presently allow you to purchase some of these items from any approved
supplier, our affiliate, JBR Supply Co LLC (“JBR Supply Co”), sources or makes most of these items
available for your purchase, at the same prices charged to other franchisees.

You must, however, purchase your coffee, bagel dough mix, certain toppings, and “Jeff’s
Bagel Run” branded utensils, packaging and supplies from JBR Supply Co or one of our approved
suppliers. We are not the only approved supplier of the Approved Products described above.  We
reserve the right to in the future designate additional items that may only be purchased from us our
Affiliates or from suppliers we designate (“Designated Products”). Designated Products may
include: (i) products that bear the “JEFF’S BAGEL RUN” mark or marks; (ii) food, toppings,
ingredients, utensils, supplies, accessories, fixtures, furnishing, equipment, uniforms, stationary,
packaging, forms, computer hardware, software, modems and peripheral equipment and other
items, whose quality or other specifications we deem to be of significant important to you “JEFF’S
BAGEL RUN” Store or which are produced or manufactured in accordance with our specification
and/or formulas, and products which we select as designated products.

We may also specify certain products, like merchandise, fixtures, furnishings, equipment,
uniforms, supplies, paper goods, packing, forms, Information Systems, and other products, supplies
and equipment, some of which may be restricted or designated brands and models, other than
Designated Products, which you may or must use and/or offer and sell at your “JEFF’S BAGEL
RUN” Store (“Ancillary Products”). You may, but will not be obligated to, purchase the Ancillary
Products from us or our Affiliates, if we or our Affiliates, supply the same. You may use, offer or
sell only the Ancillary Products that we have expressly authorized, and that are purchased or
obtained from us or a producer, manufacturer, distributor, or supplier (“Supplier”) designated or
approved by us under the franchise agreement.

If you wish to obtain authorized Ancillary Products from a proposed Supplier other than us
or one we have previously approved or designated (and subsequently disapproved), you must seek
our approval of the Supplier by written notice which (i) identifies the name and address of the
Supplier, (ii) contains the information we request or require to be provided in the Manuals (e.g.
financial, operational and economic information regarding its business), and (iii) identifies the
authorized item you seek to purchase from the Supplier. Upon request, we will furnish you with our
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criteria for approving suppliers and specifications for the Ancillary Products if they are not in the
Manuals (and do not involve proprietary recipes or formulations, which we will not provide). The
proposed Supplier must comply with our usual and customary requirements regarding insurance,
indemnification and non-disclosure, and must demonstrate to our reasonable satisfaction (a) its
ability to supply products meeting our specifications, (b) its reliability with respect to delivery and
consistent high quality of products, and (c) its ability to price the proposed products competitively.
The proposed Supplier must, at our request, furnish at no cost product samples, specifications and
other information we may require, and allow us or our representatives to inspect the proposed
Supplier’s facilities and establish economic terms, delivery, service and other requirements
consistent with our other distribution relationship for our “JEFF’S BAGEL RUN” Stores.

We will use our good faith efforts to notify you of our decision within 60 days after we
receive your request for approval of a proposed Supplier and all requested back-up information.

Among other factors we may consider in deciding whether to approve a proposed Supplier,
we may consider the effect that the approval may have on our and our franchisees’ ability to obtain
the lowest distribution costs with the quality and uniformity of product offered system wide by
“JEFF’S BAGEL RUN” franchisees. We may also require a Supplier to agree in writing: (i) to
provide us free samples on request of any Ancillary Products it intends to supply, (ii) to faithfully
comply with our specifications, and (iii) to sell any product bearing our trademarks only to our
franchisees and only under a Trademark License Agreement in a form we provide (which may
require payment of a royalty), and (iv) to provide us to duplicate purchase invoices for our records
and inspection. We reserve the right to subsequently revoke our approval upon written notice to
you.

You or your proposed Supplier must pay us in advance (or if we request, reimburse us) our
reasonably anticipated costs to review the Supplier's application and all current and future
reasonable costs and expenses, to inspect and audit the Supplier's facilities, equipment, and
products, and all product testing costs paid by us to third parties.

Several of our officers own a direct or indirect interest in JBR Supply Co, which will supply
various products and services to you.

You must purchase your initial inventory of interior graphics, sign package, window
graphics, equipment, and supplies from JBR Supply Co or one of our approved suppliers. While we
will derive revenue from JBR Supply Co, we do not presently intend to derive revenue from any
other approved suppliers and any arrangements with them will be made to directly benefit the
franchisee. But JBR Supply Co may sell dough and certain other goods to our approved distributor
for resale to our franchisees.  We have negotiated a distribution agreement with a supplier to supply
all of the products to our franchisees through its distribution channel at negotiated prices. You and
the supplier will sign a participation agreement, on a form it prescribes, a current copy of which is
attached to this disclosure document as Exhibit K. We do not provide any material benefits to you
upon your use of any approved suppliers. We do not currently derive revenue or other material
consideration from suppliers based on your purchases of products, merchandise and services from
unaffiliated suppliers.

We do not provide any material benefits to you upon your use of any approved suppliers.
We do not currently derive revenue or other material consideration based on your purchases of
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products, merchandise and services from unaffiliated suppliers. There are no purchasing or
distribution cooperatives.

As of our most recently completed fiscal year end, there were no purchasing or distribution
cooperatives. Our total revenue was $$160,0005,315,388 for the fiscal year ended December 31,
20242025.  Our affiliate JBR Supply Co derived $1,044,0002,789,956 in revenue from required
franchisee purchases for the fiscal year ended December 31, 20242025. Our affiliate Otus Coffee
Company derived $153,608714,021 in revenue from required franchisee purchases for the fiscal year
ended December 31, 20242025.

We estimate that substantially all (approximately 90%) of your expenditures for leases and
purchases in establishing your “JEFF’S BAGEL RUN” Store and substantially all (approximately
90%) of your expenditures on any ongoing basis during the operation of your “JEFF’S BAGEL
RUN” Store will be for goods which are subject to sourcing restrictions (that is, which must meet
our standards and specifications), or which must be purchased from suppliers which we designate or
approve.

We may periodically require you to participate in test programs and market research to
determine the salability of new products. The test programs may include selling certain products. If
you are requested to participate in a test program, you must provide timely reports and other
relevant information regarding the test program.

You must operate your “JEFF’S BAGEL RUN” Store in compliance with the standard
procedures, policies, rules and regulations contained in the Manuals. We do not reward or provide
material benefits to you based on your use of designated suppliers, but doing so if one of your
obligations under the franchise agreement and may obligate you to purchase replacement or other
designated or approved Suppliers and may terminate your franchise agreement if you purchase from
unapproved sources in violation of your agreement.

Computer Equipment & Information Systems

You must obtain a “POS System” from JBR Supply Co as detailed in the Manuals. The POS
System must be connected via a high-speed connection at all times and be capable of accessing the
Internet. You must obtain certain Information Systems that we specify. You must also obtain
related service contracts, support contracts and other similar arrangements.

Records

All of your bookkeeping and accounting records, financial statements, and all reports you
submit to us must conform to our requirements.

Insurance

You must maintain suitable insurance coverage and minimum amounts specified in the
Franchise Agreement, Manuals or by written notice, including all risk, property and casualty
insurance for the replacement value of your Location; business interruption insurance providing for
continued payment of all amounts due (or to become due) to us under your Franchise Agreement or
any other agreement with us; workers compensation as required by applicable law. Currently, you
must maintain comprehensive public liability insurance against claims for bodily and personal injury,
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b. Pre-opening
purchases / leases

Disclosure
Document Item

Section 5.3 of Franchise Agreement Sections
3.A

Item 8

c. Site development
and other
pre-opening
requirements

a. Site selection and
acquisition / lease

Section 5.4 of Franchise Agreement; Section
6.1 of Area Development Agreement

Obligation

Items 7 & 11

Section 5.1, 5.2 and 5.3 of Franchise
Agreement; Section 6.1 of Area Development
Agreement

d. Initial and
on-going training

Items 8 & 11

Article 6 of Franchise Agreement

Section In Agreement

Item 11

death and property damage in the amount of at least $1,000,000. All policies must name us and our
affiliates as additional insureds. You may obtain additional insurance coverage as you feel necessary,
and as may be required by your landlord for your Location. You may purchase your insurance from
any carrier subject to our approval, not to be unreasonably withheld.

Advertising

In addition to your Advertising Fee, you must spend at least 2% of Gross Sales each month
on local advertising and promotion (“Local Advertising”), conforming with our policies and
standards. At our request, you must provide us, for review and approval, an advertising plan
detailing the Local Advertising you will provide over a 12 month period.

Vehicle 

If you wish to use one or more Vehicles in connection with your “JEFF’S BAGEL RUN”
Store, the vehicles must be used in the manner prescribed in the Manuals, and meet our System
Standards, for example, specifications for quantity, make, model, year, color, signage and body wrap
and customize the Vehicle as we instruct, including applying and installing all decals, logos and
wraps, and you must obtain and maintain insurance policies meeting System Standards. You must
maintain the condition and appearance of the vehicle in a “like new” condition and repair, perform
periodic maintenance as necessary, and keep it clean, free of dents, scratches or other damage or
mechanical problems. You must also maintain automobile insurance coverage, currently including
bodily injury coverage of at least $1,000,000 per person/$2,000,000 in the aggregate.

ITEM 9
FRANCHISEE’S OBLIGATIONS

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

g. Compliance with
standards and
policies /
Operations
Manuals

k. Territorial
development and
sales quotas

Article 2 of Area Development Agreement

Article 7 of Franchise Agreement

Item 12

Section 5.4.4 of Franchise Agreement

Item 11

l. Ongoing
product/services
purchases

Section In Agreement

Section 9.1, 9.2, 9.3 and 9.4 of Franchise
Agreement

Item 8

None

h. Trademarks and
proprietary
information

m. Maintenance,
appearance, and
remodeling
requirements

Section 5.5 of Franchise Agreement

Article 11 of Franchise Agreement

Item 11

Items 13 & 14

n. Insurance

Disclosure
Document Item

Article 16 of Franchise Agreement Items 6 & 8

f. Fees

i. Restrictions on
products/services
offered

o. Advertising Article 8 of Franchise Agreement

Section 7.6, 9.1, 9.2, 9.3 and 9.4 of Franchise
Agreement

Items 6 & 11

Article 4 of Franchise Agreement; Article 5 of
Area Development Agreement

Item 16

p. Indemnification Sections 13.2.4, 13.3.4, 17.1 and 17.2 of
Franchise Agreement; Section 7.3, 10.1 and
10.2 of Area Development Agreement

Item 6

Items 5 & 6

j. Warranty and
customer service
requirements

q. Owner’s
participation /

Obligation

Section 7.2 of Franchise Agreement

Section 9.6 of Franchise Agreement

Items 11 & 15

Item 11
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t. Transfer Sections 13.2, 13.3 and 13.4 of Franchise
Agreement; Section 7.3 of Area Development
Agreement

Item 17

u. Renewal

r. Records/reports

Section 3.2, 3.3 and 3.4 of Franchise
Agreement; Section 4.2, 4.3 and 4.4 of Area
Development Agreement

Section In Agreement

Item 17

Section 10.1 and 10.4 of Franchise Agreement

v. Post-termination
obligations

Item 6

Article 15 of Franchise Agreement; Section 4.5
of Area Development Agreement

Disclosure
Document Item

Item 17

w. Non-competition
covenants

s. Inspection/audits

Section 12.1 of Franchise Agreement; Section
8.1 and 8.2 of Area Development Agreement

Item 17

Section 10.2 and 10.3 of Franchise Agreement

Obligation

x. Dispute resolution

Items 6 & 11

Article 19 of Franchise Agreement; Section
10.17 of Area Development Agreement

management /
staffing

Item 17

ITEM 10
FINANCING

We do not offer direct or indirect financing to you. 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.

Pre-Opening Obligations

Before you open your “JEFF’S BAGEL RUN” Store, we will do the following:

If your location is known when you sign your Franchise Agreement, we will assign your
Territory then.  Otherwise, we will designate a Provisional Territory in which you must look for a
location, subject to our acceptance.  When we accept your location, we will also designate a specific



geographic area which will be your “Territory” for the franchise (see Item 12 for additional
information).

Site Review. If you have not found a location for your “JEFF’S BAGEL RUN” Store when
you sign the Franchise Agreement, you must promptly locate one or more proposed sites which
meet our current standards and specifications. For each proposed site, you will submit to us certain
information regarding the site that we request. Upon receiving the information regarding a proposed
site, we will review the information and either accept or reject the proposed site. We will review
three proposed sites at no charge. However, for the fourth site that we review, and for each
additional site, you must reimburse us for all costs and expenses that we incur in reviewing the site.
If we do not approve your proposed site within 30 days after your submission (or 15 days after you
provide any supplemental information we request), the site will be deemed rejected. (Franchise
Agreement § 5.1) Your “JEFF’S BAGEL RUN” Store location will be purchased or leased by you
from independent third parties.

Site Selection Assistance. You are solely responsible for selecting the site of your “JEFF’S
BAGEL RUN” Store, which will be subject to our review and acceptance. We do not locate sites
for you. However, we may, without obligation, assist you in locating or evaluating a site. You may
not construe any assistance we may provide, or our acceptable as a guarantee or other assurance that
the site will be successful. The factors we consider in accepting sites include general location and
neighborhood, traffic patterns, parking, size, physical characteristics of existing buildings and lease
terms. (Franchise Agreement, § 5.2)

Site Design Assistance. We will provide a copy of our basic specifications for the design and
layout of your “JEFF’S BAGEL RUN” Store. You are responsible for the costs of preparing
architectural engineering and construction drawings and site plans, which you must submit to us
using one of our approved architects (unless we otherwise consent in advance, in which case you
will pay an additional $2,500 fee for our approved architect’s review/evaluation) for our review and
approval before you begin construction of your “JEFF’S BAGEL RUN” Store. You are responsible
for the costs of construction and remodeling. (Franchise Agreement, § 5.4)

Training. We provide an initial training program and on-site opening assistance described
below. (Franchise Agreement, §§ 6.1 and 6.2)

Manuals. You will have access to our confidential Manuals during the term of your franchise
agreement through our online portal system. The Manuals contain our standard operational
procedures, policies, rules and regulations with which you must comply. (Franchise Agreement §
7.4). Attached as Exhibit F to this disclosure document, is a copy of the table of contents of our
Manuals that indicates the number of pages devoted to each subject.

Time to Open

We estimate the typical length of time between signing a Franchise Agreement and opening
a “JEFF’S BAGEL RUN” Store is between nine and twelve months, assuming that a location can
be obtained and leased within one month after you sign the Franchise Agreement. If there are
unforeseen delays, it could take considerably longer for you to open your “JEFF’S BAGEL RUN”
Store. Factors that may affect the length of time it takes you to open your “JEFF’S BAGEL RUN”
Store includes the process of negotiating a lease, construction delays, drafting architectural plans,
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obtaining permits, weather conditions, shortages, and delayed installation of equipment, fixtures and
signs.

Before the renovation or construction of your “JEFF’S BAGEL RUN” Store, we will
provide you with copies of our specifications for the design and layout of your “JEFF’S BAGEL
RUN” Store and required fixtures, equipment, furnishings, décor, trade dress, and signs. You will
construct, equip and improve your “JEFF’S BAGEL RUN” Store in accordance with our System
Standards, unless we agree, in writing, to any modifications. You must employ licensed architects,
engineers and general contractors, at your sole cost and expense, to prepare architectural,
engineering and construction drawings and site plans, and to obtain all permits required to
construct, remodel, renovate, and/or equip your “JEFF’S BAGEL RUN” Store. You must only use
one of our pre-approved architects. You may, however, use a licensed architect that is not one of
our pre-approved architects with approval, which we may approve or deny based on our sole
discretion. If we consent to you using an architect that is not on our pre-approved list, you will be
charged a $2,500 fee.  All plans, and modifications and revisions must be submitted to us for our
review and acceptance before you commence construction (within 60 days after signing the
Franchise Agreement, unless we otherwise agree in writing).  You must complete construction or
renovation, as the case may be, of your “JEFF’S BAGEL RUN” Store and all improvements,
including installation of all fixtures, signs, equipment and furnishing as soon as possible, but in any
event within 6 months after commencement of construction, unless we consent in writing to a
longer period of time. You must commence operation of your “JEFF’S BAGEL RUN” Store no
later than 9 months following the date you sign the Franchise Agreement.

Obligations After Opening

During the operating of the franchise business:

1. Upon reasonable request, we will give you additional assistance and advice to help
you run your “JEFF’S BAGEL RUN” Store. In our sole discretion, we may send a representative to
your “JEFF’S BAGEL RUN” Store to discuss your operations. If provided at your request, you
must reimburse our expenses and pay our then current training charges. (Franchise Agreement,
§6.3)

2. We will periodically designate Approved Products which you must stock and
provide. Our approved suppliers will sell you the products, as long as they have them. (Franchise
Agreement, §7.6) Approved Products presently consist of (a) bagels, specialty cream cheeses and
other spreads, cookies and other baked goods, coffee and tea.

3. We may, at our option, establish an Intranet through which our franchisees may
communicate with each other, and through which we may communicate with you and may
disseminate the Manuals, updates to the Manuals, and other confidential information to you. We
will have sole discretion and control over all aspects of the Intranet, including content and
functionality. (Franchise Agreement, §7.13)

4. Approve or disapprove any advertising, direct mail, identification and promotional
materials and programs you propose to use in connection with local advertising. (Franchise
Agreement, §8.1)
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We have no obligations to assist you in establishing prices, such as setting minimum and/or
maximum prices and presently we do not set minimum or maximum prices at which you must sell
products.

Advertising (Franchise Agreement, § 8)

Advertising Fund

You must pay us an Advertising Fee that we determine (not to exceed 2% of your Gross
Sales) to our advertising fund. Stores operated by us will contribute to our advertising fund at the
same rate as similarly situated franchised stores.  We will direct all advertising programs and control
the creative concepts, materials and media used, media placement and allocation. Media placement
may be on a national, regional or local basis. We need not make expenditures that are equivalent or
proportionate to your contributions. We need not ensure that any particular franchise benefits
directly or proportionately from fund advertising. The fund is not a trust and we are not a fiduciary.

The fund may be used to meet all costs of administering, directing, preparing, placing and
payment for national, regional or local advertising to promote and enhance the image, identify or
patronage of “JEFF’S BAGEL RUN” Stores owned by us or our Affiliates and by franchisees. We
will either transfer the advertising contributions to a separate entity to whom we have delated the
responsibility to operate and maintain the advertising fund or administratively segregate on our
books and records the advertising contributions we receive from franchisees. However, we are not
required to maintain the contributions paid by you or other franchises to the fund and income
earned by the fund in a separate account. But we may not use this money principally to solicit new
franchise sales. We may include information regarding acquiring a franchise on or as a part of
materials and items produced by or for the Advertising Fund.

Within 60 days following each of our fiscal years in which we operated the Advertising
Fund, we will prepare an unaudited report certified as correct by a JBR officer showing the
Advertising Fund balance at the beginning of the year, the total amount contributed by franchisees
and our company or affiliate-owned “JEFF’S BAGEL RUN” Stores, and the amount actually
expended for the year, and remaining balance or deficit in the Advertising Fund at the end of the
fiscal year end. At your request, we will furnish a copy of the report to you. We do not conduct an
audit of the Advertising Fund.

We may spend in any fiscal year an amount greater or less than the aggregate contributions
to the Advertising Fund in that year and may cause the Advertising Fund to borrow funds to cover
deficits or invest in surplus funds. If we spend less than the total of all contributions to the
Advertising Fund during any fiscal year, we may accumulate those sums for us in later years. If we
or an Affiliate advances money to the Advertising Fund beyond what it contributed on account of
our company of affiliate-owned “JEFF’S BAGEL RUN” Stores, we will be entitled to
reimbursement. Any interest earned on monies held in the Advertising Fund may be retained by us
for our own use, in our discretion.

Although we intend the fund to be perpetual, we can terminate the fund. We will not
terminate the fund until it has spent all the money in the fund for advertising and promotional
purposes.
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As of December 31, 20242025, the percentages of advertising expenditures were made as
follows: 564% on production, 1380% on media placement, and 3116% on administrative expenses.
We will either transfer the advertising contributions to a separate entity to whom we have delegated
the responsibility to operate and maintain the advertising fund or administratively segregate thethem
on our books and records, but commingled with our general operating funds, the advertising
contributions we receive from franchisees. We or our Affiliates may collect rebates and allowances
and credits from suppliers based on purchases or sales by us, our Affiliates and franchisees and have
the right to retain the sums for our own purposes, return the sums to be used by one or more
franchisees, including for designated purposes, and use the sums for advertising the “JEFF’S
BAGEL RUN” brand, or one of more Advertising Fund expenditures in our discretion. Any
contribution of the rebates or credits to the Advertising Fund will not reduce your obligation to pay
the Advertising Fee.

We may include information regarding acquiring a franchise on or as a part of materials and
items produced by or for the Advertising Fund.

Other Advertising Information

There is no obligation for us to maintain any advertising program or to spend any amount
on advertising in your area or territory.

You may develop advertising materials for your own use, at your own cost. You must
submit to us all advertising materials not prepared or previously approved by us, for our approval. If
we do not approve your advertising materials within 15 days, the proposed advertising will be
deemed disapproved. (Franchise Agreement § 8.1)

We require you to expend, in addition to the Advertising Fee, if any, at least 2% of your
Gross Sales on local advertising (“Local Advertising Expenditure”) and promotion of your
“JEFF’S BAGEL RUN” Store, conforming to our specifications in the Manuals. Although not
required to do so, we strongly recommend that you expend an amount equal to 3-5% Gross Sales as
your Local Advertising Expenditure during each year, on approved advertising programs. At our
request, you must submit, for our acceptance, a local advertising plan that details the local
advertising you will conduct over a 12 month period. Without our express written consent, you may
not use your Local Advertising Expenditure for market-wide research, seminars, entertainment fees,
fees paid to consultants not approved by us, incentive programs, charitable contributions, press
parties or specialty items (unless part of a market-wide program approved by us and the cost is not
recovered by the promotion). (Franchise Agreement § 8.2).

Advertising Council

There is no advertising council of franchisees that advises the franchisor on advertising
policies. The Franchise Agreement does not give us the power to form, change or dissolve an
advertising council.

Advertising Cooperatives

As of the date of this disclosure document, we have not established any local or regional
advertising cooperatives (“Co-op”). If we do so in the future, you must participate in any
advertising Co-op for the region in which your “JEFF’S BAGEL RUN” Store is located. We will
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notify you in writing if you must join a regional advertising cooperative for your area and the
amount of your advertising cooperative contributions. We determine the area of each advertising
cooperative.

Each advertising cooperative must adopt written governing documents. A copy of the
governing documents (if one has been established) is available upon request. At all meetings of
cooperative advertising regions, each participating franchisee is entitled to one vote per “JEFF’S
BAGEL RUN” Store that franchisee operates in the cooperative region and we are entitled to one
vote for each company-owned “JEFF’S BAGEL RUN” Store in the region.

Your minimum contributions to the advertising cooperative will be determined by us.
However, each cooperative may increase the contribution by affirmative vote of not less than a
majority of the voting power of the cooperative region. We or our Affiliate, as applicable, will
contribute to the advertising cooperative for each of our company or affiliate-owned “JEFF’S
BAGEL RUN” Stores located in the cooperative region on the same basis as franchises.

The advertising cooperative must prepare quarterly and annual financial statements prepared
by an independent CPA and be made available to all franchisees in that advertising cooperative.

Point of Sale/Information Systems (Franchise Agreement, § 7.3)

Before you commence operating your “JEFF’S BAGEL RUN” Store, you must purchase
the required point-of-sale hardware and software, remote control software, Internet connections
and service, required dedicated telephone lines and other computer-related accessories, software,
peripherals and equipment (the “Information Systems”). The approximate initial cost to you for
the Information System is $10,000 to $20,000 (which includes vendor provided training); to
purchase and install the Information Systems. You must purchase the POS system from JBR Supply
Co. The pre-installed POS software called “Au-dough-mation” will have at a minimum the ability to
track sales, customers and sales tax collected. We will provide initial POS training on site and
continued POS training through the company intranet. Basic trouble shooting and tech support will
also be provided by us. We reserve the right to make changes to existing POS systems or change
POS systems at any time. You must obtain high-speed communications access for your point-of-sale
system, like broadband, DSL or other high-speed capacity as well as a wireless backup.

You must also maintain a functioning e-mail address for your store, on our outsourced web
hosting service. We reserve the right to require you to reimburse us for our actual costs associated
with this service (presently about $150 yearly per email account, but subject to change). You must
apply for and maintain systems for use of debit cards, credit cards, loyalty and Gift Cards and other
non-cash payment methods. You must adhere to all PCI (Payment Card Industry), CISP
(Cardholder Information Security Program) and SDP (Site Data Protection) compliance
specifications, as amended.

You must sell, or otherwise issue, as we may designate, store-value, loyalty and gift cards,
certificates and other non-cash payment methods (collectively, “Gift Cards”) that we designate and
only in the manner specified in the Manuals. You must fully honor all Gift Cards that are in the
form approved or required by us, regardless of whether the Gift Card was issued by you or another
franchisee or operator in the “JEFF’S BAGEL RUN” System, or purchased at any other location,
like a retail or grocery store, via the internet or via other means of distribution. You must sell, issue
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and redeem (without any offset) Gift Cards in accordance with the procedures and policies we may
specify in the Manuals or otherwise in writing (the “Gift Card Program”), which may without
limitation require you to provide customers with bagels and/or other products without
reimbursement. You may be required to (a) enter into a separate agreement with a third party
provider of Gift Card processing services under the terms and conditions as may be required by the
third party for participation in the Gift Card Program; (b) purchase or upgrade, as necessary,
hardware, software or other equipment, required participation in the Gift Card Program; (c)
purchase and maintain sufficient inventory of Gift Cards for sale at your “JEFF’S BAGEL RUN”
Store; (d) promote the sale of Gift Cards using only marketing methods and materials we approve;
(e) comply in all material respects with all applicable laws, statutes and regulations in performing
your obligations under the Franchise Agreement and otherwise in connection with the Gift Card
Program; and (f) executed other agreements or documents as may be reasonably required by us in
connection with the Gift Card Program. We may discontinue or modify the Gift Card Program at
any time, in our sole discretion.

The required Information Systems include multiple tablets with all necessary software
pre-installed, at least one cash drawer, multiple receipt printers, and all other necessary peripherals
required to operate the POS system. The pre-installed POS software will have at a minimum the
ability to track sales and sales tax collected. You must purchase this system from JBR Supply Co.

You must provide all assistance we require to bring your point of sale system on-line with
our headquarters computer at the earliest possible time and to maintain this connection as we
require. We may retrieve all information that we consider necessary, desirable or appropriate. There
are no contractual limitations on our right to access information.

Neither we nor any of our Affiliates have an obligation to provide ongoing maintenance,
repairs, upgrades or updates to the system. There are no contractual limitations on our ability to
require you to update, upgrade or replace the Information Systems, add components to the
Information Systems, and upgrade, update and replace components of the Information Systems. We
may require you to update, upgrade or replace the Information Systems, including hardware and/or
software, upon written notice, and these costs might not be fully amortizable over the time
remaining in the term of your Franchise Agreement. We cannot estimate the cost of maintaining,
updating or upgrading the Information Systems or its components because it will depend on your
repair history, local costs of computer maintenance services in your area and technological advances
which we cannot predict at this time.

Training (Franchise Agreement, Article 6)

Before opening you first “JEFF’S BAGEL RUN” Store to the public, we will train up to 3
persons at our training facilities in Orlando, Florida; or at some other location closer to your
“JEFF’S BAGEL RUN” Store as we determine (the “Designated Training Facility”). The initial
training program consists of approximately 80 hours of training over a 10-day period. The following
tables describe our initial training program:
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Orlando, FL

0

Hours of
On-The-Job

Training

40 Orlando, FL

Office and Administration

Field Equipment

Location

0

3

4 Orlando, FL

7

Manager on Duty Training

Orlando, FL

0

Subject

16 Orlando, FL

Orientation

Marketing

Sales Training 0

3

4

2

Orlando, FL

1

Hours of
Classroom
Training

Total

Orlando, FL

8

0

72

TRAINING PROGRAM

We will hold training as frequently as we determine necessary. If you are an individual, you
must attend and complete the training program to our satisfaction. If you are an entity, your
Operating Principal, must attend and complete the training program to our satisfaction. In either
case, your “JEFF’S BAGEL RUN” Store Manager must attend and complete the training program
to our satisfaction. The training is conducted under the supervision of Vice President Danielle
Perera who has more than 2 years of experience running a “JEFF’S BAGEL RUN” Store. Trainees
will receive a detailed training itinerary 14 days prior to training and will have a scheduled call prior
to the commencement of training to review the itinerary.

Except as described below, we will provide the initial training program for up to three
persons, and you must pay the initial training fee of $10,000 (for your first “JEFF’S BAGEL RUN”
Store) plus the travel and living expenses for you and your employees during that training. We may
charge you our then-current training fee for any additional personnel that attend the initial training
program and for any additional training we provide. If you or any of your affiliates already own or
operate 1 or more “JEFF’S BAGEL RUN” Stores, we are not obligated to provide and you are not
obligated to attend the initial training program (and pay the initial training fee), provided however,
that we may require you or your Operating Principal to attend the initial training program for your
or your affiliate’s second or subsequent “JEFF’S BAGEL RUN” Store if we determine, in our sole
discretion, that your existing “JEFF’S BAGEL RUN” Store(s) do(es) not meet our standards and
specifications.

Immediately before and after the “JEFF’S BAGEL RUN” Store opens to the public, we will
provide up to 10 days of on-site training to your Operating Principal and “JEFF’S BAGEL RUN”
Store Manager. Franchisees will receive a detailed training itinerary 7 days prior to anticipated
training commencement and franchisees will be responsible for staffing and scheduling to a
scheduling template provided by the training team during Orlando training to maximize trainer
effectiveness. If a store cannot demonstrate that they are staffed to the minimum standard, training
and opening may be delayed.

The on-site training is included as part of the Initial Training Fee, however, if we determine
that it is necessary to provide more than 10 days of on-site training, you must reimburse us for our
costs and expenses, including wages, salaries, travel and lodging expenses, that we incur as a result
of extending the on-site training.

Restaurant Training



If you or any of your affiliates already own or operate 1 or more “JEFF’S BAGEL RUN”
Stores, we are not obligated to provide on-site training for additional store openings however, if the
franchisee determines that on-site training is necessary, you must reimburse us for our costs and
expenses, including wages, salaries, travel and lodging expenses, that we incur as a result of the
on-site training.

We will provide additional assistance and training to you and your employees upon your
request or as we deem necessary to instruct you and your employees with regard to new procedures
or programs which we deem important to the operation of your “JEFF’S BAGEL RUN” Store. We
may also provide optional additional assistance, and in addition to any charges we establish, you
must pay all transportation costs, food, lodging and other similar costs that you and your employees
incur in connection with attending any additional training.

ITEM 12
TERRITORY

Franchise Agreement

The location of your franchise will be specified in the franchise agreement. However, if you
and we have not agreed upon the location of your “JEFF’S BAGEL RUN” Store when you sign
you franchise agreement, you must secure a location for your “JEFF’S BAGEL RUN” Store at a
site accepted by us; we will assign you a provisional territory for 120 days within which to find a site
meeting our standards.

If you have not found a location when you sign your Franchise Agreement, we will
designate a provisional territory in which you must look for a location.  We will not grant another
franchise in your provisional territory for 120 days after you sign your Franchise Agreement. Once
we accept your location and you sign your lease, we will designate your site-specific “Territory,”
which will encompasses an area containing a population of at least 50,000 people (as we determine
from information provided by a demographics information source which we deem reliable), and we
may designate boundaries either by zip codes, by a map or by naming streets or natural boundaries,
all as constituted on the date of the Franchise Agreement.  If the boundary of the Territory is a
street (including where the Territory is defined as a zip code, and the boundary of the zip code is
defined as a named street), the center of the named street is the boundary. The provisional territory
will have no further force or effect 120 days after you sign your Franchise Agreement (or when we
assign your Territory, if sooner).  The continuation of your Territory does not depend on achieving
a sales quota or target market penetration, and the size of the Territory will not change even if the
population in the area increases.

Our acceptance of a proposed location is not a guarantee that your “JEFF’S BAGEL RUN”
Store will be successful. You may not relocate the “JEFF’S BAGEL RUN” Store without our prior
written approval. You may apply for the right to open additional “JEFF’S BAGEL RUN” Stores
under separate franchise agreements, but we have no obligation to allow you to open additional
“JEFF’S BAGEL RUN” Stores. The franchise agreement grants you no options, rights of first
refusal or similar rights to acquire additional franchises.

During the term of your Franchise Agreement, we will not open or operate, or license others
to own or operate, any “JEFF’S BAGEL RUN” Store at any physical site in your “Territory” (which
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will be described in the Franchise Agreement Territory Addendum, or, if applicable, assigned by us
as described above); provided however, we may open or operate, or license other to own or operate
“Non-Traditional” “JEFF’S BAGEL RUN” locations. A “Non-Traditional” location includes a site,
venue or location within another primary business or in conjunction with other businesses or at
institutional settings, including, toll roads, highway travel plazas, hotels and motels, casinos and
casino adjacent locations, airports, sports arena, stadiums, bus stations, train stations, theme parks,
amusement facilities, military and other governmental facilities, movie theaters, hospitals, grocery
stores, supermarkets, convenience stores, schools, college and university campuses, piers, gyms,
offices or in-plant food service facilities, shopping mall food courts operated by a master
concessionaire, and any site for which the lessor, owner or operator has indicated its intent to prefer
or limit the operation of its food service facilities to a master concessionaire or contract food service
provider. and/or food trucks. Your Territory will be described in Exhibit A to your Franchise
Agreement before you sign the agreement; provided, that if we have not agreed upon the location
when you sign, we will determine the size and boundaries of your Territory when we accept your
location, the exact size of which will vary depending on the location you select. It will be a radius of
one (1) mile surrounding your “JEFF’S BAGEL RUN” Store if located in an urban area or three (3)
miles surrounding your “JEFF’S BAGEL RUN” Store if located in a suburban area. Alternatively, it
may be some other geographic area described by attaching a map, or by reference to streets, natural
boundaries or zip codes, in which case we will assign an area which we in good faith determine to
include a daytime and/or evening population of 50,000 using source(s) of demographic data we
consider reliable.

We reserve all rights not expressly granted in the franchise agreement (“Reserved Rights”).
Accordingly, you will not receive an exclusive territory.  You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands
that we control. Our Reserved Rights include, the exclusive, unrestricted right, in our discretion,
directly and indirectly and through our employees, affiliates, representatives, franchisees, licensees,
assigns, agents and others:

(i) To own or operate, and to license others (which may include our Affiliates) to own
or operate “Jeff’s Bagel Run” Stores at any location outside your Territory; “Jeff’s
Bagel Run” Stores at Non-Traditional Venues at any location, and of any type
whatsoever, within or outside your Territory, and regardless of proximity to your
Store;  Stores or other businesses operating under names other than “Jeff’s Bagel
Run”, at any location, and of any type whatsoever, within or outside your Territory
and regardless of their proximity to your Store;

(ii) To produce, license, distribute and market “Jeff’s Bagel Run” Approved Products,
including pre-packaged food items, dressings and other food and beverage products;
books; clothing; souvenirs and novelty items; through any outlet (regardless of its
proximity to your Store), including grocery stores, supermarkets and convenience
stores and through any distribution channel, at wholesale or retail, including by
means of the Internet or Internet web site, mail order catalogs, direct mail
advertising, delivery, catering and other distribution channels; and

(iii) To advertise and promote the System through any means, including the Internet.
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We do not pay compensation to you for soliciting or accepting orders from inside your
Territory.

You may not provide delivery services or catering services (directly or through a first party
or any third party, including Uber Eats, DoorDash and other providers) without first obtaining our
prior written consent, which we may grant or deny in our sole discretion, and which if granted, may
be subject to any conditions and restrictions we may impose, including your strict adherence to our
system standards and restrictions regarding the types of products and services you may offer and the
geographic area in which you may provide such delivery and/or catering services.  The exclusivity of
your Territory will not depend on the achievement of a certain sales volume, market penetration or
other contingency.

Area Development Agreement

Under the Area Development Agreement, we grant you the right to develop and operate a
specified number of “JEFF’S BAGEL RUN” Stores at locations in a specified Development Area,
subject to our approval. The Development Area may be one or more cities, counties, states or some
other defined area.

During the term of the Area Development Agreement, we will not operate or grant a license
or franchise to any other person to operate another “JEFF’S BAGEL RUN” Store in your
Development Area. We expressly retain all of the same Reserved Rights with respect to the
Development Area as described above with respect to your Franchise Agreement Territory.
Accordingly, you will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands
that we control.

If you fail to meet any of your obligations under the Area Development Agreement,
including the development obligations, or commit a material breach of any Franchise Agreement
that you have signed, or a material breach of any other agreement with us, we may terminate your
right to develop, open and operate “JEFF’S BAGEL RUN” Stores in your Development Area, but
the termination of your right to develop your Development Area based solely on your failure to
meet the development schedule, will not terminate any rights granted under the Franchise
Agreements then in effect between you and us, absent a breach of the Franchise Agreement itself.
After the expiration of the term of your Area Development Agreement, we may own, operate, or
franchise or license others to operate additional “JEFF’S BAGEL RUN” Stores anywhere, without
restriction, including in your Development Area, subject to the rights granted to you in your
Territory established under any then existing Franchise Agreement, provided that, if you determine
that further development of your Development Area is desirable after the term of your agreement,
you must notify us in writing, including the number of proposed “JEFF’S BAGEL RUN” Stores
and the proposed development schedule, within 180 days before the expiration of your Area
Development Agreement. If we determine that your proposed additional development is
unacceptable in any respect, we will negotiate with you in good faith for 60 days to try to agree upon
a mutually acceptable development schedule. If we determine that your proposed additional
development obligation is acceptable or if you and we reach an agreement on an alternative
additional development obligation, you will have the right to enter into a new Area Development
Agreement and undertake additional development of your Development Area. If you do not
exercise your right to enter into a new area development agreement, we may own, operate, franchise
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REGISTRATIO
N DATE

Registration No.
7373036

April 30, 2024

Registration No.
7401561

Registration No.
7524933

MARK

May 28, 2024

October 1, 2024

Registration No.
7373264

JEFF’S BAGEL RUN

April 30, 2024

Registration No.
7490179
Registration No.
7406983

REGISTRATION
NO.

August 27, 2024

June 4, 2024

or license others to operate additional “JEFF’S BAGEL RUN” Stores in your Development Area
subject only to the territorial rights reserved to you in the individual Franchise Agreements.

Neither we nor our affiliate presently operates or plans to operate or franchise businesses
under a different trademark that will sell similar goods or services to those of your “JEFF’S BAGEL
RUN” Store.

ITEM 13
TRADEMARKS

Franchise Agreement

We license you the right to operate a “JEFF’S BAGEL RUN” Store under the name
“JEFF’S BAGEL RUN.” You may also use our other designated current or future principal
trademarks to operate your “JEFF’S BAGEL RUN” Store. By principal trademark we mean primary
trademarks, service marks, names, logos, and commercial symbols used to identify your “JEFF’S
BAGEL RUN” Store.

We have registered the following principal trademarks on the Principal Register of the U.S.
Patent and Trademark Office:
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Mark Serial Number Application Date

MARK

DON’T SLEEP IN!

ALWAYS BOILED. NEVER TOASTED. SerialRegistration
No. 98667003
8027275

Registration No.
7737605

July 25November 
18, 2024

2025

REGISTRATION
NO.

March 25, 2025

AU-DOUGH-MATION SerialRegistration
No. 98671584
7776010

We have the following principal trademarks that are currently pending registration on the
Principal Register of the U.S. Patent and Trademark Office:

July 29, 2024

We do not have a federal registration for the trademarks listed above for which an
application is pending. Therefore, these trademarks do not have many of the legal benefits and
rights of a federally registered trademark.  If our right to use and of these trademarks is challenged,
you may have to change to an alternative trademark, which may increase your expenses. All required 
affidavits have been filed. 

As of the date of this disclosure document, there are no currently effective material
determinations of the United States Patent and Trademark Office, the Trademark Trial and Appeal
Board, or any state trademark administrator or court; or any pending infringement, opposition, or
cancellation proceeding; or any pending material federal or state court litigation involving the
trademarks. As of the date of this disclosure document, we know of no prior rights or infringing
uses that could materially affect your use of the principal trademarks.

You must follow our rules when you use these principal trademarks. You cannot use a name
or mark as part of a corporate name or with modifying words, designs or symbols except for those
which we license to you. You may not use our registered name in connection with the sale of an
unauthorized product or in a manner not authorized in writing by us.

We do not know of either superior prior rights or infringing uses in the state in which your
“JEFF’S BAGEL RUN” Store will be located that could materially affect your use of the principal
trademarks.

You must notify us immediately when you learn about an infringement of or challenge to
your use of our trademarks. We will take the action we think appropriate. We will have sole
discretion to take the action we deem appropriate and will have the right to control exclusively any
litigation or U.S. Patent and Trademark Office proceeding arising out of any infringement, challenge
or claim relating to any principal trademark. You must sign all documents, render assistance and do
all things that our counsel deems necessary to protect our interests in any litigation or U.S. Patent
and Trademark Office proceeding or otherwise to protect our interest in the principal trademarks.

REGISTRATIO
N DATE



If a third party challenges your proper use of our marks, we will take such action as we deem
necessary and appropriate to defend you. You may participate in the defense, but at your own cost.
You must notify us immediately when you learn about the infringement or challenge.

You must notify or discontinue the use of a principal trademark, at your expense, if we
modify or discontinue it. You must not directly or indirectly contest our right to our trademarks,
trade secrets or business techniques that are part of our business.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

We do not own any right in or to any patents or copyrights that are material to the franchise
system, except as described below. We currently have a pending nonprovisional patent for an
invention entitled “Dynamic Bagel Production Plans” that was filed with the United States Patent
and Trademark Office on September 16, 2024 as Application Serial No. 18/886,605. We also claim
common law copyright protection for our proprietary software web-based P.O.S. and for our portal
system called “Au-dough-mation” (which is also a pending trademark that is registered with the U.S.
Patent and Trademark Office),” printed literature and our Confidential Operations Manuals. We will
allow you to use our portal system and you will have access to our Manuals for confidential use in
your “JEFF’S BAGEL RUN” Stores. The software and Manuals are our property and you may not
duplicate, copy, disclose or disseminate the contents at any time, without our express written
consent. We may modify or supplement the software and Manuals upon notice or delivery to you.
You must keep them current at all times, and upon the termination or non-renewal of your
Franchise Agreement return the software and Manuals to us.

You may not copy, divulge or use any confidential information, which may include our
Policies and the contents of our Manuals, marketing concepts, and operating methods and
techniques (the “Confidential Materials and Practices”) during or after the term of your
Franchise Agreement, except in connection with the operation of your “JEFF’S BAGEL RUN”
Store under a valid Franchise Agreement. You must follow all reasonable procedures we prescribe
to prevent unauthorized use and disclosure of our Confidential Materials and Practices. You must
inform your employees to whom the information, or any of it, is made available of this obligation of
confidence, and have them sign a written non-disclosure agreement, and submit a copy to us for our
files.

There are no infringing uses actually known to us that could materially affect your use of the
copyrights, trade secrets, processes, methods, procedures, or other proprietary information
described above. There are no agreements currently in effect that limit our rights to use or license
the above-mentioned copyrights in any manner.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION

OF THE FRANCHISE BUSINESS

If you are an individual, you must directly supervise the franchise business on its premises. If
you are not an individual, you must designate an “Operating Principal” acceptable to us who has
completed the training program to our satisfaction and will be principally responsible for
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communicating with us about business, operational and other ongoing matters concerning your
“JEFF’S BAGEL RUN” Store. The Operating Principal must have the authority and responsibility
for the day-to-day operations of your “JEFF’S BAGEL RUN” Store.

You (or your Operating Principal) must have completed the training program to our
satisfaction and you must have a “JEFF’S BAGEL RUN” Store Manager and a staff of employees
who have been trained to our satisfaction. Your Operating Principal, if applicable, must (a) devote
his or her full time and best efforts solely to the operation of your “JEFF’S BAGEL RUN” Store;
(b) meet our educational, experience, financial and other reasonable criteria for the position, as
contained in the Manuals or otherwise in writing; and (c) be accepted by us.

At our request, your Operating Principal and “JEFF’S BAGEL RUN” Store Manager(s)
must sign a written confidentiality agreement regarding trade secrets described in Item 14 and to
conform with the covenants not to compete described in Item 17.

Each individual who owns a 10% or greater interest in the franchise entity must sign an
agreement (Exhibit D – Guaranty) assuming and agreeing to discharge all obligations of the
“Franchisee” under the Franchise Agreement.

During the term of your Franchise Agreement, you must maintain a business credit card
with an available credit limit of not less than $10,000 against which you will authorize us to charge
amounts due from you, which are not drawn down by us by EFT. You will be responsible for any
bank and credit card company charges imposed on us on account of credit card payments and the
costs of these charges will be added to the amounts you owe us.  We have the right to terminate
your franchise agreement if we are not able to collect amounts due from your business credit card.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell and offer all and only the products that we authorize at or from your “JEFF’S
BAGEL RUN” Store (i.e., “Approved Products”). Approved Products may differ among our
franchisees, and may vary depending on the operating season and geographic location of your
“JEFF’S BAGEL RUN” Store or other factors. Upon receipt of written notice from us, you must
sell and provide additional approved products according to the instructions and within the time
specified in the notice. You must stop selling any previously approved or discontinued products that
you must sell. You may not stop offering any approved product without our express written
approval. At our request, you must also sell certain test products and/or offer certain test services.
If you are asked to do so, you must provide us with reports and other relevant information
regarding the test products and services.  There are no limits on our right to make changes to the
types of authorized goods and services during the term of the franchise agreement.

You must offer and sell all Approved Products in accordance with our “System Standards.”

Our “System Standards” include the specifications, standards, operating procedures, policies,
rules, regulations, procedures, protocols, restrictions, recommendations and guidelines we establish
for the operation of a “JEFF’S BAGEL RUN” Store.
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a. Length of the Franchise Term

Provision

§ 3.1 Approximately 10 years. (We may adjust
the exact term to coincide with the term
and option terms in your lease)

Section in
Franchise
Agreement

Unless specifically directed by us in writing, you must participate in all advertising,
marketing, promotions, research and public relations programs instituted by the Advertising Fund.

You may not offer, sell or provide any approved products in connection with any trademark,
service mark, logo type or commercial symbol of any other person or business entity without our
express written consent.

You may not use alternative distribution channels to solicit or fill orders.

We reserve the right to establish and conduct promotional campaigns on a national or
regional basis, which may by way of illustration and not limitation promote particular products or
marketing themes. You and each Co op Advertising Region, if any, must participate in such
promotional campaigns upon such terms and conditions as we may establish. Your participation
may include the purchase point of sale advertising material, posters, flyers, product displays and
other promotional materials (unless provided at no charge through the Advertising Fund).

We have no obligations to assist you in setting prices and presently we do not set minimum
or maximum prices at which you must sell products.

ITEM 17
RENEWAL, TERMINATIONS, TRANSFER, AND DISPUTE RESOLUTION

The Franchise Relationship

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

FRANCHISE AGREEMENT

b. Renewal or extension of the term

Summary

§ 3.2 If you are in good standing, you may
enter into 2 successor franchise
agreements, each with a 10 year term.
You may be asked to sign a contract
with materially different terms and
conditions than your original contract.
You have no further right to enter into
additional successor franchise
agreements, but may apply for the right
to operate a “JEFF’S BAGEL RUN”
Store under a new franchise agreement.
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None

§§ 3.2 – 3.4

Not Applicable.

Section in
Franchise
Agreement

We use the term “renewal” to refer to
extending our franchise relationship at
the end of your initial term (and any
other renewal or extension of the initial
term) and you must, at our option, sign
a new franchise agreement that may
have materially different terms and
conditions than your original contract.

You must have complied with your
obligations during the term of your
Franchise Agreement, must undertake
remodeling to comply with our
then-current standards, must not have
committed 3 or more material defaults
of your Franchise Agreement during any
36 month period, must comply with our
then-current training requirements, must
sign a general release and successor
franchise agreement, which may differ
from the current form of franchise
agreement, must pay a renewal fee in
the amount of 10% of the then-current
initial franchise fee.

f. Termination by Franchisor with
cause

§§ 14.1 – 14.7 We can terminate only if you default
under your Franchise Agreement.

Summary

d. Termination by franchisee

g. “Cause” defined – curable
defaults

§ 14.4

§ 14.8

Subject to state law, you have 5 days to
cure non-payment of fees and 10 days
to cure defaults not listed in Section
14.3 of your Franchise Agreement

Subject to state law, you may terminate
if we materially default, and if we do not
cure the default within 60 days after our
receipt or written notice from you
detailing the alleged default.

h. “Cause” defined – non-curable
defaults

Provision

§ 14.2 – 14.3 Subject to state law, non curable
defaults: (i) bankruptcy or insolvency;
(ii) unsatisfied judgment; (iii) seizure,

c. Requirements for franchise to
renew or extend

e. Termination by Franchisor
without cause
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Provision

take-over or foreclosed upon (iv) levy of
execution of attachment upon Franchise
Agreement or upon any property used
in the “JEFF’S BAGEL RUN” Store;
(v) unreleased mechanics lien or if any
person commences any action to
foreclose; (vi) if you allow or permit any
judgment to be entered against us or any
of our affiliates, arising out of or relating
to the operation of the “JEFF’S
BAGEL RUN” Store; (vii) a
condemnation or transfer in lieu of
condemnation has occurred; (viii)
imminent danger to the public health /
health and safety violations; (ix)
conviction, pleads guilty or nolo
contendere to a felony or any other
crime or offense; (x) failure to comply
with your confidentiality or
non-competition provisions of your
franchise agreement; (xi) abandonment;
(xii) Assignment without our consent;
(xiii) repeated defaults, even if cured;
(xiv) violation of law which is not cured
within 10 days; (xv) sale of unauthorized
products; (xvi) knowingly maintaining
false books, underreporting or under
recording of Gross Sales, certain
underreporting or under-recording;
(xvii) trademark and confidential
information misuse; (xviii)
misrepresentations in connection with
the acquisition of the Agreement; (xix)
failing to complete training; and
(xx) failing to meet the Financial
Covenants.

Section in
Franchise
Agreement

i. Franchisee’s obligations on
termination/non-renewal

Article 15

Summary

You must stop using our Marks; pay all
amounts due to us; makes cosmetic
changes to your “JEFF’S BAGEL
RUN” Store so that it no longer
resembles our proprietary design; at our
election, sell the equipment and
furnishings that we designate to us,
assign to us or our designee (or, at our
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k. “Transfer” by franchisee –
defined

§ 13.2.1 Includes transfer of control of your
business, transfer of the agreement or
change in ownership of a franchisee
which is an entity.

Provision

election, terminate) all voice and data
telephone numbers used in connection
with your “JEFF’S BAGEL RUN”
Store; authorize and instruct the
telephone company and all listing
agencies of the termination of your right
to use any telephone number or listing
associated with your “JEFF’S BAGEL
RUN” Store and authorize and instruct
the telephone companies and listing
agencies to transfer and assign the
telephone numbers and directory listing
to us, sign and deliver to us all
documents that must be filed with any
governmental agency indicating that you
are no longer licensed to use our Marks.
See also “r” below.

l. Franchise approval of transfer §§ 13.2 Transfers require our express written
consent. We may not unreasonably
withhold our approval to transfer a
franchise.

Section in
Franchise
Agreement

j. Assignment of contract by
Franchisor

m. Conditions for franchise approval
of transfer

§§ 13.2 – 13.4

§ 13.1

Subject to state law, new franchisee:
must qualify, assume the Franchise
Agreement or sign a new Franchise
Agreement, complete training and pay
our training fee, refurbish the “JEFF’S
BAGEL RUN” Store. You must
provide us with an estoppel agreement
and a list of all persons having an
interest in the Franchise Agreement or
in the Franchisee, pay all amounts
then-due to us, sign a general release,
provide us with all documents relating
to the transfer, disclose to us all material
information that we request regarding

Summary

No restriction on our right to assign.
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Section in
Franchise
Agreement

n. Franchisor’s right of first refusal
to acquire franchisee’s business

§ 13.2.3I

Summary

We can match any offer for your
business.

o. Franchisor’s option to purchase
franchisee’s business

Article 18

§ 5.3.1 and

Subject to state law, upon termination
or expiration of your Franchise
Agreement, we may purchase the

Provision

the transferee, the purchase price, and
the terms of the transfer, must not be in
default of the Franchise Agreement, and
pay a transfer fee.

(See also “r” below).

If the Franchise Agreement was signed
under an Area Development
Agreement, all Franchise Agreements
must be assigned to the same assignee.

With our written consent, you may
transfer a franchise agreement to an
entity of which you directly own 100%
interest for convenience of ownership.
If the new franchisee is a business
entity, all holders of a 10% or greater
interest in the new franchisee must sign
a guaranty. You must reimburse us for
all costs and expenses that we incur in
connection with the transfer, including
attorneys’ fees.

Before shares of a Franchisee which is a
business entity may be offered by
private offering, you must provide us
with copies of all offering materials;
indemnify us, our Affiliates, officers,
directors, shareholders, partners, agents,
representatives, independent
contractors, servants and employees of
each in connection with the offering;
and pay us a non-refundable fee of
$5,000 or a greater amount if necessary
to reimburse us for our costs and
expenses associated with reviewing the
proposed offering.
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Section in
Franchise
Agreement

p. Death or disability of franchisee

Summary

§ 14.3.2 Subject to state law, your heirs have 9
months after your death or legal
incapacity to enter into a new franchise
agreement if the heirs meet our
standards and qualifications. If your
heirs do not meet our standards and
qualifications, the heirs may sell to a
person approved by us. See “m” above.

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

Provision

§ 12.1

Addendum D

Cannot engage in “Competitive
Activities” which means to, own,
operate, lend to, advise, be employed by,
or have any financial interest in any
business, other than a “JEFF’S BAGEL
RUN” Store operated under a validly
subsisting franchise agreement with us,
that: (i) specializes in the sale of bagels,
specialty cream cheeses and other
spreads, cookies and other baked goods,
coffee and tea. “Competitive Activities”
do not include: direct or indirect
ownership, solely as an investment, of
securities of any entity which is traded
on any national securities exchange if
the owner of the securities (i) is not a
controlling person of, or a member of a
group which controls, the entity, and (ii)
does not, directly or indirectly own 5%

equipment and furnishings as we
designate that are associated with your
“JEFF’S BAGEL RUN” Store, using a
5-year straight line amortization period.
Your lease must also grant us the option
to assume the Lease, or execute a
substitute lease on the same terms for
the then remaining term of the Lease
plus all remaining option/renewal terms,
upon termination, expiration or your
failure to exercise any option to renew,
and/or extend the term of the Lease, as
well as to cure your Lease default and
succeed to rights in your Lease, or enter
into a substitute Lease on the same
terms.
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Provision

or more of any class of securities of the
entity.

t. Integration/Merger clause § 20.8 Only the terms of the Franchise
Agreement and other related written
agreements are binding (subject to
applicable state law). Any
representations or promises outside of
the disclosure document and franchise
agreement and other related written
agreements may not be enforceable.
Notwithstanding the foregoing, nothing
in the franchise agreement or any related
agreement is intended to disclaim the
representations made in the Franchise
Disclosure Document

Section in
Franchise
Agreement

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

u. Dispute resolution by arbitration
or mediation

Article 19

§ 12.1

Subject to state law, all disputes, other
than disputes relating to preliminary
injunction relief, must first be submitted
to a process of negotiation and
non-binding mediation. If mediation is
not successful, all disputes except for
those related to preliminary injunctive
relief must be arbitrated in Florida.

Summary

Subject to state law, except with our
express written consent, no involvement
in any Competitive Activities, as defined
above, for 2 years in your Territory or
within a 20 mile radius of any then
existing “JEFF’S BAGEL RUN” Store.

v. Choice of forum § 20.14 Subject to applicable local state law to
the contrary, Arbitration following
unsuccessful negotiation and mediation
must be in Florida.

s. Modification of the agreement

w. Choice of law § 20.7

§ 20.8

Subject to applicable local state law to
the contrary, Florida law applies, except
for the provisions respecting

The Franchise Agreement may be
modified only by written agreement
between the parties.
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Summary

a. Length of the Franchise Term § 4.1 Typically 3 years or until you sign a
Franchise Agreement for your last
“JEFF’S BAGEL RUN” Store
necessary to satisfy your Development
Obligation, whichever is earlier.

Provision

non-competition, which are governed
by local law.

b. Renewal or extension of the
term

§§ 2.4 and 4.2

AREA DEVELOPMENT AGREEMENT

You do not have the right to renew your
Area Development Agreement.
However, if we determine that further
development of your Development
Area is desirable, if you are in good
standing and you are not in default
under the Area Development
Agreement, we will offer you the
opportunity to develop additional
“JEFF’S BAGEL RUN” Stores. Unless
we consent, you may not open more
than the total number of “JEFF’S
BAGEL RUN” Stores comprising your
Development Obligation.

Section in
Franchise
Agreement

c. Requirements for franchisee to
renew or extend

Provision

§§ 4.3 – 4.4 We used the term “renewal” to refer to
extending our franchise relationship at
the end of your initial term (and any
other renewal or extension of the initial
term) and you must, at our option, sign
a new area development agreement that
may have materially different terms and
conditions than your original contract.

You must sign a new Area
Development Agreement on our then
current form, which will contain your
additional development obligation. You
and your affiliates who have a currently
existing franchise agreement or area

Section in Area
Development

Agreement

Summary
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Provision

development agreement with us must
sign a general release.

f. Termination by Franchisor
with cause

§ 9.1 We can terminate if you or any of your
affiliates materially default under the
Area Development Agreement, an
individual Franchise Agreement, or any
other agreement with us or any of our
affiliates.

Section in Area
Development

Agreement

d. Termination by franchisee

g. “Cause” defined – curable
defaults

§ 9.1

None

Subject to state law, you have 5 days to
cure non-payment of fees and 10 days
to cure any other default, provided that
in the case of a breach or default,
provided that in the case of a breach or
default in the performance of your
obligations under any Franchise
Agreement or other agreement, the
notice and cure provisions of the
agreement will control.

Summary

Not Applicable, subject to state law.

h. “Cause” defined – non-curable
defaults

§ 9.1 Subject to state law, non curable
defaults include: unapproved transfers;
failure to meet development obligations,
any breach of unfair competition
provisions, and failure to meet Financial
Covenants.

e. Termination by Franchisor
without cause

i. Franchisee’s obligations on
termination/non-renewal

§ 4.5

None

You will have no further right to
develop or operation additional “JEFF’S
BAGEL RUN” Stores which are not, at
the time of termination, the subject of a
then existing Franchise Agreement
between you and us. You may continue
to own and operate all “JEFF’S BAGEL
RUN” Stores under any then existing
Franchise Agreements.

Not Applicable
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§ 7.3 Includes transfer of control of your
business, transfer of the agreement or
change in ownership of a franchisee
which is an entity.

Provision

j. Assignment of contract by
Franchisor

l. Franchisor approval of transfer § 7.3

§ 7.1

Transfers require our express written
consent.

We may not unreasonably withhold our
approval to transfer a franchise.

Section in Area
Development

Agreement
No restriction on our right to assign.

m. Conditions for franchisor
approval of transfer

§§ 7.2 and 7.3 Subject to state law, except as described
below, you may not transfer your Area
Development Agreement or any
Franchise Agreement signed under the
Area Development Agreement except
with our written consent and a
simultaneous assignment of the Area
Development Agreement and all
Franchise Agreements signed under the
Area Development Agreement to the
same assignee.

With our written consent, you may
transfer a franchise agreement to an
entity of which you directly own 100%
interest for convenience of ownership.
If the new franchisee is a business
entity, all holders of a 10% or greater
interest in the new franchisee must sign
a guaranty. You must reimburse us for
all costs and expenses that we incur in
connection with the transfer, including
attorneys’ fees.

At our election, the assignee must sign
our then current form of Franchise
Agreement for each “JEFF’S BAGEL
RUN” Store then developed or under
development.

Before shares of a Franchisee which is a

Summary

k. “Transfer” by franchisee –
defined
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o. Franchisor’s option to
purchase franchisee’s business

None Not Applicable, subject to state law.

Provision

business entity may be offered by
private offering, you must provide us
with copies of all offering materials;
indemnify us, our Affiliates, officers,
directors, shareholders, partners, agents,
representatives, independent
contractors, servants and employees of
each in connection with the offering;
and pay us a non-refundable $5,000 fee
to reimburse us for our costs and
expenses associated with reviewing the
proposed offering.

p. Death or disability of
franchisee

§§ 7.3 and 9.1 Subject to state law, we allow your heirs
a reasonable time, up to 9 months, after
your death and legal incapacity to assign
the Area Development Agreement to a
person acceptable to us, in our sole
discretion. See also “m” above.

Section in Area
Development

Agreement

n. Franchisor’s right of first
refusal to acquire franchisee’s
business

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

§ 8.1

None

Unless we otherwise consent, you
cannot engage in “Competitive
Activities” which means to own,
operate, lend to, advise, be employed by,
or have any financial interest in any
business, other than a “JEFF’S BAGEL
RUN” Store operated under a validly
subsisting franchise agreement with us,
that: (i) specializes in the sale of bagels,
specialty cream cheeses, cookies and
other baked goods, coffee and tea.
“Competitive Activities” do not include:
direct or indirect ownership, solely as an
investment, of securities of any entity
which is traded on any national
securities exchange if the owner of the
securities (i) is not a controlling person
of, or a member of a group which

Summary

Not Applicable
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Provision

controls, the entity; and (ii) does not,
directly or indirectly own 5% or more of
any class of securities of the entity.

t. Integration/Merger clause § 10.9 Only the terms of the Area
Development Agreement and other
related written agreements are binding
(subject to applicable state law). Any
representations or promises outside of
the disclosure document and area
development agreement and other
related written agreements may not be
enforceable. Notwithstanding the
foregoing, nothing in the area
development agreement or any related
agreement is intended to disclaim the
representations made in the Franchise
Disclosure Document

Section in Area
Development

Agreement

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

u. Dispute resolution by
arbitration or mediation

§ 10.17

§ 8.2

Subject to state law, all disputes, other
than disputes relating to preliminary
injunctive relief, must first be submitted
to a process of negotiation and
non-binding mediation. If mediation is
not successful, all disputes except for
those related to preliminary injunctive
relief must be arbitrated in Florida.

Summary

Subject to state law, except with our
express written consent, no involvement
in any Competitive Activities, as defined
above, for 24 months within the
Development Area.

v. Choice of forum §§ 10.15 and
10.17

Subject to applicable local state law to
the contrary, Arbitration following
unsuccessful negotiation and mediation
must be in Florida.

s. Modification of the agreement

w. Choice of law § 10.8

§ 10.9

Subject to applicable state law to the
contrary, Florida law applies, except for
the provisions respecting

The agreement may be modified only by
written agreement between the parties.
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SummaryProvision

Non-Competition, which are governed
by the law of the state in which you will
operate.

ITEM 18
PUBLIC FIGURES

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

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The information presented is the actual past operating results for Jeff’s Bagel Run
affiliate-operated and franchise-operated stores, including Sales and certain operating expenses. All
start-up expenses included in Item 7 are considered paid on a cash basis, so these statements do not
include any amortization, depreciation or borrowing costs related to the operation of a Jeff’s Bagel
Run store. The information includes Costs of Goods Sold, Payroll, Rent, Utilities, Office/General
Administration Cost, Advertising, Merchant Fees, Royalty, and Advertising Fund (as those terms are
defined below). The information has not been audited. The Jeff’s Bagel Run affiliate-operated stores
included in this Item 19 are substantially similar in the products offered by a franchise store, though,
among other differences, the store designs of the original two stores’ locations are different, and
they offered a more limited menu during a portion of the reported periods.

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

Written substantiation for the financial performance representations in this Item 19 will be
made available to prospective franchisees upon reasonable request.

ANALYSIS OF REVENUES AND
EXPENSES FOR JEFF’S BAGEL RUN STORES

This Item 19 sets forth certain historical information on revenues and expenses for JBR
Franchise Co Jeff’s Bagel Run affiliate-operated and franchise-operated stores. Affiliate-operated
stores include “Jeff’s Bagel Run” stores that are owned, directly or indirectly, by us, an affiliate of

Section in Area
Development

Agreement



ours, or by any person identified in Item 2, or that are operated by any joint venture owned in part
by, and managed by, us, our affiliate, or by a person identified in Item 2. .  

We have excluded four affiliate-operated stores from the analysis in Table 1, 2 and 3, but
their Sales are included in Table 4.  Two of those stores are considered affiliate-operated stores
because David Reiff, a Director identified in Item 2, owns 65% of the entity that owns and operates 
those stores. We have excluded these stores from the analysis in Item 19 because JBR Franchise Co
does not have direct day-to-day operational control and does not maintain its books or accounting.
As a result, we do not have access to its profit and loss statements or other financial records and
therefore cannot include its financial performance information in the Tables below.  

The two additional excluded stores are considered affiliate-operated stores because they are
partially or wholly owned by Justin Wetherill, the President and Director of JBR Franchise Co. We
have excluded these two stores from the analysis in Table 1, 2, and 3 due to their unique entity
structure, unique compensations structure (including a larger than usual base salary, a profit-sharing
component, and options to acquire equity that owns the store(s)), and Mr. Wetherill does not have
direct day-to-day operational control. 

 JBR Franchise Co has not yet collected financial statements from its franchisees, thus it
cannot provide full financial information on the performance of its franchisees. The franchisees
listed in this disclosure document may be a good source of that information. JBR Franchise Co
does, however, collect Sales information through its POS system for its franchise-operated stores,
which is included in the TablesTable 4 below.

Table 1-A:   Statement of Average Sales and Expenses for all Jeff’s Bagel 
RunAffiliate-Operated

Affiliate-Operated Jeff’s Bagel Run Stores for Months 1-3, Months 4-6, Months 7-9 and 
Months, Month 10-12 of Operations

Table 1-A contains the average Salesmonthly sales and expenses for all Jeff’s Bagel Run
affiliate-operated stores for Months 1-3, Months 4-6, Months 7-9 and Months 10-12.  The first Jeff’s
Bagel Run affiliate-operated store opened in July 2021. Prior to the store opening, the co-founders
conducted a bagel delivery business out of their home from November 2019 to June 2021. The
second Jeff’s Bagel Run affiliate-operated store was purchased in April of 2022 from an independent
competitor who had operated under a different brand for approximately 2 years.  The first month
used in this Tabletable for these two legacy stores is July 2023, which is the first month those stores
operated under the JBR Franchise Co operating system. The sales for these two original legacy
stores were lower than the Sales for more recently opened Jeff’s Bagel Run affiliate-operated stores. 

Table 1-B:   Derivation Tables for Table 1-A

TableTables 1-B are the derivation tables for the data included in Table 1-A and represent,
for each applicable line item identified in Table 1-A, the actual historical highest, lowest, average,
median, and the number and percentage of Jeff’s Bagel Run affiliate-operated stores that meet or
exceed the applicable average for each line item.
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Table 2-A:   Annual2025 Statement of Sales and Expenses for The Top & Bottom
Jeff’s Bagel Run Affiliate-Operated Stores Over One Year Old as Of December 31, 2024

Affiliate-Operated Jeff’s Bagel Run Stores Open the Entire Year 

Table 2-A represents the average annual Salessales and expenses of the top and bottomfor
Jeff’s Bagel Run affiliate- operated stores that were over one year old as of December 31, 2024.
Because there are only two stores that were over one year old, there is no need for derivation
tables.affiliate-operated stores for year ending December 31, 2025. Jeff’s Bagel Run sold two
affiliate-operated stores to franchisees during calendar year ending December 31, 2025; thus, those
stores are not included in Table 2.  Figures are presented for the affiliate-operated stores within the
following ranges of annual sales: Over $1.4 million, between $1.2 million and $1.39 million, and
below $1.2 million.

Table 2-B:   Derivation Tables for Table 2-A

Tables 2-B are the derivation tables for the data included in Table 2-A and represent, for
each applicable line item identified in Table 2-A, the actual historical highest, lowest, average,
median, and the number and percentage of Jeff’s Bagel Run affiliate-operated stores that meet or
exceed the applicable average for each line item. 

Table 3:   Statement of Quarterly Comp. Store Sales for 
Jeff’s Bagel Run Affiliate-Operated Stores Open the Entire Quarter

Table 3 represents the third quarter 2024 versus the third quarter 2025, and the fourth
quarter 2024 versus the fourth quarter 2025 sales increases for Jeff’s Bagel Run Affiliate-Operated
stores that were open the entirety of each quarter. Again, Jeff’s Bagel Run sold two affiliate-operated 
stores to franchisees during calendar year ending December 31, 2025, thus those stores are not
included in Table 3.

Table 34-A:   WeeklyMonthly Sales for All Jeff’s Bagel Run Stores, Franchise-Operated
Affiliate-Operated

Stores &and Franchise-Operated Stores Outside of Orlando, FL Forfor the First 
TwelveEighteen Months Of Operationof Operations

Table 34-A represents the average weeklymonthly Sales for each store’s first twelve weeks of 

operations affiliate-operated and franchise-operated Store from their first full month of operation

up to their eighteenth month of operation, grouped into the store grouping of (i) all Jeff’s Bagel Run

stores (ii) only the, and franchise-operated stores and (iii) only the stores operating outside of

Orlando, FLJeff’s Bagel Run Stores.

Table 34-B:   Derivation Tables for Table 34-A
Table 3Tables 4-B are the derivation tables for the data included in Table 34-A and

represent, for each applicable grouping identified in Table 34-A, the actual historical highest, lowest,
average, median, and the number and percentalpercentage of Jeff’s Bagel Run affiliate-operated
stores that meet or exceed the applicable average for each grouping. There are no material
differences in Sales of affiliate-operated and franchise-operated stores.
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Definitions

The following notes generally define each line-item category shown on the attached Tables.
You should review the attached Tables only in conjunction with the following notes, which are an
integral part of the numerical information.

Note 1: Sales:

DEFINED: Sales include all revenues received or receivable as payment for all goods, merchandise,
services and products sold in or from a Jeff’s Bagel Run store. Sales exclude tips, sales tax, value
added or other tax, excise or duty charged to customers imposed by any appropriate Federal, state,
municipal, local or governmental authority.

Note 2: Cost of Goods Sold (COGS):

DEFINED: The sum cost of all food ingredients for bagels, specialty cream cheeses or other
spreads, cookies, other baked goods, coffee, tea, other beverages and paper goods (cups, napkins,
straws, plastic utensils, take-away containers and wrapping paper). The cost of these items is
recorded in the internal financials when they are invoiced by the vendor or paid, not when they are
received or consumed. To better reflect the proper matching between each period’s sales and the
COGS associated with those sales, a percentage is applied to sales to render COGS. This percentage
is computed by dividing the FYE total COGS by the FYE total sales for each store. The result is the
same total COGS is provided; it is just more accurately matched to each period’s sales.

Note 3: Gross Margin:

DEFINED: Sales less Cost of Goods Sold.

 Note 4: Payroll:

DEFINED: The sum of all store personnel costs, including salaries and wages for full-time and
part-time employees, employer contributions for F.I.C.A. taxes, federal unemployment taxes, state
unemployment taxes, workers’ compensation, group health insurance, long term disability, wages for
contracted labor, expense of “help wanted” ads, employment agency fees, and employee training
expenses.

Note 5: Rent:

DEFINED: The sum of the costs of a leased building including rent, building maintenance,
common area maintenance, real estate commissions, and real estate taxes. As stated above, no
amortization or depreciation of build-out costs or equipment (See Item 7 of the Disclosure
Document) are included in this expense. Jeff’s Bagel Run’s recommended square footage is between
1,200 and 1,600 square feet. Jeff’s Bagel Run’s lease rate per square foot varies from $30.00 to
$50.00, and common area maintenance charge (C.A.M.), property taxes and insurance vary from
$8.00 to $20.00 per square foot. The cost per square foot in a strip-type shopping center and
freestanding building varies considerably, depending on the location and the market conditions
affecting commercial property.
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Note 6: Utilities:

DEFINED: The sum of costs associated with essential services such as electricity, water, gas,
sewage, telephone, internet, and security costs.

