FRANCHISE DISCLOSURE DOCUMENT

BREEZEMED URGENT CARE

BREEZEMED URGENT CARE FRANCHISING

LLC
B R E E E M E D A Florida Limited Liability Company

15044 Sandpiper Lane, Unit 8
URGENTYCARE Naples, FL 34114
Telephone: 256-226-2186
E-mail: bamadoc77@yahoo.com
https://www.breezemedurgentcare.com/

As a BreezeMed Urgent Care franchisee, you will operate an urgent care center which treats minor
emergencies, illness, injuries, and infections and offers physical exams, medical weight loss, and more.

The total investment necessary to begin operation of a franchised business ranges from $511,000 to
$885,000. This includes $50,000 which must be paid to the franchisor or affiliate. The total investment
necessary to begin operation of an Area Development Business for 3-5 outlets is $561,000 to $985,000.
This includes $100,000 - $150,000 that must be paid to the franchisor or affiliate.

This disclosure document summarizes certain provisions of your franchise agreement and other information
in plain English. Read this disclosure document and all accompanying agreements carefully. You must
receive this disclosure document at least 14 calendar days before you sign a binding agreement with, or
make any payment to, franchisor or an affiliate 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 in another format that is more convenient to you. To
discuss the availability of disclosures in different formats, contact J. Stewart Roberts, M.D., 15044
Sandpiper Lane, Unit 8, Naples, FL 34114; 256-226-2186; bamadoc77@yahoo.com

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

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

Issuance Date: March 11, 2025
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should also try
to obtain this information from others, like current
and former franchisees. You can find their names
and contact information in Item 20 or Exhibits G-1
and G-2.

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?

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
BreezeMed Urgent Care
business in my area?

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

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
BreezeMed Urgent Care
franchisee?

Item 20 or Exhibits G-1 and G-2 list 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 A.

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

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

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

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

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

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

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

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

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

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

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

(9) A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise, except
for good cause. This subdivision does not prevent a franchisor from exercising a right of first refusal to
purchase the franchise. Good cause shall include, but is not limited to: (i) The failure of the proposed
transferee to meet the franchisor’s then current reasonable qualifications or standards; (ii) The fact that the
proposed transferee is a competitor of the franchisor or subfranchisor; (iii) The unwillingness of the
proposed transferee to agree in writing to comply with all lawful obligations; (iv) The failure of the
franchisee or proposed transferee to pay any sums owing to the franchisor or to cure any default in the
franchise agreement existing at the time of the proposed transfer.

(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
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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 obligation 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’s Office,
Consumer Protection Division, Franchise Section, G. Mennen Williams Building, 525 W. Ottawa Street,
Lansing, Michigan 48913; telephone number (517) 373-7117.

THIS MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE RESIDENTS OF
MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM 1. THE FRANCHISOR, AND ANY PARENT, PREDECESSORS, AND AFFILIATES
The Franchisor.
The franchisor is BreezeMed Urgent Care Franchising LLC For ease of reference in this disclosure
document, BreezeMed Urgent Care Franchising LLC is referred to as “we,” “us,” or “our” and the person
who is considering the franchise is referred to as “you” or “your.” If you are a corporation, limited liability
company, or other legal entity (“legal entity”), certain provisions of the franchise agreement and any related
agreements will apply to your owners.
We are a Florida Limited Liability Company formed on June 11, 2024.
We do business under our corporate name and BreezeMed Urgent Care.
Our principal business address is 15044 Sandpiper Lane, Unit 8, Naples, FL 34114.

Exhibit B contains our agents for service of process.

We have not operated a business of the type being franchised, engaged in any other line of business, have
not offered franchises in any other line of business, and began offering franchises in 2024.

Parents, Predecessors, and Affiliates.

Parents or Predecessors.

We do not have a parent or predecessor.
Affiliates.

We have an affiliate, BreezeMed Urgent Care LLC, a Florida limited liability company, with a principal
business address of 15044 Sandpiper Lane, Unit 8, Naples, FL 34114, that was formed on October 29, 2021,
and which has operated an outlet similar to the one offered through this disclosure document since 2022.

Our Affiliate has not offered franchises in this line or any other line of business and does not provide
products or services to franchisees.

The Franchise Offered.

We offer franchises for an urgent care center which treats minor emergencies, illness, injuries, and
infections and offers physical exams, medical weight loss, and more under the trademark and trade name
BreezeMed Urgent Care.

You must operate the franchised business according to our standards and specifications, and sign our
standard franchise agreement (“Franchise Agreement”).

We also offer, to qualified individuals, the right to operate multiple Franchised Businesses, typically three
to five, per an agreed upon development schedule, under an Area Development Agreement. You must
execute the franchise agreement for your first outlet under the Area Development Agreement at the same
time as the Area Development Agreement. You must sign then current future franchise agreements which
may differ from the form of franchise agreement included in this franchise disclosure document. We base
our qualifications on whether or not we will also offer you the opportunity to become an area developer
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based on your financial resources, your experience in the industry, your business experience, as well as
your marketing and sales plans.

