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HELPING FAMILIES SAY %%'

The JUST BETWEEN FRIENDS FRANCHISE SYSTEM, INC. (“JUST BETWEEN FRIENDS” or
“JBF”) offers franchisees an opportunity to host children’s and maternity resale events where families get to
say “yes!” as they shop and sell. Shoppers are happy to save 50-90% off retail prices as they provide for their
growing kids, and consignors turn outgrown items into cash.

The total investment necessary to begin operations of a Just Between Friends franchise ranges
from $66566567.365 to $9%454599,615. This includes $30,115 to $32,690 that must be paid by you to us.
The total investment necessary to begin operations under a two- to six-unit Multi-Unit Development
Agreement (including the initial investment for the first unit) is $88,265 to $194.115. This includes
$50,015 to $122.190 that must be paid to the franchisor.

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

You may wish to receive your disclosure document by electronic means or by paper, whichever is most
convenient to you. To discuss receipt of this document in another format, contact JBF at jbffsc@jbfsale.com.

The terms of your franchise agreement will govern your relationship with us. Do not rely on this
disclosure document alone to understand your rights and obligations. Read the franchise agreement and all
related agreements carefully. Show these agreements and this disclosure document to your advisor like a
lawyer or an accountant before you sign any agreements with us.

Buying a franchise is a complex investment. The information in this disclosure document can help you
make up your mind. More information on franchising, such as, “4 Consumer’s Guide to Buying a Franchise,”
which can help you understand how to use this disclosure document, is available from the Federal Trade
Commission. You may contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at www.ftc.gov for additional
information. Call your state agency or visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agency listed in Exhibit D to this
Disclosure Document about these laws.

Issuance date: April 20202510, 2026



How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

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

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

Exhibit BC to this FDD includes financial
statements. Review these statements
carefully.

Is the franchise system stable, growing,
or shrinking?

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

Will my business be the only Just
Between Friends business in my area?

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

Does the franchisor have a troubled
legal history?

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

What’s it like to be a Just Between
Friends franchisee?

ExchibitExhibits G and H to this FDD
Listslist current and former franchisees.
You can contact them to ask about their
experiences.

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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 Pennsylvania. 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
Pennsylvania than in your own state.

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

3. Sales Performance Required. You must maintain minimum sales
performance levels. Your inability to maintain these levels may result in
loss of any territorial rights you are granted, termination of your franchise,
and loss of your investment.

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

5. Turnover rate. During the last 3 years, 2321 outlets were terminated, not
renewed, reacquired, or ceased operations for other reasons. This
franchise could be a higher risk investment than a franchise in a system
with a lower turnover rate._

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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MICHIGAN DISCLOSURE NOTICE

The state of Michigan prohibits certain unfair provisions that are sometimes in franchise
documents. If any of the following provisions are in these franchise documents, the
provisions are void and cannot be enforced against you.

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

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

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

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

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

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

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

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

(i1) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.

(iii) The unwillingness of the proposed transferee to agree in writing to comply with all lawful
obligations.
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(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the franchisor
or to cure any default in the franchise agreement existing at the time of the proposed transfer.

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

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

The fact that there is a notice of this offering on file with the attorney general does not
constitute approval, recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to:

Department of the Attorney General
Consumer Protection Division, Franchise Unit
525 Ottawa Street

G. Mennen Williams Building, 6™ Floor
Lansing, Michigan 48909

(517)373-7117
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Item 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS,
AND AFFILIATES

The words "JUST BETWEEN FRIENDS," “JBF,” "we," "our" and "us" refer to JUST
BETWEEN FRIENDS FRANCHISE SYSTEM, INC., the Franchisor, a Pennsylvania corporation.
"You" and “Franchisee” means the entity which buys this JBF Franchise. If you are a corporation,
partnership or limited liability company or if the franchise agreement is assigned to a corporation,
partnership or limited liability company, your owners will have to guarantee and be bound by the
obligations of the franchise agreement and other agreements, as further described in this disclosure
document.

JBF is a Pennsylvania corporation that was formed on August 26, 2003 in Oklahoma for the
purpose of franchising JBF’s concept, began offering franchises in August 2003, and converted to a
Pennsylvania corporation in April 2023. JBF’s principal place of business is 78 Grandview Blvd.
Reading, PA 19609. We do not do business under any other name. JBF has no predecessors and no
affiliates. We do not engage in or offer franchises in any business other than the offer of franchises which
host in-person children’s and maternity clothing, toys and baby equipment, consignment sales events
within a community seasonally. We have not operated a business of the type being franchised.

JBF has developed and owns a unique system for the consignment sale of gently-used maternity
and children’s clothing, toys and other items for growing families, including other products and services
occasionally. The franchise, offered by us, will host seasonal, temporary, in-person consignment sales
events where participants ("consignors" or "sellers") make sixty to seventy percent (60 - 70%) (generally)
off the sale of their items. Consignors choose what to sell, then price and prepare their items according to
provided guidelines. They bring their merchandise to the venue for the Franchisee to sell. Consignors can
choose to donate unsold items to local, family-serving charities after the in-person sale ends. Within
fourteen (14) days, consignors receive payment for their percentage on all sold items. JBF is in business
to offer franchises for people who would like to own and host a temporary sales event of this type as a
service to their local community.

If you sign a Multi-Unit Development Agreement (attached as Exhibit B to this disclosure

document), you will develop multiple Just Between Friends Consignment Sales Businesses, on an agreed-
upon schedule. You will sign a Franchise Agreement in the form attached to this disclosure document for

the first unit at the same time as the Multi-Unit Development Agreement. For each future unit franchise,

we will require you to sign our then-current form of franchise agreement, which may be different from the

form of franchise agreement included in this disclosure document.

The market for businesses offering consignment of used maternity and children’s clothing, toys
and other items is well developed. JBF’s direct competitors are those whose sole business is to hold a
consignment sales event for the sale of children’s and maternity clothing, toys and baby equipment within
the same territory of a franchise seasonally. Children’s consignment and resale stores which have
storefronts are indirect competition. Franchisees might also face indirect competition from online sales
conducted by JBF and third parties.

There are no regulations specific to the operation of a JBF franchise, but you must comply with
all local, state and federal employment, tax and safety laws, including but not limited to state and local
laws regarding crib, bedding, and/or car seat sales. You must also comply with all general laws such as
labor and employment laws, including the Fair Labor Standards Act. In addition, some jurisdictions have
passed laws that require businesses to pay their employees a higher minimum wage than what is required
under federal law.
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JBF’s registered agent for service of process in Pennsylvania is Tracy Panase, and JBF’s
registered office is JBF’s principal executive office at 78 Grandview Blvd., Reading PA 19609. JBF’s
agents for service of process in other states in which JBF has franchised is listed in Exhibit E to this
Disclosure Document. JBF has no parents.

JBF has not conducted business in any line of business other than the offer and sale of franchises
of the type offered by this Disclosure Document.

Item 2. BUSINESS EXPERIENCE

C-Level Leadership

Tracy Panase is the owner and Chief Executive Officer (CEO) of JBF and has served in that
position since December 29, 2022. From July 2022 to December 29, 2022, Tracy served as JBF’s Vice
President of Marketing. From January 2009 to December 2022, Tracy was also the President of Buds
Too, Inc. which owned and operated multiple franchises of JBF in southeastern Pennsylvania, growing
her franchise units to occupy the #1 and #2 spots in the company. During her 14 year tenure as a JBF
franchisee, Tracy has served JBF in numerous positions, including as a member of the Franchise
Advisory Council (FAC), Conference Planning Committee (CPC), and most recently, Vice President of
Marketing.

Allison Stephens is the Chief Operations Officer of JBF and serves on the Executive Leadership
Team. Allison has held this position since December 29, 2022 and previously served as JBF’s Vice
President of Operations from June 1, 2021 to December 29, 2022. From June 2019 to May 2021, Allison
served as the National Brand Fund Marketing Manager for JBF. Allison also serves as the President of
Tacoma JBF, LLC, which owns and operates a Just Between Friends franchise in Tacoma, Washington.
Allison has held this position since 2008. Before joining the JBF Franchise Support Center in an official
capacity, Allison held many volunteer leadership positions with the Franchise Advisory Council,
Conference Planning Committee and other task forces. Before joining JBF, Allison held various roles in
higher education leadership at Universities, most recently at Pacific Lutheran University in Tacoma, WA
from July 2004 to May 2019.

Executive Leadership Team

Robert Petre serves as Fractional Vice President of Finance for JBF and serves on the Executive
Leadership Team—a role in which he acts as the Financial Consultant to JBF as a part of an agreement
JBF has with Standpoint Accounting, LLC (“Standpoint”), an accounting firm in Broken Arrow,
Oklahoma, and has served in this capacity since April 1, 2020. Robert is the managing member of
Standpoint and has served in that capacity since November, 2019. Robert also serves as the CFO of
Macintosh Corporation, a mechanical contracting company in Tulsa, Oklahoma and has served in that
position since April, 2015.

Greg Cory currently serves as and has served since January 2025 as the Fractional Vice
President of Technology for JBF and serves on the Executive Leadership Team. Greg also serves as the
President of CTO Nation in Atlanta Georgia, a company through which he provides and has provided
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since 2014 fractional chief technology officer services for many brands in the franchise industry. Greg
also currently serves as the Chief Product Officer of QmodoAl in Atlanta, Georgia and has served in that
capacity since 2022. Prior to joining JBF, Greg served as the Chief Product Officer for PRGX Global in
Atlanta, Georgia from 2018 to 2022.

Lendsy Stephens is the Vice President of Operations andsince January 2025 and serves on the
Executrve Leadershlp Team. Prev10usly, Lendsy served as New Owner Launch Manager for JBF;serving-
aeh : : s his adine from January 2023 to

h&sevent. Pr10r to that, she served as a Success Coach for JBF frorn July 2021 to Decernber 2022. Lendsy

co-owns and operates a Just Between Friends franchise in Central Texoma, Texas and has done so since
November 2019. Prior to joining JBF, Lendsy owned multiple local businesses as well as a national

transcription company.

Kelly Struble serves as the Fractional Vice President of Marketing for JBF and is a member of
the Executive Leadership Team. In this role, she operates as an independent contractor based in
Wilmington, North Carolina, a position she has held since March 2024. Prior to joining JBF, she was the
Fractional VP of Marketing and Creative Director at Premium Service Brands, a multi-brand franchisor
with a portfolio of nine companies, from September 2022 to June 2024. She has also provided fractional
marketing leadership for Floor Coverings International and Freedom Lawns. In addition to her franchise
marketing experience, she is a partner and CEO of Tama Tea, a North Carolina-based beverage company,
a role she has held since 2015.

Core JBF Team Members

Kezia Verasammy serves as JBF’s Franchise Development Director and has served in this
position since February 2025. Kezia also serves as VP Franchise Development for Season 2 Consign and
has served in that position since August 2024 in Vancouver, British Columbia. Kezia also currently
serves as the VP of Franchise Development for Foxy Box Laser & Wax Bars and has served in that
position since March 2019 in Vancouver, British Columbia.

Lori Lalli serves as JBF’s Resale Coordinator and has served in that position since May 2024.
From February 2018 to May 2024, Lori served as a franchise recruiter for JBF.

Charla Thayer serves as JBF’s New Owner Launch Manager and New Owner Launch Coach,
serving all New Franchise Owners throughout their initial onboarding, training, and coaching leading up
to and during their first sales events. Charla has served in this role since November 2025. Previously, she
served as the New Owner Launch Assistant from November 2024 through October 2025. Charla owns
and operates a Just Between Friends franchise in Lynnwood, Washington, and has done so since January
2016.

Nicole Day is the Product Safety Specialist for JBF-and-alse-serves-asa-SueecessCoach. She has
served JBF since July 2021. Nicole co-owns and operates a Just Between Friends franchise in Sioux Falls,
South Dakota and has done so since December; 2016.

Ted Manley has served as JBF's Director of Franchisee Profitability and Growth since
December 2021, a role in which he works directly with JBF Franchisees analyzing their current financials
and key sales event data. From October 2020 to December 2021 Ted was JBF's Financial Growth
Manager. Ted has been a lifelong national retail executive for such Brands as: The Clothes Mentor Brand
of NTY Franchise Company, women's resale clothing, from June 2013 to March 2020. From October
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2011 to June 2013, Ted was the COO of Linders 50 Garden Center locations in Minnesota. From January
2001 to October 2011, Ted was President of the W. Madison Group, developing retail and franchising
concepts. From June 1994 to December 2001, Ted was President of Once Upon A Child used products
franchise stores and EVP of the parent company Grow Biz International, selling used products through 5
National Franchise Brands.

Item 3. LITIGATION

Non-JBE Liticati

— e dinelenethoeLellenine No litigation which-did-netinvelve B orrelateis required to

this item. Neither JBF nor any person or entity listed in Item 2 of the FDD 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 USCA Section 78a et seq., suspending or expelling these
persons from membership in any such association or exchange. Other than these actions, no litigation is
required to be disclosed in this Item.

Item 4. BANKRUPTCY

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

Item S. INITIAL FEES
12
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Initial Franchise Fee

If you purchase one (1) franchise unit, you must pay JBF an initial franchise fee of twenty-four
thousand nine hundred dollars ($24,900) payable in cash when you sign the Franchise Agreement.

Discounts to Initial Franchise Fee

If you are an existing franchisee in good standing, acquiring an additional franchise unit to
become a multi-unit franchise owner, your initial franchise fee will be reduced by five thousand dollars
($5,000).