Note 7: Office & General & Administrative Cost:

DEFINED: Office & General Operating Cost is the sum of store-level operating expenses,
including office supplies, postage, general liability insurance, bank charges, miscellaneous charges,
petty cash shortages, miscellaneous legal expenses, local business licenses and permits, store
personnel errand and travel expense.

Note 8: Advertising:

DEFINED: Advertising is the sum of local advertising expenses including on-line advertising, social
media cost, direct mail, handbills, circulars, in-store artwork and brochures, and agency fees, and is
in addition to Advertising Fund payments described in Note 11 below.

Note 9: Merchant Fees:

DEFINED: Merchant fees encompass all processing or service fees incurred from third-party
companies during revenue generation. This encompasses various expenses such as credit card
processing fees, charges from platforms like Uber, DoorDash, and Shopify, as well as fees from
third- party catering services.

Note 10: Royalty

DEFINED: An actual or, as applicable for the two original legacy Jeff’s Bagel Run affiliate-operated
stores an imputed, Royalty rate of 6% on Sales (See Item 6 of the Disclosure Document) is included
to illustrate thatthe expense andthat will be incurred by you in the operation of a Jeff’s Bagel Run
franchise-operated store. Tips are not subject to a Royalty.

Note 11: Advertising Fund:

DEFINED: An actual or, as applicable for the two original legacy Jeff’s Bagel Run affiliate-operated
stores an imputed, Advertising Fund rate of 2% on Gross Sales (See Item 11 of the Disclosure
Document) is included to illustrate thatthe expense andthat will be incurred by you in the operation
of a Jeff’s Bagel Run franchise-operated store. Your participation may include purchasing point of
salepoint-of-sale advertising material, posters, flyers, product displays and other promotional
material (unless provided at no charge through the Advertising Fund). Tips are not subject to
Advertising Fund Contributions.

Note 12: Total Expenses:

DEFINED: The sum of all Payroll, Rent, Utilities, Office & General Administrative, Advertising,
Merchant Fees, Royalty, and Advertising Fund.
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Note 13: Net Profit:

DEFINED: Gross Margin less Total Expenses.

REMAINDER OF PAGE BLANK
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$
29,836 
27,746

32.231.
7%

$
28,751 
29,219

30.830.
5%

Average

Gross Margin (Note 3) $51,604

Average

65.8%

$
60,599 
56,080

Average

67.667.
2%

$
62,732 
59,815

Average

67.868.
3%

TABLE 1-A

$
64,554 
66,630

69.269.
5%

Stores Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

Monthly Monthly Monthly

Months 1 - 3

Monthly

Expenses:

Months 4 - 6

Total Sales (Note 1) $78,453

Months 7 - 9

%

$
89,602 
83,421

Months 10 - 12

%

Payroll Expense (Note 4) $25,468

$
92,568 
87,561

32.5%

$
25,495 
25,033

%

28.530.
0%

$
26,502 
26,131

$
93,305 
95,848

28.629.
8% $27,264

%

29.228.
4%

Rent (Note 5) $4,146 5.3%

$
4,111 
4,275 4.65.1%

$
3,617 
4,515 3.95.2%

$
2,662 
4,345 2.94.5%

Utilities (Note 6) $2,044 2.6%

$
2,119 
2,136 2.42.6%

Statement of Average Sales and Expenses for All Affiliate-Operated Jeff’sJeff's Bagel Run
Locations

$
1,929 
1,811 2.1%

$
1,481 
1,872 1.62.0%

Office/G&A (Note 7) $1,924

COGS (Note 2)

2.5%

$
1,850 
2,019

$26,849

2.12.4%

$
1,805 
3,128

34.2%

1.93.6%

$
3,152 
4,124

$
29,003 
27,342

3.44.3%

32.432.
8%
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58.9%

1.10.9%

$
47,923 
46,721

Royalty (Note 10)

53.556.
0%

$
48,233 
49,520

$4,707

52.156.
6%

$
50,966 
53,686

6.0%

54.656.
0%

$
692 606

$
5,376 
5,005

Merchant Fees (Note 9)

6.0%

Advertising (Note 8)

$
5,554 
5,248

$4,774

6.0%

0.80.7%

$
5,598 
5,730

6.1%

6.0%

Net Profit (Note 13)

$
5,358 
5,357 6.8%

$
6,488 
5,977

$
12,676 
9,359

Advertising Fund (Note 11)

14.111.
2%

$
715 596

$
14,499 
10,295

$1,569

15.711.
8%

7.2%

$
13,588 
12,944

2.0%

14.613.
5%

$1,614

$
1,792 
1,668

$
6,260 
6,344

2.0%

0.80.7%

$
1,851 
1,749

6.87.2%

2.0%

$
1,866 
1,910

$
7,880 
7,546

2.0%

Number Of Stores In Sample

$
1,063 896

8 68

8.47.9%

38

Total Expenses (Note 12)

28

2.1%

$
46,246 
46,247
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50% 6750%

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores

6750% 50%

Highest Total Sales (Note 1) $103,614 $102,640 $102,481

Highest COGS (Note 2) $36,052

$                  106,260 
112,550

$33,856 $35,058
$                     30,758 

34,363

Lowest Total Sales

Lowest COGS $17,714

$50,946

$                     20,111 
18,811

$                     24,786 
21,682

$                     71,179 
58,994

$                     26,745 
23,465

TABLE 1-B

$                     74,465 
67,998

Average COGS $26,849

$                     80,350 
73,591

$                     29,003 
27,342

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

$                     29,836 
27,747

$                     28,752 
29,219

Average Total Sales

Median COGS
$                     26,548 

1,764

$78,453

$                     30,006 
1,565

Months 1 - 3

$                     29,664 
1,863

$                     89,602 
83,421

$                     28,752 
3,153

$                     92,568 
87,561

# of Stores Higher than Group
Average

Months 4 - 6

4

$                     93,305 
95,848

34 14 14

Months 7 - 9

Median Total Sales

% of Stores Higher than Group
Average 50%

$79,176

50%

Months 10 - 12

3350%

$95,462

50%

$100,758 $93,305
# of Stores Higher than Group
Average

Highest Gross Margin (Note 3) $67,562

4

$76,057
$                     72,817 

73,197

4

$                     75,502 
80,938

24

Lowest Gross Margin $28,469

14

$                     45,237 
40,183

$                     49,679 
46,316

$                     53,605 
50,126

% of Stores Higher than Group
Average
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$                     26,895 
24,378

# of Stores Higher than Group
Average

Average Payroll

4

$25,468

TABLE 1-B

$                     25,494 
25,033

34

$                     26,502 
26,131

$                     27,265 
27,264

24

Median Payroll

14

$26,559 $25,221 $26,532 $27,265

% of Stores Higher than Group
Average

# of Stores Higher than Group
Average

50%

5

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

34

50%

24 14

6750%

% of Stores Higher than Group
Average

50%

63%

Average Gross Margin

50% 6750% 50%

$51,604
$                     60,599 

56,079

Highest Rent (Note 5) $5,545

$                     62,732 
59,815

$5,577
$                       5,577 

8,850
$                       3,887 

5,730

$                     64,554 
66,629

Lowest Rent $1,412 $1,407 $1,407 $1,437

Average Rent $4,146

Median Gross Margin

$                       4,111 
4,275

$                       3,617 
4,515

$                       2,662 
4,345

Highest Payroll (Note 4)

$                     50,214 
7,183

Median Rent

$30,990

$4,374

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores

$4,543

$30,882

$3,866

$                     62,384 
10,892

$2,662

$                     26,967 
29,770

# of Stores Higher than Group
Average

$                     27,634 
30,807

5

$                     57,690 
13,781

45 23 15

Lowest Payroll

$                     64,554 
13,585

% of Stores Higher than Group
Average

$16,074

63% 6763%

$18,804

6738% 5063%

$                     26,006 
23,756
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$2,897

TABLE 1-B

$2,816

$1,198

$                       2,101 
5,730

$                       3,574 
6,641

$1,153

Lowest Office/G&A

$1,470

$1,041 $1,300 $1,450 $2,731

Average Utilities

Average Office/G&A

$2,044

$1,925

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

$                       1,850 
2,019

$                       2,119 
2,136

$                       1,805 
3,128

$                       3,153 
4,125

$                       1,929 
1,810

Median Office/G&A

$                       1,482 
1,872

$1,764 $1,565 $1,863 $3,153

Medain Utilities

# of Stores Higher than Group
Average

$2,177

3 24

$2,069

23 13

$1,386

% of Stores Higher than Group
Average

$1,482

38% 3350% 6738% 5038%

# of Stores Higher than Group
Average 5 34 12

Highest Advertising (Note 8)

14

$4,317

Highest Utilites (Note 6)

$1,011
$                           791 

1,074
$                       1,525 

1,774

% of Stores Higher than Group
Average

$2,431

Lowest Advertising

63%

$280

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores

$                           335 
274

50%

$                           638 
346

$3,176

$                           601 
346

3325%

Average AdvertidingAdvertising

50%

$1,614

$3,247

$                           693 
606

$                           715 
596

$                       1,063 
896

$                       1,493 
2,209

Median Advertising $1,087 $690 $715 $1,063
# of Stores Higher than Group
Average $3

Lowest Utilities

$3 1$4 1$3

Highest Office/G&A (Note 7)

$1,480
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5025%

Highest Merchant Fees (Note 9) $6,638

TABLE 1-B

$7,865
$                       6,906 

8,604

Highest Royalty (Note 10)

$                       8,778 
10,117

$6,217 $6,158 $6,149
$                       6,376 

6,733

Lowest Merchant Fees

Lowest Royalty

$2,492

$3,057

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

$                       4,271 
3,536

$                       5,034 
4,143

$                       4,468 
4,071

$                       4,821 
4,335

$                       5,489 
5,317

Average RayaltyRoyalty

$                       6,983 
6,277

$4,707

% of Stores Higher than Group
Average

$                       5,376 
5,005

$                       5,554 
5,248

$                       5,599 
5,730

Average Merchant Fees

38%

Median Royalty

$4,774

$4,751 $5,728

$                       6,489 
5,977

$6,046

5038%

$5,599

$                       6,260 
6,344

# of Stores Higher than Group
Average

$                       7,881 
7,546

4

3350%

4 24 14

Median Merchant Fees

5038%

% of Stores Higher than Group
Average

$4,606

50% 6750%

$6,569

6750% 50%

$6,386 $7,881
# of Stores Higher than Group
Average

Highest AdertisingAdvertising Fund
(Note 11)

4

$2,072

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores

$2,053

34

$2,050
$                       2,125 

2,244

23

Lowest Advertising Fund

12

$1,019
$                       1,424 

1,179
$                       1,489 

1,357
$                       1,607 

1,445

% of Stores Higher than Group
Average

Average Advertising Fund

50%

$1,569 $                       1,792 

50%

$                       1,851 $                       1,866 

6738%



64
607179444.42

$48,004 $48,923

4

$48,604 $50,969

24

TABLE 1-B

# of Stores Higher than Group
Average

14

5 4 24 13

% of Stores Higher than Group
Average

% of Stores Higher than Group
Average

50%

63% 6750%

6750%

6750% 5038%

6750%

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

50%

Highest Net Profit (Note 13) $25,316 $27,928 $24,213

1,668

$                     21,928 
22,957

Lowest Net Profit -$                  (14,738)

1,749

-$                       1,667 
1,233

-$                       5,505 
6,528

$                       5,242 
604

Highest Total Expenses (Note 12)

1,910

Average Net Profit

$54,357

$5,357
$                     12,675 

9,359

$55,497

$                     14,500 
10,294

$                     13,585 
12,943

$                     51,919 
55,238

Median Net Profit

$                     53,574 
63,205

$7,183

Median Advertising Fund

$10,892 $13,781 $13,585

Lowest Total Expenses

$1,584

# of Stores Higher than Group
Average

$32,038

4 25

$36,598

14

$1,910

15

$                     44,174 
43,169

% of Stores Higher than Group
Average

$48,363

50%

$2,015

3363% 3350%

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores

5063%

Average Total Expenses

$1,866

$46,247
$                     47,924 

46,721
$                     48,232 

49,521

Number Of Stores In Sample

$                     50,969 
53,686

8

# of Stores Higher than Group
Average

68 38 28

Median Total Expenses

4
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TABLE 1-B

Months 1-3, Months 4-6, Months 7-9, Months 10-12 of Operations

Derivations Table for All Affiliate-Operated Jeff’sJeff's Bagel Run Locations
Stores
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TABLE 2-A

Total Sales (Note 1) $1,421,960

Jeff's Bagel Run Stores Open the Entire Year

Expenses:

$1,260,719

Top StoreSales Over 
$1.4M

$821,416

Payroll Expense (Note 4)

$
335,197 
371,696

Bottom StoreSales 
between $1.2M - $1.39M

26.826.
1%

$
280,454 
338,743

33.326.
9% $270,250 32.9%

Sales below $1.2M

Rent (Note 5)
$

46,545 57,986
3.74.1

%
$

17,021 49,170
2.03.9

%

TABLE 2

$47,020 5.7%

Utilities (Note 6)
$

19,600 27,261
1.61.9

%
$

19,515 23,569

COGS (Note 2)

2.31.9
%

$
362,542 
397,626

$24,066 2.9%

28.928.
0%

Office/G&A (Note 7)
$

32,694 59,896

2024 Annual2025 Statement of Sales and Expenses for All Affiliate-Operated
Jeff’s Bagel Run Locations Over 12 Months Old As Of 12/31/24

2.64.2
%

$
280,223 
366,960

$
30,916 46,701

33.329.
1%

3.7% $37,795 4.6%

$267,220

Advertising (Note 8)

32.5%

$
8,759 16,869

0.71.2
%

$
8,523 24,588

Gross Margin (Note 3)

1.02.0
%

Sales (Note 1)

$
889,954 
1,024,334

$15,189 1.8%

71.172.
0%

 $         1,252,496 
%Average

Merchant Fees (Note 9)

$
101,910 
115,658 8.1%

$
561,662 
893,759

$
87,892 105,098

66.770.
9%

10.48.3
% $75,476

 $             841,884 
%Average

9.2%

$554,196

Royalty (Note 10)

67.5%

$
75,150 84,442

6.05.9
%

$
50,513 75,358 6.0%

Average

$48,685 5.9%
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51.553.
6%

Net Profit (Note 13)

2.0%

$
245,051 
262,379

$
511,671 
688,346

19.618.
5%

$
25,050 28,147

60.854.
6%

$
49,991 205,311

5.916.3
% $19,487

$534,709

2.4%

$16,228

65.1%

2.0% 2.0%

Number Of Stores In Sample

Total Expenses (Note 12)

2

Advertising Fund (Note 11)

2

$
644,904 
761,955

2

$
16,838 25,119
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50% 50%

Highest Total Sales (Note 1) $1,433,298 $1,317,275

Highest COGS (Note 2)

$835,718

Chart representing 
"All Stores", 

Franchise Stores" 
and "Outside 

Orlando" $402,572

Table 3-A

$368,656 $267,967

TABLE 2-B

Lowest Total Sales

Lowest COGS
Stores for first 12 

weeks$392,679

$1,410,622

$365,264

Weekly Sales for All Jeff’sAffiliated-Operated Jeff's Bagel Run Stores
Open the Entire YearFor First 12 Weeks of Operation 

$1,204,16
3

$266,474

Average COGS

$807,113

$397,626

Sales Over $1.4M

$366,960 $267,220

Sales 
between 
$1.2M - 
$1.39M

Average Total Sales

Median COGS $397,626

$1,421,960

$366,960

$1,260,719

$267,220

$821,416

Sales 
below 
$1.2M

# of Stores Higher than Group 
Average 1 1

Median Total Sales

1

$1,421,960

% of Stores Higher than Group 
Average 50%

$1,260,71
9

50% 50%

$821,416
# of Stores Higher than Group 
Average 1

Highest Gross Margin (Note 3) $1,030,725

1

$952,012 $569,244

1

Lowest Gross Margin $1,017,943

Derivation Table for 2025 Statement of Sales and Expenses for 

$835,507

% of Stores Higher than Group 
Average

$539,147

50%
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Average Gross Margin

# of Stores Higher than Group 
Average

$1,024,334

1 1

Highest Payroll (Note 4)

$893,759

$379,539

1

$353,808

Derivation Table for 2025 Statement of Sales and Expenses for 

$275,411

Lowest Payroll

% of Stores Higher than Group 
Average

$363,853 $323,677

50%

$554,196

$265,090

50% 50%

Average Payroll $371,696 $338,743

TABLE 2-B

$270,250

Median Payroll $371,696

Table 3-A

$338,743

Median Gross Margin

$270,250
# of Stores Higher than Group 
Average

$1,024,334

1 1

Weekly Sales for All Jeff’sAffiliated-Operated Jeff's Bagel Run Stores
Open the Entire YearFor First 12 Weeks of Operation 

1

$893,759

% of Stores Higher than Group 
Average 50% 50% 50%

$554,196
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$52,090

$            22,192 23,569

1

12 

                          3 
                        4 

$24,066

1

Median Utilities $27,261

Week #Average Rent

$23,569

% of Stores Higher than Group Average

$24,066

50%

# of Stores Higher than Group Average

All Stores

1

50%

1

Highest Rent (Note 5)

1

50%

Franchise Stores$57,986

% of Stores Higher than Group Average 50%

$76,803

50% 50%

 Outside Central Florida 
$49,170

3
 $            

18,173  $            18,025 

All Stores

 $            20,219 12 

                          3 
                        4 

Franchise Stores
 Outside Central 
Florida $47,020

4
 $            

17,221  $            17,322  $            18,725 12 

1Highest Utilities (Note 6)

                          3 
                        4 

Lowest Rent

 $            
19,272 

5

Median Rent

 $            
17,595 

$            16,905 31,956

 $            16,743  $            18,387 

$            19,609 25,479

12 

$57,986

                          3 
                        4 

12 

Average Weekly 
Sales$49,952

6

                          3 
                        4 

$24,113

 $            
17,797 

$49,170

 $            18,347  $            19,728 

$66,020

11 

Lowest Utilities

                          2 
                        3 

$47,020

$22,566

Store Counts$46,250

$21,658 $24,018

7
 $            

18,274 

# of Stores Higher than Group Average

 $            19,879 

2Average Utilities

 $            20,197 

$17,236

11 

 $            
19,369 

                          2 
                        3 

1

$            19,774 27,261
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50% 50% 50%

Average Office/G&A

$51,496

10

$59,896

 $            
18,648  $            19,615 

$46,701

 $            21,035 

$44,669

11 

$37,795

                          2 
                        3 

11Highest Advertising (Note 8)
 $            

19,019 

9Median Office/G&A

$            21,267 19,463 $            21,639 36,545

 $            
17,758 

10 

8Lowest Office/G&A

                          1 
                        2 

$15,823

$            17,989 59,896

Lowest Advertising

$            19,380 46,701

$14,275

 $            
18,354 

$12,631

11 

$14,554

                          2 
                        3

$37,795

Average Advertising

$            17,685 59,497

$16,869 $24,588 $15,189

# of Stores Higher than Group Average

$            19,695 41,906

12Median Advertising
 $            19,226 

1

$            20,848 16,869
 $            22,497 

                        10 

Highest Office/G&A (Note 7)

$24,588

1

$15,189

11 

1

# of Stores Higher than Group Average
1

                        2 1

                          2 
                        3 

$30,921

1

% of Stores Higher than Group Average

$60,295
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TABLE 3-B
Derivations Table for All Jeff’s Bagel Run 

Locations
For First 12 Weeks of Operation

% of Stores Higher than Group Average

All Store Derivation Table
Highest Merchant Fees (Note 9)

Median Merchant Fees $115,658

$129,837

$105,098 $75,476

$109,967

Week # of Stores Higher than 
Group Average

$76,285

Sales

50%

Sales1 Sales Sales1

Lowest Merchant Fees

# > = Average

Highest Royalty (Note 10) $85,191

% >= 
Average

1

$79,024

Highest

$49,726

Count

Lowest Royalty $83,693

Lowest$101,47
9

$71,693

1% of Stores Higher than Group 
Average

$47,645

50%

 $            
29,422 

Average Royalty

Average

$84,442

 $               
8,915 50%

$75,358 $48,685

 $            
19,272 

Median$100,230

Median Royalty

 $            17,376 50%

$84,442 $75,358

5

$48,685

4250%

# of Stores Higher than Group Average 1

12

1

$74,667

1

50%

2% of Stores Higher than Group 
Average

 $            
29,445 

 $            
10,178 50%

 $            
19,369  $            18,510 50% 6 50% 12

Average Merchant Fees $115,658

3Highest Advertising Fund (Note 
11)

 $            
26,800 

$
8,497 28,397

 $            
18,173 

$105,098

$            18,913 26,341 7
58%$16,

575 12

$75,476
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$725,089

$
9,371 27,898

$576,423

# of Stores Higher than Group Average

Lowest Total Expenses

1

$753,858 $651,603

1

$492,994

Average Advertising Fund

1

6Average Total Expenses

 $            
17,221 

 $            
24,166 

$
11,325 761,955

$28,147

 $            
17,797 

5% of Stores Higher than Group 
Average

$            16,907 688,346

4Lowest Advertising Fund

5

 $            
23,317 

Highest Net Profit (Note 13)

45%$534
,709

$264,085

$25,119

$226,718

11

$46,152

 $            
11,004 50%

8Lowest Net Profit

$            18,586 23,898

 $            
25,984 

Median Total Expenses

$
11,711 260,673

 $            
17,595 

 $            
18,354 

$761,955

$            19,018 183,903

$16,228

6

$688,346

55%-$7,1
78

 $            19,827 50%

11

$534,709

Average Net Profit $262,379

6

$205,311

# of Stores Higher than Group Average

$19,487

1

Median Net Profit

50%

$262,379

1

$205,311

7

$19,487

1

12

# of Stores Higher than Group Average 1

Median Advertising Fund

1

7% of Stores Higher than Group 
Average

1

 $            
24,728 

9% of Stores Higher than Group 
Average

 $            
23,775 

 $            
22,301 

 $            
11,726 50%

 $            
11,170 50%

 $            
17,758 

 $            
18,274 

 $            19,514 50%

$28,147

6

 $            19,903 50%

5550% 11

6

58%$15,
882

5550% 11

$25,119

Number Of Stores In Sample 2 2 2

$16,228

Highest Total Expenses (Note 12)

12

$770,052
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 $            18,648 
34.5%

Statement of Quarterly Comp. Store Sales for 

 $            
20,123 6$178,355

Table 3

55%$207,783 1116.5%

11Store 3
$            26,389 

279,582
$            11,162 

367,269
 $            19,019 

31.4%

% Sales Incr.

 $            
20,367 6$307,977 60%$370,760 1020.4%

Store 4

% Sales Incr.

$205,151 $320,616 56.3% $221,805

Store #

$334,929

Affiliate -Operated Jeff's Bagel Run Stores Open the Entire Quarter

51.0%

Q3 2024 

12Store 5

Q3 2025

$            24,412 
244,190

$            12,394 
392,754

 $            19,226 
60.8%

 $            
20,646 

Q4 2024 

6$293,126 60%$395,838

Q4 2025

1035.0%

Store 6 Not open entire Quarter $150,916

Store 1

$233,966 55.0%

$285,460

Average 
Increase:

$321,375 12.6%

39.1%
Average 
Increase:

$307,977

31.9%

$349,570 13.5%

10Store 2
$            26,183 

163,563
$               9,659 

219,956
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8

2

84,068 70,893

86,458

13 3

89,625

9

24

90,457 75,797

12

12 2

Monthly Sales for All Jeff's Bagel Run Affiliate-Operated Stores and

10

3

91,729

Average Monthly Sales

83,566

82,412

12 2

80,903

Store Counts

11

22

97,053 81,628

10

12 2

12

4

95,228

Month 
#

77,505

80,193

11

Franchise-Operated Stores for the First Eighteen Months of Operations

1

81,252

All Stores

13

20

101,371

Table 4-A

8

10

Franchise 
Stores

0

14

5

102,717

All Stores

76,442

9 0

73,427

Franchise 
Stores

15

18

104,962

6

9 0

16

6

106,072

1

81,749

7 0

64,170

90,976

17

15

105,633

4

7

96,897

0

18

7

114,305

24

78,705

6 0

65,162

12

15 4
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45

Month #

 $            19,219 
111,594

 $            
15,417 56,209

Highest

 $            
17,322 76,442

 $            
17,318 72,747

Lowest

2 18 67%6

Average

333.3%

Median

56
 $            20,278 

116,866

Count

 $            
14,042 52,423

Stores and Franchise-Operated Stores for the First Eighteen Months of Operations

 $            
16,743 81,749

#>=Average

 $            
17,160 79,524 1 15

%>=Averag
e

33%7 346.7%

67

Week 
#1

 $            24,166 
100,923

 $            
12,528 46,566

Sales198,631

 $            
18,347 78,705

 $            
18,347 74,866

Sales50,960

1 15 50%7

Sales90,976

246.7%

Sales87,329

78
 $            24,728 

102,767

# > = 
Average24

 $            
15,031 56,862

 $            
19,879 84,068

% >= 
Average11

 $            
19,879 81,288 1 13

Count45.8%

50%6

Table 4-B

246.2%

89

12

 $            21,766 
113,766

 $            
13,604 64,840

 $            20,923 
141,860

 $            
17,685 90,457

 $            
17,685 87,706

 $            
13,596 49,175

1 12 50%5

 $            
16,905 86,458

241.7%

 $            
16,197 86,446

910
 $            21,613 

107,849

1 24

 $            
14,366 70,265

 $            
17,989 91,729

33%12

 $            
17,989 93,605 1 12

350.0%

50%7 258.3%

1011

23

 $            24,935 
119,575

 $            
14,296 74,155

 $            24,470 
132,051

 $            
19,615 97,053

 $            
24,935 96,035

 $            
17,357 50,781

1 12

FranchiseAll Store 
Derivation Table

50%6

 $            
19,774 82,412

250.0%

 $            
17,494 79,203

1112
 $            21,267 

113,303

1 22

 $            
21,267 73,865

 $            
21,267 95,228

33%9

 $            
21,267 99,599 1 11

340.9%

100%7 163.6%

1213

34

 $            20,848 
122,294

 $            
20,848 62,618

 $            20,338 
121,330

 $            
20,848 101,371

 $            
20,848 104,687

 $            
15,189 52,563

1 10 100%6

 $            
18,025 80,193

160.0%

 $            
18,548 76,215

14

Derivation Table for Monthly Sales for All Jeff's Bagel Run Affiliate-Operated

137,686

2 20

64,149 102,717

67%9

106,782 9

345.0%

6 66.7%
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66,297

137,657

114,305

Table 4-B

119,978

61,663

6 3

104,962

50.0%

111,061 9 5 55.6%

Outside Central 
FloridaFranchise Store 
Derivation Table

16 136,224

Month # Highest

61,199

Lowest Average Median Count

106,072

#>=Average
%>=Averag

e
Week 

#1

107,612

Sales198,631 Sales58,743

Derivation Table for Monthly Sales for All Jeff's Bagel Run Affiliate-Operated

Sales96,897 Sales91,989

7

# > = 
Average12

% >= 
Average5 Count41.7%

4

12
 $            27,720 

141,860
 $            

13,596 55,071
 $            

19,609 89,625

57.1%

 $            
18,560 86,459 212 50%6 450.0%

23
 $            29,445 

132,051
 $            

17,357 56,798

17

 $            
22,192 80,903

 $            
20,982 73,089 210 50%4

131,072

440.0%

34
 $            26,800 

121,330

61,513

 $            
15,189 56,472

 $            
20,219 81,252

 $            
19,443 78,567 28

105,633

50%4 450.0%

Stores and Franchise-Operated Stores for the First Eighteen Months of Operations

45

106,409

 $            22,934 
111,594

 $            
15,417 56,209

 $            
18,725 73,427

 $            
19,219 63,511

7

26 50%2 433.3%

4

56
 $            23,317 

89,624
 $            

14,042 52,423
 $            

18,387 64,170

57.1%

 $            
20,278 57,317 24 50%1 425.0%

67
 $            24,166 

92,701
 $            

12,528 46,566

18

 $            
19,728 65,162

 $            
22,488 60,691

15

24 67%1

144,447

325.0%
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Derivation Table for Monthly Sales for All Jeff's Bagel Run Affiliate-Operated

2 67%1 350.0%

910
 $            22,160 

90,315
 $            

14,366 76,816
 $            

19,380 83,566

Stores and Franchise-Operated Stores for the First Eighteen Months of Operations

 $            
21,613 83,566 2 67%1 350.0%

1011

78

 $            24,935 
89,102

 $            
14,296 74,155

 $            24,728 
80,523

 $            
21,035 81,628

Table 4-B

 $            
24,405 81,628

 $            
15,031 56,862

2 67%1

 $            
20,197 70,893

350.0%

 $            
20,832 75,294

1112
 $            22,011 

77,505

23

 $            
21,267 77,505

 $            
21,639 77,505

67%2

 $            
21,639 77,505 1

366.7%

50%0 20.0%

12

89

 $            24,147 
 $            
20,848 

 $            23,715 
86,755

 $            
22,497 

 $            
22,497 

 $            
13,604 64,840

1 50%

 $            
19,695 75,797

2

You should conduct an independent investigation of the costs and expenses you will incur in operating your Jeff’s Bagel Run franchise-operated
store. Other than the preceding financial performance representation, JBR Franchise Co. does not make any financial performance representations. We
also do not authorize our employees or representatives to make any such representations either orally or in writing. If you are purchasing an existing
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 Min Cho, ViceJustin Wetherill, President, General Counsel  of JBR
Franchise Co., 4190 Millenia Boulevard, Orlando, Florida 32839; the Federal Trade Commission; and/or the appropriate state regulatory agencies.

 $            
21,766 75,797
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+15

Company/Affiliate-Owned

Table No. 2
Transfers of Outlets From Franchisee to New Owners (other than the Franchisor)

For Years 20222023 through 20242025

2023

Column 1
State

2023

Column 2
Year

Column 1
Outlet Type

Column 3
Number of Transfer

2

0

TOTAL

2

20222023 0

0

0

20232024 0

0

2024

20242025

Franchised

0

2

Table No. 3
Status of Franchised Outlets

For Years 20222023 through 20242025

Col. 1
State

9

Col. 2
Year

Column 2
Year

Col. 3
Outlets at

Start of
Year

+7

Col. 4
Outlets
Opened

Col. 5
Termin
-ations

Col. 6
Non-Ren

ewals

2022

Col. 7
Reacquired

by
Franchisor

Total Outlets

Col. 8
Ceased

Operations
- Other

Reasons

2024

Col. 9
Outlets
at End
of Year

20222025

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary

For Years 20222023 through 20242025

Georgia
Florida

19

202220
23

0

0

211

0

0

0

+1+2

0

21

0 0

Column 3
Outlets at
the Start of

the Year

0

Total Outlets

+2+1

2023

2024

0

0

2

0 0

2

0 0

0

0

Company/Affiliate-Owned

0

0

2025

20222025

0

2024

6

Column 4
Outlets at
the End of
the Year

0

2

0

1

0

1110

0 6

+9+8

214

Georgia 2023 0 0

+1+13

0

2025

0

Franchised

0

10

0 0

25

Column 5
Net

Change
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20

0

0

Col. 2
Year

2025 0

0

2 0

0

0

2024

0

0

0

0

2

Col. 7
Reacquired

by
Franchisor

10

Total

0

2023

0

0

0

0

0

0

0

0

0

0 0

0

0

0

10

0

2024 0

0

1 0

Col. 8
Ceased

Operations
- Other

Reasons

0

2025

0 0

0

1

1

0

North 
Carolina

2025

0

1

Col. 3
Outlets at

Start of
Year

13

0

0

202220
24

0

0

0 0

0

14

0

Table No. 4
Status of Company- and Affiliate-Owned Outlets

For Years 20222023 through 20242025

0

Col. 1
State

Col. 9
Outlets
at End
of Year

Col. 2
Year

Col. 3
Businesses
at Start of

Year

0

Col. 4
Businesses

Opened

South 
Carolina

Col. 5
Businesses
Reacquire

d from
Franchisee

Col. 6
Businesses

Closed

2023

Col. 7
Businesses

Sold to
Franchisee

0

Col. 8
Businesses
at End of
the Year

0

Florida

0

2022

0

1

0

1

2025

0

0

0

0

0

0

2

0

Florida

0

2023

0

2

1

0 0

0

0

Total

0

Col. 4
Outlets
Opened

2

202220
24

0

2024

0

2

0

6 0

0

0 0

0

8

2025

0

North 
Carolina

0

20222025

0

08

0

03

0

0

Col. 1
State

0 03

1

08

0

North 
Carolina

2025

2023

0

0

0

0

2024

0

4

0

0

0

0

0

0

0

0

2024

0

0

Col. 5
Termin
-ations

1

0

0

0

0

4

0

0

1

1

Total

Texas

20222025

0

1

2023

12 0

0

0

1

0

0

23

North 
Carolina

0

Total 2023

0

2

2023

0

0

0 0

0

0

0

2

0

1

2024

0

2 7

Illinois 

0

2024

0

0

0

0

9

Col. 6
Non-Ren

ewals

20

0

2025

0

9

2023

5

0

0

0

0

0

3

0

11

0

0
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0

Alabama

Florida

NevadaMissouri 1

712

10

1

0

1316

Column 2
Franchise

Agreements Signed
But Not Opened

Nevada

72

0

2

2 0

Table No. 5
Projected Openings as of December 31, 20242025

Georgia

North Carolina

0

23

2

32

Column 3
Projected New

Franchised Outlets

2

2

South Carolina

0

40 41 0

AlabamaColorado

Illinois

Tennessee

Column 4
Projected New

Company or
Affiliate- Owned

Outlets

01

1

21

10

0

1

Texas

0

23

1

2 0

Indiana

Total

0

1826

2

2731

Column 1
State

94

2

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

In some instances, current and former franchisees may sign provisions restricting their
ability to speak openly about their experience with us. You may wish to speak with current and
former franchisees, but be aware that not all franchisees will be able to communicate with you.

No trademark specific franchisee association has been sponsored by us, or has requested to
be included in this franchise disclosure document.

See Exhibit I for a list of the current franchised outlets as of December 31, 20242025.

ITEM 21
FINANCIAL STATEMENTS

Our audited financial statements as of December 31, 2025, December 31, 2024 and
December 31, 2023 are attached as Exhibit H.

The franchisor has not been in business for three years or more and cannot include all the
financial statements required by the Rule for its last three fiscal years.



ITEM 22
CONTRACTS

Exhibit A – Franchise Agreement
Exhibit B – Area Development Agreement
Exhibit C – General Release
Exhibit D – Guaranty
Exhibit E – Confidentiality Agreement
Exhibit G – State Addenda
Exhibit K – Participation Agreement

ITEM 23
RECEIPTS

You will find copies of a detachable receipt in Exhibit L at the end of this disclosure
document.
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Exhibit A
Franchise Agreement



“Jeff’s Bagel Run”
FRANCHISE AGREEMENT

By and Between

JBR Franchise Co

And

______________________________
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JEFF’S BAGEL RUN
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is made this _____ day of _______________,
20____ (the “Effective Date”) by and between JBR Franchise Co, a Florida corporation (“Franchisor”), and
______________________, a _________________ (“Franchisee”), with reference to the following facts:

A. Franchisor and/or an Affiliate of Franchisor owns certain proprietary and other property rights and
interests in and to the “Jeff’s Bagel Run” name and service mark, and such other trademarks, service marks, logo
types and commercial symbols as Franchisor may from time to time authorize or direct Franchisee to use in
connection with the operation of the Licensed Store (the “Marks”).

B. Franchisor and/or an Affiliate of Franchisor have developed and continue to develop, and
Franchisor owns or has the right to sublicense, a system for the operation of Stores specializing in the sale of
fresh-baked bagels, cream cheeses and other spreads, specialty coffees and teas, baked sweets and snacks and other
products.

C. Stores are developed and operated using the Marks and Franchisor’s and its Affiliates’ specified
and distinctive recipes and ingredients, preparation techniques, business formats, trade dress, practices,
specifications, techniques, Confidential Information (defined below), training programs, methods, marketing
materials and techniques, copyrights, procedures, menus, uniforms, signs, designs, layouts, and Standards (defined
below), all of which Franchisor and/or its Affiliates may improve, further develop, or otherwise modify from time to
time (the “System”).

C. Franchisee desires to obtain the license and franchise to operate a single Store, under the Marks
and in strict accordance with the System, and the System Standards established by Franchisor; and Franchisor is
willing to grant Franchisee such license and franchise under the terms and conditions of this Agreement.

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Fundamental Definitions and Applicable Information.  In this Agreement, in addition to
those terms defined in Appendix 1 and elsewhere in this Agreement, the following terms, shall have the meanings set
forth below, unless the context otherwise requires:

“Advertising Fee Rate” means 2% (See Section 4.3)

“Continuing Royalty Rate” means 6% (See Section 4.2)

“Franchisee Notice Address” is:

Attn:

“Initial Franchise Fee” means $30,000__________. (See Section 4.1)

“Initial Term” means 10 years.  (See Section 3.1)

“Initial Training Fee” means $10,000_____________. (See Section 4.1)

“Location” shall have the meaning set forth in the Territory Addendum or the site subsequently accepted
by Franchisor if the Location was not specified on the date the Franchise Agreement was executed.
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“Operating Principal” means _________________________________, or such other individual hereafter
designated by Franchisee, and accepted by Franchisor (and until subsequently disapproved by Franchisor), to serve
as the authorized representative of Franchisee, who Franchisee acknowledges and agrees shall act as Franchisee’s
representative, and who shall have the authority to act on behalf of Franchisee during the Term.

ARTICLE 2
GRANT

2.1 Grant.

2.1.1 Franchisor hereby awards Franchisee, and Franchisee hereby accepts, the right, license
and obligation, during the Term, to use and display the Marks, and to use the System, to operate one (1) Store at, and
only at, the Location upon the terms and subject to the provisions of this Agreement and all ancillary documents
hereto.

2.1.2 Franchisee may not offer, sell or provide delivery services or Catering services (directly
or through any third party, including Uber Eats and DoorDash) without first obtaining Franchisor’s prior written
consent, which shall be granted or denied in Franchisor’s sole discretion.  In the event such prior written consent is
granted, and in addition to such other conditions and restrictions as Franchisor may impose, Franchisee shall at all
times provide such delivery and/or Catering services in strict accordance with System Standards regarding the same,
as may be amended from time to time.  Such standards, specifications and policies may include, without limitation,
restrictions regarding the types of products and services Franchisee may offer and the geographic area in which
Franchisee may provide such delivery and/or Catering services.

2.2 No Sublicensing Rights.  Franchisee shall not sublicense, sublease, subcontract or enter any
management agreement providing for, the right to operate the Licensed Store or to use the System granted pursuant
to this Agreement.

2.3 Territorial Rights.

2.3.1 During the Term, neither Franchisor nor any Affiliate of Franchisor shall open or operate
any Traditional Store, nor license other to do so, within the geographic area described as the “Territory” on the
Territory Addendum, or as subsequently designated by Franchisor pursuant to Section 5.1.1 (the “Territory”).

2.3.2 Except to the limited extent expressly provided in Section 2.3.1 of this Agreement, the
license granted to the Franchisee under this Agreement is nonexclusive and Franchisor expressly reserves all other
rights including, the exclusive, unrestricted right, in its discretion, directly and indirectly, itself and through its
employees, Affiliates, representatives, franchisees, licensees, assigns, agents and others:

(a) to own or operate, and to license others (which may include its Affiliates) to own
or operate (i) “Jeff’s Bagel Run” Store at any location outside the Territory, (ii) “Jeff’s Bagel Run” Non-Traditional
Venues at any location, and of any type whatsoever, within or outside the Territory, and regardless of proximity to
the Store developed pursuant hereto; and (iii) Stores or other businesses operating under names other than “Jeff’s
Bagel Run”, at any location, and of any type whatsoever, within or outside the Territory and regardless of their
proximity to the Store developed pursuant hereto provided that if the products and services offered by the business
are identical, or substantially similar to the products and services offered at any Store, Franchisor may do so only
after it or its Affiliates acquire, or are acquired by a third party that owns, operates or authorizes others to operate
such identical or substantially similar business; and

(b) to produce, license, distribute and market “Jeff’s Bagel Run” Approved
Products, including pre-packaged food items, dressings and other food and beverage products; books; clothing;
souvenirs and novelty items; through any outlet (regardless of its proximity to the Store opened pursuant hereto),
including grocery stores, supermarkets and convenience stores and through any distribution channel, at wholesale or
retail, including by means of the Internet or Internet web site, mail order catalogs, direct mail advertising, delivery,
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Catering and other distribution methods; and to advertise and promote the System through any means, including the
Internet.

ARTICLE 3
TERM AND RIGHT TO ENTER INTO SUCCESSOR FRANCHISE AGREEMENT

3.1 Initial Term.  The term of this Agreement (“Term”) shall commence on the Effective Date and
shall expire 10 years from such date, unless sooner terminated or extended pursuant hereto.

3.2 Right to Enter into Successor Franchise Agreements.

3.2.1 Subject to the conditions contained in Section 3.4 of this Agreement and Franchisee’s
compliance with Section 3.3 of this Agreement, and provided that Franchisor is then currently offering franchises in
the same state in which the Franchisee’s Store is located, at the expiration of the Term hereof, Franchisee shall have
the right (the “Successor Franchise Right”) to enter into a new franchise agreement in the form then generally
being offered to prospective franchisees of the System (the “First Successor Franchise Agreement”) for a 10 year
period (the “First Successor Term”), which Successor Franchise Agreement shall likewise grant Franchisee the
right to enter into one additional franchise agreement at the end of the First Successor Term, in the form then
generally being offered to prospective franchisees of the System (the “Second Successor Franchise Agreement”)
for a 10 year period (the “Second Successor Term”).  Franchisee acknowledges that the terms, including
Continuing Royalty and Advertising Fee payable, during the First Successor Term and Second Successor Term shall
be as then generally applicable to new franchisees granted at the time and may differ from those contained in this
Agreement.

3.2.2 The term of the First Successor Franchise Agreement and the Second Successor
Franchise Agreement, as applicable, shall commence upon the date of expiration of the Term hereof or the First
Successor Franchise Agreement, as applicable; provided, however, that notwithstanding the terms of Franchisor’s
then-current form of Franchise Agreement:

(a) The First Successor Franchise Agreement and the Second Successor Franchise
Agreement shall provide that Franchisee must pay, in lieu of an initial franchise fee, a renewal fee in the amount of
one-half of Franchisor’s then-current initial franchise fee; and

(b) unless otherwise mutually agreed in writing, the First Successor Franchise
Agreement and the Second Successor Franchise Agreement shall be modified to conform to the Successor Franchise
Rights granted in franchisee’s original franchise agreement for the Licensed Store.

3.3 Form and Manner of Exercising Successor Franchise Right.  The Successor Franchise Right shall
be exercised, if at all, strictly in the following manner:

3.3.1 Between 9 months and 12 months before the expiration of the Term, Franchisee shall
notify Franchisor in writing (“Notice of Election”) that it intends to exercise its Successor Franchise Right and no
sooner than immediately after the expiration of any waiting period(s) by Applicable Law and no more than 30 days
after Franchisee receives Franchisor’s Franchise Disclosure Document, if applicable, and execution copies of the
applicable Successor Franchise Agreement, Franchisee shall execute the copies of said Successor Franchise
Agreement and return them to Franchisor.

3.3.2 If Franchisee shall have exercised its Successor Franchise Right in accordance with
Section 3.3.1 of this Agreement and satisfied all of the conditions contained in Section 3.4 of this Agreement,
Franchisor shall execute the Successor Franchise Agreement, executed by Franchisee and at or prior to the
expiration of the Term, deliver one fully executed copy thereof to Franchisee.

3.3.3 If Franchisee fails to perform any of the acts, or deliver any of the notices required
pursuant to the provisions of Sections 3.3 or 3.4 of the Agreement, in a timely fashion, such failure shall be deemed
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an election by Franchisee not to exercise its Successor Franchise Right and shall automatically cause Franchisee’s
said Successor Franchise Right to lapse and expire.

3.4 Conditions Precedent to Entering into a Successor Franchise Agreement.  Franchisee’s Successor
Franchise Right is conditioned upon Franchisee’s fulfillment of each and all of the following conditions precedent:

3.4.1 At the time Franchisee delivers its Notice of Election to Franchisor and at all times
thereafter until the commencement of the applicable Successor Term, Franchisee shall have fully performed, in all
material respects, all of its obligations under the Agreement, the Manuals and all other agreements then in effect
between Franchisee and Franchisor (or its Affiliates).

3.4.2 At Franchisor’s request, Franchisee shall, prior to the date of commencement of the
applicable Successor Term, undertake and complete at its expense, the remodeling, renovation, modernization, or
refurbishing of the Premises, Location and the Licensed Store, which may include installation of new or replacement
equipment, to comply with Franchisor’s then-current System Standards for new Store.

3.4.3 Without limiting the generality of Section 3.4.1 of this Agreement, Franchisee shall not
have committed and cured 3 or more material defaults of Articles 4, 7, 9, 10, 11 or 12 of the Agreement during any
36 month period during the Term of the Agreement for which Franchisor shall have delivered notices of default,
whether or not such defaults were cured.

3.4.4 Franchisee, and Franchisee’s employees, as applicable, shall comply with Franchisor’s
then-current qualification, training and certification requirements at Franchisee’s expense.

3.4.5 Concurrently with the execution of the applicable Successor Franchise Agreement,
Franchisee shall, and shall cause each of its Affiliates to, execute and deliver to Franchisor a general release, on a
form prescribed by Franchisor of any and all known and unknown claims against Franchisor and its Affiliates and
their officers, directors, agents, shareholders and employees.  The release may cover future consequences of acts,
omissions events and circumstances predating the date of the release, but will not release, in advance, future acts,
omissions or events which have not occurred at the time the release is executed.

3.5 Notice Required by Law.  If Applicable Law requires that Franchisor give notice to Franchisee
prior to the expiration of the Term, this Agreement shall remain in effect on a week to week basis until Franchisor
has given the notice required by such Applicable Law.  If Franchisor is not offering new franchises, is in the process
of revising, amending or renewing its form of franchise agreement or disclosure document, or is not lawfully able to
offer Franchisee its then-current form of franchise agreement, at the time Franchisee delivers its Notice of Election,
Franchisor may, in its discretion, (i) offer to renew this Agreement upon the same terms set forth herein for a
Successor Term determined in accordance with Section 3.2 of this Agreement hereof, or (ii) offer to extend the Term
hereof on a week to week basis following the expiration of the Term hereof for as long as it deems necessary or
appropriate so that it may lawfully offer its then-current form of franchise agreement.

ARTICLE 4
PAYMENTS

4.1 Initial Fees.  Upon execution hereof, Franchisee shall pay to Franchisor the Initial Franchise Fee
and Initial Training Fee.  The Initial Franchise Fee and Initial Training Fee is non-refundable, in whole or in part,
under any circumstances.

4.2 Continuing Royalty.  Franchisee shall pay to Franchisor, as provided in Section 4.5, a continuing
royalty (the “Continuing Royalty”) equal to 6% of Franchisee’s Gross Sales during the proceeding Accounting
Period.

4.3 Advertising Fee.  Upon written request from Franchisor, Franchisee shall pay to Franchisor, as
provided in Section 4.5, an advertising fee equal to up to 2.0%, as determined by Franchisor, of Franchisee’s Gross
Sales during the preceding Accounting Period (“Advertising Fee”).  Franchisor shall contribute the Advertising Fee
to the Advertising Fund to be administered in the manner provided in Section 8.3 of this Agreement (the
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“Advertising Fund”).  Franchisor may adjust the Advertising Fee from time to time, but never to more than 1.0% of
Franchisee’s Gross Sales.  Pursuant to Section 8.4 of this Agreement, Franchisor may also establish a co-op
advertising fund for Franchisee’s region.  The fee for co-operative advertising will be in addition to the Advertising
Fee and will be determined by each co-op advertising region, as described in Section 8.4.2 of this Agreement.

4.4 Manner of Payment.  Franchisee shall calculate the Continuing Royalty and Advertising Fee due to
Franchisor as prescribed above and cause Franchisor to receive payment of all Continuing Royalties, Advertising
Fees, and all other amounts then owed to Franchisor, together with a statement of Franchisee’s Gross Sales for the
applicable Accounting Period (certified as complete and accurate by a duly authorized representative of Franchisee),
no later than the 7th calendar day following each Accounting Period during the Term.  Notwithstanding the
foregoing, Continuing Royalties and Advertising Fees on Gross Sales consisting of payments, made by cash or debit
card, shall be payable daily by EFT (defined below).

4.5 EFT and Pre-Authorized Payments.

4.5.1 At Franchisor’s request, Franchisee, at Franchisee’s sole cost and expense, shall instruct
its bank, and in the case of credit card, debit card and other electronic customer payments, instruct its third party
payment processors, to pay the amount of its Continuing Royalty, Advertising Fee and other fees directly to
Franchisor from Franchisee’s account, by electronic funds transfer or such other automatic payment mechanism
which Franchisor may designate (“EFT”) and upon the terms and conditions set forth in the Manuals, and promptly
upon Franchisor’s request, Franchisee shall execute or re-execute and deliver to Franchisor such pre-authorized
check forms and other instruments or drafts required by Franchisor’s bank, payable against Franchisee’s bank
account, to enable Franchisor to draw, and to enable third party payment processor(s) to deduct and remit directly to
Franchisor, Franchisee’s Continuing Royalty, Advertising Fee and other sums payable under the terms of this
Agreement.  Franchisor’s current form of EFT authorization is attached hereto as Exhibit A.  Franchisee shall also,
in addition to those terms and conditions set forth in the Manuals, use only designated third party payment
processors and maintain a single bank account for such payments and shall maintain such minimum balance in such
account as Franchisor may reasonably specify from time to time.  Franchisee shall not alter or close such account
except upon Franchisor’s prior written approval.  Any failure by Franchisee to implement such EFT system in strict
accordance with Franchisor’s instructions shall, without limiting the materiality of any other default of this
Agreement, constitute a material default of this Agreement.

4.5.2 If Franchisee is delinquent more than 3 times in any continuous 12 month period during
the Term in the payment of its Continuing Royalty, Advertising Fee or other fees, or of other sums due to Franchisor
or to its Affiliates including on account of the purchase of goods or services, or fails to report its sales on a timely
basis, Franchisor may require Franchisee to implement a system prescribed by Franchisor which shall permit
Franchisor unilaterally to estimate and draw down the amounts owed by Franchisee, which system may include EFT
systems, automatic debits, use of Franchisee pre-authorized checks, other instruments or authority or any other
arrangement Franchisor may prescribe.  Franchisor may base its estimates of Advertising Fees, Continuing Royalties
and similar payments which are calculated based on Gross Sales, on Franchisee’s historically reported Gross Sales.
Franchisee shall, without limiting the materiality of any other default of this Agreement, promptly implement such
system in strict accordance with Franchisor’s instructions and failure to do so shall constitute a material default of
this Agreement.

4.6 Other Payments.  In addition to all other payments provided herein, Franchisee shall pay to
Franchisor, its Affiliates and designees, as applicable, promptly when due:

4.6.1 All amounts advanced by Franchisor or which Franchisor has paid, or for which
Franchisor has become obligated to pay on behalf of Franchisee for any reason whatsoever.

4.6.2 The amount of all sales taxes, use taxes, personal property taxes and similar taxes, which
shall be imposed upon Franchisee and required to be collected or paid by Franchisor (a) on account of Franchisee’s
Gross Sales, or (b) on account of Continuing Royalties, Advertising Fees or Initial Fees collected by Franchisor from
Franchisee (but excluding ordinary income taxes).  Franchisor, in its discretion, may collect the taxes in the same
manner as Continuing Royalties are collected herein and promptly pay the tax collections to the appropriate
Governmental Authority; provided, however, that unless Franchisor so elects, it shall be Franchisee’s responsibility
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to pay all sales, use or other taxes now or hereinafter imposed by any Governmental Authorities on Continuing
Royalties, Initial Fees, or Advertising Fees.

4.6.3 All amounts due for any reason, including on account of purchases of goods, supplies or
services relating to the Licensed Store.

4.7 Application of Funds.  If Franchisee shall be delinquent in the payment of any obligation to
Franchisor hereunder, or under any other agreement with Franchisor, Franchisor shall have the absolute right to
apply any payments received from Franchisee to any obligation owed, whether under this Agreement or otherwise,
including to Franchisee’s vendors, Suppliers and landlord, notwithstanding any contrary designation by Franchisee
as to application.

4.8  Interest and Charges for Late Payments.  If Franchisee shall fail to pay to Franchisor the entire
amount of the Continuing Royalty, Advertising Fee and all other sums owed to Franchisor or its Affiliates, promptly
when due, Franchisee shall pay, in addition to all other amounts which are due but unpaid, interest on the unpaid
amounts, from the due date thereof, at the rate of 18% per annum, or the highest rate allowable under applicable law,
whichever is less.  If any check, draft, electronic transfer or otherwise, is unpaid because of insufficient funds or
otherwise, then Franchisee shall pay Franchisor’s expenses arising from such non-payment, including bank fees in
the amount of at least $50.00 and any other related expenses incurred by Franchisor.  Franchisor may establish and
impose fines for violating Franchisee’s duties under this Agreement or the Manuals.  The fact that fines may be
imposed will neither be construed as a waiver of Franchisor’s right to require strict compliance with this Agreement
and the Manuals, nor as liquidated damages.  Franchisor may require Franchisee to pay such fines upon demand or
may utilize EFT to collect such fines.

ARTICLE 5
CONSTRUCTION AND COMMENCEMENT OF BUSINESS

5.1 Location.  Franchisee’s Store shall be located at the Location.

5.1.1 If on the Effective Date, the specific Location for the “Jeff’s Bagel Run” Store has not
been identified on the Territory Addendum, Franchisor shall designate a “Provisional Territory” in the Territory
Addendum which will describe the general geographic area in which the Franchisee shall secure a Location
acceptable to Franchisor and the “Jeff’s Bagel Run” Store will be located.  Franchisor will not grant another
franchise for a “Jeff’s Bagel Run” Store to be located in the Provisional Territory for a period of 120 days from the
Effective Date, or until Franchisor has designated the “Territory” pursuant to Section 2.3, whichever occurs first. If
no Location has been inserted in the Territory Addendum on the Effective Date, Franchisee shall promptly following
the execution hereof locate one or more proposed sites which meet Franchisor’s then-current System Standards.
Franchisee shall submit to Franchisor such demographic and other information regarding the proposed site(s) and
neighboring areas as Franchisor shall require, in the form prescribed by Franchisor (“Site Review Request”).
Franchisor may seek such additional information as it deems necessary within 15 days of submission of Franchisee’s
Site Review Request, and Franchisee shall respond promptly to such request for additional information.  If
Franchisor shall not deliver written notice to Franchisee that Franchisor accepts the proposed site, within 30 days of
receipt of Franchisee’s Site Review Request, or within 15 days after receipt of such additional requested
information, whichever is later, the site shall be deemed rejected.  If the Franchisor accepts the proposed site it shall
notify Franchisee of its acceptance of the site.  Promptly following mutual execution of this Agreement, or
Franchisor’s acceptance of a proposed site, if no Location has been inserted in the Territory Addendum, Franchisee
shall proceed to negotiate a Lease or purchase agreement for the site and shall submit to Franchisor a copy of the
proposed Lease or purchase agreement, as applicable, to Franchisor.  Franchisee shall not enter into any Lease or
purchase agreement for the Location unless Franchisor has accepted the proposed site and such site shall be deemed
to the “Location” as set forth in the Territory Addendum.  Unless waived by Franchisor in whole or in part, upon
submitting a second Site Review Request to Franchisor for review, and for each Site Review Request thereafter,
Franchisee shall reimburse Franchisor for all costs and expenses of Franchisor incurred in reviewing the Site Review
Requests, including payment to consultants and agents retained by Franchisor to assist in conducting such review
and including a reasonable allocation of overhead and administrative expenses. Franchisee shall begin operating the
Licensed Store within 9 months after the Effective Date; provided, however, that if Franchisor determines, in its sole
discretion, that Franchisee in good faith is using its best efforts to commence operations within such time period,
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then upon Franchisee’s written request, and execution of Franchisor’s withdrawal authorization form, Franchisor
may permit Franchisee to extend, for up to twelve (12) months, the date by which Franchisee must commence
operating the Licensed Store. Only then will Franchisee be eligible for the extension program, which consists of
monthly withdrawals by Franchisor from Franchisee’s bank account (in the manner set forth in Sections 4.5.1 and
4.5.2 above) per the following schedule: $1,500 for each of the first 6 months of extension, and $2,500 per month
for months 7-12. Extension option fee amounts shall be drafted from the account specified in such withdrawal
authorization form until the Franchise opens. The extension option fee paid for any month shall not be refunded
under any circumstances and shall not be credited against any fee payable to Franchisor. Notwithstanding the
foregoing, if Franchisor grants Franchisee an extension for the Licensed Store and subsequently determines in its
sole reasonable discretion that Franchisee is not using its best efforts to open and operate such Licensed Store within
a reasonable period of time following the date of the grant of extension, Franchisor may terminate the extension
grant for the Licensed Store. Franchisee’s failure to open and commence operations of the Store prior to expiration
or termination of the extension grant shall be deemed a material default by Franchisee for purposes of this
Agreement.

5.1.2 Franchisee may not conduct any activities associated with Franchisor or the Marks at any
location except for operating the Licensed Store in accordance with this Agreement, or other agreement with
Franchisor.

5.1.3 Franchisee may not relocate the Licensed Store without Franchisor’s prior written
consent.  If Franchisor shall consent to any relocation, Franchisee shall de-identify the former location in the manner
described in Section 15.1.5 of this Agreement with respect to Franchisee’s obligations upon termination and
expiration, and shall reimburse and indemnify and hold Franchisor harmless from any direct and indirect losses,
costs and expenses, including attorney’s fees, arising out of Franchisee’s failure to do so.

5.2 Franchisor Site Selection Assistance.  Franchisor is not required to visit any potential location.
However, Franchisor may voluntarily (without obligation) assist Franchisee in obtaining or evaluating an acceptable
location.  Neither Franchisor’s said assistance, if any, its acceptance of Franchisee’s proposed site, nor its
acceptance of the proposed Lease or purchase agreement shall be construed to insure or guarantee the profitable or
successful operation of the Licensed Store by Franchisee, and Franchisor hereby expressly disclaims any
responsibility therefor.  Franchisor’s acceptance of a location is solely an indication that the Location meets
Franchisor’s minimum System Standards at the time of acceptance and such acceptance shall not be construed as any
express or implied representation or warranty that the Location will be profitable or successful. Franchisee
acknowledges its sole responsibility for finding the Location.  Franchisee acknowledges its sole responsibility for
finding the site for the Store it develops pursuant to this Agreement.

5.3 Lease or Purchase of Location.

5.3.1 If the Location is leased or subleased, (i) the Lease shall name Franchisee as the sole
lessee thereunder and may not be assigned or sublet without Franchisor’s prior written consent; (ii) Franchisor shall
have the right to review and accept or reject the Lease, a true and correct copy of which shall be delivered to
Franchisor at least 15 days prior to the execution thereof; (iii) Franchisee shall neither create nor purport to create
any obligations on behalf of Franchisor, nor grant or purport to grant to the lessor thereunder any rights against
Franchisor, nor agree to any other term, condition, or covenant which is inconsistent with any provision of this
Agreement; (iv) the Lease shall be for a term (including options) which is not less than the Term of this Agreement
(plus each Successor Term), unless Franchisor shall approve, in writing, a shorter term of the Lease; (v) the Lease
shall not contain a non-competition covenant which purports to restrict the Franchisor, or any franchisee or licensee
of the Franchisor (or its Affiliates), from operating a Store or any other retail establishment, unless such covenant is
approved by the Franchisor in writing prior to the execution of the Lease; (vi) Franchisee shall duly and timely
perform all of the terms, conditions, covenants and obligations imposed upon Franchisee under the Lease; and (vii) a
fully executed copy of said Lease, in the form and on the terms previously accepted by Franchisor, shall be delivered
to Franchisor promptly following the execution thereof and upon Franchisor’s request.  The Lease shall, unless
Franchisor otherwise consents in writing, include the addendum attached hereto as Exhibit C.  Franchisor’s review
and acceptance of the Lease is solely for Franchisor’s benefit and is solely an indication that the Lease meets
Franchisor’s minimum System Standards at the time of acceptance for the Lease (which may be different than the
requirements of this Agreement) such review and acceptance shall not be construed as any express or implied
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representation or warranty that the Lease complies with Applicable Law or represents a lease transaction  that is fair
or in Franchisee’s best interest.

5.3.2 If Franchisor or its designee elects to succeed to Franchisee’s rights under the Lease, as
aforesaid, Franchisee shall assign to Franchisor or such designee all of its right, title and interest in and to the Lease,
whereupon the lessor thereunder shall attorn to Franchisor or such designee as the tenant thereunder.  Franchisee
shall execute and deliver to Franchisor or such designee such assignment and take such further action as Franchisor
or such designee, as applicable, in its sole and absolute discretion, may deem necessary or advisable to effect such
assignment, within 10 days after written demand by Franchisor or such designee to do so, and upon Franchisee’s
failure to do so, Franchisor or such designee shall be, and hereby is, appointed Franchisee’s attorney in fact to do so.
This power of attorney granted by Franchisee to Franchisor and such designee is a special power of attorney coupled
with an interest and is irrevocable and shall survive the death or disability of Franchisee.  Any sum expended by
Franchisor or such designee to cure Franchisee’s breach of the Lease shall be deemed additional sums due
Franchisor hereunder and Franchisee shall pay such amount to Franchisor upon demand.  The covenants of
Franchisee contained in this Section 5.3 shall survive the termination of this Agreement.  Franchisor’s acceptance of
the Lease shall not constitute Franchisor’s assurance that the terms of the Lease are favorable to Franchisee, or that
the location will be successful.

5.3.3 Franchisee hereby authorizes Franchisor to communicate with the lessor under the Lease
(and hereby authorizes such lessor to communicate with Franchisor) for any purpose, including de-identification of
the Location following the termination or expiration of this Agreement, Franchisee’s sales, Franchisee’s defaults
under this Agreement or the Lease and negotiating a lease for the Location commencing following the termination or
expiration of the Franchisee’s Lease.  Franchisee shall at all times fully perform each and all of its obligations under
the Lease.

5.3.4 If the Location is to be purchased by Franchisee, the contract for purchase and sale shall
be subject to Franchisor’s review and acceptance, a true and correct copy of which shall be delivered to Franchisor
at least 15 days prior to the execution thereof, and a true and correct copy of such executed contract shall be
furnished to Franchisor within 15 days after execution.

5.4 Construction.

5.4.1 Following the Effective Date and before the renovation or construction of the Licensed
Store or the Location, Franchisor shall provide Franchisee with copies of Franchisor’s specifications for the design
and layout of the Licensed Store and required fixtures, equipment, furnishings, decor, trade dress, and signs.
Franchisee shall at its sole cost and expense promptly cause the Premises and Licensed Store to be constructed,
equipped and improved in accordance with such System Standards, unless Franchisor shall, in writing, agree to
modifications thereof.  Franchisee shall employ one of Franchisor’s pre-approved architects. Franchisee may,
however, use a licensed architect that is not one of Franchisor’s pre-approved architects with approval, which
Franchisor may approve or deny based on its sole discretion. If Franchisor consents to Franchisee’s use of an
architect that is not on Franchisor’s pre-approved list, Franchisee will pay to Franchisor a $2,500 fee for review and
evaluation of Franchisee’s architect’s work by Franchisor or its designated architect.  Franchisee shall employ
licensed architects, engineers and general contractors at its sole cost and expense, to prepare such architectural,
engineering and construction drawings and site plans, and to obtain all Permits required to construct, remodel,
renovate, and/or equip the Licensed Store and Premises. Your selected engineers and general contractors must be
approved by Franchisor, which Franchisor may approve or deny based on its sole discretion  Franchisor has the
right, but not the obligation, to perform inspections of the Licensed Store and Premises during construction and after
construction to ensure that the Licensed Store is built in accordance with the drawings and specifications accepted
by Franchisor, and all fixtures, signs, furnishings and equipment are in compliance with System Standards.
Franchisee may not open the Licensed Store for business until Franchisee has received written authorization to open
from Franchisor, which authorization may be conditional and subject to Franchisor’s satisfactory inspection of the
Licensed Store.

5.4.2 Franchisee may from time to time request additional information regarding the design and
construction of the Licensed Store, which, if in the possession of Franchisor, shall be provided at no expense to
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Franchisee.  Upon request, Franchisor shall provide additional site visits, project management, design work and
equipment purchasing services to Franchisee at Franchisee’s sole cost.

5.4.3 Subject only to Force Majeure (provided that Franchisee continuously complies with
Section 5.4.5 of this Agreement), Franchisee shall complete construction or renovation, as the case may be, of the
Premises, the Licensed Store and all improvements therein, including installation of all fixtures, signs, equipment
and furnishings as soon as possible, but in any event within 6 months after commencement of construction, unless
Franchisor consents in writing to a longer period of time.  The operation of the Licensed Store by Franchisee shall
commence not later than 12 months following the Effective Date.

5.4.4 The time periods for the commencement and completion of construction and the
installation of fixtures, signs, machinery and equipment as referred to in this Section 5.4 are of the essence of this
Agreement.  If Franchisee fails to perform its obligations contained in this Section, the Franchisor may, without
limiting the materiality of any other default of this Agreement, deem the Franchisee’s failure to so perform its
obligations to constitute a material default of this Agreement.

5.4.5 In the event of the occurrence of an event which Franchisee claims to constitute Force
Majeure, Franchisee shall provide written notice to Franchisor in writing within 5 days following commencement of
the alleged Force Majeure which notice shall include the words “Force Majeure” and explicitly describe the specific
nature and extent of the Force Majeure, and how it has impacted Franchisee’s performance hereunder.  Franchisee
shall provide Franchisor with continuous updates (no less frequently than once each week) on Franchisee’s progress
and diligence in responding to and overcoming the Force Majeure, and shall notify Franchisor immediately upon
cessation of such Force Majeure, and provide all other information as may be requested by Franchisor.  If Franchisee
shall fail to notify Franchisor of any alleged Force Majeure within said 5 days, or shall fail to provide any such
updates during the continuance of the alleged Force Majeure, Franchisee shall be deemed to have waived the right to
claim such Force Majeure.

5.4.6 Franchisor’s acceptance of Franchisee’s plans and specifications for the Location,
Franchisor’s guidance with the development of the Location, and Franchisor’s authorization to open the Licensed
Store are to assure that Franchisee complies with System Standards, and shall not be construed as any express or
implied representation or warranty that the Location complies with any Applicable Laws, codes or regulations or that
the construction is sound or free from defects.  Franchisor’s criteria for acceptance or rejection do not encompass
technical, architectural or engineering considerations.  Franchisor will have no liability with respect to construction
of the Location, nor shall Franchisor be responsible in any way for delays or losses occurring during the design,
construction or other preparation of the Licensed Store, whether caused by the condition of the Location, the design,
engineering, construction, equipping, decorating, or stocking of the Licensed Store, or any other reason.  Franchisee
expressly acknowledges and agrees that Franchisor does not, directly or indirectly, warrant or ensure that the design,
decor, appearance, fixtures, layout, and/or other improvements of the Licensed Store will guaranty Franchisee’s
success.

5.5 Maintaining and Remodeling of Licensed Store.

5.5.1 Franchisee shall maintain the condition and appearance of the Licensed Store in a “like
new” level of cosmetic appearance consistent with the image of Stores as attractive, clean, and efficiently operated,
offering high quality food products and beverages, efficient and courteous service, and pleasant ambiance.  To the
extent controlled by Franchisee, if at any time in the Franchisor’s reasonable judgment, the state of repair,
appearance or cleanliness of the Franchisee’s Premises (including the Licensed Store and the non-Store portion of
Franchisee’s Premises, and parking areas) or its fixtures, equipment, furnishings, signs or utensils fail to meet the
System Standards therefor, Franchisee shall immediately upon receipt of notice from Franchisor specifying the
action to be taken by Franchisee (within the time period specified by Franchisor), correct such deficiency, repair and
refurbish the Licensed Store and Premises, as applicable, and make such modifications and additions to its layout,
decor and general theme, as may be required, including the replacement of worn out or obsolete fixtures, equipment,
furniture, signs and utensils, and the repair and repainting of the interior and exterior of the Licensed Store, the
Premises and appurtenant parking areas (if any).  Such maintenance shall not be deemed to constitute remodeling, as
set forth below.
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5.5.2 In addition to Franchisee’s obligations under Section 5.5.1, during the Term, but not more
frequently than once every 5 years during the Term and as a condition to Franchisee’s exercising its Successor
Franchise Right, Franchisor may require Franchisee, at Franchisee’s sole cost and expense, to refurbish, remodel and
improve the Licensed Store to conform the Franchisee’s building design, trade dress, color schemes, and
presentation of Marks to Franchisor’s then current specified public image (or image implemented or in development
at a Store owned or operated by Franchisor or any of its Affiliates).  Such a remodeling may include extensive
structural changes to the Licensed Store and replacement or modification of furnishings, fixtures and equipment as
well as such other changes as the Franchisor may direct, and Franchisee shall undertake such a program promptly
upon notice from the Franchisor, and shall complete any such remodeling as expeditiously as possible, but in any
event within 90 days of commencing same (and no later than the commencement of the applicable Successor Term),
unless Franchisor expressly agrees to a longer period of time.

5.5.3 If the Licensed Store is damaged or destroyed by fire or any other casualty, Franchisee,
within 90 days thereof, shall initiate such repairs or reconstruction, and thereafter in good faith and with due
diligence continue (until completion) such repairs or reconstruction, in order to restore the premises of the Licensed
Store to its original condition prior to such casualty; any such repair and reconstruction shall be completed as soon
as reasonably practicable but in any event within 6 months following the event causing the damage or destruction.
If, in the Franchisor’s reasonable judgment, the damage or destruction is of such a nature or to such extent that it is
feasible for Franchisee to repair or reconstruct the Location and the Licensed Store in conformance with
Franchisor’s then standard System decor specifications for new Stores, the Franchisor may require that Franchisee
repair or reconstruct the Premises and Store operated pursuant hereto in conformance with the then standard System
decor specifications.

ARTICLE 6
TRAINING

6.1 Initial Training Program.

6.1.1 In exchange for the Initial Training Fee, Franchisor shall provide an Initial Training
Program in the Franchisor’s System and methods of operation (the “Initial Training Program”) at the Franchisor’s
training facilities in Orlando, Florida; or other location specified by Franchisor, to up to 3 persons selected by
Franchisee who shall include the Store Manager, and the Franchisee, if Franchise is an individual, and Franchisee’s
Operating Principal, if Franchisee is an Entity. Franchisor will not provide the Initial Training Program if the Initial
Training Fee is not paid. Franchisee may, at Franchisor’s discretion, be required to pay Franchisor’s then-current
training fee for any personnel, beyond the initial 3 individuals, who attend the Initial Training Program.  The Initial
Training Program shall consist of approximately 80 hours of training over a 10-day period.  The Initial Training
Program shall be provided by Franchisor prior to the opening of the Licensed Store and must be completed before
the Licensed Store opens to the public.  Franchisee shall pay all travel, living, compensation, and other expenses
(e.g., including all Travel and Living Expenses and Wages payroll for its personnel), if any, incurred by Franchisee
and/or Franchisee’s employees in connection with attendance at training programs.  Franchisee may not open the
Licensed Store until such training shall have been completed to the satisfaction of Franchisor and Franchisee’s
management team has been certified by Franchisor.  All personnel attending training must have first successfully
completed the ServSafe certification program. All personnel attending training must have first successfully
completed all training certification(s) required by any Governmental Authority.