Market and Competition.

The market for your services and products is the general public. In most areas, the market is developed.
Sales are year-round.

Your franchised business may have to compete with other businesses offering services and products similar
to those that you will offer, including franchised operations, national chains, and other independently owned
companies.

Industry Specific Regulations.

The operation of this franchise will be subject to local, state, and federal regulations and local and state
licensing regulations for the operation of a medical office. Your center will need to be owned by a person
who is permitted to do so under your state laws, such as a Physician, Physician’s Assistant, or Nurse
Practitioner, depending on your state’s laws. If you are not a licensed medical professional, your state's
laws may require you to enter into a health care services management agreement with a licensed medical
professional who will provide the health care services at your center. You must have a licensed Physician
or Nurse Practitioner on staff.

You must also comply with a variety of healthcare laws such as the Health Insurance Portability and
Accountability Act (HIPAA), as amended by the federal Health Information Technology for Economic and
Clinical Health (HITECH) Act, Occupational Safety and Health Act (OSHA), Federal and State Fraud and
Abuse Laws, Federal and State Self-Referral Prohibition Laws, Affordable Care Act, state corporate
practice of medicine laws, and state fee splitting laws.

We do not provide assistance in determining which medical license laws apply to your state. Instead, we
require that before you enter into a franchise agreement with us, you engage a local attorney who specializes

in health care law in your jurisdiction in order to determine your legal obligations and evaluate the possible
effect on your franchise operations and costs.

ITEM 2. BUSINESS EXPERIENCE

CEO —J. STEWART ROBERTS, M.D.

J. Stewart Roberts, M.D. has served as our CEO since our inception in June 2024. J. Stewart Roberts, M.D.
has also served as the CEO of our affiliate, BreezeMed Urgent Care LLC, in Naples, FL, from October
2021 to the present. From October 2021 to January 2022, J. Stewart Roberts, M.D. served as a Physician
for MedRite Urgent Care in Miami, FL. From October 2021 to January 2022, J. Stewart Roberts, M.D.
served as a Telemedicine Provider in Florida. From November 2010 to February 2021, J. Stewart Roberts,
M.D. served as a Physician, Founder and CEO of Stopwatch Urgent Care Centers in Alabama.

COO — COURTNEY ROBERTS

Courtney Roberts has served as our COO since our inception in June 2024. Courtney Roberts has also
served as the COO of our affiliate, BreezeMed Urgent Care LLC, in Naples, FL, from October 2021 to the
present. From December 2012 to August 2017, Courtney Roberts served as HR Director for Stopwatch
Urgent Care in Alabama. From October 2010 to May 2016, Courtney Roberts was the Owner of a Pure
Barre franchise in Auburn, Alabama.
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ITEM 3. LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4. BANKRUPTCY
No bankruptcy information is required to be disclosed in this Item.
ITEMS5. INITIAL FEES

Initial Franchise Fee

You must pay us, upon signing the franchise agreement, a $50,000 initial franchise fee (“Initial Franchise
Fee”).

Area Development Program

If you sign an Area Development Agreement (“ADA”) and become an area developer, you will pay us the
Initial Franchise Fee of $50,000 for your first franchise and a development fee (“Development Fee”) based
on the number of Businesses to be developed. The number of Businesses required by the Development
Schedule will be determined by a number of factors, such as the size of the Development Area, the
population of the Development Area, and your financial capacity and expertise in developing businesses.
The Development Fee for each Business that you develop will be $25,000. You will be required to sign our
then-current Franchise Agreement for each Business. The Development Fee is paid in a lump sum at the
time the ADA is signed, is uniform to all developers currently acquiring development rights, is not
refundable and will not be credited against any other fees paid to us or our affiliates. The Development Fee
for 3-5 outlets is $100,000 - $150,000.

Refundability of Initial Fees.

The initial fees discussed above are uniformly imposed, are fully earned when the franchise agreement is
signed, and are non-refundable.

[remainder of page intentionally left blank]
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ITEM 6. OTHER FEES

Type of Fee Amount Due Date Remarks
"Gross Revenue" means all of your revenue
Due monthly by from operating the franchise, but exclgdlng
0 h taxes collected from customers and paid to
0 5.5% of Gross the 10" of the . )
Royalty Fee taxing authority, and reduced by the amount of
Revenues month for the :
revious month any documented refunds, credits, allowances,
P and chargebacks the Business in good faith
gives to customers. FA 3.2.
1.5% of Gross
. . Due monthly by
National Advertising Revenue—Once the 10th of the | These funds are used to promote the Brand and
and Development | implemented .
month for the | your franchise. FA 11.1
Fund upon a 30 day .
notice previous month
The greater of v :
ou are required to spend these sums on local
2% of Gross f P

Local Advertising

Revenues or
$1,500 per month

Monthly

advertising and promotions pursuant to our
guidelines. FA 11.2.