We are a member of the VetFran program. If you are a veteran of the United States Armed
Services or a spouse of a veteran of the United States Armed Services, your Initial Franchise Fee will be

discounted by ten percent (10%).

New Franchise Technology License & Set-Up Fee

If you are a new franchise location as opposed to a transferee (buyer in a resale from an existing
franchisee) or renewing existing franchisee, before hosting your first JBF Sales Event, you will also pay
JBF a one thousand five hundred dollar ($1,500) New Franchise Technology License & Set-Up Fee for
each location.

Technology Fees

Also, all locations pay Technology Fees in the amount of two thousand four hundred sixty dollars
($2,460) annually per location, which fees are currently billed twice-annually ($1,230 each bill).
Franchisees can currently elect to pay the technology fees in full twice-annually or can elect monthly
installments in the amount of one hundred eighty-five dollars ($215) per month per location. The first
technology fee is billed monthly upon signing the Franchise Agreement until the next twice-annual
billing. Typically, a new franchisee will not incur more than six (6) monthly installments prior to the first
JBF Sales Event. As of the issuance date of this disclosure document, JBF is offering the following
Technology Fee discounts to multi-unit franchise owners: The primary location pays full price; second
location receives a ten percent (10%) discount; third location receives a fifteen percent (15%) discount,
and fourth location receives a twenty percent (20%) discount. Generally, between one (1) and six (6)
monthly technology fees will be due before you host your first JBF Sales Event. The Technology Fee is
subject to change upon thirty (30) days’ notice.

Jump-Start Guide

All new franchise owners_(including transferees buying an existing franchise) must also pay for a
Jump Start Guide to provide guidance and support for three (3) days during your first JBF Sales Event.
All Jump Start Guides are existing, experienced JBF Franchisees. You must pay the Jump Start Guide fee
which ranges from three thousand dollars ($3,000) to four thousand dollars ($4,000), depending on the
Guide’s travel expenses. Franchisees may choose to pay an additional fee to add additional days of
support. (See Note 6 to Item 7).

Conference

Attendance at JBF’s Annual Conference is mandatory if a conference is held. Conference
Registration Fees may change annually depending on the conference venue and are estimated at less than

13
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$1,000 for one attendee. Conference Registration Fees do not include attendee travel and lodging costs.

Conference Registration Fees are paid in advance and billed in two installments if the Conference_
Registration Fee is greater than $500. Depending on the time of year you execute your franchise
agreement, you may pay $500 to $1,000 before your first JBF Sales Event.

Multi-Unit Development

If we determine in our discretion to enter into a Multi-Unit Development Agreement (“MUDA”)
with you for multiple new Just Between Friends Consignment Sales Businesses, you will sign our MUDA
in the form attached to this FDD as Exhibit D and must pay to us a nonrefundable development fee at the
time of signing your MUDA equal to the sum of the initial franchise fees for each unit under the

development agreement set forth below. Your franchise fees will be reduced for each additional franchise
after the first franchise. Your franchise fees will be reduced for each additional franchise after the first
franchise. For unit 2, the initial franchise fee is reduced to $19,900. For units 3 and above, the initial
franchise fee is reduced to $17.400. You will pay the Development Fee (representative of all franchise
fees) upon signing the MUDA. We credit the portion of the Development Fee attributed to each

respective franchise against the initial franchise fee that is due as that franchise agreement is signed until
the aggregate amount of such credits equals the Development Fee. We will fully earn the Development
Fee when vyou pay it, and you must pay us the Development Fee in one lump sum, which is non-
refundable. You will pay the New Franchise Technology License & Set-Up Fee for each unit to be

developed under a MUDA at the time the franchise agreement for such unit is executed.

All of these fees are not refundable, except as expressly set forth herein. If you have conducted
and completed diligent venue research in the first six weeks following execution of the Franchise
Agreement, and you and we agree that no viable venue to host your Consignment Sales Events exists in
the territory, JBF may, in its discretion, re-assign the territory or terminate the Franchise Agreement and
refund seventy-five percent of the initial franchise fee.

In some states, as a condition of registration in those states, JBF has agreed to defer the payment
of the initial franchise fee until you have successfully completed the pre-opening training material
requirements. The initial Franchise fees may not be uniformly imposed. In addition, JBF grants a
reduction in the initial fees per franchise location for multi-location franchisees with an existing track

record of hostlng successful JBF Sales Events l—H—ﬁSGﬁJ—y%ﬂi%@%‘l—J—B-F—éSG@Hﬂ%ed—eﬂ%fPaﬂeh}S%fe%e—
3 —JBF’s affiliate units do not pay these

1n1t1a1 fees.

The fees referred to above may not be uniformly imposed. The fees may vary for existing
franchisees, depending on the terms and conditions of their agreements. JBF reserves the right to reduce
or waive any fee for any reason in its business judgment.

Item 6. OTHER FEES
Name of Fee Amount Due Date Remarks
Royalty' 3% of Gross Sales?, | Within 18 The current royalty for all sales is the
subject to annual days after greater of 3% of actual Gross Sales, with
minimums, subject | each semi- Franchisees paying minimum royalties
to increase up to 5% | annual sale / | of $5,250 per year for years 1 and 2 and
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with minimum royalties of $10,500 for year 3
adjustments | and subsequent years.”? The applicable
due at the royalty percentage may be increased up
end of each | to a total royalty percentage of 5% (see
Sale Season | note below).

Consignment Sales | $500 -$3,000 per If JBF In the event that JBF makes a group

Inventory sale (based on gross | requires purchase of specific inventory for resale
sales of previous specific at JBF Sales Events, JBF may require
JBF Sales Event), inventory, franchisees to purchase a minimum
plus additional prior to each | order of such inventory based on the
voluntary purchases | JBF Sales gross sales of the franchisee’s previous

Event JBF Sales Event. JBF may require the
following minimum purchases: (a) $500
if the gross sales of the Franchisee’s
previous JBF Sales Event were under
$100,000; (b) $2,000 if the gross sales of
the Franchisee’s previous JBF Sales
Event were between $100,001 and
$249,999, and (c) $3,000 if the gross
sales of the Franchisee’s previous JBF
Sales Event were $250,000 or over.

National Marketing | Currently 1% of within 18 JBF has a National Marketing Brand

Brand Fund * Gross Sales, which | days after Fund and reserves the right to cancel or
may be increased up | each semi- terminate the fund in the event that JBF
to 3%; annual sale determines, in its sole discretion, that the

fund is not in the best interests of the
system. JBF currently has an annual cap
on Marketing Brand Fund Contributions
in the amount of $3,500 per franchise
location per year.

Local Advertising >$3,000 or 3% of Twice a You are required to spend no less than
Gross Sales from year; Before | the greater of $3,000 or three percent
the prior JBF Sales | each JBF (3%) of the gross receipts from the prior
Event Sales Event | sale for advertising each consignment

(January — sale you hold.

June and

(July —

December)

Technology Feet $2,460/year Semi- Subject to change by 30 days prior
($215 per month if | annually written notice, provided that the
paid in monthly ($1,230 Technology fee will not increase more
installments) January & than 15% per year. JBF also reserves

July) the right to charge a commercially
reasonable fee per ticket sold and per
item tagged through the JBF System
Technology, not to exceed $5 per
ticket/tagged item.

Technology Update | Amounts will vary | Within 15 Franchisee agrees to pay JBF the pro-

Assessment and fees are days after rata costs incurred by JBF in acquisition
collected when invoice or modification of JBF System
incurred (not Technology, including without
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Return to FDD TOC




typically every
year); Estimated to

average
approximately $500

- $1,500 per year

limitation project management and

system architecture labor costs. New

Franchisees of a new franchise territory

would not pay any Technology Update

Assessment payments during the first

year of the franchise, as such first year

update assessment payments would be

satisfied by the New Technology

License & Set-Up Fee.

JBF Conference
Registration Fee

Currently estimated
at less than $1,000
per year

Payable in
advance in
two
installments
of $500 each

Attendance at JBF’s Annual Conference
is mandatory if a conference is held.
Conference _ Registration Fees may
change annually depending on the
conference venue and are estimated at
less than $1,000 for one attendee.
Conference Registration Fees are paid in
advance and billed in two installments if
the Conference Registration Fee is
greater than $500. Late registration may

require an additional fee. The
Conference Registration Fee does not
include travel or lodging costs.

Products or Services
Ordered

The purchase or
lease price plus
shipping costs (if
any), as may be
periodically
provided to you, of
any products or
services you
purchase or lease
from us or our
affiliates.

At the time
you place an
order

Your cost to purchase or lease products
or services from us or our affiliates will
be provided to you in the Brand
Standards / Operations Manual and may
be periodically updated from time to
time by providing notice to you.

Transfer/Resale

$7,500

On transfer

All Transfers/Resales require JBF’s
prior consent. We will waive this fee if
the Franchise is transferred to an entity
which you own and control. Transfers
are subject to conditions similar to
renewals, except that the fee for a
transfer is $7,500. In cases where more
than one individual has an interest in a
franchise, and the interest of one
individual is transferred to one of the
other individuals with an existing
interest in the franchise and who has
already completed the initial training,
the transfer/resale fee is reduced to
$750.00. See Section 9.3

Renewal

$3,000

At the
execution of
the renewal

See Section 6

Return to FDD TOC
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agreement

Late Fee $75 Whenever Payable only if sums are not paid when
payments due. See Section 5.17
owed to JBF
are not paid
when due
Quality Assurance The cost as billed At the time If we retain a third party inspector,
Costs and Expenses | by the vendor, of inspection | quality assurance firm, or mystery

which may vary

shopper to inspect your franchised
business to ensure you are complying
with our System Standards, you will
reimburse us for the costs and expenses
of the inspection.

Insufficient Funds

$50

At the time a

Payable only if a payment to JBF is

Fee payment to returned or an ACH withdrawal is not
JBF is processed due to insufficient funds.
returned for
insufficient
funds

Interest 1.5% per month Compounds | Payable only if sums are not paid when
monthly and | due. See Section 5.20
continues to
accrue until
paid

Audit Expenses® Cost of audit and Upon receipt | Payable if the audit is caused by

inspection plus any | of invoice Franchisee’s failure to provide required
reasonable reporting or if there is a 1% or more
accounting and discrepancy in amount of Gross Sales
legal expenses reported to JBF.

Technology-Fee Ll B Subject—to—chanse —by—30—days—prior

B S than— Sl o—perren— R o panames
ek the—eioht—to—ehorse o comprepeinll
ptsennble—focm e telreluold nndp e
Rem—tepred—thraneh—the 2 S
Technology—not—to—exceed—$5—per
L5 . . e
I ! el SayS . . ) f
. ’ . . )
call E Lismitati &Y — & |
R e spethdpei e el o Tladoge
—S$1-500-peryear Assessment—pavments—during —the first
sezoieithefanehiseassnehen
e e e SR e R S e e e
sedbibod—le—the Lo leehnolose.
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Additional Training | $700 per day, plus As used The initial training is provided to you for

— Training after expenses up to 2 owners at no additional charge if

your initial it is obtained during your initial

scheduled training scheduled training. If you require
additional training, you agree to pay
JBF’s fee plus all costs and expenses of
such training. We may require
additional training as a condition of
curing any non-payment default, and
you agree to pay JBF’s fee plus all costs
and expenses of such additional training.
We may also offer or require additional
training programs to all franchisees, and
if a training program is mandatory, you
must attend and may be required to pay
a reasonable fee for the program.

Additional Training | $2,000 per As used The initial training for up to 2 owners is

— Additional additional owner included in the initial franchise fee if it

Owners’ above 2 is obtained together during your initial

scheduled training. Additional owners
must pay a fee of $2,000 per owner to
attend the Initial training.

Credit card Will vary: 2% - 4% | As Incurred | Paid to JBF in the event any amount

processing charges of amount charged owed to JBF is paid via credit card.

Costs and attorneys’ | Will vary Asincurred | Paid to JBF in any action to collect

fees unpaid royalties or other fees or

payments owed to us.

Insurance All premiums, costs | Asincurred | If you fail or refuse to obtain and
and expenses we maintain the insurance we require, we
incur, plus a may obtain such insurance for you, and
reasonable fee for you shall reimburse JBF for all
JBF’s time premiums, costs and expenses we incur

in obtaining and maintaining the
insurance, plus a reasonable fee for
JBF’s time incurred in obtaining such
insurance. You are prohibited from
hosting a JBF Sales Event without first
obtaining the insurance we require.

Indemnification Will vary under As incurred | You must indemnify, defend and hold
circumstances JBF harmless and reimburse JBF for any

damages arising out of the operation of
your JBF business.

Missed Sale The greater of the As incurred | A royalty equal to the greater of (1) the

Royalty* amount of the Royalties payable for the previous Sale
royalties for the Season, or (2) the amount of $3,125 if
previous Sale during the first 24 months of operations
Season or $3,125 if or $5,750 if occurring after 24 months of
during the first 24 operations.
months of
operations or
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$5,750 if occurring
after 24 months of
operations
Non-compliance Up to $500 per As incurred | We may charge you a non-compliance
Charge violation charge for any violation by you of any
term or condition of the Franchise
Agreement.
Damages A Missed Sale Upon the In the event that the Franchise
Royalty for each date of Agreement is wrongfully terminated by
JBF Sales Event termination | you or terminated by JBF with cause (as
which should occur described in the Franchise Agreement),
during the period both parties agree that it would be
beginning on the impractical and extremely difficult to
termination date ascertain the amount of actual damages
and continuing for caused by the termination of this
the lesser of twenty- Agreement. Therefore, in the event of
four (24) months or such a termination, in addition to paying
the expiration date all amounts owed as of the date of
of the Franchise termination, you shall pay wus, as
Agreement term. liquidated damages, a Missed Sale
Royalty (as defined in the Franchise
Agreement) for each JBF Sales Event
which should occur for the period
beginning on the termination date and
continuing for the lesser of twenty-four
(24) months or the expiration of the
Franchise Agreement term.