6.1.2 Franchisor shall determine the contents and manner of conducting the Initial Training
Program in its discretion, however, the training course will be structured to provide practical training in the
implementation and operation of a Store and may include such topics as on-site food preparation, portion control,
preparation and cooking procedures, packaging procedures, System Standards, marketing and customer service
techniques, reports and equipment maintenance. The Initial Training Program shall not be provided if (i) Franchisee
and/or any Affiliate of Franchisee owns or operates two or more Stores as of the Effective Date, provided however,
that Franchisor may, in its sole discretion, require Franchisee and its Operating Principal and Store Manager
complete the Initial Training Program if Franchisee’s (or its Affiliate’s) existing Stores are not in compliance with
System Standards, or (ii) this Agreement is executed as a Successor Franchise Agreement.
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6.1.3 Franchisee acknowledges that because of Franchisor’s superior skill and knowledge with
respect to the training and skill required to manage the Store, its judgment as to whether or not the Franchisee or his
manager has satisfactorily completed such training shall be determined by Franchisor in its judgment.

6.2 On-Site Opening Assistance.  As part of the Initial Training Program, commencing shortly before
and ending shortly after the Licensed Store opens to the public, Franchisor shall provide up to 10 days of on-site
training to Franchisee’s Operating Principal and Store Manager(s) (“On-Site Training”).  Franchisor shall provide
the On-Site Training at no additional charge; provided, however, that if Franchisor determines in its reasonable
discretion that more than 10 days of on-site training is necessary, Franchisee must reimburse Franchisor for all
travel, living, compensation, and other expenses, incurred by Franchisor as a result of extending the On-Site
Training.  The On-Site Training shall be provided at Franchisor’s sole discretion and control, however, the training
will be structured to provide additional practical training in the implementation and operation of a Store. The
On-Site Training will be structured to provide additional practical training in the implementation and operation of a
Store and will be conducted at Franchisor’s sole discretion and control. However, Franchisee will not receive
On-Site Training if the Licensed Store is its second or any subsequent store.

6.3 Additional Training.

6.3.1 All newly hired and replacement Operating Principal(s) and Store Managers of the
Licensed Store shall be subject to Franchisor’s reasonable approval and shall successfully complete, to Franchisor’s
satisfaction, the Initial Training Program conducted by Franchisor.  In addition, if the Store is not in compliance with
System Standards, Franchisor may, in its sole discretion, require Franchisee, Franchisee’s Operating Principal and
Store Manager re-attend and successfully complete, to Franchisor’s satisfaction, the Initial Training Program.
Franchisee, or Franchisee’s Operating Principal, or a fully trained Store Manager shall, to Franchisor’s satisfaction,
train each of Franchisee’s regular employees prior to the first opening of the Licensed Store to the public and at all
times thereafter during the Term.  At all times during the Term, Franchisee shall employ an adequate staff of
employees working at the Licensed Store who shall have been fully and adequately trained, in Franchisor’s
judgment, and all such employees shall have completed all training certification(s) required by any Governmental
Authority.  Notwithstanding the first sentence of this Section, the Store Managers of Franchisee shall have the skill
level, training and experience commensurate with the demands of the position, and in keeping with Franchisor’s high
standards for quality products, courteous service, and cleanliness of operations.

6.3.2 Franchisee shall pay Franchisor’s then current, reasonable charges (as set forth in the
Manuals) for any such training performed by Franchisor at Franchisee’s request, or which is otherwise required
hereunder and not covered by Sections 6.1.1 and 6.2 of this Agreement.

6.3.3 Franchisor may, from time to time, (i) require Franchisee, its Operating Principal and its
Store Manager(s), or any of them, to attend additional training courses or programs (“Additional Training”) during
the Term; or (ii) make available to Franchisee, its Operating Principal and the Store Manager(s), or any of them,
optional Additional Training during the Term.  Additional Training may be held on a national or regional basis at
locations selected by Franchisor to instruct Franchisee with regard to new procedures or programs which Franchisor
deems, in its judgment, to be of material importance to the operation of the Licensed Store.  Such Additional
Training may relate, by way of illustration, to product production techniques, new recipes, marketing, bookkeeping,
accounting and general operating procedures, and the establishment, development and improvement of Information
Systems.  Franchisor may establish charges applicable to all franchisees similarly situated for such optional training
courses.  The time and place of such training courses shall be at Franchisor’s discretion.  In addition to any charge
Franchisor may establish, Franchisee shall pay all Travel Expenses incurred in connection with attendance at such
courses.  Franchisor shall pay no compensation for any services performed by trainee(s) in connection with the
Additional Training.

6.3.4 Franchisor and its designees shall have the right to enter the Licensed Store to conduct
training programs for franchisees (and prospective franchisees) of Franchisor, from time to time and at a time and in
a manner consistent with Franchisor’s reasonably established policies and procedures in effect from time to time.
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6.4 Annual Meeting.

6.4.1 Franchisee shall pay to Franchisor a registration fee, if one is assessed by Franchisor, of
$299 per attendee to attend an annual franchise meeting or convention.

6.5 Other Assistance.

6.5.1 Franchisee shall have the right, at no additional charge, to inquire of Franchisor’s
headquarters staff, its field representatives and training staff with respect to problems relating to the operation of the
Licensed Store, by telephone, electronic mail, facsimile, or other means of correspondence, and Franchisor shall use
its best efforts to diligently respond to such inquiries, in order to assist Franchisee in the operation of the Licensed
Store.  At no time shall reasonable assistance be interpreted to require Franchisor to pay any money to Franchisee or
to defer Franchisees’ obligation to pay any sums to Franchisor.

6.5.2 At Franchisee’s request, Franchisor may, but shall not be obligated to (a) cause its field
representatives to visit the Licensed Store to advise, consult with, or train Franchisee in connection with its
performance and operation of the Licensed Store and Franchisee’s compliance with the Manuals; or (b) permit
Franchisee or certain of its employees to provide assistance, consultation, or additional training at a Store selected
by Franchisor.  If Franchisor provides such additional assistance, consultation or training to Franchisee (w) such
assistance, consultation or training will be subject to Franchisor’s capacity, scheduling, and discretion, but
Franchisor shall not be obligated to provide that assistance, consultation or training, (x) Franchisee shall pay all
travel, living, compensation, and other expenses, if any, incurred by Franchisee and/or Franchisee’s employees in
connection with such additional assistance, consultation, or training, (y) Franchisor shall not pay any compensation
to Franchisee or Franchisee’s employees for providing services at Franchisor’s or another Franchisee’s Store in
connection with the assistance, consultation, or training, and (z) Franchisee shall pay such training charges as may be
then in effect, and shall reimburse Franchisor for all Travel Expenses incurred by Franchisor and its personnel in
connection with such training.

6.5.3 In the event of any sale transfer, or Assignment, the transferee/assignee must be trained
by Franchisor as a condition of Franchisor’s consent to such transfer.  The Licensed Store shall not be transferred,
opened, or re-opened by the transferee until Franchisor accepts the transferee in writing as being qualified to operate
the Store and Franchisor has otherwise consented to the transfer in accordance with this Agreement.

ARTICLE 7
MANUALS AND STANDARDS OF OPERATOR

QUALITY, CLEANLINESS AND SERVICE

7.1 Compliance with Applicable Law.  Franchisee shall operate the Licensed Store as a clean, orderly,
legal and respectable place of business in accordance with Franchisor’s business standards and merchandising
policies, and shall comply with all Applicable Laws.  Franchisee shall not cause or allow any part of its Location or
Premises to be used for any immoral or illegal purpose.  Franchisee shall in all dealings with its customers, suppliers,
and public officials adhere to high standards of honesty, integrity, fair dealing and ethical conduct and refrain from
engaging in any action (or failing to take any action) which will cause Franchisor to be in violation of any
Applicable Law.  Franchisee shall refrain from engaging in action (or failing to take any action), which in the sole
opinion of Franchisor, causes or could cause harm to the Marks, the System and/or the “Jeff’s Bagel Run” brand.  If
Franchisee shall receive any notice, report, fine, test results or the like from the applicable state or local department
of health (or other similar Governmental Authority), Franchisee shall promptly send a copy of the same to
Franchisor.  Franchisee shall correct any such deficiency noted within 10 days or such fewer number of days as
required by the applicable Governmental Authority.

7.2 Operating Principal and Management Employees.

7.2.1 The Operating Principal shall be principally responsible for communicating and
coordinating with Franchisor regarding business, operational and other ongoing matters concerning this Agreement
and the Licensed Store.  The Operating Principal shall have the full authority to act on behalf of Franchisee in regard
to performing, administering or amending this Agreement.  The Operating Principal shall be vested with the
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authority and responsibility for the day-to-day operations of the Licensed Store and all other Stores owned or
operated, directly or indirectly, by Franchisee or its Affiliates within a geographic area specified by Franchisor.  The
Operating Principal shall, during the entire period he or she serves as such, meet the following qualifications:  (a)
shall devote full time and best efforts solely to operation of all Stores owned or operated, directly or indirectly, by
Franchisee or its Affiliates in such geographic area and to no other business activities; (b) meet Franchisor’s
educational, experience, financial and other reasonable criteria for such position, as set forth in the Manuals or
otherwise in writing by Franchisor;; and (c) be an individual acceptable to Franchisor.  The Operating Principal shall
be responsible for all actions necessary to ensure that all Stores owned or operated, directly or indirectly, by
Franchisee in such geographic area are operated in compliance with this Agreement and the Manuals.  If during the
Term the Operating Principal is not able to continue to serve in such capacity or no longer qualifies to act as such in
accordance with this Section (including Franchisor’s subsequent disapproval of such person), Franchisee shall
promptly notify Franchisor of such occurrence.  Thereafter, Franchisee shall promptly, but not later than 10 days
after the prior Operating Principal ceases to serve Franchisee, (w) designate a replacement operating principal who
meets Franchisor’s then-current qualification requirements, (x) provide Franchisor with such information about such
new Operating Principal as Franchisor may request, (y) cause such replacement Operating Principal to undergo, at
Franchisee’s cost, such training as Franchisor may require, and (z) obtain Franchisor’s written acceptance of such
person as the Operating Principal.  Franchisor may, but is not required to, deal exclusively with the Operating
Principal in such regards unless and until Franchisor’s actual receipt of written notice from Franchisee of the
appointment of a successor Operating Principal who shall have been accepted by Franchisor.

7.2.2 Franchisee shall notify Franchisor in writing at least 10 days prior to employing the
Operating Principal setting forth in reasonable detail all information reasonably requested by Franchisor.
Franchisor’s acceptance of the Operating Principal shall not constitute Franchisor’s endorsement of such individual
or a guarantee by Franchisor that such individual will perform adequately for Franchisee or its Affiliates, nor shall
Franchisor be estopped from subsequently disapproving or otherwise challenging such person’s qualifications or
performance.

7.2.3 Franchisee shall ensure that the operation of the Licensed Store is at all times under the
direct control of the Operating Principal or a Store Manager.  At all times that the Licensed Store is open and at all
times which pre-opening or post-closing activities are being undertaken at the Licensed Store, the Licensed Store
shall be managed by a person that has successfully completed training (and if required, a person that is certified, by
Franchisor in its discretion, for the performance of such responsibilities) and has successfully completed the
ServSafe course and such other courses and training as may be specified by Franchisor and/or required by
Applicable Law.  Each such Store Manager shall be solely dedicated to the operation of the Store to which the
person is assigned.  Franchisee shall supervise, direct and be responsible for in all respects, the activities and
performance of all Operating Principals, Store Managers, and other employees of franchise and shall ensure
compliance with the Manuals and otherwise.

7.3 Computer/Information Systems.

7.3.1 Franchisee shall purchase, use and maintain the Information Systems specified in the Manuals in
accordance with the System Standards.  The Information Systems must at all time be connected to one or more
high-speed communications media specified by Franchisor and be capable of accessing the Internet.  Franchisee
must electronically link the Information Systems to Franchisor or its designee.  Franchisee shall allow Franchisor
and/or its designee to access the Information Systems and stored files, and to add, remove, configure and modify
information systems via any means including electronic polling and uploads, with or without notice.  Franchisor may
from time to time upon 30 days advance written notice require Franchisee, at Franchisee’s sole cost and expense, to
add, update, upgrade or replace the Information Systems, including hardware and/or software.  Although Franchisor
cannot estimate the future costs of the Information Systems, required hardware, software, or service or support, and
although these costs might not be fully amortizable over the time remaining in the Term, Franchisee agrees to
acquire and incur the costs of obtaining and implementing the hardware, software and other components and devices
comprising the Information Systems (including additions and modifications) and all support services, service and
maintenance agreements and subscriptions prescribed by Franchisor to maintain, protect, and interface with
Information Systems.  Information Systems may be provided directly by third parties or may be sold, licensed or

609095985.8



sublicensed by or through Franchisor at a reasonable one-time or recurring charge, and pursuant to forms of
agreement prescribed by Franchisor.

7.3.2 Franchisee shall not use or permit the use of the Information Systems for any unlawful or
non-business related activity.  Franchisee shall not install or use, and shall prohibit others from installing and using,
unauthorized hardware or other components and devices, software on or with the Information Systems.  Franchisee
shall take all commercially reasonable measures to insure that the Information Systems are used strictly in
accordance with System Standards, including security protocols and protective measures including how passwords
are assigned and rotated, prescribed limitations regarding which persons Franchisee may permit to access (via LAN,
WAN, internet or otherwise), use, perform support and installation functions and conduct transactions with the
Information Systems.  No virus, Trojan horse, malicious code or other unauthorized code or software is installed on,
or transmitted by, the Information Systems.  Franchisee shall at all times provide Franchisor with all passwords,
access keys and other security devices or systems as necessary to permit Franchisor to access the Information
Systems and obtain the data Franchisor is permitted to obtain.  Franchisor reserves the right to add, control, modify,
govern and block any and all network and internet traffic, ports, protocols, and destinations.

7.3.3 Franchisee shall, upon Franchisor’s request transmit e-mail, digital photos and real time video and
audio signals of the Store to, and in the form and manner prescribed by Franchisor.

7.3.4 Within a reasonable time upon Franchisor’s request, Franchisee shall apply for and maintain
systems for use of debit cards, credit cards, loyalty and gift cards and other non-cash payment methods.  Franchisee
shall adhere to all PCI (Payment Card Industry), CISP (Cardholder Information Security Program) and SDP (Site
Data Protection) compliance specifications, as amended.

7.3.5 Franchisee shall sell, or otherwise issue, as Franchisor may designate, Stored-value, loyalty and
gift cards, certificates and other non-cash payment methods (collectively “Loyalty Programs”) that Franchisor
designate and only in the manner specified in the Manual.  Franchisee shall fully honor all Loyalty Programs that are
in the form approved or required by Franchisor, regardless of whether the Loyalty Programs was issued by
Franchisee or another franchisee or operator in the “Jeff’s Bagel Run” System, or purchased at any other location,
such as a retail or grocery Store, via the internet or via other means of distribution.  Franchisee shall sell, issue and
redeem (without any offset) Loyalty Programs in accordance with the procedures and policies Franchisor may
specify in the Manual or otherwise in writing, which may without limitation require Franchisee to provide customers
with bagels and/or other products without reimbursement.  Franchisee acknowledge that in connection with the
Loyalty Programs, Franchisee may be required to (a) enter into a separate agreement with a third party provider of
Loyalty Programs processing services under the terms and conditions as may be required by the third party for
participation in the Loyalty Programs; (b) purchase or upgrade, as necessary, hardware, software or other equipment,
required for participation in the Loyalty Programs; (c) purchase and maintain sufficient inventory cards and related
supplies for sale at Franchisee’s “Jeff’s Bagel Run” Store; (d) promote the sale of Loyalty Programs using only
marketing methods and materials Franchisor approve; (e) comply in all material respects with all applicable laws,
statutes and regulations in performing Franchisee’s obligations under this Agreement and otherwise in connection
with the Loyalty Programs; and (f) execute such other agreements or documents as may be reasonably required by
Franchisor in connection with the Loyalty Programs.  Franchisee further acknowledges that Franchisor may
discontinue or modify the Loyalty Programs at any time, in its sole discretion, and Franchisee agree to comply with
Franchisor’s requests to discontinue or modify the Loyalty Programs at any time.

7.4 Manuals. Franchisee shall participate in the System and operate the Licensed Store in strict
compliance with the System Standards and incorporated in Franchisor’s Manual(s).

7.4.1 The subject matter of the Manuals may include matters such as: forms, information
relating to product and menu specifications, purchase orders, general operations, labor management, Gross Sales
reports, training and accounting; sanitation; staff certification, design specifications and uniforms; display of signs
and notices; authorized and required Information Systems, equipment and fixtures, including specifications therefor;
Mark usage; insurance requirements; lease requirements; ownership requirements, decor; standards for management
and personnel, hours of operation; yellow page and local advertising formats; standards of maintenance and
appearance of the Licensed Store; procedures upon the occurrence of a Crisis Management Event; and required
posting of notices to customers as to how to contact the Franchisor to submit complaints and feedback; participation
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in surveys and mystery shopper programs; and such other matters and policies as Franchisor may reasonably elect to
include which relate to the System or the franchise relationship under the System.  In the event of the occurrence of a
Crisis Management Event, Franchisor may also establish emergency procedures pursuant to which Franchisor may
require Franchisee to, among other things, temporarily close the Licensed Store to the public, in which event
Franchisor shall not be liable to Franchisee for any losses or costs, including consequential damages or loss profits
occasioned thereby.  In the event of any dispute as to the contents of the Manuals, the terms and contents of the
master copy maintained by Franchisor shall be controlling.

7.4.2 Franchisor shall have the right to modify the Manuals at any time and from time to time;
provided, that no such modification shall alter Franchisee’s fundamental status and rights under this Agreement.
Modifications in the Manuals shall become effective upon delivery of written or electronic notice thereof to
Franchisee unless a longer period is specified in such written notice or unless a longer period is set forth in this
Agreement.  The Manuals, as modified from time to time, shall be an integral part of this Agreement and reference
made in this Agreement, or in any amendments, exhibits or schedules hereto, to the Manuals shall be deemed to
mean the Manuals kept current by amendments from time to time.

7.4.3 Upon the execution of this Agreement, Franchisor shall lend to Franchisee one copy of
the Manuals, unless Franchisee purchased the Licensed Store from an existing franchisee or Franchisee has entered
into this Agreement as a Successor Franchise Agreement.  The Manuals and all amendments to the Manuals (and
copies thereof) are copyrighted and remain Franchisor’s property.  They are loaned to Franchisee for the term of the
Agreement, and must be returned to Franchisor immediately upon the Agreement’s termination or expiration.  The
Manuals are highly confidential documents which contain certain Trade Secrets of Franchisor.  Franchisee shall not
make, or cause or allow to be made, any copies, reproductions or excerpts of all or any portion of the Manuals
without Franchisor’s express prior written consent.  Upon the expiration or termination of this Agreement for any
reason whatsoever, Franchisee shall immediately return the Manuals to Franchisor.  Franchisee’s loss or
unauthorized transfer of the Manuals, or other breach of this Section shall, without limiting the materiality of any
other default of this Agreement, constitute a material default of this Agreement.

7.5 Hours.  Subject to Applicable Law or subsequent written agreement between Franchisor and
Franchisee to the contrary, Franchisor and Franchisee agree that Licensed Store shall be open and operational 7 days
per week, every day of the year (except the holidays stated in the Manuals on which Franchisee is authorized to close
the Licensed Store), and at least during the hours established by Franchisor in the Manuals.  Franchisee shall
diligently and efficiently exercise its best efforts to achieve the maximum Gross Sales possible from its Location,
and shall remain open for longer hours if additional opening hours are reasonably required to maximize operations
and sales.  Notwithstanding the foregoing, Franchisor may authorize or direct Franchisee and other franchisees to
operate during hours and on fewer or more days than are specified in the Manuals and this Agreement.

7.6 Product Line and Service.  Franchisee shall advertise, sell and serve all and only those “Jeff’s
Bagel Run” Approved Products which Franchisor has directed to be advertised, sold and served at or from the
Licensed Store.  All “Jeff’s Bagel Run” Approved Products shall be sold and distributed under the specific name
designated by Franchisor and shall be purchased, inventoried, stored, prepared and served strictly in accordance with
Franchisor’s recipes and specifications.  Franchisee shall not remove any “Jeff’s Bagel Run” Approved Product from
the Franchisee’s menu without Franchisor’s express written approval, nor may Franchisee take any action which is
intended to diminish the maximum sales potential of any of the “Jeff’s Bagel Run” Approved Products.  All sales by
Franchisee shall be for retail consumption only.

7.7 Utensils, Fixtures and Other Goods.  All tableware, flatware, utensils, glasses, menus and other
like articles used in connection with the Licensed Store shall conform to Franchisor’s specifications, shall be
imprinted with Franchisor’s Marks, if and as specified by Franchisor, and shall be purchased by Franchisee from a
Supplier approved in writing by Franchisor, as provided in ARTICLE 9 of this Agreement.  No item of merchandise,
furnishings, interior and exterior decor items, supplies, fixtures, equipment or utensils shall be used in or upon any
Store unless expressly approved by Franchisor.

7.8 Menus.
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7.8.1  “Jeff’s Bagel Run” Approved Products shall be marketed by approved menu format(s) to
be utilized in the Licensed Store.  The approved and authorized menu and menu format(s) may include, in
Franchisor’s discretion, requirements concerning organization, graphics, product descriptions, illustrations, and any
other matters related to the menu(s), whether or not similar to those listed.  In Franchisor’s discretion, the menu
and/or menu format(s) may vary depending upon region, market size, and other factors.  Franchisor may change the
menu and/or menu format(s) from time to time or region to region or authorize tests from region to region or
authorize non-uniform regions or Stores within regions.  Franchisee shall have 10 days to implement all such
changes to the menu(s).

7.8.2 Franchisee shall, upon receipt of notice from Franchisor, add, delete, or update any
“Jeff’s Bagel Run” Approved Products to its menu(s) according to the instructions contained in the notice.
Franchisee shall have 10 days after receipt of written notice in which to fully implement any such change.
Franchisee shall cease selling any previously approved product within 10 days after receipt of notice that the product
is no longer approved.  Franchisor may instruct Franchisee to remove any item from the menu(s) on an emergency
basis and Franchisee must comply with such instruction immediately.  Franchisor shall not be liable to Franchisee
for any losses sustained by Franchisee in connection with such instruction (or Franchisee’s failure to comply with
such instruction).

7.8.3 All food products sold by Franchisee shall be of the highest quality, and the ingredients,
composition, specifications, and preparation of such food products shall comply with the instructions and other
requirements communicated by Franchisor or contained in Franchisor’s Manuals from time to time.

7.8.4 Franchisee is entitled to request that Franchisor approve additional menu items, including
food, beverage and merchandise, to be offered at the Licensed Store.  Franchisee shall request, in writing, that
Franchisor approve such additional menu items and the Supplier of such items.  Upon receiving the written request,
Franchisor shall evaluate the suggested menu items and the Supplier of such items in its sole discretion whether
Franchisee shall be permitted to offer such items at the Licensed Store.  Upon receiving written approval by
Franchisor, Franchisee may offer such additional menu items, subject to any conditions and/or limitations imposed
by Franchisor.

7.9 Notification of Legal Proceedings; and Crisis Management Events.

7.9.1 Franchisee shall notify Franchisor in writing within 10 days after Franchisee receives
actual notice of the commencement of any investigation, action, suit, or other proceeding, or the issuance of any
order, writ, injunction, award, or other decree of any court, agency, or other Governmental Authority that pertains to
the Licensed Store or that may adversely affect Franchisee’s operation of the Licensed Store or ability to meet its
obligations hereunder.

7.9.2 Upon the occurrence of a Crisis Management Event, Franchisee shall immediately inform
Franchisor, as instructed in the Manuals, by telephone and email (or other electronic messaging medium authorized
by Franchisor for this purpose). Franchisee shall cooperate fully with Franchisor with respect to Franchisor’s
response to the Crisis Management Event.

7.10 Signs.  Franchisee shall maintain approved signs and/or awnings at, on, or near the front of the
Premises, identifying the Location as a Store, which shall conform in all respects to Franchisor’s specifications and
requirements and the layout and design plan approved for the Location, subject only to restrictions imposed by
Applicable Law.  On receipt of notice by Franchisor of a requirement to alter any existing sign on its premises,
Franchisee will, at its cost, make the required changes within 30 days, subject to the approval of the lessor if
required by Franchisee’s Lease.  Franchisee will not be required to alter or replace the existing sign more than once
every five years.

7.11 Uniforms and Employee Appearance.  Franchisee shall cause all employees, while working in the
Licensed Store, to: (i) wear uniforms of such color, design, and other specifications as Franchisor may designate
from time to time, and (ii) present a neat and clean appearance.  If Franchisor removes the type of uniform utilized
by Franchisee from the list of approved uniforms, Franchisee shall have 60 days from receipt of written notice of
such removal to discontinue use of its existing inventory of uniforms and implement the approved type of uniform.
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Unless Franchisor otherwise consents in writing, Franchisee’s employees working in the Licensed Store shall be
dedicated solely to the Licensed Store and shall not work at any other business owned or operated by Franchisee.  In
no case shall Franchisee permit any employee of Franchisee to wear the required uniform except while working at
the Licensed Store; without limiting the generality of the foregoing, the uniform may not be worn off Premises for
any other purpose (other than while commuting to and from work at the Licensed Store).

7.12 Vending or Other Machines.  Except with Franchisor’s written approval, Franchisee shall not
cause or permit vending, gaming machines, pay telephones, automatic teller machines, Internet kiosks or any other
mechanical or electrical device to be installed or maintained at the Location.

7.13 Co-Branding.  Franchisee may not engage in any co-branding in or in connection with the
Licensed Store except with Franchisor’s prior written consent.  Franchisor shall not be required to approve any
co-branding chain or arrangement except in its discretion, and only if Franchisor has recognized that co-branding
chain as an approved co-brand for operation within Stores.  “Co-branding” includes the operation of an independent
business, product line or operating system owned or licensed by another entity (not Franchisor) that is featured or
incorporated within the Franchisee’s Premises or is adjacent to Franchisee’s Premises and operated in a manner
which is likely to cause the public to perceive it to be related to the Store licensed and franchised hereunder.  An
example would be an independent ice cream store or counter installed within Franchisee’s Premises.

7.14 Intranet.

7.14.1 Franchisor may, at its option, establish and maintain an Intranet through which
franchisees of Franchisor may communicate with each other, and through which Franchisor and Franchisee may
communicate with each other and through which Franchisor may disseminate the Manuals, updates thereto and other
confidential information.  Franchisor shall have discretion and control over all aspects of the Intranet, including the
content and functionality thereof.  Franchisor will have no obligation to maintain the Intranet indefinitely, and may
dismantle it at any time without liability to Franchisee.

7.14.2 Franchisee shall have the mere privilege to use the Intranet, subject to Franchisee’s strict
compliance with System Standards, protocols and restrictions that Franchisor may establish from time to time.  Such
standards and specifications, protocols and restrictions may relate to, among other things, (a) the use of abusive,
slanderous or otherwise offensive language in electronic communications, (b) communications between or among
franchisees that endorse or encourage Default of any franchisee’s franchise agreement, or other agreement with
Franchisor or its Affiliates, (c) confidential treatment of materials that Franchisor transmits via the Intranet, (d)
password protocols and other security precautions, including limitations on the number and types of employees that
may be granted access to the Intranet, (e) grounds and procedures for Franchisor’s suspending or revoking a
franchisee’s access to the Intranet, and (f) a privacy policy governing Franchisor’s access to and use of electronic
communications that franchisees post to the Intranet.  Franchisee acknowledges that, as administrator of the Intranet,
Franchisor can technically access and view any communication that any person posts on the Intranet.  Franchisee
further acknowledges that the Intranet facility and all communications that are posted to it will become Franchisor’s
property, free of any claims of privacy or privilege that Franchisee or any other person may assert.

7.14.3 Franchisee shall establish and continually maintain (during all times that the Intranet shall
be established and until the termination of this Agreement) an electronic connection (the specifications of which
shall be specified in the Manuals) with the Intranet that allows Franchisor to send messages to and receive messages
from Franchisee, subject to the standards and specifications.

7.14.4 At Franchisor’s request, Franchisee shall contribute a reasonable amount toward the cost
of the Intranet’s maintenance, as imposed from time to time by Franchisor.  Such contribution shall be established by
Franchisor by not later than January 31 of each applicable year and shall be payable 30 days thereafter.

7.14.5 If Franchisee shall default under this Agreement or any other agreement with Franchisor
or its Affiliate, Franchisor may, in addition to, and without limiting any other rights and remedies available to
Franchisor, disable or terminate Franchisee’s access to the Intranet without Franchisor having any liability to
Franchisee, and in which case Franchisor shall only be required to provide Franchisee a paper copy of the Manuals
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and any updates thereto, if none have been previously provided to Franchisee, unless not otherwise entitled to the
Manuals.

7.14.6 If Franchisor has enabled the Intranet to facilitate Franchisee ordering goods and products
from Franchisor and other vendors, then to the maximum extent possible, Franchisee shall order and purchase
through the Intranet all good and products available for purchase through the Intranet.

7.15 Loyalty and Rewards Programs. Franchisee shall participate in Franchisor’s loyalty and
rewards program (“Loyalty Program”) upon such terms and conditions as the Franchisor may establish.

ARTICLE 8
ADVERTISING AND CO-OPS

8.1 General Advertising Requirements.  Franchisee shall only use and display approved advertising
material provided, from time to time, by Franchisor and shall use and display all material in accordance with
Franchisor’s Policies.  Franchisee must obtain the prior written consent of Franchisor to use and/or display any
advertising materials, including, without limitation, all print advertising, newspaper and magazine advertisements,
direct mailers and mail coupons, not provided by Franchisor.  Franchisee shall submit all such materials to
Franchisor for approval and Franchisor shall grant or deny such approval within in 15 days of receiving the
materials.  If Franchisor has not approved such materials within 15 days, the materials shall be deemed disapproved.
Any advertising materials or concepts created by Franchisee and approved by Franchisor shall be deemed the sole
and exclusive property of Franchisor.  Franchisor may, in its discretion, require Franchisee to cease using any
advertising materials which it has previously approved and upon receiving notification from Franchisor, Franchisee
shall cease using such materials.

8.2 Local Advertising and Promotion.

8.2.1 Each calendar year, Franchisee shall expend no less than 2% of its Gross Sales for local
advertising of the Licensed Store (“Local Advertising Expenditure”).  Such local advertising does not include the
cost of Franchisee listing the Licensed Store in the white pages or yellow pages of telephone and/or online
directories.   Franchisee shall deliver evidence of local advertising expenditures in the form and manner prescribed
by Franchisor from time to time.  Upon the request of Franchisor, Franchisee shall provide an advertising plan which
details the local advertising to be conducted over a 12 month period.  Franchisor hereby reserves the right to reject
all or part of such plan and Franchisee shall revise the plan in response thereto.  Unless Franchisor shall give its
express written consent, Franchisee shall not use the Local Advertising Expenditure for yellow page advertising,
market-wide research, seminars, entertainment, fees paid to consultants not approved by Franchisor, incentive
programs, charitable contributions, press parties, or specialty items (unless part of a market-wide program approved
by Franchisor and the cost of the same is not recovered by promotion).

8.3 Advertising Fund.

8.3.1 When, and if, Franchisor establishes the Advertising Fund in accordance with Section 4.3
of this Agreement, Franchisee’s Advertising Fee shall be applied to the Advertising Fund.  An amount equal to all
Advertising Fund revenues and allocations will be expended for national, regional, or local advertising, public
relations or promotional campaigns or programs designed to promote and enhance the image, identity or patronage
of franchised, and Franchisor-owned (including Affiliate-owned) Stores.  Such expenditures may include:
(a) creative development, production and placement of print advertisements, commercials, musical jingles, decals,
radio spots, audio advertising, point of purchase materials, direct mail pieces, literature, outdoor advertising, door
hangers, electronic media advertisements, and other advertising and promotional material; (b) creative development,
preparation, production and placement of video, audio and written materials and electronic media, (c) to purchase
artwork and other components for advertising; (d) media placement and buying, including all associated expenses
and fees; (e) administering regional and multi-regional marketing and advertising programs; (f) market research,
marketing studies and customer satisfaction surveys, including the use of secret shoppers; (g) development and
production of, and, to the extent applicable, acquisition of, premium items, giveaways, promotions, contests, public
relations events, and charitable or nonprofit events; (h) creative development of signage, posters, and individual
décor items including wall graphics; (i) recognition and awards events and programs; (j) system recognition events,
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including periodic national and regional conventions and meetings; (k) website, extranet and/or Intranet
development, implementation and maintenance; (l) development, implementation and maintenance of a website that
permits electronic commerce, reservation system and/or related strategies; (m) retention and payment of advertising
and promotional agencies and other outside advisors, including retainer and management fees; (n) public relations
and community involvement activities and programs; (o) expenditures for activities conducted for the benefit of
co-branding, or other arrangements where “Jeff’s Bagel Run” Approved Products and/or services are offered in
conjunction with other marks or through alternative channels of distribution; (p) development, amendment and
revisions to the standards, policies and procedures set forth in the Manuals; and (q) payment to Franchisor or its
Affiliates, for internal expenses incurred in connection with the operation of its marketing/advertising department(s),
if any, and the administration of the Advertising Fund.

8.3.2 Franchisor may employ individuals, consultants or advertising or other agencies,
including consultants or agencies owned by, operated by or affiliated with Franchisor, to provide services for the
Advertising Fund.  The Advertising Fund may be used to defray direct expenses of Franchisor employees related to
the operation of the Advertising Fund, to pay for attorneys’ fees and other costs related to the defense of claims
against the Advertising Fund or against Franchisor relating to the Advertising Fund, and to pay costs with respect to
collecting amounts due to the Advertising Fund.

8.3.3 Franchisor shall determine, in its discretion, the cost, media, content, format, style,
timing, allocation and all other matters relating to such advertising, public relations and promotional campaigns.
Franchisee acknowledges that not all Franchisees are or shall be required to contribute, or contribute the same
percentage of Gross Sales, to the Advertising Fund.  Nothing herein shall be construed to require Franchisor to
allocate or expend Advertising Fund contributions or allocations so as to benefit any particular franchisee,
Franchisee or group of franchisees or franchisees on a pro rata or proportional basis or otherwise.  Except as
directed in writing by Franchisor, Franchisee must participate in all advertising, marketing, promotions, research and
public relations programs instituted by the Advertising Fund.  Franchisor may make copies of advertising materials
available to Franchisee with or without additional reasonable charge, as determined by Franchisor.  Any additional
advertising shall be at the sole cost and expense of Franchisee.  The Advertising Fund shall, as available, provide to
Franchisee marketing, advertising and promotional formats and sample materials at the Advertising Fund’s direct
cost of producing such items, plus shipping and handling.  Franchisor (or its Affiliate) may collect rebates and
allowances and credits from suppliers based on purchases or sales by Franchisee and Franchisor shall have the right
to retain such sums for its own purposes, return such sums to be used by one or more franchisees, including for
designated purposes, and use such sums for advertising the “Jeff’s Bagel Run” brand, or one or more of the
foregoing purposes in Franchisor’s discretion.  Any such contribution of such rebates or credits to the Advertising
Fund shall not reduce Franchisee’s obligation to pay the Advertising Fee.  Franchisor may include information
regarding acquiring a franchise on or as a part of materials and items produced by or for the Advertising Fund.

8.3.4 Franchisor shall either (i) transfer the Advertising Fees to a separate Entity to whom
Franchisor has assigned or delegated the responsibility to operate and maintain the Advertising Fund, or
(ii) administratively segregate on its books and records all Advertising Fees received from Franchisee and all other
franchisees of Franchisor.  Nothing herein shall be deemed to create a trust fund, and Franchisor may commingle
advertising fees with its general operating funds and expend such sums in the manner herein provided.  For each
Store that Franchisor or any of its Affiliate operates, Franchisor or such Affiliate will similarly allocate to the
Advertising Fund the amount that would be required to be contributed to the Advertising Fund if it were a licensed
Store.

8.3.5 If less than the total of all contributions and allocations to the Advertising Fund are
expended during any fiscal year, such excess may be accumulated for use during subsequent years.  Franchisor may
spend in any fiscal year an amount greater or less than the aggregate contributions to the Advertising Fund in that
year and may cause the Advertising Fund to borrow funds to cover deficits or invest surplus funds.  If Franchisor (or
an Affiliate) advances money to the Advertising Fund, it will be entitled to be reimbursed for such advances.  Any
interest earned on monies held in the Advertising Fund may be retained by Franchisor for its own use in its
discretion.  Within 60 days following each fiscal year, Franchisor shall prepare a statement of contributions and
expenditures for the Advertising Fund and, upon Franchisee’s written request, Franchisor shall provide such
information to Franchisee.
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8.4 Co-op Advertising.  The Franchisor may, but is not obligated to, from time to time establish
regions for co-operative advertising (“Co-op Advertising Regions”), to coordinate advertising, marketing efforts
and programs and maximizing the efficient use of local and/or regional advertising media.

8.4.1 If and when Franchisor creates a Co-op Advertising Region for the region in which the
Store operated hereunder is located, Franchisee (and, if Franchisor or an Affiliate of Franchisor owns a Store in such
Co-op Advertising Region, then Franchisor or such Affiliate of Franchisor ), shall become a subscriber and member
thereof and shall execute and participate  in accordance with the Subscription Agreement and the Certificate of
Incorporation and Bylaws of such Co-op Advertising Region on the forms prescribed by Franchisor.  The size and
content of such regions, when and if established by the Franchisor, shall be binding upon Franchisee, and all other
similarly situated franchisees of the System and Franchisor or such Affiliate of Franchisor, if it operates Stores in the
region.  At all meetings of such Co-op Advertising Region each participating Franchisee, as well as Franchisor (or
such Affiliate), if applicable, shall be entitled to one vote for each Store located within such Co-op Advertising
Region or such other vote as may reasonably be determined by Franchisor.

8.4.2 Franchisee and other members of the Co-op Advertising Region, whose agreements
require their participation, will contribute to the Co-op Advertising Region such amount as may be determined by
Franchisor; provided, however, the rate of contribution may be increased in excess of such amount from time to time
upon the affirmative vote or consent of not less than a majority of the voting power of the Co-op Advertising
Region, but the Co-op Advertising Region may not reduce any minimum contribution rate established by Franchisor
(subject to the limitations set forth in this Section).

8.4.3 Subject to Section 8.4.1 of this Agreement, each Co-op Advertising Region will decide as
to the usage of funds available to it for media time, production of media materials, whether for radio, television,
newspapers or Store level materials such as flyers, or posters, or for any other type of advertising or marketing use,
and then such Co-op Advertising Region shall in writing request approval from Franchisor to use said funds in said
manner.  Franchisor shall not withhold approval unreasonably, but no placement of advertising or commitment of
advertising funds on behalf of a Co-op Advertising Region will be made without Franchisor’s prior written approval.
Franchisor reserves the right to establish general standards concerning the operation of the Co-op Advertising
Region, advertising agencies retained by Co-op Advertising Region, and advertising programs conducted by Co-op
Advertising Region.  Any disputes (other than pricing) arising among or between Franchisee, other franchisees,
and/or the Co-op Advertising Region may be resolved by Franchisor whose decision shall be final and binding on all
parties.  No Co-op Advertising Region may appoint or pay from the funds collected by the Co-op Advertising
Region fees or costs of any advertising agency or buying group without the prior written permission of Franchisor.

8.5 Telephone Numbers and Directory Advertising.  In addition to the Advertising Fees and
Franchisees required expenditures under Sections 8.2 and 8.3, Franchisee shall, at its sole expense, subscribe for and
maintain throughout the Term, one or more listed telephone numbers which shall be listed in the white pages and
under such headings in the yellow pages of such telephone directory or directories as Franchisor may reasonably
designate or approve which service Franchisee’s trade area, as reasonably determined by Franchisor.  Franchisor
reserves the right to establish general standards concerning directory and other types of advertising.

8.6 Promotional Campaigns.  From time to time during the term hereof, Franchisor shall have the right
to establish and conduct promotional campaigns on a national or regional basis, which may by way of illustration
and not limitation promote particular products or marketing themes.  Franchisee and each Co-op Advertising
Region, if any, agrees to participate in such promotional campaigns upon such terms and conditions as the
Franchisor may establish.  Franchisee acknowledges and agrees that such participation may require Franchisee to
purchase point of sale advertising material, posters, flyers, product displays and other promotional material (unless
provided at no charge through the Advertising Fund).

8.7 Internet.

8.7.1 Franchisee shall not develop, create, generate, own, license, lease or use in any manner
any computer medium or electronic medium (including any Internet home page, e-mail address, website, domain
name, bulletin board, newsgroup or other Internet-related medium or activity) which in any way uses or displays, in
whole or part, the Marks, or any of them, or any words, symbols or terms confusingly similar thereto without
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Franchisor’s express prior written consent, and then only in such manner and in accordance with System Standards
as Franchisor may establish from time to time.

8.7.2 Franchisor has established one or more Internet websites.  Franchisor shall have
discretion over the design, content and functionality of such websites.  Franchisor may include one or more interior
pages that identifies businesses or stores operated under the Marks, including the Licensed Store, by among other
things, geographic region, address, telephone number(s), and menu items.  Such web-site(s) may also include one or
more interior pages dedicated to the sale of franchises by Franchisor and/or relations with Franchisor’s or its
Affiliate’s investors.  Franchisor may permit Franchisee to periodically select from Franchisor’s designated
alternative design elements for an interior page (or portion thereof) dedicated to the Licensed Store.  Such
designated alternative design elements may change from time to time.  Franchisor will implement any such
designated design elements or changes promptly, subject to Franchisor’s business needs and scheduling availability.
Franchisor may disable or terminate such website(s), in whole or in part, without Franchisor having any liability to
Franchisee.

8.7.3 Franchisee acknowledges and agrees that Franchisor (or its Affiliate) is the owner of, and
will retain all right, title and interest in and to (i) the domain name “Jeff’s Bagel Run”; (ii) the URL:
“www.jeffsbagelrun.com”; all existing and future domain names, URLs, future addresses and subaddresses using the
Marks in any manner; (iii) means all computer programs and computer code (e.g., HTML, XML DHTML, Java)
used for or on the Franchisor’s web site(s), excluding any software owned by third parties; (iv) all text, images,
sounds, files, video, designs, animations, layout, color schemes, trade dress, concepts, methods, techniques,
processes and data used in connection with, displayed on, or collected from or through Franchisor’s website(s); and
(iv) all intellectual property rights in or to any of the foregoing.

8.8 Grand Opening Fee.  In connection with the opening of the Store at the Location, Franchisee must
spend a minimum of $10,000 for grand opening marketing and promotion in the month prior to opening the Store at
the Location in accordance with a plan that Franchisor provides.  No amount paid by Franchisee for Franchisee’s
grand opening will be credited toward any of Franchisee’s other marketing obligations.  Franchisee must provide
Franchisor with supporting documentation evidencing these expenditures upon request.  Franchisor reserves the right 
to collect this grand opening marketing and promotion amount.  If Franchisor collects this fee (rather than having
Franchisee spend this amount directly with third party suppliers), Franchisor will either:  (i) reimburse Franchisee for 
Franchisee’s documented grand opening marketing expenditures that Franchisor has pre-approved, up to $10,000; or 
(ii) directly pay Franchisee’s vendors for Franchisee’s grand opening marketing expenditures that Franchisor has
pre-approved, up to $10,000.

ARTICLE 9
DISTRIBUTION AND PURCHASE OF

EQUIPMENT, SUPPLIES, AND OTHER PRODUCTS

9.1 “Jeff’s Bagel Run” Approved Products.  At all times throughout the Term, Franchisee shall
purchase and maintain in inventory such types and quantities of “Jeff’s Bagel Run” Approved Products as are
needed to meet reasonably anticipated consumer demand.  Franchisee shall purchase “Jeff’s Bagel Run” Approved
Products solely and exclusively from Franchisor or its designees.

9.2 Proprietary Products.  Franchisor may, from time to time throughout the Term, require that
Franchisee purchase, use, offer and/or promote, and maintain in stock at the Licensed Store (i) in such quantities as
are needed to meet reasonably anticipated consumer demand, certain proprietary products including bagels, specialty
cream cheeses, cookies, baked goods, coffee and tea and other beverages and food items, and ancillary related
products, which may include specialty foods, packaged foods, books, hats, T-shirts, and novelty items and other
ingredients and raw materials, which are grown and produced or manufactured in accordance with Franchisor’s
Trade Secrets, proprietary recipes, specifications and/or formulas or which Franchisor designates as “proprietary,”
and (ii) certain packaging, Information Systems, other products, supplies, services and equipment designated by
Franchisor as “proprietary” (“Proprietary Products”).  Franchisee shall purchase Proprietary Products only from
Franchisor or its Affiliates (if they sell the same), or Franchisor’s designees.  Franchisor shall not be obligated to
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reveal such Trade Secrets, recipes, specifications and/or formulas of such Proprietary Products to Franchisee,
non-designated suppliers, or any other third parties.

9.3 Non-Proprietary Products.  Franchisor may designate certain food products, condiments,
merchandise, beverages, raw materials, fixtures, furnishings, equipment, uniforms, supplies, paper goods, services,
menus, packaging, forms, Information Systems, and other products, supplies, services and equipment, other than
Proprietary Products, which Franchisee may or must use and/or offer and sell at the Licensed Store
(“Non-Proprietary Products”).  Franchisee may, but shall not be obligated to, purchase such Non-Proprietary
Products from Franchisor or its Affiliate, if Franchisor or such Affiliate, supply the same.  Franchisee may use, offer
or sell only such Non-Proprietary Products that Franchisor has expressly authorized, and that are purchased or
obtained from Franchisor or a producer, manufacturer, distributor, supplier or service provider (“Supplier”)
designated or approved by Franchisor pursuant to Section 9.3.2 of this Agreement.

9.3.1 Franchisee may purchase authorized Non-Proprietary Products from (i) Franchisor or its
Affiliates (if they sell the same); (ii) Suppliers designated by Franchisor; or (iii) Suppliers selected by Franchisee
and approved in writing by Franchisor prior to Franchisee making such purchase(s).  Each such Supplier designated
by Franchisor must comply with Franchisor’s usual and customary requirements regarding insurance,
indemnification, and non-disclosure, and shall have demonstrated to the reasonable satisfaction of Franchisor: (a) its
ability to supply a Non-Proprietary Product meeting the specifications of Franchisor, which may include
specifications as to brand name, model, contents, manner of preparation, ingredients, quality, freshness and
compliance with governmental standards and regulations; (b) its reliability with respect to delivery and the consistent
quality of its products or services; and (c) its ability to meet such other requirements as determined by Franchisor to
be in the best interest of the system.

9.3.2 If Franchisee should desire to procure authorized Non-Proprietary Products from a
Supplier other than Franchisor or one previously approved or designated by Franchisor (and not subsequently
disapproved), Franchisee shall deliver written notice to Franchisor of its desire to seek approval of such Supplier,
which notice shall (a) identify the name and address of such Supplier, (b) contain such information as may be
requested by Franchisor or required to be provided pursuant to the Manuals (which may include reasonable
financial, operational and economic information regarding its business and its product), and (c) identify the
authorized Non-Proprietary Products desired to be purchased from such Supplier.  Franchisor shall, upon request of
Franchisee, furnish to Franchisee the general, but not manufacturing, specifications for such Non-Proprietary
Products if such are not contained in the Manuals.  The Franchisor may thereupon request that the proposed Supplier
furnish Franchisor at no cost to Franchisor, product samples, specifications and such other information as Franchisor
may require.  Franchisor or its representatives, including qualified third parties, shall also be permitted to inspect the
facilities of the proposed Supplier and establish economic terms, delivery, service and other requirements consistent
with other distribution relationships for other Stores.

9.3.3 Franchisor will use its good faith efforts to notify Franchisee of its decision within 60
days after Franchisor’s receipt of Franchisee’s request for approval and other requested information and items in full
compliance with this Section 9.3; should Franchisor not deliver to Franchisee, within 60 days after it has received
such notice and all information and other items requested by Franchisor in order to evaluate the proposed Supplier, a
written statement of approval with respect to such Supplier, such Supplier shall be deemed disapproved as a Supplier
of the authorized Non-Proprietary Products described in such notice.  Nothing in this article shall require Franchisor
to approve any Supplier, and without limiting Franchisor’s right to approve or disapprove a Supplier in its
discretion, Franchisee acknowledges that it is generally disadvantageous to the system from a cost and service basis
to have more than one Supplier in any given market area and that among the other factors Franchisor may consider
in deciding whether to approve a proposed Supplier, it may consider the effect that such approval may have on the
ability of Franchisor and its Franchisees to obtain the lowest distribution costs and on the quality and uniformity of
products offered system-wide.  Without limiting the foregoing, Franchisor may disapprove a proposed Supplier, if in
Franchisor’s opinion, the approval of the proposed Supplier would disrupt or adversely impact Franchisor’s national
or regional distributional arrangements.  Franchisor may also determine that certain Non-Proprietary Products (e.g.
beverages) shall be limited to a designated brand or brands set by Franchisor.  Franchisor may revoke its approval
upon the Supplier’s failure to continue to meet any of Franchisor’s criteria.  Franchisee agrees that at such times that
Franchisor establishes a regional purchasing program for any of the raw materials used in the preparation of “Jeff’s
Bagel Run” Approved Products or other Non-Proprietary Products used in the operation of the Licensed Store,
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which may benefit Franchisee by reduced price, lower labor costs, production of improved products, increased
reliability in supply, improved distribution, raw material cost control (establishment of consistent pricing for
reasonable periods to avoid market fluctuations), improved operations by Franchisee or other tangible benefits to
Franchisee, Franchisee will participate in such purchasing program in accordance with the terms of such program.

9.3.4 As a further condition of its approval, Franchisor may require a Supplier to agree in
writing: (i) to provide from time to time upon Franchisor’s request free samples of any Non-Proprietary Product it
intends to supply to Franchisee, (ii) to faithfully comply with Franchisor’s specifications for applicable
Non-Proprietary Products sold by it, (iii) to sell any Non-Proprietary Product bearing the Franchisor’s Marks only to
franchisees and Franchisees of Franchisor and only pursuant to a trademark license agreement in form prescribed by
Franchisor, (iv) to provide to Franchisor duplicate purchase invoices for Franchisor’s records and inspection
purposes and (v) to otherwise comply with Franchisor’s reasonable requests.

9.3.5 Franchisee or the proposed Supplier shall pay to Franchisor in advance (or upon
Franchisor’s request, reimburse Franchisor for) all of Franchisor’s reasonably anticipated costs in reviewing the
application of the Supplier to service the Franchisee and all current and future reasonable costs and expenses,
including travel and living costs, related to inspecting, re-inspecting and auditing the Suppliers’ facilities, equipment,
and food products, and all product testing costs paid by Franchisor to third parties.

9.3.6 Franchisee shall at all times remain current and fully comply and perform each of its
obligations to its landlord, vendors and Suppliers.

9.4 Purchases from Franchisor or its Affiliates.

9.4.1 All goods, products, and supplies purchased from Franchisor or its Affiliates shall be
purchased in accordance with the purchase order format issued from time to time by Franchisor (or the applicable
Affiliate), the current form of which shall be set forth in the Manual, and in accordance with the policies set forth in
the Manuals, if any.  Franchisor (or such Affiliate) may change the prices, delivery terms and other terms relating to
its sale of goods, services, products and supplies (“Goods and Services”) to Franchisee on prior written notice,
provided, that such prices shall be the same as the prices charged to similarly situated Franchisees (excluding
shipping, transportation, warehousing, insurance and related costs and expenses).  Such prices shall be Franchisor’s
(or the Affiliate’s) then-current prices, which may change from time to time.  Franchisee further acknowledges that
prices the Franchisor (or the applicable Affiliate) charges to Franchisee may include a profit to Franchisor and may
be higher than Franchisor’s (or its Affiliate’s) internal prices allocated or charged to Franchisor or Affiliate owned
Store.  Presently, Franchisor (or its Affiliate) expects to receive a mark-up based on its or their cost of goods sold.
Franchisor (or the applicable Affiliate) in its discretion, may discontinue the sale of any Goods or Services at any
time if in Franchisor’s (or the applicable Affiliate) judgment its continued sale becomes unfeasible, unprofitable, or
otherwise undesirable.  Franchisor (or the applicable Affiliate) shall not be liable to Franchisee for unavailability of,
or delay in shipment or receipt of, merchandise because of temporary product shortages, order backlogs, production
difficulties, delays, unavailability of transportation, fire, strikes, work stoppages, or other causes beyond the
reasonable control of Franchisor (or the applicable Affiliate).  If any goods or products sold by Franchisor (or the
applicable Affiliate) are not in sufficient supply to fully fulfill all orders therefor, Franchisor (or the applicable
Affiliate) may allocate the available supply among itself, its Affiliates and others, including Franchisee and other
franchisees, in any way Franchisor (or the applicable Affiliate) deems appropriate, which may result in Franchisee
not receiving any allocation of certain goods or products as a result of a shortage.  All product orders by Franchisee
shall be subject to acceptance by Franchisor (or the applicable Affiliate) at Franchisor’s (or the applicable
Affiliate’s) designated offices, and Franchisor (or the applicable Affiliate) reserves the right to accept or reject, in
whole or in part, any order placed by Franchisee.  Franchisee shall submit to Franchisor (or the applicable Affiliate),
upon written request, financial statements which contain sufficient information to enable Franchisor to determine the
credit limits, if any, to be extended to Franchisee.  Franchisor (or the applicable Affiliate), in its sole discretion, may
establish the credit terms, if any, upon which it will accept Franchisee’s orders, and may require Franchisee to pay
for orders on a cash-in-advance or cash-on-delivery basis.

9.4.2 Each order placed by Franchisee, whether oral or written, for any product shall be
deemed to incorporate all of the terms and conditions of this Agreement, shall be deemed subordinate to this
Agreement in any instance where any term or condition of such order conflicts with any term or condition of this
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Agreement, and shall include such information as Franchisor (or the applicable Affiliate) may from time to time
specify, and shall be submitted on such form of purchase order as may be prescribed by Franchisor from time to
time.  No purchase order submitted by Franchisee shall contain any terms except as approved in writing by
Franchisor (or the applicable Affiliate), nor be deemed complete unless all of the information required by the
prescribed purchase order form, as revised from time to time, is provided by Franchisee.  No new or additional term
or condition contained in any order placed by Franchisee shall be deemed valid, effective or accepted by Franchisor
unless such term or condition shall have been expressly accepted by Franchisor (or the applicable Affiliate) in
writing.

9.4.3 Franchisor (or the applicable Affiliate) shall not be liable to Franchisee on account of any
delay or failure in the manufacture, delivery or shipment of goods or products caused by Force Majeure or other
events or circumstances beyond Franchisor’s (or the applicable Affiliate’s )reasonable control including such events
as labor or material shortages, conditions of supply and demand, import/export restrictions, or disruptions in
Franchisor’s (or the applicable Affiliate’s) supply sources.

9.4.4 Franchisor may collect rebates and credits in the form of cash or services or otherwise
from Suppliers based on purchases or sales by Franchisee and Franchisor shall have the right to retain such sums for
its own purposes, return such sums to be used by one or more franchisees, including for designated purposes, and
use such sums for advertising the “Jeff’s Bagel Run” brand, or one or more of the foregoing purposes in
Franchisor’s discretion, notwithstanding any designation by the Supplier or otherwise.

9.4.5 Franchisor (or the applicable Affiliate) may act as a Supplier of goods, services, products,
and/or supplies purchased by Franchisee, and Franchisor (or its Affiliate) may be designated as the sole Supplier of
any such Goods or Services.  On the expiration or termination of this Agreement, or in the event of any default by
Franchisee of this Agreement, Franchisor (or the applicable Affiliate) shall not be obliged to fill or ship any orders
then pending or, in the case of termination or non-renewal, made any time thereafter by Franchisee, and Franchisor
may notify its approved Suppliers of any impending termination or expiration of this Agreement and may, among
other things, instruct such Suppliers to deliver only such quantity of Proprietary Products as is reasonably necessary
to supply Franchisee's needs prior to the expiration or termination date of this Agreement.

9.4.6 From time to time upon Franchisor’s (or the applicable Affiliate’s) request, Franchisee
shall promptly estimate the level of purchases that Franchisee expects to make from Franchisor (or the applicable
Affiliate) over the two weeks following the date of the request.

9.5 Test Marketing.  Franchisor may, from time to time, authorize Franchisee to test market products
and/or services in connection with the operation of the Licensed Store.  Franchisee shall cooperate with Franchisor
in connection with the conduct of such test marketing and shall comply with the Franchisor’s rules and regulations
established from time to time in connection herewith.

9.6 Customer Reporting and Comment Cards.

9.6.1 At Franchisor’s request, Franchisee shall use reasonable efforts to secure the names,
addresses and other information reasonably required by Franchisor, of Franchisee’s customers at the Licensed Store
and shall allow such information to be used by Franchisor.  Franchisee may not divulge such customer names,
addresses or other information, with or without remuneration, to any third party.  Franchisee shall respond promptly
to each customer inquiry or complaint and resolve all reasonable complaints to the customer’s satisfaction.

9.6.2 At Franchisor’s request, Franchisee shall purchase, use and display in the Licensed Store
during all operating hours customer comment and other cards in the manner specified in the Manuals, or use other
physical and electronic methods to gather customer information and comments regarding their experience at the
Licensed Store, or  “Jeff’s Bagel Run” Stores in general.
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ARTICLE 10
REPORTS, BOOKS AND RECORDS, INSPECTIONS

10.1 General Reporting.  Franchisee shall, as and when specified by Franchisor, submit to Franchisor
statistical control forms and such other financial, operational and statistical information (by paper, facsimile, email,
or other method of transmission) as Franchisor may require to: (i) assist Franchisee in the operation of the Licensed
Store in accordance with the System; (ii) allow Franchisor to monitor the Franchisee’s Gross Sales, purchases, costs
and expenses; (iii) enable Franchisor to develop chain wide statistics which may improve bulk purchasing; (iv) assist
Franchisor in the development of new authorized products or the removal of existing unsuccessful “Jeff’s Bagel
Run” Products; (v) enable Franchisor to refine existing “Jeff’s Bagel Run” Products; (vi) generally improve
chain-wide understanding of the System (collectively, the “Information”).  Without limiting the generality of the
foregoing:

10.1.1 Unless otherwise agreed by Franchisor in writing, Franchisee shall also submit condensed
reports (by paper, facsimile, email, or other method of transmission) of daily Gross Sales to Franchisor on a weekly
basis in accordance with the guidelines established by Franchisor.  Franchisee will electronically link the Licensed
Store to Franchisor and will allow Franchisor to poll on a daily basis at a time selected by the Franchisor the
Licensed Store Information Systems to retrieve Information including sales, sales mix, usage, and operations data.

10.1.2 On or before the 7th day following each Accounting Period during the Term hereof,
Franchisee shall submit a Gross Sales report signed by Franchisee, on a form prescribed by Franchisor, reporting all
Gross Sales for the preceding Accounting Period, together with such additional financial information as Franchisor
may from time to time request.

10.1.3 On or before the 45th day following each calendar quarter during the Term hereof,
Franchisee shall submit to Franchisor financial statements for the preceding calendar quarter, including a balance
sheet and profit and loss statement, prepared in the form and manner prescribed by the Franchisor and in accordance
with generally accepted accounting principles, which shall be certified by Franchisee to be accurate and complete.

10.1.4 Within 90 days following the end of each calendar year, Franchisee shall submit to
Franchisor an unaudited annual financial statement prepared in accordance with generally accepted accounting
principles, and in such form and manner prescribed by Franchisor, which shall be certified by Franchisee to be
accurate and complete.  Franchisee shall submit to Franchisor a copy of the original signed 1120 or 1120S tax form
each and every year or any other forms which take the place of the 1120 or 1120S forms.  Franchisee shall also
provide Franchisor with copies of signed original sales and use tax forms contemporaneously with their filing with
the appropriate state or local authority.  Franchisor reserves the right to require such further information concerning
the Licensed Store as Franchisor may from time to time reasonably request.

10.2 Inspections.  Franchisor’s authorized representatives shall have the right, from time to time, to
enter upon the entire premises of the Licensed Store during business hours, to examine same, conferring with
Franchisee’s employees, inspecting and checking operations, food, beverages, furnishings, interior and exterior
decor, supplies, fixtures, and equipment, and determining whether the business is being conducted in accordance
with this Agreement, the System and the Manuals.  Franchisor shall use reasonable efforts to avoid materially
disrupting the operation of the Licensed Store.  If any such inspection indicates any deficiency or unsatisfactory
condition with respect to any matter required under this Agreement or the Manuals, including quality, cleanliness,
service, health and authorized product line, Franchisor will notify Franchisee in writing of Franchisee’s
non-compliance with the Manuals, the System, or this Agreement and Franchisee shall promptly correct or repair
such deficiency or unsatisfactory condition. In accordance with Section 7.3.5, Franchisor may require Franchisee to
take and thereafter Franchisee shall take, immediate corrective action, which action may include temporarily closing
the Licensed Store.  If Franchisee does not achieve satisfactory results on any inspection, Franchisee must reimburse
Franchisor for all costs of such inspection and any follow up inspections until the identified problems have been
corrected.  If Franchisees passes any food safety audit conducted by Franchisor or its representative, Franchisor will
bear the cost, but if Franchisee fails a food safety audit, Franchisor may or will require Franchisee to undergo one or
more additional food safety audit(s) in which case Franchisee will reimburse Franchisor its costs on demand.
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10.3 Audits.  Franchisee shall prepare, and keep for not less than 7 years following the end of each of
its fiscal years, or such longer period required under Applicable Law, adequate books and records showing daily
receipts in, at, and from the Licensed Store, applicable sales tax returns (if any), all pertinent original serially
numbered sales slips and cash register records, and such other sales records as may be reasonably required by
Franchisor from time to time to verify Gross Sales and purchases reported by Franchisee to Franchisor, in a form
suitable for an audit of its records by an authorized auditor or agent of Franchisor.  Such information shall be broken
down by categories of goods, foods and beverages sold, where possible.  Franchisor, its agents or representatives
may, at any reasonable time during normal working hours, audit or review Franchisee’s books and records in
accordance with generally accepted standards established by certified public accountants.  Franchisor may also
conduct the audit at a site other than the Location and Franchise shall provide all information to Franchisor, its
agents or representatives, promptly upon demand (but not later than 5 days following the date of the request).  If any
audit or other investigation reveals an under-reporting or under-recording error, then upon demand Franchisee shall
pay the amount determined to be owed, plus interest at the highest compound rate permitted by Applicable Law, but
not to exceed the rate of 18% percent per annum.  In addition, if any such audit or other investigation reveals an
under-reporting or under-recording error of 2% or more, then in addition to any other sums due and in addition to
any other rights and remedies it may have, including the right to terminate this Agreement as provided in ARTICLE
14, the expenses of the audit/inspection shall be borne and paid by Franchisee upon billing by Franchisor, which
shall include Franchisor’s travel, lodging, wage expense and reasonable accounting and legal expense.  Without
limiting the foregoing, if such audit or other investigation reveals an under-reporting or under-recording error of 5%
percent or more, Franchisor, in addition to any other rights and remedies it may have, including the right to terminate
this Agreement as provided in ARTICLE 14, may require Franchisee to maintain and deliver to Franchisor from time
to time, financial statements audited by an independent certified public accountant.

10.4 Books and Records.  Franchisee shall maintain an accounting and record keeping system, in
accordance with sound business practices, which shall provide for basic accounting information necessary to prepare
financial statements, a general ledger, and reports required by this Agreement and the Manuals.  Franchisee shall
maintain accurate, adequate and verifiable books and supporting documentation relating to such accounting
information.

ARTICLE 11
TRADEMARKS

11.1 Use of Marks.   Franchisee acknowledges that as of the Effective Date neither Franchisor nor its
Affiliates has secured registration of the “Jeff’s Bagel Run” and “Jeff’s Bagel Run” or other Marks in the United
States, but has filed trademark registration applications for some or all of the Marks.  Subject to Section 11.7 of this
Agreement, the Licensed Store shall be named “Jeff’s Bagel Run” with only such additional prefix or suffix as may
be required by Franchisor from time to time.  Franchisee shall use and display such of Franchisor’s trade dress,
Marks, and such signs, advertising and slogans only as Franchisor may from time to time prescribe or approve.
Upon expiration or sooner termination of this Agreement, Franchisor may, if Franchisee does not do so, execute in
Franchisee’s name and on Franchisee’s behalf, any and all documents necessary in Franchisor’s judgment to end and
cause the discontinuance of Franchisee’s use of the trade dress and Marks and Franchisor is hereby irrevocably
appointed and designated as Franchisee’s attorney-in-fact so to do.  Franchisee shall not imprint or authorize any
person to imprint any of the Marks on any product without the express written approval of Franchisor.  Franchisee
shall not use the Marks in connection with any offering of securities or any request for credit without the prior
express written approval of Franchisor.  Franchisor may withhold or condition any approval related to the Marks,
including those described in this Section, in its discretion.  During the Term, Franchisee shall identify the Licensed
Store as an independently owned and operated franchise of Franchisor, in the form and manner specified by
Franchisor, including on all invoices, order forms, receipts, checks, business cards, on posted notices located the
Location and in other media and advertisements as Franchisor may direct from time to time.

11.2 Non-Use of Trade Name.  If Franchisee is an Entity, it shall not use Franchisor’s Marks, or
Franchisor’s trade name, or any words or symbols which are confusingly phonetically or visually similar to the
Marks, as all or part of Franchisee’s name.

11.3 Use of Other Trademarks.  Franchisee shall not display the trademark, service mark, trade name,
insignia or logotype of any other person or Entity in connection with the operation of the Licensed Store without  the
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express prior written consent of Franchisor, which may be withheld in its discretion; provided however, in the case
of a Non-Traditional Venue, the Premises (but not the Store) may display the trademarks, service marks and other
commercial symbols of Franchisee or third parties, in accordance with the terms herein contained.

11.4 Non-ownership of Marks.  Nothing herein shall give Franchisee, and Franchisee shall not assert,
any right, title or interest in Franchisor’s trade dress, or to any of the Marks or the goodwill annexed thereto, except
a mere privilege and license during the term hereof, to display and use the same according to the terms and
conditions herein contained.

11.5 Defense of Marks.  If Franchisee receives notice, or is informed, of any claim, suit or demand
against Franchisee on account of any alleged infringement, unfair competition, or similar matter on account of its use
of the Marks in accordance with the terms of this Agreement, Franchisee shall promptly notify Franchisor of any
such claim, suit or demand.  Thereupon, Franchisor shall take such action as it may deem necessary and appropriate
to protect and defend Franchisee against any such claim by any third party.  Franchisee shall not settle or
compromise any such claim by a third party without the prior written consent of Franchisor.  Franchisor shall have
the sole right to defend, compromise or settle any such claim, in its discretion, at Franchisor’s sole cost and expense,
using attorneys of its own choosing, and Franchisee shall cooperate fully with Franchisor in connection with the
defense of any such claim.  Franchisee may participate at its own expense in such defense or settlement, but
Franchisor’s decisions with regard thereto shall be final.

11.6 Prosecution of Infringers.  If Franchisee shall receive notice or is informed or learns that any third
party, which it believes to be unauthorized to use the Franchisor’s trade dress or Marks, is using Franchisor’s trade
dress or Marks or any variant thereof, Franchisee shall promptly notify Franchisor of the facts relating to such
alleged infringing use.  Thereupon, Franchisor shall, in its discretion, determine whether or not it wishes to take any
action against such third person on account of such alleged infringement of the trade dress and/or Marks.  Franchisee
shall have no right to make any demand against any such alleged infringer or to prosecute any claim of any kind or
nature whatsoever against such alleged infringer for or on account of such infringement.

11.7 Modification of Marks.  From time to time, in the Manuals or in directives or bulletins
supplemental thereto, Franchisor may add to, delete or modify any or all of the Marks and trade dress.  Franchisee
shall, at its cost and expense, use, or cease using, as may be applicable, the Marks and/or trade dress, including any
such modified or additional trade names, trademarks, service marks, logotypes and commercial symbols, in strict
accordance with the procedures, policies, rules and regulations contained in the Manuals or in written directives
issued by Franchisor to Franchisee, as though they were specifically set forth in this Agreement.  Except as
Franchisor may otherwise direct,  Franchisee shall implement any such change within 60 days after notice thereof by
Franchisor, at Franchisee’s expense.

11.8 Acts in Derogation of the Marks.  Franchisee agrees that Franchisor’s trade dress and the Marks
are the exclusive property of Franchisor and/or its Affiliates and Franchisee now asserts no claim and will hereafter
assert no claim to any goodwill, reputation or ownership thereof by virtue of Franchisee’s licensed and/or franchised
use thereof, or otherwise.  Franchisee further agrees that it is familiar with the standards and high quality of the use
by Franchisor and others authorized by Franchisor of the trade dress and Marks in the operation of Stores, and
agrees that Franchisee will maintain this standard in its use of the Marks and trade dress.  All use of the Marks and
trade dress by Franchisee inures to the benefit of Franchisor.  Franchisee shall not contest or assist anyone in
contesting at any time during or after the Term, in any manner, the validity of any Mark or its registration, and shall
maintain the integrity of the Marks and prevent their dilution.  Franchisee shall not do or permit any act or thing to
be done in derogation of any of the rights of Franchisor or its Affiliates in connection with the same, either during
the Term of this Agreement or thereafter, and that it will use the Marks and Franchisor’s trade dress only for the uses
and in the manner licensed and/or franchised hereunder and as herein provided.  Without limiting the foregoing,
Franchisee shall not (i) interfere in any manner with, or attempt to prohibit, the use of Franchisor’s trade dress and/or
the Marks by any other franchisee or licensee of Franchisor; or (ii) divert or attempt to divert any business or any
customers of the Licensed Store to any other person or Entity, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks.

11.9 Assumed Name Registration.  If Franchisee is required to do so by Applicable Law, Franchisee
shall promptly upon the execution of this Agreement file with applicable Governmental Authorities, a notice of its
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intent to conduct its business under the name ““Jeff’s Bagel Run”” with only such additional prefix or suffix as may
be required by Franchisor from time to time.  Promptly upon the expiration or termination of this Agreement for any
reason whatsoever, Franchisee shall promptly execute and file such documents as may be necessary to revoke or
terminate such assumed name registration, and if Franchisee shall fail to promptly execute and file such documents
as may be necessary to effectively revoke and terminate such assumed name registration, Franchisee hereby
irrevocably appoints Franchisor as its attorney-in-fact to do so for and on behalf of Franchisee.

ARTICLE 12
COVENANTS REGARDING OTHER BUSINESS INTERESTS

12.1 Non-Competition.  Franchisee acknowledges that the System is distinctive and has been developed
by Franchisor and/or its Affiliates at great effort, time, and expense, and that Franchisee has regular and continuing
access to valuable and confidential information, training, and trade secrets regarding the System.  Franchisee
recognizes its obligations to keep confidential such information as set forth herein.  Franchisee therefore agrees as
follows:

12.1.1 During the Term, no Restricted Person or Store Manager shall in any capacity, either
directly or indirectly, through one or more affiliated Entities, (i) engage in any Competitive Activities at any
location, unless Franchisor shall consent thereto in writing, or (ii) divert or attempt to divert any business or any
customers of the Licensed Store to any other person or Entity, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill associated with the Marks.

12.1.2 To the extent permitted by Applicable Law, upon (i) the expiration or termination of this
Agreement, (ii) the occurrence of any Assignment, or (iii) the cession of any Restricted Person’s relationship with
Franchisee, each person who was a Restricted Person before such event shall not for a period of 24 months
thereafter, either directly or indirectly, own, operate, advise, be employed by, or have any financial interest in any
business engaged in Competitive Activities:  (a) within the Territory, or (b) within an area within 5 miles from any
then existing Store, without the Franchisor’s prior written consent.  In applying for such consent, Franchisee will
have the burden of establishing that any such activity by it will not involve the use of benefits provided under this
Agreement or constitute unfair competition with Franchisor or other franchisees or area developers of the
Franchisor.