'Franchisee agrees to pay JBF a Royalty promptly following the end of each JBF Sales Event and
within thirty (30) days of receipt of any other Gross Sales. JBF currently requires this fee to be
electronically submitted through its financial module, payable via ACH and reserves the right to change
the method of payment by providing written notice to Franchisee. The current applicable royalty as of
the date of this Agreement is the greater of three percent (3%) of Gross Sales or the applicable minimum
royalty. To allow for multiple Sales Events during a Sale Season, adjustments for minimum royalties are
assessed and due at the end of each Sale Season. The applicable Royalty percentage may be increased up
to a total amount of five percent (5%) by JBF providing written notice to Franchisee as follows: JBF will
provide Franchisee with at least sixty (60) days’ written notice of any royalty increase and will not
increase the applicable royalty percentage more than one half percent (1/2%) in any Sale Season (Spring
Sale Season: January — June; Fall Sale Season: July — December), and will not increase the royalty
percentage more than one percent (1%) during any calendar year from the applicable percentage in the
previous calendar year up to five percent (5%) total. Minimum royalties are $5,250 per year for years 1
and 2 and $10,500 per year for years 3 and thereafter. R '

mn e ed—rinimEm a C10 nd

- B

operation)—The applicable minimum royalty is determined by the number of years of operation of the
franchise location, not the number of years in which a particular franchisee has operated the location. _
Provided, however, if a transfer location has not generated $200,000 of Gross Sales per year within the
two years prior to the time of transfer, the transferee will pay minimum rovalties of $5,250 for the first
two vears following the transfer.

*Gross Sales” means all revenue from sales conducted at, from or through the JBF Consignment
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Sales Business and/or any JBF Sales Event (whether or not in compliance with this Agreement), whether
from cash, check, credit and debit card, digital currency, barter exchange, trade credit, or other credit
transactions, but (1) excluding all federal, state, or municipal sales, use, or service taxes collected from
customers and paid to the appropriate taxing authority; and (2) reduced by the amount of any documented
refunds, credits and discounts the JBF Consignment Sales Business in good faith gives to customers and
your employees. Sales of items consigned by you at a JBF Sales Event or otherwise using the JBF brand
are included in the definition of “Gross Sales.” “Gross Sales” also includes sales Franchisee makes of
products at tradeshows, marketing events and any other location using the JBF marks and/or selling
children’s and/or maternity items. While the right to make sales online is restricted, “Gross Sales” also
includes any online sales. “Gross sales” also includes all insurance proceeds you receive for loss of
business due to a casualty or similar event at the JBF Consignment Sales Business. You agree that every
item sold on consignment at a JBF Sales Event or at a tradeshow or online shall be priced, marked,
inventoried, accounted for and sold utilizing the System and the computer programs required by the
Franchisor, and you agree not to “pick and choose” which items are to be included in and accounted for
by the System. Royalties from Gross Sales from any source other than a JBF Sales Event are due within
thirty (30) days of receipt.

*JBF has a National Marketing Brand Fund, and franchisees currently will contribute one percent
(1%) of their Gross Sales and may be required to contribute up to three percent (3%) of Gross Sales upon
written notice. Marketing Brand Fund fees for any Gross Sales received other than at a JBF Sales Event
are payable, together with Royalties, within thirty (30) days of receipt.

JBF reserves the right to place a cap or limits on the dollar amount of Marketing Brand Fund
contributions. Currently, JBF has instituted a cap of three thousand five hundred dollars ($3,500) per year
per franchise location. Under the current cap payment plan, if a franchisee exceeded three hundred fifty
thousand dollars ($350,000) in sales during the prior year and anticipates paying a capped fee during the
current year, the franchisee will have an option to either pay one percent (1%) of Gross Sales for the
Spring JBF Sales Event and the balance of the capped amount for the Fall JBF Sales Event or may choose
to split the estimated capped fees in half by paying one thousand seven hundred fifty dollars ($1,750)
after the Spring JBF Sales Event and one thousand seven hundred fifty dollars ($1,750) after the Fall JBF
Sales Event. JBF intends to review the caps annually and may, once annually, affirm, increase, or
decrease the caps. JBF does not anticipate any annual cap increase which would exceed ten percent
(10%) of the then-current capped amount. Marketing Brand Fund contributions may vary among
franchisees based on their franchise agreements. In addition to the Marketing Brand Fund Contributions,
you must also spend at least three percent (3%) of your gross sales from the previous sale in advertising
for the next sale.

In the event that an advertising cooperative is established in a geographic area encompassing your
territory, JBF may require you to participate in the advertising cooperative. However, neither JBF nor
any outlet owned by JBF located in an area with an advertising cooperative would have a vote in any
advertising cooperative decisions or the amount of any fees imposed by the cooperative. Any JBF outlet
in the area would be obligated to participate in cooperative advertising with respect to any JBF Sales
Events hosted by such Franchisor owned unit.

*To date, JBF has had no franchisee pay JBF audit costs, inspection costs or supplier approval
costs. No franchisee has requested to purchase any amount from a supplier that is not approved by us.
We estimate the audit, inspection and supplier approval costs to be between zero dollars ($0) and one
thousand dollars ($1,000).

‘Technology Fee includes one (1) license per franchise for the JBF System Technology and two
(2) email addresses per franchise. If Franchisee requests additional licenses/seats to the JBF System
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Technology, JBF will provide the additional licenses/seats provided that the individual having access to
the license log-in has executed a confidentiality agreement, and JBF reserves the right to charge a
reasonable fee for such additional licenses/seats. Additional email addresses are, as of the date of this
document, ten dollars ($10) per month. The technology and included software tools may change from
time to time (e.g. website, customer tagging software, point of sale system, accounting software, customer
service and surveying tools, database management, training module, JBF intranet, email marketing,
marketing design, and other system technology tools). The technology fee can either be paid in twice-
annual installments of one thousand two hundred thirty dollars each ($1,230) or in monthly installments
of two hundred fifteen ($215) dollars. Installments for the Technology Fee are billed monthly upon
signing the Franchise Agreement. Typically, a new franchisee will not incur more than 6 monthly
installments prior to the first JBF Sales Event. As of the issuance date of this disclosure document, JBF is
offering the following discounts to multi-unit franchise owners: The primary location pays full price;
second location receives a ten percent (10%) discount; third location receives a fifteen percent (15%)
discount, and fourth location receives a twenty percent (20%) discount. JBF reserves the right to change
or eliminate discounts offered. In addition, JBF does not currently charge but reserves the right to charge
a commercially reasonable fee per ticket sold (no charge for free tickets issued) and per item tagged
through the JBF System Technology. The Technology Fees are subject to change with thirty (30) days
written notice.

If you desire training in addition to the initial training included in your Initial Franchise Fee for
up to two (2) owners, you may request additional training. This additional training will be provided at a
cost of seven hundred dollars ($700) per day per trainer, plus reimbursement of expenses. The cost of a
trainer to attend your JBF Sales Event, is included in the Jump Start Guide Fee (See Item 7 notes and Item
11 description).

SAll Franchisees are required to host a JBF Sales Event each Sale Season: Spring Sale Season
(January — June) and Fall Sale Season (July — December). It is a breach of the Franchise Agreement to
fail to hold the required sales, except that if for any emergency reason, in the sole discretion of JBF,
including health, child-birth, government prohibition, Act of God, or other extraordinary circumstance,
Franchisee is not able to hold a JBF Sales Event during any one (1) Sale Season, Franchisee agrees to
give JBF notice of the emergency and pay JBF a Missed Sale Royalty equal to the Royalties payable for
the previous Sale Season or the amount of $3,125 if during the first 24 months of operations or $5,750 if
occurring after 24 months of operations, whichever is greater. If the expiration of the franchise term is
February 15" — June 30™ of any fiscal year, the franchisee will be expected to host a Spring JBF Sales
Event prior to the expiration of the term or pay a Missed Sale Royalty. If the expiration of the franchise
term is August 15" — December 31 of any fiscal year, the franchisee will be expected to hold a Fall JBF
Sales Event prior to the expiration of the term or pay a Missed Sale Royalty. If Franchisee is paying a
Missed Sale Royalty for an excused missed sale but is conducting online or curb-side pick-up sales during
the same sale season (Fall: July — December; Spring: January - June), royalties paid for sales on such
online or curb-side pick-up sales during the same Sale Season will apply toward any Missed Sale Royalty.

The fees referred to above may not be uniformly imposed. The fees may vary for existing
franchisees, depending on the terms and conditions of their agreements.

reserves the right to reduce or waive any fee for any reason in its business judgment. All fees
above are not refundable.

Item 7. ESTIMATED INITIAL INVESTMENT

Your Estimated Initial Investment

21

Return to FDD TOC




Name of Expenditures | Approx. Amount Method of When Due To Whom Payment Is
Payment Made
Initial Franchise Fee' $24,900 Cash or ACH Execution of Franchise JBF
Agreement
Initial Equipment? $10,000- As you arrange Varies with supplier Persons or entities
$20,600500 from supplier other than JBF
Initial Inventory® $5,000 As Arranged Before first JBF Sales Event Persons or entities
for each location other than JBF
Storage* $0 - $375 As Arranged Varies with Supplier Persons or entities
other than JBF
Pre-Opening Labor’® $700 -$1,000 As Arranged Prior to JBF Sales Event Persons or entities
other than JBF
Jump Start Guide® $3,000 - Cash or ACH At least 60 days prior to JBF JBF
$4,000 Sales Event
Estimated Travel and $1,800 — As Arranged Prior to Onsite Apprenticeship | Persons or entities
Living Expenses during | $2,800 training other than JBF
Onsite Apprenticeship’
New Franchise $1,500 Cash or ACH Execution of Franchise JBF
Technology License & Agreement
Set-Up Fee®
JBF Conference $500 - $1,000 Cash or ACH Billed Twice Annually JBF
Registration Fee’
Venue Lease" $2,500 - $10,000 | As Arranged As required by landlord Landlord
Business Registration $800 - $1,000 As Arranged Before Opening Government
and tax permits
Insurance"! $500 - $1,000 As Arranged Per policy Insurance Company
Advertising $5,000 - $8,000 As Arranged At or before JBF Sales Event Persons or entities
other than JBF
Technology Fee'™ $215 - $1,290 Cash or ACH $2,460 per year per location JBF
($1,230 twice billed twice annually
annually; $215
per month)
$6—$469700 - As Arranged Before holding the first JBF Third Party Vendor
CourseBookkeepert $2.000 Sales Event
Additional Funds- $10,250 - As required As required Persons or entities
Initial Period $15,250 other than JBF
from signing franchise
agreement through first
sale (Not more than 300
days)-t
Fotat“Total $66:665—
$97:545$67.365
- $99.615

'See Section 5.6. Due to state regulations, in Maryand-and-some statestlineis, JBF has agreed
to defer the payment of the initial franchise fee and other payments due to JBF until after the new
franchisees in those states have successfully completed the initial training- (see State Specific Addenda
Exhibit F). If you are an existing franchisee in good standing acquiring an additional franchise unit to
become a multi-unit owner, your initial franchise fee will be reduced by five thousand dollars ($5,000).
If you have conducted and completed diligent venue research in the first six weeks following execution of
the Franchise Agreement, and you and we agree that no viable venue to host your Consignment Sales
Events exists in the territory, JBF may, in its discretion, re-assign the territory or terminate the Franchise

Agreement and refund seventy-five percent of the initial franchise fee.
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*See Sections 5.11 and 5.12. The equipment required for operating a JBF Franchise is listed in
the Operations Manual, and includes, but is not limited to, tables, racks, office equipment, JBF System
Technology, computers, printers, scanners, credit card machines, and Microsoft Word, Excel, and
accounting software. The costs for recommended equipment will depend upon whether you purchase or
lease, whether you acquire new or used equipment, & any financing terms you employ. We do not supply
any of the hard equipment at this time, but we do supply the JBF System Technology. One (1)
license/log-in to the JBF System Technology is included with your payment of the Technology Fee. If
Franchisee requests additional licenses/seats to the JBF System Technology, JBF will provide the
additional licenses/seats but reserves the right to charge a reasonable fee for such additional
licenses/seats.

*Initial Inventory includes children’s and maternity items purchased for resale at the first JBF
Sales Event. Prior to your initial event, you must purehasepay five thousand dollars ($5,000) to purchase
inventory for resale (You should have significantly more than $5,000 in value of inventory when your
purchases are ticketed for resale:). You will need to replenish the inventory for each JBF Sales Event.
Your ongoing costs for inventory replenishment may vary.

‘The estimates provided herein are based on storage fees of one hundred twenty-five dollars
($125) per month for three (3) months of storage prior to the first JBF Sales Event. The low estimate of
zero assumes that you have a garage or other storage available in your home location.

*Pre-Opening Labor represents the estimated cost for having individuals assist you in preparing
your initial inventory for sale at your first JBF Sales Event.

fJump Start Guide. All new franchise owners must also pay for a Jump Start Guide to provide
guidance and support for three (3) days during your first JBF Sales Event. All Jump Start Guides are
existing, experienced JBF Franchisees. You must pay the Jump Start Guide fee which ranges from three
thousand dollars ($3,000) to four thousand dollars ($4,000), depending on the Guide’s travel expenses.
Franchisees may choose to pay an additional fee to add additional days of support.

"See Section 5.15. You must make arrangements and pay the expenses for any persons attending
the training program, including transportation, lodging, meals and wages. The amount expended will
depend, in part, on the distance you must travel, the type of accommodation you choose and on your own
personal desires and choices. JBF’s estimates contemplate Onsite Apprenticeship Training for one (1)
owner over six to seven (6-7) days and does not include any wages during this time. The estimate
includes an estimated one thousand dollars ($1,000) for hotel; an estimated two hundred to four hundred
dollars ($200-$400) for meals; and an estimated seven hundred to nine hundred dollars ($700-$900) for
travel. If you are an existing franchisee acquiring an additional franchise unit, you may only need to
attend the training program once or have a reduced training schedule. If you request special support
services, (a franchise owner at your JBF Sales Event) you must pay an hourly fee and reimburse
expenses. The estimates assume that you are obtaining initial training for one (1) or two (2) owners
during your scheduled initial training session and are not incurring additional training fees. See Section
4.1 and Item 11.

¥The New Technology License & Set-Up Fee is paid by new Franchisees of a new franchise
territory (as opposed to transfers/resales or renewals) at the time of Execution of the Franchise
Agreement. In the event that a Technology Update Assessment would be payable during the first year of
the franchise, the New Technology License & Set-Up Fee will be deemed to satisfy such obligations, and
no Technology Update Assessment payments will be due by Franchisee during the first year of the
Franchise.
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’Attendance at JBF’s Annual Conference is mandatory if a conference is held. Conference_
Registration Fees may change annually depending on the conference venue and are estimated at less than
$1,000 for one attendee. Conference Registration Fees are paid in advance and billed in two installments
if the Conference Registration Fee is greater than $500._Conference Registration Fees are due and owing
regardless of your attendance. Depending on the time of year you execute your franchise agreement, you
may pay $500 to $1,000 before your first JBF Sales Event. Additional Conference Registration Fees may
be due if you register for conference late. The Conference Registration Fee does not include travel or
lodging costs for any attendee.

"“Daily rentals for starting sales venues vary significantly. Most initial franchisees lease four to
five (4-5) days in a venue with a minimum of 10,000 square feet. Franchisees must do venue research
and complete a venue research form as a part of initial training and before opening. Franchisee should
ensure that a variety of venue sizes are available in the territory to accommodate Sale growth. JBF
currently recommends that your initial venue have a minimum of 10,000 square feet and that you also
have 20,000 square feet and 30,000 or more square feet options.

"See Section 5.4420 which sets forth minimum levels of insurance. The costs of this coverage
varies. JBF may negotiate group rates for franchisees through an approved supplier. Franchisees are not
required to participate in the group plan or purchase insurance through an approved supplier.

“Technology Fee includes one (1) license per franchise for the JBF System Technology and two
(2) email addresses per franchise. If Franchisee requests additional licenses/seats to the JBF System
Technology, JBF will provide the additional licenses/seats provided that the individual having access to
the license log-in has executed a confidentiality agreement, and JBF reserves the right to charge a
reasonable fee for such additional licenses/seats. Additional email addresses are, as of the date of this
document, ten dollars ($10) per month. The technology and included software tools may change from
time to time (e.g. website, customer tagging software, point of sale system, accounting software, customer
service and surveying tools, database management, training module, JBF intranet, email marketing,
marketing design, and other system technology tools). The Technology Fee is billed twice-annually
(January, July). Upon signing the Franchise Agreement, Franchisee will pay the two hundred fifteen
dollar ($215) monthly installments until the next twice-annual billing. As of the issuance date of this
disclosure document, JBF is offering the following discounts to multi-unit franchise owners: The primary
location pays full price; second location receives a ten percent (10%) discount; third location receives a
fifteen percent (15%) discount, and fourth location receives a twenty percent (20%) discount. JBF
reserves the right to change or eliminate discounts offered. In addition, JBF does not currently charge but
reserves the right to charge a commercially reasonable fee per ticket sold (no charge for free tickets
issued) and per item tagged through the JBF System Technology. The Technology fees are subject to
change with thirty (30) days written notice. If a franchisee needs additional license log-ins to the System
Technology or additional emails, franchisee may be required to pay additional fees.

“The BYou must use a bookkeeper approved by JBF. A list of approved bookkeepers will be

provided to you in the Operations Manual, and you are permitted to submit a bookkeeper to JBF for
approval (See Item 8).

“The estimate provided by JBF for additional funds is based on information reported to JBF by its
franchisees and on JBF and its Affiliate’s industry experience and is an estimate for additional funds
through the first sale (approximately three (3) months). Franchisees are responsible for advertising in
advance of each semi-annual JBF Sales Event and for expenses incurred in hosting these JBF Sales
Events. Such costs include, but are not limited to, office supplies, rack rentals or rack assembly, security,
table rentals, drape, contract labor, food and beverage and other miscellaneous expenses incurred at the
discretion of the franchisee. This estimate for additional funds includes the minimum royalties due for
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the first year of operations ($5,250).

“LIn compiling this chart, we relied on our and our Affiliate’s industry knowledge and
experience. These figures are estimates only, and we cannot guarantee that you will not have additional
expenses in starting the franchised JBF Consignment Sales Business. None of the estimated expenditures
listed in the table which are payable to JBF are refundable except as expressly stated. Payments made to
others may or may not be refundable, depending upon what arrangements the franchisee makes with those

persons. We do not offer financing for any of the above expenditures.

YOUR ESTIMATED INITIAL INVESTMENT - MULTI UNIT DEVELOPMENT AGREEMENT

Type of expenditure Amount Dl When due To.whom payment
E—— payment - is to be made
First franchise (see table . . .
above) $67.365 - $99.615 | Varies Varies Various
Additional Development . L
fees (inclusive of initial $19.900 - $89,500 | Sheckorwire | Upon signing | ;¢
- transfer the MUDA
franchise fees)! EE— E—
Business planning and $1,000 - $5,000 | Check Asincurred | wendorsand
miscellaneous expenses E— _ |/ —_— suppliers
This is the total
estimated initial
investment to enter
Total $88.,265 - $194,115 ‘110 a MUDA for the
right to own a total of
2 - 6 locations.

1This estimate assumes you sign a Multi-Unit Development Agreement for two to six franchises.
The franchise fee for your first unit is counted in the “Estimated Initial Investment — Franchise
Agreement” table. Your initial franchise fees are reduced to $19.900 for the second franchise
location and to $17.400 for the third location and each additional franchise. You will pay a
development fee equivalent to all franchise fees upon signing the MUDA.

Item 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND
SERVICES

The consistency of the Just Between Friends brand and of the products and services it offers to
consumers is an essential component of the franchise system. Accordingly, you must purchase all items
bearing the Marks and all supplies, products, software, services, tools, computers, furniture, fixtures, and
equipment (together “goods and services”) used in the development and operation of the franchised
business from Us, from an approved supplier, or pursuant to our specifications set forth in the
Confidential Operations Manual (“Operations Manual”), as it may be changed from time to time.

We have developed and may develop from time-to-time various standards and specifications for
various goods and services, including standards and specifications for appearance, quality, performance,
and functionality. These standards and specifications are based on our founders’ and officers’ experience
in operating a business of the type we are franchising and on research and testing in various franchise
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locations. We may communicate our standards and specifications directly to suppliers who wish to
supply you with goods or services pursuant to our specifications. We communicate our standards and
specifications to you during training, before you conduct your grand opening advertising, during jump
start assistance, during periodic visits to your franchise location, through periodic conferences, trainings,
and other communications, and through the Operations Manual (including periodic bulletins). We will
periodically issue new standards and specifications (if any) and new approved suppliers (if any) through
written notices.

We have and will continue to periodically approve specifications, suppliers and/or distributors for
the goods and services used in the development and/or operation of the franchised business, which may
include us or our affiliates, that meet our standards and requirements, including standards and
requirements relating to product quality, prices, consistency, reliability, financial capability, labor
relations and customer relations. We may approve a single distributor, vendor, or other supplier
(collectively “supplier”), for any goods or services and may approve a supplier only as to certain goods or
services. We may concentrate purchases with one or more suppliers to obtain lower prices or better
advertising support or services for any group of Just Between Friends businesses franchised or operated
by us. You acknowledge that we and/or our affiliates may derive revenue from the products and services
offered to you.

Specific Obligations

The following are our current specific obligations for purchases and leases:

A. Real Estate.
You will conduct each of your JBF Sales Events from a temporary venue that meets our
specifications located inside your territory. You are not required to obtain our approval if you change
your venue inside your territory.

B. Insurance.
You must purchase and maintain in effect policies of insurance throughout the Term of the
Franchise Agreement. You must ensure that you accurately describe all activities at your Sales Events

and that your insurance provides coverage for those activities (e.g. if your sales event will have extra

activities such as a bounce house or food and beverages, you must ensure that your policy covers these

extra activities). You may, but are not required to, participate in group insurance, if established, through
an approved supplier. JBF also reserves the right to require, and may at any time require, you to procure
a bond in such amount as may be determined from time to time by JBF and subject to such terms and
conditions as JBF may specify from time to time, to cover franchisee’s JBF Sales Events. You will be
required to provide JBF with a copy of your insurance policies and any required bond. You are
prohibited from hosting a JBF Sales Event without first obtaining the insurance we require. JBF has the
right to increase policy limits or minimum liability protection or require different or additional kinds of
insurance and all policies of insurance must name JBF and any other party designated by JBF as
additional insureds. The current insurance requirements and bonding requirements are described below:

(1) workmen’s compensation insurance for all employees, as required by state law;

(2) comprehensive general liability insurance covering all JBF Consignment Sale Business
assets, personnel, and activities on an occurrence basis with a combined single limit for bodily injury,
death or property damage of not less than One Million Dollars ($1,000,000), or Three Million Dollars
($3,000,000) in aggregate claims per yearsand (Franchisees should note that typical CGL policies do not
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cover consignor inventory);

(3) any other insurance required by the property owner or leasing company of the venue where
your JBF Sales Events are held—; and

(4) additional insurance as your Sales Events grow

C. Point-of-sale software and hardware, and related software and hardware.

You must purchase (or lease) the point-of-sale software and hardware, and related software and
hardware, that we specify. See Item 11 for more details. Your Computer System, Merchant services
(credit card processing) and digital marketing services must be compatible with the JBF System
Technology. We require that your computer equipment and software is compatible with the JBF System
Technology and that your computer system has adequate privacy and security measures in place, in
conjunction with your credit card payment processor, to prevent the theft or disclosure of customer
information and JBF confidential information. We also require that franchisees purchase or lease
nationally recognized brands of products that do not adversely affect the quality, uniformity or safety of
the JBF System Technology. You must use the accounting software designated by JBF with a standard
chart of accounts. You are required to use all JBF System Technology covered by the Technology Fee,
which technology and software tools may change from time to time (e.g. website, customer tagging
software, point of sale system, accounting software, customer service and surveying tools, database
management, training module, JBF intranet, email marketing, marketing design, and other system
technology tools). As set forth in Item 11, you will be required to purchase additional point of sale
stations as your business grows. JBF reserves the right to implement and require franchisees to use and
acquire new or additional computer hardware and/or software. Changes to the JBF System Technology
are dynamic and all Franchisees should coordinate with JBF prior to purchasing any part of the Computer
System to ensure that the purchased equipment is compatible with current and planned JBF System
Technology.

D. Products, inventory and equipment.

You must purchase required items from our approved vendors or according to our standards and
specifications as prescribed. JBF’s standards for required products, inventory, equipment and services are
set forth in the Operations Manual. Other than as described in this Item 8, each franchisee is currently
permitted to purchase products and services from any United States source or supplier the franchisee
selects in its discretion, as long as the product/service meets our specifications. Franchisees are prohibited
from purchasing any item for resale at a JBF Sales Event from a foreign supplier, unless JBF has
approved the transaction in advance.

Us or our Affiliates as Supplier

JBF is the only approved supplier for the JBF System Technology which technology and tools
may change from time to time (e.g. website, customer tagging software, point of sale system, accounting
software, customer service and surveying tools, database management, training module, JBF intranet,
email marketing, marketing design, and other system technology tools). JBF is also the only approved
supplier of the Jump Start Guide. JBF is also an approved supplier of certain equipment available for
rent. We may also offer optional printing services to the franchisees.

If JBF makes a group buying purchase of inventory to be resold at JBF Sales Events, Franchisees
may be required to make a minimum purchase order from five hundred to three thousand dollars ($500 -
$3,000) per JBF Sales Event, based on the gross sales of the Franchisee’s previous JBF Sales Event. JBF
may require the following minimum purchases: (a) five hundred dollars ($500) if the gross sales of the
Franchisee’s previous JBF Sales Event were under one hundred thousand dollars ($100,000); (b) two

27

Return to FDD TOC




thousand dollars ($2,000) if the gross sales of the Franchisee’s previous JBF Sales Event were between
one hundred thousand one and two hundred forty-nine thousand nine hundred ninety-nine ($100,001 -
$249,999), and (c¢) three thousand dollars ($3,000) if the gross sales of the Franchisee’s previous JBF
Sales Event were two hundred fifty thousand dollars ($250,000) or over. If Franchisee hosts more than
two (2) JBF Sales Events per year, for purposes of this calculation, the calculation will be based on the
total of all JBF Sales Events during the previous Sale Season. JBF may also provide Franchisees with the
option to make additional voluntary purchases.