12.2 Trade Secrets.

12.2.1 Franchisor possesses and continues to develop, and during the course of the relationship
established hereunder, Restricted Persons may have access to, proprietary and confidential information, including
the Trade Secrets, proprietary software (and related documentation) recipes, secret ingredients, specifications,
procedures, concepts and methods and techniques of developing and operating a Store and producing “Jeff’s Bagel
Run” Products.  Franchisor may disclose certain of its Trade Secrets to Restricted Persons in the Manuals, bulletins,
supplements, confidential correspondence, or other confidential communications, and through the Franchisor’s
training program and other guidance and management assistance, and in performing Franchisor’s other obligations
and exercising Franchisor’s rights under this Agreement.  “Trade Secrets” shall not include information which: (a)
has entered the public domain or was known to Franchisee prior to Franchisor’s disclosure of such information to
Franchisee, other than by the breach of an obligation of confidentiality owed (by anyone) to Franchisor or its
Affiliates; (b) becomes known to the Restricted Persons from a source other than Franchisor or its Affiliates and
other than by the breach of an obligation of confidentiality owed (by anyone) to Franchisor or its Affiliates; or (c)
was independently developed by Franchisee without the use or benefit of any of the Franchisor’s Trade Secrets.  The
burden of proving the applicability of the foregoing will reside with Franchisee.

12.2.2 Each Restricted Person shall acquire no interest in the Trade Secrets other than the right
to use them in developing and operating the Licensed Store during the Term of this Agreement.  A Restricted
Person’s duplication or use of the Trade Secrets in any other endeavor or business shall constitute an unfair method
of competition.  Each Restricted Person shall: (i) not use the Trade Secrets in any business or other endeavor other
than in connection with the Licensed Store; (ii) maintain absolute confidentiality of the Trade Secrets during and
after the Term of this Agreement; and (iii) make no unauthorized copy of any portion of the Trade Secrets, including
the Manuals, bulletins, supplements, confidential correspondence, or other confidential communications, whether
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written or oral.  Franchisee shall operate the Store and implement all reasonable procedures prescribed from time to
time by Franchisor to prevent unauthorized use and disclosure of the Trade Secrets, including, implementing
restrictions and limitations as Franchisor may prescribe on disclosure to employees and use of non-disclosure and
non-competition provisions in employment agreements with employees who may have access to the Trade Secrets.
Promptly upon Franchisor’s request, Franchisee shall deliver executed copies of such agreements to Franchisor.  If
Franchisee has any reason to believe that any employee has violated the provisions of the confidentiality and
noncompetition agreement, Franchisee shall promptly notify Franchisor and shall cooperate with Franchisor to
protect Franchisor against infringement or other unlawful use including, but not limited to, the prosecution of any
lawsuits if, in the judgment of Franchisor, such action is necessary or advisable.  Without limiting the foregoing,
Franchisor may also impose reasonable restrictions and conditions, from time to time, on the disclosure of financial
or statistical information in connection with the sale or potential sale of the Licensed Store, including the execution
of confidentiality agreements.

12.2.3 In view of the importance of the Marks and the Trade Secrets and the incalculable and
irreparable harm that would result to the parties in the event of a default of the covenants and agreements set forth
herein in connection with these matters, the parties agree that each party shall have the right in a proper case to
obtain specific performance, temporary restraining orders and temporary or preliminary injunctive relief from a
court of competent jurisdiction to enforce the covenants and agreements in this Agreement, in addition to any other
relief to which such party may be entitled at law or in equity.  Each party submits to the exclusive jurisdiction of the
courts of the State of Florida and the U.S. federal courts sitting in Orlando, Florida for purposes thereof.  The parties
agree that venue for any such proceeding shall be the state and federal courts located in Orlando, Florida. Franchisee
agrees that Franchisor may have temporary or preliminary injunctive relief without bond, but upon due notice, and
Franchisee’s sole remedy in the event of the entry of such injunctive relief will be the dissolution of the injunctive
relief, if warranted, upon hearing duly had (all claims for damages by reason of the wrongful issuance of any the
injunction being expressly waived).

12.3 Confidentiality and Press Releases.  Franchisee shall not disclose the substance of this Agreement
to any third party except as necessary to inform lessors from which it is seeking Leases or lessors which are parties
to Leases in order to obtain renewals of, or avoid terminations of, such Leases or as necessary to obtain any Permits
or other approvals, or to the extent required by the lawful order of any court of competent jurisdiction or federal,
state, or local agency having jurisdiction over Franchisee, provided that Franchisee shall give Franchisor prior notice
of such disclosure.  Unless disclosure is required by Applicable Law, no public communication, press release or
announcement regarding this Agreement, the transactions contemplated hereby or the operation of the Licensed
Store or any Crisis Management Event shall be made by Franchisee without the written approval of Franchisor in
advance of such press release announcement, or public communication.

12.4 Effect of Applicable Law.  In the event any portion of the covenants in this Article violates laws
affecting Franchisee, or is held invalid or unenforceable in a final judgment to which Franchisor and Franchisee are
parties, then the maximum legally allowable restriction permitted by law shall control and bind Franchisee.
Franchisor may at any time unilaterally reduce the scope of any part of the above covenants, and Franchisee shall
comply with any such reduced covenant upon receipt of written notice.  The provisions of this Article shall be in
addition to and not in lieu of any other confidentiality obligation of Franchisee, or any other person, whether
pursuant to another agreement or pursuant to Applicable Law.

12.5 Business Practices.  Franchisee represents, warrants and covenants to Franchisor that:

12.5.1 As of the date of this Agreement, Franchisee and each of its Owners (if Franchisee is an
Entity) shall be and, during the Term shall remain, in full compliance with all applicable laws in each jurisdiction in
which Franchisee or any of its Owners (if Franchisee is an Entity), as applicable, conducts business that prohibits
unfair, fraudulent or corrupt business practices in the performance of its obligations under this Agreement and
related activities, including the following prohibitions:

(a) No government official, official of an international organization, political party
or official thereof, or candidate is an owner or has any investment interest in the revenues or profit of Franchisee;
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(b) None of the property or interests of Franchisee or any of its Owners is subject to
being “blocked” under any Anti-Terrorism Laws.  Neither Franchisee, nor any of its respective funding sources
(including any legal or beneficial owner of any equity in Franchisee) or any of its Affiliates is or has ever been a
terrorist or suspected terrorist within the meaning of the Anti-Terrorism Laws or identified by name or address on
any Terrorist List.  Each of Franchisee and its Owners are in compliance with Applicable Law, including all such
Anti-Terrorism Laws;

(c) Neither Franchisee nor any of its Owners conducts any activity, or has failed to
conduct any activity, if such action or inaction constitutes a money laundering crime, including any money
laundering crime prohibited under the International Money Laundering Abatement and Anti-Terrorist Financing Act,
as amended, and any amendments or successors thereto.

(d) Franchisee is neither directly nor indirectly owned or controlled by the
government of any country that is subject to a United States embargo.  Nor does Franchisee or its Owners act
directly or indirectly on behalf of the government of any country that is subject to a United States embargo.

12.5.2 Franchisee has taken all necessary and proper action required by Applicable Law and has
the right to execute this Agreement and perform under all of its terms.  Franchisee shall implement and comply with
anti-money laundering policies and procedures that incorporate “know-your-customer” verification programs and
such other provisions as may be required by applicable law.

12.5.3 Franchisee shall implement procedures to confirm, and shall confirm, that (a) none of
Franchisee, any person or entity that is at any time a legal or beneficial owner of any interest in Franchisee or that
provides funding to Franchisee is identified by name or address on any Terrorist List or is an Affiliate of any person
so identified; and (b) none of the property or interests of Franchisee is subject to being “blocked” under any
Anti-Terrorism Laws.

12.5.4 Franchisee shall promptly notify Franchisor upon becoming aware of any violation of this
Section or of information to the effect that any person or entity whose status is subject to confirmation pursuant to
Section 12.5.3 above is identified on any Terrorist List, any list maintained by OFAC or to being “blocked” under
any Anti-Terrorism Laws, in which event Franchisee shall cooperate with Franchisor in an appropriate resolution of
such matter.

12.5.5 In accordance with Applicable Law, none of Franchisee nor any of its Affiliates,
principals, partners, officers, directors, managers, employees, agents or any other persons working on their behalf,
shall offer, pay, give, promise to pay or give, or authorize the payment or gift of money or anything of value to any
officer or employee of, or any person or entity acting in an official capacity on behalf of, the Governmental
Authority, or any political party or official thereof or while knowing that all or a portion of such money or thing of
value will be offered, given or promised, directly or indirectly, to any official, for the purpose of (a) influencing any
action or decision of such official in his or its official capacity; (b) inducing such official to do or omit to do any act
in violation of his or its lawful duty; or (c) inducing such official to use his or its influence with any Governmental
Authority to affect or influence any act or decision of such Governmental Authority in order to obtain certain
business for or with, or direct business to, any person.

12.6 Survival.  The provisions of this Article shall not limit, restrain or otherwise affect any right or
cause of action which may accrue to Franchisor for any infringement of, violation of, or interference with, this
Agreement, or Franchisor’s Marks, System, Trade Secrets, or any other proprietary aspects of Franchisor’s business.

ARTICLE 13
NATURE OF INTEREST, ASSIGNMENT

13.1 Assignment by Franchisor.  This Agreement is fully transferable by Franchisor, in whole or in part,
without the consent of Franchisee and shall inure to the benefit of any transferee or their legal successor to
Franchisor’s interests herein; provided, however, that such transferee and successor shall expressly agree to assume
Franchisor’s obligations under this Agreement.  Without limiting the foregoing, Franchisor may (i) assign any or all
of its rights and obligations under this Agreement to an Affiliate; (ii) sell its assets, its marks, or its System outright
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to a third party; (iii) engage in a public offering of its securities; (iv) engage in a private placement of some or all of
its securities; (v) merge, acquire other corporations, or be acquired by another corporation; or (vi) undertake a
refinancing, recapitalization, leveraged buy-out or other economic or financial restructuring.  Franchisor shall be
permitted to perform such actions without liability or obligation to Franchisee who expressly and specifically waives
any claims, demands or damages arising from or related to any or all of the above actions (or variations thereof).
Franchisor shall have no liability for the performance of any obligations contained in this Agreement after the
effective date of such transfer or assignment.  In connection with any of the foregoing, at Franchisor’s request,
Franchisee shall deliver to Franchisor a statement in writing certifying (a) that this Agreement is unmodified and in
full force and effect (or if there have been modifications that the Agreement as modified is in full force and effect
and identifying the modifications); (b) that Franchisee is not in default under any provision of this Agreement, or if
in default, describing the nature thereof in detail; and (c) as to such other matters as Franchisor may reasonably
request; and Franchisee agrees that any such statements may be relied upon by Franchisor and any prospective
purchaser, assignee or lender of Franchisor.

13.2 Assignment by Franchisee.

13.2.1 The rights and duties created by this Agreement are personal to Franchisee.  This
Agreement has been entered into by Franchisor in reliance upon and in consideration of the singular individual or
collective character, reputation, skill attitude, business ability, and financial capacity of Franchisee, or if applicable,
its Owners who will actively and substantially participate in the development ownership and operation of the
Licensed Store.  Accordingly, except as otherwise may be permitted herein, neither Franchisee nor any Owner (other
than Franchisor, if applicable) shall, without Franchisor’s prior written consent, cause or permit any Assignment.
Any such purported Assignment occurring by operation of law or otherwise without Franchisor’s prior written
consent shall constitute a default of this Agreement by Franchisee, and shall be null and void.  Except in the instance
of Franchisee advertising to sell the Licensed Store and assign this Agreement in accordance with the terms hereof,
Franchisee shall not, without Franchisor’s prior written consent, offer for sale or transfer at public or private auction
or advertise publicly for sale or transfer, the furnishings, interior and exterior decor items, supplies, fixtures,
equipment, Franchisee’s Lease or the real or personal property used in connection with the Licensed Store.
Franchisee may not make any Assignment to a public Entity, or to any Entity whose direct or indirect parent’s
securities are publicly traded and no shares of Franchisee or any Owner of Franchisee may be offered for sale
through the public offering of securities.  To the extent that any prohibition on the pledge, hypothecation,
encumbrance or granting of a security interest in this Agreement or the assets of the Licensed Store may be
ineffective under Applicable Law, Franchisee shall provide not less than 10 days prior written notice (which notice
shall contain the name and address of the secured party and the terms of such pledge, hypothecation, encumbrance or
security interest) of any pledge, encumbrance, hypothecation or security interest in this Agreement or the assets of
the Licensed Store.

13.2.2 If Franchisee is an Entity, Franchisee shall promptly provide Franchisor with written
notice (stating such information as Franchisor may from time to time require) of each and every transfer, assignment
and encumbrance by any Owner of any direct or indirect Equity or voting rights in Franchisee, notwithstanding that
the same may not constitute an “Assignment”.

13.2.3 Franchisor will not unreasonably withhold its consent to any Assignment which is subject
to the restrictions of this Article, provided however, Franchisor may impose any reasonable condition to the granting
of its consent, and requiring Franchisee to satisfy any or all of the following conditions shall be deemed reasonable:

(a) Franchisee’s written request for Franchisor’s consent to Assignment must be
accompanied by a detailed description of the price and all material terms and conditions of the proposed Assignment
and the identity of the proposed assignee and such other information as Franchisor may reasonably request;

(b) Franchisor’s receipt of an estoppel agreement indicating any and all causes of
action, if any, that Franchisee may have against Franchisor or if none exist, so stating, and a list of all Owners having
an interest in this Agreement or in Franchisee, the percentage interest of Owner, and a list of all officers and
directors, in such form as Franchisor may require;
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(c) Franchisee’s written request for consent to any Assignment must be
accompanied by an offer to Franchisor of a right of first refusal to purchase the interest which is proposed to be
transferred, on the same terms and conditions offered by the third party; provided that Franchisor may substitute
cash for any non-cash consideration proposed to be given by such third party (in an amount determined by
Franchisor reasonably and in good faith as the approximate equivalent value of said non-cash consideration); and
provided further that Franchisee shall make representations and warranties to Franchisor customary for transactions
of the type proposed (the “ROFR”).  If Franchisor elects to exercise the ROFR, Franchisor or its nominee, as
applicable, shall send written notice of such election to Franchisee within 60 days of receipt of Franchisee’s request
(the “ROFR Period”).  If Franchisor accepts such offer, the training and transfer/administrative fees due by
Franchisee in accordance with this Agreement shall be waived by Franchisor, and the closing of the transaction shall
occur within 60 days following the date of Franchisor’s acceptance.  Any material change in the terms of an offer
prior to closing (or the failure to close the transaction within 60 days following the written notice provided by
Franchisee) shall cause it to be deemed a new offer, subject to the same right of first refusal by Franchisor, or its
third-party designee, as in the case of the initial offer.  Franchisor’s failure to exercise such ROFR shall not
constitute consent to the transfer or a waiver of any other provision of this Agreement, including any of the
requirements of this Article with respect to the proposed transfer.  Without waiving any other rights provided for
herein or otherwise, Franchisor hereby waives its ROFR if the proposed transferee/assignee is an immediate family
member of Franchisee;

(d) The Franchisee shall not be in default under the terms of this Agreement (or any
other related agreement), the Manuals or any other obligations owed Franchisor, and all of its then-due monetary
obligations to Franchisor shall have been paid in full;

(e) The Franchisee, and its Owners, if the Franchisee is an Entity, shall execute a
general release under seal, in a form prescribed by Franchisor, of any and all claims against Franchisor, its Affiliates,
Owner(s), directors, officers, agents and employees;

(f) The transferee/assignee shall have demonstrated to Franchisor’s satisfaction that
it meets all of Franchisor’s then-current requirements for new Store operators or for holders of an interest in a
franchise or license, including possession of good moral character and reputation, satisfactory credit ratings,
acceptable business qualifications, and the ability to fully comply with the terms of this Agreement;

(g) The transferee/assignee shall have either (a)  assumed this Agreement by a
written assumption agreement approved by Franchisor, or has agreed to do so at closing, and at closing executes an
assumption agreement approved by Franchisor; provided however, that such assumption shall not relieve Franchisee
(as transferor/assignor) of any such obligations; or (b) at Franchisor’s option, shall have executed a replacement
franchise agreement on the then-current standard form of franchise agreement used by Franchisor in the State in
which the Licensed Store is being operated, provided, however, that the term of replacement franchise agreement
shall be the remaining term of this Agreement, and, at the Franchisor’s request, the transferor/assignor shall have
executed a continuing guaranty in favor of Franchisor of the performance and payment by the transferee/assignee of
all obligations and debts to Franchisor and its Affiliates under the replacement franchise agreement;

(h) If this Agreement has been executed pursuant to an Area Development
Agreement with Franchisor (whether or not such agreement remains in effect), that this Agreement and all other
franchise agreements executed pursuant to such Area Development Agreement shall be concurrently
transferred/assigned to the same assignee;

(i) The assignee shall agree to refurbish the Licensed Store as needed (in
Franchisor’s discretion) to match the building design, trade dress, color scheme and presentation then used by
Franchisor within the 12 month period preceding the assignment for its (or its Affiliates’) Store (such refurbishment
may include remodeling, redecoration and modifications to existing improvements);

(j) There shall not be any suit, action, or proceeding pending, or to the knowledge
of Franchisee any suit, action, or proceeding threatened, against Franchisee with respect to the Licensed Store;
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(k) Upon submission of Franchisee’s request for Franchisor’s consent to any
proposed transfer or assignment, Franchisee shall pay to Franchisor a non-refundable administrative/transfer fee
equal to 25% of Franchisor’s then-current initial franchise fee plus Franchisor’s out of pocket costs associated with
the transfer, including costs of attorneys’ fees associated with the transfer; and

(l) The transferee/assignee, its operating principal, Store manager and other
employees responsible for the operation of the Licensed Store shall have satisfactorily completed Franchisor’s Initial
Training Program and paid all fees related thereto.

13.2.4 Franchisor’s consent to an Assignment shall not constitute a waiver of any claims it may
have against the transferring party arising out of this Agreement or otherwise, including  (a) any payment or other
duty owed by Franchisee to Franchisor under this Agreement before such Assignment; or (b) Franchisee’s duty of
indemnification and defense as set forth in Section 17.2 of this Agreement, whether before or after such Assignment,
or (c) the obligation to obtain Franchisor’s consent to any subsequent transfer.

13.3 Entity Franchisee.  If a Franchisee is an Entity, the following provisions will apply:

13.3.1 Franchisee represents and warrants that the information set forth in Exhibit B, which is
annexed hereto and by this reference made a part hereof, is accurate and complete in all material respects.
Franchisee shall notify Franchisor in writing within 10 days of any change in the information set forth in Exhibit B,
and shall submit to Franchisor a revised Exhibit B, certified by Franchisee as true, correct and complete and upon
acceptance thereof by Franchisor shall be annexed to this Agreement as Exhibit B.  Franchisee promptly shall
provide such additional information as Franchisor may from time to time request concerning all persons who may
have any direct or indirect financial interest in Franchisee.

13.3.2 All of Franchisee’s organizational documents (including articles of partnership,
partnership agreements, articles of incorporation, articles of organization, bylaws, shareholders agreements, trust
instruments, or their equivalent) will provide that the issuance and transfer of any interest in Franchisee is restricted
by the terms of this Agreement, and that sole purpose for which Franchisee is formed (and the sole activity in which
Franchisee is or will be engaged) is the development and operation of Store, pursuant to one or more franchise
agreements from Franchisor.  Franchisee shall submit to Franchisor, upon the execution of this Agreement and
thereafter from time to time upon Franchisor’s request, a resolution of Franchisee (or its governing body) confirming
that Franchisee is in compliance with this provision.

13.3.3 All present and future Owners of a 10% or more (directly or indirectly), in the aggregate,
of the Equity or voting rights in Franchisee, will execute a written guaranty in a form prescribed by Franchisor,
personally, irrevocably and unconditionally guaranteeing, jointly and severally, with all other guarantors, the full
payment and performance of Franchisee’s obligations to Franchisor and to Franchisor’s Affiliates.  For purposes of
determining whether said 10% threshold is satisfied, holdings of spouses (and family members who live in the same
household) and Affiliates shall be aggregated.  Upon each transfer or assignment of an interest in Franchisee, or
other change in ownership interests in Franchisee, and at any other time upon Franchisor’s request, said holders shall
re-execute a written guaranty in a form prescribed by Franchisor.

13.3.4 Securities, partnership or other ownership interests in Franchisee may not be offered to
the public under the Securities Act of 1933, as amended, nor may they be registered under the Securities Exchange
Act of 1934, as amended, or any comparable federal, state or foreign law, rule or regulation.  Such interests may be
offered by private offering or otherwise only with the prior written consent of Franchisor, which consent shall not be
unreasonably withheld.  All materials required for any such private offering by federal or state law shall be
submitted to Franchisor for a limited review as discussed below prior to being filed with any governmental agency;
and any materials to be used in any exempt offering shall be submitted to Franchisor for such review prior to their
use.  No such offering by Franchisee shall imply that Franchisor is participating in an underwriting, issuance or
offering of securities of Franchisee or Franchisor, and Franchisor’s review of any offering materials shall be limited
solely to the subject of the relationship between Franchisee and Franchisor and its Affiliates.  Franchisor may, at its
option, require Franchisee’s offering materials to contain a written statement prescribed by Franchisor concerning
the limitations described in the preceding sentence.  Franchisee, its Owners and the other participants in the offering
must fully defend and indemnify Franchisor, and its Affiliates, their respective partners and the officers, directors,
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manager(s) (if a limited liability company), shareholders, members, partners, agents, representatives, independent
contractors, servants and employees of each of them, from and against any and all losses, costs and liability in
connection with the offering and shall execute any additional documentation required by Franchisor to further
evidence this indemnity.  For each proposed offering, Franchisee shall pay, in addition to any transfer fee required
under Section 13.2.3(k) of this Agreement, to Franchisor a non-refundable fee of $5,000, or such greater amount as
is necessary to reimburse Franchisor for its reasonable costs and expenses associated with reviewing the proposed
offering, including legal and accounting fees.  Franchisee shall give Franchisor written notice at least 30 days prior
to the date of commencement of any offering or other transaction covered by this Section.

13.4 Assignment to a Controlled Entity. 

13.4.1 If Franchisee is one or more individuals, and in the event that Franchisee proposes to
transfer all of its interest in this Agreement and the assets of the Store operated hereunder to an Entity formed by
Franchisee solely for the convenience of ownership, Franchisee may (without paying the transfer fee specified in
Section 13.2.3(k) of this Agreement), with Franchisor’s written consent, transfer such interest and assets, provided,
and on condition that:

(a) Upon Franchisor’s request, Franchisee delivering to Franchisor a true, correct
and complete copy of the transferee Entity’s articles of incorporation or articles of organization, bylaws, operating
agreement, partnership agreement, and other organizational documents, and Franchisor has accepted the same;

(b) the transferee Entity’s articles of incorporation or articles of organization,
bylaws, and operating agreement, as applicable, shall provide that its activities are confined exclusively to operating
the Store operated hereunder;

(c) Franchisee directly owns not less than 100% of the Equity and voting rights of
the transferee Entity;

(d) such Entity is in good standing in its jurisdiction of organization and each other
jurisdiction where the conduct of its business or the operation of its properties requires it to be so qualified;

(e) the person designated by Franchisee as the Operating Principal has exclusive
day-to-day operational control of the Licensed Store;

(f) such Entity conducts no other business than the operation of Stores;

(g) such Entity assumes all of the obligations under this Agreement pursuant to
written agreement, the form and substance of which shall be acceptable to Franchisor;

(h) Each individual comprising Franchisee, and all present and future owners of
10% or more (directly or indirectly), in the aggregate, of the Equity or voting rights of Franchisee shall execute a
written guaranty, in a form prescribed by Franchisor, personally, irrevocably and unconditional guaranteeing, jointly
and severally, with all other guarantors, the full payment and performance of all of the obligations to Franchisor and
its Affiliates under this Agreement;

(i) That none of the Owners of the Equity of the transferee Entity is, directly or
indirectly, engaged in a Competitive Activity;

(j) At Franchisor’s request, Franchisee shall, and shall cause each of its Affiliates
who have executed a franchise agreement and each direct or indirect parent or subsidiary of such Affiliate, to
execute and deliver to Franchisor a general release, on a form prescribed by Franchisor of any and all known and
unknown claims against Franchisor and its Affiliates and their officers, directors, agents, shareholders and
employees; and
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(k) Franchisee shall reimburse Franchisor for all direct and indirect costs and
expense it may incur in connection with the transfer, including attorney’s fees.

13.4.2 In the event that Franchisee exercises its rights under Section 13.4.1 of this Agreement
then Franchisee and such assignee Entity shall affirmatively covenant to continue to satisfy each of the conditions set
forth in Section 13.4.1 of this Agreement throughout the term of this Agreement.

ARTICLE 14
DEFAULT AND TERMINATION

14.1 General.  Franchisor shall have the right to terminate this Agreement only for “cause”.  “Cause” is
hereby defined as a default of this Agreement.  Franchisor shall exercise its right to terminate this Agreement upon
notice to Franchisee upon the following circumstances and manners.

14.2 Automatic Termination Without Notice.  Subject to Applicable Laws of the jurisdiction in which
the Store operated hereunder is located to the contrary, Franchisee shall be deemed to be in default under this
Agreement, and all rights granted herein shall at Franchisor’s election automatically terminate without notice to
Franchisee if: (i) Franchisee shall be adjudicated bankrupt or judicially determined to be insolvent (subject to any
contrary provisions of any applicable state or federal laws), shall admit to its inability to meet its financial
obligations as they become due, or shall make a disposition for the benefit of its creditors; (ii) Franchisee shall allow
a judgment against him in the amount of more than $25,000 to remain unsatisfied for a period of more than 30 days
(unless a supersedeas or other appeal bond has been filed); (iii) the Licensed Store, the Premises or the Franchisee’s
assets are seized, taken over or foreclosed by a government official in the exercise of its duties, or seized, taken
over, or foreclosed by a creditor or lienholder provided that a final judgment against the Franchisee remains
unsatisfied for 30) days (unless a supersedeas or other appeal bond has been filed); (iv) a levy of execution of
attachment has been made upon the license granted by this Agreement or upon any property used in the Licensed
Store, and it is not discharged within 5 days of such levy or attachment; (v) Franchisee permits any recordation of a
notice of mechanics lien against the Licensed Store or any equipment at the Licensed Store which is not released
within 60 days, or if any person commences any action to foreclose on the Licensed Store or said equipment; (vi)
Franchisee allows or permits any judgment to be entered against Franchisor or any of its Affiliates, arising out of or
relating to the operation of the Licensed Store; (vii) a condemnation or transfer in lieu of condemnation has
occurred; (viii) Franchisee or any of its Owners, officers, directors, or key employees is convicted of or pleads guilty
or nolo contendere to  a felony or any other crime or offense that is reasonably likely, in the sole opinion of
Franchisor, to adversely affect the Franchisor’s reputation, System, Marks or the goodwill associated therewith, or
Franchisor’s interest therein; provided, however that if the crime or offense is committed by an Owner other than an
Operating Principal, then Franchisor may only terminate on account thereof if such Owner fails within 30 days after
the conviction or guilty plea, whichever first occurs, to sell its interest in Franchisee to Franchisee’s other Owners;
or (ix) Franchisee’s failure to comply with ARTICLE 12 or ARTICLE 20 of this Agreement.

14.3 Option to Terminate Without Opportunity to Cure.  Franchisee shall be deemed to be in default
and Franchisor may, at its option, terminate this Agreement and all rights granted hereunder, without affording
Franchisee any opportunity to cure the default, effective immediately upon receipt of notice by Franchisor upon the
occurrence of any of the following events:

14.3.1 Abandonment.  If Franchisee shall abandon the Licensed Store.  For purposes of this
Agreement, “abandon” shall refer to (i) Franchisee’s failure, at any time during the term of this Agreement, to keep
the Premises or Licensed Store open and operating for business for a period of 3 consecutive days, except as
provided in the Manuals, (ii) Franchisee’s failure to keep the Premises or Licensed Store open and operating for any
period after which it is not unreasonable under the facts and circumstances for Franchisor to conclude that
Franchisee does not intend to continue to operate the Licensed Store, unless such failure to operate is due to Force
Majeure (subject to Franchisee’s continuing compliance with this Agreement), (iii) failure to actively and
continuously maintain and answer the telephone listed by Franchisee for the Licensed Store solely with the “Jeff’s
Bagel Run” name (as the same may be modified in accordance with this Agreement); (iv) the withdrawal of
permission from the applicable lessor that results in Franchisee’s inability to continue operation of the Licensed
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Store; or (v) closing of the Licensed Store required by Applicable Law if such closing was not the result of a
violation of this Agreement by Franchisor.

14.3.2 Assignment, Death or Incapacity.  If Franchisee shall purport to make any Assignment
without the prior written consent of Franchisor; provided, however, that if the Licensed Store continues to be
operated in conformity with this Agreement (i) upon prompt written request and upon the death or legal incapacity of
a Franchisee who is an individual, Franchisor shall allow up to 9 months after such death or legal incapacity for the
heirs, personal representatives, or conservators (the “Heirs”) of Franchisee either to enter into a new Franchise
Agreement upon Franchisor’s then current form (except that no initial franchise fee or transfer fee shall be charged),
if Franchisor is subjectively satisfied that the Heirs meet the Franchisor’s standards and qualifications, or if not so
satisfied to allow the Heirs to sell the Licensed Store to a person approved by Franchisor, or (ii) upon prompt written
request and upon the death or legal incapacity of an Owner owning 20% or more of the Equity or voting power of a
corporate or limited liability company Franchisee, or a general or limited partner owning 20% or more of any of the
Partnership Rights of a Franchisee which is a Partnership, Franchisor shall allow a period of up to 9 months after
such death or legal incapacity for the Heirs to seek and obtain Franchisor’s consent to the transfer or Assignment of
such stock, membership interests or Partnership Rights to the Heirs or to another person acceptable by Franchisor.
If, within said 9 month period, the Heirs fail either to enter into a new franchise agreement or to sell the Licensed
Store to a person approved by Franchisor pursuant to this Agreement, or fail either to receive Franchisor’s consent to
the Assignment of such Equity to the Heirs or to another person acceptable by Franchisor, as provided in this
Agreement, this Agreement shall thereupon automatically terminate;

14.3.3 Repeated Defaults.  If Franchisee shall default in any obligation as to which Franchisee
has previously received 2 or more written notices of default from Franchisor setting forth the default complained of
within the preceding 12 months, such repeated course of conduct shall itself be grounds for termination of this
Agreement without further notice or opportunity to cure;

14.3.4 Violation of Law.  If Franchisee fails, for a period of 10 days after having received
notification of noncompliance from Franchisor or any governmental or quasi-governmental agency or authority, to
comply with any federal, state or local law or regulation applicable to the operation of the Licensed Store;

14.3.5 Sale of Unauthorized Products.  if Franchisee sells unauthorized products to the public
after notice of default and thereafter sells such products, whether or not Franchisee has cured the default after one or
more notices;

14.3.6 Under Reporting.  If an audit or investigation conducted by Franchisor hereof discloses
that Franchisee has knowingly maintained false books or records, or submitted false reports to Franchisor, or
knowingly understated its Gross Sales or withheld the reporting of same as herein provided, and, without limiting the
foregoing, if, on 3 or more occasions in any single 36 month period, any audits or other investigations reveals an
under-reporting or under-recording error of 2% or more, or on any single occasion any audit or other investigation
reveals an under-reporting or under-recording of 5% or more;

14.3.7 Intellectual Property Misuse.  If Franchisee materially misuses or makes any unauthorized
use of the Marks or otherwise materially impairs the goodwill associated therewith or Franchisor’s rights therein, or
takes any action which reflects materially and unfavorably upon the operation and reputation of the Licensed Store,
the System, or the “Jeff’s Bagel Run” brand generally.  Franchisee’s unauthorized use, disclosure, or duplication of
the “Trade Secrets”, excluding independent acts of employees or others if Franchisee shall have exercised its best
efforts to prevent such disclosures or use;

14.3.8 Misrepresentation.  If Franchisee makes any material misrepresentations relating to the
acquisition of this Agreement;

14.3.9 Health or Safety Violations.  Franchisee’s conduct of the Licensed Store is so contrary to
this Agreement, the System and the Manuals as to constitute an imminent danger to the public health (for example,
selling spoiled food knowing that the food products are spoiled or allowing a dangerous condition arising from a
failure to strictly comply with any health code or ordinance or other Applicable Law to continue despite Franchisee’s
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knowledge of such condition), or selling expired or other unauthorized products to the public after notice of default
and continuing to sell such products whether or not Franchisee has cured the default after one or more notices; and

14.3.10 Failure to Complete Training.  If Franchisee, the initial Operating Principal or the initial
Store Manager fails to complete all phases of the Initial Training Program to Franchisor’s satisfaction prior to the
opening of the Licensed Store.

14.4 Termination With Notice and Opportunity To Cure.  Except for any default by Franchisee under
Sections 14.2 or 14.3 of this Agreement, and as otherwise expressly provided elsewhere in this Agreement,
Franchisee shall have 10 days (5 days in the case of any default in the timely payment of sums due to Franchisor or
its Affiliates) after Franchisor’s written notice of default within which to remedy any default under this Agreement,
and to provide evidence of such remedy to Franchisor.  If any such default is not cured within that time period, or
such longer time period as Applicable Law may require or as Franchisor may specify in the notice of default, this
Agreement and all rights granted by it shall thereupon automatically terminate without further notice or opportunity
to cure.

14.5 Reimbursement of Franchisor Costs.  In the event of a default by Franchisee, all of Franchisor’s
costs and expenses arising from such default, including reasonable legal fees and reasonable hourly charges of
Franchisor’s administrative employees shall be paid to Franchisor by Franchisee within 5 days after cure or upon
demand by Franchisor if such default is not cured.

14.6 Cross-Default.  Except for a default or termination of any Area Development Agreement
consisting solely of Franchisee’s failure to meet the development schedule thereunder, any default by Franchisee
under the terms and conditions of this Agreement, any Lease, or any other agreement between Franchisor (or its
Affiliate), and Franchisee (or any Affiliate of Franchisee), or any default by Franchisee (or any Affiliate of
Franchisee) of its obligations to any Co-Op Advertising Region of which it is a member, shall be deemed to be a
default of each and every said agreement.  Furthermore, in the event of termination, for any cause, of this Agreement
or any other agreement between the parties hereto, Franchisor may, at its option, terminate any or all said
agreements.

14.7 Notice Required By Law.  Notwithstanding anything to the contrary contained in this Article, in
the event any valid, Applicable Law of a competent Governmental Authority having jurisdiction over this Agreement
and the parties hereto shall limit Franchisor’s rights of termination hereunder or shall require longer notice periods
than those set forth above, this Agreement shall be deemed amended to conform to the minimum notice periods or
restrictions upon termination required by such laws and regulations.  Franchisor shall not, however, be precluded
from contesting the validity, enforceability or application of such laws or regulations in any action, arbitration,
hearing or dispute relating to this Agreement or the termination thereof.

14.8 Termination by Franchisee.  Franchisee may terminate this Agreement due to a material default by
Franchisor of its obligations hereunder, which default is not cured by Franchisor within 60 days after Franchisor’s
receipt of prompt written notice by Franchisee to Franchisor detailing the alleged default with specificity; provided,
that if the default is such that it cannot be reasonably cured within such 60 day period, Franchisor shall not be
deemed in default for so long as it commences to cure such default within 60 days and diligently continues to
prosecute such cure to completion.  This is a material term of this Agreement and an arbitrator shall not, and shall
not have the power or authority to, waive, modify or change this requirement in any arbitration proceeding or
otherwise.  If Franchisee terminates this Agreement pursuant to this Section, Franchisee shall comply with all of the
terms and conditions of ARTICLE 15 of this Agreement.

ARTICLE 15
RIGHTS AND OBLIGATIONS UPON TERMINATION

15.1 General.  Upon the expiration or termination of Franchisee’s rights granted under this Agreement:

15.1.1 Franchisee shall immediately cease to use all Trade Secrets, the Marks, and any
confusingly similar trademark, service mark, trade name, logotype, or other commercial symbol or insignia.
Franchisee shall immediately return the Manual, all training materials, CD ROMs, DVDs, records, customer lists,
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files, advertising and promotional materials and all other written materials incorporating Trade Secrets and all copies
of the whole or any part thereof to Franchisor.  Franchisee shall at its own cost make cosmetic changes to the
Licensed Store so that it no longer contains or resembles Franchisor’s proprietary designs, including: Franchisee
shall remove all materials that would identify the Premises and Location as a Store operated under the Marks and
System, and remove distinctive cosmetic features and finishes, soffits, interior wall coverings and colors, exterior
finishes and colors and signage from the Premises and Location as Franchisor may reasonably direct and shall, at
Franchisor’s request, grant Franchisor access to the Premises to make cosmetic changes to the Licensed Store so that
it no longer resembles a Store.

15.1.2 If Franchisor so elects, at its sole option, upon any termination or expiration of this
Agreement, Franchisee will sell to Franchisor such equipment and furnishings as Franchisor may designate that are
associated with the Licensed Store at its net book value, using a 5-year straight line amortization period.  Franchisor
shall have no other payment obligations to Franchisee, and Franchisee specifically waives any and all claims to be
paid for other equipment, furnishings, fixtures, products, supplies or the goodwill associated with the terminated
Licensed Store (which goodwill Franchisee acknowledges is owned exclusively by Franchisor).  Franchisor may
offset against any obligations it may have pursuant to this Section any amounts owed by Franchisee to Franchisor.

15.1.3 Franchisor may retain all fees paid pursuant to this Agreement, and Franchisee shall
immediately pay any and all amounts owing to Franchisor, its Affiliates, and/or suppliers.

15.1.4 Any and all obligations of Franchisor to Franchisee under this Agreement shall
immediately cease and terminate.

15.1.5 Any and all rights of Franchisee under this Agreement shall immediately cease and
terminate, and Franchisee shall immediately cease and thereafter refrain from representing itself as then or formerly
a Franchisee or other Affiliate of Franchisor.

15.1.6 Franchisee shall transfer and assign to Franchisor or its designee all telephone numbers,
white and yellow page listings, on-line telephone listings and all other associated listings for the Licensed Store, and
Franchisee shall notify the telephone company and all listing agencies of the termination or expiration of
Franchisee’s right to use any telephone number and any classified or other telephone directory listings associated
with the Licensed Store, and authorize and instruct their transfer to Franchisor.  Franchisee shall deliver all goods
and materials containing the Marks to Franchisor and Franchisor shall have the sole and exclusive use of any items
containing the Marks.  Franchisee is not entitled to any compensation from Franchisor if Franchisor exercises this
option.

15.1.7 If  Franchisor shall have authorized Franchisee to use the Marks, or any of them in
connection with the Internet, any website, or e-mail address, Franchisee shall cancel or assign to Franchisor or its
designate, as Franchisor determines, all of Franchisee’s right, title and interest in any Internet websites or web pages,
e-mail addresses, domain name listings and registrations which contain the Marks, or any of them, in whole or in
part, and Franchisee shall notify Verisign (Network Solutions), register.com, or other applicable domain name
registrar and all listing agencies, upon the termination or expiration hereof, of the termination of Franchisee’s right
to use any domain name, web page and other Internet devise associated with Franchisor or the Licensed Store, and
authorize and instruct their cancellation or transfer to Franchisor, as directed by Franchisor.  Franchisee is not
entitled to any compensation from Franchisor if Franchisor exercises its said rights or options.  For the avoidance of
doubt, nothing in this Section shall be deemed to permit Franchisee to use the Marks, or any of them in connection
with the Internet, except with the prior consent of Franchisor as provided in this Agreement.

15.2 Survival of Obligations.  Termination or expiration shall be without prejudice to any other rights
or remedies that Franchisor or Franchisee, as the case may be, shall have in law or in equity, including the right to
recover benefit of the bargain damages.  In no event shall a termination or expiration of this Agreement affect
Franchisee’s obligations to take or abstain from taking any action in accordance with this Agreement.  The
provisions of this Agreement which by their nature or expressly constitute post-termination (or post-expiration)
covenants and agreements including the obligation of Franchisor and Franchisee to arbitrate any and all disputes
shall survive the termination or expiration of this Agreement.
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15.3 No Ownership of Marks.  Franchisee acknowledges and agrees that rights in and to Franchisor’s
Marks and the use thereof shall be and remain the property of Franchisor.

15.4 Government Filings.  In the event Franchisee has registered any of Franchisor’s Marks or the name
““Jeff’s Bagel Run”” as part of Franchisee’s assumed, fictitious or corporate name, Franchisee shall promptly
amend such registration to delete Franchisor’s Marks and any confusingly similar marks or names therefrom.

ARTICLE 16
INSURANCE

16.1 Insurance.  Franchisee shall obtain and maintain (at all times during the Term)  insurance coverage
in the types and amounts of coverage and deductibles specified in the Manuals which shall in each instance
designate Franchisor and its designated Affiliates as additional named insureds, with an insurance company
approved by Franchisor, which approval shall not be unreasonably withheld.

16.2 Use of Proceeds.  In the event of damage to the Licensed Store covered by insurance, the proceeds
of any such insurance shall be used to restore the Licensed Storeto its original condition as soon as possible, unless
such restoration is prohibited by the Location Lease or Franchisor has otherwise consented to in writing.  Upon the
obtaining of such insurance, Franchisee shall promptly provide to Franchisor proof of such insurance coverage.

16.3 Proof of Insurance.  Franchisee shall, prior to opening the Licensed Store, (and from time to time,
within 10 days after a request therefor from Franchisor, and annually thereafter provide evidence of the renewal or
extension of each insurance policy) file with Franchisor, certificates of such insurance and shall promptly pay all
premiums on the policies as they become due.  In addition, the policies shall contain a provision requiring 30 days
prior written notice to Franchisor of any proposed cancellation, modification, or termination of insurance.  If
Franchisee fails to obtain and maintain the required insurance, Franchisor may, at its option, in addition to any other
rights it may have, procure such insurance for Franchisee without notice and Franchisee shall pay, upon demand, the
premiums and Franchisor’s costs in taking such action.

ARTICLE 17
RELATIONSHIP OF PARTIES, DISCLOSURE

17.1 Relationship of Franchisee to Franchisor.  It is expressly agreed that the parties intend by this
Agreement to establish between Franchisor and Franchisee the relationship of franchisor and franchisee.  It is further
agreed that Franchisee has no authority to create or assume in Franchisor’s name or on behalf of Franchisor, any
obligation, express or implied, or to act or purport to act as agent or representative on behalf of Franchisor for any
purpose whatsoever.  Neither Franchisor nor Franchisee is the employer, employee, agent, partner or co-venturer of
or with the other, each being independent.  Franchisee agrees that it shall not under any circumstances hold itself out
as the agent, representative, employee, partner or co-venturer of Franchisor.  All employees hired by or working for
Franchisee shall be the employees of Franchisee and shall not, for any purpose, be deemed employees of Franchisor
or subject to Franchisor control.  Each of the parties shall file its own tax, regulatory and payroll reports with respect
to its respective employees and operations, saving and indemnifying the other party hereto of and from any liability
of any nature whatsoever by virtue thereof.  Neither shall have the power to bind or obligate the other except
specifically as set forth in this Agreement.  Franchisor and Franchisee agree that the relationship created by this
Agreement is one of independent contractor and not a fiduciary relationship.

17.2 Indemnity.

17.2.1 Franchisee shall protect, defend and indemnify Franchisor, and all of its past, present and
future Owners, Affiliates, officers, directors, employees, attorneys and designees, and each of them, and hold them
harmless from and against any and all costs and expenses, including attorneys’ fees, court costs, losses, liabilities,
damages, claims and demands of every kind or nature on account of any actual or alleged loss, injury or damage to
any person or Entity or to any property arising out of or in connection with Franchisee’s development, construction
(including any latent or patent defects), maintenance or operation of the Premises and the Licensed Store.
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17.2.2 Franchisor shall give Franchisee prompt written notice of any claim for which Franchisor
demands indemnity (provided that such obligation shall not constitute a condition to Franchisee’s indemnification
obligation unless Franchisee has been materially harmed by such delay).  Franchisor shall retain the full right and
power to direct, manage, control and settle the litigation of any claim.  Franchisor shall submit all indemnifiable
claims to its insurers in a timely manner.  Any payments made to an indemnified party shall be net of benefits
received by any indemnified party on account of insurance in respect of such claims.

ARTICLE 18
MEDIATION REFERENCE AND ARBITRATION

18.1 Mediation.  Except to the extent precluded by Applicable law, the parties hereby pledge and agree
that prior to filing any lawsuit (other than suits described in Section 12.2.3 or to seek provisional remedies, including
injunctions), they shall first attempt to resolve any dispute between the parties pursuant to mediation conducted in
accordance with the Commercial Mediation Rules of the AAA unless the parties agree on alternative rules and a
mediator within 15 days after either party first gives notice of mediation.  Such mediation shall be conducted in
Orlando, Florida and shall be conducted and completed within 45 days following the date either party first gives
notice of mediation.  If the parties fail to complete the mediation within such 45 day period, either party may initiate
arbitration.  The fees and expenses of the mediator shall be shared equally by the parties.  The mediator shall be
disqualified as a witness, expert or counsel for any party with respect to any suit and any related matter.  Mediation
is a compromise negotiation and shall constitute privileged communications under Florida and other Applicable
Laws.  The entire mediation process shall be confidential and the conduct, statements, promises, offers, views and
opinions of the mediator and the parties shall not be discoverable or admissible in any legal proceeding for any
purpose; provided, however, that evidence which is otherwise discoverable or admissible shall not be excluded from
discovery or admission as a result of its use in the mediation.

18.1.1 Survival.  The terms of this article shall survive termination, expiration or cancellation of
this Agreement.

18.2 Injunctive Relief.  Notwithstanding anything to the contrary contained in Section 19.7 of this
Agreement, Franchisor and Franchisee will each have the right in a proper case to obtain specific performance,
temporary restraining orders and temporary or preliminary injunctive relief from a court of competent jurisdiction,
and other provisional relief including but not limited to enforcement of liens, security agreements, or attachment, as
Franchisor deems to be necessary or appropriate to compel Franchisee to comply with Franchisee’s obligations to
the Franchisor and/or to protect the Marks of the Franchisor; or any claim or dispute involving or contesting the
validity of any of the Marks.  However, the parties will contemporaneously submit their dispute for arbitration on the
merits.  Franchisee agrees that Franchisor may have temporary or preliminary injunctive relief without bond, but
upon due notice, and Franchisee’s sole remedy in the event of the entry of such injunctive relief will be the
dissolution of the injunctive relief, if warranted, upon hearing duly had (all claims for damages by reason of the
wrongful issuance of any the injunction being expressly waived).

18.3 Arbitration.  Except as precluded by Applicable Law, any controversy or claim between
Franchisor and Franchisee arising out of or relating to this Agreement or any alleged breach hereof, and any issues
pertaining to the arbitrability of such controversy or claim and any claim that this Agreement or any part hereof is
invalid, illegal, or otherwise voidable or void, shall be submitted to binding arbitration.  Said arbitration shall be
conducted before and will be heard by three arbitrators in accordance with the then-current commercial arbitration
rules of the American Arbitration Association (“AAA”).  Judgment upon any award rendered may be entered in any
Court having jurisdiction thereof.  Except to the extent prohibited by Applicable Law, the proceedings shall be held
in the City of Orlando, State of Florida.  All arbitration proceedings and claims shall be filed and prosecuted
separately and individually in the name of Franchisee and Franchisor, and not in any class action or representative
capacity, and shall not be joined with or consolidated with claims asserted by or against any other franchisee.  The
arbitrator shall have no power or authority to grant punitive or exemplary damages as part of its award.  In no event
may the material provisions of this Agreement including, but not limited to the method of operation, authorized
product line sold or monetary obligations specified in this Agreement, amendments to this Agreement or in the
Manuals be modified or changed by the arbitrator at any arbitration hearing.  The substantive law applied in such
arbitration shall be as provided in Section 19.7 of this Agreement.  The arbitration and the parties’ agreement
therefor shall be deemed to be self-executing, and if either party fails to appear at any properly noticed arbitration
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proceeding, an award may be entered against such party despite said failure to appear.  All issues relating to
arbitrability or the enforcement of the agreement to arbitrate contained herein shall be governed by the Federal
Arbitration Act (9 U.S.C. § 1 et seq.), notwithstanding any provision of this Agreement specifying the state law
under which this Agreement shall be governed and construed.

18.3.1 Awards.  The arbitrator will have the right to award or include in his award any relief
which he or she deems proper in the circumstances, including money damages (with interest on unpaid amounts from
the date due), specific performance, injunctive relief and attorneys’ fees and costs, in accordance with Section 19.13
of this Agreement, provided that the arbitrator will not have the authority to award exemplary or punitive damages.
The award and decision of the arbitrator will be conclusive and binding upon all parties and judgment upon the
award may be entered in any court of competent jurisdiction.  Each party waives any right to contest the validity or
enforceability of such award.  The parties shall be bound by the provisions of any limitation on the period of time by
which claims must be brought.  The parties agree that, in connection with any such arbitration proceeding, each will
submit or file any claim which would constitute a compulsory counter-claim (as defined by Rule 13 of the Federal
Rules of Civil Procedure) within the same proceedings as the claim to which it relates.  Any such claim which is not
submitted or filed in such proceeding will be barred.

18.3.2 Permissible Parties.  Franchisee and Franchisor agree that arbitration will be conducted
on an individual, not a class wide, basis and that any arbitration proceeding between Franchisee and Franchisor will
not be consolidated with any other arbitration proceeding involving Franchisor and any other person or entity.

18.3.3 Survival.  The provisions of this Section 18 will continue in full force and effect
subsequent to and notwithstanding the expiration or termination of this Agreement.

ARTICLE 19
MISCELLANEOUS PROVISIONS

19.1 Notices.  Except as otherwise expressly provided herein, all written notices and reports permitted
or required to be delivered by the parties pursuant hereto shall be deemed so delivered at the time delivered by hand,
one business day after transmission by facsimile or other electronic system expressly approved in the Manuals as
appropriate for delivery of notices hereunder (with confirmation copy sent by regular U.S. mail), or 3 business days
after placement in the United States Mail by Registered or Certified Mail, Return Receipt Requested, postage
prepaid and addressed as follows:

If to Franchisor: JBR Franchise Co
4190 Millenia Blvd.
Orlando, Florida 32839
Attn: Legal

With copy (which shall not constitute notice) to:

Bryan Cave Leighton Paisner LLP
120 Broadway, Suite 300
Santa Monica, California 90401
Attn: Franchising Team

If to Franchisee: See Section 1.1

Any party may change his or its address by giving 10 days prior written notice of such change to all other parties.

19.2 Franchisor’s Right To Cure Defaults.  In addition to all other remedies herein granted if Franchisee
shall default in the performance of any of its obligations or breach any term or condition of this Agreement or any
related agreement, Franchisor may, at its election, immediately or at any time thereafter, without waiving any claim
for default or breach hereunder and without notice to Franchisee, cure such default or breach for the account and on
behalf of Franchisee, and the cost to Franchisor thereof shall be due and payable on demand and shall be deemed to
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be additional compensation due to Franchisor hereunder and shall be added to the amount of compensation next
accruing hereunder, at the election of Franchisor.

19.3 Waiver and Delay.  No waiver by Franchisor of any default or series of defaults in performance by
Franchisee, and no failure, refusal or neglect of Franchisor to exercise any right, power or option given to it
hereunder or under any other franchise or license agreement between Franchisor and Franchisee, whether entered
into before, after or contemporaneously with the execution hereof (and whether or not related to the Licensed Store)
or to insist upon strict compliance with or performance of Franchisee’s obligations under this Agreement, any other
franchise or license agreement between Franchisor and Franchisee, whether entered into before, after or
contemporaneously with the execution hereof (and whether or not related to the Licensed Store) or the Manuals,
shall constitute a waiver of the provisions of  this  Agreement or the Manuals with respect to any subsequent default
thereof or a waiver by Franchisor of its right at any time thereafter to require exact and strict compliance with the
provisions thereof.  Franchisor will consider written requests by Franchisee for Franchisor’s consent to a waiver of
any obligation imposed by this Agreement.  Franchisee agrees, however, that Franchisor is not required to act
uniformly with respect to waivers, requests and consents as each request will be considered on a case by case basis,
and nothing shall be construed to require Franchisor to grant any such request.  Any waiver granted by Franchisor
shall be without prejudice to any other rights Franchisor may have, will be subject to continuing review by
Franchisor, and may be revoked, in Franchisor’s discretion, at any time and for any reason, effective upon 10 days
prior written notice to Franchisee.  Franchisor makes no warranties or guarantees upon which Franchisee may rely,
and assumes no liability or obligation to Franchisee by providing any waiver, approval, acceptance, consent,
assistance, or suggestion to Franchisee in connection with this Agreement, or by reason of any neglect, delay, or
denial of any request.

19.4 Survival of Covenants.  The covenants contained in this Agreement which, by their nature or
terms, require performance by the parties after the expiration or termination of this Agreement, shall be enforceable
notwithstanding said expiration or other termination of this Agreement for any reason whatsoever.

19.5 Successors and Assigns; Benefit.  This Agreement shall be binding upon and inure to the benefit of
the successors and assigns of Franchisor and Franchisee and its or their respective heirs, executors, administrators,
successors and assigns, subject to the restrictions on Assignment contained herein.  This Agreement is for the benefit
of the parties only, and is not intended to and shall not confer any rights or benefits upon any person who is not a
party hereto.

19.6 Joint and Several Liability.  If Franchisee consists of more than one person or Entity, or a
combination thereof, the obligations and liabilities of each such person or entity to Franchisor are joint and several,
and such person(s) and/or Entities shall be deemed to be a general partnership.

19.7 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida, without giving effect to any conflict of laws principles, except that (a) the provisions in
Sections 12.1 through and including 12.4 of this Agreement, which shall be governed by the laws of the state in
which the Store operated hereunder is located, and (b) and state law relating to (1) the offer and sale of franchises
(2) franchise relationships, or (3) business opportunities, will not apply unless the applicable jurisdictional
requirements are met independently without reference to this paragraph.

19.8 Entire Agreement.  This Agreement and the Manuals contain all of the terms and conditions
agreed upon by the parties hereto with reference to the subject matter hereof.  No other agreements oral or otherwise
shall be deemed to exist or to bind any of the parties hereto and all prior agreements, understandings and
representations are merged herein and superseded hereby.  Franchisee represents that there are no contemporaneous
agreements or understandings relating to the subject matter hereof between the parties that are not contained herein.
No officer or employee or agent of Franchisor has any authority to make any representation or promise not contained
in this Agreement or in any Franchise Disclosure Document for prospective franchisees required by Applicable Law,
and Franchisee agrees that it has executed this Agreement without reliance upon any such representation or promise.
Nothing in this Agreement or any related agreement is intended to disclaim the representations made by Franchisor
in the franchise disclosure document delivered to Franchisee.  This Agreement cannot be modified or changed
except by written instrument signed by all of the parties hereto.
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19.9 Titles For Convenience.  Article and Section titles used in this Agreement are for convenience
only and shall not be deemed to affect the meaning or construction of any of the terms, provisions, covenants, or
conditions of this Agreement.

19.10 Gender And Construction.  The terms of all Exhibits hereto are hereby incorporated into and made
a part of this Agreement as if the same had been set forth in full herein.  All terms used in any one number or gender
shall extend to mean and include any other number and gender as the facts, context, or sense of this Agreement or
any article or Section hereof may require.  As used in this Agreement, the words “include,” “includes” or “including”
are used in a non-exclusive sense.  Unless otherwise expressly provided herein to the contrary, any consent,
acceptance, approval or authorization of Franchisor which Franchisee may be required to obtain hereunder may be
given or withheld by Franchisor in its sole discretion, and on any occasion where Franchisor is required or permitted
hereunder to make any judgment, determination or use its discretion, including any decision as to whether any
condition or circumstance meets System Standards, Franchisor may do so in its sole subjective judgment and
discretion.  No provision herein expressly identifying any particular breach of this Agreement as material shall be
construed to imply that any other breach which is not so identified is not material.  Neither this Agreement nor any
uncertainty or ambiguity herein shall be construed or resolved against the drafter hereof, whether under any rule of
construction or otherwise.  On the contrary, this Agreement has been reviewed by all parties and shall be construed
and interpreted according to the ordinary meaning of the words used so as to fairly accomplish the purposes and
intentions of all parties hereto.  Franchisor and Franchisee intend that if any provision of this Agreement is
susceptible to two or more constructions, one of which would render the provision enforceable and the other or
others of which would render the provision unenforceable, then the provision shall be given the meaning that renders
it enforceable.

19.11 Severability.  Nothing contained in this Agreement shall be construed as requiring the commission
of any act contrary to law.  Whenever there is any conflict between any provisions of this Agreement or the Manuals
and any present or future statute, law, ordinance or regulation contrary to which the parties have no legal right to
contract, the latter shall prevail, but in such event the provisions of this Agreement or the Manuals thus affected shall
be curtailed and limited only to the extent necessary to bring it within the requirements of the law.  If any part,
article, section, sentence or clause of this Agreement or the Manuals shall be held to be indefinite, invalid or
otherwise unenforceable, the indefinite, invalid or unenforceable provision shall be deemed deleted, and the
remaining part of this Agreement shall continue in full force and effect.

19.12 Counterparts.  This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

19.13 Fees and Expenses.  If any party to this Agreement shall bring any arbitration, action or
proceeding for any relief against the other, declaratory or otherwise, arising out of this Agreement, the losing party
shall pay to the prevailing party a reasonable sum for attorney fees and costs incurred in bringing or defending such
arbitration, action or proceeding and/or enforcing any judgment granted therein, all of which shall be deemed to
have accrued upon the commencement of such arbitration, action or proceeding and shall be paid whether or not
such action or proceeding is prosecuted to final judgment.  Any judgment or order entered in such action or
proceeding shall contain a specific provision providing for the recovery of attorney fees and costs, separate from the
judgment, incurred in enforcing such judgment.  The prevailing party shall be determined by the trier of fact based
upon an assessment of which party’s major arguments or positions taken in the proceedings could fairly be said to
have prevailed over the other party’s major arguments or positions on major disputed issues.  For the purposes of
this Section, attorney fees shall include fees incurred in the following:  (1) post-judgment motions; (2) contempt
proceedings; (3) garnishment, levy, and debtor and third party examinations; (4) discovery; and (5) bankruptcy
litigation.  This Section is intended to be expressly severable from the other provisions of this Agreement, is
intended to survive any judgment and is not to be deemed merged into the judgment.

19.14 Waiver of Jury Trial; Venue.  TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE
PARTIES:  (1) HEREBY WAIVE THEIR RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY DISPUTE
ARISING UNDER THIS AGREEMENT, AND (2) THEY AGREE THAT ORLANDO, FLORIDA SHALL BE
THE VENUE FOR ANY LITIGATION ARISING UNDER THIS AGREEMENT.  THE PARTIES
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ACKNOWLEDGE THAT THEY HAVE REVIEWED THIS SECTION AND HAVE HAD THE OPPORTUNITY
TO SEEK INDEPENDENT LEGAL ADVICE AS TO ITS MEANING AND EFFECT.

____________ _____________
FRANCHISEE FRANCHISOR
    INITIALS     INITIALS

ARTICLE 20
FINANCIAL COVENANT

20.1 Debt to Capital Employed.  Unless Franchisor otherwise agrees in writing, at no time during the
Term shall Franchisee’s ratio of debt to capital employed be greater that 50%; and Franchisee shall promptly notify
Franchisor if at any time such ratio is greater than 50%.

ARTICLE 21
SUBMISSION OF AGREEMENT

21.1 General.  The submission of this Agreement does not constitute an offer and this Agreement shall
become effective only upon the execution thereof by Franchisor and Franchisee.  This Agreement shall not be
binding on Franchisor unless and until it shall have been accepted and signed on its behalf by an authorized officer
of Franchisor.

ARTICLE 22
ACKNOWLEDGMENT

22.1 General.  Franchisee, and its Owners, jointly and severally acknowledge that they have carefully
read this Agreement and all other related documents to be executed concurrently or in conjunction with the
execution hereof, that they have obtained the advice of counsel in connection with entering into this Agreement, that
they understand the nature of this Agreement, and that they intend to comply herewith and be bound hereby.  Except
as set forth in the Franchise Disclosure Document, if any such representation was made, Franchisor expressly
disclaims making, and Franchisee acknowledges that it or they have not received or relied on any warranty or
guarantee, express or implied, as to the potential volume, profits, expenses, or success of the business venture
contemplated by this Agreement.
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IN WITNESS WHEREOF, the parties hereof have executed this Agreement as of the date of execution by

“Franchisor”

JBR FRANCHISE CO

Date of Execution Name:
Its:

“Franchisee”

,
Date of Execution [   ] an individual;

[   ] a _____________ general partnership;
[   ] a ______________ limited partnership;
[   ] a ______________ limited liability company;
[   ] a ______________ corporation

Name:
Its: , and individually
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APPENDIX 1

“AAA” shall have the meaning set forth in Section 18.2 of this Agreement.

“Accounting Period” means each calendar month.

“Additional Training” shall have the meaning set forth in Section 6.3.3 of this Agreement.

“Advertising Fee” shall have the meaning set forth in Section 4.3 of this Agreement.

“Advertising Fund” shall have the meaning set forth in Section 4.3 of this Agreement.

“Affiliate” when used herein in connection with Franchisor or Franchisee, includes each person or Entity
which directly, or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with Franchisor or Franchisee, as applicable.  Without limiting the foregoing, the term “Affiliate” when used
herein in connection with Franchisee includes any Entity 10% or more of whose Equity or voting control, is held by
person(s) or Entities who, jointly or severally, hold 10% or more of the Equity or voting control of Franchisee.  For
purposes of this definition, control of a person or Entity means the power, direct or indirect, to direct or cause the
direction of the management and policies of such person or Entity whether by contract or otherwise.
Notwithstanding the foregoing definition, if Franchisor or its Affiliate has any ownership interest in Franchisee, the
term “Affiliate” shall not include or refer to the Franchisor or that Affiliate, and no obligation or restriction upon an
“Affiliate” of Franchisee, shall bind Franchisor, or said Affiliate or their respective direct and indirect parents or
subsidiaries, or their respective officers, directors, or managers.

“Agreement” means this Franchise Agreement.

“Anti-Terrorism Laws” means Executive Order 13224 issued by the President of the United States of
America (or any successor Order), the Uniting and Strengthening America by Providing Appropriate Tools Required
to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001 (or any successor legislation) and all other
present and future national, provincial, federal, state and local laws, ordinances, regulations, policies, lists, Orders
and any other requirements of any Governmental Authority addressing or in any way relating to terrorist acts and
acts of war.

“Applicable Law” means and includes applicable common law and all applicable statutes, laws, rules,
regulations, ordinances, policies and procedures established by any Governmental Authority, governing the
development, construction and operation of the Licensed Store, including all labor, immigration, food and drug laws
and regulations, as in effect on the Effective Date hereof, and as may be amended, supplemented or enacted from
time to time.

“Area Development Agreement” means an agreement between Franchisee and Franchisor under which
Franchisee or its Affiliate has agreed to open multiple Stores and pursuant to which Franchisee has executed this
Agreement.

“Assets”  means all of the following personal property and assets owned by Franchisee or in which
Franchisee otherwise has any rights, and located at, or used in connection with the Licensed Store: (a) all accounts,
licenses, permits, and contract rights, including this Agreement, leasehold interests, all telephone and telecopier
numbers, telephone and other directory listings, general intangibles, receivables, claims of Franchisee, all guaranties
and security therefor and all of Franchisor’s right, title and interest in the goods purchased and represented by any of
the foregoing; (b) all chattel paper including electronic chattel paper and tangible chattel paper; (c) all documents
and instruments; (d) all letters of credit and letter-of-credit rights and all supporting obligations; (e) all deposit
accounts; (f) all investment property and financial assets; (g) all inventory and products thereof and documents
therefor; (h) all furniture, fixtures, equipment, leasehold improvements and machinery, wherever located and all
documents and general intangibles covering or relating thereto; (i) all books and records pertaining to the foregoing,
including computer programs, data, certificates, records, circulation lists, subscriber lists, advertiser lists, supplier
lists, customer lists, customer and supplier contracts, sales orders, and purchasing records; (j) all software including
computer programs and supporting information; (k) all commercial tort claims; (l) all other personal property of
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Franchisee of any kind used in connection with the Licensed Store; and (m) all proceeds of the foregoing, including
proceeds of insurance policies.

“Assignment” shall mean and refer to any assignment, transfer, gift or other conveyance, voluntarily or
involuntarily, in whole or in part, by operation of Applicable Law or otherwise, of any interest in this Agreement or
any of Franchisee’s rights or privileges hereunder, or all or any substantial portion of the assets of the Licensed
Store, including the Lease; provided, further, however, that if Franchisee is an Entity, each of the following shall be
deemed to be an Assignment of this Agreement: (i) the sale, assignment, transfer, conveyance, gift, pledge,
mortgage, hypothecation or other encumbrance of more than 49% in the aggregate, whether in one or more
transactions, of the Equity or voting power of Franchisee, by operation of law or otherwise or any other event(s) or
transaction(s) which, directly or indirectly, effectively changes control of Franchisee; (ii) the issuance of any
securities by Franchisee which itself or in combination with any other transaction(s) results in the Owners, as
constituted on the Effective Date, owning less than 51% of the outstanding Equity or voting power of Franchisee;
(iii) if Franchisee is a Partnership, the resignation, removal, withdrawal, death or legal incapacity of a general
partner or of any limited partner owning more than 49% of the Partnership Rights of the Partnership, or the
admission of any additional general partner, or the transfer by any general partner of any of its Partnership Rights in
the Partnership, or any change in the ownership or control of any general partner; (iv) the death or legal incapacity of
any Owner owning more than 49% of the Equity or voting power of Franchisee; and (v) any merger, stock
redemption, consolidation, reorganization, recapitalization or other transfer of control of the Franchisee, however
effected.

“Catering” means (i) the preparation, provision and service and management of service of food and
beverages (including sales, marketing and promotional practices related thereto) to guests, invitees and other third
parties on behalf of a client of the provider, whether on premises owned, leased, managed, licensed, hired or
operated by such client, or for a venue-based catering facility not constituting a Store by the provider including,
without limitation, a private, cultural, entertainment, healthcare, sports, convention or educational facility, or as part
of a special event such as a sporting, cultural, charitable or political event; and (ii) contract catering services which
means the preparation, provision and service or management of service of food and beverages (including sales,
marketing and promotional practices related thereto) to employees, customers, vendors, guests and invitees (but not
the general public) on behalf of a client or to a client directly on an ongoing basis over a period of time pursuant to a
contract with such client.

“Competitive Activities” means to, own, operate, lend to, advise, be employed by, or have any financial
interest in (i) any Store that specializes in the preparation, production or sale, at retail or wholesale, of bagels, where
more than thirty percent (30%) of its monthly gross sales are derived from the sale of bagels, other than a Store
operated pursuant to a validly subsisting franchise agreement with Franchisor.  Notwithstanding the foregoing,
“Competitive Activities” shall not include the direct or indirect ownership solely as an investment, of securities of
any Entity which are traded on any national securities exchange if the owner thereof (i) is not a controlling person of,
or a member of a group which controls, such Entity and (ii) does not, directly or indirectly, own 5% or more of any
class of securities of such Entity.

“Continuing Royalty” shall have the meaning set forth in Section 4.2 of this Agreement.

“Co-op Advertising Regions” shall have the meaning set forth in Section 8.4 of this Agreement.

“Crisis Management Event” means any event that occurs at or about the Licensed Store that has or may
cause harm or injury to customers or employees, such as food contamination, food spoilage/poisoning, food
tampering/sabotage, contagious diseases, natural disasters, terrorist acts, shootings, or any other circumstance which
may damage the System, Marks, or image or reputation of Store s or Franchisor or its Affiliates.

“Default” or “default” means any breach of, or failure to comply with, any of the terms or conditions of an
agreement.

“Designee” shall have the meaning set forth in the Addendum to Lease.
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“Dispute” shall have the meaning set forth in Section 18.1 of this Agreement.

“EFT” shall have the meaning set forth in Section 4.5.1 of this Agreement.

“Entity” means any limited liability company, partnership, trust, association, corporation or other entity
which is not an individual.

“Equity” means capital stock, membership interests, Partnership Rights, or other equity ownership interests
of an Entity.

“First Successor Franchise Agreement” shall have the meaning set forth in Section 3.2 of this Agreement.

“First Successor Term” shall have the meaning set forth in Section 3.2 of this Agreement.

“Force Majeure” means acts of God (such as tornadoes, earthquakes, hurricanes, floods, fire or other
natural catastrophe); strikes, lockouts or other industrial disturbances; war, terrorist acts, riot, or other civil
disturbance; epidemics; or  other similar forces which Franchisee could not by the exercise of reasonable diligence
have avoided; provided however, that neither an act or failure to act by a Governmental Authority, nor the
performance, non-performance or exercise of rights under any agreement with Franchisee by any lender, landlord,
contractor, or other person shall be an event of Force Majeure hereunder, except to the extent that such act, failure to
act, performance, non-performance or exercise of rights results from an act which is otherwise an event of Force
Majeure.  For the avoidance of doubt, Franchisee’s financial inability to perform or Franchisee’s insolvency shall not
be an event of Force Majeure hereunder.

“Goods and Services” shall have the meaning set forth in Section 9.4.1 of this Agreement.

“Governmental Authority” means and includes all Federal, state, county, municipal and local
governmental and quasi-governmental agencies, commissions and authorities.

“Gross Sales” means the total of all revenues received or receivable by Franchisee as payment, whether in
cash or for credit or barter, or other means of exchange (and, if for credit or barter, whether or not payment is
received therefor), on account of any and all goods, merchandise, services or products sold in or from the Licensed
Store, including Catering, or which are promoted or sold under any of the Marks, during each Accounting Period of
the Term, whether or not Franchisor offers such services or products in its other locations, including; (a) revenues
from sales of any nature or kind whatsoever, derived by Franchisee or by any other person or Entity (including
Franchisee’s Affiliate(s)) from the Licensed Store; (b) sales of “Jeff’s Bagel Run” Products in contravention of this
Agreement; (c) the proceeds of any business interruption insurance, after the satisfaction of any applicable
deductible; and (d) sales from vending devices including pay telephones.  Notwithstanding the foregoing, “Gross
Sales” shall exclude the following: (i) sums representing sales taxes collected directly from customers by Franchisee
in the operation of the Licensed Store, and any sales, value added or other tax, excise or duty charged to customers
which is levied or assessed against Franchisee by any Federal, state, municipal or local authority, based on sales of
specific goods, products, merchandise or services sold or provided at or from the Licensed Store, provided that such
taxes are actually transmitted to the appropriate Governmental Authority; (ii) sums representing tips, gratuities or
service charges paid directly by customers to employees of Franchisee or paid to Franchisee and promptly and to the
extent turned over to such employees by Franchisee in lieu of direct tips or gratuities; (iii) proceeds from isolated
sales of equipment and trade fixtures not constituting any part of Franchisee’s products and services offered for
resale at the Licensed Store nor having any material effect upon the ongoing operation of the Licensed Store
required under this Agreement; and (iv) revenues received on account of sales of pre-paid gift cards and certificates;
provided, however, that revenues received on redemption of such pre-paid gift cards and certificates shall be
included as part of “Gross Sales.”  For purposes of clarity, with respect to goods, merchandise, services or products
sold pursuant to coupons or other discounts (which must be approved in advance by Franchisor), Gross Sales shall
not include the amount discounted from the purchase price of such goods, merchandise, services or products.

“Heirs” shall have the meaning set forth in Section 14.3.2 of this Agreement.
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“Information” shall have the meaning set forth in Section 10.1 of this Agreement.

“Information Systems” means all electronic based hardware, software, middleware, web-based solutions,
wireless, electronic interfaces, cabling, and other electronic devices, including, computer systems, point of sale and
cash collection systems, data systems, network systems, printer systems, internet systems, telecommunication
systems, menu systems, security systems, digital media systems, video and still digital cameras, power systems,
music systems, and required service and support systems and programs.

“Internet” means collectively the myriad of computer and telecommunications facilities, including
equipment and software, which comprise the interconnected worldwide network of networks that employ the TCP/IP
[Transmission Control Protocol/Internet Protocol], or any predecessor or successor protocols to such protocol, to
communicate information of all kinds by fiber optics, wire, radio, or other methods of transmission.