Neither we nor any affiliate is currently a supplier of any other good or service that you must
purchase. We reserve the right to designate ourselves or our affiliates as an approved supplier or the only
approved supplier for other goods or services, to charge a fee for goods or services offered, and to earn a
profit on those goods or services. None of our officers currently have an ownership interest in any
approved supplier other than us.

Designated Third-Party Suppliers.

We have the right to designate both preferred approved suppliers and exclusive approved
suppliers. We have currently enly-designated preferred approved suppliers of certain inventory, products,
services, and equipment. We currently have designated preferred approved suppliers for Merchant
Services, for Bookkeeping Services, and for Marketing Services. Merchant Services may be acquired

from an alternate suppher (after approval) but must be compatlble w1th our System Technology —ile

m&rketmg—p*eees—b%prep&red—by—Franchlsees are requlred to obtaln Bookkeeplng Serv1ces and must
obtain those services from an approved supplier—Fe-be-considered-for-approval—the-marketingsupphier

muast- but may apply asto JBF to have a suppller not prev1ouslv approved become an approved suppher—

We reserve the right to designate exclusive suppliers and preferred suppliers for other goods or
services in the future. If we designate one or more exclusive suppliers for a particular good or service,
you may not utilize an alternative supplier. If we have designated a preferred supplier, you must obtain
our consent to use an alternate supplier.

JBF reserves the right to require and to offer additional products or services in the future, for
which it may charge a fee and earn a profit. JBF reserves the right to enter into agreements with
additional vendors and suppliers and require franchisees to purchase the products or services from those
additional suppliers. JBF reserves the right to enter into agreements with system vendors and suppliers
that may result in JBF obtaining a rebate. JBF reserves the right to withdraw the approval of any vendor
or supplier previously approved upon written notice.
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Restrictions on Franchisees as Supplier

JBF Franchisees are also often collaborative and cooperative in sharing their ideas and concepts,
and JBF encourages these cooperative efforts within the JBF Franchise System. Some franchisees may
have skills that they are willing to offer to other franchisees for a fee. JBF requires that any franchisee
who desires to offer any services, products, or goods to other franchisees first obtain the written approval
of JBF. Franchisees are prohibited from negotiating with vendors or suppliers on behalf of other
franchisees or the franchise system as a whole without first obtaining JBF’s written consent. Franchisees
should be mindful of their obligations, as set forth in Sections 1.5 and 8 of the Franchise Agreement to
take steps to protect the confidentiality of the JBF Confidential Information and not to disclose
Confidential Information outside of the JBF Franchise System. Franchisees collaborating with other
franchisees should also be mindful that the definition of Confidential Information includes “ideas,
concepts, methods or techniques of improvement relating to the JBF Consignment Sales Business and/or
any JBF Sales Event developed by You in the course of fulfilling your obligations under this Agreement”
and that as set forth in section 5.9 of the Franchise Agreement “JBF owns all intellectual property rights
to advertising designs which advertise the brand or include the JBF Marks, regardless of whether those
advertising designs are provided by JBF, you, or your vendor.”

Alternative Suppliers

If you would like to use any goods or services in establishing and operating your JBF
Consignment Sales Business or JBF Sales Event that we have not approved (for goods and services that
must meet our standards and specifications or that require our approval of the supplier), you must first
send us sufficient information, specifications and samples for us to determine whether the goods or
services comply with our standards and specifications or the supplier meets our approved supplier criteria.
We have the right to inspect the proposed supplier’s facilities and to require product samples and testing.
We will grant or revoke approvals of suppliers based on criteria appropriate to the situation, which may
include evaluations of the supplier’s capacity, dependability, quality, financial stability, reputation, and
reliability, system uniformity, impact on other supplier agreements, inspections; product testing, and
performance reviews. You must pay our expenses to evaluate goods, services or suppliers. We will
decide within a reasonable time (usually 30 days) after receiving the required information whether you
may purchase or lease the goods or services or whether the supplier is approved. We are not required to
approve any proposed supplier and we may disapprove a proposed supplier who does not meet our
requirements. We may also disapprove a proposed supplier if the purchase would violate a contract with
an existing supplier. We may grant approvals of new suppliers or revoke past approvals of suppliers on
written notice to you, or by updating our Operations Manual.

Periodically, we may review our approval of any goods, services or suppliers. We will notify you
if we revoke our approval of goods, services or suppliers, and you must immediately stop purchasing

disapproved goods or services, or must immediately stop purchasing from a disapproved supplier.

Issuing Specifications and Standards

We issue specifications and standards to you for applicable aspects of the franchise in our Manual
and/or in written directives. We may issue new specifications and standards for any aspect of our brand
system, or modify existing specifications and standards, at any time by revising our Manual and/or issuing
new written directives (which may be communicated to you by any method we choose). We will generally
(but are not obligated to) issue new or revised specifications only after thorough testing in our
headquarters, in company-owned outlets, and/or a limited market test in multiple units.

No Sub-franchising
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We do not permit JBF’s franchisees to have sub-franchisees.

Revenue to Us and Our Affiliates

Our total revenues for 20242025 were tw

shety—deHars($$2,542.2605—The808,893.00The total revenue from franchlsees purchases of requlred
products and services in 20242025 was three-hundred-thirty-sixthousand-onehundred-sixtyseven-doHars-
$336:167-—5344,611.00. Approximately seventeen—pereent—13%312% of JBF’s total revenues in

20242025, was derived from all franchisee purchases of required products and services. JBF has no
affiliates who sell or lease products or services to franchisees, and we do not currently derive revenues
from any affiliate or supplier.

Payments by Designated Suppliers to Us

JBF will receive a rebate of up to 10% of purchases by franchisees from a preferred (not
exclusive) supplier of certain supplies and equipment. JBF does not currently receive any other rebates
from any supplier or provider, but reserves the right to receive rebates in the future. In 20242025, JBF
did not receive any rebates. Some vendors and suppliers who may provide services to JBF franchisees
may pay a sponsorship fee in order to present information at conferences sponsored by JBF, including the
annual JBF franchise conference.

Proportion of Required Purchases and Leases

The estimated percentage of required purchases and leases by the franchisee to all purchases and
leases by the franchisee of goods and services in ongoing operations of the franchised business is
approximately ten to twenty percent (10% - 20%).

Purchasing or Distribution Cooperatives

We do not currently have any purchasing or distribution cooperatives. We reserve the right to
establish both voluntary participation and mandatory participation purchasing or distribution cooperatives
in the future.

Negotiated Arrangements

We do negotiate purchase arrangements with suppliers, including price terms, for the benefit of
franchisees. We may also occasionally facilitate wholesale group buying of new inventory, and if we do,
may require minimum purchases from you. Franchisees may, but are not currently required, to participate
in group buying arrangements facilitated by JBF. We do not have any other purchase arrangements with
suppliers, but JBF has arranged discounts for its franchisees for purchases at several optional suppliers.
The current suppliers which offer discounts to JBF franchisees are set forth in our Operations Manual.
The list of suppliers offering discounts to JBF franchisees is subject to change without notice.

JBF has the exclusive right to negotiate with vendors, suppliers or sponsors on a system-wide,
regional, or national basis. If you would like to negotiate with a vendor, supplier, or sponsor in a manner
that will affect more than just your local territory, you need to bring your idea to JBF and allow those
negotiations to proceed through the JBF Franchise Support Center. Franchisees are prohibited from
negotiating with sponsors, vendors, or suppliers on behalf of other franchisees, a geographic region, or the
franchise system as a whole without first obtaining JBF’s written consent.

Benefits Provided to You for Purchases
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We do provide material benefit to you based on your purchase of particular goods or services and

your use of particular suppliers.

Item 9.

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.

FRANCHISEE'S OBLIGATIONS

Obligation Section in Agreement Disclosure Document Item

a. Site Selection and acquisition/lease Franchise Agreement | 11, 12
(FA):  Not Applicable |
(N/A)
Multi-Unit  Development
Agreement (MUDA): N/A

b. Pre-opening purchases/leases FA: 43 7,8
MUDA: N/A

c. Site development and other pre-opening | FA:4.1,4.3,5,Exhs. 9& | 7,8

requirements 14
MUDA: §§1(a), 3

d. Initial and ongoing training FA:4.1,5.8,5.18, Exh. 14 7,11
MUDA: N/A

e. Opening FA:4.3,5, Exh. 14 7,8,11
MUDA: §1(a)

f. Fees FA:1.9,1.15,1.23, 1.26, 5,6,7
1.29,1.34,5.6,5.7,5.17,
5.20,5.22,5.23, Exh. 14
MUDA: §1(a)

g. Compliance with standards and FA:1,2,4,5,& 10 7,8,16

policies/Operation’s Manual MUDA: Article 1

h. Trademarks and proprietary information | FA: 1,2, 3,5.12,5.15, 13
5.19,7,8, & 11,12
MUDA: N/A

1. Restrictions on products/services offered | FA: 2, 3,4.3, & 5.2 8,12, 16
MUDA: N/A

j- Warranty and customer service FA:5.15 Not Applicable

requirements MUDA: N/A

k. Territorial development and sales quotas | FA: 3, 5.7, Exh. 1 11,12
MUDA: §1(a), 4(ii)

1. Ongoing product/service purchases FA: 5.9 NA
MUDA: N/A

m. Maintenance, appearance and FA:43,44,45,5.1,515 |6,7,8

remodeling requirements MUDA: N/A

n. Insurance FA: 54720 7,8
MUDA: N/A

0. Advertising FA:5.2,5.3,5.10,5.11, 6

5.12,5.13
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MUDA: N/A

p. Indemnification FA: 16 Not Applicable
MUDA: N/A

g. Owner's participation/management/ FA:1,5.4,5.15 7,15

staffing MUDA: N/A

1. Reports and records FA:1.2,5.15,5.16 Not Applicable
MUDA: N/A

s. Inspections and audits FA:43,4.4,5.16 11
MUDA: N/A

t. Transfer/Resale FA: 9 6
MUDA: Article 7

u. Renewal FA: 6 6,17
MUDA: N/A

v. Post-termination obligations FA:8.1,8.2,11, 12 17
MUDA: N/A

w. Non-competition covenants FA:8.3,12 17
MUDA: N/A

x. Dispute resolution FA: 17 N/A
MUDA: Article 7

y. Guarantee FA:9.3, Exh. 2 1,15
MUDA: N/A

Item 10. FINANCING

We do not offer any direct or indirect financing to you. We do not guarantee your lease
or notes or other obligations. We do have a list of approved vendors who offer financing. Franchisees
are not required to obtain financing or to use an approved vendor.

Item 11. FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER
SYSTEMS AND TRAINING

Except as listed below, JBF is not required to provide you with any assistance:

(D Our Pre-Opening Obligations to You. Before you open:

a. Territory. We will designate a Territory for the Franchise (Section 3);

b. Your Site. We will provide you with our venue selection criteria. You will host your JBF
Sales Events each sale season from a temporary venue that you will not typically
construct or remodel. Typically, franchisees lease space from a third party for a few days
before, during and after each semi-annual sales event. You must do venue research and
complete a venue research form prior to the application being approved to open your
franchised business. Franchisee should ensure that a variety of venue sizes are available
in the territory to accommodate sale growth. JBF currently recommends that your initial
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venue have a minimum of 10,000 square feet and that you also have venue options of
approximately 20,000 square feet and 30,000 or more square feet. You will be solely
responsible for locating and leasing a temporary venue for each Event hosted by you.
JBF does not typically own your site, does not find the site, and does not approve or
assist the franchisee in leasing any site or venue. JBF will provide you with
recommendations to aid you in selecting your site, but as long as your site is located in
your Territory_and it meets our System Standards, you are not required to obtain JBF’s
approval of the site. If you change your venue, you are not required to obtain our
approval of an alternate venue provided that the venue is located in your Territory and
meets our criteria.

c. Permitting, Constructing, remodeling, or decorating the premises. You will not typically
construct or remodel the premises for your JBF Sales Events. We will provide you with
guidelines for setting up the equipment for your sale and placing temporary signage.
You are solely responsible for complying with all applicable building codes and local
ordinances, for making security arrangements and for obtaining all required permits for
holding a consignment sale. (Section 5.1 and 5.3)

d. Necessary equipment, signs, fixtures, opening inventory, and supplies. We will provide
you a list of our specifications and approved suppliers for equipment, signs, fixtures,
opening inventory, and supplies necessary to open your business and host your first Sales
Event. You are solely responsible for these items. We do not typically provide these
items directly or provide the franchisee with assistance in acquiring the items; we only
provide specifications and/or the names of approved suppliers. We do not typically
deliver or install these items. You are responsible for obtaining signs, point of sale
registers, and other equipment. (Section 5.9, and 5.11) You are also required to pay all
sales and other taxes applicable to your sale and items sold during your sale. (Sections
5.12 &16)

e. Training. We will provide you (and your owners if you are an entity) training and advice
(Section 4.1). Our initial training program is described in more detail below in this Item
11. Portions of the initial training program must be completed to our satisfaction before
opening your business with an active website and active marketing to customers for the
first JBF Sales Event, and portions of your initial training will continue after opening and
must be successfully completed, with achievement of objective benchmarks, before you
are authorized to host your first JBF Sales Event. This training and advice are included
in your initial franchise fee for up to two (2) trainees if obtained during your initial
scheduled training, but you must pay all employee compensation, hotels, meals and all
travel and other related expenses incurred by you and your employees in connection with
this training (the training does not include sending a trainer to your first JBF Sales
Event); and

f.  Operations Manual. We will loan you a copy of the JBF Operations Manual (Section
4.2); and

g.  Hiring and training staff. We will provide you with our suggested guidelines and some
factors to consider in determining staffing levels for your JBF Sales Events. We will
provide operational instructions_and videos in the Manual which you can use as part of
training staff. You will determine the staffing levels for your franchised business and
will be responsible for training and supervising your staff. All hiring decisions,
classification of staff, and conditions of employment are your sole responsibility.
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(Section 5.12)

h. Opening Advertising. We will advise you regarding the planning and execution of your
advertising and will approve your promotional materials. You are responsible for
advertising and promoting your JBF Sales Events. Our advertising programs and
assistance are described below in this Item 11.

i.  On-Site Opening Support. You are required to participate in our Jump Start Guide
program. All new franchise owners must pay for a Jump Start Guide to provide guidance
and support for three (3) days during your first JBF Sales Event. All Jump Start Guides
are existing, experienced JBF Franchisees. You must pay the Jump Start Guide fee
which ranges from three thousand dollars ($3,000) to four thousand dollars ($4,000),
depending on the Guide’s travel expenses. Franchisees may choose to pay an additional
fee to add additional days of support.

2) Time Required for Holding Your First Sale. The average time between the signing of the
franchise agreement and the payment of the initial franchise fee and opening your business with an active
website and active marketing to customers for the first JBF Sales Event is approximately eight (8) weeks.
You are allowed three hundred (300) days from the signing of the Franchise Agreement to hold your first
JBF Sales Event, unless you are acquiring an existing franchise location as a transferee from an existing
franchisee. (Section 3, 5.1 and 5.11). If you do not locate a suitable venue and hold your first sale within
three hundred (300) days of signing this Agreement, JBF may terminate your franchise agreement without
refunding any of the initial fees you have paid. If you and we agree within six weeks of signing your
franchise agreement that, after diligent research, no acceptable venues are available in your territory, you
may eligible, at JBF’s discretion, to have your territory re-assigned or to mutually terminate the franchise
agreement with a refund of seventy-five percent of the franchise fee. If you are acquiring an existing
franchise as a transferee or are renewing an existing franchise, the 300 day requirement will not apply,
and you must continue to host a JBF Sales Event each Spring (January — June) and each Fall (July —
December). JBF has the right, in JBF’s sole discretion, to extend these periods in writing, but JBF is not
obligated to do so. Factors affecting this time period are the time required to obtain business registration,
sales tax permits, satisfactory financing if required, site lease negotiations, equipment purchases, which
are generally available commercially without any delay or interruption, and the time necessary for JBF to
train you and your owners and for you to train those persons who will help you with your sale. You and
all persons who own a twenty-five percent (25%) or more interest in your entity must complete JBF’s
Initial Training Program, including Online Training, Coaching, and Onsite Apprenticeship, before you
hold your first JBF Sales Event or must obtain a written waiver from JBF. JBF reserves the right to grant
or deny any request for a waiver in JBF’s sole discretion.

3) Services We Provide During Your Operation of the Franchise. We will:

a. Territory. Not grant other Just Between Friends franchises in your Territory or hold a
JBF Sales Event ourselves in your Territory while you are in compliance with the
Franchise Agreement (Section 3); and

b. Developing products or services you will offer to your customers. Except for your initial
and supplemental training (see Training Program below), we do not develop products or
services that you will offer to your customers.

c. Hiring and training staff. We will provide you with our suggested guidelines and some
factors to consider in determining staffing levels for your JBF Sales Events. We will
provide operational instructions in the Manual which you can use as part of training staff.
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“4)

You will determine the staffing levels for your franchised business and will be
responsible for training and supervising your staff. All hiring decisions, classification of
staff, and conditions of employment are your sole responsibility. (Section 5.12)

Improving and developing your business, resolving operating problems you encounter. 1f
you request, we will provide advice to you (by telephone or electronic communication)
regarding improving and developing your business, and resolving operating problems
you encounter, to the extent we deem reasonable. If we provide in-person support in
response to your request, we may charge a fee plus any out-of-pocket expenses (such as
travel, lodging, and meals for our employees providing onsite support). We have the right,
at our discretion, to conduct in-person, virtual, and/or third-party inspections of your
franchised business. We may prepare written reports suggesting changes or improvements
in the operations of the franchised business and detailing deficiencies that become evident
as a result of a visit. If we prepare a report, we may provide you with a copy. You must
correct any deficiencies noted in any inspection report. JBF is not required to offer, but
may, in its discretion, offer ongoing in our discretion, provide ongoing training and
coaching programs, training resources, and training events to you. This training may
cover various topics relating to the JBF Consignment Sales Business and JBF Sales
Events including but not limited to recalls, breakdown, marketing, top achiever
discussions, business practices and social media. If we designate any program as
mandatory, you must attend.

Establishing prices. Prices for items sold at your JBF Sales Events will typically be
established by your consignors. Upon your request, we will provide recommendations
for factors to consider in determining prices for products and services that you offer. To
the extent permitted by applicable law, we reserve the right to set minimum or maximum
prices for charges you will issue to consignors and vendors at your JBF Sales Events.

Establishing and using administrative, bookkeeping, accounting, and inventory control
procedures. We will provide you our mandatory standard chart of accounts and our
reeommended—procedures for administration, bookkeeping, accounting, and inventory

control. We-may-make-any-such-procedures—part-of-You will be required ¢to retain the

services of an approved bookkeeping vendor who will keep the books and net-merely—

recommended)-proceduresforrecords of your business in accordance with our standard

chart of accounts and system- standards. You must maintain books and records according
to our standard chart of accounts.

Website. We will maintain the Franchise System Website (see details below). We
periodically may update and modify the Franchise System Website (including your
webpage) and have final approval rights over all information on the Franchise System
Website (including your webpage). We will only maintain your webpage while you are
in full compliance with the Franchise Agreement and all System standards, and we
reserve the right to remove your webpage if you are in default until you cure such default.

Advertising. You are solely responsible for your own advertising program, unless a

regional or local advertising cooperative has been established in the geographic area encompassing your
Franchise Territory. JBF is not required to spend any amount on advertising in your territory or area.
You are required to spend no less than the greater of $3,000 or three percent (3%) of the gross receipts
from the prior sale for advertising each JBF Sales Event you hold. You may spend that money in any
manner and use any media available at your discretion, subject to JBF’s rights to approve all advertising
and any decisions made by a local or regional advertising cooperative in which you participate. You have
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no maximum amount, which you may spend for advertising.

JBF is not required to conduct national, regional or local advertising for you. We do not restrict
you from advertising using any advertising media within your Territory which you select, so long as your
advertising program is approved by JBF in advance. (Section 5.9).

We estimate that you will spend between five thousand and eight thousand dollars ($5,000 -
$8,000) in advertising your first JBF Sales Event—, and you must spend at least five thousand ($5,000).

We will provide advice and guidance to you in preparing a plan to advertising your first JBF Sales Event.

You will prepare and submit to us an advertising plan, prior to obtaining permission to host your first JBF

Sales Event, and you must advertise your first JBF Sales Event in accordance with your approved

advertising plan.

JBF has engaged advertising agencies or personnel to design promotional materials, which
include items that may be used in digital marketing, community papers, magazines, trade publications and
on billboards. JBF will pay for some of these pre-designed promotional materials annually from the
Marketing Brand Fund. (Section 5.9) You may choose to use these designed ads or you may have an
approved advertising supplier design something specific for your franchise, at your own expense, as long
as the supplier and created ad are approved by JBF. JBF owns all intellectual property rights to
advertising designs which advertise the brand or include the JBF Marks, regardless of whether those
advertising designs are provided by JBF, you, or your vendor.

In order to protect the integrity of JBF’s marks, we do not permit you to use your own
advertising, unless JBF has previously approved that advertising. (Section 5.9) We will not approve
advertising which is false, inaccurate, or misleading or advertising which does not correctly use the
trademarks and other symbols of JBF, or advertising which contains offensive material or which
disparages the name or goodwill of JBF, as determined in JBF’s sole discretion. (Section 5.9) JBF may,
but is not required to, specify in the Operations Manual certain online posting and social media
advertising that, when made in accordance with the System Standards on an approved platform, does not
require pre-approval prior to posting. In all cases, JBF reserves the right to require removal or
discontinuance of any advertising it determines in its reasonable judgment to be harmful to the brand or
not in accordance with the JBF System Standards.

Before your use of any advertising or promotional materials, samples of all local and regional
advertising and promotional materials not prepared or previously approved by JBF must be submitted to
JBF for approval. You may not use any advertising or promotional materials that JBF has not previously
approved in writing. If you do not receive JBF’s written disapproval within fifteen (15) days after the
date we receive the materials, the materials will be deemed to be approved. We shall have the right to
terminate JBF’s approval of any advertising materials at any time upon written notice to you. Your
advertising, promotion and marketing materials must be clear, factual, not misleading and conform to all
ethical advertising and marketing standards, as well as JBF’s advertising and marketing policies, as we
may periodically change. You must include notices of the Franchise System Website (defined below) in
the manner we designate.

We do not currently require but may require you to list your JBF business in specified online
directories, and/or to participate in specified online search engine or pay per click programs designed to
identify your business to consumers.

JBF is not required to, but may, retain the services, as a part of the Marketing Brand Fund, of a
public relations consultant to provide general PR advice and best practices to JBF and franchisees
regarding advertising, marketing and brand awareness. This does not include PR efforts to secure media
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or coverage for individual franchise locations. JBF may choose to discontinue this benefit at any time
without notice.

We may, but are not obligated to, provide you with a webpage on JBF’s Internet site that
advertises, markets and promotes Just Between Friends, the products and services that they offer and sell,
and/or the franchise opportunity (a “Franchise System Website”). If we provide you with a webpage on
the Franchise System Website, you must (i) provide JBF the information and materials we request to
develop, update and modify your webpage; (ii) notify JBF whenever any information on your webpage is
not accurate; (iii) if we give you the right to modify your webpage, ensure postings to your page are made
in accordance with our standards and notify JBF whenever you change the context of your webpage; and
(iv) pay JBF’s then current initial fee and monthly maintenance fee for the webpage. We may also
establish or authorize a third party to establish an email system in which you are required to participate.
You must execute any agreements required by the third party provider and pay the provider any fees
required to participate in the email system. We will maintain the Franchise System Website. We
periodically may update and modify the Franchise System Website (including your webpage) and have
final approval rights over all information on the Franchise System Website (including your webpage).
We will only maintain your webpage while you are in full compliance with the Franchise Agreement and
all System standards, and we reserve the right to remove your webpage if you are in default until you cure
such default. You may not develop, maintain or authorize any other webpage, Internet site or social
networking site (including but not limited to Facebook, Instagram, Pinterest, Twitter, Tik Tok, and
Google Properties) that mentions or describes you or your JBF sale or displays any of the Marks without
JBF’s prior written permission. In the event we authorize you to use the Marks in an online or social
media platform, you agree that we will have administrative access to such platform and agree to provide
JBF with all access, log-in and password information for such online and/or social media platforms._You
may not sell any children’s items or maternity items online without our express written consent.

National Marketing Brand Fund

JBF has implemented a National Marketing Brand Fund wherein franchisees are currently
required to contribute one percent (1%) of the of Franchisee’s Gross Sales and may be required to
contribute up to three percent (3%) with written notice. (Section 5.9) JBF is not required to spend any
Marketing Brand Fund money in any franchise territory. Existing franchisees may have varying rates of
participation based on their franchise agreements. JBF reserves the right to include caps or limits on
contributions to the Advertising Fund. Currently, JBF has instituted a cap of three thousand five hundred
($3,500) per year per franchise location. Under the current cap payment plan, if a franchisee exceeded
three hundred fifty thousand dollars ($350,000) in sales during the prior year and anticipates paying a
capped fee during the current year, the franchisee will have an option to either pay one percent (1%) of
Gross Sales for the Spring JBF Sales Event and the balance of the capped amount for the Fall JBF Sales
Event or may choose to split the estimated capped fees in half by paying one thousand seven hundred fifty
dollars ($1,750) after the Spring JBF Sales Event and one thousand seven hundred fifty dollars ($1,750)
after the Fall JBF Sales Event. JBF intends to review the caps annually and may, once annually, affirm,
increase, or decrease the caps. JBF does not anticipate making any annual cap increase which would
exceed ten percent (10%) of the then-current capped amount in any given year. In addition to the
Marketing Brand Fund Contributions, you must also spend at least three percent (3%) of your gross sales
from the previous sale in advertising for the next sale. (Section 5.9)

We will administer the Marketing Brand Fund as follows:

(a) We will control the creative concepts and the materials and media to be
used, and we will determine the placement and allocation of advertisements and advertising resources.