““Jeff’s Bagel Run” Approved Products” means the foods products, bagels, specialty cream cheeses and
other spreads, cookies, baked goods, coffee and tea and other beverages and food items, and ancillary related
products, which may include specialty foods, packaged foods, books, hats, T-shirts, and novelty items, as specified
by Franchisor from time to time in the Manuals, or as otherwise directed by Franchisor in writing, for sale at a Store,
prepared, sold and/or manufactured in strict accordance with Franchisor’s recipes, System Standards, including
specifications as to ingredients, brand names, preparation and presentation.

“Lease” shall mean any agreement, however denominated, that allows Franchisee to occupy a Location
owned by a third party, including any lease, sublease, concession agreement, license, and similar arrangement
between Franchisee and a third party.

“Licensed Store” means, as context requires, the Store to be developed, or already developed, at the
Location by Franchisee pursuant to this Agreement.

“Local Advertising Expenditure” shall have the meaning set forth in Section 8.2 of this Agreement.

“Loyalty Programs” shall have the meaning set forth in Section 7.3.5 of this Agreement.

“Manuals” means Franchisor’s library of operations and training manuals, including start-up manual and
franchise unit operation manual, and any other written directive related to the System, as the same may be amended
and revised from time to time, including all bulletins, supplements and ancillary and additional manuals and written
directives established by Franchisor as in effect and amended from time to time.

“Marks” shall have the meaning set forth in Recital A above.

“Non-Proprietary Products” shall have the meaning set forth in Section 9.3 of this Agreement.

“Non-Traditional Venue” means a site, venue or location within another primary business or in
conjunction with other businesses or at institutional settings, including, toll roads, highway travel plazas, hotels and
motels, casinos and casino adjacent locations, airports, sports arena, stadiums, bus stations, train stations, theme
parks, amusement facilities, military and other governmental facilities, movie theaters, hospitals, grocery stores,
supermarkets, convenience stores, schools, college and university campus, piers, gyms, offices or in-plant food
service facilities, shopping mall food courts operated by a master concessionaire, and any site for which the lessor,
owner or operator thereof shall have indicated its intent to prefer or limit the operation of its food service facilities to
a master concessionaire or contract food service provider.

“Notice of Election” shall have the meaning set forth in Section 3.3.1 of this Agreement.

“On-Site Training” shall have the meaning set forth in Section 6.2 of this Agreement.

“Owner” means any direct or indirect shareholder, member, general or limited partner, trustee, or other
equity owner of an Entity, except, that if Franchisor or any Affiliate of Franchisor has any ownership interest in
Franchisee, the term “Owner” shall not include or refer to the Franchisor or that Affiliate or their respective direct
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and indirect parents and subsidiaries, and no obligation or restriction upon the “Franchisee”, or its Owners shall bind
Franchisor, or said Affiliate or their respective direct and indirect parents and subsidiaries or their respective
officers, directors, or managers.

“Partnership Rights” means voting power, property, profits or losses, or partnership interests of a
Partnership.

“Partnership” means any general partnership, limited partnership, or limited liability partnership.

“Permits” means and includes all applicable franchises, licenses, permits, registrations, certificates and
other operating authority required by Applicable Law.

“Premises” means the premises owned, leased or subleased by Franchisee at which the Licensed Store is
located including any ancillary common area, parking lot, campus, buildings and other structures associated with the
Premises.

“Proprietary Products” shall have the meaning set forth in Section 9.2 of this Agreement.

“Provisional Territory” shall have the meaning set forth in the Territory Addendum.

“Restricted Persons” means the Franchisee, and each of its Owners and Affiliates, and the respective
officers, directors, managers, and Affiliates of each of them, the Operating Principal, the Store Manager(s), and the
spouse and family members who live in the same household of each of the foregoing who are individuals.

“ROFR” shall have the meaning set forth in Section 13.2.3(c) of this Agreement.

“ROFR Period” shall have the meaning set forth in Section 13.2.3(c) of this Agreement.

“Second Successor Franchise Agreement” shall have the meaning set forth in Section 3.2 of this
Agreement.

“Second Successor Term” shall have the meaning set forth in Section 3.2 of this Agreement.

“Site Review Request” shall have the meaning set forth in Section 5.1.1 of this Agreement.

“ServSafe” means the food safety training program administered by the National Restaurant Association
Educational Foundation under the “ServSafe” name, or such other or additional food safety program or certification
program designated or accepted by Franchisor from time to time for the jurisdiction in which the Licensed
Restaurant is located.

“Store” means a store being developed or operated, as the case may be, under the Marks and in accordance
with the System and specializing in the sale of “Jeff’s Bagel Run” Approved Products.

“Store Manager” means an individual, acceptable to, and certified by Franchisor, and responsible for
overseeing the operation of the Licensed Store.

“Successor Franchise Agreement” means the First Successor Franchise Agreement or the Second
Successor Franchise Agreement, as the context requires.

“Successor Franchise Right” shall have the meaning set forth in Section 3.2 of this Agreement.

“Successor Term” means the First Successor Term or Second Successor Term, as the context requires.

“Supplier” shall have the meaning set forth in Section 9.3 of this Agreement.
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“System” means the Franchisor’s operating methods and business practices related to its Stores, and the
relationship between Franchisor and its franchisees, including defined product offerings, recipes, and preparation
methods; distinctive interior and exterior Store designs, including architectural designs, layout plans; other items of
trade dress; specifications for equipment, fixtures, and uniforms; signs; Trade Secrets and other confidential
information; restrictions on ownership; inventory techniques, standard operating and administrative procedures;
management and technical training programs; and marketing and public relations programs; all as Franchisor may
modify the same from time to time.

“System Standards” means the specifications, standards, operating procedures and rules Franchisor
requires for the operation of “Jeff’s Bagel Run” Stores, as modified by Franchisor from time to time in writing.

“Term” shall have the meaning set forth in Section 3.1 of this Agreement including any extensions thereof.

“Territory” shall have the meaning set forth in Section 2.3.1 of this Agreement.

“Terrorist Lists” means all lists of known or suspected terrorists or terrorist organizations published by
any U.S. Government Authority, including U.S. Treasury Department’s Office of Foreign Asset Control (“OFAC”),
that administers and enforces economic and trade sanctions, including against targeted non-U.S. countries, terrorism
sponsoring organizations and international narcotics traffickers.

“Trade Secrets” means proprietary and confidential information, including, recipes, ingredients,
specifications, procedures, policies, concepts, systems, know-how, plans, software, strategies, and methods and
techniques of operating the Licensed Store and producing and preparing “Jeff’s Bagel Run” Products, excluding
information that is or becomes a part of the public domain through publication or communication by third parties not
bound by any confidentiality obligation or that Franchisee can show was already lawfully in Franchisee’s possession
before receipt from Franchisor.

“Traditional Store” is a business premises that exists primarily as a Store, excluding any Store at a
Non-Traditional Venue, however, which Traditional Store may also have other types of Franchisor-approved
co-branded businesses located in it, but in such case the Store is the primary business.

“Travel and Living Expenses” means costs and expenses incurred by or assessed in connection with
travel, including airfare, hotel/lodging, local transportation, meals, and, with regard to Franchisor’s employees’,
agents’ and/or representatives’ expenses, a per diem charge determined by Franchisor in advance, with respect to
other incidental expenses incurred, including, without limitation, laundry and/or telephone expenses.

“Wages” means the payroll costs of Franchisee’s personnel and employees.
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TERRITORY ADDENDUM

THIS TERRITORY ADDENDUM is entered into and made a part of the JBR Franchise Co Franchise
Agreement dated _______________________, 20____ by and between JBR Franchise Co, a Florida corporation
(“Jeff’s Bagel Run”), and __________________________, a(n) __________________________________,
(“Franchisee”) and is effective on this __ day of ________ (“Effective Date”).

PROVISIONAL TERRITORY* (if applicable)

, as constituted on the effective date.

TERRITORY

1. The Location of the “Jeff’s Bagel Run” Store is: 

2. This Store is located within the “Territory”* described as follows: 

, as constituted on the effective date.

*  If the Territory is defined by streets, highways, freeways or other roadways, then the boundary of the Territory
shall extend to the center line of each such street, highway, freeway or other roadway (including where the Territory
is defined as a zip code, and the boundary of the zip code is defined as a named street).

[remainder of this page intentionally left blank]
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3. Jeff’s Bagel Run and Franchisee each hereby accept and approve the store location and the
description of the Territory.

JBR FRANCHISE CO,
a Florida corporation

____________________ By:_________________________________
Date of Execution Its: _________________________________

FRANCHISEE
If Franchisee is an entity, complete and sign below:

_____________________ ____________________________________,
Date of Execution (print name of entity above)

Check one:
[   ] a _____________ general partnership
[   ] a ______________ limited partnership;
[   ] a ______________ limited liability company;
[   ] a ______________ corporation

By: ________________________________
Its: ________________________________

By: ________________________________
Its: ________________________________

If Franchisee is an individual, print name and sign below:

_____________________ ____________________________________
Date of Execution Print Name: ___________________________

_____________________ ____________________________________
Date of Execution Print Name: ___________________________
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EXHIBIT A

Electronic Funds Transfer

Authorization To Honor Charges Drawn By and Payable To

JBR FRANCHISE CO

Bank Name Account No. ABA# FEIN

_____________ _________________ __________ ___________

The undersigned Depositor hereby authorizes and requests the Depository designated below to honor and to
charge to the following designated account, checks, and electronic debits (collectively, “debits”) drawn on such
account which are payable to the above named Payee.  It is agreed that Depository’s rights with respect to each such
debit shall be the same as it if were a check drawn and signed by the Depositor.  It is further agreed that is any such
debit is not honored, whether with or without cause and whether intentionally or inadvertently, depository shall be
under no liability whatsoever.  This authorization shall continue in force until Depository and Payee have received at
least thirty (30) days written notification from Depositor of its termination.

The Depositor agrees with respect to any action taken pursuant to the above authorization.

(1) To indemnify the Depository and hold it harmless from any loss it may suffer resulting from or in
connection with any debit, including, without limitation, execution and issuance of any check, draft or order, whether
or not genuine, purporting to be authorized or executed by the Payee and received by the Depository in the regular
course of business for the purpose of payment, including any costs or expenses reasonably incurred in connection
therewith.

(2) To indemnify Payee and the Depository for any loss arising in the event that any such debit shall be
dishonored, whether with or without cause and whether intentionally or inadvertently.

(3) To defend at Depositor’s own cost and expense any action which might be brought by a depositor or
any other persons because of any actions takes by the Depository or Payee pursuant to the foregoing request and
authorization, or in any manner arising by reason of the Depository’s or Payee’s participation therein.

Name of Depository:_____________________________________________________________

Name of Depositor:______________________________________________________________

Designated Bank Account:_________________________________________________________
(Please attach one voided check for the above account)

Store Location:__________________________________________________________________

Store #:_______________________________________________________________________

For information call:_____________________________________________________________

Address:_______________________________________________________________________

Phone #:______________________________________________________________________
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Fax #:________________________________________________________________________

______________________________________________________________________________
Name of Franchisee/Depositor (please print)

By:___________________________________________________________________________
Signature and Title of Authorized Representative

Date:_________________________________________________________________________
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EXHIBIT B
Entity Information

If Franchisee is an Entity, Franchisee represents and warrants that the following information is accurate and
complete in all material respects:

(1) Franchisee is a (check as applicable):
[  ] corporation
[  ] limited liability company
[  ] general partnership
[  ] limited partnership
[  ] Other (specify): ___________________________

(2) Franchisee shall provide to Franchisor concurrently with the execution hereof true and accurate
copies of its charter documents including Articles of Incorporation, Bylaws, Operating Agreement, Partnership
Agreement, resolutions authorizing the execution hereof, and any amendments to the foregoing (“Entity
Documents”).

(3) Franchisee promptly shall provide such additional information as Franchisor may from time to
time request concerning all persons who may have any direct or indirect financial interest in Franchisee.

(4) The name and address of each of Franchisee’s Owners, members, or general and limited partner:

Name Address Number of Shares / %
Interest

(5) There is set forth below the names, and addresses and titles of Franchisee’s principal officers or
partners who will be devoting their full time to the Business:

Name & Title Address

(6) The address where Franchisee’s Financial Records, and Entity records (e.g., Articles of
Incorporation, Bylaws, Operating Agreement, Partnership Agreement, etc.) are maintained is:
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EXHIBIT C
Addendum to Lease

THIS ADDENDUM TO LEASE (“Addendum”) is made this __ day of ______, 20__ by and between
___________________________ (“Landlord”) and ________________________ (“Franchisee”) and JBR
FRANCHISE CO, Florida corporation (“Franchisor”) with reference to the following facts:

A. Franchisor and Franchisee are parties to that certain Franchise Agreement dated
____________________, 20____ (the “Franchise Agreement”).

B. Landlord and Franchisee desire to enter into a lease (the “Lease”) pursuant to which Franchisee
will occupy the premises located at _________________________________________
___________________________ (the “Premises”) for a “Jeff’s Bagel Run” Store (the “Store”) licensed under the
Franchise Agreement.

C. Franchisee is required to execute and to cause Landlord to execute this Addendum.

NOW, THEREFORE, the parties agree as follows:

1. Notwithstanding anything to the contrary contained in the Lease:

(a) Landlord shall not change the traffic flow around the Premises;

(b) Landlord shall not permit the erection of signs or structures which obstruct the view of
the Premises or its signage;

(c) Landlord shall maintain the common areas on a consistent basis;

(d) Franchisee shall be the only facility, excluding supermarkets or similar convenience
stores, specializing in similar food sales in the center (or nearby centers owned by the same Landlord);

(e) Franchisor or its corporate affiliate that is under common control (“Designee”) shall have
an option, but not the obligation, without cost or expense to Franchisor or such Designee, to assume the Lease, or
execute a substitute lease on the same terms for the then remaining term of the Lease plus all remaining
option/renewal terms, in the event of termination or expiration of the Franchise Agreement for any reason;

(f) Franchisor or its Designee shall have the right (but not the obligation) to succeed to
Franchisee’s rights under the Lease if Franchisee fails to exercise any option to renew, and or extend the term of the
Lease,

(g) Upon Franchisee’s default under the Lease, or upon any alleged default thereof by
Franchisee, the Landlord shall notify Franchisor in writing at least 15 days prior to the date of termination or
non-renewal of the Lease and, in the case of a default, Franchisor or its Designee shall have the right, but not the
obligation, without liability to Franchisee, to cure the default and to succeed to Franchisee’s rights under said Lease
or request that the Landlord terminate the Lease and enter into a substitute Lease with Franchisor or said Designee
on the same terms by giving written notice of such election to Franchisee and such Landlord;

(h) Franchisee shall have the unrestricted right, without Landlord consent, payment to
Landlord or modification of any term of the Lease, during the entire term of the Lease (including any renewal terms)
to assign or sublet the Premises to Franchisor, its Designee, or any franchisee or licensee approved by Franchisor
and who meets Landlord’s reasonable financial suitability requirements;

(i) Except as permitted in (i) above, the Lease may not be assigned, subleased, modified or
amended without Franchisor’s prior written consent and that Franchisor shall be provided with copies of all such
assignments, subleases, modifications and amendments;
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“Landlord”

________________________________

By:
Name:
Its:

“Franchisor”

JBR FRANCHISE CO

By:
Name:
Its:

“Tenant”

___________________________________

By:
Name:
Its:

(j) Landlord must disclose to Franchisor, upon Franchisor’s request, all sales and other
information furnished to the Landlord by Franchisee; and

(k) Upon expiration or termination of the Lease for any reason, Franchisee shall, upon
Franchisor’s demand, remove all of the Marks from the Location and Premises and modify the decor of the Location
so that it no longer resembles, in whole or in part, a Store, and otherwise comply with ARTICLE 15 of the Franchise
Agreement.  If Franchisee shall fail do so, Franchisor will be given written notice and the right to enter the Location
and Premises to make such alterations, in which event Franchisee shall reimburse Franchisor for all direct and
indirect costs and expense it may incur in connection therewith, including attorneys’ fees.

2. Notice address for Franchisor is:

JBR Franchise Co
4190 Millenia Blvd.
Orlando, FL 32839
Attn: Legal

or to such other address as Franchisor may from time to time specify in writing.

3. Nothing in the Lease or this Addendum shall neither create or purport to create any obligations on
behalf of Franchisor to Landlord or Franchisee and nothing in the Lease or this Addendum shall grant or purport to
grant to Landlord any right to pursue any claim against Franchisor arising out of Tenant’s breach or default under the
Lease.

4. In the event of any conflict or inconsistency between the Lease and this Addendum, this
Addendum shall control.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date first set forth above.
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Jeff’s Bagel Run
AREA DEVELOPMENT AGREEMENT

BY AND BETWEEN

JBR FRANCHISE CO

AND

___________________________________
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JBR FRANCHISE CO
AREA DEVELOPMENT AGREEMENT

THIS JEFF’S BAGEL RUN AREA DEVELOPMENT AGREEMENT (the “Agreement”) is made and
entered into this ___ day of _________, 20____, (the “Effective Date”) by and between JBR FRANCHISE CO, a
Florida corporation (the “Company”) and _________________, a(n) _________________ (“Franchisee”) with
reference to the following facts:

A. Company has the right to sublicense the “Jeff’s Bagel Run” name and service mark, and such
other trademarks, trade names, service marks, logotypes, insignias, trade dress and designs used in connection with
the development, operation and maintenance of “Jeff’s Bagel Run” Store operated in accordance with Company’s
prescribed methods and business practices (the “Store”).

B. Company desires to expand and develop the Stores in the Development Area, and Franchisee
wishes to develop Store in the Development Area, upon the terms and conditions as set forth in this Agreement.

NOW, THEREFORE, the parties agree as follows:

ARTICLE 1
GRANT OF DEVELOPMENT RIGHTS

1.1 Certain Fundamental Definitions and Applicable Information.  In this Agreement, in addition to
those terms defined in Appendix 1 and elsewhere in this Agreement, the following terms, shall have the meanings set
forth below, unless the context otherwise requires:

“Franchisee Notice Address” is: __________________________
__________________________
__________________________
Fax No.____________________

“Initial Development Fee” means $________________.  (See Section 5.1)

“Initial Franchise Fee” means $30,000 _______________(See Section 5.2)

“Royalty Rate” means 6%.  (See Section 5.3)

1.2 Grant of Development Rights

1.2.1 Upon the terms and subject to the conditions of this Agreement, Company hereby grants
to Franchisee, and Franchisee hereby accepts, the right and obligation, during the Term (defined below), to develop
Traditional Store (defined below) in the geographic area defined in Exhibit A, which is attached hereto and by this
reference made a part hereof (the “Development Area”).  An increase or decrease in the size of the cities, counties,
geographical areas, or political subdivisions, if any, included within these boundaries shall have no effect on the
Development Area as it is described in Exhibit A.

1.2.2 No right or license is granted to Franchisee hereunder to use any trademarks, trade names,
service marks, logotypes, insignias, trade dress or designs owned by Company, such right and license being granted
solely pursuant to Franchise Agreements executed pursuant hereto.  Without limiting the generality of the foregoing,
nothing in this Agreement shall permit Franchisee to own or operate a Store, except pursuant to duly executed and
subsisting Franchise Agreement.  Franchisee shall not use such trademarks, trade names, service marks, logotypes,
insignias, trade dress or designs in any manner or for any purpose, including in connection with any offering of
securities or any request for credit, without the prior express written approval of Company.

1
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1.3 Exclusivity

1.3.1 During the Term of this Agreement, Company and its Affiliates shall not operate or grant
a license or franchise to any other person to operate a Traditional Store within the Development Area.

(a) Except as provided in Section 1.2.2, Company expressly reserves all other
rights, including the exclusive, unrestricted right, in its discretion, directly and indirectly, through its employees,
Affiliates (defined below), representatives, licensees, assigns, agents and others, (i) to own or operate, and to license
others (which may include its Affiliates) to own or operate (i) “Jeff’s Bagel Run” Store at any location outside the
Development Area, (ii) “Jeff’s Bagel Run” Non-Traditional Venues at any location, and of any type whatsoever,
within or outside the Development Area, and regardless of proximity to any Store developed or under development
or consideration by Franchisee; and (iii) Stores or other businesses operating under names other than “Jeff’s Bagel
Run,” at any location, and of any type whatsoever, within or outside the Development Area and regardless of their
proximity to any Store developed or under development or consideration by Franchisee provided that if the products
and services offered by the business are identical, or substantially similar to the products and services offered at any
Store, Franchisor may do so only after it or its Affiliates acquire, or are acquired by a third party that owns, operates
or authorizes others to operate such identical or substantially similar business; and to produce, license, distribute and
market “Jeff’s Bagel Run” Approved Products, including pre-packaged food items, dressings and other food and
beverage products; books; clothing; souvenirs and novelty items; through any outlet (regardless of its proximity to
any Store developed or under development or consideration by Franchisee), including grocery stores, supermarkets
and convenience stores and through any distribution channel, at wholesale or retail, including by means of the
Internet or Internet web site, mail order catalogs, direct mail advertising, delivery, catering and other distribution
methods; and to advertise and promote the System through any means, including the Internet.

ARTICLE 2
FRANCHISEE’S DEVELOPMENT OBLIGATION

2.1 Development Obligation

2.1.1 Within each Development Period specified in Exhibit B, Franchisee shall construct,
equip, open and thereafter continue to operate within the Development Area, not less than the cumulative number of
Traditional Stores required by the Development Obligation for that Development Period.

2.1.2 Stores developed hereunder which are open and operating and which have been assigned
to Affiliates of Franchisee in accordance with Section 7.2.2 with Company’s consent, shall count in determining
whether Franchisee has satisfied the Development Obligation for so long as the applicable Affiliate continues to
satisfy the conditions set forth in Section 7.2.2.

2.1.3 Notwithstanding Section 2.1.1, if Company determines, in its sole discretion, that
Franchisee, in good faith, is using its best efforts to comply with the Development Obligation, then upon
Franchisee’s written request and execution of Company’s withdrawal authorization form, Company may permit
Franchisee to extend, for a period of time determined by Company, not to exceed twelve (12) months, the date by
which one franchised Store is required to be opened under the Development Obligation. Franchisee shall execute the
Franchise Agreement and pay the entire amount of the Initial Franchise Fee due under the Franchise Agreement.
Only then will Franchisee be eligible for the extension program, which consists of monthly withdrawals by Company
from Franchisee’s bank account per the following schedule: One thousand five hundred dollars ($1,0001,500) for
each of the first six (6) months of extension. Two thousand five hundred dollars ($2,500) per month for months
seven through twelve (7-12). Franchisee must execute Company’s standard withdrawal authorization form.
Extension option fee amounts shall be drafted from the account specified in such withdrawal authorization form until
the Store opens. If Franchisee is behind in meeting its Development Obligation under the Area Development
Agreement, the Extension Program Fee will apply separately to each Store for which Franchisee has not met the
required opening deadline. Any such extension granted by Company shall apply to one (1) franchise Store only and
shall not apply to any other franchise Store required by the Development Obligation. The extension option fee paid
for any month shall not be refunded under any circumstances and shall not be credited against any franchise fee
payable to Company. Notwithstanding the foregoing, if Company grants Franchisee an extension for a franchise
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Store and subsequently determines, in its sole reasonable discretion, that Franchisee is not using its best efforts to
open and operate such Store within a reasonable period following the grant of extension, Company may terminate
the extension grant for such franchise.

2.2 Timing of Execution of Leases and Franchise Agreements.  Notwithstanding anything to the
contrary contained herein, on or before the date which is 180 days before the end of each Development Period,
Franchisee shall have executed (in accordance with this Agreement) a lease (or purchase agreement) and Franchise
Agreement and paid the required Initial Franchise Fee, for each Store which is required to be constructed, equipped,
opened and thereafter operated by the end of such Development Period.

2.3 Force Majeure

2.3.1 Subject to Franchisee’s continuing compliance with Section 2.3.2, should Franchisee be
unable to meet the Development Obligation for any Development Period solely as the result of Force Majeure or any
legal disability of Company to deliver a Franchise Disclosure Document pursuant to Section 6.2 of this Agreement,
which results in the inability of Franchisee to construct or operate the Stores in all or substantially all of the
Development Area pursuant to the terms of this Agreement, the particular Development Period during which the
event of Force Majeure (or Company’s legal disability to deliver a Franchise Disclosure Document) occurs shall be
extended by an amount of time equal to the time period during which the Force Majeure (or Company’s legal
disability to deliver a Franchise Disclosure Document) shall have existed during that Development Period.
Development Periods during which no such Force Majeure (or legal disability) existed shall not be extended.  Other
than as a result of Force Majeure, any delay in Company’s issuance of acceptance of any site under Article 6,
including, as a result of Franchisee’s failure to satisfy the conditions set forth in Section 6.3 of this Agreement, shall
not extend any Development Period.

2.3.2 In the event of the occurrence of an event constituting Force Majeure, Franchisee shall
notify Company in writing within 5 days following commencement of the alleged Force Majeure of the specific
nature and extent of the Force Majeure, and how it has impacted Franchisee’s performance hereunder.  Franchisee
shall continue to provide Company with updates and all information as may be requested by Company, including
Franchisee’s progress and diligence in responding to and overcoming the Force Majeure.

2.4 Franchisee May Not Exceed The Development Obligation.  Unless Company shall otherwise
consent in writing, Franchisee may not construct, equip, open and operate more than the total number of Stores
comprising the Development Obligation.

ARTICLE 3
DEVELOPMENT AREA

3.1 Company’s Right to Develop.  Notwithstanding Section 2.1 above, if during the Term of this
Agreement, Franchisee is unable or unwilling, or fails for any reason (except due to Force Majeure as provided in
Section 2.3), to satisfy the Development Obligation, this Agreement shall automatically terminate upon notice by
Company to Franchisee.  Upon such termination, Company may, but has no obligation to, open and operate, or
license others to (or grant others development rights to) open and operate, Traditional Stores at any site(s) within the
Development Area, excluding sites in any Protected Territory granted to Franchisee pursuant to the individual
Franchise Agreement for each then existing Store  located in the Development Area.

3.2 Protected Territory for Each Individual Store .  Subject to certain conditions provided for in the
Franchise Agreements, each such agreement executed pursuant hereto shall provide that Company and its Affiliates
may not open or operate, or franchise or license the operation of, any Traditional Store within a Protected Territory
surrounding the Store opened by Franchisee pursuant to such Franchise Agreement.

3.3 Territorial Rights under Franchise Agreements  Franchisee acknowledges that, except as provided
below, it will not be granted an exclusive territory under a Franchise Agreement.  If Franchisee fully satisfies the
Development Obligation, then for each Store in the Development Area and for so long as the Store continues to be
owned and operated by Franchisee or a Subsidiary pursuant to a validly subsisting Franchise Agreement, Company
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agrees that neither it nor its Affiliates shall operate or grant a license or franchise to any other person to operate a
Traditional Stores within the geographic area described in the Site Acceptance Letter for the Store (the “Protected
Trade Area”).  In prescribing the Protected Trade Area, Company will typically select a geographic area with a
radius of one (1) mile surrounding Franchisee’s “JEFF’S BAGEL RUN” Store if located in an urban area or three
(3) miles surrounding Franchisee’s “JEFF’S BAGEL RUN” Store if located in a suburban area. Alternatively, it may
be some other geographic area described by attaching a map, or by reference to streets, natural boundaries or zip
codes, in which case Company will assign an area which Company in good faith determines to include a daytime
and/or evening population of 50,000 using source(s) of demographic data Company considers reliable, but may
assign a larger or small area after taking into consideration other factors, such as density and other demographic
characteristics of the population surrounding the applicable Store, Store size and capacity, the proximity to other
Stores, the proximity to destination sites, whether that Store is in an area that may be subject to significant day-part
population changes, and other factors.  Franchisee’s rights in the Protected Trade Area are subject to Company’s
Reserved Rights.  This Section 3.3 shall survive the expiration of the Term, be co-terminus with the term of the
Franchise Agreements for the Stores, and terminate upon the assignment of the Franchise Agreements, unless the
Franchise Agreements are each assigned to the same transferee/assignee within the same instrument or agreement.

ARTICLE 4
TERM OF AREA DEVELOPMENT AGREEMENT

4.1 Term.  The term of this Agreement shall commence on the Effective Date and, unless otherwise
negotiated, terminated or extended as provided herein, shall continue until the earlier of (i) the 3rd anniversary of the
Effective Date, or (ii) the date of execution of the Franchise Agreement granting Franchisee the right to open the last
Store necessary for Franchisee to fully satisfy the Development Obligation (the “Term”).

4.2 Limited Additional Development Right.  If Franchisee shall determine that it desires to engage in
further development of the Development Area in excess of the Development Obligation, Franchisee shall at the
earlier of (i) 180 days prior to the scheduled expiration of the Term or (ii) the date on which acceptance of the
proposed site for the last Store  required to meet the Development Obligation is issued, notify Company in writing
(“Additional Development Notice”) of Franchisee’s desire to develop additional Stores in the Development Area
and a plan for such development over a new term, setting forth the number of proposed Stores and the deadlines for
the development of each of them within such proposed term.  This right of additional development by Franchisee
shall be exercised only in accordance with Section 4.3 and is subject to the conditions set forth in Section 4.4.  This
Agreement is not otherwise renewable.

4.3 Exercise of Right of Additional Development

4.3.1 If Company determines the additional development obligation proposed by the Additional
Development Notice is unacceptable in any respect(s), Company and Franchisee shall (subject to Section 4.4)
negotiate during the following 60 days in an effort to reach a mutually agreeable additional development obligation.
Each party may negotiate to protect its own interests as it deems appropriate in its discretion.

4.3.2 If the additional development obligation proposed by the Additional Development Notice
is acceptable to Company, or if Company and Franchisee reach agreement on an alternative additional development
obligation (the “Additional Development Obligation”) within said 60 day period, then Company shall deliver to
Franchisee a copy of Company’s Then-current Franchise Disclosure Document, if required by Applicable Law, and
two copies of the Then-current area development agreement, which may vary substantially from this Agreement,
setting forth the agreed upon Additional Development Obligation.  Within 30 days after Company’s delivery of the
said area development agreement, but no sooner than immediately after the expiration of any applicable waiting
period(s) prescribed by Applicable Law, Franchisee shall execute two copies of the area development agreement and
return them to Company together with the applicable development fee, if any, for the Stores required by the
Additional Development Obligation.  If Franchisee has so executed and returned the copies and has satisfied the
conditions set forth in Section 4.4, Company will execute the copies and return one fully executed copy to
Franchisee.
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4.4 Conditions to Exercise of Right of Additional Development.  Franchisee’s right to additional
development described in Section 4.2 shall be subject to Franchisee’s fulfillment of the following conditions
precedent:

4.4.1 Franchisee (and each of its Affiliates which have developed or operate Stores in the
Development Area) shall have fully performed all of its obligations under this Agreement and all other agreements
between Company and Franchisee (or the applicable Affiliate).

4.4.2 Franchisee shall have demonstrated to Company Franchisee’s financial capacity to
perform the Additional Development Obligations set forth in the area development agreement. In determining if
Franchisee is financially capable, Company will apply the same criteria to Franchisee as it applies to prospective
area developer franchisees at that time.

4.4.3 At the expiration of each Development Period and at the expiration of the Term,
Franchisee shall have opened and shall thereafter have continued to operate, in the Development Area, not less than
the aggregate number of Stores then required by the Development Obligation.

4.4.4 Company and Franchisee shall have executed a new area development agreement
pursuant to Section 4.3.

4.4.5 Franchisee and all Affiliates of Franchisee who then have a currently effective franchise
agreement or area development with Company shall have executed and delivered to Company a general release, or a
form prescribed by Company, of any and all known and unknown claims against Company or its Affiliates, and their
respective officers, directors, agents, shareholders and employees.

4.5 Effect of Expiration.  Unless an Additional Development Obligation shall have been agreed upon,
and a new area development agreement shall have been executed by the parties pursuant to Sections 4.2 and 4.3,
following the expiration of the Term, or the sooner termination of this Agreement, (a) Franchisee shall have no
further right to construct, equip, own, open or operate additional Stores  which are not, at the time of such
termination or expiration, the subject of a then existing Franchise Agreement between Franchisee (or an Affiliate of
Franchisee) and Company which is then in full force and effect, and (b) Company or its Affiliates may thereafter
itself construct, equip, open, own or operate, and license others to (or grant development rights to) construct, equip,
open, own or operate Stores at any location(s) (within or outside of the Development Area), without any restriction,
subject only to any territorial rights granted for any then existing Store  pursuant to a validly subsisting Franchise
Agreement executed for such Store .

ARTICLE 5
PAYMENTS BY FRANCHISEE

5.1 Initial Development Fee.  Concurrently with the execution of this Agreement, Franchisee shall pay
to Company, in cash or by certified check, the sum of $ , representing $10,000 for each of the Stores
(excluding the first Store) required to be opened during the Term pursuant to the Development Obligation, plus the
sum of $30,000 representing the Initial Franchise Fee payable pursuant to the first Franchise Agreement required to
be executed pursuant hereto.

5.2 Initial Franchise Fee.  Notwithstanding the terms of the Franchise Agreement executed for each
Store  developed pursuant hereto, Franchisee shall pay to Company, in cash or by certified check, an initial franchise
fee (“Initial Franchise Fee”) equal to $20,000 for each Store to be opened pursuant hereto, which Initial Franchise
Fee shall be payable upon execution by Franchisee of each Franchise Agreement entered into pursuant to this
Agreement, provided, however, that Company shall credit such development fee against the Initial Franchise Fees
payable under the second and each subsequent Franchise Agreement (at the rate of $10,000 per Franchise
Agreement).
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5.3 Royalty Fee.  The Franchise Agreement executed for each Store developed pursuant hereto, shall
provide that the Continuing Royalty (as defined therein) shall be equal to 6% of Gross Sales (as defined therein).

ARTICLE 6
EXECUTION OF INDIVIDUAL FRANCHISE AGREEMENTS

6.1 Site Review

6.1.1 When Franchisee has located a proposed site for construction of a Store, Franchisee shall
submit to Company such demographic and other information regarding the proposed site and neighboring areas as
Company shall require, in the form prescribed by Company (“Site Review Request”).  Company may seek such
additional information as it deems necessary within 15 days of submission of Franchisee’s Site Review Request, and
Franchisee shall respond promptly to such request for additional information.  If Company shall not deliver written
notice to Franchisee that Company accepts the proposed site, within 30 days of receipt of Franchisee’s Site Review
Request, or within 15 days after receipt of such additional requested information, whichever is later, the site shall be
deemed rejected.  If the Company accepts the proposed site it shall notify Franchisee of its acceptance of the site.

6.1.2 Although Company may voluntarily (without obligation) assist Franchisee in locating an
acceptable site for a Store, neither Company’s said assistance, if any, nor its acceptance of any proposed site,
whether initially proposed Franchisee or by Company, shall be construed to insure or guarantee the profitable or
successful operation of the Store at that site by Franchisee, and Company hereby expressly disclaims any
responsibility therefor.  Franchisee acknowledges its sole responsibility for finding each site for the Stores it
develops pursuant to this Agreement.

6.2 Delivery of Franchise Disclosure Document, Execution of Lease and Franchise Agreement

6.2.1 Promptly following Franchisee’s receipt of acceptance, Franchisee shall proceed to
negotiate a lease or purchase agreement for the site and shall submit to Company a copy of the proposed lease or
purchase agreement, as applicable.  Following Company’s receipt of the proposed lease or purchase agreement, as
applicable, which meets Company’s requirements, Company shall notify Franchisee of its acceptance of the
proposed lease or purchase agreement, as applicable.

6.2.2 Company’s review and acceptance of the lease is solely for Company’s benefit and is
solely an indication that the lease meets Company’s minimum Standards and specification at the time of acceptance
of the lease (which may be different that the requirements of this Agreement).  Company’s review and acceptance of
the lease shall not be construed to be an endorsement of such lease, confirmation that such lease complies with
Applicable Law, or confirmation that the terms of such lease are favorable to Franchisee, and Company hereby
expressly disclaims any responsibility therefore.

6.2.3 Subject to Section 6.3, immediately prior to the commencement of Franchisor assisting
Franchisee in locating a proposed site, Company shall deliver to Franchisee a copy of Company’s Then-current
Franchise Disclosure Document as may be required by Applicable Law (the “Franchise Disclosure Document”)
which includes a copy of the Then-current Franchise Agreement.  Immediately upon receipt of the Franchise
Disclosure Document, Franchisee shall return to Company a signed copy of the Acknowledgment of Receipt of the
Franchise Disclosure Document.  Franchisee acknowledges that the new Franchise Agreement may vary
substantially from the current Franchise Agreement. If Company is not legally able to deliver a Franchise Disclosure
Document to Franchisee by reason of any lapse or expiration of its franchise registration, or because Company is in
the process of amending any such registration, or for any reason beyond Company’s reasonable control, Company
may delay acceptance of the site for Franchisee’s proposed Store, or delivery of a Franchise Agreement, until such
time as Company is legally able to deliver a Franchise Disclosure Document.

6.2.4 After Franchisee’s receipt of the Franchise Disclosure Document and the Then-current
Franchise Agreement, but no sooner than immediately after any applicable waiting periods prescribed by Applicable
Law have passed, Franchisee shall execute the Franchise Agreement described in the Franchise Disclosure
Document and return them to Company together with the applicable Initial Franchise Fee.  If Franchisee has so
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executed and returned the copies and Initial Franchise Fee and has satisfied the conditions set forth in Section 6.3,
Company shall execute the copies and return one fully executed copy of such Franchise Agreement to Franchisee.

6.2.5 Franchisee shall not execute any lease or purchase agreement for any Store, until
Company has accepted the proposed site and Company has delivered to Franchisee a fully executed Franchise
Agreement counter-signed by Company pursuant to Sections 6.2.4.  After Company’s acceptance of the site and
lease (or purchase agreement, if applicable), and its delivery to Franchisee of the fully executed Franchise
Agreement, Franchisee shall then procure the site pursuant to the purchase agreement or lease which has been
reviewed and accepted by Company, and shall forward to Company, within ten (10) days after its execution, one
copy of the executed lease or, if purchased, the deed evidencing Franchisee’s right to occupy the site.  Franchisee
shall then commence construction and operation of the Store pursuant to the terms of the applicable Franchise
Agreement.

6.3 Condition Precedent to Company’s Obligations.  It shall be a condition precedent to Company’s
obligations pursuant to Sections 6.1 and 6.2, and to Franchisee’s right to develop each and every Store, that
Franchisee shall have satisfied all of the following conditions precedent prior to Company’s acceptance of the
proposed Store and the site and lease or purchase agreement therefor, and the Company’s execution of the Franchise
Agreement therefor:

6.3.1 Franchisee (and each of its Affiliates which have developed or operate Stores in the
Development Area) shall have fully performed all of its obligations under this Agreement and all Franchise
Agreements and other written agreements between Company and Franchisee (or any such Affiliate of Franchisee),
and must not at any time following Franchisee’s submission of its Site Review Request, and until Company grants its
acceptance of the proposed site, be in default of any of its contractual or other legal obligations to Company or any
of its Affiliates, or any approved vendor or supplier, or to any federal, state, county or municipal agency.

6.3.2 Franchisee shall have demonstrated to Company, in Company’s discretion, Franchisee’s
financial and other capacity to perform the obligations set forth in the proposed new Franchise Agreement, including
Franchisee’s compliance with Section 12.4 of this Agreement and Franchisee’s submission of a comprehensive
management plan acceptable to, and accepted by Company, which shall include among other reasonable
requirements as may be established by Company, an organization chart and supervisory requirements for the
proposed Store. In determining if Franchisee is financially or otherwise capable, Company shall apply the same
criteria to Franchisee as it applies to prospective area developer franchisees at that time.

6.3.3 Franchisee shall continue to operate, in the Development Area, not less than the
cumulative number of Traditional Stores  required by the Development Obligation set forth in Exhibit B to be in
operation as of the end of the immediately preceding Development Period.

6.3.4 Franchisee, and each of its Affiliates who then has a currently effective Franchise
Agreement or area development agreement with Company, must sign a general release of any claims they may have
against Company and its Affiliates, on a form prescribed by Company.

ARTICLE 7
ASSIGNMENT AND SUBFRANCHISING

7.1 Assignment by Company.  This Agreement is fully transferable by Company, in whole or in part,
without the consent of Franchisee and shall inure to the benefit of any transferee or their legal successor to
Company’s interests herein; provided, however, that such transferee and successor shall expressly agree to assume
Company’s obligations under this Agreement.  Without limiting the foregoing, Company may (i) assign any or all of
its rights and obligations under this Agreement to an Affiliate; (ii) sell its assets, its marks, or its System outright to a
third party; (iii) engage in a public offering of its securities; (iv) engage in a private placement of some or all of its
securities; (v) merge, acquire other corporations, or be acquired by another corporation; or (vi) undertake a
refinancing, recapitalization, leveraged buy-out or other economic or financial restructuring.  Company shall be
permitted to perform such actions without liability or obligation to Franchisee who expressly and specifically waives
any claims, demands or damages arising from or related to any or all of the above actions (or variations thereof).  In
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connection with any of the foregoing, at Company’s request, Franchisee shall deliver to Company a statement in
writing certifying (a) that this Agreement is unmodified and in full force and effect (or if there have been
modifications that the Agreement as modified is in full force and effect and identifying the modifications); (b) that
Franchisee is not in default under any provision of this Agreement, or if in default, describing the nature thereof in
detail; and (c) as to such other matters as Company may reasonably request; and Franchisee agrees that any such
statements may be relied upon by Company and any prospective purchaser, assignee or lender of Company.

7.2 No Subfranchising by Franchisee

7.2.1 Franchisee shall not offer, sell, or negotiate the sale of “Jeff’s Bagel Run” franchises to
any third party, either in Franchisee’s own name or in the name and/or on behalf of Company, or otherwise
subfranchise, subcontract, sublicense, share, divide or partition this Agreement, and nothing in this Agreement will
be construed as granting Franchisee the right to do so.  Franchisee shall not execute any Franchise Agreement with
Company, or construct or equip any Store  with a view to offering or assigning such Franchise Agreement or Store
to any third party.

7.2.2 Notwithstanding Section 7.2.1, Franchisee may, with Company’s prior written consent,
execute and contemporaneously assign a Franchise Agreement executed pursuant hereto to a separate Entity
controlled by Franchisee (each a “Subsidiary”); provided and on condition that:

(a) Upon Company’s request, Franchisee has delivered to Company a true, correct
and complete copy of the Subsidiary’s articles of incorporation or articles of organization, bylaws, operating
agreement, partnership agreement, and other organizational documents, and Company has accepted the same;

(b) The Subsidiary’s articles of incorporation or articles of organization, bylaws,
operating agreement, and partnership agreement, as applicable, shall provide that its activities are confined
exclusively to operating Stores;

(c) Franchisee, directly owns and controls not less than 100% of the Equity and
voting rights of the Subsidiary;

(d) the Subsidiary is in good standing in its jurisdiction of organization and each
other jurisdiction where the conduct of its business or the operation of its properties requires it to be so qualified;

(e) the person designated by Franchisee as the Operating Principal has exclusive
day-to-day operational control over the Subsidiary;

(f) the Subsidiary conducts no business other than the operation of the Store ;

(g) the Subsidiary assumes all of the obligations under the Franchise Agreement as
franchisee pursuant to written agreement, the form and substance of which shall be acceptable to Company;

(h) each person or Entity comprising Franchisee, and all present and future Owners
of 10% or more (directly or indirectly), in the aggregate, of the Equity or voting rights of any franchisee under any
and all Franchise Agreements executed pursuant to this Agreement shall execute a written guaranty in a form
prescribed by Company, personally, irrevocably and unconditionally guaranteeing, jointly and severally, with all
other guarantors, the full payment and performance of all of the obligations to Company and to Company’s Affiliates
under this Agreement and each Franchise Agreement executed pursuant hereto (for purposes of determining whether
said 10% threshold is satisfied, holdings of spouses, family members who live in the same household, and Affiliates
shall be aggregated);

(i) none of the Owners of the Equity of the franchisee under the applicable
Franchise Agreement is engaged in Competitive Activities;

8
609122242.6



(j) at Company’s request, Franchisee shall, and shall cause each of its Affiliates to
execute and deliver to Company a general release, on a form prescribed by Company of any and all known and
unknown claims against Company and its Affiliates and their officers, directors, agents, shareholders and employees;
and

(k) Franchisee shall reimburse Company for all direct and indirect costs and
expense it may incur in connection with the transfer and assignment, including attorney’s fees.

7.2.3 In the event that Franchisee exercises its rights under Section 7.2.2 then, Franchisee and
such Subsidiary shall, in addition to any other covenants contained in the applicable Franchise Agreement,
affirmatively covenant to continue to satisfy each of the conditions set forth in Section 7.2.2 throughout the term of
such Franchise Agreement.

7.3 Assignment by Franchisee

7.3.1 This Agreement has been entered into by Company in reliance upon and in consideration
of the singular personal skill, qualifications and trust and confidence reposed in Franchisee.  Neither Franchisee nor
any Owner shall cause or permit any Assignment unless Franchisee shall have obtained Company’s prior written
consent, which consent may be withheld for any reason whatsoever in Company’s judgment, and shall comply with
Company’s right of first refusal pursuant to Section 7.3.4.  Except as provided in Section 7.2.2, Franchisee
acknowledges and agrees that it will not be permitted to make an Assignment of this Agreement or sell, gift, convey,
assign or transfer the assets used in any of the Stores developed hereunder or any Franchise Agreement executed
pursuant to this Agreement except in conjunction with a concurrent Assignment to the same approved assignee of all
of the assets used in all of said Stores, and all of the Franchise Agreements executed pursuant to this Agreement or at
Company’s election the execution by the assignee of new Franchise Agreements on Company’s Then-current form
for each of the Stores then developed or under development by Franchisee, and otherwise in accordance with the
terms and conditions of Franchisee’s Franchise Agreement(s).  If Franchisee is an Entity, Franchisee shall promptly
provide Company with written notice (stating such information as Company may from time to time require) of each
and every transfer, assignment, encumbrance, gift and other conveyance, voluntarily or involuntarily, in whole or in
part, by operation of Applicable Law or otherwise by any Owner of any direct or indirect Equity or voting rights in
Franchisee, notwithstanding that the same may not constitute an “Assignment” as defined by this Agreement.

7.3.2 Franchisee shall not, directly or indirectly, pledge, encumber, hypothecate or otherwise
grant any third party a security interest in this Agreement in any manner whatsoever without the prior express written
consent of Company.  To the extent that the foregoing prohibition may be ineffective under Applicable Law,
Franchisee shall provide not less than 10 days prior written notice (which notice shall contain the name and address
of the secured party and the terms of such pledge, encumbrance, hypothecation or security interest) of any pledge,
encumbrance, hypothecation or security interest in this Agreement.

7.3.3 Securities, partnership or other ownership interests in Franchisee may not be offered to
the public under the Securities Act of 1933, as amended, nor may they be registered under the Securities Exchange
Act of 1934, as amended, or any comparable federal, state or foreign law, rule or regulation.  Such interests may be
offered by private offering or otherwise only with the prior written consent of Company, which consent shall not be
unreasonably withheld.  All materials required for any such private offering by federal or state law shall be submitted
to Company for a limited review as discussed below prior to being filed with any governmental agency; and any
materials to be used in any exempt offering shall be submitted to Company for such review prior to their use.  No
such offering by Franchisee shall imply that Company is participating in an underwriting, issuance or offering of
securities of Franchisee or Company, and Company’s review of any offering materials shall be limited solely to the
subject of the relationship between Franchise and Company and its Affiliates.  Company may, at its option, require
Franchisee’s offering materials to contain a written statement prescribed by Company concerning the limitations
described in the preceding sentence.  Franchisee, its Owners and the other participants in the offering must fully
defend and indemnify Company, and its Affiliates, their respective partners and the officers, directors, manager(s) (if
a limited liability company), shareholders, members, partners, agents, representatives, independent contractors,
servants and employees of each of them, from and against any and all losses, costs and liability in connection with
the offering and shall execute any additional documentation required by Company to further evidence this
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indemnity.  For each proposed offering, Franchisee shall pay to Company a non-refundable fee of $5,000, which
shall be in addition to any transfer fee under any Franchise Agreement or such greater amount as is necessary to
reimburse Company for its reasonable costs and expenses associated with reviewing the proposed offering, including
without limitation, legal and accounting fees.  Franchisee shall give Company written notice at least thirty (30) days
prior to the date of commencement of any offering or other transaction covered by this Section.

7.3.4 Franchisee’s written request for consent to any Assignment must be accompanied by an
offer to Company of a right of first refusal to purchase the interest which is proposed to be transferred, on the same
terms and conditions offered by the third party; provided that Company may substitute cash for any non-cash
consideration proposed to be given by such third party (in an amount determined by Company reasonably and in
good faith as the approximate equivalent value of said non-cash consideration); and provided further that Franchisee
shall make representations and warranties to Company customary for transactions of the type proposed (the
“ROFR”).  If Company elects to exercise the ROFR, Company or its nominee, as applicable, shall send written
notice of such election to Franchisee within 60 days of receipt of Franchisee’s request.  If Company accepts such
offer, the closing of the transaction shall occur within 60 days following the date of Company’s acceptance.  Any
material change in the terms of an offer prior to closing or the failure to close the transaction within 60 days
following the written notice provided by Franchisee (the “ROFR Period”) shall cause it to be deemed a new offer,
subject to the same right of first refusal by Company, or its third-party designee, as in the case of the initial offer.
Company’s failure to exercise such right of first refusal shall not constitute consent to the transfer or a waiver of any
other provision of this Agreement, including any of the requirements of this Article with respect to the proposed
transfer.

ARTICLE 8
NON-COMPETITION

8.1 In Term.  During the Term, no Restricted Person shall in any capacity, either directly or indirectly,
through one or more Affiliates or otherwise, engage in any Competitive Activities at any location, whether within or
outside the Development Area, unless Company shall consent thereto in writing.

8.2 Post-Term.  To the extent permitted by Applicable Law, upon (i) the expiration or termination of
this Agreement, (ii) the occurrence of any Assignment, or (iii) the cession of any Restricted Person’s relationship
with Franchisee, each person who was a Restricted Person before such event shall not for a period of 24 months
thereafter, either directly or indirectly, own, operate, advise, be employed by, or have any financial interest in any
business engaged in Competitive Activities within the Development Area, without the Company’s prior written
consent.  In applying for such consent, Franchisee will have the burden of establishing that any such activity by it
will not involve the use of benefits provided under this Agreement or constitute unfair competition with Company or
other franchisees of the Company.

8.3 Modification

8.3.1 The parties have attempted in Sections 8.1 and 8.2 above to limit the Franchisee’s right to
compete only to the extent necessary to protect the Company from unfair competition. The parties hereby expressly
agree that if the scope or enforceability of Section 8.1 or 8.2 is disputed at any time by Franchisee, a court or
arbitrator, as the case may be, may modify either or both of such provisions to the extent that it deems necessary to
make such provision(s) enforceable under Applicable Law.  In addition, Company reserves the right to reduce the
scope of either, or both, of said provisions without Franchisee’s consent, at any time or times, effective immediately
upon notice to Franchisee.

8.3.2 In view of the importance of the “Jeff’s Bagel Run” trademarks and the incalculable and
irreparable harm that would result to the parties in the event of a Default under this Article 8, the parties agree that
each party may seek specific performance and/or injunctive relief to enforce the covenants and agreements in this
Agreement, in addition to any other relief to which such party may be entitled at law or in equity.  Each party
submits to the exclusive jurisdiction of the courts of the State of Florida and the U.S. federal courts sitting in
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Orlando, Florida for purposes thereof.  The parties agree that venue for any such proceeding shall be the state and
federal courts located in Orlando, Florida.

ARTICLE 9
TERMINATION

9.1 Termination Pursuant to a Default of this Agreement

9.1.1 Subject to Applicable Law to the contrary, this Agreement may be terminated by
Company in the event of any Default by Franchisee of this Agreement, unless such Default is cured by Franchisee
within 5 days following written notice of the Default (in the case of a failure to pay money), or 10 days following
written notice of the Default (in the case of any other Default); provided that in the case of a Default by Franchisee
(or its Affiliate) under any Franchise Agreement or other written agreement, the notice and cure provisions of the
Franchise Agreement or other agreement shall control, and provided, further, however, that any Default described in
Sections 9.1.2(a), (b) or (e) below shall be deemed incurable.

9.1.2 The term “default”, as used herein, includes the following:

(a) Any Assignment or attempted Assignment in violation of the terms of Section
7.2 or 7.3 of this Agreement, or without the written consents required pursuant to this Agreement; provided,
however, (i) upon prompt written request to Company following the death or legal incapacity of a Franchisee who is
an individual, Company shall allow a period of up to nine (9) months, after such death or legal incapacity for his or
her heirs, personal representatives, or conservators (the “Heirs”) to seek and obtain Company’s consent to the
Assignment his or her rights and interests in this Agreement to the Heirs or to another person acceptable to
Company; or (ii) upon prompt written request to Company following the death or legal incapacity of an Owner of a
Franchisee which is an Entity, directly or indirectly, owning more than 20% or more of the Equity or voting power
of Franchisee, Company shall allow a period of up to nine (9) months after such death or legal incapacity for his or
her Heir(s) to seek and obtain Company’s consent to the Assignment of such Equity and voting power to the Heir(s)
or to another person or persons acceptable to Company.  If, within the allowed period, said Heir(s) fail to receive
Company’s consent as aforesaid or to effect such consented to Assignment, then this Agreement shall immediately
terminate at Company’s election.

(b) Subject to Section 2.3 of this Agreement, failure of Franchisee to satisfy the
Development Obligation within the Development Periods set forth herein.

(c) Failure of Franchisee (or any Affiliate of Franchisee) to pay any Initial Franchise
Fee or Royalty Fee in a timely manner as required by this Agreement or any Franchise Agreement signed by
Franchisee.

(d) Franchisee’s opening of any Store  in the Development Area except in strict
accordance with the procedures set forth in Sections 6.1 through 6.3 of this Agreement.

(e) Failure of Franchisee to fully comply with the requirements of Section 8.1 of this
Agreement.

(f) Any Default of any other agreement between Franchisee (or any Affiliate of
Franchisee) and Company (or any Affiliate of Company), including any Franchise Agreement executed pursuant
hereto.

(g) Failure of Franchisee to fully comply with the requirements of Section 12.4 of
this Agreement.

ARTICLE 10
GENERAL CONDITIONS AND PROVISIONS
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10.1 Relationship of Franchisee to Company.  It is expressly agreed that the parties intend by this
Agreement to establish between Company and Franchisee  the relationship of franchisor and area developer
franchisee.  It is further agreed that Franchisee has no authority to create or assume in Company’s name or on behalf
of Company, any obligation, express or implied, or to act or purport to act as agent or representative on behalf of
Company for any purpose whatsoever.  Neither Company nor Franchisee is the employer, employee, agent, partner
or co-venturer of or with the other, each being independent.  Franchisee agrees that it will not hold itself out as the
agent, employee, partner or co-venturer of Company.  All employees hired by or working for Franchisee shall be the
employees of Franchisee and shall not, for any purpose, be deemed employees of Company or subject to Company
control.  Each of the parties agrees to file its own tax, regulatory and payroll reports with respect to its respective
employees and operations, saving and indemnifying the other party hereto of and from any liability of any nature
whatsoever by virtue thereof.

10.2 Indemnity by Franchisee.  Franchisee hereby agrees to protect, defend and indemnify Company,
and all of its past, present and future Owners, Affiliates, officers, directors, employees, attorneys and designees and
hold them harmless from and against any and all costs and expenses, including attorneys’ fees, court costs, losses,
liabilities, damages, claims and demands of every kind or nature on account of any actual or alleged loss, injury or
damage to any person, firm or corporation or to any property arising out of or in connection with Franchisee’s
construction, development or operation of Stores pursuant hereto, except to the extent caused by intentional acts of
the Company in breach of this Agreement.  The terms of this Section 10.2 shall survive the termination, expiration or
cancellation of this Agreement.

10.3 No Consequential Damages For Legal Incapacity.  Company shall not be liable to Franchisee for
any consequential damages, including lost profits, interest expense, increased construction or occupancy costs, or
other costs and expenses incurred by Franchisee by reason of any delay in the delivery of Company’s Franchise
Disclosure Document caused by legal incapacity during the Term, or other conduct not due to the gross negligence
or intentional misfeasance of Company.

10.4 Waiver and Delay.  No waiver by Company of any Default or Defaults, or series of Defaults in
performance by Franchisee, and no failure, refusal or neglect of Company to exercise any right, power or option
given to it hereunder or under any Franchise Agreement or other agreement between Company and Franchisee,
whether entered into before, after or contemporaneously with the execution hereof (and whether or not related to the
Stores), or to insist upon strict compliance with or performance of Franchisee’s (or its Affiliates) obligations under
this Agreement or any Franchise Agreement or other agreement between Company and Franchisee (or its Affiliates),
whether entered into before, after or contemporaneously with the execution hereof (and whether or not related to the
Stores), shall constitute a waiver of the provisions of this Agreement with respect to any continuing or subsequent
Default or a waiver by Company of its right at any time thereafter to require exact and strict compliance with the
provisions thereof.

10.5 Survival of Covenants.  The covenants contained in this Agreement which, by their nature or
terms, require performance by the parties after the expiration or termination of this Agreement shall be enforceable
notwithstanding said expiration or other termination of this Agreement for any reason whatsoever.

10.6 Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the
successors and assigns of Company and shall be binding upon and inure to the benefit of Franchisee and his or their
respective, heirs, executors, administrators, and its successors and assigns, subject to the prohibitions and restrictions
against Assignment contained herein.

10.7 Joint and Several Liability.  If Franchisee consists of more than one person or Entity, or a
combination thereof, the obligations and liabilities of each of such person or Entity to Company are joint and
several, and such person(s) or Entities shall be deemed to be general partnership

10.8 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida (without giving effect to any conflict of laws), except that (a) the provisions of Sections 8.1
and 8.2 (and to the extent applicable, Section 8.3) shall be governed in accordance with the laws of the State where
the Default of said section occurs, and (b) any state law relating to (1) the offer and sale of franchises, (2) franchise
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relationships, or (3) business opportunities, will not apply unless the applicable jurisdictional requirements are met
independently without reference to this paragraph.

10.9 Entire Agreement.  This Agreement and the Exhibits incorporated herein contain all of the terms
and conditions agreed upon by the parties hereto concerning the subject matter hereof.  No other agreements
concerning the subject matter hereof, written or oral, shall be deemed to exist or to bind any of the parties hereto and
all prior agreements, understandings and representations, are merged herein and superseded hereby.  Franchisee
represents that there are no contemporaneous agreements or understandings between the parties relating to the
subject matter of this Agreement that are not contained herein.  No officer or employee or agent of Company has any
authority to make any representation or promise not included in this Agreement or any Franchise Disclosure
Document for prospective franchisees required by Applicable Law, and Franchisee agrees that it has executed this
Agreement without reliance upon any such representation or promise.  This Agreement cannot be modified or
changed except by written instrument signed by all of the parties hereto.  Notwithstanding the foregoing, nothing in
the franchise agreement or any related agreement is intended to disclaim the representations made in the Franchise
Disclosure Document.

10.10 Titles for Convenience.  Article and paragraph titles used this Agreement are for convenience only
and shall not be deemed to affect the meaning or construction of any of the terms, provisions, covenants, or
conditions of this Agreement.

10.11 Gender and Construction.  The terms of all Exhibits hereto are hereby incorporated into and made
a part of this Agreement as if the same had been set forth in full herein.  All terms used in any one number or gender
shall extend to mean and include any other number and gender as the facts, context, or sense of this Agreement or
any article or Section hereof may require.  As used in this Agreement, the words “include,” “includes” or “including”
are used in a non-exclusive sense.  Unless otherwise expressly provided herein to the contrary, any consent,
approval, acceptance or authorization of Company which Franchisee may be required to obtain hereunder may be
given or withheld by Company in its sole discretion, and on any occasion where Company is required or permitted
hereunder to make any judgment, determination or use its discretion, including any decision as to whether any
condition or circumstance meets Company’s Standards or satisfaction, Company may do so in its sole subjective
judgment and discretion.  No provision herein expressly identifying any particular breach of this Agreement as
material shall be construed to imply that any other breach which is not so identified is not material.  Neither this
Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against the drafter hereof, whether
under any rule of construction or otherwise.  On the contrary, this Agreement has been reviewed by all parties and
shall be construed and interpreted according to the ordinary meaning of the words used so as to fairly accomplish the
purposes and intentions of all parties hereto.  Company and Franchisee intend that if any provision of this Agreement
is susceptible to two or more constructions, one of which would render the provision enforceable and the other or
others of which would render the provision unenforceable, then the provision shall be given the meaning that renders
it enforceable.

10.12 Severability, Modification.  Nothing contained in this Agreement shall be construed as requiring
the commission of any act contrary to Applicable Law.  Whenever there is any conflict between any provisions of
this Agreement and any present or future statute, law, ordinance or regulation contrary to which the parties have no
legal right to contract, the latter shall prevail, but in such event the provisions of this Agreement thus affected shall
be curtailed and limited only to the extent necessary to bring it within the requirements of the law.  In the event that
any part, article, paragraph, sentence or clause of this Agreement shall be held to be indefinite, invalid or otherwise
unenforceable, the indefinite, invalid or unenforceable provision shall be deemed deleted, and the remaining part of
this Agreement shall continue in full force and effect.

10.13 Counterparts.  This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

10.14 Fees and Expenses.  If any party to this Agreement shall bring any arbitration, action or
proceeding for any relief against the other, declaratory or otherwise, arising out of this Agreement, the losing party
shall pay to the prevailing party a reasonable sum for attorney fees and costs incurred in bringing or defending such
arbitration, action or proceeding and/or enforcing any judgment granted therein, all of which shall be deemed to
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have accrued upon the commencement of such arbitration, action or proceeding and shall be paid whether or not
such action or proceedings is prosecuted to final judgment.  Any judgment or order entered in such action or
proceeding shall contain a specific provision providing for the recovery of attorney fees and costs, separate from the
judgment, incurred in enforcing such judgment.  The prevailing party shall be determined by the trier of fact based
upon an assessment of which party’s major arguments or positions on major disputed issues.  For the purposes of
this Section, attorney fees shall include fees incurred in the following:  (1) post-judgment motions; (2) contempt
proceedings; (3) garnishment, levy, debtor and third party examinations; (4) discovery; and (5) bankruptcy litigation.
This Section is intended to be expressly severable from the other provisions of this Agreement, is intended to survive
any judgment and is not to be deemed merged into the judgment.

10.15 Waiver of Jury Trial; Venue

10.15.1 TO THE EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES:  (1)
HEREBY WAIVE THEIR RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY DISPUTE ARISING
UNDER THIS AGREEMENT; AND (2) THEY AGREE THAT, ORLANDO, FLORIDA SHALL BE THE
VENUE FOR ANY LITIGATION ARISING UNDER THIS AGREEMENT.  THE PARTIES ACKNOWLEDGE
THAT THEY HAVE REVIEWED THIS SECTION AND HAVE HAD THE OPPORTUNITY TO SEEK
INDEPENDENT LEGAL ADVISE AS TO ITS MEANING AND EFFECT.

____________ _____________
FRANCHISEE COMPANY
    INITIALS     INITIALS

10.16 Notices.  Except as otherwise expressly provided herein, all written notices and reports permitted
or required to be delivered by the parties pursuant hereto shall be deemed so delivered at the time delivered by hand;
one business day after electronically confirmed transmission by facsimile or other electronic system; one business
day after delivery by Express Mail or other recognized, reputable overnight courier; or 3 business days after
placement in the United States Mail by Registered or Certified Mail, Return Receipt Requested, postage prepaid and
addressed as follows:

If to Company: JBR Franchise Co
4190 Millenia Boulevard
Orlando, Florida 32839
Attn: Legal

With copy (which shall not constitute notice) to:

Bryan Cave Leighton Paisner LLP
120 Broadway, Suite 300
Santa Monica, CA 90401-2386
Facsimile No.: (310) 576-2200
Attn: Franchising Team

If to Franchisee: See Section 1.1

or to such other address as such party may designate by 10 days’ advance written notice to the other party.

10.17 Mediation.  Except to the extent precluded by Applicable law, the parties hereby pledge and agree
that prior to filing any lawsuit (other than suits or to seek provisional remedies, including injunctions), they shall first
attempt to resolve any dispute between the parties pursuant to mediation conducted in accordance with the
Commercial Mediation Rules of the AAA unless the parties agree on alternative rules and a mediator within 15 days
after either party first gives notice of mediation.  Such mediation shall be conducted in Orlando, Florida and shall be
conducted and completed within 45 days following the date either party first gives notice of mediation.  If the parties
fail to complete the mediation within such 45 day period, either party may initiate litigation.  The fees and expenses
of the mediator shall be shared equally by the parties.  The mediator shall be disqualified as a witness, expert or

14
609122242.6



counsel for any party with respect to any suit and any related matter.  Mediation is a compromise negotiation and
shall constitute privileged communications under Florida and other Applicable Laws.  The entire mediation process
shall be confidential and the conduct, statements, promises, offers, views and opinions of the mediator and the
parties shall not be discoverable or admissible in any legal proceeding for any purpose; provided, however, that
evidence which is otherwise discoverable or admissible shall not be excluded from discovery or admission as a
result of its use in the mediation.

10.18 Arbitration. Except as precluded by Applicable Law, any controversy or claim between Company
and Franchisee arising out of or relating to this Agreement or any alleged breach hereof, and any issues pertaining to
the arbitrability of such controversy or claim and any claim that this Agreement or any part hereof is invalid, illegal,
or otherwise voidable or void, shall be submitted to binding arbitration.  Said arbitration shall be conducted before
and will be heard by three arbitrators in accordance with the then-current commercial arbitration rules of the
American Arbitration Association (“AAA”).  Judgment upon any award rendered may be entered in any Court
having jurisdiction thereof.  Except to the extent prohibited by Applicable Law, the proceedings shall be held in the
City of Orlando, State of Florida.  All arbitration proceedings and claims shall be filed and prosecuted separately
and individually in the name of Franchisee and Company, and not in any class action or representative capacity, and
shall not be joined with or consolidated with claims asserted by or against any other franchisee.  The arbitrator shall
have no power or authority to grant punitive or exemplary damages as part of its award.  In no event may the
material provisions of this Agreement including, but not limited to the method of operation, authorized product line
sold or monetary obligations specified in this Agreement, amendments to this Agreement or in the Manuals be
modified or changed by the arbitrator at any arbitration hearing.  The substantive law applied in such arbitration
shall be as provided in Section 10.8 of this Agreement.  The arbitration and the parties’ agreement therefor shall be
deemed to be self-executing, and if either party fails to appear at any properly noticed arbitration proceeding, an
award may be entered against such party despite said failure to appear.  All issues relating to arbitrability or the
enforcement of the agreement to arbitrate contained herein shall be governed by the Federal Arbitration Act (9
U.S.C. § 1 et seq.), notwithstanding any provision of this Agreement specifying the state law under which this
Agreement shall be governed and construed.

10.19 Awards.  The arbitrator will have the right to award or include in his award any relief which he or
she deems proper in the circumstances, including money damages (with interest on unpaid amounts from the date
due), specific performance, injunctive relief and attorneys’ fees and costs, in accordance with Section 10.14 of this
Agreement, provided that the arbitrator will not have the authority to award exemplary or punitive damages.  The
award and decision of the arbitrator will be conclusive and binding upon all parties and judgment upon the award
may be entered in any court of competent jurisdiction.  Each party waives any right to contest the validity or
enforceability of such award.  The parties shall be bound by the provisions of any limitation on the period of time by
which claims must be brought.  The parties agree that, in connection with any such arbitration proceeding, each will
submit or file any claim which would constitute a compulsory counter-claim (as defined by Rule 13 of the Federal
Rules of Civil Procedure) within the same proceedings as the claim to which it relates.  Any such claim which is not
submitted or filed in such proceeding will be barred.

10.20 Permissible Parties.  Franchisee and company agree that arbitration will be conducted on an
individual, not a class wide, basis and that any arbitration proceeding between Franchisee and company will not be
consolidated with any other arbitration proceeding involving company and any other person or entity.

10.21 Survival.  The terms of Section 10 shall survive termination, expiration or cancellation of this
Agreement.

ARTICLE 11
SUBMISSION OF AGREEMENT

11.1 General.  The submission of this Agreement does not constitute an offer and this Agreement shall
become effective only upon the execution thereof by Company and Franchisee.
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ARTICLE 12
ADDITIONAL COVENANTS

12.1 Entity Franchisee Information.  If Franchisee is an Entity, Franchisee represents and warrants that
the information set forth in Exhibit C which is annexed hereto and by this reference made a part hereof, is accurate
and complete in all material respects.  Franchisee shall notify Company in writing within 10 days of any change in
the information set forth in Exhibit C, and shall submit to Company a revised Exhibit C, which shall be certified by
Franchisee as true, correct and complete and upon acceptance thereof by Company shall be annexed to this
Agreement as Exhibit C.  Franchisee promptly shall provide such additional information as Company may from time
to time request concerning all persons who may have any direct or indirect financial interest in Franchisee, including
providing copies of all amendments to Franchisee’s “Entity Documents” as defined in Exhibit C.  Franchisee shall
conduct no business other than the business contemplated hereunder and under any currently effective Franchise
Agreement between Company and Franchisee.  The Entity Documents of Franchisee shall recite that the issuance
and transfer of any interest therein is subject to the restrictions set forth in the Agreement and any Franchise
Agreement executed pursuant thereto.

12.2 Operating Principal; Director of Operations

12.2.1 The Operating Principal shall be principally responsible for communicating and
coordinating with Company regarding business, operational and other ongoing matters concerning this Agreement
and the Stores developed pursuant hereto.  The Operating Principal shall have the full authority to act on behalf of
Franchisee in regard to performing, administering or amending this Agreement and all Franchise Agreements
executed pursuant hereto.  Company may, but is not required to, deal exclusively with the Operating Principal in
such regards unless and until Company’s actual receipt of written notice from Franchisee of the appointment of a
successor Operating Principal, who shall have been accepted by Company.

12.2.2 Commencing on the date which Franchisee, directly or indirectly through one or more
Affiliate(s), opens its 2nd Store  within the Development Area, and at all times throughout the Term and the term of
each Franchise Agreement executed pursuant hereto after such date, Franchisee shall employ and retain, or shall
cause the Entity to which each Franchise Agreement is assigned in accordance with Section 7.2 hereof to employ
and retain, an individual (the “Director of Operations”) who shall be vested with the authority and responsibility
for the day-to-day operations of all Stores owned or operated, directly or indirectly, by Franchisee within the
Development Area. The Director of Operations shall, during the entire period he/she serves as such, meet the
following qualifications:  (a) shall devote full time and best efforts solely to operation of the all Stores owned or
operated, directly or indirectly, by Franchisee in the Development Area and to no other business activities; (b) meet
Company’s educational, experience, financial and such other reasonable criteria for such individual, as set forth in
the Manuals as defined herein or otherwise in writing by Company; and (c) be an individual acceptable to Company.
The Director of Operations, may (but need not) be an Owner, and with the prior written consent of Company, may
be the same individual as the Operating Principal.  The Director of Operations shall be responsible for all actions
necessary to ensure that all Stores  owned or operated, directly or indirectly, by Franchisee in the Development Area
are operated in compliance with this Agreement, all Franchise Agreements therefor and the Manuals.  If, during the
Term hereof or any Franchise Agreement executed pursuant hereto, the Director of Operations is not able to
continue to serve in such capacity or no longer qualifies to act as such in accordance with this Section (including
Company’s subsequent disapproval of such person), Franchisee shall promptly notify Company and designate a
replacement within 30 days after the Director of Operations ceases to serve, such replacement being subject to
Company’s approval.