37

Return to FDD TOC




We may use any media or venue for advertisements and promotions including without limitation print,
television, radio, internet or other media;

(b) We may use your contributions to meet or reimburse us for any cost of
producing, maintaining, administering and directing consumer advertising (including the cost of preparing
and conducting television, radio, internet, magazine, direct mail, social media, and newspaper advertising
campaigns and other public relations activities; hosting an internet web page of similar activities;
employing advertising agencies to assist therein; providing promotional brochures; conducting market
research and analytics; and providing other marketing materials to franchisees). We will not use them for
any of our general operating expenses, except for our reasonable administrative costs and overhead
related to the administration of the marketing fund, creation of marketing materials, and any employees or
contractors used specifically for consumer marketing. We will not use marketing fund contributions for
the direct solicitation of franchise sales;

(©) We expect to use all contributions in the fiscal year they are made or the
following fiscal year. We will use any interest or other earnings of the marketing fund before we use
current contributions. We intend for the marketing fund to be perpetual, but we have the right to
terminate it if it is desirable to do so. We will not terminate the marketing fund until all contributions and
earnings have been used for advertising and promotional purposes or we have returned your pro rata
share of the unused portion of the fund;

(d) We will have an accounting of the marketing fund prepared each year
and will provide you with a copy if you request it. Franchisees may request an accounting of the
marketing fund by submitting a written request via email to fsc@jbfsale.com. We are not required to
have the annual accounting be reviewed or audited and reported on by an independent certified public
accountant, but may require such review or audit at the marketing fund’s expense;

(e) The marketing fund is not a trust, and we assume no fiduciary duty in
administering the marketing fund;

® We are not required to spend any amount of the marketing fund on
advertising in any particular franchisee’s area or territory;

In 20242025, JBF collected ; ;
G$3—2—7—é—739$344 527 in Marketing Brand Fund Fees and spent the Marketlng Brand Fund Fees as follows

Description Percentage

Marketing TechnologyCentent-& Creative-Asset Development | 58523.3%

Promotions & Brand Management®4sa e 17921.4%
BrandPrometionsContent & Creative Development 8:626.7%
Administration-&Marketing Support 1528.6%

Except for salaries of any marketing personnel that may be employed by us and the
reimbursement of overhead expenses directly related to the administration of the fund, we do not and will
not receive compensation for providing goods or services to the fund. No Marketing Brand Fund fees

38

Return to FDD TOC




were used for solicitation of new franchisees in 26242025. See ITEMS 6 and 9 for other advertising
information.

Marketing Brand Fund Advisory Committee

JBF currently has a Marketing Brand Fund (MBF) Advisory Committee made up of
approximately 4-6 franchisees selected by JBF from diverse backgrounds and geographic regions.
Franchisees on the MBF Advisory Committee are invited to participate by JBF, but no franchisee is
required to participate. Franchisees serving on the MBF Advisory Committee typically serve a one (1)
year term and may be invited to continue for a second one (1) year term but are not currently permitted to
serve more than two (2) one-year terms. In selecting franchisees for invitation, JBF uses reasonable
efforts to ensure that franchisees on the MBF Advisory Committee come from diverse geographic regions
and that the MBF Advisory Committee comprises franchisees with diverse gross sales. The Marketing
Brand Advisory Committee serves in an advisory capacity regarding expenditures and administration of
the National Marketing Brand Fund but does not have decision making authority. JBF reserves the right
to change or dissolve the Marketing Brand Advisory Committee.

Advertising Cooperatives

If a local or regional advertising cooperative is formed in a geographic area that encompasses
your Franchise Territory, we require you to participate in the local or regional advertising cooperative, to
place your local advertising in a collaborative effort with other Just Between Friends franchisees in the
geographic area. Any mandatory advertising cooperative will make advertising decisions based on a
majority vote of all Franchise Territories located in the geographic area of the advertising cooperative.
Each Franchise Territory in a local or regional cooperative will have one (1) vote (e.g. if Franchisee Jane
Doe owns three (3) Franchise Territories in the area, Jane will have three (3) votes). Any Franchisor
owned outlet located in an area with an advertising cooperative would not have a vote in any advertising
cooperative decisions and would not determine any fees but would be obligated to participate in
cooperative advertising with respect to any JBF Sales Events hosted by such Franchisor owned unit. All
Franchise Territories in a local or regional advertising cooperative will share in the advertising costs of
advertising initiatives adopted by the Cooperative. All contributions to the Advertising Cooperative will
be credited toward your required minimum marketing and advertising expenditures.

) Computer Equipment Required. You must use in the operation of your JBF business, the
Computer System we may periodically specify. As a part of the Computer System, we may require you
to obtain specified computer hardware and/or software, including a license to use proprietary software
developed by JBF or others. We currently require you to have the following Computer System
components to start a new JBF Sales Event Business:

=« 1_Windows laptop computer with Microsoft Word and Excel to serve as the Master
Computer

e  Microsoft Windows 10 or Newer
e Minimum 8 GB of RAM (16+ GB recommended)
e Minimum 250 GB Hard Drive (500+ GB SSD recommended)

e 4 additional Windows laptop computers with the ability to access the internet;
e 2Microsoft Windows 10 or Newer
e Minimum 8 GB of RAM (16+ GB recommended)

Minimum 250 GB Hard Drive (500+ GB SSD recommended)

At least 3 USB Ports or USB Hubs for systems with less

39

Return to FDD TOC




* 4 thermal receipt printers with ability to link to the laptop computers wired or wireless);
2+ 4 2D or higher scanners with the ability to read QR codes;
2+ 4 PCI compliant chip card credit card processing readers; and

2+ Access to Secure Internet

You will be required to purchase or lease the Computer System. The Computer System can be
purchased from any computer retailer you choose as long as it meets our System Standards and is
compatible with the JBF System Technology. You are not required to purchase or lease any particular
brand of electronic cash register or computer hardware, but the Computer System must be compatible
with the JBF System Technology, and you must ensure that it is PCI compliant. Changes to the JBF
System Technology are dynamic and all Franchisees should coordinate with JBF prior to purchasing any
part of the Computer System to ensure that the purchased equipment is compatible with current and
planned JBF System Technology.

The cost of purchasing or leasing such systems is estimated to be $1,000 - $155002,000 per point
of sale station, with a minimum of 4 point of sale stations, plus a Master Computer, required to start a
new JBF Sales Event. As your JBF Sales Event grows, you will be required to purchase additional
equipment for additional point of sale stations to handle larger volumes of customers. We currently
recommend the following:

GROSS SALES VOLUME PER JBF SALES | NUMBER OF POINT OF SALE STATIONS
EVENT

New JBF Sale 4 (plus Master Computer)

$200,000 8

$350,000 ersnere 12-16

$500,000 or more 202516 -24

You are solely responsible for maintaining, repairing, upgrading and updating these systems from time to
time and for purchasing additional systems to meet the needs of your growing business. JBF has no
obligations to maintain, repair, upgrade or update any of these systems for you. We estimate the annual
cost of maintaining these electronic systems is approximately $1,500.

As part of the Technology Fee, you are provided one (1) license/seat to the JBF System
Technology, and you are required to use the JBF System Technology in operating your business. If
Franchisee requests additional licenses/seats to the JBF System Technology, JBF will provide the
additional licenses/seats but reserves the right to charge a reasonable fee for such additional
licenses/seats. The license fees are subject to change with thirty (30) days written notice. The Computer
System must be compliant with the JBF System Technology, and you should verify compliance with JBF
before making your purchases.

You agree to incur the above costs in obtaining and maintaining the computer hardware and
software comprising the Computer System (or additions or modifications). JBF has the right to charge a
reasonable systems fee for software or systems modifications and enhancements specifically made for
JBF that is licensed to you and other maintenance and support services that we furnish to you related to
the Computer System. We will have independent, unlimited access to data on your Computer System and
in the JBF System Technology, including sales figures. There are no contractual limitations on JBF’s
right to access this information and data. (Franchise Agreement — Section 5.12) We will have access to
all the consignor’s data information provided to JBF by each franchisee, but your status as a franchisee
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does not entitle you to access the data provided to JBF by other franchisees.

Changes to technology are dynamic and not predictable within the term of the Franchise
Agreement. In order to provide for inevitable but unpredictable changes to technological needs and
opportunities, JBF has the right to establish, in writing, new standards for the implementation of
technology in the System; and you agree to abide by those new standards established by us and to use
such technology specified by us.

(6) The Operations Manual. You must comply with the Franchise Agreement, the Operations
Manual and all applicable local, state and federal laws, rules and regulations that are applicable to the
operation of your Franchise. A copy of the Table of Contents of the written portions of the Operations
Manual is attached as Exhibit C. The Operations Manual consists of a total of approximately 1,162
written pages, including a 180 page primary manual, multiple supplemental manuals, bulletins, and
resources, plus videos and tutorials. The Operations Manual may change, but you must comply with the
Operations Manual even if there has been a change. The Operations Manual remains JBF’s property. A
copy of the Operations Manual will be loaned to you during the term of your Franchise Agreement.
(Section 4.2).

(7) TRAINING PROGRAM

Subject Classroom On-The-Job Location

PRE-OPENING ONLINE TRAINING

Foundations: Vision, Core Values, Business 24 hours 0 Online
Basics, Finances, KPIs
Lowndutiome aton el Pusiness 3524 hours 0 Online

Basies;Planning Your Event: Planning
Tools, KPIs-Venues, EinaneesDates
Insurance, Customer and Event

Management

Marketing Your Event: Brand Guidelines 30 hours 0 Online
Tools, Content, Strategy & Planning

MarketingPartnershipsStatfine-Inventory_ 5024 hours 0 Online

Management: Acquisition, Product Safety,
Equipment/Supplies, Floor Planning,

Merchandising
Sales-Event-OperationsPartners & Staff: 5024 hours 0 Online
Team Members, Charity, Vendors,
Sponsors
Event Week Operations & MarketingQOakise- 1524 hours 0 Online
Trainine Review Initial Busi ~oachi
150 hours 0
TOTAL PRE-OPENING ONLINE (must be
TRAINING completed
within 5 weeks)
POST-OPENING ONSITE APPRENTICESHIP
Subject Classroom On-The-Job Location
Review & Practical: Sale Planning (Sale 20.5 hours 0 hours A JBF Sales Event
Schedule, Sale Week Prep) Designated by Us
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Review & Practical: Sale Phases (Load in, 123 hours 9122 hours A JBF Sales Event

Drop Off, Presale, Public Sale, Discount Designated by Us

Days, Sorting Unsold Items, Pick Up, Load

Out)

Review & Practical: Inventory (Consignor 2-31.5 hours +-23 hours A JBF Sales Event

Development, Quality Control, Product Designated by Us

Safety)

Review & Practical: Staffing your Sale 21 hours +-20.5 hours A JBF Sales Event
Designated by Us

Review & Practical: Sales Floor, 0 hours +-25 hours A JBF Sales Event

Signs/Branding, Customer Flow, Disaster Designated by Us

Preparedness

Review & Practical: Customer Service, 3-41 hours 2.5 hours A JBF Sales Event

Marketing Designated by Us

Review & Practical: Point of Sale-&Fags- 424 hours 52 hours A JBF Sales Event

Mamagement Designated by Us

Review & Practical: Group Collaboration- 6-84 hours 0 hours A JBF Sales Event

b Oneen-Onedestinmeaith-adner, Designated by Us

Key Takeaways, Q&A

TOTAL ONSITE APPRENTICESHIP 16-2315 Hours 19-2515 hours

(4-53 days) over 2-3 days
over 2-3 days
POST-OPENING COACHING
Subject Classroom On-The-Job Location
Point of Sale & Tags Management Refresh 1-2 Hours 0 hours Online
Pre-Event Coaching (Weekly One-on-One 12-4520 Hours 0 hours Online

Meetings with Success Coach leading up to
first event)

TOTAL POST-OPENING COACHING 13-1722 Hours 0 hours
TOTAL ALL INITIAL TRAINING 179-188178-187 015 Hours
Hours

Training Program Description

Every franchisee, and if the franchisee is an entity, every owner of a twenty-five percent (25%)
interest or more of the franchisee or who will be involved in the operational decisions of the franchised
business, must attend and satisfactorily complete JBF’s initial training program (including pre-opening
online training, post-opening onsite apprenticeship, and post-opening coaching) or must obtain a written
waiver from JBF. JBF reserves the right to grant or deny any request for a waiver in JBF’s sole
discretion. JBF’s training program is customized to meet the needs of you and your owners. Some
franchisees will have operated businesses for years, while others will be beginners in business. JBF’s
system and training program enables the experienced and the beginner to enjoy the possibility of success
through careful and efficient operations, effective and aggressive marketing, and hard work. Every JBF
Franchisee is assigned a Success Coach who will provide advice and guidance to the Franchisee
throughout the Initial Training Program and beyond.

The JBF Initial Training Program takes place in 3 parts: Pre-Opening Online Training, Post-
Opening Onsite Apprenticeship, and Post-Opening Coaching. The training materials consist of JBF’s
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system technology, platforms and online materials, videos, lectures, Operations Manuals, examples of
advertising materials, bar-coding or QR coding materials, forms for the organization of your consignment
sale, consignor agreements and similar operational materials.

The Pre-Opening Online Training is self-paced, and we estimate it will take one hundred fifty
(150) hours to complete it. You must complete your pre-opening online training before attending your
Post-Opening Onsite Apprenticeship.

The Post-Opening Onsite Apprenticeship portion of the Initial Training Program is typically
conducted in groups of new Franchisees and involves attendance by the franchisees at an approved JBF
Sales Event over four to five (4-5) days, along with an assigned Success Coach or a Franchisee Trainer.
The geographical location of the Onsite Apprenticeship will be determined by JBF. The Onsite
Apprenticeship will include instruction followed by practical application. The entire initial training
program, including Pre-Opening Online Training, Post-Opening Onsite Apprenticeship, and Post-
Opening Coaching must be completed to JBF’s satisfaction before Franchisee holds Franchisee’s first
JBF Sales Event, or the Franchisee must obtain a written waiver from JBF. JBF reserves the right to grant
or deny any request for a waiver in JBF’s sole discretion.