12.2.3 Franchisee shall notify Company in writing at least 10 days prior to employing the
Director of Operations setting forth in reasonable detail all information reasonably requested by Company.
Company’s acceptance of the Operating Principal and Director of Operations, shall not constitute Company’s
endorsement of such individual or a guarantee by Company that such individual will perform adequately for
Franchisee or its Affiliates, nor shall Company be estopped from subsequently disapproving or otherwise
challenging such person’s qualifications or performance.
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12.3 Business Practices.  Franchisee represents, warrants and covenants to Company that:

12.3.1 As of the date of this Agreement, Franchisee and each of its Owners (if Franchisee is an
Entity) shall be and, during the Term shall remain, in full compliance with all applicable laws in each jurisdiction in
which Franchisee or any of its Owners (if Franchisee is an Entity), as applicable, conducts business that prohibits
unfair, fraudulent or corrupt business practices in the performance of its obligations under this Agreement and
related activities, including  the following prohibitions:

(a) No government official, official of an international organization, political party
or official thereof, or candidate is an owner or has any investment interest in the revenues or profit of Franchisee;

(b) None of the property or interests of Franchisee or any of its Owners is subject to
being “blocked” under any Anti-Terrorism Laws.  Neither Franchisee, nor any of its respective funding sources
(including any legal or beneficial owner of any equity in Franchisee) or any of its Affiliates is or has ever been a
terrorist or suspected terrorist within the meaning of the Anti-Terrorism Laws or identified by name or address on
any Terrorist List.  Each of Franchisee and its Owners are in compliance with Applicable Law, including all such
Anti-Terrorism Laws;

(c) Neither Franchisee nor any of its Owners conducts any activity, or has failed to
conduct any activity, if such action or inaction constitutes a money laundering crime, including any money
laundering crime prohibited under the International Money Laundering Abatement and Anti-Terrorist Financing Act,
as amended, and any amendments or successors thereto.

(d) Franchisee is neither directly nor indirectly owned or controlled by the
government of any country that is subject to a United States embargo.  Nor does Franchisee or its Owners act
directly or indirectly on behalf of the government of any country that is subject to a United States embargo.

12.3.2 Franchisee has taken all necessary and proper action required by Applicable Law and has
the right to execute this Agreement and perform under all of its terms.  Franchisee shall implement and comply with
anti-money laundering policies and procedures that incorporate “know-your-customer” verification programs and
such other provisions as may be required by applicable law.

12.3.3 Franchisee shall implement procedures to confirm, and shall confirm, that (a) none of
Franchisee, any person or entity that is at any time a legal or beneficial owner of any interest in Franchisee or that
provides funding to Franchisee is identified by name or address on any Terrorist List or is an Affiliate of any person
so identified; and (b) none of the property or interests of Franchisee is subject to being “blocked” under any
Anti-Terrorism Laws.

12.3.4 Franchisee shall promptly notify Company upon becoming aware of any violation of this
Section or of information to the effect that any person or entity whose status is subject to confirmation pursuant to
Section 12.3.1(c) above is identified on any Terrorist List, any list maintained by OFAC or to being “blocked” under
any Anti-Terrorism Laws, in which event Franchisee shall cooperate with Company in an appropriate resolution of
such matter.

12.3.5 In accordance with Applicable Law, none of Franchisee nor any of its Affiliates,
principals, partners, officers, directors, managers, employees, agents or any other persons working on their behalf,
shall offer, pay, give, promise to pay or give, or authorize the payment or gift of money or anything of value to any
officer or employee of, or any person or entity acting in an official capacity on behalf of, the Governmental
Authority, or any political party or official thereof or while knowing that all or a portion of such money or thing of
value will be offered, given or promised, directly or indirectly, to any official, for the purpose of (a) influencing any
action or decision of such official in his or its official capacity; (b) inducing such official to do or omit to do any act
in violation of his or its lawful duty; or (c) inducing such official to use his or its influence with any Governmental
Authority to affect or influence any act or decision of such Governmental Authority in order to obtain certain
business for or with, or direct business to, any person.
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12.3.6 The provisions of this Section shall not limit, restrain or otherwise affect any right or
cause of action which may accrue to Company for any infringement of, violation of, or interference with, this
Agreement, or Company’s marks, System, trade secrets, or any other proprietary aspects of Company’s business.

12.4 Financial Covenant.  Unless Company otherwise agrees in writing, at no time during the Term
shall Franchisee’s ratio of debt to capital employed be greater than 50%; and Franchisee shall promptly notify
Company if at any time such ratio is greater than 50%.

ARTICLE 13
ACKNOWLEDGMENT

13.1 General

13.1.1 Franchisee acknowledges that it has carefully read this Agreement and all other related
documents to be executed concurrently or in conjunction with the execution hereof, that it has obtained the advice of
counsel in connection with entering into this Agreement, that it understands the nature of this Agreement, and that it
intends to comply herewith and be bound hereby.

13.1.2 Company expressly disclaims making, and Franchisee acknowledges that it or they have
not received or relied on any warranty or guarantee, express or implied, as to the potential volume, profits, expenses,
or success of the business venture contemplated by this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the first date
set forth above.

ACCEPTED on this ______ day of __________________ 20____.

JBR Franchise Co, a Florida corporation

By:
Name:
Title:

“Franchisee”

a 

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT A
DEVELOPMENT AREA

The Development Area* is defined as the territory within the boundaries described below:

*  If the Development Area is defined by streets, highways, freeways or other roadways, or rivers, streams, or
tributaries, then the boundary of the Development Area shall extend to the center line of each such street, highway,
freeway or other roadway, or river, stream, or tributary.
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_______________________

Third

First

________________________, ____

STORE NO.

_______________________

________________________, ____

Fourth

_______________________

________________________, ____

DEVELOPMENT PERIOD ENDING

(I.E., LAST DAY FOR OPENING)

_______________________

EXHIBIT B
DEVELOPMENT OBLIGATION

DEVELOPMENT SCHEDULE:

Fifth

Second

________________________, ____

CUMULATIVE NO. OF STORES

TO BE IN OPERATION

_______________________

________________________, ____



EXHIBIT C
ENTITY INFORMATION

Franchisee represents and warrants that the following information is accurate and complete in all material respects:

(i) Franchisee is a (check as applicable):
[  ] corporation
[  ] limited liability company
[  ] general partnership
[  ] limited partnership
[  ] Other (specify): ___________________________

(ii) Franchisee shall provide to Company concurrently with the execution hereof true and accurate copies of its
charter documents including Articles of Incorporation, Bylaws, Operating Agreement, Regulations Partnership
Agreement, resolutions authorizing the execution hereof, and any amendments to the foregoing (“Entity
Documents”).

(iii) Franchisee promptly shall provide such additional information as Company may from time to time request
concerning all persons who may have any direct or indirect financial interest in Franchisee.

(iv) The name and address of each of Franchisee’s owners, members, or general and limited partner:

NUMBER OF
SHARES OR
PERCENTAGE

NAME                                                     ADDRESS INTEREST

(v) There is set forth below the names, and addresses and titles of Franchisee’s principal officers or partners
who will be devoting their full time to the Business:

NAME ADDRESS

(vi) The address where Franchisee’s Financial Records, and Entity Documents are maintained is: 

(vii) The “Operating Principal” is:
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APPENDIX 1

“Additional Development Notice” shall have the meaning set forth in Section 4.2 of this Agreement.

“Additional Development Obligation” shall have the meaning set forth in Section 4.3.2 of this
Agreement.

“Affiliate” when used herein in connection with Company or Franchisee, includes each person or Entity
which directly, or indirectly, through one or more intermediaries, controls, is controlled by, or is under common
control with Company or Franchisee, as applicable.  Without limiting the foregoing, the term “Affiliate” when used
herein in connection with Franchisee includes any Entity 10% or more of whose Equity or voting control, is held by
person(s) or Entities who, jointly or severally, hold 10% or more of the Equity or voting control of Franchisee.  For
purposes of this definition, control of a person or Entity means the power, direct or indirect, to direct or cause the
direction of the management and policies of such person or Entity whether by contract or otherwise.
Notwithstanding the foregoing definition, if Company or its Affiliate has any ownership interest in Franchisee, the
term “Affiliate” shall not include or refer to the Company or that Affiliate (the “Company Affiliate”), and no
obligation or restriction upon an “Affiliate” of Franchisee, shall bind Company, or said Company Affiliate or their
respective direct/indirect parents or subsidiaries, or their respective officers, directors, or managers.

“Anti-Terrorism Laws” means Executive Order 13224 issued by the President of the United States of
America (or any successor Order), the Uniting and Strengthening America by Providing Appropriate Tools Required
to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001 (or any successor legislation) and all other
present and future national, provincial, federal, state and local laws, ordinances, regulations, policies, lists, Orders
and any other requirements of any Governmental Authority addressing or in any way relating to terrorist acts and
acts of war.

“Applicable Law” means and includes applicable common law and all applicable statutes, laws, rules,
regulations, ordinances, policies and procedures established by any Governmental Authority, governing the
operation of a Store, including all labor, immigration, disability, food and drug laws and regulations, as in effect on
the Effective Date hereof, and as may be amended, supplemented or enacted from time to time.

“Assets”  means all of the following personal property and assets owned by Franchisee and each Subsidiary
or in which Franchisee and each Subsidiary otherwise has any rights, and located at, or used in connection with
Stores developed or in development pursuant to this Agreement: (a) all accounts, licenses, permits, and contract
rights, including this Agreement, leasehold interests, all telephone and fax numbers, telephone, online and other
directory listings, general intangibles, receivables, claims of Franchisee and each Subsidiary, all guaranties and
security therefor and all of Franchisee’s and each Subsidiary’s right, title and interest in the goods purchased and
represented by any of the foregoing; (b) all chattel paper including electronic chattel paper and tangible chattel
paper; (c) all documents and instruments; (d) all letters of credit and letter-of-credit rights and all supporting
obligations; (e) all deposit accounts; (f) all investment property and financial assets; (g) all inventory and products
thereof and documents therefor; (h) all furniture, fixtures, equipment, leasehold improvements and machinery,
wherever located and all documents and general intangibles covering or relating thereto; (i) all books and records
pertaining to the foregoing, including computer programs, data, certificates, records, circulation lists, subscriber
lists, advertiser lists, supplier lists, customer lists, customer and supplier contracts, sales orders, and purchasing
records; (j) all software including computer programs and supporting information; (k) all commercial tort claims; (l)
all other personal property of Franchisee and/or each Subsidiary of any kind; and (m) all proceeds of the foregoing,
including proceeds of insurance policies.

“Assignment” shall mean and refer to any assignment, transfer, gift or other conveyance, voluntarily or
involuntarily, in whole or in part, by operation of Applicable Law or otherwise, of any interest in this Agreement or
any of Franchisee’s rights or privileges hereunder or all of any substantial portion of the assets of the Licensed Store
, including the lease; provided, further, however, that if Franchisee is an Entity, each of the following shall be
deemed to be an Assignment of this Agreement: (i) the sale, assignment, transfer, conveyance, gift, pledge,
mortgage, hypothecation or other encumbrance of more than 49% in the aggregate, whether in one or more
transactions, of the Equity or voting power of Franchisee, by operation of law or otherwise or any other event(s) or
transaction(s) which, directly or indirectly, effectively changes control of Franchisee; (ii) the issuance of any
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securities by Franchisee which itself or in combination with any other transaction(s) results in the Owners, as
constituted on the Effective Date, owning less than 51% of the outstanding Equity or voting power of Franchisee;
(iii) if Franchisee is a Partnership, the resignation, removal, withdrawal, death or legal incapacity of a general
partner or of any limited partner owning more than 49% of the Partnership Rights of the Partnership, or the
admission of any additional general partner, or the transfer by any general partner of any of its Partnership Rights in
the Partnership, or any change in the ownership or control of any general partner; (iv) the death or legal incapacity of
any Owner owning more than 49% of the Equity or voting power of Franchisee; and (v) any merger, stock
redemption, consolidation, reorganization, recapitalization or other transfer of control of the Franchisee, however
effected.

“Authorized Jeff’s Bagel Run Products” means the foods products, bagels, specialty cream cheeses and
other spreads, cookies, baked goods, coffee and tea and other beverages and food items, and ancillary related
products, which may include specialty foods, packaged foods, books, hats, T-shirts, and novelty items, as specified
by Company from time to time in the Manuals, or as otherwise directed by Company in writing, for sale at a Store,
prepared, sold and/or manufactured in strict accordance with Company’s recipes, System Standards, including
specifications as to ingredients, brand names, preparation and presentation.

“Competitive Activities” means to, own, operate, lend to, advise, be employed by, or have any financial
interest in (i) any Store or business that specializes in preparation, production or sale, at retail or wholesale, of
bagels, where more than thirty percent (30%) of its monthly gross sales are derived from the sale of bagels, other
than a Store operated pursuant to a validly subsisting franchise agreement with Company.  Notwithstanding the
foregoing, “Competitive Activities” shall not include the direct or indirect ownership solely as an investment, of
securities of any Entity which are traded on any national securities exchange if applicable owner thereof (i) is not a
controlling person of, or a member of a group which controls, such Entity and (ii) does not, directly or indirectly,
own 5% or  more of any class of securities of such Entity.

“Default” or “default” means any breach of, or failure to comply with, any of the terms or conditions of an
agreement.

“Development Area” shall have the meaning set forth in Section 1.1 of this Agreement.

“Development Period” means each of the time periods indicated on Exhibit B during which Franchisee
shall have the right and obligation to construct, equip, open and thereafter continue to operate Stores in accordance
with the Development Obligation.

“Development Obligation” shall mean the Franchisee’s right and obligation to construct, equip, open and
thereafter continue to operate at sites within the Development Area the cumulative number of Stores set forth in
Exhibit B hereto within each Development Period and, if applicable, within the geographic areas specified therein.

“Director of Operations” shall have the meaning set forth in Section 12.2.2 of this Agreement.

“Dispute” shall have the meaning set forth in Section 10.15.1 of this Agreement.

“Entity” means any limited liability company, Partnership, trust, association, corporation or other entity
which is not an individual.

“Equity” means capital stock, membership interests, Partnership Rights or other equity ownership interests
of an Entity.

“Franchise Agreement” means the form of agreement prescribed by Company and used to grant to
Franchisee the right to own and operate a single Store in the Development Area, including all exhibits, riders,
guarantees or other related instruments, all as amended from time to time.

“Franchise Disclosure Document” shall have the meaning set forth in Section 6.2.3.

“Force Majeure” means acts of God (such as tornadoes, earthquakes, hurricanes, floods, fire or other
24

609122242.6



natural catastrophe); strikes, lockouts or other industrial disturbances; war, terrorist acts, riot, or other civil
disturbance; epidemics; or other similar forces which Franchisee could not by the exercise of reasonable diligence
have avoided; provided however, that neither an act or failure to act by a Governmental Authority, nor the
performance, non-performance or exercise of rights under any agreement with Franchisee by any lender, landlord, or
other person shall be an event of Force Majeure hereunder, except to the extent that such act, failure to act,
performance, non-performance or exercise of rights results from an act which is otherwise an event of Force
Majeure.  For the avoidance of doubt, Franchisee’s financial inability to perform or Franchisee’s insolvency shall
not be an event of Force Majeure hereunder.

“Governmental Authority” means and include all Federal, state, county, municipal and local
governmental and quasi-governmental agencies, commissions and authorities.

“Initial Franchise Fee” shall have the meaning set forth in Section 5.2 of this Agreement.

“Manuals” means Company’s operations and training manuals, and any other written directive related to
the System, as the same may be amended and revised from time to time, including all bulletins, supplements and
ancillary and additional manuals and written directives established by Company as in effect and amended from time
to time.

“Non-Traditional Venues” means a facility operated under the Company’s marks located within another
primary business or in conjunction with other businesses or at institutional settings, including toll roads, hotels and
motels, ships, ports, piers, casinos, stadiums, airports, colleges and universities, schools, hospitals, military and other
governmental facilities, office or in-plant food service facilities, shopping mall food courts operated by a master
concessionaire, grocery stores, supermarkets and convenience stores and any site for which the lessor, owner or
operator thereof shall have indicated its intent to prefer or limit the operation of its food service facilities to a master
concessionaire or contract food service provider.

“Operating Principal” means ___________________________,_______________ or such other
individual hereafter designated by Franchisee, and accepted by Company (and until subsequently disapproved by
Company), to serve as the authorized representative of Franchisee, who Franchisee acknowledges and agrees shall
act as Franchisee’s representative, and who shall have the authority to act on behalf of Franchisee during the Term.

“Owner” means any direct or indirect shareholder, member, general or limited partner, trustee, or other
equity owner of an Entity, except, that if Company or any Affiliate of Company has any ownership interest in
Franchisee, the term “Owner” shall not include or refer to the Company or that Affiliate or their respective direct and
indirect parents and subsidiaries, and no obligation or restriction upon the “Franchisee”, or its Owners shall bind
Company, said Affiliate or their respective direct and indirect parents and subsidiaries or their respective officers,
directors, or managers.

“Partnership” means any general partnership, limited partnership or limited liability partnership.

“Partnership Rights” means voting power, property, profits or losses, or partnership interests of a
Partnership.

“Protected Territory” means the geographic area designated by Company and described in each Franchise
Agreement entered into pursuant to this Agreement, within which Company agrees to not open or operate or license
or franchise others to open or operate a Traditional Store.

“Restricted Persons” means the Franchisee, and each of its Owners and Affiliates, and the respective
officers, directors, managers, and Affiliates of each of them, and the spouse and family members who live in the
same household of each of the foregoing who are individuals.

“ROFR” shall have the meaning set forth in Section 7.3.4 of this Agreement.

“ROFR Period” shall have the meaning set forth in Section 7.3.4 of this Agreement.
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“Site Review Request” shall have the meaning set forth in Section 6.1 of this Agreement.

“Standards” mean Company’s then-current specifications, standards, policies, procedures and rules
prescribed for the development, ownership and operation of Stores.

“Store” shall have the meaning set forth in Recital A of this Agreement.

“System” means the Company’s operating methods and business practices related to its Stores , and the
relationship between Company and its franchisees, including interior and exterior Store designs; other items of trade
dress; specifications of equipment, fixtures, and uniforms; defined product offerings and preparation methods;
standard operating and administrative procedures; restrictions on ownership; management and technical training
programs; and marketing and public relations programs; all as Company may modify the same from time to time.

“Term” shall have the meaning set forth in Section 4.1 of this Agreement.

“Terrorist Lists” means all lists of known or suspected terrorists or terrorist organizations published by
any U.S. Government Authority, including U.S. Treasury Department’s Office of Foreign Asset Control (“OFAC”),
that administers and enforces economic and trade sanctions, including against targeted non-U.S. countries, terrorism
sponsoring organizations and international narcotics traffickers.

“Then-current” as used in this Agreement and applied to the Franchise Disclosure Document, an area
development agreement and a Franchise Agreement shall mean the form then currently provided by Company to
similarly situated prospective franchisees, or if not then being so provided, then such form selected by the Company
in its discretion which previously has been delivered to and executed by a licensee or franchisee of Company.

“Traditional Store” means a business premises that exists primarily as a Store, excluding any Store at a
Non-Traditional Venue, however, which Traditional Store may also have other types of Company-approved
co-branded business located in it, but in such case the Store is the primary business.

“Wages” means all salaries and hourly wages, and all related direct and indirect payroll expenses of
employees, including employment-related taxes, overtime compensation, vacation benefits, pension and profit
sharing plan contributions, medical insurance premiums, medical benefits, and the like, and all direct and indirect
fees, costs and expenses payable to independent contractors, agents, representatives and outside consultants.
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GENERAL RELEASE 
 

 THIS GENERAL RELEASE (“Release Agreement”) is effective as of the ____ day of ___________, 20___ 
(“Effective Date”) by and among JBR Franchise Co, a Florida corporation (“Franchisor”), 
__________________________________ (“Franchisee”), ____________________________ (“Affiliate[s]”) and 
_____________________________________________ (“Owner” and together with Franchisee and Affiliate[s], 
jointly and severally, “Releasor”). 
 

RECITALS 
 

[Alt. 1] A. Franchisor and Franchisee are parties to [that][those] certain Franchise Agreement[s], dated 
___________________________ (the “Transaction Document[s]”); 
 
[Alt. 2] A. Franchisor and Franchisee are parties to [that][those] certain Area Development Agreement[s], 
dated ___________________________ (the “Transaction Documents[s]”); 
 
[Alt. 3] A. Franchisor and Franchisee are parties to that certain Area Development Agreement[s], dated 
___________________, and those certain Franchise Agreement[s], dated ___________________________ 
(collectively, the “Transaction Documents[s]”); 
 
 B. Franchisee desires to [assign the Transaction Document[s]] [enter into a Franchise agreement 
with Franchisor]; and 
 
 C. This Release Agreement has been requested at a juncture in the relationship of the parties where the 
Franchisor is considering either a change or an expansion of the relationship between the parties and/or their affiliates.  
The Franchisor is unwilling to make the anticipated change or expansion in the relationship of the parties unless it is 
certain that it is proceeding with a “clean slate” and that there are no outstanding grievances or Claims against it.  
Releasor, therefore, gives this Release Agreement as consideration for receiving the agreement of the Franchisor to 
an anticipated change or expansion of the relationship between the parties.  Releasor acknowledges that this Release 
Agreement is intended to wipe the slate clean. 
 

AGREEMENT 
 
 NOW, THEREFORE, in consideration of the premises set forth above, and for other good and valuable 
consideration the receipt and sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, 
Releasor and Franchisor hereby agree as follows: 
 
1. Definitions. As used in this Release Agreement, the following capitalized terms have the meanings ascribed 
to them. 

1.1 “Claims” means all actual and alleged claims, demands, Losses, charges, covenants, 
responsibilities, warranties, obligations, oral and written agreements, debts, violations, suits, counterclaims, cross 
claims, third party claims, accounts, liabilities, costs, expenses (including attorneys’ fees and court costs), rights to 
terminate and rescind, rights of action and causes of action of any kind or nature, which in any way relate to or arise 
from or in connection with the Transaction Documents. 

1.2 “Franchisor Released Parties” means Franchisor and each of its Constituents. 

1.3 “Constituents” means past, present and future affiliates, parents, subsidiaries, divisions, partners, 
owners, shareholders, members, trustees, receivers, executors, representatives, administrators, and the respective 
officers, directors, agents, managers, principals, members, employees, insurers, successors, assigns, representatives 
and attorneys of each of them. 

1.4 “Excluded Matters” means [(i)] Franchisor’s continuing contractual obligations which arise or 
continue under and pursuant to the Transaction Document[s] on and after the date of this Release Agreement[; and 
(ii) if this Release Agreement is entered into in connection with the grant of a franchise or license, this Release 
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Agreement is not intended to release or waive the provisions of any applicable franchise registration or 
disclosure law in connection with the grant of that franchise or license.] 

1.5 “Losses” means all damages, liabilities, accounts, suits, awards, judgments, payments, diminutions 
in value and other losses, costs and expenses, however suffered or characterized, including interest, costs and expenses 
of investigating and prosecuting any Claim, reference proceeding, lawsuit, arbitration or any appeal; all associated 
actual attorneys’ fees, whether or not the Claim, reference proceeding, lawsuit or arbitration is ultimately defeated 
and, all amounts paid to compromise or settle of any Claim, reference proceeding, lawsuit or arbitration. 

2. General Release.  Releasor for itself and its Constituents, hereby releases and forever discharges the 
Franchisor Released Parties from any and all Claims, whether known or unknown, based upon anything that has 
occurred or existed, or failed to occur or exist, from the beginning of time to the Effective Date, except for the Excluded 
Matters and the obligations under this Release Agreement. 

3. Waiver of California Civil Code Section 1542.  

3.1 Releasor, for itself and its Constituents, acknowledges that it is familiar with Section 1542 of the 
California Civil Code, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR 
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 
AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, 
WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

3.2 With respect to those Claims being released pursuant to Section 2, Releasor, for itself and its 
Constituents, acknowledges that it is releasing unknown claims and waives all rights it has or may have under 
California Civil Code Section 1542 or any similar state or local statute or ordinance under applicable law or other 
common law principle of similar effect.  For purposes of this Section 3, Releasor shall be considered to be a creditor 
of the Franchisor Released Parties, and each of them. 

3.3 Releasor acknowledges that this general release extends to claims which Releasor does not know or 
suspect to exist in favor of Releasor at the time of executing this Release Agreement, which if known by Releasor 
may have materially affected its decision to enter into this Release Agreement.  It is understood by Releasor that the 
facts in respect of which this Release Agreement is given may hereafter turn out to be other than or different from the 
facts in that connection known or believed to be true.  Releasor therefore, expressly assumes the risk of the facts 
turning out to be so different and agrees that this Release Agreement shall be in all respects effective and not subject 
to termination or rescission by any such difference in facts. 

4. Representations and Warranties.  Releasor represents and warrants to Franchisor that, in entering into this 
Release Agreement, it  (i) is doing so freely and voluntarily upon the advice of counsel and business advisor of its 
own choosing (or declined to do so, free from coercion, duress or fraud); (ii) has read and fully understands the terms 
and scope of this Release Agreement; (iii) realizes that it is final and conclusive, and intends to be final and conclusive, 
as to the matters set forth in this Release Agreement; and (iv) has not assigned, transferred, or conveyed to any third 
party all or any part of or partial or contingent interest in any of the Claims which are called for to be released by this 
Release Agreement, that it is aware of no third party who contends or claims otherwise, and that it shall not purport 
to assign, transfer, or convey any such claim in the future. 

5. Covenants Not to Sue.  Releasor irrevocably covenants to refrain and cause each of its Constituents to refrain 
from asserting any Claim, or commencing, initiating or causing to be commenced, any proceeding of any kind against 
any Franchisor Released Party, based upon any matter purported to be released pursuant to this Release Agreement. 
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6. Indemnity. Without in any way limiting any of the rights and remedies otherwise available to any Franchisor 
Released Party, Releasor shall defend, indemnify and hold harmless each Franchisor Released Party from and against 
all Claims whether or not involving third party Claims, arising directly or indirectly from or in connection with (i) the 
assertion by or on behalf of Releasor or its Constituents of any Claim or other matter purported to be released pursuant 
to this Release Agreement, (ii) the assertion by any third party of any Claim against any Franchisor Released Party 
which Claim arises from, or in connection with, any Claim or other matter purported to be released pursuant to this 
Release Agreement; and (iii) any breach of representations, warranties or covenants by Releasor. 

7. Miscellaneous.   

7.1 This Release Agreement cannot be modified, altered or otherwise amended except by an agreement 
in writing signed by all of the parties hereto.   

7.2 This Release Agreement, together with the agreements referenced in this Release Agreement, 
constitute the entire understanding between and among the parties with respect to the subject matter of this Release 
Agreement.  This Release Agreement supersedes any prior negotiations and agreements, oral or written, with respect 
to its subject matter.  No representations, warranties, agreements or covenants have been made with respect to this 
Release Agreement, and in executing this Release Agreement, none of the parties is relying upon any representation, 
warranty, agreement or covenant not set forth in this Release Agreement. 

7.3 This Release Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original, but all of which together shall constitute one and the same instrument.   

7.4 This Release Agreement shall be binding upon and inure to the benefit of the parties to this Release 
Agreement and their respective successors and permitted assigns.   

7.5 All terms used in any one number or gender shall extend to mean and include any other number and 
gender as the facts, context, or sense of this Release Agreement may require.  Neither this Release Agreement nor any 
uncertainty or ambiguity in this Release Agreement shall be construed or resolved against the drafter, whether under 
any rule of construction or otherwise.  On the contrary, this Release Agreement has been reviewed by all parties and 
shall be construed and interpreted according to the ordinary meaning of the words used so as to fairly accomplish the 
purposes and intentions of the parties.  If any provision of this Release Agreement is susceptible to two or more 
constructions, one of which would render the provision enforceable and the other or others of which would render the 
provision unenforceable, then the provision shall be given the meaning that renders it enforceable. 

7.6 Any provision of this Release Agreement which is prohibited, unenforceable or not authorized in 
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition, unenforceability or non-
authorization without invalidating the remaining provisions hereof or affecting the validity, enforceability or legality 
of such provision in any other jurisdiction.   

7.7 Each of the parties acknowledges that it had the right and opportunity to seek independent legal 
counsel of its own choosing in connection with the execution of this Release Agreement, and each of the parties 
represents that it has either done so or that it has voluntarily declined to do so, free from coercion, duress or fraud. 

7.8 This Release Agreement shall be governed by and construed in accordance with the laws of the State 
of Florida. 

7.9 This Release Agreement does not apply to claims brought under the Franchise Investment Protection 
Act, RCW 19.100, and the rules adopted thereunder. 

 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have executed this Release Agreement as of the date set forth above. 
 
“Franchisor”: 
 
JBR FRANCHISE CO  
 
 
By:       
Name:       
Title:       
 
 
“Releasor”: 
 
“Franchisee” 
 
       
 
 
By:       
Name:       
Title:       
 
 
“Affiliate” 
 
       
 
 
By:       
Name:       
Title:       
 
 
“Owner”: 
 
       
    , an individual 
 
[Others:] 
 
       
    , an individual 
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CONTINUING GUARANTY 

FOR VALUE RECEIVED, and in consideration of JBR Franchise Co, a Florida corporation (“Franchisor”), 
[granting a franchise][or][________] to _______________________________, a _______________ 
(“Franchisee”), the undersigned, __________________ and __________________ ([jointly and severally,]
“Guarantor”), agree as follows: 

1. Guaranty of Obligations.  

1.1 Guarantor unconditionally, absolutely and irrevocably guarantees the full and prompt payment and 
performance when due, of all obligations of Franchisee to Franchisor and its affiliates, however created, arising or 
evidenced, whether direct or indirect, absolute or contingent, or now or in the future existing or due or to become due, 
including, without limitation, under or in connection with that certain Franchise Agreement dated _____________, 
20___ (the “FA”) and each of the documents, instruments and agreements executed and delivered in connection with 
the FA or this continuing guaranty, as each may be modified, amended, supplemented or replaced from time to time 
(all such obligations are referred to collectively as the “Obligations”), and all documents evidencing or securing any 
of the Obligations.  This continuing guaranty (this “Continuing Guaranty”) is a guaranty of payment and 
performance when due and not of collection. 

1.2 In the event of any default by Franchisee in making payment of, or default by Franchisee in 
performance of, any of the Obligations, Guarantor agrees on demand by Franchisor to pay and perform all of the 
Obligations as are then or thereafter become due and owing or are to be performed under the terms of the Obligations.  
Guarantor further agrees to pay all expenses (including reasonable attorneys’ fees and expenses) paid or incurred by 
Franchisor in endeavoring to collect the Obligations, or any part thereof, and in enforcing this Continuing Guaranty. 

2. Continuing Nature Of Guaranty And Obligations.  This Continuing Guaranty shall be continuing and shall 
not be discharged, impaired or affected by:  (1) the insolvency of Franchisee or the payment in full of all of the 
Obligations at any time or from time to time; (2) the power or authority or lack thereof of Franchisee to incur the 
Obligations; (3) the validity or invalidity of any of the Obligations; (4) the existence or non-existence of Franchisee 
as a legal entity; (5) any statute of limitations affecting the liability of Guarantor or the ability of Franchisor to enforce 
this Continuing Guaranty, the Obligations or any provision of the Obligations; or (6) any right of offset, counterclaim 
or defense of Guarantor, including, without limitation, those which have been waived by Guarantor pursuant to 
Paragraph 4 of this Continuing Guaranty. 

3. Permitted Actions Of Franchisor.  Franchisor may from time to time, in its sole discretion and without notice 
to Guarantor, take any or all of the following actions: (1) retain or obtain the primary or secondary obligation of any 
obligor or obligors, in addition to Guarantor, with respect to any of the Obligations; (2) extend or renew for one or 
more periods (whether or not longer than the original period), alter, amend or exchange any of the Obligations; (3) 
waive, ignore or forbear from taking action or otherwise exercising any of its default rights or remedies with respect 
to any default by Franchisee under the Obligations; (4) release, waive or compromise any obligation of Guarantor 
under this Continuing Guaranty or any obligation of any nature of any other obligor primarily or secondarily obligated 
with respect to any of the Obligations; (5) demand payment or performance of any of the Obligations from Guarantor 
at any time or from time to time, whether or not Franchisor shall have exercised any of its rights or remedies with 
respect to any property securing any of the Obligations or any obligation under this Continuing Guaranty; or (6) 
proceed against any other obligor primarily or secondarily liable for payment or performance of any of the Obligations. 

4. Specific Waivers. 

4.1 Without limiting the generality of any other provision of this Continuing Guaranty, Guarantor 
expressly waives: (i) notice of the acceptance by Franchisor of this Continuing Guaranty; (ii) notice of the existence, 
creation, payment, nonpayment, performance or nonperformance of all or any of the Obligations; (iii) presentment, 
demand, notice of dishonor, protest, notice of protest and all other notices whatsoever with respect to the payment or 
performance of the Obligations or the amount thereof or any payment or performance by Guarantor under this 
Continuing Guaranty; (iv) all diligence in collection or protection of or realization upon the Obligations or any thereof, 
any obligation under this Continuing Guaranty or any security for or guaranty of any of the foregoing; (v) any right 
to direct or affect the manner or timing of Franchisor’s enforcement of its rights or remedies; (vi) any and all defenses 
which would otherwise arise upon the occurrence of any event or contingency described in Paragraph 1 hereof or upon 
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the taking of any action by Franchisor permitted under this Continuing Guaranty; (vii) any defense, right of set-off, 
claim or counterclaim whatsoever and any and all other rights, benefits, protections and other defenses available to 
Guarantor now or at any time hereafter, including, without limitation, under any suretyship statute of the State of 
[STATE]; and (viii) all other principles or provisions of law, if any, that conflict with the terms of this Continuing 
Guaranty, including, without limitation, the effect of any circumstances that may or might constitute a legal or 
equitable discharge of a guarantor or surety.  

4.2 Guarantor waives all rights and defenses arising out of an election of remedies by Franchisor.   

4.3 Guarantor further waives all rights to revoke this Continuing Guaranty at any time, and all rights to 
revoke any agreement executed by Guarantor at any time to secure the payment and performance of Guarantor’s 
obligations under this Continuing Guaranty.   

5. Subordination; Subrogation.  Guarantor subordinates any and all indebtedness of Franchisee to Guarantor to 
the full and prompt payment and performance of all of the Obligations.  Franchisor shall be entitled to receive payment 
of all Obligations prior to Guarantor’s receipt of payment of any amount of any indebtedness of Franchisee to 
Guarantor.  Guarantor will not exercise any rights which it may acquire by way of subrogation under this Continuing 
Guaranty, by any payment hereunder or otherwise, until all of the Obligations have been paid in full, in cash, and 
Franchisor shall have no further obligations to Franchisee under the Obligations or otherwise. 

6. Non-Competition, Trade Secrets, Interference with Employment Relations; etc..  Sections 12.1 (Non-
Competition), 12.2 (Trade Secrets), 12.4 (Interference With Employment Relations), and 12.5 (Effect of Applicable 
Law) of the FA, are incorporated into this Continuing Guaranty by reference, and Guarantor agrees to comply with 
and perform each of such covenants as though fully set forth in this Continuing Guaranty as a direct and primary 
obligation of Guarantor. 

7. Assignment Of Franchisor’s Rights.  Franchisor may, from time to time, without notice to Guarantor, assign 
or transfer any or all of the Obligations or any interest therein and, notwithstanding any assignment(s) or transfer(s), 
the Obligations shall be and remain Obligations for the purpose of this Continuing Guaranty.  Each and every 
immediate and successive assignee or transferee of any of the Obligations or of any interest therein shall, to the extent 
of such party’s interest in the Obligations, be entitled to the benefits of this Continuing Guaranty to the same extent 
as if such assignee or transferee were Franchisor. 

8. Indulgences Not Waivers.  No delay in the exercise of any right or remedy shall operate as a waiver of the 
such right or remedy, and no single or partial exercise by Franchisor of any right or remedy shall preclude other or 
further exercise of such right or remedy or the exercise of any other right or remedy; nor shall any modification or 
waiver of any of the provisions of this Continuing Guaranty be binding upon Franchisor, except as expressly set forth 
in a writing signed by Franchisor.  No action of Franchisor permitted under this Continuing Guaranty shall in any way 
affect or impair the rights of Franchisor or the obligations of Guarantor under this Continuing Guaranty.  

9. Financial Condition Of Franchisee.  Guarantor represents and warrants that it is fully aware of the financial 
condition of Franchisee, and Guarantor delivers this Continuing Guaranty based solely upon its own independent 
investigation of Franchisee’s financial condition.  Guarantor waives any duty on the part of Franchisor to disclose to 
Guarantor any facts it may now or hereafter know about Franchisee, regardless of whether Franchisor has reason to 
believe that any such facts materially increase the risk beyond that which Guarantor intends to assume or has reason 
to believe that such facts are unknown to Guarantor.  Guarantor knowingly accepts the full range of risk encompassed 
within a contract of “Continuing Guaranty” which includes, without limitation, the possibility that Franchisee will 
contract for additional obligations and indebtedness for which Guarantor may be liable hereunder. 

10. Representation and Warranty.  Guarantor represents and warrants to Franchisor that this Continuing Guaranty 
has been duly executed and delivered by Guarantor and constitutes a legal, valid and binding obligation of Guarantor, 
enforceable against Guarantor in accordance with its terms. 

11. Binding Upon Successors; Death Of Guarantor; Joint And Several. 

11.1 This Continuing Guaranty shall inure to the benefit of Franchisor and its successors and assigns. 
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11.2 All references herein to Franchisee shall be deemed to include its successors and permitted assigns, 
and all references herein to Guarantor shall be deemed to include Guarantor and Guarantor’s successors and permitted 
assigns and, upon the death of a Guarantor, the duly appointed representative, executor or administrator of the 
Guarantor’s estate.  This Continuing Guaranty shall not terminate or be revoked upon the death of a Guarantor, 
notwithstanding any knowledge by Franchisor of a Guarantor’s death. 

11.3 If there shall be more than one Guarantor (or more than one person or entity comprises Guarantor) 
under this Continuing Guaranty, all of the Guarantor’s obligations and the other obligations, representations, 
warranties, covenants and other agreements of any Guarantor under this Continuing Guaranty shall be joint and several 
obligations and liabilities of each Guarantor. 

11.4 In addition and notwithstanding anything to the contrary contained in this Continuing Guaranty or 
in any other document, instrument or agreement between or among any of Franchisor, Franchisee, Guarantor or any 
third party, the obligations of Guarantor with respect to the Obligations shall be joint and several with each and every 
other person or entity that now or hereafter executes a guaranty of any of the Obligations separate from this Continuing 
Guaranty. 

12. Governing Law.  This Continuing Guaranty shall be governed by and construed in accordance with the laws 
of the State of Florida.  Wherever possible each provision of this Continuing Guaranty shall be interpreted as to be 
effective and valid under applicable law, but if any provision of this Continuing Guaranty shall be prohibited by or 
invalid under such law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without 
invalidating the remainder of such provision or the remaining provisions of this Continuing Guaranty. 

13. ADVICE OF COUNSEL.  GUARANTOR ACKNOWLEDGES THAT GUARANTOR HAS EITHER 
OBTAINED THE ADVICE OF COUNSEL OR HAS HAD THE OPPORTUNITY TO OBTAIN SUCH ADVICE 
IN CONNECTION WITH THE TERMS AND PROVISIONS OF THIS CONTINUING GUARANTY. 

14. Entire Agreement.  This Continuing Guaranty contains the complete understanding of the parties hereto with 
respect to the subject matter herein.  Guarantor acknowledges that Guarantor is not relying upon any statements or 
representations of Franchisor not contained in this Continuing Guaranty and that such statements or representations, 
if any, are of no force or effect and are fully superseded by this Continuing Guaranty.  This Continuing Guaranty may 
only be modified by a writing executed by Guarantor and Franchisor. 

IN WITNESS WHEREOF, Guarantor has executed this Continuing Guaranty this ____ day of _________, 
20__. 

“Guarantor” 

____________________________  

____________________________  



Exhibit E
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JEFF’S BAGEL RUN 
CONFIDENTIALITY AND NON-COMPETITION AGREEMENT

(for persons holding positions with franchisees) 

In consideration of his or her position as ______________________ of 
___________________ (“Franchisee”), and One Dollar, the receipt of which is acknowledged, the 
undersigned (“Receiver”) hereby acknowledges and agrees that: 

1. General.  JBR Franchise Co (“Franchisor”), has developed a distinctive system 
relating to the establishment and operation of stores that specialize in the sale of fresh-baked bagels, 
cream cheeses, specialty coffees and teas, baked sweets and snacks, and other goods, which are 
established and operated by others under Franchise Agreements with Franchisor. 

2. Confidential Information. 

(a) General Definition.  Receiver will receive valuable proprietary and 
confidential information, disclosure of which would be detrimental to Franchisor and Franchisee, 
which may include, without limitation, recipes, preparation techniques, financial data, product 
plans, price lists, prices, names, business or marketing plans, manufacturing processes, technical 
data, computer programs, machinery and equipment, systems, products, projects, research and 
development data, customer identities and technical and business materials (collectively, the 
“Confidential Information”).  Confidential Information may include information in written, oral 
or machine readable form, and shall be deemed confidential hereunder regardless of the presence 
or absence of any stamp or other designation of confidentiality accompanying such information. 
This list of Confidential Information is illustrative only, and does not include all matters considered 
confidential by Franchisor and Franchisee. 

(b) Exclusions.  Confidential Information does not include information that:  

(i) is in, or becomes in, the public domain without violation of any 
agreement by the Receiver or any other person, or  

(ii) was known to Receiver prior to disclosure thereof to Receiver as 
evidenced by written records; provided Receiver gives Franchisor written notice and evidence of 
such prior knowledge within thirty (30) days after receiving otherwise Confidential Information, 
or  

(iii) is disclosed to the Receiver by a third party under no obligation of 
confidentiality to Franchisor or Franchisee and without violation of any agreement by Receiver or 
any other person, including the third party. 

3. Term.  This Agreement shall remain in full force and effect and shall survive the 
termination of Receiver’s employment (or other position or capacity) with Franchisee. 

4. Disclosure; Copies.  Receiver shall not:  (a) disclose such Confidential Information 
to any person, company or entity, other than as required by Receiver’s duties in his or her position 
with Franchisee; or (b) copy, photograph or make other facsimiles or drawings of the Confidential 
Information. 

5. Use.  Receiver will not sell, utilize, implement, appropriate or otherwise use the 
Confidential Information for any purpose whatsoever, or permit the use of the Confidential 
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Information by others for any purpose whatsoever, without the express written permission of 
Franchisor. 

6. Forced Disclosure.  Notwithstanding any other provisions in this Agreement, 
Receiver may disclose Confidential Information to the extent required by any applicable law, 
regulation, or court or governmental order; provided that Receiver gives Franchisor and Franchisee 
reasonable advance written notice of any request or demand for such disclosure and the opportunity 
to contest such law, regulation or order. 

7. Return of Information.  Receiver acknowledges and agrees that all Confidential 
Information furnished hereunder shall be and remain the property of Franchisor.  Upon demand, 
any and all Confidential Information and copies thereof must be returned to Franchisor, or to 
Franchisee at Franchisor’s direction. 

8. Non-Competition.  While in his or her position with Franchisee, and for a period 
of 24 months after Receiver ceases to be in that position, Receiver will not: 

(a) do anything which may injure Franchisee or Franchisor, such as: (a) divert 
or attempt to divert actual or prospective customers to a competitor business selling competitive 
services; (b) employ or seek to employ anyone employed by Franchisee, Franchisor or other 
franchisees of Franchisor; or (c) cause or encourage any employee of Franchisee, Franchisor or 
other franchisees of Franchisor to leave his or her employment, other than in the normal course of 
my duties with Franchisee. 

9. Enforcement.  Receiver acknowledges and agrees that disclosure or 
misappropriation of Confidential Information in violation of this Agreement may cause Franchisor 
and/or Franchisee irreparable harm, the effect of which may be difficult to ascertain, and agrees 
therefore that Franchisor and/or Franchisee shall be entitled to injunction and/or specific 
performance in addition to all other remedies otherwise available at law or equity.  If it becomes 
necessary to enforce the terms of this Agreement, Receiver shall be obligated to pay any and all 
costs reasonably incurred by Franchisor and/or Franchisee in pursuing such enforcement, including 
attorneys’ fees and court costs. 

10. Waiver.  The failure of Franchisor or Franchisee in any one or more instances to 
insist upon strict performance of any of the terms or provisions of this Agreement, or to exercise 
any option herein conferred, shall not be construed as a waiver or relinquishment, to any extent, of 
the right to assert or rely upon any such terms, provisions or options on any future occasion. 

11. Severability.  Any provision of this Agreement which is rendered unenforceable by 
a court of competent jurisdiction shall be ineffective only to the extent of such prohibition or 
invalidity and shall not invalidate or otherwise render ineffective any or all of the remaining 
provisions of this Agreement. 

12. Choice of Law.  This Agreement shall be construed under the laws of the State in 
which Franchisee’s store is located.  The only way this Agreement can be changed is in a writing 
signed by both Franchisee and Receiver. 

13. Successors.  This Agreement shall be binding upon and inure to the benefit of 
Franchisor, Franchisee, Receiver, and their respective successors and assigns. 
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14. Entire Agreement.  This Agreement constitutes the entire agreement by Receiver 
in regard to the confidentiality of matters disclosed pursuant to this Agreement, and supersedes 
any prior oral or written representations in regard to said matters. 

“RECEIVER” 

By:  

Name:  

Position: 

Address: 

ACKNOWLEDGED BY FRANCHISEE: 

By:  

Name:  

Title:  
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●​Chapter 1: Introduction 
 
Welcome to Jeff’s Bagel Run! The contents of these Manuals are confidential and proprietary 
and are protected trade secrets under federal and state intellectual property laws. These 
Manuals are the property of JBR Franchise Co (“JBR”) and is licensed for your use as a 
guide and reference tool in the operation of your Jeff’s Bagel Run franchise. Access to its 
contents should be limited to those whom have signed the confidential disclosure agreement. 
Please protect and safeguard the Manuals. It can help guide you to a successful bagel 
restaurant.   
 

How to Use These Manuals 
 
JBR Manuals 
 
Your Manuals are designed to assist you in the development and operation of your Jeff’s 
Bagel Run restaurant franchise. The Manuals must be used in conjunction with your 
Franchise Agreement. Upon signing of the Franchise Agreement, you agree to operate the 
Jeff’s Bagel Run Business pursuant to the terms of the Franchise Agreement and use the 
Manuals solely in the manner prescribed by JBR. This includes complying with the 
Franchisee obligations in the Franchise Agreement.  
 
It is your responsibility to understand and implement the methods of service to the 
specifications and standards required by JBR. Every detail of the design and operation of the 
Business is important in order to develop and maintain uniform operating standards.  
 
Updates to the Manuals  
 
In a continuing effort to provide better service to our customers and build a stronger 
business, periodic updates will be made to the Manuals. Updates will occur either via mail or 
through a website based document management system. 
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●​Chapter 2: Welcome to Jeff’s Bagel Run 
 
Letter from Jeff’s Bagel Run Co-Founders 
 
Welcome to the Jeff’s Bagel Run Franchise. As owners of the original Jeff’s Bagel Run in 
Ocoee, FL we are incredibly excited for you to open your new bagel bakery. We have been 
working incredibly hard to develop an efficient and sustainable business model to find 
success. We are excited to share our systems and best practices with franchisees like you, 
and support you in delivering consistent quality, freshness, and service that our customers 
have come to expect from our business.   
 
Our training program will guide you through our processes, providing the necessary skills for 
the success of your bakery. The degree of your success will depend on your willingness to 
learn and communicate with your team and customers and will directly be impacted by your 
willingness to invest time and effort to be a student of the model and execute each phase of 
the business.  
 
It is our goal to provide the support and services you need with the highest level of honesty, 
integrity, and professionalism. Jeff’s Bagel Run takes the partnerships we form with our 
franchisees as essential to our mission as it is the foundation of our success. From sales 
generation programs and cutting-edge technology to branding campaigns and customizable 
marketing tools, our support is second to none. Comprehensive training and ongoing support 
will ensure you and your team remain knowledgeable and competitive from startup and 
beyond.  
 
Jeff’s Bagel Run is an organization poised to do great things and we are truly delighted that 
you are joining us on this journey to bake fresh, bring joy, and build community through a 
shared love of bagels. As an emerging leader and bagel industry disruptor, we anticipate fast 
growth and are so excited for your partnership as we evolve and grow. Welcome to the team! 
 
 
Sincerely, 
 
 
Jeff and Danielle Perera 
 
​
JBR Franchise Co, Co-Founders 
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History of Jeff’s Bagel Run 
 
In 2016, Jeff and Danielle moved to Winter Garden, Florida as Jeff took a role with 
considerable time spent in the Orlando market. They had recently started their family 
together and Danielle started building her mom network as Jeff traveled for work. They 
quickly began their search for a great bagel as New York and New Jersey natives and were 
quickly disappointed as the closest decent bagel was 40 minutes away. They simply had to 
wait for their yearly pilgrimage home to get the bagels they were desperately missing.  
 
In the summer of 2019, Jeff was laid off and Danielle had the opportunity to take on a role 
with her former company. She encouraged Jeff to take some time off before looking for a job 
and spend time as a stay-at-home dad with their now 2 kids, ages 4 and 2. After another long 
drive to get bagels, Danielle suggested that Jeff try and make a bagel at home.  
 
Baking became Jeff's creative outlet and he eagerly dove into studying everything he could 
find about bagel making. With Danielle's unwavering support and encouragement, he spent 
hours reading, watching videos, and learning from experts. The goal was clear: to master the 
techniques and recreate the authentic New York-style bagels they craved. 
  
Jeff's dedication knew no bounds. He rolled up his sleeves and began baking—batch after 
batch, experimenting, fine-tuning, and honing his skills. Through trial and error, he perfected 
the recipes, ensuring that every bagel he crafted was a work of art. Jeff felt inspired and 
began his quest to make a great bagel at home. He spent hours online watching bagel rolling 
videos and together they tried and tested recipes.  
 
One day, Danielle came home from work and Jeff promised that he finally got the recipe right. 
Danielle took one bite of the bagel and she knew that this was it. Suddenly she was 
transported back to her home on Long Island when her mom handed her a bagel in the 
backseat of the car. This was the moment that Jeff’s Bagel Run was born.  
 
In true Jeff fashion, he kept making bagels to ensure they were exactly right which meant 
dozens of bagels were being baked and Danielle knew exactly what to do. She reached out 
to some of her mom friends and asked if they wanted to try them! She dropped a bunch off at 
their houses and a few days later they asked if they could buy them. Both Jeff and Danielle 
were shocked but excited that more people would get to experience their shared love and joy 
of great bagels. Jeff began documenting his journey on Instagram and they created a small 
online shop for bagel orders.  
 
Then, amidst the early days of the COVID-19 pandemic, when uncertainty and fear gripped 
the world, Jeff and Danielle's bagels became a beacon of joy and comfort. They decided to 
go the extra mile and personally deliver their freshly baked bagels, spreading smiles and a 
sense of normalcy in their community. Each bagel sold was a moment of respite and 
happiness, reminding everyone that even in challenging times, something as simple as a 
great bagel could make a difference. 
 
The word spread like wildfire, and demand for Jeff's Bagel Run soared. In August of 2019, 
they officially founded the business, transitioning from baking at home to establishing a 
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brick-and-mortar location. Their small-batch, hand-crafted New York-style bagels, made with 
the highest quality ingredients and old-world techniques, became an instant sensation. 
 
In June of 2021, Danielle made a life-changing decision. She left her full-time job to fully 
commit to Jeff's Bagel Run, transforming it into a true family business. With unwavering 
support from Jeff's parents and their children, they poured their love and dedication into 
baking the best bagels in Central Florida. 
 
Fast forward to March 2023, and Jeff and Danielle's bagel journey reached new heights. 
Partnering with Justin Wetherill, co-founder of uBreakiFix, they decided to franchise the 
brand, expanding their reach and sharing their delicious bagels with communities across the 
country. 
 
Jeff's Bagel Run serves as a testament to the resilience and determination of a couple who 
turned adversity into opportunity. From the initial layoff that set their journey in motion to the 
uplifting impact they had during the early days of the pandemic, Jeff and Danielle's bagels 
continue to bring joy and satisfaction to all who savor them. Their commitment to excellence 
and the unwavering support of their family have propelled Jeff's Bagel Run to new horizons, 
with a franchise model that will allow even more people to experience the magic of their 
mouthwatering bagels.  
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The JBR Franchise Co Management Team 
 
The JBR Franchise Co Management Team brings an invaluable combination of experience 
and training.  
 
Justin Wetherill 
President and Treasurer 
 
Justin Wetherill is JBR Franchise Co’s President and Treasurer. He is also the President of 
1337 Capital Management LLC and its various affiliates, including 1337 Bagels LLC, in 
Orlando, Florida. From 2009 to April 2021, he was President of uBreakiFix Co and its various 
affiliates, including UBIF Franchising Co, in Orlando, Florida.   
 
Jeffrey Perera 
Vice President and Co-Founder 
 
Jeffrey Perera is JBR Franchise Co’s Vice President. He is also the President and 
Co-Founder of Jeff’s Bagel Run LLC in Ocoee, Florida. From April 2018 to August 2019, he 
was a Regional Vice President of Atria Senior Living in Winter Garden, Florida. Prior to that, 
Jeff worked in various retail leadership roles at several national brands such as The North 
Face, Adidas, Apple, and Target.  
 
Danielle Perera 
Vice President and Co-Founder 
 
Daniella Perera is JBR Franchise Co’s Vice President. She is also the Vice President and 
Co-Founder of Jeff’s Bagel Run LLC in Ocoee, Florida. From April 2013 to June 2016 and 
October 2019 to June 2021, she worked as a District Manager at Ross Stores. Prior to that, 
she worked in various leadership roles at Target.   
 
Catriona Harris 
Vice President, Marketing 
 
Catriona Harris has been our Vice President of Marketing since April 2024.  From May 2011 
to March 2024, she was the CEO of Uproar PR in Annapolis, Maryland and Orlando, Florida.  
Ms. Harris is located in Orlando, Florida. 

Todd Evans 
Vice President, Franchising 
 
Todd Evans joined us in January 2025 as Vice President, Franchising on a part time basis 
and intends to transition to a full time basis in March 2025.  Prior to that, he was the Chief 
Franchise Officer of Franchise Group, Inc. a franchise company in Delaware, Ohio from 
August 2020 until March 2025.  From May 2015, until August 2020, he was the Vice 
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President, Franchise for UBIF Franchising Co dba “UBreakifix,” an electronic device repair 
company in Orlando, Florida.  

Aaron LeClair 
Vice President, Technology  

Aaron LeClair has been our Vice President, Technology since September 2023. From 
September 2022 to August 2023, he was the Chief Technology Officer for Cambium Carbon 
PBC in Orlando, Florida. From November 2020 to September 2022 he was the Chief 
Technology Officer for SecureNet Technologies LLC in Lake Mary, Florida. From January 
2018 to October 2020, he was the Director of Engineering, Technology & Support for UBIF 
Franchising Co d/b/a uBreakiFix. Mr. LeClair is located in Orlando, Florida.  

Ryann Frost 
Vice President, Development 
 
Ryann Frost has been our Vice President, Development since August 2023. From June 2022 
to June 2023, she was the Vice President of Real Estate Development for M.H. Franchise 
Company Inc. d/b/a Teriyaki Madness in Denver, Colorado. From January 2014 to June 
2022, she held various roles at UBIF Franchising Co d/b/a uBreakiFix in Orlando, Florida 
including the Director of Franchise Development and Franchise Development Manager. Ms. 
Frost is located in Denver, Colorado.  

Min Cho 
Vice President, General Counsel 
 
Min Cho is JBR’s Vice President, General Counsel, and Secretary. He is also the General 
Counsel of 1337 Capital Management LLC and its various affiliates including 1337 Bagels 
LLC in Orlando, Florida. From June 2021 to May 2022, he was a corporate attorney at Byrd 
Campbell, P.A. in Winter Park, Florida. From August 2019 to May 2021, he was Vice 
President, Legal for UBIF Franchising Co in Orlando, Florida. From August 2017 to August 
2019, he was Vice President, General Counsel, and Secretary of UBIF Franchising Co and 
its various affiliates in Orlando, Florida. Prior to that, he was a partner at Holland & Knight 
LLP in Orlando, Florida.  
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Jeff’s Bagel Run Mission Principles & Promises 
 
Jeff’s Bagel Run Mission Statement 
 
“Bake Fresh. Bring Joy. Build Community.” 
 
At Jeff's Bagel Run, we have a clear vision and mission that guides us in everything we do. 
We believe in the power of a freshly baked bagel to bring joy and create connections within a 
community. Our approach to bagel-making sets us apart from other bagel restaurants, as we 
prioritize baking every bagel from scratch, ensuring an unparalleled level of quality and taste. 
 
Unlike many establishments that bake from frozen, we take pride in crafting our bagels from 
scratch with love and attention to detail. Every step of the process, from mixing the dough to 
shaping and boiling, is carefully executed by our trained bakers. This commitment to tradition 
and craftsmanship ensures that each bagel that leaves our ovens is a warm, heavenly 
delight. 
  
While we focus solely on the art of bagel-making and don't offer breakfast sandwiches or 
toast our bagels, we excel at delivering that quintessential bagel experience. Our dedication 
lies in perfecting the one thing we do: providing our customers with a hot, fresh bagel that 
satisfies their cravings and exceeds their expectations. 
 
Our commitment to the community goes beyond baking exceptional bagels. We believe in 
actively building and nurturing the communities we serve. As a small part of our community, 
we understand the importance of giving back and supporting local businesses and nonprofits 
that make a difference. This sometimes includes the occasional bagel run where we may 
give free bagels to local businesses, donating bagels and coffee to teachers, firefighters and 
nurses, or even sponsoring a local 5K race that supports a worthy cause. 
 
We know that a thriving community relies on strong partnerships and mutual support. By 
extending our gratitude to local businesses and organizations, we aim to foster a sense of 
camaraderie and collaboration. 
 
As a Jeff's Bagel Run franchise, we want the community to know that we care deeply about 
their well-being. We are more than just a place to grab a delicious bagel—we strive to be a 
community champion. We are dedicated to supporting local businesses, making charitable 
donations, and actively engaging with the community we serve. 
 
Just as you are part of your own communities, we are a small part of ours. Together, we can 
create a ripple effect of goodwill and make a meaningful difference. When you choose Jeff's 
Bagel Run, you're not only indulging in a delectable treat but also contributing to the 
betterment of our community. 
 
Thank you for joining us in our bagel journey. Together, we will spread joy one bagel at a 
time. Together, we will make a difference and create a stronger, more vibrant community for 
all. 
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Jeff’s Bagel Run Principles 
 
Develop our Employees  
 
We are deeply committed to fostering the personal and professional growth of our 
employees. Our primary goal is to provide them with the essential tools and create an 
environment that facilitates their development. We firmly believe that the growth and 
progress of our employees are not just a means to boost profits but rather an inherent and 
valuable objective. 
 
Serve our Customers 
 
We hold a steadfast belief that our customers deserve nothing less than the highest 
standards of quality, efficiency, value, and professionalism. We understand that our 
company's purpose revolves around delivering an exceptional dining experience to our 
valued customers. If we find that any of these crucial criteria are not met, we simply refuse to 
proceed. Our commitment to excellence ensures that we consistently deliver the utmost 
satisfaction to those we serve. 
 
Expand our Business Profitably 
 
We embrace the responsibility of prudently managing financial resources. Our primary aim is 
to generate the highest possible returns while adhering to our defined objectives. We achieve 
this by fostering a culture of continuous innovation and improvement, implementing creative 
marketing strategies, optimizing cost-efficiency, attentively listening to our customers, and 
unwaveringly fulfilling our commitments. By upholding these principles, we strive to maximize 
profitability while ensuring the utmost satisfaction of our stakeholders. 
 
Our Promises to the Customer 
 
Each customer is our most important customer 
 
We pride ourselves on our ability to truly comprehend and cater to the unique needs of each 
customer. We take a personalized approach, treating our customers like cherished family 
members. When they reach out to us, we address them by their first names, ensuring a warm 
and friendly interaction from the start. Our commitment to customer satisfaction is 
unwavering, and we consistently go above and beyond expectations to exceed their needs. 
 
We make it easy for the customer 
 
Our mission is to create an exceptional dining experience for our customers. With the range 
of services we offer, customers can rest assured that they will receive outstanding treatment. 
When they choose to dine with us, their expectations are not only met but surpassed, leaving 
them completely satisfied. We take great pride in consistently delivering the level of service 
our customers anticipate and deserve. 
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We stand behind our food service 
 
We possess a wealth of expertise in our craft. With comprehensive training and access to 
cutting-edge tools, we have the capabilities to fulfill the promises we make to our customers. 
From the moment they engage with us, we approach their needs with a genuine commitment 
to get things right from the very beginning. In the rare instance that we may fall short, we 
devote equal effort and determination to rectify the situation promptly. Continual improvement 
is ingrained in our ethos, as we consistently seek avenues to enhance our performance and 
exceed expectations. 
 
Our Promises to the Employee  
 
We provide a safe and rewarding work environment 
 
Safety is paramount in everything we do. We prioritize the well-being of both our employees 
and customers by providing comprehensive training and state-of-the-art equipment. We go 
above and beyond to ensure that everyone is protected and their health is safeguarded. In 
addition, we empower our associates with the necessary knowledge, tools, and cutting-edge 
technologies to enhance their competence and productivity. We foster a culture of open 
communication, creating channels that inspire creativity and innovation among our team 
members. 
 
We instill and promote leadership, principles, and personal growth 
 
We are dedicated to fostering fulfilling careers for our employees. We take immense pride in 
the work we do and approach our leadership roles with emotional intelligence. We view our 
employees as valued members of a cohesive team, cherishing their contributions rather than 
seeing them as mere tools to achieve an end. To support their growth, we offer ample 
opportunities for advancement and recognize and reward excellence. In all aspects of our 
operations, we adhere to our core objectives, instilling sound moral, ethical, and business 
principles that guide our actions. 
 
We help people reach their goals 
 
We believe in building meaningful connections with each of our employees, taking the time to 
understand their unique hopes, dreams, and aspirations. Through a coaching leadership 
style, we provide guidance and support, offering constructive feedback to foster their 
professional growth. We foster a culture of mutual challenge and encouragement, 
empowering our team members to push their boundaries and achieve their full potential. In 
our workplace, equality reigns supreme, as we steadfastly avoid favoritism or bias, ensuring 
a fair and inclusive environment for all.  
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●​Chapter 3: Support Resources 
 

Franchisee Support Matrix 
 
Below you will find JBR’s franchisee support team, our respective areas of responsibility, and 
contact information. The Franchisee shall abide by the following JBR reference charts and 
listings in contacting the JBR’s Corporate Headquarters for assistance in product ordering, 
training sessions, equipment maintenance or replacement, and all other miscellaneous items 
and topics concerning the operations of your Jeff’s Bagel Run franchise.  
 
 

SUPPORT CATEGORY 
 

CONTACT PERSON 
 

 
EMAIL 
 

FRANCHISE SALES Todd Evans t.evans@jeffsbagelrun.com 

TRAINING 
 

Danielle Perera 
 

danielle@jeffsbagelrun.com 
 

STORE BUILD 
 

Ryann Frost  
 

ryann@jeffsbagelrun.com 

PRODUCT AND 
EQUIPMENT ORDERING 
 

Sedrick Lerouge 
 
 
 

sedrick@jeffsbagelrun.com 
 

MARKETING AND 
ADVERTISING 
 

Catriona Harris 
 
 

catriona@jeffsbagelrun.com 

FINANCE AND ROYALTY 
PAYMENTS 
 

Jason Marple 
 
 

jason@jeffsbagelrun.com 

OPERATIONS 
 

Danielle Perera 
 

danielle@jeffsbagelrun.com 

FIELD SUPPORT 
 

Sedrick Lerouge 
 

sedrick@jeffsbagelrun.com 

LEGAL 
 

Min Cho 
 

min@jeffsbagelrun.com 

TECHNOLOGY 
 

Aaron LeClair 
 

aaron@jeffsbagelrun.com 

SUPPLY CHAIN 
 

Robert Viator 
 

r.viator@jeffsbagelrun.com 
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●​Chapter 4: Franchisee Training 
Requirements 

 
Jeff’s Bagel Run Orientation Training 
 
Jeff’s Bagel Run has specific training requirements which are mandatory before opening for 
business. The orientation training is also a necessity for complying with Jeff’s Bagel Run 
standards. The training will prepare the prospective franchisee for industry work as well as 
promote efficient business operations. It is the responsibility of the franchisee to complete all 
Jeff’s Bagel Run training requirements as specified in the Franchise Agreement and JBR 
Operations Manual. 
 
Jeff’s Bagel Run offers our franchisees an Initial Training course presented by JBR, at our 
facility in Orlando, Florida. See the Training Program Course Outline, Schedule & Agenda. 
The Orientation Training Course will focus on the successful operation of a Jeff’s Bagel Run 
franchise.  
 
The table below is the syllabus for a typical Jeff’s Bagel Run Orientation Training.   
 

Subject 
Hours of 

Classroom 
Training 

Hours of 
On-The-Job 

Training 
Location 

Orientation 2 0 Orlando, FL 

Office and Administration 3 7 Orlando, FL 

Marketing 3 1 Orlando, FL 

Restaurant Training 0 40 Orlando, FL 

Field Equipment 0 4 Orlando, FL 

Manager on Duty Training 0 16 Orlando, FL 

Sales Training  0 4 Orlando, FL  
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Successful operation of a JBR franchise requires satisfactorily attending and completing all 
segments of the orientation training course. You will typically attend the initial training 
approximately 30-60 days from signing the Franchise Agreement. The training session will 
begin approximately thirty (30) days or more before the opening of the Business. You are 
required to attend and complete the orientation training course, within six (6) months after 
signing the Franchise Agreement. 
 
Orientation training is offered in accordance with the Franchise Agreement and upon your 
payment of the Initial Training Fee (only two eligible persons from each restaurant franchise). 
However, all travel expenses will be the responsibility of the franchisee.  
 
Per the Franchise Agreement, the Franchisee must have at least one manager, which has 
completed the orientation training program, operating the Business during the entire term of 
the agreement. If the owner will be using a manager to run any daily operations, the manager 
is also required to satisfactorily complete this initial training and certification requirements as 
well.  
 
Finally, anyone purchasing a Jeff’s Bagel Run franchise from an existing franchise owner 
must attend and successfully complete the Jeff’s Bagel Run training program and all training 
and certification requirements as described herein, before an assumption of the Franchise 
Agreement occurs. 
 
Subsequent Training 
 
All additional training offered by Jeff’s Bagel Run will be billed to the franchisee at the then 
current rate and will not include travel expenses, local accommodations or wages. The 
franchisee will be responsible for all expenses incurred in connection with any additional 
restaurant franchise sponsored training programs.     
 
JBR will continue to provide refresher training programs and make available such other 
seminars as JBR deems appropriate. Any additional training seminars are subject to change 
given 30 days’ notice from JBR. The franchisee may make requests for specific training 
topics in addition to the aforementioned courses. JBR will make every effort to create or 
provide additional training on requested topics that are: a) relevant to the business and, b) in 
demand from other franchisees. 
 

Additional Training/Refresher Courses 
 
The franchisee, its managers or other employees, as designated, by JBR, shall attend and 
complete to JBR’s satisfaction, such other training programs as JBR may require in writing. 
The franchisee must stay current with any changes or developments relating to the System 
Standards. To that end, JBR shall also provide refresher training programs and make 
available such other training programs as each is developed for the franchisee, or its 
managers or other employees, as JBR deems appropriate. JBR may offer seminars, 
workshops, conventions or meetings. JBR may conduct additional seminars or other training 
programs for the benefit of the franchisees, and franchisee (and/or franchisee's employees) 
may attend any such seminar or program. JBR may charge a reasonable fee for such 
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seminar or program if it is deemed appropriate. Any and all traveling, living and other 
expenses incurred by anyone attending training shall be paid by franchisee. Franchisee shall 
complete and/or shall cause its employees to complete, to JBR’s satisfaction, such other 
additional training as JBR may reasonably require from time to time. 
 
Additional Training & Certification fees and expenses are subject to change with industry 
changes in the technical business and certifications requirements. We shall provide other 
training programs as each is developed and as we deem appropriate. Training will be 
conducted and offered on an as necessary basis. All training provided by JBR shall be 
subject to the terms set forth in the Franchise Agreement, and shall be at such times and 
places as may be designated by JBR on its website or Operations Manual, or otherwise in 
writing. Franchisee or its employees shall be responsible for all expenses incurred by 
franchisee or its employees in connection with any training programs, including, without 
limitation, training fees (if applicable), the cost of for travel and living expenses and employee 
compensation during periods of such training. In addition to such travel and living expenses, 
the franchisee or its employees may incur a nominal charge for training materials and meals 
at certain training sessions.  
 
JBR may also offer training resources, at a cost to franchisee to be determined by JBR, to 
assist Franchisee at their business location for hourly employees.  
 
Franchisee may make reasonable request for training in addition to that specified above, and 
JBR shall provide such training, at franchisee's expense, including without limitation, any 
travel, lodging, meals and other related costs. 
 
 

Annual JBR Convention  
 
We may host an annual convention of franchisees which you must attend. This will provide 
franchisees the opportunity to meet fellow franchisees, discuss upcoming industry trends, 
take additional training courses, and share your comments with the management team. You 
must pay us a per attendee fee to defray our costs for meals and local transportation we 
provide at the annual convention. You are responsible for your other expenses to attend 
including, travel, other meals and accommodations, and for the expenses of your other 
attendees.  
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●​Chapter 5: Staffing Your Jeff’s Bagel Run 
Franchise 

 

Staffing Your Jeff’s Bagel Run franchise 
 
To maintain the high quality associated with Jeff’s Bagel Run services and products, the 
following staffing standards are expected.  
 
A Word on Legal Compliance 
 
Because each state has special employee regulations, you will need to contact your local 
government agencies for a complete list of requirements for your franchise. As the 
owner/operator, you will be responsible for hiring, training, promoting, and dismissing 
employees. To ensure that all aspects of this process are covered correctly and legally, pay 
careful attention to the details regarding State and Federal employment laws.  
 
The first step is to prepare for the actual hiring process. This allows your restaurant franchise 
to legally hire employees that are authorized to work in the United States. There are several 
processes you must complete before you hire the first employee.  
 
Key steps to complete before hiring  
 
1)​ File for a Federal Employer Identification Number (Federal Form # SS-4). This sets up 

the Federal Income Tax process for withholding. You will also be required to set up a 
payroll deduction account. More information about this process is available at 
www.irs.gov.  
 

2)​ Determine what Federal forms you will need (includes the W-4, I-9). You will need to 
establish any similar forms on the state level.  

 
Key steps to begin your hiring process  
 
1)​ Determine initial staffing needs. This may be difficult because most of your immediate 

needs will be based on initial demand for your product/service. Refer to your business 
plan forecast for accurate planning. Determine the minimum you will need to run the 
office, perform the services, and manage short staffing needs due to illness, vacations, 
etc.  
 

2)​ Find key staff members first. This includes any management or supervisory roles. It’s also 
a good idea to have someone that can float across different parts of the business to 
manage areas where you may be shorthanded. 

 
3)​ A few well-placed advertisements will bring applications to you. Start interviewing these 

applicants immediately. 
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Pay Survey 
 
When it comes to deciding on how much to pay employees, many restaurant owners make 
the mistake of using preconceived hourly rates. But if you expect to have the best staff 
available, then you need to know what the going rate is for both hourly and management 
positions. Likewise, you don't want to lower your profits by paying too much. 
 
One way to evaluate wage expectations is to find out what other restaurants in your 
marketplace pay. Use the Competitor Pay Rate Survey spreadsheet below to collect wage 
ranges from similar type operations. Once you know the going rate, then tweak your wages 
to attract the best staff while increasing profitability. 
 

Competitor Pay Rate Survey 
 

Position Competitor #1 Competitor #2 Competitor #3 Competitor #4 

General Manager     

Asst. Manager     

FOH     

BOH     

 
 

 Position Descriptions with Profiles  
 
General Manager Job Description  
 
Responsibilities: 
 

●​ Oversee and manage the overall operations of the bagel bakery, ensuring 
efficient and effective performance. 

 
●​ Develop and implement strategic plans and initiatives to drive business growth 

and profitability. 
 
●​ Monitor and analyze financial performance, including sales, expenses, and 

profitability, and take appropriate actions to meet targets. 
 
●​ Establish and maintain strong relationships with suppliers, vendors, and 

business partners to ensure the availability of quality ingredients and 
resources. 

 
●​ Lead and motivate the management team and staff, fostering a positive work 

environment and promoting teamwork and collaboration. 
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●​ Recruit, train, and develop a high-performing team, providing guidance, 
coaching, and performance feedback. 

 
●​ Develop and implement operational policies, procedures, and standards to 

ensure consistent service quality and adherence to food safety regulations. 
 
●​ Oversee inventory management, including monitoring stock levels, minimizing 

waste, and optimizing supply chain efficiency. 
 
●​ Implement marketing and promotional activities to drive customer engagement 

and increase brand awareness. 
 
●​ Maintain a strong focus on customer satisfaction, addressing feedback, 

complaints, and inquiries promptly and effectively. 
 
●​ Monitor industry trends, competition, and customer preferences to identify 

opportunities for innovation and improvement. 
 
●​ Prepare and analyze financial reports, budgets, and forecasts, providing 

insights and recommendations to senior management. 
 
●​ Ensure compliance with legal, health, and safety regulations and maintain a 

safe working environment. 
 
●​ Collaborate with franchise owners or stakeholders, providing regular updates 

on business performance and seeking their input and support. 
 
Requirements: 
 

●​ Proven experience as a General Manager or similar leadership role in the food 
service industry, preferably in a bakery or restaurant setting. 

 
●​ Strong business acumen and financial management skills, including 

budgeting, forecasting, and analyzing financial data. 
 
●​ Excellent leadership and decision-making abilities, with a track record of 

leading and inspiring teams to achieve business goals. 
 
●​ Exceptional communication and interpersonal skills, with the ability to build 

relationships and effectively interact with stakeholders, customers, and 
employees. 

 
●​ Sound knowledge of food safety regulations, quality standards, and 

operational best practices. 
 
●​ Demonstrated ability to develop and execute strategic plans and initiatives to 

drive business growth. 
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●​ Strong problem-solving and analytical skills, with the ability to identify issues 
and implement effective solutions. 

 
●​ Proficiency in using computer software and point-of-sale systems. 
 
●​ Flexibility to work extended hours, including weekends and holidays, as 

required. 
 
●​ High school diploma or equivalent; additional education or training in 

hospitality or business management is a plus. 
 
 
Note: The General Manager is responsible for overseeing the overall success of the bagel 
bakery. Emphasize their leadership skills, strategic thinking, financial acumen, and ability to 
build strong relationships with stakeholders. Highlight their role in driving business growth, 
ensuring operational excellence, and maintaining a positive work culture. 
 
Assistant Manager Job Description  
 
Responsibilities: 
 

●​ Assist the General Manager in overseeing the daily operations of the bagel 
bakery. 

 
●​ Collaborate with the General Manager in scheduling and coordinating the 

staff, ensuring appropriate staffing levels. 
 
●​ Support and train employees to ensure they understand their roles and 

responsibilities. 
 
●​ Complete required paperwork accurately and in a timely manner, including 

daily paperwork and assisting with End of the Month paperwork. 
 
●​ Assist in managing inventory, monitoring supplies, and equipment needs. 
 
●​ Contribute to promotions and advertising activities, including tracking 

promotional activity and analyzing its effectiveness. 
 
●​ Monitor and analyze various metrics, such as sales, customer counts, waste, 

costs of products, repairs and maintenance, and provide reports to the 
General Manager. 

 
●​ Assist in resolving employment issues, including participating in the hiring and 

termination processes. 
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●​ Foster a positive and collaborative work environment by promoting teamwork 
and effective communication. 

 
●​ Address customer inquiries, concerns, and complaints in a professional and 

timely manner. 
 
●​ Support the General Manager in conducting performance evaluations and 

providing feedback to staff. 
 
●​ Assist in organizing staff meetings to communicate updates, address issues, 

and improve teamwork. 
 
●​ Ensure compliance with health and safety regulations and maintain a safe 

working environment. 
 
●​ Perform other duties assigned by the General Manager to contribute to the 

overall success of the bakery. 
 

Requirements: 
 

●​ Previous experience in a supervisory or assistant manager role, preferably in 
the food service industry. 

 
●​ Strong leadership and interpersonal skills to effectively support and motivate 

the team. 
 
●​ Excellent organizational and time management abilities to handle multiple 

tasks and priorities. 
 
●​ Basic knowledge of inventory management and financial principles. 
 
●​ Familiarity with food safety regulations and procedures. 
 
●​ Ability to work flexible hours, including weekends and holidays, as needed. 
 
●​ Effective communication skills to interact with customers, employees, and 

vendors. 
 
●​ Problem-solving mindset with the ability to handle challenging situations 

calmly and efficiently. 
 
●​ Proficiency in using computer software and point-of-sale systems. 
 
●​ High school diploma or equivalent; additional education or training in 

hospitality or business management is a plus. 
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Note: The Assistant Manager job description should align with the vision and values of Jeff's 
Bagel Run and emphasize their leadership characteristics, such as being approachable, 
promoting teamwork, and supporting staff development. 
 
 
 
 
Front of House Employee Job Description 
 
Responsibilities: 
 

●​ Greet customers in a friendly and welcoming manner, providing excellent 
customer service. 

 
●​ Take customer orders accurately, including bagel selections, toppings, and 

any special requests. 
 

●​ Prepare cream cheese and other side items according to standardized recipes 
and quality standards. 

 
●​ Operate cash registers and handle transactions, including processing 

payments, issuing receipts, and providing change. 
 
●​ Maintain cleanliness and organization of the front of the house area, including 

dining tables, counters, and display cases. 
 
●​ Assist with stocking and replenishing food and beverage items as needed. 
 
●​ Answer customer inquiries regarding menu items, ingredients, and allergen 

information. 
 
●​ Collaborate with the BOH staff to ensure timely and accurate order 

preparation. 
 
●​ Upsell additional products, such as beverages or sides, to enhance the 

customer experience. 
 
●​ Follow health and safety regulations and maintain a clean and sanitary work 

environment. 
 
●​ Handle customer complaints or concerns professionally and escalate to the 

Assistant Manager when necessary. 
 
●​ Assist in organizing and executing promotional activities, such as daily 

specials or discounts. 
 
●​ Attend training sessions and meetings as required to enhance product 

knowledge and improve skills. 
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●​ Adhere to company policies and procedures, including cash handling and 

security guidelines. 
 
 
 
 
 
Requirements: 

 
●​ Previous experience in a customer service role, preferably in a restaurant or 

food service setting. 
 
●​ Friendly and outgoing personality with a passion for providing exceptional 

customer service. 
 
●​ Ability to work in a fast-paced environment while maintaining attention to 

detail. 
 
●​ Excellent communication and interpersonal skills to interact effectively with 

customers and team members. 
 
●​ Basic math skills to handle cash transactions and operate a cash register. 
 
●​ Knowledge of food safety and sanitation practices. 
 
●​ Ability to stand for long periods and lift moderate weights. 
 
●​ Flexibility to work shifts, including early mornings, evenings, weekends, and 

holidays. 
 

 
Note: The front of house employee plays a crucial role in creating a positive customer 
experience at Jeff's Bagel Run. Emphasize the importance of excellent customer service, 
accuracy in order-taking, and maintaining a clean and organized front of the house area. 
 

 
Back of House Employee Job Description 

 
Responsibilities: 

 
●​ Prepare dough and other bakery ingredients according to standardized 

recipes and quality standards. 
 
●​ Operate and maintain bakery equipment, including mixers, ovens, and 

proofers. 
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●​ Weigh, measure, and mix ingredients accurately to ensure consistent product 
quality. 

 
●​ Shape and form bagels using appropriate equipment. 
 
●​ Monitor and adjust baking times and temperatures to achieve desired results. 
 
●​ Bake bagels and other bakery items in accordance with established 

procedures. 
 
●​ Follow food safety and sanitation guidelines to ensure product safety and 

cleanliness. 
 
●​ Assist in maintaining inventory of baking supplies and ingredients. 
 
●​ Collaborate with other kitchen staff to ensure timely and efficient production. 
 
●​ Assist in the preparation of additional bakery items, such as pastries or 

breads, as needed. 
 
●​ Clean and sanitize work areas, equipment, and utensils to maintain a safe and 

hygienic environment. 
 
●​ Adhere to company policies and procedures, including proper handling and 

storage of food items. 
 
●​ Assist in organizing and executing special orders or catering requests. 
 
●​ Attend training sessions and meetings to enhance baking skills and product 

knowledge. 
 

Requirements: 
 
●​ Previous experience in a bakery or food production environment is preferred. 
 
●​ Knowledge of baking techniques and procedures, including dough preparation 

and bread/bagel baking. 
 
●​ Familiarity with bakery equipment operation and maintenance. 
 
●​ Understanding of food safety and sanitation regulations. 
 
●​ Ability to work in a fast-paced environment and meet production deadlines. 
 
●​ Attention to detail and ability to follow recipes and instructions accurately. 
 
●​ Physical stamina to stand for extended periods, lift heavy objects, and perform 

repetitive tasks. 
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●​ Flexibility to work early morning shifts, including weekends and holidays. 
 
●​ Excellent time management and organizational skills. 
 
●​ Ability to work effectively as part of a team. 
 
●​ High school diploma or equivalent. 
 

Note: The back of house employee plays a crucial role in ensuring the quality and 
consistency of bagels and other baked goods at Jeff's Bagel Run. Highlight their baking 
skills, knowledge of food safety, and ability to work in a fast-paced environment. Emphasize 
the importance of following recipes accurately and maintaining a clean and organized work 
area. 
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●​Chapter 6: Office Policies 
 
Image Décor & Theme 
 
Your Jeff’s Bagel Run restaurant should be clean and free of clutter. Upon opening your 
business, set up a cleaning schedule including vacuuming, dusting, removing garbage and 
recycling, cleaning bathrooms, sweeping exterior, cleaning windows and removing clutter. 
Only Jeff’s Bagel Run business related items should be stored at your office.  
 
Setting up Your Restaurant Requirements 
 
Quality Standards of Services 
 

Excellence 
We will guarantee a quality menu variety and service that meets or exceeds customer 
expectations.  
We will measure our performance against the "best in the business."  

Timeliness 
We will deliver food and drinks in a prompt manner. We are here to serve the 
customer and we give them our utmost attention, especially with delivery of their 
orders. 

Responsiveness 
We will be attentive to our customers' wants and needs. 
We will be always mindful of what is transpiring at our customers' tables and react 
accordingly.   

Accessibility 

We will provide customers with menu choices, our services, and the means of 
delivery.  
We will provide our customers with satisfaction surveys to assess their needs and 
contentment.  
We will use the results of these customer surveys to improve our services.  

Commitment 

We will be courteous, respectful, responsible, and professional always.  
We will take responsibility for providing answers to customer requests to the best of 
our knowledge and skills.  
We will make sure if we need to refer our customer requests that the person we are 
referring to can provide an answer. 

 
Handling Typical Complaints and Problems 
 
Customer Complaints  
 
Complaints should be handled with professionalism and control. Employees are the first line 
of defense when dealing with a customer. Clearly communicating expectations and updating 
customers on progress will go a long way towards avoiding complaints. If a mistake is made, 
quickly address the issue. 
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When dealing with an upset customer remember the following items: 
 

●​ First try to fully understand the customer’s complaint and see it from their perspective. 
●​ If a mistake has been made, apologize immediately. 
●​ Communicate how you plan to rectify the situation.   
●​ If the complaint comes from a miscommunication from both parties, explain the 

situation and apologize for your part.  
●​ There will be times when a customer is simply being unreasonable in their request. At 

this time you must decide if it is worth it to stand your ground. Negative word of mouth 
can spread fast, but you also must be able to recognize customers that are trying to 
take advantage of a situation. 

​

Jeff’s Bagel Run Staff Dress Code Policy 

 
Employee appearance contributes to Jeff’s Bagel Run’s culture, reputation and uniformity of brand 
standards. Employees are expected to present themselves in a professional manner that results in a 
favorable impression to customers that promotes food safety, brand promotion, and uniformity. Always 
remember, you are a brand ambassador. Everything you do and wear should exhibit a positive 
experience for the customer without any distractions.  
 
Dress code 

●​ A Jeff’s Bagel Run branded t-shirt, polo, sweater, or hoodie 
○​ If a Jeff’s Bagel Run branded top is not available, a plain non-branded t-shirt, polo, 

sweater, or hoodie can be worn.  
■​ There should be no offensive markings, advertisements, logos, and/or political 

and personal statements on this article of clothing. 
●​ Casual pants, shorts, and leggings without holes, frays, etc. that are not too tight or revealing 
●​ Slip resistant footwear that must cover the toes 
●​ Effective hair restraints  

○​ Jeff’s Bagel Run hat 
○​ Hair nets/restraints  
○​ Facial hair must be covered with a beard net/restraint  

●​ Good personal hygiene without presenting offensive perfume, fragrances or body odor 
  

Inappropriate Items 
●​ Clothing that is too tight or revealing 
●​ Crop tops, clothing showing midriffs, spaghetti straps 
●​ Low-rise or hip-hugger pants or jeans 
●​ Clothing with rips, tears, frays, or visible dirt 
●​ Any extreme style or fashion in dress, footwear, accessories or fragrances 
●​ Visible undergarments 
●​ Excessive amounts of jewelry  
●​ Artificial nails 
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●​ Nail polish 
●​ Tank tops or crop tops 
●​ Basketball shorts 
●​ See through leggings 
●​ Loose footwear or open toed flip flops or slippers 
●​ Sweatpants 
●​ Shorts must reach the tip of your fingers with your arms extended to the side 

 

Jeff’s Bagel Run recognizes the importance of individually held religious beliefs to persons within its 
workforce. We will reasonably accommodate a staff member’s religious beliefs in terms of workplace 
attire unless the accommodation creates an undue hardship. Accommodation of religious beliefs in 
terms of attire may be difficult in light of safety issues for staff members. Those requesting a workplace 
attire accommodation based on religious beliefs should be referred to the human resources 
department. 

 
Hours of Operation 
 
Business operation must be open during normal business hours for its geographical region, 
for seven (7) days per week, fifty-two (52) weeks per year, with minimum hours of 6:30 am to 
2:00 pm unless otherwise authorized in writing by JBR (subject to local ordinances or lease 
restrictions, if any). Such minimum hours and days of operation may change as JBR may 
from time to time specify in the Manuals.  
 

Holiday Closure Policy   

To maintain brand consistency and ensure a healthy work-life balance for our team members, 
all Jeff’s Bagel Run locations are required to be closed on the following holidays: 

●​ Thanksgiving Day (4th Thursday in November)​
 

●​ Christmas Day (December 25)​
 

●​ Easter Sunday (date varies each year)​
 

These holidays are designated as mandatory closure days. Franchisees are not permitted to 
open their stores on these days unless expressly authorized in writing by JBR Franchise Co. 
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●​Chapter 7: Restaurant Operation and 
Maintenance 

 

General Housekeeping 
 
A clean, well-kept restaurant will help create an impression with customers that is welcoming 
and safe.  
 
A weekly cleaning schedule with specific tasks should be followed. Tasks include sweeping, 
mopping, dusting, restroom cleanup, trash, washing windows, etc. Restrooms will be used by 
the majority of your customers. It is critical to maintain clean, well-stocked restrooms. 
Execute the daily, weekly, and monthly cleaning schedules. 
 

Company SOPs 
 

Daily Manager on Duty (MOD) Checklist 
Opening Shift 

●​ Facility Inspection 
○​ Ensure all lights, HVAC, and equipment are functioning. 
○​ Conduct a walk-through for cleanliness and safety hazards. 
○​ Check restrooms for cleanliness and supplies. 
○​ Verify that outdoor areas (parking lot, patio, entrance) are clean and 

accessible. 
●​ Staffing 

○​ Review daily schedules and confirm all shifts are covered. 
○​ Assign all team members to appropriate stations and ensure staffing 

meets sales demand. Add additional team members if needed. 
●​ Inventory & Supplies 

○​ Review cream cheese inventory versus minimums required for the day. 
■​ If the store is not to the current minimum, assign a team member 

to begin prepping to get to minimum standard. 
○​ Verify all equipment and stations are stocked and ready including pack, 

POS, coffee, sweets, and cream cheese. 
○​ Verify dough count is correct. 

●​ Operations Readiness 
○​ Confirm bake is progressing to ensure stock through the first hour. 
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○​ Confirm preorders and catering orders are packed prior to opening 
including cream cheese. 

○​ Review Prep for the following day and review with the bagel roller. 
Review best practices for flour to include ingredient packet and yeast in 
all batches. Set timelines.  

○​ Ensure food storage temperatures are within safe ranges (coolers, 
freezers). 

○​ Unlock registers and verify cash tills. 
 

 
Mid-Shift Checks 

●​ Customer Service 
○​ Monitor service speed and customer satisfaction. 
○​ Address customer feedback or complaints promptly. 
○​ Complete a customer service walk between 10 and 11 am. Ensure the 

dining room is set to standard, the coffee bar is clean and stocked, and 
surfaces are clean and sanitized. Empty and change dining room trash 
bags.  

●​ Operations Oversight 
○​ Ensure kitchen and prep areas are clean and organized. 
○​ Verify staff adherence to safety and sanitation guidelines. 
○​ Complete a cream cheese inventory at 10am. Assign additional prep to 

team members to achieve next day minimum standard including 
anticipated sales. 

○​ Complete a dough count at 10am. 
○​ Follow up on prep at 10:05am to adjust batches based on dough count. 
○​ Verify if the store team needs to slice cheese for the following day and 

assign it to a baker. 
○​ Ensure dishes are being completed throughout the shift and assign a 

team member if needed.  
○​ Review sweets to determine if additional baking is needed. Assign a 

team member to have items baked by 1:30pm.  
●​ Employee Management 

○​ Conduct quick check-ins with staff: morale, performance, and needs. 
○​ Schedule breaks while maintaining coverage. Ensure all breaks are 

completed within 4-5 hours based on start time.  
●​ Sales Monitoring 

○​ Track sales and labor percentages against daily goals. 
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Closing Shift 
●​ Cleaning & Maintenance 

○​ Ensure all food prep and dining areas are cleaned and sanitized. 
○​ Verify all trash is removed and disposed of properly. 
○​ Inspect and lock outdoor areas (e.g., patio furniture, signage). 

●​ Inventory Management 
○​ Validate prep is complete. Visually count all dough and ensure that 

quantity meets the need for the following day including all rollover.  
○​ Bag all Too Good To Go orders and or package remaining bagels for 

local marketing runs.  
○​ Conduct end-of-day inventory for key items. Notate any key items 

needed for the following day and communicate to the next MOD.  
○​ Verify equipment (e.g., freezers, ovens) is shut down or set to overnight 

settings. 
●​ Financial Close-Out 

○​ Count and record cash drawer totals. 
○​ Reconcile POS system with sales reports. 

●​ Staffing & Security 
○​ Conduct end-of-shift staff debrief. 
○​ Confirm staff clock out. 
○​ Ensure doors and windows are locked, alarms are set. 

 

 

Cleaning Procedures/Daily Checklists 
 

BOH Daily Checklist.pdf 

BOH Deep Cleaning By Day.pdf 

FOH Daily Checklist.pdf 

FOH Deep Cleaning By Day.pdf 
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Links to Operations Manual 
 

Operations Manual 

SOPs 

Catering 

Coffee 

Cream Cheese 

Dough Flash Cards 

Equipment 

Food Safety 

LTOs 

Spreads Flash Cards 

Treats 

 

Miscellaneous Restaurant Franchise Duties and 
Responsibilities 
 
The following responsibilities are various job duties that occur throughout the business cycle, 
and must be assigned within the company. This list is not comprehensive and your business 
will likely have a different set of responsibilities that are necessary for success. As your 
restaurant grows the tasks will likely be delegated to other people within the company: 
 

●​ Long term planning and direction. 
●​ Strategic marketing (service magic, yellow pages, Google AdWords, overture, 

outsides sales development). 
●​ Business Accounting and Finance 
●​ Human Resources  
●​ Purchasing 
●​ Restaurant Franchise Agreement Compliance  
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https://drive.google.com/drive/folders/18bL68cNck9UZOJN7XNdpAwIH7CVAJxO7?usp=drive_link
https://drive.google.com/drive/folders/1TgP_jWj7B7VA09Yrtf6uH1zsGMTa9xFz?usp=drive_link
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https://drive.google.com/drive/folders/1lHwfeB_YhVBd1kkCOdg75QxvH2j3YL05?usp=drive_link


 

●​ Communications and Technology 
●​ Legal Affairs & Business Record Keeping  
●​ Equipment 
●​ Managing the sales process including administration, pricing, and competition. 
●​ Press and Media Relations 
●​ Banking 
●​ Safety Development and Implementation of Safety Programs  

 

Administration Major Activities Listing 
 

Activity Details Assigned Frequency/ Time Frame 

Conduct annual strategic 
& budget plan 

Long-range planning for 
upcoming year 

Owner/GM Yearly. Nov/Dec. for 
following year 

Yearly business review Results from previous 
years business; report to 
company HQ 

Owner/GM Yearly. Jan. meeting with 
restaurant franchise 
consultant 

File Taxes  Complete Federal and 
State Tax returns 

Owner/GM Yearly. Jan for previous year 

File records; Purge old 
records 

Keep current year 
records, plus 1 year in 
arrears 

Owner/GM Yearly. Jan for previous year 

Perform annual 
equipment review 

Yearly maintenance and 
conditions report on all 
equipment; complete 
repairs 

Staff Yearly. Complete in winter 
months 

Review insurance levels 
for business 

Complete yearly risk 
assessment for health 
and liability coverage 

Owner/GM Yearly.  

Analyze marketing plan 
& results 

Complete analysis of 
programs and results for 
direct business 
marketing 

Owner/GM Quarterly. Adjust plan as 
needed 

Staff performance 
reviews 

Evaluate staff on job 
performance 

Owner/GM Quarterly reviews; annual 
salary adjustments 

Review license 
requirements 

Renew annual license 
requirements as needed 

Owner/GM Annually as needed 

Review real estate needs Review changes to lease 
agreements 

Owner/GM Annually as needed 

Update computer 
software 

Review Restaurant 
software and office 
software for updates 

Owner/GM 
 

Check for updates monthly 
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Activity Details Assigned Frequency/ Time Frame 

Review security contracts Evaluate and renew 
agreements for on-site 
security & alarms 

Owner/GM 
 

Annually as needed 

 
 

Administrative Management Checklist 
 

Activity Details Assigned Frequency/ Time 
Frame 

Run payroll for all 
employees 

Direct deposit payroll needs to 
be submitted to payroll system 
every other Wed. by 3pm 

Owner/GM 
 

Every 2 weeks 

Pay invoices  Submit remittance every 2nd 
Friday 

Owner/GM 
 

Every 2 weeks 

Enter all A/R and A/P Use QuickBooks for 
transactions as needed 

Owner/GM 
 

As needed 

Run daily, weekly, 
monthly reports 

Run and submit financial 
reports to Owner and HQ 

Owner/GM 
 

As prescribed 

Manage supplies inventory Monitor inventory levels on all 
supplies- cleaning and office 
related 

Owner/GM 
 

Weekly 

Backup data on all files Backup the hard drives for 
order, financial and sales 
information 

Owner/GM 
 

Weekly 

Review bank accounts Balance bank account balances 
along with QuickBooks 

Owner/GM 
 

Weekly 

Submit requests to 
Franchisor 

Process all requests for HQ 
support including advertising, 
etc.  

Owner/GM 
 

As needed 

Manage all utilities & 
building issues 

Schedule services; manage 
building maintenance, etc. 

Owner/GM 
 

As needed 

 

Alarms, Locks, and Keys 
 
Keys and passwords to alarms should only be provided to managers or employees who have 
demonstrated a history or trustworthiness. Periodically change the alarm password, 
especially after the termination of an employee contract If possible, assign individual key 
holders with their own security code. This makes it easy to confirm who accesses the 
security keypad, and makes removing access to a specific team member a seamless 
process 
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POS System 
 
All franchisees must use the JBR designated POS system.  

 
Safety 
 
As a business owner, your first responsibility is to support a safe environment for both 
employees and customers alike. Although most of the safety issues will take place with 
employees in the kitchen area, there are other safety considerations as well. These topics 
include installing necessary emergency equipment such as smoke detectors or fire alarms, a 
panic button that may be used in conjunction with your alarm system, and the proper 
methods of storing food items.  
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●​Chapter 8: Restaurant Equipment, Inventory, 
and Supplies 

 
Your Jeff’s Bagel Run franchise will depend upon efficient and up to date systems, 
equipment, inventory and supplies. During the initial stages it is important to allow sufficient 
time to properly learn each system and adapt it to fit your needs.  
 

Office Equipment 
 
The following table outlines the minimum hardware and software requirements for operating 
an Jeff’s Bagel Run franchise. 
 

Brand and Type of Hardware and 
Software 

Principal 
Functions 

How Used in 
Restaurant 
Franchisee’s 
Business 

Types of 
Information 
or Data 
Collected 

Laser Jet 
Printer/fax/scanner/copier 

Reports and letters Printing cleaning 
reports and letters 

Reports, 
forms and 
letters 

PC or Apple computer Report processing 
and database 
application 

Run all software 
discussed in this 
project 

 

Microsoft Office and/or G-Suite Word processing, 
spreadsheet, 
PowerPoint 
presentations, etc.  

Direct mail 
program, 
correspondence, 
financial modeling, 
templates for Jeff’s 
Bagel Run.  

Letters, 
financial data, 
restaurant 
forms. 

High Speed DSL or Cable Internet 
required. Internet Service Provider (ISP) 

Allows access to 
the internet 

Required to access 
e-mail and Jeff’s 
Bagel Run and 
Franchisee website 

E-mail, file 
transfers, 
general news, 
library, 
technical 
support, 
software 
upgrades 

POS System: 
POS workstation with appropriate 
software   
 

Process payments 
with customers 

Track customer 
orders and for 
administrative 
tasks. 

Methods of 
payment, 
items ordered, 
app rewards. 

Phone lines 
Minimum of one dedicated business 
phone line. 

Communication Communicating 
with vendors, 
customers, the 
franchisor, etc. 

 

35 

 



 
Approved Vendors 
 
The successful operation of your restaurant franchise will require periodic purchases of 
inventory, equipment and supplies. The following guidelines have been prepared in order to 
maintain consistency among the services and products we offer to our customers.  
 
 
Approved Vendor Listing 
 

Category Vendor Website 

Uniforms Gear Store jeffsbagelrun.mybrightsites.com/ 

Cleaning Supplies Cintas www.cintas.com 

Ice Machine Easy Ice www.easyice.com 

Restaurant 
Supplies 

Supplies On The Fly www.suppliesonthefly.com 

Dough Mix, Dry 
Goods and Misc 
Food Products 

Sysco www.sysco.com 

Coffee Otus Coffee www.otus.coffee  

Millwork Katalyst katalystgroupinc.com/ 

Kitchen 
Equipment 

Concept Services www.conceptservices.co/ 

Menu Boards Neon Screens www.neonscreens.com/ 

Seating Webstaurant www.webstaurantstore.com 
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●​Chapter 9: Administration 
 

Record Keeping 
 
Jeff’s Bagel Run’s core competency is a great customer experience. Good record keeping is 
if nothing else responsible business. We implore you to keep good records in operating your 
Jeff’s Bagel Run franchise. The following information is general in nature intended to assist 
you in understanding the nature, importance, and process of good record keeping. 
 
Introduction to Record Keeping 
 
An appropriate record-keeping system can determine the survival or failure of your new 
restaurant franchise. For those franchisees already in business, good record-keeping 
systems can increase the chances of staying in business and the opportunity to earn larger 
profits. Complete records will keep you in touch with your business's operations and 
obligations and help you see problems before they occur. 
 
The Need for Good Records 
 
Accounting records furnish substantial information about your volume of business, such as 
how present and prior volumes compare, the amount of cash versus credit sales and the 
level and status of accounts receivable. In addition, good accounting records help to 
accomplish the following tasks. 
 
Monitor Inventory 
 
While a large inventory allows goods to be delivered when they are ordered, too large an 
inventory represents an excess investment. If your inventory does not turn over quickly, your 
restaurant franchise may lose profits due to obsolescence, deterioration or excess 
investment. In addition, food inventory has a specific shelf life and you do not want to sell 
food items close to or past its “best buy” date.  
 
Control Expenses 
 
Accounting records detail the amounts owed to suppliers and other creditors so that you can 
plan the availability of cash to meet your obligations. Such records also provide information 
regarding expenditures and allow you to establish controls over them. At all times, you must 
be aware of your individual expense requirements and how they relate to the overall picture. 
 
 

Fulfill Payroll Requirements 
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Payroll is one of the largest expenses in your franchised business. 
Adequate payroll records should meet the requirements of the: 
 

●​ Internal Revenue Service. 
●​ State department of revenue. 
●​ Workers' compensation laws. 
●​ Wage and hour laws. 
●​ Social security requirements. 
●​ Unemployment insurance requirements. 

 
For each of these categories you may be required to provide annual reports and summaries. 
In addition, you must provide employees with the W-2 forms needed to file federal and other 
income tax returns.  
 
Determine Profit Margin 
 
Good accounting records will indicate the franchisee’s level of profit, and provide specific 
information on the profitability of certain departments or lines of goods within your business. 
Such analysis is important to avoid continuing product lines far beyond their profitability. In 
most cases, you can avoid losses if you maintain current records and analyze the information 
from your records on an ongoing basis. 
 
Improve Cash Flow 
 
Good accounting records provide detailed reports of cash availability, both on hand and in 
the bank, and of cash shortages or the diversion of cash. Since cash is your most liquid 
asset, you must carefully account for it. 
 
Payroll and Taxes 
 
Current Internal Revenue Service (IRS) regulations require that you withhold federal income 
tax and social security (FICA) from each employee. You must remit the amount for taxes to 
the IRS on a quarterly, monthly or more frequent basis. A detailed reporting system for 
payroll will help you make timely tax payments. 
 
Gather specific information about each employee on individual employee record cards. All 
employees should fill out federal Form W-4, which indicates their filing status and the number 
of exemptions they claim. Use this information to compute the federal withholding and social 
security (FICA) deductions for each payroll check. 
 
Prepare Employees Quarterly Federal Tax Return (Form 941) by totaling each employee's 
withholding for federal taxes and social security. File Form 941 with the IRS. Each payroll 
period, total the accumulated withholdings of both federal taxes and social security for all 
employees. If this total exceeds $500 for any month, you must deposit this amount by the 
15th day of the following month in a depository bank (an authorized financial institution or a 
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federal reserve bank). Generally, when the total exceeds $3,000, you must deposit this 
amount within three business days. Any overpayment in taxes is paid back to you quarterly. 
 
At the year's end, you are required to prepare not only the information normally required for 
that quarter, but also summaries of each employee's total earnings and withholdings for the 
year (Form W-2). Provide this form to each employee and the IRS. 
 
A Word of Caution 
 
It is very easy to fall behind in making tax payments. If you find yourself short of cash, do not 
be tempted to delay payment of taxes. The IRS will not bill your business for taxes due nor 
will it notify you of late payments. Delayed payments can easily add up to a large sum; the 
debt may impede the growth of your business and may even force you to close your 
business, to say nothing of the federal penalties incurred for late payments. 
 
With a good record-keeping system, you can simplify the process of filing taxes to the point 
where the information needed to complete the forms is automatically generated. Setting up 
such a system is a rather technical task and you may need to seek guidance. 
 

Insurance 
 
Most franchisees have several types of insurance. For each policy, you should have the 
following information: 
 

●​ Clear statement of the type of coverage. 
●​ Names of individuals covered. 
●​ Effective dates and expiration date. 
●​ Annual premium. 

 
Review your insurance policies on a regular basis. In addition, annually consult an insurance 
specialist, who will review the total insurance package to determine what coverage is 
appropriate and ensure that premiums remain in line with prior quotations. 
 
Business Equipment 
 
Keep an accurate list of permanent business equipment used on both a regular and stand-by 
basis. The list should describe the equipment and provide serial numbers, date of purchase 
and original cost. Keep the list available for insurance or other purposes. You will also need 
this information to prepare accurate depreciation schedules. 
 
 
 
 

Prime Cost   
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Because of the importance of containing food, beverage and labor costs, operators should 
approach them differently from any other costs on their profit-and-loss statement (P&L). This 
begins with looking at them combined as one cost category, "prime cost." 
 
Prime cost is your total food, beverage and payroll costs for a certain period. In this 
calculation, payroll costs would include salaries and wages of working owners, managers 
and hourly employees plus the payroll taxes, benefits, workers' compensation and other 
payroll-related expenses. 
 
Presenting prime cost in this way brings it front and center whenever owners and managers 
review their P&L financials. 
 
What Should a Restaurant's Prime Cost Run? 
 
In table service restaurants, the generally accepted rule of thumb is that prime cost should be   
65 percent or less of total sales. Fast casual should be 55% or less. You should keep up with 
prime cost on a weekly basis and correct as needed.  
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●​Chapter 10: Reports, Audits & Inspections 
 

Franchisee Reports 
 
Tracking your business results allows you to monitor the performance of your restaurant and 
then make changes to the strategies to improve business performance and profitability. We 
will monitor all revenues for your store and royalty fee obligations through our POS system.  
 

Records and Reports 
 
Franchisee shall at all times maintain true and accurate business records in the manner 
specified by JBR. Franchisee shall, on a weekly basis or at such other intervals as specified 
by JBR, provide JBR with such report(s), in the form(s) specified by JBR, as JBR may 
require, and at such times as JBR may require, including, but not limited to, reports of Gross 
Revenues, reports of business expenses and overhead, customer information, copies of 
detailed purchase invoices, number and type of transactions, identity of vendors, the amount 
of marketing expenditures, detailed records of marketing expenditures, copies of inspection 
reports, and weekly or monthly sales summary. By submitting any reports to JBR, Franchisee 
is certifying that they are true and correct. Within ninety (90) days following the end of each 
calendar year, Franchisee shall provide JBR with a copy of franchisee's balance sheet and 
an income and expense statement for the year. JBR is authorized to rely upon such reports 
and financial documents and to disclose those to governmental authorities as and if properly 
requested. JBR may use data from the reports and financial documents in composite or 
statistical form for any purpose in Franchisor's sole discretion. JBR is authorized to obtain or 
verify the information and reports described herein by electronic means from Restaurant 
franchisee's computer(s), at any time, without prior notice, at JBR's sole election. Franchisee 
shall retain all business records for at least five (5) years or such longer period of time as 
may be required by applicable law. 
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●​Chapter 11: Marketing 
 

Marketing at Jeff’s Bagel Run  
 
At Jeff’s Bagel Run, an effective marketing program is essential to the prosperity of your 
business. At Jeff’s Bagel Run, you will benefit from national brand recognition and marketing 
support through national and regional advertising efforts. However, you are also required to 
perform marketing and sales activities within local markets of operation. For that purpose, we 
will use this section as a reminder of some of the items you need to keep top of mind.  At the 
bottom of this section is a link to the Marketing Playbook which is updated a couple times 
each year for your reference. 
 
 
Exclusive Use of Jeff’s Bagel Run Brands, Logos, and Likenesses 
 
The Franchisee may only use advertising materials which have been approved by Jeff’s 
Bagel Run for the express purpose of marketing or related activities. Jeff’s Bagel Run will not 
be responsible for any damages or claims resulting from your unauthorized use of advertising 
materials, including, but not limited to, the unauthorized use of music, song lyrics, stock 
photos, images, and testimonials/endorsements.    
 
Marketing and Compliance with Jeff’s Bagel Run 
 
Jeff’s Bagel Run franchisees are prohibited from entering into any agreements with any other 
restaurant franchise and/or the service organizations pertaining to their business, or to use 
the JBR-owned trademarks, service marks, or logos, without first securing JBR written 
consent. Consent may be withheld for any reason or cause that is sufficient, including the 
need to ensure that information about Jeff’s Bagel Run offices are consistent, accurate, and 
appropriately stated. In addition, Jeff’s Bagel Run franchise operators are not permitted to 
establish or maintain any websites, or advertise on any Internet-related sites or activities.    
 
 
Franchisee Social Media Policy  
 
At Jeff's Bagel Run, maintaining a consistent and unified brand image is essential to our 
success. To ensure this, all social media activity is centralized and managed exclusively by 
the corporate marketing team. This approach allows us to maintain high-quality content, 
reinforce brand standards, and effectively engage with our customers. 
 
Prohibition on Individual Store Accounts 
 

●​ Individual social media accounts for franchisee locations are strictly prohibited. 
●​ Franchisees, their employees, or any representatives of the franchise location may 

not create or manage social media accounts (e.g., Instagram, Facebook, TikTok, 
Twitter, etc.) representing the individual store. 
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●​ Any unauthorized accounts discovered will be required to cease operation 
immediately, and further non-compliance may result in penalties as outlined in the 
Franchise Agreement. 
 

Corporate Social Media Management 
 

●​ All social media content, campaigns, and responses are handled by the corporate 
marketing team to ensure uniformity in messaging and adherence to Jeff’s Bagel 
Run’s brand guidelines. 

●​ Franchisees are encouraged to submit ideas or requests for localized promotions or 
events to the corporate marketing team for consideration and potential inclusion in 
official social media activity. 
 

Approved Franchisee Actions 
 
While franchisees cannot operate individual social media accounts, there are ways to support 
the brand on social media: 
 

1.​ Encourage Customer Engagement: Encourage customers to tag @JeffsBagelRun 
on their personal social media posts and share their experiences. 

2.​ Promote Social Media Handles: Display corporate-approved signage in the store 
that directs customers to follow official Jeff’s Bagel Run social media accounts. 

3.​ Submit Content Ideas: Share photos or stories from your location with the corporate 
team for potential use on the official accounts. Proper credit will be given when 
appropriate. 
 

 
Marketing Materials 
 
As you create marketing and advertising materials for your initiatives, please plan ahead to 
allow time for our support in finalizing and approving these materials. This process ensures 
brand consistency and quality, which are key to building trust with your customers and the 
broader Jeff’s Bagel Run community.  

For all marketing materials not prepared or previously approved by us, please submit them 
for review. If we do not approve your materials within 15 days, they will be deemed 
disapproved. This timeline helps us provide timely feedback and maintains the strong brand 
reputation we all rely on. 

To streamline this process and ensure the highest standard of marketing across our 
franchises, please email all materials to marketing@jeffsbagelrun.com. 

Merchandise and Brand Usage Policy 

Prohibition on Unauthorized Merchandise and Brand Usage 
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Jeff’s Bagel Run has established a strong and recognizable brand identity, and it is crucial 
that all franchisees adhere to guidelines regarding merchandise and trademark usage. This 
ensures the integrity of our brand and prevents any unauthorized or inconsistent 
representation. 

Prohibited Activities 

●​ Franchisees are strictly prohibited from creating, manufacturing, or distributing any 
merchandise (e.g., apparel, accessories, promotional items) bearing the Jeff’s Bagel 
Run name, logos, trademarks, or any other brand identifiers without prior written 
approval from the corporate office. 

●​ Unauthorized use of logos, trademarks, or other brand assets in any form, including 
but not limited to print materials, digital content, or physical merchandise, is strictly 
prohibited. 

●​ Any merchandise or branding materials must be procured directly from 
corporate-approved vendors to ensure consistency in quality and design. 

Corporate Merchandise Program 

●​ Jeff’s Bagel Run offers a range of officially approved merchandise that franchisees 
can purchase and display in their locations. This merchandise is designed and 
produced in line with our brand standards. 

●​ Franchisees may request additional types of merchandise or branding materials by 
contacting the corporate marketing team. All requests will be reviewed and approved 
on a case-by-case basis. 

 
Review the Marketing Playbook HERE. 
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●​Chapter 12: Sales & Pricing 
 
Intro 
 
Without sales, even the greatest idea is destined for failure. The following information is 
provided as a starting point in the development of a successful sales campaign. Each region 
and restaurant franchise will require a custom tailored technique to achieve the most 
effective results. A significant part of your time and effort will be spent developing, 
implementing and refining the sales process. 

 
Add-Ons For More Profit 
 
If you and your employees aren't trained on effective ways for add-on sales, chances are you 
either offend customers by being too pushy, or leave money on the table that customers 
would have willingly spent with you. Either option is costly. 
 
Billions of dollars are “left on the table” each year because companies are not using a tried 
and true method of add-ons. Add-ons refers to when you help a customer decide to buy a 
little extra or "up-grade" slightly the final purchase.  The bonus is they can significantly add to 
the bottom line of your Jeff’s Bagel Run franchise. 
 
Why Add-ons are so Profitable 
 
Consider this example. A customer buys four bagels for $8. An easy strategy to increase the 
sale is to tell the customer that for an extra $2, they can get a half a dozen. You can also 
suggest a tub of cream cheese and a cup of coffee. If they agree to it, you can increase that 
ticket sale with little effort.  
 
Add-ons Should be Easy 
 
The best part of add-ons is that it's practically effortless, since it's done after the customer 
has placed an order or finished a meal and you've already established rapport. Add-ons are 
just presenting the information in a "by-the-way" assumptive manner.   
 
The 3 Biggest Mistakes in Add-ons  
 

1)​ No attempt is made to add-on.  
2)​ The server comes across as being pushy. 
3)​ The upselling is made in an unconvincing manner so the customer generally refuses. 
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Focus on customer needs-not yours:  
 
Don't try to sell the customer something you wouldn't buy if you were in their shoes. It is 
totally irrelevant whether or not this purchase suits your needs; what is relevant is whether it 
suits the customer's. That perspective empowers you to upsell effectively and with integrity. 
 
Bottom line 
 
Every business owner should realistically look at whether or not employees could improve 
the way they make add-on sales. For most businesses, a little professional training can make 
a world of difference. 
 

Referrals 
 
Customers gained by referrals are the most dependent and easy to deal with. It is important 
to capitalize on the goodwill generated by properly servicing your customers. A happy 
customer is more powerful than the most well engineered marketing campaign. 
 
There is nothing wrong with asking your customers to spread the word about their 
exceptional dining experience by telling a friend or leaving a positive review on Google or 
Yelp. In fact, at Jeff’s Bagel Run we train our employees to ask for help getting the word out 
about our restaurant. 
 
Trust is Key 
 
The reason referrals (and their cousins, testimonials) are so effective is because they carry 
immediate credibility. If your dentist recommends an orthodontist for your kid's braces, you're 
much more likely to act on that referral than if you hear an orthodontist's ad on the radio or 
get a flyer in the mail. 
 
The price tag for the referral might have been a lunch, a phone call or the cost of attending a 
conference. But buying advertising airtime or producing direct mailers racks up significant 
dollars — and typically results in much lower response rates. 
 
If you want to develop referrals and testimonials, which are more public and generic forms of 
referrals, try using these tactics: 
 
Don't forget to ask: 
 
Many people believe that doing a good job is all that's necessary to generate referrals. Even 
when your Jeff’s Bagel Run customers are terrifically satisfied, they forget to refer business 
mostly because your needs are not on their minds. Jeff’s Bagel Run franchisees should be in 
the habit of asking every satisfied catering client if he or she knows somebody who would 
also appreciate their services. 
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Wait until clients are happy:  
 
Going the extra mile can pay off big time. If you operate your Jeff’s Bagel Run franchise, 
strictly adhering to our mission and principles, most of your customers will inevitably end up 
completely satisfied. Remember the old saying, "one satisfied customer is going to tell 7 
potential customers, each of whom will tell another 7 potential customers"...that goes on and 
on and on. 
 
Every time you get positive feedback, you have an opportunity to ask for a referral. 
 
Don't worry about rejection:  
 
There's nothing wrong in asking for a referral. Not everyone is going to need or want what 
you are selling in your restaurant, but a quality product has a market. Ask. Ask. Ask… 
 
Flatter egos:  
 
Make a big deal about a referral or testimonial, so customers know how important it is for 
your business. 
 
Join a networking group: 
 
Trade associations and professional organizations are good places to generate referrals. 
Don't forget community service or religious groups, the chambers of commerce and 
charitable organizations. There are also groups specifically set up for referrals, such as 
Business Networking International which has local chapters around the country. 
 
Think vertical: 
 
The customers of your suppliers, vendors and support services might also want to try your 
restaurant. Create a reciprocal arrangement. 
 
One Last Tip 
 
Try to set up a system that includes client referrals as a seamless part of your marketing 
plan. Encourage referrals by offering a complimentary gift certificate to any catering client 
who requests one. "Our catering clients love being able to pass along our services to people 
they know, which are value-added for them and an effortless referral program for us." 
 

Pricing Policies and Fee Structures 
 
Researching your competition will provide valuable insight into determining how to price your 
menu items Your Company will not need to lowball competition in order to win customers. 
Jeff’s Bagel Run has worked hard to create a cutting edge professional image that will allow 
for competitive pricing. The services that you provide will often be a cut above the 
competition given your education, training, and strict adherence to the principles of Jeff’s 
Bagel Run.  
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Business services and product pricing is provided as ‘suggested’ retail prices. The prices 
furnished by JBR should be considered a ‘maximum’ retail price. There is no representation 
that the use of the following suggested prices will in fact optimize profits. The recommended 
suggested retail prices will be adjusted periodically and may be tailored for regional and/or 
national pricing structures. The prices do not include applicable licensing, title and taxes. The 
Franchisee may freely set your own prices and discounts on services or products which you 
may render or sell.  
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Guidelines for Selling Bagels Wholesale to Local Bakeries,                                 
Coffee Shops, and Similar Businesses for Resale 

At Jeff’s Bagel Run, we recognize that offering bagels to local coffee shops, bakeries, and 
similar businesses for resale can be a valuable way to support community partnerships and 
create new revenue streams. That said, wholesale also presents unique challenges.  

Because these bagels are sold outside of the Jeff’s Bagel Run environment—without our 
direct oversight of handling, service, or presentation—it’s essential that we protect the 
integrity of our brand. To ensure that our product quality and brand reputation remain 
uncompromised, the following guidelines must be followed for all wholesale arrangements: 

1. White Label Policy 

All bagels sold through wholesale are considered white-labeled products. This means: 

●​ Wholesale customers may not identify Jeff’s Bagel Run as the source of the 
bagels—verbally, in writing, or visually. 

●​ The Jeff’s Bagel Run name, logo, or branding may not appear on packaging, menus, 
signage, websites, or any marketing or promotional materials. 

●​ If asked about the source, wholesale customers may only say the bagels are provided 
by their distributor.​
 

This ensures that our brand is not associated with third-party environments where we cannot 
control the customer experience. 

2. Product Freshness & Handling 

To maintain product quality and uphold brand standards, bagels sold for resale must be: 

●​ Served the same day they are baked, or 
●​ Frozen on the same day they are baked for later use. 

Bagels that are not used or frozen on the day they are baked must be discarded. They may 
not be sold, served, or repurposed the following day under any circumstance. 

Serving conditions: 

●​ If not frozen: Bagels may be served untoasted, toasted, or as part of a sandwich, but 
only on the same day they were baked. 

●​ If frozen: Once thawed, bagels may be served only toasted or as part of a sandwich. 
They may not be served untoasted and may never be refrozen after thawing. 

All bagels must be delivered in plain, unmarked bags with no Jeff’s Bagel Run logos, labels, 
or name, in support of the white-label policy and to avoid unintended brand association. 

3. Prohibition on Cream Cheese Sales 
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Jeff’s Bagel Run cream cheese may not be sold or distributed through any wholesale 
arrangement—under any circumstances. 

This restriction exists for two critical reasons: 

●​ Food Safety: Cream cheese is a perishable, temperature-sensitive product subject to 
strict refrigeration and handling regulations. We cannot ensure compliance once it 
leaves our direct control.​
 

●​ Brand Integrity: Our cream cheese is a signature product closely tied to the in-store 
Jeff’s Bagel Run experience. Improper storage, presentation, or use could 
compromise both product quality and customer perception. 

Any attempt to distribute or sell Jeff’s Ba ok gel Run cream cheese through wholesale 
channels is strictly prohibited. 

4. Franchisee Accountability 

Franchisees are responsible for ensuring that all wholesale partners fully understand and 
comply with these guidelines. This includes: 

●​ Clearly communicating the brand restrictions and product handling requirements.​
 

●​ Verifying that wholesale customers are following all proper procedures on an ongoing 
basis. 

Any violation of these guidelines may result in immediate termination of the wholesale 
arrangement and may be considered a default under the Franchisee’s franchise agreement. 

 

 

  

  

  

50 

 



●​Chapter 13: Insurance Requirements & Risk 
Management 

 

General Insurance Coverage 
 
 
Adequate insurance coverage is a prerequisite to opening a Jeff’s Bagel Run Store. JBR 
reserves the right to modify insurance requirements periodically and the Franchisee is 
required to meet these requirements.  
 
 
Required Insurance Coverages 
 
You must obtain the following insurance policies:  
 

●​ comprehensive general liability insurance, written on an occurrence basis, extended 
to include contractual liability, products and completed operations, and personal and 
advertising injury, with a combined bodily injury and property damage limit of at least 
$2,000,000 in the aggregate and $1,000,000 per occurrence;  
 

●​ statutory workers' compensation insurance and employers’ liability insurance as 
required by the law of the state in which the Restaurant is located, including statutory 
workers’ compensation limits and employers’ liability limits of at least $500,000; 

 
●​ any other insurance coverage that is required by federal, state, or municipal law; 

 
●​ any other insurance coverage that is required by your Landlord. 

 
 

Each insurance policy required under the Franchise Agreement must be primary and 
noncontributory and must be issued by an issuer we approve, who must have a rating of at 
least “A-” in the most recent Key Rating Guide published by the A.M. Best Company (or 
another rating that we reasonably designate if A.M. Best Company no longer publishes the 
Key Rating Guide) and must be licensed to do business in the state in which your Jeff’s 
Bagel Run Store is located. All liability and property damage policies must name “JBR 
Franchise Co and its affiliates” as additional insureds and must provide that each policy 
cannot be cancelled unless we are given thirty days’ prior written notice. We may periodically 
increase required coverage limits or require additional or different coverage to reflect 
inflation, identification of new risks, changes in the law or standards of liability, higher 
damage awards and other relevant changes in circumstances. You must deliver to us (and in 
the future maintain on file with us) valid and current certificates of insurance showing that all 
required insurance is in full force and effect. 
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Risk Management 
 
Operating a business in today’s litigious society creates many unique challenges to you as a 
franchisee. Properly managing the level of risk with your business will yield both increased 
profits and stability. Managing risk covers many categories including employment, job site 
safety, and product safety.  
 

●​ Follow JBR’s SOP’s. Clearly communicate the scope of the services that you intend 
to provide in your Franchise Agreement. Lawsuits typically arise where there is a 
difference between expectations of service. Handle concerns or complaints of the 
service agreement in an expeditious manner. While clear and truthful communication 
may create friction, it may help your business transactions from involving claims or 
litigation.  

 
●​ Develop a corporate structure that protects against anticipated risks or legal 

exposure. Understand all assets that need to be protected. Seek the assistance of 
experienced corporate attorney that will help set up your corporation. This includes 
proper insurance products that have been previously discussed. 

 

Managing Risk at the Franchise Location  
 
The following information is presented to franchisees solely as an educational tool to facilitate 
the importance of safety and identify key safety and health issues that we encounter each 
daily during daily operations at our place of business. Many States regulate health standards 
and related safety issues. The Federal Government also regulates employee safety through 
the Occupational Safety & Health Administration (OSHA). Some aspects of your work will fall 
under OSHA guidelines. We will inform you of any significant changes from the Federal 
Government, but it is the responsibility of the Franchisee to stay informed of the rules and 
regulations that affect your business at the local level. 
 

Restaurant Franchisee Site Security 
 
Most security issues will involve burglary or petty theft of company property during off-hours. 
The potential also exists for more serious crime through robbery during business hours or 
even at job sites. Security issues are directly related to safety so the highest effort should be 
made to adhere to restaurant franchise policies on security and prevention. Determining 
smart policies that become part of the SOP’s is the best way to ensure your restaurant 
franchisees are aware of the important of such policies. 
 
Basic Restaurant Franchise Location Security  
 

●​ Consider using a professionally monitored security system for your restaurant 
franchise location; a professional system is a great theft deterrent, and offers the 
greatest level of protection and response. 
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●​ All outside entrances, windows and secure inside doors should have deadbolt locks in 
addition to locking knob or handle mechanisms; outside or security doors should be 
metal-lined and secured with metal security crossbars; pin all exposed hinges to 
prevent removal. 
 

 
●​ Doors, windows, skylights or other entry points should all be well lit; parking lots 

should have good lighting and unobstructed views; consider installing covers over 
exterior lights and power sources to prevent tampering; Consider using motion sensor 
lights to deter thieves.  

 
 

Reporting Incidents  
 
In addition to informing local police and authorities about crime or suspicious activity, JBR 
requires any incident involving company employees, property, or customers and job sites be 
reported immediately after the incident.  
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●​Chapter 14: Trademarks and Trade Secrets - 
Protection Policies 

 
Though service based business often depend less on patents that other types of companies, 
protecting your trademarks and trade secrets still requires diligence. 
 

Patents, Copyrights and Proprietary Information 
 
Intellectual Property (IP) is a general term for patents, trademarks, and ideas that are unique 
and proprietary to an individual or business. Protection for IP is granted through the issues of 
patents, licenses, trademarks, etc. For the most part, there are no issues for restaurant 
franchisees to manage with regard to patents, trademarks, or Intellectual Property. 
 
JBR does claim copyright protection of our company name, manuals, recipes, standard 
operating procedures, franchise related advertising and promotional materials, agreements, 
forms, and related materials that we produce. These materials may not have been registered 
with the Copyright Office of the Library of Congress but, the materials are proprietary and 
confidential. You may use them only as long as you are a franchisee, and only as provided in 
the Franchise Agreement. 
 
There are currently no effective determinations of the Copyright office of the Library of 
Congress or any court regarding any of our copyrighted materials. There are no agreements 
in effect that significantly limit our right to license the copyrighted materials. We are not aware 
of any infringing uses of these materials that could materially affect your use of these 
materials. We are not required by any agreement to protect or defend our copyrights. 
 
We will be disclosing to you certain information we believe to be confidential or proprietary 
information and trade secrets. This will be information contained in our manuals and in 
material separately provided to you. You may use these materials, in the manner we 
approve, in the operation of your business during the term of the Franchise Agreement. 
However, you may not use these materials in any other way for your own benefit, or 
communicate or disclose them to or use them for the benefit of any other person or entity. 
These materials include any trade secrets, knowledge, know-how, confidential information, 
advertising, marketing, design, plans, or methods of operation. This includes information 
about our sources of supply, and our recommendations on pricing. You may disclose this 
information to your employees, but only to the extent necessary to operate your business, 
and then only while the Franchise Agreement is in effect. 
 

Trademark Usage and Guidelines 
 
The Franchise Agreement gives you the right to operate a restaurant under the Names and 
Marks. You must follow our rules when you use our Marks. You may not use any of our 
Names or Marks derivative thereof as part of your corporate name or with modifying words, 
designs or symbols, except for those we license to you. You may not use any of our Names 
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or Marks for the sale of any unauthorized products or service or in a way we have not 
authorized in writing. 
 
You may not directly or indirectly contest our right to our trademark, trade secrets, or 
business techniques that are part of our business. 
 
We have several Jeff’s Bagel Run trademarks registered with the United States Patent and 
Trademark Office (USPTO). There are no agreements limiting our right to use or license the 
use of our Names and Marks. If you learn of an infringement or challenge to your use of our 
Names and Marks, or unfair competition with your use of our trademark, you must notify us 
immediately. We will take the action we think is appropriate. We are not obligated, by the 
restaurant franchise agreement or otherwise, to protect your right to use any Names and 
Marks. However, we will protect you against claims of infringement or unfair competition that 
might be made against you from your use of our Names and Marks as long as you are using 
them properly. We may, in this situation, take any action we deem appropriate to handle the 
claim. 
 
There are currently no effective determinations of the U.S. Trademark Office, Trademark Trial 
and Appeal Board, the Trademark Administrator of any state, or any court, or any pending 
infringement, opposition or cancellation proceedings, or any material litigation, involving our 
principal Names and Marks. 
 
We may adopt new Marks at any time, or change our existing Names and Marks. If we adopt 
new Marks, or change our existing Names and Marks, you must use the new or modified 
Names and Marks, and discontinue the use of any Marks we decide to change or 
discontinue. We will give you sufficient notice to allow you to use any trademark stationery 
and marketing materials you bought in the last 90 days that will become obsolete or, at our 
option, we will purchase those materials from you at cost. 
 
As Jeff’s Bagel Run franchise, the Names, Marks and Trade Secrets associated with the 
business are critical to the success of your business. It is important to carefully protect these, 
following the guidelines outlined in the Restaurant franchise Agreement. Remember that you 
should not use the Names or Marks associated with Jeff’s Bagel Run as any part of your 
legal name. 
 
Your key employees who will have access to any of Jeff’s Bagel Run’s trade secrets are 
required to sign an employment agreement containing non-disclosure and non-compete 
covenants for a reasonable period of time before during, and after employment. 
 

Examples of Trademark Misuse 
 

●​ Failure to comply with JBR’s instructions on filing and maintaining a trade name or 
fictitious business name in your state and local jurisdiction. 

●​ Use of the mark in your corporate or other legal name. 
●​ Using the license or trademark to incur or fulfill and obligation or indebtedness. 
●​ Use of the trademark in any manner that is inconsistent with the provisions of the 

restaurant franchise agreement without the express written consent of JBR. 
●​ Identifying yourself, business, or legal fiction as the owner of the trademark.  
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●​ Failure to identify yourself as a “licensee of the trademark” on any invoices, order 
forms, business stationary, receipts, or other printed material used in the operation of 
the restaurant franchised business. 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT FOR THE STATE OF 
CALIFORNIA 

 
The registration of this franchise offering by the California Department of Financial Protection and 

Innovation does not constitute approval, recommendation, or endorsement by the commissioner. 

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER 
WITH THE DISCLOSURE DOCUMENT. 

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” shall be amended by the addition of the 
following:  

 California Business and Professions Code Sections 20000 through 20043 provide rights to the franchisee 
concerning transfer, termination or non-renewal of a franchise.  If the franchise agreement contains a provision that is 
inconsistent with the law, the law will control. 
 
 The franchise agreement provides for termination upon bankruptcy.  This provision may not be enforceable 
under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.). 
 
 The franchise agreement contains a covenant not to compete which extends beyond the termination of the 
franchise.  This provision may not be enforceable under California law. 
 
 YOU MUST SIGN A GENERAL RELEASE IF YOU RENEW OR TRANSFER YOUR FRANCHISE.  
CALIFORNIA CORPORATIONS CODE SECTION 31512 VOIDS A WAIVER OF YOUR RIGHTS UNDER THE 
FRANCHISE INVESTMENT LAW (CALIFORNIA CORPORATIONS CODE SECTIONS 31000 THROUGH 
31505).  BUSINESS AND PROFESSIONS CODE SECTION 20010 VOIDS A WAIVER OF YOUR RIGHTS 
UNDER THE FRANCHISE RELATIONS ACT (BUSINESS AND PROFESSIONS CODE SECTIONS 20000 
THROUGH 20043). 
 
 Neither JBR Franchise Co, nor any person in Item 2 of the disclosure document is subject to any currently 
effective order of any national securities association or national securities exchange, as defined in the Securities 
Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling these persons from membership in this 
association or exchange. 
 
 SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO GIVE TO YOU A 
DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF DEPARTMENT OF FINANCIAL 
PROTECTION AND INNOVATION BEFORE WE ASK YOU TO CONSIDER A MATERIAL MODIFICATION 
OF YOUR FRANCHISE AGREEMENT. 
 

OUR WEB SITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION.  ANY COMPLAINTS 
CONCERNING THE CONTENT OF THIS WEB SITE MAY BE DIRECTED TO THE CALIFORNIA 
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION at www.dfpi.ca.gov. 

The earnings claims figures do not reflect the costs of sales, operating expenses or other costs or expenses 
that must be deducted from the gross revenue or gross sales figures to obtain your net income or profit. You should 
conduct an independent investigation of the costs and expenses you will incur in operating your (franchised business). 
Franchisees or former franchisees, listed in the franchise disclosure document, may be one source of this information. 

Fee Deferral: The Department has determined that we, the franchisor, have not demonstrated we are 
adequately capitalized and/or that we must rely on franchise fees to fund our operations. The Commissioner has 
imposed a fee deferral condition, which requires that we defer the collection of all initial fees from California 
franchisees until we have completed all of our pre-opening obligations and you are open for business. For California 
franchisees who sign a development agreement, the payment of the development and initial fees attributable to a 
specific unit in your development schedule is deferred until that unit is open. 

No disclaimer, questionnaire, clause, or statement signed by a franchisee in connection with the 
commencement of the franchise relationship shall be construed or interpreted as waiving any claim of fraud in the 
inducement, whether common law or statutory, or as disclaiming reliance on or the right to rely upon any statement 

http://www.dfpi.ca.gov/
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made or information provided by any franchisor, broker or other person acting on behalf of the franchisor that was a 
material inducement to a franchisee’s investment.  Any statements or representations signed by a franchisee purporting 
to understand any fact or its legal effect shall be deemed made only based upon the franchisee’s understanding of the 
law and facts as of the time of the franchisee’s investment decision.  This provision supersedes any other or 
inconsistent term of any document executed in connection with the franchise. 

Any provision of a franchise agreement, franchise disclosure document, acknowledgment, questionnaire, or 
other writing, including any exhibit thereto, disclaiming or denying any of the following shall be deemed contrary to 
public policy and shall be void and unenforceable: 

(a) Representations made by the franchisor or its personnel or agents to a prospective franchisee. 

(b) Reliance by a franchisee on any representations made by the franchisor or its personnel or agents. 

(c) Reliance by a franchisee on the franchise disclosure document, including any exhibit thereto. 

(d) Violations of any provision of this division.  

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller or other person acting on behalf of the franchisor  This provision supersedes any other term of any 
document executed in connection with the franchise. 
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT 
(State of California) 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with reference to 
the following: 
 
 1.   Company and Franchisee have entered into a JBR Franchise Co Franchise Agreement dated as of 
____________________, 20____, (the “Franchise Agreement”). 
 
 2.   The parties wish to modify the Franchise Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Franchise Agreement as follows: 
 
 1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular 
Section 5.1 thereof, Franchisee shall pay the Initial Franchise Fee to Company when Company has fulfilled its initial 
obligations to Franchisee and Franchisee’s Jeff’s Bagel Run Store opens to the public.   
 
 Except as set forth herein, the Franchise Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
      “Company” 
      JBR Franchise Co 
 
            
Date of Execution    Name:      
      Its:      
 
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
              
      Name:        
      Its:    , and individually 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF ILLINOIS 

 
 No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 

Payment of Initial and Development Fees will be deferred until Franchisor has met its initial obligations to 
franchisee, and franchisee has commenced doing business. This financial assurance requirement was imposed by the 
Office of the Illinois Attorney General due to Franchisor’s financial condition. 

 
Illinois Law governs the Agreements.  
 
In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 

agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void. However, a franchise 
agreement may provide for arbitration to take place outside of Illinois. 

 
Section 19 of the Illinois Franchise Disclosure Act sets forth the conditions and notice requirements for 

termination of a franchise agreement. 
 
Section 20 of the Illinois Franchise Disclosure Act sets forth the conditions of non-renewal of a franchise 

agreement, and the compensation requirements thereunder. 
 
In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation or 

provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. 
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ADDENDUM TO 
JBR FRANCHISE CO FRANCHISE AGREEMENT 

(State of Illinois) 
 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR FRANCHISE CO a 
Florida corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with 
reference to the following: 
 
 1.   Company and Franchisee have entered into a JBR FRANCHISE CO Franchise Agreement dated as of 
____________________, 20____, (the “Franchise Agreement”). 
 
 2.   The parties wish to modify the Franchise Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Franchise Agreement as follows: 
 

Payment of Initial and Development Fees will be deferred until Franchisor has met its initial obligations to 
franchisee, and franchisee has commenced doing business. This financial assurance requirement was imposed by the 
Office of the Illinois Attorney General due to Franchisor’s financial condition. 

 
Illinois Law governs the Agreements.  
 
In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 

agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void. However, a franchise 
agreement may provide for arbitration to take place outside of Illinois. 

 
Section 19 of the Illinois Franchise Disclosure Act sets forth the conditions and notice requirements for 

termination of a franchise agreement. 
 
Section 20 of the Illinois Franchise Disclosure Act sets forth the conditions of non-renewal of a franchise 

agreement, and the compensation requirements thereunder. 
 
In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation or 

provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. 

 
No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 

commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
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 Except as set forth herein, the Franchise Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
      “Company” 

 
      JBR FRANCHISE CO 
 
 
 
            
Date of Execution    Name:      
      Its:      
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
 
 
              
      Name:        
      Its:    , and individually 
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ADDENDUM TO JBR FRANCHISE CO AREA DEVELOPMENT AGREEMENT 
(State of Illinois) 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR FRANCHISE CO, a 
Florida corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with 
reference to the following: 
 
 1.   Company and Franchisee have entered into a JBR FRANCHISE CO Area Development Agreement dated 
as of ____________________, 20____, (the “Development Agreement”). 
 
 2.   The parties wish to modify the Development Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Development Agreement as follows: 
 

Payment of Initial and Development Fees will be deferred until Franchisor has met its initial obligations to 
franchisee, and franchisee has commenced doing business. This financial assurance requirement was imposed by the 
Office of the Illinois Attorney General due to Franchisor’s financial condition. 

 
Illinois Law governs the Agreements.  
 
In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 

agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void. However, a franchise 
agreement may provide for arbitration to take place outside of Illinois. 

 
Section 19 of the Illinois Franchise Disclosure Act sets forth the conditions and notice requirements for 

termination of a franchise agreement. 
 
Section 20 of the Illinois Franchise Disclosure Act sets forth the conditions of non-renewal of a franchise 

agreement, and the compensation requirements thereunder. 
 
In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation or 

provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. 

 
No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 

commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 

 
 

 
 

[SIGNATURE PAGE TO FOLLOW]  
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Except as set forth herein, the Area Development Agreement shall be valid and enforceable between the 

parties in accordance with its terms. 
 
      “Company” 

 
      JBR FRANCHISE CO  
 
 
 
            
Date of Execution    Name:      
      Its:      
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
 
 
              
      Name:        
      Its:    , and individually 
 
  



 

 
609122240.14 

ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF MARYLAND 

 
 The following information applies to franchises and franchisees subject to Maryland statutes and regulations.  
Item numbers correspond to those in the main body of the disclosure document: 
 

1. Item 5:  
 
Based upon the franchisor's financial condition, the Maryland Securities Commissioner has required a financial 
assurance.  Therefore, all initial fees and payments owed by franchisees shall be deferred until the franchisor completes 
its pre-opening obligations under the franchise agreement. In addition, all development fees and initial payments by 
area developers shall be deferred until the first franchise under the development agreement opens. 
 

2. Item 17. 
 
 The Franchise Agreement provides for termination if you are insolvent under any applicable state or federal 
law.  This provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Section 101 et seq.). 
 

3. Item 17. 
 
 A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise Registration 
and Disclosure Law.   
 

4. Item 17. 
 
 Any claims arising under the Maryland Franchise Registration and Disclosure Law must be brought within 
3 years after the grant of the franchise. 
  

5. Item 17. 
 
 The general release required as a condition of renewal, sale and/or assignment/transfer shall not apply to any 
liability under the Maryland Franchise Registration and Disclosure Law.  All representations requiring prospective 
franchisees to assent to a release, estoppel or waiver of liability are not intended to nor shall they act as a release, 
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law. 
 

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term of any 
document executed in connection with the franchise.
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT 
(State of Maryland) 

 
 This Addendum relates to franchises sold in Maryland and is intended to comply with Maryland statutes and 
regulations.  In consideration of the execution of the Franchise Agreement, JBR Franchise Co and Franchisee agree 
to amend the Franchise Agreement as follows: 
 

1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Section 5.1 
thereof, Franchisee shall pay the Initial Franchise Fee to Company when Company has fulfilled its initial 
obligations to Franchisee and Franchisee’s Jeff’s Bagel Run Store opens to the public.   
 

2. Release.  Sections 3.4.5, 13.2 and 13.4 of the Franchise Agreement are amended to provide that any release 
required as a condition of assignment or renewal will not apply to liability under the Maryland Franchise 
Registration and Disclosure Law (the “Maryland Franchise Law”).   

 
3. Consent to Jurisdiction. Section 14 of the Franchise Agreement is amended to provide that, under the 

Maryland Franchise Law, any litigation involving claims arising under the Maryland Franchise Law that are 
not subject to arbitration may be brought in Federal District Court in Maryland. 

 
4. Statute of Limitations.  Any limitation on the period of the time mediation and/or litigation claims must be 

brought shall not act to reduce the 3 year statute of limitations afforded a franchisee for bringing claims 
arising under the Maryland Franchise Law. 

 
5. Acknowledgments.  Article 22 of the Franchise Agreement is amended by the addition of the following at 

the end of such Section:  “The representations made herein are not intended to and will not act as a release, 
estoppel or waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law.”   

 
6. Construction.  In all other respects, the Franchise Agreement will be construed and enforced in accordance 

with its terms.   
 

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term of any 
document executed in connection with the franchise. 
 
“Company” 
 
JBR Franchise Co ,  
a Florida corporation 
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 

“Franchisee” 
 
     , 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
By:        
Name:        
Its:        
Date of signing:     
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ADDENDUM TO JBR FRANCHISE CO AREA DEVELOPMENT AGREEMENT 
(State of Maryland) 

 
 This Addendum relates to franchises sold in Maryland and is intended to comply with Maryland statutes and 
regulations.  In consideration of the execution of the Area Development Agreement, JBR Franchise Co, a Florida 
corporation and ____________________ Franchisee agree to amend the Area Development Agreement as follows: 
 

1. Notwithstanding anything to the contrary set forth in the Area Development Agreement, and in particular 
Section 5.1 thereof, Franchisee shall pay the Initial Development Fee to Company when Company has 
fulfilled its initial obligations to Franchisee and Franchisee’s first Jeff’s Bagel Run Store opens to the public.   
 

2. Release.  Sections 4.4.5, 6.3.4 and 7.2.2(j) of the Area Development Agreement are amended to provide that 
any release required as a condition of assignment or renewal will not apply to liability under the Maryland 
Franchise Registration and Disclosure Law (the “Maryland Franchise Law”).   

 
3. Consent to Jurisdiction. Sections 8.3.2, 11.8, and 13.3 of the Area Development Agreement are amended to 

provide that, under the Maryland Franchise Law, any litigation involving claims arising under the Maryland 
Franchise Law that are not subject to arbitration may be brought in Federal District Court in Maryland. 

 
4. Statute of Limitations.  Any limitation on the period of the time mediation and/or litigation claims must be 

brought shall not act to reduce the 3 year statute of limitations afforded a franchisee for bringing claims 
arising under the Maryland Franchise Law. 

 
5. Acknowledgments.  Article 14 of the Area Development Agreement is amended by the addition of the 

following at the end of such Section:  “The representations made herein are not intended to and will not act 
as a release, estoppel or waiver of any liability incurred under the Maryland Franchise Registration and 
Disclosure Law.”   

 
6. Construction.  In all other respects, the Area Development Agreement will be construed and enforced in 

accordance with its terms.   
 
No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the 

commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term of any 
document executed in connection with the franchise. 
 
“Company” 
 
JBR Franchise Co,  
a Florida corporation 
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 

“Franchisee” 
 
     , 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
By:        
Name:        
Its:        
Date of signing:     
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
 FOR THE STATE OF MINNESOTA 

 
1. Items 5 and 7 - Payment of all initial fees payable under the Franchise Agreement, and/or Area 

Development Agreement is deferred until JBR Franchise Co has satisfied its pre-opening obligations to you under the 
Franchise Agreement and/or Area Development Agreement and your Jeff’s Bagel Run Store opens to the public. 

 
2. Item 13, “Trademarks,” shall be amended by the addition of the following: 

 
  We will indemnify you for all costs and expenses you incur in any action or proceeding brought 
against you by any third party as a result of your authorized use of our trademarks. 
 
 2. Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” shall be amended by the 
addition of the following paragraphs: 
 
  Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit the franchisor from 
requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring the franchisee to 
consent to liquidated damages, termination penalties or judgment notes.  In addition, nothing in the Franchise 
Disclosure Document or agreement(s) can abrogate or reduce any of franchisee’s rights as provided for in Minnesota 
Statutes, Chapter 80C, or franchisee’s rights to any procedure, forum, or remedies provided for by the laws of the 
jurisdiction.  
 