Initial Training Program Evaluations. The Initial Training Program will include objective milestones that
you must achieve in order to successfully complete the Initial Training Program and hold your first JBF
Sales Event. The Managing Owner is responsible for ensuring the franchise as a whole meets the
milestones. The Franchisee will be evaluated near the completion of Pre-Opening Online Training
portion of the Initial Training Program. If the Franchisee trainees have each completed the Online
Training portion of the Initial Training Program, the Franchisee will be authorized to open. The
Franchisee will be assessed again at six (6) weeks prior to the first scheduled JBF Sales Event to
determine readiness to host a JBF Sales Event. You must purchase five thousand dollars ($5,000) of
inventory from third party sellers prior to holding your first JBF Sales Event. You must also have a
minimum of three thousand (3,000) tagged items, including both your inventory and consigned items.
You must meet both of these inventory requirements at least six (6) week before your first scheduled JBF
Sales Event to be authorized to hold your first JBF Sales Event. If the franchisee trainees, as a whole, are
not meeting training requirements or achieving the training milestones, a default will be issued and
Franchisee will not be authorized to host its first JBF Sales Event. Franchisee will be required to cure the
default, which, depending on the nature of the default, could require Franchisee to do one or more of the
following: (1) postpone and reschedule the sale dates, (2) one or more Franchisee trainees complete
additional training and pay the costs of such training, (3) designate a new Managing Owner, (4) purchase
additional inventory, (5) have JBF manage the first JBF Sales Event and Franchisee pay the costs of such
management, and/or (6) such other cures JBF determines in its reasonable discretion. Any training
defaults must be timely cured as set forth in the Notice of Default, and in no event may a training default
remain uncured by the date which is four (4) weeks before the first JBF Sales Event. In the event the
training defaults are not timely cured, JBF may exercise its legal and contractual rights which may
include termination the Franchise Agreement without refunding the franchise fee.

Initial Training Program Trainers

The JBF Initial Training Program is currently overseen by our New Owner Launch Manager,
LendseyStephensCharla Thayer (See Item 2), who is also an owner and operator of a JBF Franchise in
the State of FexasWashington, although Ms. StepheasThayer may not personally attend all training
sessions. Your Onsite Apprenticeship will be conducted by Ms. StephensThayer, a Success Coach,
and/or a Franchisee Trainer. Currently, all Success Coaches and Franchisee Trainers have at least six (6)
months experience with the JBF brand. JBF reserves the right to designate substitute trainers.

Initial Training Program Required and Permitted Participants

43

Return to FDD TOC




Completion of the Initial Training Program (including Pre-Opening Online Training, Post-
Opening Onsite Apprenticeship, and Post-Opening Coaching) is mandatory for each Managing Owner
and for all owners of your franchise who will be involved in operational decisions or who own twenty-
five percent (25%) or more of your franchise or franchise entity. Any twenty-five percent (25%) or more
owner of your franchise and any owner who will be involved in operational decisions must attend and
successfully complete JBF’s training or must obtain a written waiver from JBF, which waiver may be
granted or denied in JBF’s sole discretion. All trainees must sign JBF’s confidentiality agreement. JBF
reserves the right to approve or deny non-owner trainee attendance at any training session in its
discretion. If, at any time, your business entity makes the decision to take on a partner or any twenty-five
percent (25%) owner of your franchise after the initial signing of the Franchise Agreement, we require
that any such new business partner or twenty-five percent (25%) owner be fully trained in all aspects of
the business, and they must complete the required JBF Initial Training Program. (Section 5.15).

Training Costs
The JBF Initial Training Program is included in the Initial Franchise Fee for up to two (2)

participants when obtained at the same time, before Franchisee holds Franchisee’s first JBF Sales Event.
Additional owners or managers may participate in the Onsite Apprenticeship for an additional fee of two
thousand dollars ($2,000) per person. Such persons are required to obtain the training, and you are
required to incur these charges if more than two (2) persons have a twenty-five percent (25%) or greater
interest in the franchisee or will be involved in the operations of the franchise.

While the Initial Training Program is included in the Initial Franchise Fee for up to two (2)
participants, you must pay all employee compensation, travel, hotel and living expenses of all those you
sponsor to attend JBF’s training. We estimate your cost for attending the JBF Initial Training to be
between $1,800-$2,800 per person, including your meals and travel expenses. See Item 7.

Business partners that are added to your Franchised Business will be considered transferees and
must complete the Initial Training Program (including Online Training, Onsite Apprenticeship, and
Coaching). The training fee for the added business partners (up to two (2) owners) will be covered under
the stated Transfer/Resale Fee, and you can expect similar costs for their expenses during training. The
Franchisee must pay all costs incurred by Franchisee in connection with attending and satisfying JBF’s
training requirement.

Timing For New Franchisee Training

JBF requires each new Franchisee and each owner of a twenty-five percent (25%) or greater
interest in the franchise or who will be involved in the operational decisions of the franchised business to
complete the JBF Initial Training Program (including Pre-Opening Online Training, Post-Opening Onsite
Apprenticeship, and Post-Opening Coaching) within nine (9) months of the signing of the Franchise
Agreement and before Franchise holds Franchisee’s first JBF Sales Event. (Section 5.15). You are
responsible for working with JBF to schedule and timely complete your training. Upon signing the
Franchise Agreement, you must promptly coordinate your plan for completion of the Initial Training
Program with JBF. You must receive written confirmation from JBF regarding the timing and location
for your Onsite Apprenticeship. Remember that you must complete the entire Initial Training Program,
including Pre-Opening Online Training, Post-Opening Onsite Apprenticeship, and Post-Opening
Coaching and receive written confirmation from JBF that you have successfully completed the Initial
Training Program before you hold your first JBF Sales Event. You have three hundred (300) days from
the date you sign your Franchise Agreement to hold your first JBF Sales Event, unless you are acquiring
an existing franchise location as a transferee from an existing franchisee.

Timing For Transferee Initial Training
If you are acquiring an existing franchise as a transferee, the 300 day requirement will not apply,
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and you must continue to host a JBF Sales Event each Spring (January — June) and each Fall (July —
December). (Section 5.15) Thus, the timing for training may need to be much quicker (or transferee may
need to make arrangements with the selling franchisee to manage the JBF Sales Event), as the Franchisee
will have an obligation to continue hosting JBF Sales Events each Spring (January — June) and each Fall
(July-December) and must complete training prior to managing the first sale following the transfer/resale.

Multi-Unit Owner Training

In the event Franchisee is an existing franchisee purchasing an additional franchise unit,
Franchisee may, at JBF’s discretion, only be required to complete the Initial Training Program prior to the
first JBF Sales Event for the first franchise unit unless the Franchisee has retained for the additional
locations a manager who has not previously completed the training program. If JBF does not require a
multi-unit owner to complete the Initial Training Program for an additional franchise location, but the
Franchisee requests the Initial Training, JBF will make the Initial Training Program available to the multi-
unit owner for up to two (2) persons at no additional charge.

Jump Start Guide

In addition to the mandatory training described above, All new franchise owners must also pay
for a Jump Start Guide to provide guidance and support for three (3) days during your first JBF Sales
Event. All Jump Start Guides are existing, experienced JBF Franchisees. You must pay the Jump Start
Guide fee which ranges from three thousand dollars ($3,000) to four thousand dollars ($4,000), depending
on the Guide’s travel expenses. Franchisees may choose to pay an additional fee to add additional days of
support.

Additional Training Requested By You

After your first JBF Sales Event, if you need and request additional training, JBF will provide
additional training and support assistance for a small fee and for reimbursement of JBF’s expenses if
reasonably requested by you. (Section 4) Additional training will be provided at your request at a cost of
seven hundred dollars ($700) per day per trainer, plus reimbursement of JBF’s expenses, subject to JBF’s
availability and at times and places acceptable to JBF in its sole discretion.

Additional Training Requested By JBF

We may offer or require additional training programs. If we require subsequent additional
training, you must attend the training program. We reserve the right to charge a reasonable fee for the
additional training, and you must pay the costs incurred for any attendees.

JBF System Standard or Technology Training

In addition to the new franchisee training, all franchisees may be required to attend periodic
training regarding new JBF system standards or technology. JBF may charge a reasonable fee for the new
JBF System Technology training, and Franchisees must cover all costs of their owners and/or employees
to attend the training.

Ongoing Success Coaching

JBF also currently requires Franchisees, after completing the Initial Training Program, to
continue with Ongoing Success Coaching. This Ongoing Success Coaching is typically conducted via
telephone or video conference and is currently provided by existing franchisees under an agreement with
JBF. Franchisee must attend all scheduled coaching sessions. You are not currently required to pay a fee
for the Ongoing Success Coaching.

JBF Conference
Attendance at JBF’s Annual Conference is mandatory if a conference is held. Conference
Registration Fees may change annually depending on the conference venue and are currently estimated to
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be less than $1,000 for one attendee. Conference Registration Fees are paid in advance and billed in two
installments (Spring and Fall for next year’s conference) if the Conference Registration Fee is greater
than $500. The Conference Registration Fee does not include travel or lodging costs.

Item 12. TERRITORY

(D You will be granted a specific Territory with specific geographic boundaries, which will
be mutually acceptable to you and to us. Before you sign the Franchise Agreement, your Territory will be
defined and attached as Exhibit 1 to your Franchise Agreement.

2) The minimum size of your territory will include a geographic area with at least 100,000
people, based upon recent generated publicly available demographic information. Generally, the
maximum territory will initially be no more than 300,000 people. JBF currently uses a national mapping
company in the franchise industry, to assist in determining territory size. Factors included in the
determination of territory size may include zip codes, traffic patterns, household income, number of
children under the age of 11 in the household, population, and other demographic factors and
psychographic factors. The size and location of your Territory will be mutually agreed before you sign
your Franchise Agreement. Franchisee must do venue research and complete a venue research form prior
to being approved to open your business. Franchisee should ensure that a variety of venue sizes are
available in the territory to accommodate Sale growth. JBF currently recommends that your initial venue
have a minimum of 10,000 square feet and that you also have 20,000 square feet and 30,000 or more
square feet options.

3) Franchisees do not have to obtain approval of JBF before relocating the venue for their
JBF Sales Event as long as the venue meets our system standards and is located inside the Franchise
Territory. JBF does not typically allow relocation of a venue outside of the franchise territory or
relocation of a franchise territory. In the limited circumstance that the Franchise Territory ceases to have
an available venue, JBF may consider an adjustment to the franchise territory to allow for an acceptable
venue. Any evaluation of a proposed adjustment to the franchise territory will include a number of
factors including but not limited to evaluation of venues inside the existing and proposed territories, the
demographics and populations of the existing and proposed territories, impacts on other franchisees and
the JBF franchise expansion program, and whether the franchisee is otherwise in good standing.
Relocation of your venue outside of your Franchise Territory and adjustments to Territory are matters
within JBF’s sole discretion, require JBF’s prior written approval, and may require the franchisee to pay
for JBF’s costs and other fees and expenses.

4) You do not have an option or right of first refusal to acquire any additional Territory or
any additional franchises unless you sign a MUDA. If you and we sign a MUDA, then you will have the

right to establish a mutually agreed number of additional outlets on a mutually agreed schedule. Under the
MUDA, vour right to develop additional outlets is subject to (1) you must comply with the mutually-
agreed development schedule, (2) you must have sufficient financial and organizational capacity to

develop, open, operate, and manage each additional Just Between Friends Consignment Sales business,

(3) you must be in compliance with all brand requirements at your open Just Between Friends

business(es), and (4) you must not be in default under any other agreement with us. You are not obligated

to develop additional outlets under the MUDA, and you may terminate it any time without penalty, but

you will not be entitled to any refund of the Development Fee. If you do not meet your development

schedule in the MUDA, we have the right to terminate your right to develop additional outlets.

(5) 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 we
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control. Provided, however, so long as you are in compliance with your obligations under your Franchise
Agreement, we will not grant another Just Between Friends franchise in your Territory, will not license
the right for others to hold a Just Between Friends Consignment Sales Event in your Territory, and will
not, ourselves, hold a Just Between Friends Consignment Sales Event in your Territory.

——6(6) If you sign a MUDA, you do receive exclusive rights to develop franchised
outlets in an exclusive territory as an area developer. Therefore, with respect to a MUDA, we make the
following disclosure: You will receive an exclusive territory. You will not face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands that
we control.

(@A) Your Territory rights are not dependent upon achievement of a certain sales volume or
market penetration. However, you must complete the initial training program prior to hosting your first
JBF Sales Event. The Initial Training Program will include objective milestones that you must achieve
in order to successfully complete the Program and hold your first JBF Sales Event. The Managing Owner
is responsible for ensuring the franchise as a whole meets the milestones. The Franchisee will be
evaluated near the completion of Pre-Opening Online Training portion of the Initial Training Program. If
the Franchisee trainees have each completed the Online Training portion of the Initial Training Program,
the Franchisee will be authorized to open. The Franchisee will be assessed again at six (6) weeks prior to
the first scheduled JBF Sales Event to determine readiness to host a JBF Sales Event. If the franchisee
trainees, as a whole, are not meeting training requirements or achieving the training milestones, a default
will be issued and Franchisee will not be authorized to host its first JBF Sales Event. Franchisee will be
required to cure the default, which, depending on the nature of the default, could require Franchisee to do
one or more of the following: (1) postpone and reschedule the sale dates, (2) one or more Franchisee
trainees complete additional training and pay the costs of such training, (3) designate a new Managing
Owner, (4) purchase additional inventory, (5) have JBF manage the first JBF Sales Event and Franchisee
pay the costs of such management, and/or (6) such other cures JBF determines in its reasonable
discretion. Any training defaults must be timely cured as set forth in the Notice of Default, and 