  With respect to franchises governed by Minnesota law, we will comply with Minn. Stat. Sec. 
80C.14, Subds. 3, 4, and 5 which require, except in certain specified cases, that a franchisee be given 90 days notice 
of termination (with 60 days to cure) and 180 days’ notice for non-renewal of the franchise agreement.  
 
  The franchisee cannot consent to the franchisor obtaining injunctive relief. The franchisor may seek 
injunctive relief. See Minn. Rules 2860.4400J.   
 
  Also, a court will determine if a bond is required. 
 
 Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring a franchisee to assent to a general 
release.  
 
 The Limitations of Claims section must comply with Minnesota Statutes, Section 80C.17, Subd. 5. 
 

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including, fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term of any 
document executed with the franchise. 
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT 
 FOR THE STATE OF MINNESOTA 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with reference to 
the following: 
 
 Company and Franchisee have entered into a JBR Franchise Co Franchise Agreement dated as of 
____________________, 20____, (the “Franchise Agreement”). 
 
 The parties wish to modify the Franchise Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree to amend the Franchise Agreement as follows: 
 

1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Section 5.1 
thereof, Franchisee shall pay the Initial Franchise Fee to Company when Company has fulfilled its initial 
obligations to Franchisee and Franchisee’s Jeff’s Bagel Run Store opens to the public.   
 

2. Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit the franchisor from requiring 
litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring the franchisee to 
consent to liquidated damages, termination penalties or judgment notes.  In addition, nothing in the Franchise 
Disclosure Document or agreement(s) can abrogate or reduce any of franchisee’s rights as provided for in 
Minnesota Statutes, Chapter 80C, or franchisee’s rights to any procedure, forum, or remedies provided for 
by the laws of the jurisdiction.  The franchisee cannot consent to the franchisor obtaining injunctive relief. 
The franchisor may seek injunctive relief. See Minn. Rules 2860.4400J.  Also, a court will determine if a 
bond is required. 
 

3. With respect to franchises governed by Minnesota law, Company will comply with Minn. Stat. Sec. 80C.14, 
Subds. 3, 4 and 5 which require, except in certain specified cases, that a franchisee be given 90 days notice 
of termination (with 60 days to cure) and 180 days’ notice for non-renewal of the Franchise Agreement. 
 

4. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Sections 
3.4.5, 13.2.3, and 13.4.1 thereof, any general release the Franchisee is required to assent to shall not apply to 
any liability Company may have under the Minnesota Franchise Act.  
 

5. Minnesota Rule 2860.4400J prohibits us from requiring you to waive your rights to a jury trial.  The provision 
in Section 19.14 of the Franchise Agreement waiving your rights to a jury trial is hereby deleted and shall 
have no force or effect. 
 

6. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particularly Section 
11.5 thereof, Company will indemnify Franchisee for all costs and expenses it incurs in any action or 
proceeding brought against Franchisee by any third party as a result of Franchisee’s authorized use of 
Company’s trademarks. 
 

7. Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring a franchisee to assent to a general 
release.  
 

8. The Limitations of Claims section must comply with Minnesota Statutes, Section 80C.17, Subd. 5. 
 

9. No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any 
applicable state franchise law, including, fraud in the inducement, or (ii) disclaiming reliance on any 
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This 
provision supersedes any other term of any document executed with the franchise. 
 

[SIGNATURE PAGE FOLLOWS]   
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 Except as set forth herein, the Franchise Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
 
“Company” 
 
JBR Franchise Co,  
a Florida corporation 
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 

“Franchisee” 
 
     , 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
By:        
Name:        
Its:        
Date of signing:     
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF NEW YORK 

1. The following information is added to the cover page of the Franchise Disclosure Document: 
 

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SERVICES OR 
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT 
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION 
IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN ANYTHING IN THIS 
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE 
COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL AUTHORITY. THE 
FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN 
THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CAN NOT USE 
THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO 
ACCEPT TERMS THAT ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS 
FRANCHISE DISCLOSURE DOCUMENT. 
 

2. The following is added at the end of Item 3: 

With the exception of what is stated above, the following applies to the franchisor, its predecessor, a 

person identified in Item 2, or an affiliate offering franchises under the franchisor’s principal trademark: 

A. No such party has an administrative, criminal, or civil action pending against that person alleging: a 

felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion, 

misappropriation of property, unfair or deceptive practices, or comparable civil or misdemeanor 

allegations. 

B. No such party has pending actions, other than routine litigation incidental to the business, which are 

significant in the context of the number of franchisees and the size, nature, or financial condition of the 

franchise system or its business operations. 

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, within 

the 10-year period immediately preceding the application for registration, has been convicted of or pleaded 

nolo contendere to a misdemeanor charge or has been the subject of a civil action alleging: violation of a 

franchise, antifraud, or securities law; fraud; embezzlement; fraudulent conversion or misappropriation of 

property; or unfair or deceptive practices or comparable allegations. 

D. No such party is subject to a currently effective injunctive or restrictive order or decree relating to the 

franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation, or trade 

practice law, resulting from a concluded or pending action or proceeding brought by a public agency; or is 

subject to any currently effective order of any national securities association or national securities exchange, 

as defined in the Securities and Exchange Act of 1934, suspending or expelling such person from 

membership in such association or exchange; or is subject to a currently effective injunctive or restrictive 

order relating to any other business activity as a result of an action brought by a public agency or 

department, including, without limitation, actions affecting a license as a real estate broker or sales agent. 
 

3. The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for a 
franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of transfer”: 
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However, to the extent required by applicable law, all rights you enjoy and any causes of action arising in 

your favor from the provisions of Article 33 of the General Business Law of the State of New York and the 

regulations issued thereunder shall remain in force; it being the intent of this proviso that the non-waiver 

provisions of General Business Law Sections 687(4) and 687(5) be satisfied. 

4. The following language replaces the “Summary” section of Item 17(d), titled “Termination by franchisee”: You 

may terminate the agreement on any grounds available by law. 

5. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of forum,” and Item 

17(w), titled “Choice of law”: 

The foregoing choice of law should not be considered a waiver of any right conferred upon the franchisor 

or the franchisee by Article 33 of the General Business Law of the State of New York 

6. Franchise Questionnaires and Acknowledgements--No statement, questionnaire, or acknowledgment signed or 

agreed to by a franchisee in connection with the commencement of the franchise relationship shall have the effect 

of (i) waiving any claims under any applicable state franchise law, including fraud in the inducement, or (ii) 

disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of 

the franchisor. This provision supersedes any other term of any document executed in connection with the franchise. 

7. Receipts--Any sale made must be in compliance with § 683(8) of the Franchise Sale Act (N.Y. Gen. Bus. L. § 680 

et seq.), which describes the time period a Franchise Disclosure Document (offering prospectus) must be provided to 

a prospective franchisee before a sale may be made. New York law requires a franchisor to provide the Franchise 

Disclosure Document at the earlier of the first personal meeting, ten (10) business days before the execution of the 

franchise or other agreement, or the payment of any consideration that relates to the franchise relationship. 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT FOR THE STATE OF NORTH 
DAKOTA 

 
1. Item 5, “Initial Fees,” shall be amended by the addition of the following language: 

 
Payment of all initial fees payable under the Franchise Agreement, and/or Area Development 

Agreement is deferred until JBR Franchise Co has satisfied its pre-opening obligations to you under the Franchise 
Agreement and/or Area Development Agreement and your Jeff’s Bagel Run Store opens to the public. 
 

2. Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” shall be amended by the 
addition of the following paragraphs: 

 
  The Securities Commissioner has held the following to be unfair, unjust or inequitable to North 
Dakota franchisees (Section 51-19-09, N.D.C.C.): 
 
  a. Restrictive Covenants:  Franchise disclosure documents which disclose the existence of 
covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without further disclosing that such 
covenants will be subject to this statute. 
  
  b. Situs of Arbitration Proceedings:  Franchise Agreements providing that the parties must 
agree to the arbitration of the disputes at a location that is remote from the site of the franchisee’s business. 
 
  c. Restriction on Forum:  Requiring North Dakota franchisees to consent to the jurisdiction 
of courts outside of North Dakota. 
 
  d. Liquidated Damages and Termination Penalties: Requiring North Dakota Franchisees to 
consent to liquidated damages or termination penalties. 
 
  e. Applicable Laws:  Franchise Agreements which specify that they are to be governed by the 
laws of a state other than North Dakota. 
 
  f. Waiver of Trial by Jury:  Requiring North Dakota franchisees to consent to the waiver of 
a trial by jury. 
 
  g. Waiver of Exemplary & Punitive Damages: Requiring North Dakota franchisees to consent 
to a waiver of exemplary and punitive damages. 
 
  h. General Release: Franchise Agreements that require the franchisee to sign a general release 
upon renewal of the Franchise Agreement. 
 
  i. Limitation of Claims: Franchise Agreements that require the franchisee to consent to a 
limitation of claims.  The statute of limitations under North Dakota law applies. 
 
 3. Item 17(r) in the table is modified by adding the following to the summary description opposite the 
subsection entitled “Non-competition covenants after the franchise is terminated or expires”: 
 
  “Covenants not to compete such as those mentioned above are generally considered unenforceable 
in the State of North Dakota.” 
 

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable 
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any 
franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other 
term of any document executed in connection with the franchise.  
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT FOR THE STATE OF NORTH 
DAKOTA 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ____________________, a _________________ (“Franchisee”), with reference to the 
following: 
 
 1.  Company and Franchisee have entered into a JBR Franchise Co Franchise Agreement dated as of 
____________________, 20____, (the “Franchise Agreement”). 
 
 2.  The parties wish to modify the Franchise Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree to amend the Franchise Agreement as follows: 
 

1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular 
Section 4.1 thereof, Franchisee shall pay the Initial Franchise Fee to Company when Company has fulfilled its initial 
obligations to Franchisee and Franchisee’s Jeff’s Bagel Run Store opens to the public. 

 
2. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular 

Sections 3.4.5, 13.2 and 13.4 thereof, any general release the Franchisee is required to assent to shall not apply to any 
liability Company may have under the North Dakota Franchise Investment Law. 
 

3. The following caveat is added to Article 15: 
 
  The Securities Commissioner has held the following to be unfair, unjust or inequitable to North 
Dakota franchisees (Section 51-19-09, N.D.C.C.): 
 
  Liquidated Damages and Termination Penalties: Requiring North Dakota Franchisees to consent to 
liquidated damages or termination penalties 
 

4. The following caveat is added to Section 12.1: 
 
 “Covenants not to compete such as those mentioned above are generally considered unenforceable in the 
State of North Dakota.” 
 

5. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular 
Section 12.2.3 and Articles 18 and 19 thereof, the Franchise Agreement and the legal relations among the parties to 
the Franchise Agreement shall be governed by and construed in accordance with the laws of the State of North Dakota. 
 

6. The following caveat is added to Sections 12.2.3, and Articles 18 and 19 of the Franchise 
Agreement:  
 
 “The Securities Commissioner has held the following to be unfair, unjust or inequitable to North Dakota 
franchisees (Section 51-19-09, N.D.C.C.): 
 
 Restriction on Forum:  Requiring North Dakota franchisees to consent to the jurisdiction of courts outside of 
North Dakota. 
 
 Applicable Laws:  Franchise Agreements which specify that they are to be governed by the laws of a state 
other than North Dakota. 
 
 Waiver of Exemplary & Punitive Damages: Requiring North Dakota franchisees to consent to a waiver of 
exemplary and punitive damages. 
 
 Limitation of Claims: Franchise Agreements that require the franchisee to consent to a limitation of claims.  
The statute of limitations under North Dakota law applies.” 
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7. Sections 18.1 and 18.2 of the Franchise Agreement are amended by the addition of the following 
language to the original language that appears therein:  
 
 “The site of the arbitration or mediation will be agreeable to all parties and may not be remote from the 
franchisee’s place of business.” 
 

8. Section 19.14 of the Franchise Agreement is amended by the addition of the following language to 
the original language that appears therein: 
 
 “This section shall not in any way abrogate or reduce any rights of the Franchisee as provided for in the North 
Dakota Franchise Investment Law, including the right to a trial by jury and the right to submit matters to the 
jurisdiction of the Courts of North Dakota.” 
 

9. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any 
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made 
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any 
other term of any document executed in connection with the franchise. 
 
 Except as set forth herein, the Franchise Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
“Company” 
 
JBR Franchise Co,  
a Florida corporation  
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 

“Franchisee” 
 
     , 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
By:        
Name:        
Its:        
Date of signing:     
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ADDENDUM TO JBR FRANCHISE CO AREA DEVELOPMENT AGREEMENT FOR THE STATE OF 
NORTH DAKOTA 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with reference to 
the following: 
 
 1.   Company and Franchisee have entered into a JBR Franchise Co Area Development Agreement dated as 
of ____________________, 20____, (the “Development Agreement”). 
 
 2.   The parties wish to modify the Development Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Development Agreement as follows: 
 

1. Notwithstanding anything to the contrary set forth in the Area Development Agreement, and in 
particular Section 5.1 thereof, Franchisee shall pay the Initial Development Fee to Company when Company has 
fulfilled its initial obligations to Franchisee and Franchisee’s first Jeff’s Bagel Run Store opens to the public. 

 
2. Notwithstanding anything to the contrary set forth in the Development Agreement, and in particular 

Sections 4.4.5, 6.3.4 and 7.2.2 thereof, any general release the Franchisee is required to assent to shall not apply to 
any liability Company may have under the North Dakota Franchise Investment Law. 
 

3. The following caveat is added to Section 8: 
 
 “Covenants not to compete such as those mentioned above are generally considered unenforceable in the 
State of North Dakota.” 
 

4. Notwithstanding anything to the contrary set forth in the Development Agreement, and in particular 
Articles 10 and 11 thereof, the Development Agreement and the legal relations among the parties to the Development 
Agreement shall be governed by and construed in accordance with the laws of the State of North Dakota. 
 

5. The following caveat is added to Articles 10 and 11 of the Area Development Agreement:  
 
 “The Securities Commissioner has held the following to be unfair, unjust or inequitable to North Dakota 
franchisees (Section 51-19-09, N.D.C.C.): 
 
 Restriction on Forum:  Requiring North Dakota franchisees to consent to the jurisdiction of courts outside of 
North Dakota. 
 
 Applicable Laws:  Franchise Agreements which specify that they are to be governed by the laws of a state 
other than North Dakota. 
 
 Waiver of Exemplary & Punitive Damages: Requiring North Dakota franchisees to consent to a waiver of 
exemplary and punitive damages. 
 
 Limitation of Claims: Franchise Agreements that require the franchisee to consent to a limitation of claims.  
The statute of limitations under North Dakota law applies” 
 

6. Sections 10.1 and 10.2 of the Development Agreement are amended by the addition of the following 
language to the original language that appears therein:  
 
 “The site of the arbitration or mediation will be agreeable to all parties and may not be remote from the 
franchisee’s place of business.” 
 

7. Section 11.15 of the Development Agreement is amended by the addition of the following language 
to the original language that appears therein: 
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 “This section shall not in any way abrogate or reduce any rights of the Franchisee as provided for in the North 
Dakota Franchise Investment Law, including the right to a trial by jury and the right to submit matters to the 
jurisdiction of the Courts of North Dakota.” 
 

8. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection 
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any 
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made 
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any 
other term of any document executed in connection with the franchise. 
 
 Except as set forth herein, the Development Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
      “Company” 

 
      JBR FRANCHISE CO  
 
            
Date of Execution    Name:      
      Its:      
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
 
 
              
      Name:        
      Its:    , and individually 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF SOUTH DAKOTA 

Payment of all initial fees payable under the Franchise Agreement, and/or Area Development Agreement is 
deferred until JBR Franchise Co has satisfied its pre-opening obligations to you under the Franchise Agreement and/or 
Area Development Agreement and your Jeff’s Bagel Run Store opens to the public. 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF VIRGINIA 

 In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the 
Franchise Disclosure Document for JBR Franchise Co for use in the Commonwealth of Virginia shall be amended as 
follows:  
 

The Virginia State Corporation Commission's Division of Securities and Retail Franchising requires us to 
defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor until the 
franchisor has completed its pre-opening obligations under the franchise agreement.  
 
Additional Disclosure: The following statements are added to Item 17.h: 
 
 Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to cancel a 
franchise without reasonable cause.  If any grounds for default or termination stated in the franchise agreement does 
not constitute “reasonable cause,” as that term may be defined in the Virginia Retail Franchising Act or the laws of 
Virginia, that provision may not be enforceable. 
 

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT 
(State of Virginia) 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with reference to 
the following: 
 
 1.   Company and Franchisee have entered into a JBR Franchise Co Franchise Agreement dated as of 
____________________, 20____, (the “Franchise Agreement”). 
 
 2.   The parties wish to modify the Franchise Agreement, upon the terms and conditions set forth herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Franchise Agreement as follows: 
 
 1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular 
Section 5.1 thereof, Franchisee shall pay the Initial Franchise Fee to Company when Company has fulfilled its initial 
obligations to Franchisee and Franchisee’s Jeff’s Bagel Run Store opens to the public.   
 
 No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 

Except as set forth herein, the Franchise Agreement shall be valid and enforceable between the parties in 
accordance with its terms. 
 
      “Company” 
      JBR Franchise Co 
 
            
Date of Execution    Name:      
      Its:      
 
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
              
      Name:        
      Its:    , and individually 
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ADDENDUM TO JBR FRANCHISE CO AREA DEVELOPMENT AGREEMENT 
(State of Virginia) 

 
 THIS ADDENDUM is entered into as of _______________, 20____ between JBR Franchise Co, a Florida 
corporation (“Company”), and ______________________, a _________________ (“Franchisee”), with reference to 
the following: 
 
 1.   Company and Franchisee have entered into a JBR Franchise Co Area Development Agreement dated as 
of ____________________, 20____, (the “Area Development Agreement”). 
 
 2.   The parties wish to modify the Area Development Agreement, upon the terms and conditions set forth 
herein. 
 
 NOW, THEREFORE, the parties agree that to amend the Area Development Agreement as follows: 
 

1. The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires 
us to defer payment of the development fee owed by franchisees to the franchisor until the franchisor 
has completed its pre-opening obligations under the area development agreement. 

 
 No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 

Except as set forth herein, the Area Development Agreement shall be valid and enforceable between the 
parties in accordance with its terms. 
 
      “Company” 
      JBR Franchise Co 
 
            
Date of Execution    Name:      
      Its:      
 
 
 
      “Franchisee” 
 
 
            , 
Date of Execution    [   ] an individual; 
      [   ] a _____________ general partnership; 
      [   ] a ______________ limited partnership; 
      [   ] a ______________ limited liability company; 
      [   ] a ______________ corporation 
 
              
      Name:        
      Its:    , and individually 
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ADDENDUM TO JBR FRANCHISE CO DISCLOSURE DOCUMENT  
FOR THE STATE OF WASHINGTON 

 
The following language is added to the end of Item 5 of the Disclosure Document: 

 
“In lieu of an impound of franchise fees, franchisor will not require or accept the payment of any 
initial franchise fees until the franchisee has (a) received all initial training that it is entitled to under 
the franchise agreement or offering circular, and (b) is open for business. Because franchisor has 
material pre-opening obligations with respect to each franchised business franchisee opens under 
the Area Development Agreement, franchisee shall pay the Initial Development Fee proportionally 
upon the opening of each unit franchise to franchisor when franchisor has fulfilled its initial 
obligations to franchisee.”  

 
The following language is added to the “Fines” section of Item 6 in the Remarks column:  
 

“Not to exceed $1,000 per violation (effective as of 2024) subject to future CPI increases.” 
 
In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 
19.100 RCW will prevail. 
 
RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas 
of termination and renewal of your franchise. There may also be court decisions which may supersede the franchise 
agreement in your relationship with the franchisor including the areas of termination and renewal of your franchise. 
 
In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will 
be either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or 
as determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not 
precluded by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection 
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington. 
 
A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise 
Investment Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement 
after the agreement is in effect and where the parties are represented by independent counsel. Provisions such as those 
which unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 
 
Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in 
effecting a transfer. 
 
Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an 
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, 
exceed $100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition 
covenant is void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per 
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained in the franchise 
agreement or elsewhere that conflict with these limitations are void and unenforceable in Washington. 
 
RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or 
hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. 
As a result, any such provisions contained in the franchise agreement or elsewhere are void and unenforceable in 
Washington.  
 
No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
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franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 
The Franchisor requires that the franchisee maintain a business credit card with a $10,000 minimum credit limit or 
other debt to pay for amounts due to the Franchisor or its affiliates does not apply. 
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ADDENDUM TO JBR FRANCHISE CO FRANCHISE AGREEMENT AND RELATED AGREEMENTS 
FOR THE STATE OF WASHINGTON 

 
Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Article 4.1 thereof, 
and in lieu of an impound of franchise fees, Franchisor will not require or accept the payment of any initial franchise 
fees until the Franchisee has (a) received all initial training that it is entitled to under the Franchise Agreement or 
offering circular, and (b) is open for business.   
 
In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 
19.100 RCW will prevail. 
 
RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas 
of termination and renewal of your franchise. There may also be court decisions which may supersede the franchise 
agreement in your relationship with the franchisor including the areas of termination and renewal of your franchise. 
 
RCW 19.100.180(2)(d) states it is a violation of the Washington Franchise Investment Protection Act for any person 
to “sell, rent, or offer to sell to a franchisee any product or service for more than a fair and reasonable price. 
 
In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will 
be either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or 
as determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not 
precluded by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection 
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington. 
 
A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise 
Investment Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement 
after the agreement is in effect and where the parties are represented by independent counsel. Provisions such as those 
which unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 
 
Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in 
effecting a transfer. 
 
Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an 
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, 
exceed $100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition 
covenant is void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per 
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained in the franchise 
agreement or elsewhere that conflict with these limitations are void and unenforceable in Washington. 
 
RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or 
hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. 
As a result, any such provisions contained in the franchise agreement or elsewhere are void and unenforceable in 
Washington.  
 
No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 
Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Sections 3.4.5 and 
13.2.3(e) thereof, the signing of a general release does not apply to claims brought under the Washington Franchise 
Investment Protection Act, RCW Chapter 19.100, and the rules adopted thereunder.  
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Section 9.4.1 of the Franchise Agreement does not waive franchisee protections under RCW Chapter 
19.100.180(2)(d).  
 
Section 13.2 of the Franchise Agreement is hereby amended to add the following sentence at the end: 
 

“Transfers require our express written consent, which we will not unreasonably withhold.” 
 
Notwithstanding anything to the contrary set forth in the Franchise Agreement, and in particular Section 17.2.1 thereof, 
franchisee shall not indemnify the Franchisor, and all of its past, present, and future Owners, Affiliates, officers, 
directors, employees, attorneys and designees for the indemnified parties’ negligence, willful misconduct, strict 
liability and fraud. 
 
Sections 19.8 and 22 of the Franchise Agreement do not apply to Washington franchisees. 
 
The Franchisor requires that the franchisee maintain a business credit card with a $10,000 minimum credit limit or 
other debt to pay for amounts due to the Franchisor or its affiliates does not apply. 
 

[SIGNATURE PAGE FOLLOWS] 
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 The undersigned does hereby acknowledge receipt of this addendum. 
 
“Company” 
 
JBR Franchise Co, a Florida corporation 
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 
 
 
 
 

“Franchisee” 
 
 
     , 
 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
 
By:        
 
Name:        
Its:        
Date of signing:   
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ADDENDUM TO JBR FRANCHISE CO AREA DEVELOPMENT AGREEMENT FOR THE STATE OF 
WASHINGTON 

 
Notwithstanding anything to the contrary set forth in the Area Development Agreement, and in particular Section 5.1 
thereof, Franchisee shall pay the Initial Development Fee proportionally upon the opening of each unit franchise to 
Company when Company has fulfilled its initial obligations to Franchisee.  
 
In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 
19.100 RCW will prevail. 
 
RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the areas 
of termination and renewal of your franchise. There may also be court decisions which may supersede the franchise 
agreement in your relationship with the franchisor including the areas of termination and renewal of your franchise. 
 
In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will 
be either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or 
as determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not 
precluded by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection 
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington. 
 
A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise 
Investment Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement 
after the agreement is in effect and where the parties are represented by independent counsel. Provisions such as those 
which unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies 
under the Act such as a right to a jury trial, may not be enforceable. 
 
Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in 
effecting a transfer. 
 
Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an 
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, 
exceed $100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition 
covenant is void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless 
the independent contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per 
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained in the franchise 
agreement or elsewhere that conflict with these limitations are void and unenforceable in Washington. 
 
RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) soliciting or 
hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. 
As a result, any such provisions contained in the franchise agreement or elsewhere are void and unenforceable in 
Washington.  
 
No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the 
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable state 
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor, 
franchise seller, or other person acting on behalf of the franchisor.  This provision supersedes any other term of any 
document executed in connection with the franchise. 
 
Notwithstanding anything to the contrary set forth in the Area Development Agreement, and in particular Sections 
4.4.5 and 7.2.2(j) thereof, the signing of a general release does not apply to claims brought under the Washington 
Franchise Investment Protection Act, RCW Chapter 19.100, and the rules adopted thereunder.  
 
Section 7.3 of the Area Development Agreement is hereby amended to add the following sentence at the end: 
 

“Transfers require our express written consent, which we will not unreasonably withhold.” 
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Notwithstanding anything to the contrary set forth in the Area Development Agreement, and in particular Section 10.2 
thereof, franchisee shall not indemnify the franchisor, and all of its past, present, and future Owners, Affiliates, 
officers, directors, employees, attorneys and designees for the indemnified parties’ negligence, willful misconduct, 
strict liability and fraud. 
 
Sections 10.9 and 13.1 of the Area Development Agreement do not apply to Washington franchisees. 
 
 

[SIGNATURE PAGE FOLLOWS] 
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 The undersigned does hereby acknowledge receipt of this addendum. 
 
“Company” 
 
JBR Franchise Co, a Florida corporation 
 
 
By:        
Name:        
Its:        
Date of signing:     
 
 
 
 
 
 
 

“Franchisee” 
 
 
     , 
 
[   ] an individual 
[   ] a  general partnership; 
[   ] a  limited partnership; 
[   ] a  limited liability company; 
[   ] a  corporation; 
 
By:        
 
Name:        
Its:        
Date of signing:   
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Independent Auditor's Report

 
To the Board of Directors of
JBR Franchise Co:

Opinion

We have audited the accompanying financial statements of JBR Franchise Co (the "Company"), which comprise
the balance sheets  as of December 31, 2025, 2024 and 2023, and the related statements of operations,
stockholders'  deficit, and  cash flows for the years ended December 31, 2025  and 2024 and for the period from
March 13, 2023 (Inception) through December 31, 2023, and the related notes to the financial statements.
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of
JBR Franchise Co as of December 31, 2025, 2024 and 2023, and the results of its operations and its cash flows for
the years ended December 31, 2025  and 2024 and  for the period from March 13, 2023 (Inception) through
December 31, 2023, in accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

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

Emphasis of Matter

As discussed in Note 2 to the financial statements, the 2024 financial statements have been restated to correct a
misstatement. Our opinion is not modified with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are free
from material misstatement, whether due to fraud or error.
 
In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going
concern within one year after the date the financial statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee
that an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The
risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.
Misstatements are considered material if there is a substantial likelihood that, individually or in the aggregate, they
would influence the judgment made by a reasonable user based on the financial statements.
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In performing an audit in accordance with GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

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

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control-related matters that we identified
during the audit.

March 6, 2026



JBR Franchise Co
Balance Sheets
December 31, 2025, 2024 and 2023
 

The Notes to Financial Statements are an integral part of these statements.
3

2025 2024 2023

Assets    

Current assets    

Cash $ 4,403 $ 28,758 $ 25,949

Accounts receivable - 152,332 -

Due from stockholder - 195,563 200,458

Due from related party - advance 10,401 - -

Total current assets 14,804 376,653 226,407

       

Intangible assets 300,000 300,000 300,000

Total assets $ 314,804 $ 676,653 $ 526,407

       

Liabilities and Stockholders' Deficit    

Liabilities    

Current liabilities    

Accounts payable $ 54,923 $ 17,745 $ 4,165

Accrued expenses 122,659 63,957 11,588

Line of credit 5,460,744 3,334,186 984,776

Contract liabilities, current 372,193 1,553 -

Total current liabilities 6,010,519 3,417,441 1,000,529

       

Contract liabilities, net of current portion 823,822 338,546 -

Total liabilities 6,834,341 3,755,987 1,000,529

       

Stockholders' deficit    

Common stock, $0.00001 par value; 8,000,000

 shares authorized, issued and outstanding

80 80 80

Additional paid-in capital 299,948 299,948 299,948

Accumulated deficit (6,819,565) (3,379,362) (774,150)

Total stockholders' deficit (6,519,537) (3,079,334) (474,122)

Total liabilities and stockholders' deficit $ 314,804 $ 676,653 $ 526,407



JBR Franchise Co
Statements of Operations
Years Ended December 31, 2025 and 2024 and for the Period from March 13, 2023
(Inception) through December 31, 2023
 

The Notes to Financial Statements are an integral part of these statements.
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2025 2024 2023

Revenues    

Royalty fees $ 1,105,326 $ 246,972 $ -

Advertising fees 368,442 82,324 -

Area development fees 129,589 35,151 -

Franchise fees 45,104 4,750 -

Training fees 162,950 50,000 -

Total revenues 1,811,411 419,197 -

       

Operating expenses    

Advertising and marketing 881,658 110,462 13,557

Bank and merchant fees 95 95 2,777

Insurance 21,284 11,554 906

Office expenses 227,309 141,476 22,219

Professional fees 160,424 140,548 112,062

Salaries and wages 3,342,262 2,327,959 576,002

Employee benefits 93,539 31,924 -

Memberships and licenses 418 205 -

Travel and entertainment 142,854 41,776 14,691

Total operating expenses 4,869,843 2,805,999 742,214

       

Other expense    

Interest expense 381,771 218,410 31,936

Net loss $ (3,440,203) $ (2,605,212) $ (774,150)



JBR Franchise Co
Statements of Stockholders' Deficit
Years Ended December 31, 2025  and 2024 and for the Period from March 13, 2023
(Inception)  through December 31, 2023

The Notes to Financial Statements are an integral part of these statements.
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Common

Stock

Additional

Paid-In

Capital

Accumulated

Deficit

Total

Stockholders'

Deficit

         

Balance, March 13, 2023 (Inception) $ - $ - $ - $ -

Issuance of common stock 80 299,948 - 300,028

Net loss - - (774,150) (774,150)

Balance, December 31, 2023 80 299,948 (774,150) (474,122)

Net loss, as restated (Note 2) - - (2,605,212) (2,605,212)

Balance at December 31, 2024 80 299,948 (3,379,362) (3,079,334)

Net loss - - (3,440,203) (3,440,203)

Balance at December 31, 2025 $ 80 $ 299,948 $ (6,819,565) $ (6,519,537)



JBR Franchise Co
Statements of Cash Flows
Years Ended December 31, 2025 and 2024, and for the Period from March 13, 2023
(Inception)  through December 31, 2023
 

The Notes to Financial Statements are an integral part of these statements.
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2025 2024 2023

Operating activities

Net loss $ (3,440,203) $ (2,605,212) $ (774,150)

Adjustments to reconcile net loss to net cash

 used in operating activities

Line of credit interest included in principal balance 381,768 218,410 29,776

Change in operating assets

Accounts receivable 152,332 (152,332) -

Due from stockholder 195,563 4,895 (200,458)

Due from related party - advance  (10,401) - -

Change in operating liabilities

Accounts payable  37,178 13,580 4,165

Accrued expenses 58,702 52,369 11,588

Contract liabilities 855,916 340,099 -

Net cash used in operating activities (1,769,145) (2,128,191) (929,079)

       

Investing activities

Investments in intangible assets - - (300,000)

Net cash used in investing activities - - (300,000)

       

Financing activities

Issuance of common stock - - 300,028

Net borrowings on line of credit 1,744,790 2,131,000 955,000

Net cash provided by financing activities 1,744,790 2,131,000 1,255,028

       

Net change in cash (24,355) 2,809 25,949

       

Cash

Beginning of period 28,758 25,949 -

End of period $ 4,403 $ 28,758 $ 25,949

       

Supplemental disclosure of cash flow information

Cash paid for interest $ - $ - $ 2,160



JBR Franchise Co
Notes to Financial Statements
December 31, 2025, 2024 and 2023
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1. Business Operations

JBR Franchise Co (the “Company”) is a Florida corporation that was formed on March 13, 2023, whose planned
principal business is to offer franchises nationally for the operation of bagel restaurants. The Company’s activities
are subject to significant risks and uncertainties, including failing to sell additional franchises to fully operationalize
the Company.

2. Summary of Significant Accounting Policies

Significant accounting policies followed by the Company in the preparation of the accompanying financial
statements are summarized below.

a. Cash

The Company considers all short-term investments with an original maturity at date of purchase of three months
or less to be cash equivalents. There were no cash equivalents at December 31, 2025, 2024 and 2023.

b. Revenue Recognition

The Company’s revenue primarily consists of franchise fees and royalties based on a percentage of gross sales.
The Company’s franchise agreements typically require an upfront franchise fee paid upon execution of the
agreement with any remaining amount due upon opening of a store, a fee paid to renew the term of the
franchise right, and fees paid in the event the franchise agreement is transferred. Topic 606, Revenue from
Contracts with Customers, in the Accounting Standards Codification (“ASC 606”), provides that revenues are to
be recognized when control of promised goods or services are transferred to a customer in an amount that
reflects the consideration expected to be received for those goods or services. The Company’s ability to collect
revenue is affected by a variety of factors, including general economic conditions and each individual
franchisee’s financial capability.
 
Under ASC 606, the services provided in exchange for the upfront fees are highly interrelated with the franchise
right and are not individually distinct from the ongoing services provided to the franchisees. As a result, upfront
franchise fees are recognized as revenue as the Company satisfies the performance obligation over the
franchise term, which is generally 10 years. The services provided for the franchise fee generally include
assistance in site selection, guidance regarding inventory purchasing, store setup consulting, and employee
training. Included in franchise fee revenue is revenue from training, which is separately stated from the franchise
fee in the agreement and recognized once the training is performed. Contract liabilities represent franchise, ADA
fees and training fees received but not earned. The Company also sells franchises under Area Development
Agreements, whereby franchisees pay initial franchise and training fees, as well as franchise fees for
subsequent stores within a defined geographic area. The Company agrees to provide exclusive rights under
Area Development Agreements for franchisee development within that defined geographic area.
 
The Company also derives revenue from royalty fees and advertising fees on a daily basis, calculated as 6%
and 2%, respectively, of the franchisee's gross revenue as determined by the franchise sales in accordance with
the franchise agreement. Payment on royalty fees and advertising fees are completed via a merchant service.
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Revenue from performance obligations satisfied over time include area development fees and franchise fees.
Revenue from performance obligations satisfied at a point in time include royalty fees, advertising fees and
training fees. The following table disaggregates the Company’s revenue based on the timing of satisfaction of
performance obligations for the years ended December 31, 2025 and 2024:

2025 2024

     

Performance obligations satisfied over time $ 174,693 $ 39,901

Performance obligations satisfied at a point in time 1,636,718 379,296

$ 1,811,411 $ 419,197

c. Accounts Receivable

Accounts receivable represent royalty and advertising fees earned by the Company but not collected. In
addition, there are merchant account fees the Company paid for on behalf of franchise locations. Accounts
receivable are uncollateralized and recorded at net realizable value. The Company performs credit evaluations
of its customers based on past collection experience and considers existing and expected future economic
conditions to determine collectability of receivables. As of December 31, 2025, 2024 and 2023, management
determined that no allowance for uncollectable accounts is required.

d. Contract Liabilities

Contract liabilities consist of deferred franchise fees and area development fees. The Company recognizes
revenue from franchisees as the related performance obligations are satisfied. A contract liability is recorded
when the Company receives a payment in advance of the satisfaction of its performance obligations. Contract
liabilities that are expected to be recognized as revenues during the succeeding twelve-month period are
recorded in current liabilities as contract liabilities, current portion, and the remaining portion is recorded in long-
term liabilities as contract liabilities, net of current portion.

e. Concentration

The Company had cash balances at a financial institution, which throughout the periods may have exceeded the
federally insured limit of $250,000. Any loss incurred or a lack of access to such funds could have a significant
adverse impact on the Company’s financial condition, results of operations and cash flows.

f. Income Taxes

The Company recognizes deferred tax assets and liabilities for the future tax consequences attributable to
differences between the financial statement carrying amounts of assets and liabilities and their respective tax
basis.

Accounting principles generally accepted in the United States of America (“GAAP”) prescribe requirements for
recognition of income taxes in financial statements, and the amounts recognized are affected by income tax
positions taken by the Company in its tax returns. While management believes it has complied with the Internal
Revenue Code and the revenue code of various states, the sustainability of some income tax positions taken by
the Company in its tax returns may be uncertain. There are minimum thresholds of likelihood that uncertain tax
positions are required to meet before being recognized in the financial statements. Management does not
believe that the Company has any material uncertain tax positions at December 31, 2025, 2024 and 2023.

In the event interest and penalties were due relating to an unsustainable tax position, they would be treated as a
component of income tax expense.
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g. Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the period. Actual results could differ from those
estimates.

h. Intangible Assets

Intangible assets consist of intellectual property acquired from the Jeff’s Bagel Run brand and concepts and is
tested annually for impairment by first assessing the qualitative factors to determine whether the existence of
events or circumstances leads to a determination that is more likely than not the fair value is less than its
carrying amount. During the years ended December 31, 2025 and 2024 and for the period from March 13, 2023
(inception) through December 31, 2023, the Company recognized no impairment related to its intellectual
property.

i. Advertising and Marketing Costs

Advertising and marketing costs are charged to operations as incurred.  Advertising and marketing expenses
amounted to $881,658, $110,462 and $13,557 for the years ended December 31, 2025 and 2024 and for the
period from March 13, 2023 (Inception) through December 31, 2023, respectively.

j. Correction of Prior-Period Error

During 2025, the Company identified and corrected an error in the calculation of revenues related to area
development fees. As a result, revenue recognized in 2024 was understated and contract liabilities, current, was
overstated. The following table summarizes the impact of the adjustment for the year ended December 31,
2024:
 

As Previously

Reported

2024 Adjustment As Adjusted

Contract liabilities, current $ 30,767 $ (29,214) $ 1,553

Area development fees  $ 5,937 $ 29,214 $ 35,151

   Net loss $ (2,634,426) $ 29,214 $ (2,605,212)

   Total stockholders' deficit $ (3,108,548) $ 29,214 $ (3,079,334)

       

k. Reclassifications

Certain prior-period amounts in the statements of cash flows have been reclassified to conform to current-period
presentation. These reclassifications had no effect on previously reported net loss or total net cash used in
operating, investing, or financing activities.

l. Recent Accounting Pronouncements

In fiscal year 2025, the Company adopted Accounting Standards Update (“ASU”) 2025‐05, Financial

Instruments—Credit Losses, issued by the Financial Accounting Standards Board (“FASB”). The adoption of this
guidance did not have a material impact on the Company’s financial position, results of operations, cash flows,
or related disclosures.
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m. Subsequent Events

The Company‘s management evaluated events that occurred after December 31, 2025 through March 6, 2026,
the date when the  financial statements were available to be issued, and has determined that no subsequent
events occurred that require adjustment to or disclosure in the financial statements.

3. Related Party Transactions

Due from stockholder consists of informal, non-interest bearing advances, which are in the nature of trade
receivables, due on demand. At December 31, 2025, 2024  and 2023, due from stockholder amounted to $0,
$195,563 and $200,458, respectively.
 
Due from related party consists of an informal, non-interest bearing advance, which is in the nature of other
receivables, due on demand. At December 31, 2025, 2024 and 2023, due from related party amounted to $10,401,
$0 and $0, respectively.

The Company has access to a line of credit from a company affiliated with one of its stockholders (Note 4) that is
due on demand.

4. Line of Credit

On July 21, 2023, the Company received a revolving line of credit in the amount of $1,000,000 from JW Lending
LLC, a company affiliated with one of its stockholders. On January 26, 2024, the Company received an increase in
the line of credit from $1,000,000 to $1,500,000 and on February 4, 2025, the Company received an increase in the
line of credit from $1,500,000 to $5,000,000. All other terms and conditions of the line remained unchanged. The
line is due on demand and carries interest at the secured overnight finance rate plus 5% (8.87%, 9.53% and
10.38% as of December 31, 2025, 2024 and 2023, respectively). As of December 31, 2025, 2024 and 2023, the
outstanding balance owed by the Company was $5,460,744, $3,334,186  and $984,776, respectively, including
accrued interest of $629,956, $248,186 and $29,776, respectively.

5. Contract Liabilities

Contract liabilities consist of amounts received for executed franchise agreements to be recognized over the
remaining terms. Contract liabilities at December 31, 2025 and December 31, 2024 consist of the following:

2025 2024

     

Deferred revenue $ 1,196,015 $ 340,099

Less: Current portion (372,193) (1,553)

Contract liabilities, net of current portion $ 823,822 $ 338,546

6. Income Taxes

Deferred income tax assets and liabilities are recognized for future tax consequences attributable to temporary
differences between the financial statement carrying amount of existing assets and liabilities and their respective
tax bases. Deferred income tax assets and liabilities are measured using enacted statutory tax rates. The effect of
tax rate changes on deferred income taxes is recognized in the income tax provision in the period that includes the
enactment date.
 
Management evaluated the estimated realization of the Company's net deferred tax asset based on estimates of
future taxable income and losses. Based on this analysis, management determined to fully reserve the net deferred
tax asset as of December 31, 2025, 2024 and 2023, and recorded valuation allowances of $1,672,920, $733,647
and $196,209, respectively. The more significant components that result in deferred tax assets and liabilities are net
operating loss carryovers. Such deferred income tax assets and liabilities consist of the following as of December
31, 2025, 2024 and 2023:
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2025 2024 2023

       

Total deferred income tax asset $ 1,672,920 $ 733,647 $ 196,209

Less: Valuation allowance (1,672,920) (733,647) (196,209)

  - - -

Total deferred income tax liability - - -

  $ - $ - $ -

At December 31, 2025, the Company has approximately $6,077,000 in federal and state net operating loss
carryforwards available to offset future taxable income.

7. Operating Loss and Management's Plan

The Company had operating losses of $3,440,203, $2,605,212 and $774,150 for the years ended December 31,
2025 and 2024 and for the period from March 13, 2023 (inception) through December 31, 2023, respectively.

The Company's management and Board of Directors have reviewed the current financial position and results of
operations and have developed a plan to address the accumulated deficit of $6,819,565 created by the operating
losses. The Company is in process of increasing its revolving line of credit from $5,000,000 to $8,000,000. During
2025, the Company secured various area development agreements with franchisees in markets located in and out
of Florida that have committed to opening 124 stores by 2028. The Company is projecting 60 new franchise
locations to open in 2026, with an estimated total royalty revenue of approximately $3,980,000.

The Company’s ability to fund operations is dependent upon the success of management’s plans. The
accompanying financial statements do not include any adjustments that might be necessary related to recoverability
or classification of recorded assets or the amounts or classification of liabilities in the event management’s plans
are not successful.
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Acworth

Exhibit I
System Information

SYSTEM INFORMATION AS OF DECEMBER 31, 20242025

Franchised Locations

(678) 540-3568

(407) 703-2634

3485 Acworth Due West Rd., Acworth, GA
30101

(407) 939-4396

K10 Capital LLC; Valee
Desai

2107 E Semoran Blvd Suite C, Apopka, FL 32703

Store Phone

NCIL

MYCASANOVA LLC; 
Alex Casanova

CharlotteDow
ners Grove

1587 Future Way, Kissimmee, FL 34747

(704331)
766-8111214-9094

9941 Rea Rd., Charlotte, NC 28277, NC 
282771105 Ogden Ave, Downers Grove, IL 
60515

JBR CLTSchmear Tactics
LLC; Matt AllenJohn 
Dougherty

FL

Co6en Bagels LLC; Chris 
Cohen

SC

Lakewood 
Ranch

Bees Ferry

Store Address

(843) 737-0155

(941) 226-1211

1180 Bees Ferry Rd Unit 106, Johns Island, SC 
29455

Carolina Bagel Ventures 
LLC; Matthew Immerfall

14624 State Road 70 E, Lakewood Ranch, FL 
34202

SC

In The Bubble Bagels Co 
LLC; Chris Matras

Clements 
Ferry

FL

(843) 284-8101 1721 Clements Ferry Rd Suite 104, Charleston, SC 
29492

Owner/Contact Person

Carolina Bagel Ventures 
LLC; Matthew Immerfall

FL

Clermont

SC

Altamonte 
Springs

Mount 
Pleasant

State

(843) 936-2070

(321) 972-1151

1710 Shoremeade Rd, Mt Pleasant, SC 29464

(407) 554-1002

Carolina Bagel Ventures 
LLC; Matthew Immerfall

355 E Altamonte Dr #1700, Altamonte Springs, 
FL 32701

SC

JBR 8 LLC; Trevor 
Wetherill

Isle of Palms

16528 SR-50, Clermont, FL 34711

(843) 242-8343 1400 Palm Blvd, Isle of Palms, SC 29451 Carolina Bagel Ventures 
LLC; Matthew Immerfall

FL

Moresize Dough 
Clermont LLC; Shane 
Sizemore

TX

Lake Mary

West U

FL

(713) 257-8668

(321) 363-0207

3849 A Bellaire Blvd, Houston, TX 77025 Hess Venture 
Management Co; Brian 
Hess

4044 W Lake Mary Blvd #112, Lake Mary, FL 
32746

Store Name

TX

Bagel Boys Lake Mary 
LLC; Eddie Trujillo

Clear Lake

FL

(281) 786-1941 923 Bay Area Blvd, Houston, TX 77058

Celebration

Hess Venture 
Management Co; Brian 
Hess

GA

Apopka
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1337 Bagels LLC; Sedrick
Bruno-LeRouge

FL

Celebration

FL

College Park

Oviedo

Company and Affiliate Owned Locations

(407) 542-0816

(407) 930-0175

1351 Alafaya TrialTrail #1013, Oviedo, FL
32765

(407) 939-4396

1337 Bagels LLC; Sedrick
Bruno-LeRouge

4339 Edgewater Dr., Orlando, FL 32804

Store Phone

FL

1337 Bagels LLC; Sedrick
Bruno-LeRouge

Winter Park

1587 Future Way, Kissimmee, FL 34747

(321) 972-3041 1332 N. Orange Ave., Winter Park, FL 32789 1337 Bagels LLC; Sedrick
Bruno-LeRouge

FL

1337 Bagels LLC; Sedrick 
Bruno-LeRouge

FL

Kirkman

Boca Raton

Store Address

(561) 617-5354

(407) 317-4216

9774 Glades Rd Unit A-2, Boca Raton, FL 
33434

SF Bagel Ventures LLC; 
Enzo Potolicchio

5814 Conroy Rd., Orlando, FL 32835

FL

1337 Bagels LLC; Sedrick
Bruno-LeRouge

Coconut 
Creek

FL

(954) 531-0995 6970 N State Rd 7, Coconut Creek, FL 33073

Owner/Contact Person

SF Bagel Ventures LLC; 
Enzo Potolicchio

FL

Clermont

NC

Ocoee

Charlotte

State

(704) 766-8111

(407) 717-8689

9941 Rea Rd, Charlotte, NC 28277

(407) 554-1002

JBR CLT LLC; Matt Allen

2787 Old Winter Garden Rd, Ocoee, FL 34761

NC

Jeff’sJeff's Bagel Run LLC;
Danielle Perera

Wake Forest

16528 SR-50, Clermont, FL 34711

(919) 263-1948 12534 Capital Blvd., Wake Forest,  NC, 27587 JBR Raleigh LLC; Ryan
McEvoy

FL

1337 Bagels LLC; Sedrick 
Bruno-LeRouge

NC

O-Town West

Ayrsley

FL

(704) 909-0938

(407) 778-1566

2130-A Ayrsley Town Blvd, Charlotte, NC 
28273

JBR CLT LLC; Matt Allen

11012 Daryl Carter Pkwy, #130, Orlando, FL
32836

Store Name
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217-202-22433
21-939-4396

SF Bagel PartnersDrive 
& Timing, LLC

540-435-1338

JBR CLTDrive & 
Timing, LLC

6970 North State Rd. 7, Suite 1054285 
US-1

2130 Ayrsley Town Blvd., Suite A5621 
FL-100

Gorden & Son, LLC

CharlottePalm Coast

Coconut CreekSt 
Augustine

NCFlorida 954-614-09962
03-449-8779

FLFlorida

Store Address

JBR Raleigh 2Everyday 
Eats, LLC

305-409-47452
03-449-8779

115 S. Main Street, 2C5610 Bethelview 
Road

SFFresh Bagel
PartnersHoldings, LLC

RolesvilleCumming NCGeorgia

975 Airport Rd.Road SW, Suite Q

954-319-44036
78-984-7946

CG Bagel, LLC

TBD4058 Tampa Rd

JBR Partners 
NVEveryday Eats,
LLC

841 Cypress Parkway

9400 S. Eastern Ave.12460 Crabapple 
Road

List of Franchisees Who Have Signed a Franchise Agreement But Have Not Yet Opened
as of December 31, 20242025

Las VegasAlpharetta

Poinciana

NVGeorgia

Bonita 
SpringsOldsmar

808-354-21666
78-984-7946

Florida

Huntsville

Carolina Bagel 
VenturesYeast Mode,
LLC

321-939-4396

923 Folly RoadTBD

FLFlorida

CharlestonNapervill
e

SCIllinois

City

843-323-89743
31-214-9094

Bagelicious 1Moresize 
Dough, LLC

305-409-47459
54-549-7456

Carolina Bagel 
VenturesBlue Dopphin,
LLC

TBD

1400 Palm Blvd.11745 Allisonville Road

ALAlabama

Isle of PalmsFishers

DeltonaSouth 
Jacksonville

SCIndiana 843-323-89742
48-630-5714

FLFlorida

Blue Dopphin, LLC

407-756-31874
07-554-1002

9893 N Michigan Rd

RobertRob Shuffield

Carmel Indiana

304-844-2541

248-630-5714

SFFresh Bagel
PartnersHoldings, LLC

TBD3254 SW 35th Blvd

Bro Dough, LLC

12220 W. Sunrise Blvd.5417 US Hwy 19

TBD

State

St Louis

PlantationNew Port 
Richey

Missouri

BrandonGainesville

314-373-0099

FLFlorida

AGS RTP, Inc.

305-409-47459
54-549-7456

TBD

FLFlorida

Raleigh North Carolina 804-536-0627

SFFresh Bagel
PartnersHoldings, LLC

540-435-1338

Carolina Bagel 
VenturesPenny's Place,
LLC

1212 SW Gatlin Blvd.2325 Ulmerton 
Road

1180 Bees ferry Rd., Unit 1063544 
Oleander Dr

Rob Shuffield

Johns 
IslandWilmington

Port St. 
LucieClearwater

SC North Carolina 843-323-89749
19-353-5943

FLFlorida

Telephone
Number

Carolina Bagel 
VenturesPenny's Place,
LLC

305-409-47459
54-549-7456

1710 Shoremede Rd.1125 Center Point 
Drive

Rob Shuffield

Mount 
PleasantWilmington

SCNorth Carolina

3439 Wedgewood Lane

843-323-89749
19-353-5943

JBR69COSW Bagels
LLC

887 E Bloomingdale Ave

Mueller Management 
Group, LLC

TBD

7344 Nolensville Rd

Franchisee Name

Nolensville

TampaDaytona 
Beach

Tennessee

Brandon

615-354-3258

FLFlorida

The Villages

Hess Venture
Management Co

954-740-45708
63-558-0616

3849 A. Bellaire Blvd.6401 Woodway 
Drive

Florida

Houston TXTexas 954-612-78587
13-257-8668

Schmear TacticsCG 
Bagel, LLC

540-435-1338

Hess Venture
Management Co

1105 Ogden Ave8318 Champions Gate 
Blvd.

923 Bay Area Blvd.2702 Yale Street

Florida

Houston

Downers 
GroveChampionsgat
e

TXTexas 954-612-78587
13-257-8668

ILFlorida
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Store Address

JLW Bagels, LLC TBD

City

Weslaco Texas

State

979-422-6427

Franchisee Name

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

Telephone
Number
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STATE ADMINISTRATORS

Commissioner of Department of Financial 
Protection and Innovation 
320 West 4th Street, Suite 750 
Los Angeles, California 90013-2344 
(213) 576-7500 
(866) 275-2677 Toll Free 
Ask.DFPI@dfpi.ca.gov 

Hawaii Commissioner of Securities 
Department of Commerce & Consumer 
Affairs 
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813 
(808) 586-2722 

Chief 
Franchise Bureau 
Office of Attorney General 
500 South Second Street 
Springfield, Illinois 62701 
(217) 782-4465 

Franchise Section 
Indiana Securities Division 
302 West Washington Street  
Room E-111 
Indianapolis, Indiana 46204 
(317) 232-6681 

Office of the Attorney General 
Securities Division 
200 St. Paul Place 
Baltimore, Maryland 21202 
(410) 576-6360 

Michigan Dept. of Attorney General 
Franchise Section 
Physical: 525 W. Ottawa Street 
G. Mennen Williams Building, 1st Floor 
Lansing, Michigan 48913 

Mailing: PO Box 30213 
Lansing, MI 48909 
(517) 335-7622 

Commissioner of Commerce 
Minnesota Department of Commerce 
85 7th Place East, Suite 280 
Saint Paul, Minnesota 55101 
(651) 539-1600 

NYS Department of Law 
Investor Protection Bureau 
28 Liberty Street, 21st Floor 
New York, New York 10005 
(212) 416-8000 

Franchise Examiner 
North Dakota Securities Department 
600 East Boulevard Avenue 
State Capitol, Fifth Floor,  
Bismarck, North Dakota 58505-0510 
(701) 328-4712 

Director of the Rhode Island 
Department of Business Regulation 
1511 Pontiac Avenue 
Cranston, Rhode Island 02920 
(401) 462-9500 
 
Division of Insurance 
124 S. Euclid Avenue 2nd Floor 
Pierre, South Dakota 57501-3185 
(605) 773-3563 

State Corporation Commission 
Division of Securities and Retail 
Franchising 
1300 E. Main Street, Ninth Floor 
Richmond, Virginia 23219 
(804) 371-9051 

STATE REGULATORY AUTHORITY: 
Department of Financial Institutions 
Securities Division 
PO Box 41200 
Olympia, WA 98504-1200 
(360) 902-8760 
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Department of Financial Institutions 
Division of Securities 
Franchise 
4822 Madison Yards Way, North Tower 
Madison, Wisconsin 53705 
(608) 261-0448 
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AGENTS FOR SERVICE OF PROCESS 

Commissioner of the Department of 
Financial Protection and Innovation 
2102 Arena Blvd.  
Sacramento, CA 95834 

Hawaii Commissioner of Securities 
Business Registration Division 
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813 

Illinois Attorney General Office 
500 South Second Street 
Springfield, Illinois 62701 

Indiana Securities Division 
302 West Washington Street  
Room E-111 
Indianapolis, Indiana 46204 

Maryland Securities Commissioner 
200 Saint Paul Place 
Baltimore, Maryland 21202 

Michigan Department of Commerce 
Corporations and Securities Bureau 
Mailing: P.O. Box 30018 
Lansing, MI 48909 
Physical: 2407 N. Grand River Ave 
Lansing, MI 48906 
 

Commissioner of Commerce 
State of Minnesota 
Department of Commerce 
Registration Division 
85 7th Place East Suite 280 
Saint Paul, Minnesota 55101 

Secretary of State 
New York Department of State 
One Commerce Plaza 
99 Washington Avenue, 6th Floor 
Albany, New York 12231-0001 

North Dakota Securities Commissioner 
600 East Boulevard Avenue 
State Capitol, 5th Floor 
Bismarck, North Dakota 58505-0510 

Oregon 
Director of the Department of Consumer and 
Business Services 
350 Winter Street NE 
Salem, OR 97310 
(503) 378-4100 
 
Director of Business Regulation 
1511 Pontiac Avenue 
Cranston, Rhode Island 02920 

Director of the Division of Insurance 
Securities Regulation 
Department of Labor and Regulation 
124 South Euclid Avenue, 2nd Floor 
Pierre, South Dakota 57501 

Clerk, State Corporation Commission 
1300 East Main Street, First Floor 
Richmond, Virginia 23219 

Administrator of Securities 
Department of Financial Institutions 
150 Israel Rd. SW  
Tumwater, WA 98501  

Division of Securities 
4822 Madison Yards Way, North Tower 
Madison, Wisconsin 53705 
(608) 266-0448 

 

In all other states: 

Min Cho  
4190 Millenia Boulevard 
Orlando, Florida 32839 
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Form of Participation Agreement 

PARTICIPATION AGREEMENT 

This Participation Agreement is entered into as of the ____ day of _________, 20___, between the undersigned ("Customer"), as owner or 

operator of certain establishments (the "Customer Locations") and ___________, Inc. (the "Distributor ") on behalf of Sysco Corporation and certain 

of its operating subsidiaries and affiliated companies (collectively, "Sysco").  Sysco is approved to provide distribution services to Customer, as a 

franchisee of or member of a company providing procurement services through ___________________ or any of its affiliates (the "Master 

Organization") pursuant to that certain Master Services Agreement entered into between Sysco and the Master Organization (the "MSA").  All 

capitalized terms not otherwise defined in this Agreement will have the meanings ascribed to them under the MSA.  Customer and Sysco agree as 

follows: 

1. Binding Nature of the MSA/Term.  Customer acknowledges and agrees: (i) Sysco's distribution of Products to Customer Locations 

will be pursuant to the MSA between Sysco and Master Organization and (ii) to be bound by the terms of the MSA, as amended by time to time between 

Sysco and the Master Organization.  This Participation Agreement will end upon the termination of the MSA, unless this Participation Agreement is 

earlier terminated under the terms of the MSA. Sysco or Customer may terminate this Participation Agreement for a material breach by the other party 

with one hundred and eighty (180) days' prior written notice describing such failure, unless such failure is cured within such one hundred eighty (180)-

day period. Sysco may immediately terminate this Participation Agreement (1) for Customer's failure to pay any amounts due to Sysco or (2) if Sysco 

becomes aware of any circumstances that, in Sysco's judgment, materially impact Customer's ability to meet its financial obligations when due. 

2. Payment Terms.  Payment terms are established in the separate Credit Application executed and submitted by Customer to Sysco.  

If Customer fails to make payment when due, Sysco may immediately, upon written notice to Customer, condition future deliveries upon more stringent 

payment terms, including, without limitation, cash in advance, cash on delivery, guaranties to Sysco, and/or pledging of collateral, etc. 

3. Release.  Customer agrees that Sysco's ability to perform services for Customer under this Agreement is expressly contingent upon 

the Master Organization's approval for it to do so.  Accordingly, Customer hereby releases Sysco and each of its respective officers, employees, 

and directors from any and all losses, damages, or claims ("Claims") that Customer may have or suffer as a result of (i) Sysco's discontinuance 

of services, in whole or in part, to Customer as a result of notice or instructions from the Master Organization and (ii) Sysco's sharing of 

information with the Master Organization concerning purchases by Customer, Customer's accounts receivable with Sysco, and other similar 

matters relating to Sysco's relationship with Customer relating to the MSA.  Customer further releases Sysco from any Claims arising from 

Sysco's payment of allowances or other compensation to the Master Organization or its designee, based, in whole or in part, upon sales of 

Product to Customer.  Customer specifically consents to disclosure of the information described in clause (ii). 

4. Warranties.  Except as expressly provided in this Participation Agreement, SYSCO MAKES NO EXPRESS OR IMPLIED 

WARRANTIES OF ANY KIND, INCLUDING WITHOUT LIMITATION. In no event will either Sysco or Customer be liable FOR ANY SPECIAL, 

INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY SORT. 

5. Waiver of Jury Trial.  Customer affirmatively waives its right to jury trial with respect to any disputes, claims or controversies of 

any kind whatsoever under this Agreement or the MSA. 

Effective as of the date first above written. 

CUSTOMER 

________________________ 

 DISTRIBUTOR 

  SYSCO CENTRAL FLORIDA, INC. 

By:   By:  

Name:   Name:  

Title:   Title:  
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Minnesota May 21, 2025Pending

Illinois

New York

April 14, 2025Pending

July 23, 2025Pending

California

North Dakota April 14, 2025Pending

Indiana

June 13, 2025Pending

Rhode Island

April 4, 2025Pending

April 24, 2025Pending

State

South Dakota April 14, 2025Pending

Maryland

Virginia

May 21, 2025Pending

May 21, 2025Pending

Hawaii

Washington

Effective Date

Not RegisteredPending

Michigan

Not RegisteredPending

Wisconsin

October 6, 2024Pending

April 14, 2025Pending

State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure Document be
registered or filed with the state, or be exempt from registration:

California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document is filed,
registered or exempt from registration, as of the Effective Date stated below:

Other states may require registration, filing, or exemption of a franchise under other laws, such as
those that regulate the offer and sale of business opportunities or seller-assisted marketing plans.



RECEIPT

This Disclosure Document summarizes provisions of the Franchise Agreement and other information in plain
language.  Read this Disclosure Document and all agreements carefully.

If JBR offers you a franchise, it must provide this Disclosure Document to you 14 calendar days before you
sign a binding agreement, or make a payment to, the franchisor or an affiliate in connection with the proposed franchise
sale.

Several states, including New York, require that we give you this Disclosure Document at the earlier of the first
personal meeting or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

Several states, including Michigan and Oregon, require that we give you this Disclosure Document at least 10
business days before the execution of any binding franchise or other agreement or the payment of any consideration,
whichever comes first.

If JBR does not deliver this Disclosure Document on time or if it contains a false or misleading statement or a
material omission, a violation of federal and state law may have occurred and should be reported to The Federal Trade
Commission, Washington D.C. 20580 and the appropriate State Agency identified on Exhibit J.

The franchisor is: JBR Franchise Co. 4190 Millenia Boulevard, Orlando, Florida 32839

The name, principal business address and telephone number of each Franchise Seller offering the Franchise:

Todd Evans, 4190 Millenia Boulevard, Orlando, Florida 32839 (407) 213-1337

Issuance Date: April 1March 20, 20252026

We authorize the agents listed in Exhibit J to receive service of process for us.

I have received a Disclosure Document dated April 1March 20, 20252026. This Disclosure Document includes
the following Exhibits:

Exhibit A – Franchise Agreement
Exhibit B – Area Development Agreement
Exhibit C – General Release
Exhibit D – Guaranty
Exhibit E – Confidentiality Agreement
Exhibit F – Table of Contents of Manuals

Exhibit G – State Addenda
Exhibit H – Financial Statements
Exhibit I – System Information
Exhibit J – Agents for Service of Process and State
Administrators
Exhibit K – Participation Agreement
Exhibit L – Receipts

DATED: ____________________________________
SIGNED: ___________________________________                 ADDRESS: _________________________________
NAME: _____________________________________                PHONE: ___________________________________
E-MAIL: ____________________________________

Keep this copy for your records.   This disclosure document may be available in several formats including on paper,
on a CD, in pdf format or on our website: www.jeffsbagelrun.com

607179444.42
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	Exhibit J - Agents for Service of Process and State Administrators.pdf
	STATE ADMINISTRATORS
	AGENTS FOR SERVICE OF PROCESS
	Oregon
	Director of the Department of Consumer and Business Services
	350 Winter Street NE
	Salem, OR 97310
	(503) 378-4100

	Exhibit F - JBR Franchise Manual (04.30.2025).pdf
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	●​Chapter 2: Welcome to Jeff’s Bagel Run 
	Letter from Jeff’s Bagel Run Co-Founders 
	History of Jeff’s Bagel Run 
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	Jeffrey Perera 
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	Think vertical: 
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	3. Prohibition on Cream Cheese Sales 
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	Exhibit D - Guaranty - JBR - Exhibit to FDD(609122257.1).pdf
	1. Guaranty of Obligations.
	1.1 Guarantor unconditionally, absolutely and irrevocably guarantees the full and prompt payment and performance when due, of all obligations of Franchisee to Franchisor and its affiliates, however created, arising or evidenced, whether direct or indi...
	1.2 In the event of any default by Franchisee in making payment of, or default by Franchisee in performance of, any of the Obligations, Guarantor agrees on demand by Franchisor to pay and perform all of the Obligations as are then or thereafter become...

	2. Continuing Nature Of Guaranty And Obligations.  This Continuing Guaranty shall be continuing and shall not be discharged, impaired or affected by:  (1) the insolvency of Franchisee or the payment in full of all of the Obligations at any time or fro...
	3. Permitted Actions Of Franchisor.  Franchisor may from time to time, in its sole discretion and without notice to Guarantor, take any or all of the following actions: (1) retain or obtain the primary or secondary obligation of any obligor or obligor...
	4. Specific Waivers.
	4.1 Without limiting the generality of any other provision of this Continuing Guaranty, Guarantor expressly waives: (i) notice of the acceptance by Franchisor of this Continuing Guaranty; (ii) notice of the existence, creation, payment, nonpayment, pe...
	4.2 Guarantor waives all rights and defenses arising out of an election of remedies by Franchisor.
	4.3 Guarantor further waives all rights to revoke this Continuing Guaranty at any time, and all rights to revoke any agreement executed by Guarantor at any time to secure the payment and performance of Guarantor’s obligations under this Continuing Gua...

	5. Subordination; Subrogation.  Guarantor subordinates any and all indebtedness of Franchisee to Guarantor to the full and prompt payment and performance of all of the Obligations.  Franchisor shall be entitled to receive payment of all Obligations pr...
	6. Non-Competition, Trade Secrets, Interference with Employment Relations; etc..  Sections 12.1 (Non-Competition), 12.2 (Trade Secrets), 12.4 (Interference With Employment Relations), and 12.5 (Effect of Applicable Law) of the FA, are incorporated int...
	7. Assignment Of Franchisor’s Rights.  Franchisor may, from time to time, without notice to Guarantor, assign or transfer any or all of the Obligations or any interest therein and, notwithstanding any assignment(s) or transfer(s), the Obligations shal...
	8. Indulgences Not Waivers.  No delay in the exercise of any right or remedy shall operate as a waiver of the such right or remedy, and no single or partial exercise by Franchisor of any right or remedy shall preclude other or further exercise of such...
	9. Financial Condition Of Franchisee.  Guarantor represents and warrants that it is fully aware of the financial condition of Franchisee, and Guarantor delivers this Continuing Guaranty based solely upon its own independent investigation of Franchisee...
	10. Representation and Warranty.  Guarantor represents and warrants to Franchisor that this Continuing Guaranty has been duly executed and delivered by Guarantor and constitutes a legal, valid and binding obligation of Guarantor, enforceable against G...
	11. Binding Upon Successors; Death Of Guarantor; Joint And Several.
	11.1 This Continuing Guaranty shall inure to the benefit of Franchisor and its successors and assigns.
	11.2 All references herein to Franchisee shall be deemed to include its successors and permitted assigns, and all references herein to Guarantor shall be deemed to include Guarantor and Guarantor’s successors and permitted assigns and, upon the death ...
	11.3 If there shall be more than one Guarantor (or more than one person or entity comprises Guarantor) under this Continuing Guaranty, all of the Guarantor’s obligations and the other obligations, representations, warranties, covenants and other agree...
	11.4 In addition and notwithstanding anything to the contrary contained in this Continuing Guaranty or in any other document, instrument or agreement between or among any of Franchisor, Franchisee, Guarantor or any third party, the obligations of Guar...

	12. Governing Law.  This Continuing Guaranty shall be governed by and construed in accordance with the laws of the State of Florida.  Wherever possible each provision of this Continuing Guaranty shall be interpreted as to be effective and valid under ...
	13. ADVICE OF COUNSEL.  GUARANTOR ACKNOWLEDGES THAT GUARANTOR HAS EITHER OBTAINED THE ADVICE OF COUNSEL OR HAS HAD THE OPPORTUNITY TO OBTAIN SUCH ADVICE IN CONNECTION WITH THE TERMS AND PROVISIONS OF THIS CONTINUING GUARANTY.
	14. Entire Agreement.  This Continuing Guaranty contains the complete understanding of the parties hereto with respect to the subject matter herein.  Guarantor acknowledges that Guarantor is not relying upon any statements or representations of Franch...

	Exhibit C - General Release Template.pdf
	1. Definitions. As used in this Release Agreement, the following capitalized terms have the meanings ascribed to them.
	1.1 “Claims” means all actual and alleged claims, demands, Losses, charges, covenants, responsibilities, warranties, obligations, oral and written agreements, debts, violations, suits, counterclaims, cross claims, third party claims, accounts, liabili...
	1.2 “Franchisor Released Parties” means Franchisor and each of its Constituents.
	1.3 “Constituents” means past, present and future affiliates, parents, subsidiaries, divisions, partners, owners, shareholders, members, trustees, receivers, executors, representatives, administrators, and the respective officers, directors, agents, m...
	1.4 “Excluded Matters” means [(i)] Franchisor’s continuing contractual obligations which arise or continue under and pursuant to the Transaction Document[s] on and after the date of this Release Agreement[; and (ii) if this Release Agreement is entere...
	1.5 “Losses” means all damages, liabilities, accounts, suits, awards, judgments, payments, diminutions in value and other losses, costs and expenses, however suffered or characterized, including interest, costs and expenses of investigating and prosec...

	2. General Release.  Releasor for itself and its Constituents, hereby releases and forever discharges the Franchisor Released Parties from any and all Claims, whether known or unknown, based upon anything that has occurred or existed, or failed to occ...
	3. Waiver of California Civil Code Section 1542.
	3.1 Releasor, for itself and its Constituents, acknowledges that it is familiar with Section 1542 of the California Civil Code, which reads as follows:

	A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SET...
	3.2 With respect to those Claims being released pursuant to Section 2, Releasor, for itself and its Constituents, acknowledges that it is releasing unknown claims and waives all rights it has or may have under California Civil Code Section 1542 or any...
	3.3 Releasor acknowledges that this general release extends to claims which Releasor does not know or suspect to exist in favor of Releasor at the time of executing this Release Agreement, which if known by Releasor may have materially affected its de...

	4. Representations and Warranties.  Releasor represents and warrants to Franchisor that, in entering into this Release Agreement, it  (i) is doing so freely and voluntarily upon the advice of counsel and business advisor of its own choosing (or declin...
	5. Covenants Not to Sue.  Releasor irrevocably covenants to refrain and cause each of its Constituents to refrain from asserting any Claim, or commencing, initiating or causing to be commenced, any proceeding of any kind against any Franchisor Release...
	6. Indemnity. Without in any way limiting any of the rights and remedies otherwise available to any Franchisor Released Party, Releasor shall defend, indemnify and hold harmless each Franchisor Released Party from and against all Claims whether or not...
	7. Miscellaneous.
	7.1 This Release Agreement cannot be modified, altered or otherwise amended except by an agreement in writing signed by all of the parties hereto.
	7.2 This Release Agreement, together with the agreements referenced in this Release Agreement, constitute the entire understanding between and among the parties with respect to the subject matter of this Release Agreement.  This Release Agreement supe...
	7.3 This Release Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of which together shall constitute one and the same instrument.
	7.4 This Release Agreement shall be binding upon and inure to the benefit of the parties to this Release Agreement and their respective successors and permitted assigns.
	7.5 All terms used in any one number or gender shall extend to mean and include any other number and gender as the facts, context, or sense of this Release Agreement may require.  Neither this Release Agreement nor any uncertainty or ambiguity in this...
	7.6 Any provision of this Release Agreement which is prohibited, unenforceable or not authorized in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition, unenforceability or non-authorization without invali...
	7.7 Each of the parties acknowledges that it had the right and opportunity to seek independent legal counsel of its own choosing in connection with the execution of this Release Agreement, and each of the parties represents that it has either done so ...
	7.8 This Release Agreement shall be governed by and construed in accordance with the laws of the State of Florida.
	7.9 This Release Agreement does not apply to claims brought under the Franchise Investment Protection Act, RCW 19.100, and the rules adopted thereunder.