You agree to pay these sums to promote the

iga:/rﬁtising Opening $1,000 - $3,000 grggzgi;hge time opgnin_g of your business pursuant to our
guidelines. FA 11.2.
Lesser of 1.5%
per month or the
highest 15 days after
Interest commercial billing Due on all overdue amounts. FA 3.5.
contract interest

rate allowed by
law

National Franchise

Payable to us to attend our Annual Franchise

Convention Fee 3500 As Incurred Convention. FA 3.6.
Maintenance and You must If, after we notify you, you do_ not _undertake
- . . efforts to correct deficiencies in outlet
Refurbishing of reimburse our As incurred .
BUSiness ExDENSEs appearance, then we can undertake the repairs
P and you must reimburse us. FA 3.7.
Due if you have insufficient funds in your
Insufficient Funds $75 As incurred EDTA to cover a payment, or if you pay by
check, a check is returned for insufficient
funds. FA 3.8.
. . At time of .
Relocation Assistance | Our actual cost assistance If you need our assistance to relocate. FA 3.9.
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Type of Fee Amount Due Date Remarks
Approximately
POS and - Software | $2,500 per month |\ May vary over time. FA 3.10, 13.10
Fees (plus transaction
costs)
Renewal Fee $10,000 AL time of | tr 400,
renewal

Retraining Fee

Our then current
standard rates or
$250 per trainee

At the time of

Payable to us if your manager does not pass
initial training and we permit you to send a

r retrainin . L7
per da)_/, etraining substitute manager to us for training. FA 8.3
whichever is
greater
Currently, we
charge $250 per
day per person
I nses for - .
PIUS EXPENses 10 We may charge you for training newly-hired
training at our ) - .
. personnel; for refresher training courses; for
location, and . .
the conventions, seminars, conferences, and
$250 per day per - N " .
. - When training | webinars; and for additional or special
Additional Training | person plus . . -
) or  assistance | assistance or training you need or request. For
or Assistance expenses for . . .
training plus begins all training sessions and conferences, you must
travel. lodain pay for your trainees' and representatives'
, 100gIng, salaries and benefits, and for their travel,
and meal

expenses incurred
by our trainer for
training at your
location.

lodging, and meal expenses. FA 8.4.

Audit Fee

Cost of
inspection plus
the amount of the
underpayment
plus interest from
the date such
amount was due
until received by
Franchisor, paid
at the rate of the
lesser of 1.5%
per month or the
highest

Cost of
inspection — at
time of
inspection;

Underpayment
and interest —
immediately.

Amounts beyond the underpayment are due if
the audit or any other inspection reveals an
underpayment of 2% or more. FA 12.6.
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costs

billing

Type of Fee Amount Due Date Remarks
commercial
contract interest
rate allowed by
law
You must buy products and services from us,
Product and Service | Actual  amount ' our affiliates, a'nd designated and approved
. As incurred vendors whose items meet our standards and
Purchases incurred . .
specifications. We may permit you to buy from
other suppliers to the industry. FA 13.1
Testing of Products or This covers the costs of testing new products
Not to exceed . . . .
Approval of new When billed or inspecting new suppliers you propose to us.
. $1,000
Suppliers FA 13.1.5.
If you do not resolve a customer complaint or
Actual amount of have operated outside of applicable rules and
Customer Service Fee | our  cost  or | When billed regulations, we may intervene and satisfy the
reimbursement customer. You agree to reimburse our costs in
doing so. FA 13.8.
We may charge
E-mail Maintenance | up to $50/month You agree to pay this fee to us for e-mail
. Monthly .
Fee per e-mail services. FA 13.11
address
You must If you fail to obtain insurance, we may obtain
. 15 days after | . .
Insurance reimburse our insurance for you and you must reimburse us.

FA 155.

Transfer Fee

$10,000

Before transfer

No charge if Franchise Agreement transferred
to an entity you control. The amount of this fee

completed is subject to applicable state law. FA 18.2(h).

If you fail to de-identify upon termination or

De-ldentification Actual costs . expiration of the Franchise Agreement, we

. . As incurred

Reimbursement Fee | incurred may make such changes and you agree to

reimburse any cost we incur to do so. FA 17.3.

$250 per person Due when we (or a third party) manage your

per day (plus . outlet after your managing owner’s death or

Management Fee other costs and As incurred disability, or after your default or
expenses) abandonment. FA 16.5, 18.6.

Indemnification Will vary As incurred You must reimburse us if we are held liable for

claims from your outlet’s operation. FA 21.3.
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attorneys’ fees

Type of Fee Amount Due Date Remarks
QICIIEST:]S You must reimburse us for all costs in
Cost of Enforcement reasonat?le Upon demand | enforcing obligations if we prevail. FA 22.4,

23.11; Sch 3.

Unless otherwise stated, all fees are uniformly imposed by, payable to, and collected by us. We mandate
several fees for third party services and it is your duty to pay such fees. All fees payable to us are non-
refundable. Whether fees paid to third parties are refundable would depend on their policies.

NOTES

!Royalty Fee: The Royalty Fee begins immediately on the first month your Business is open for operation.
The Royalty is due and payable monthly on the 10th day of each month, to be paid according to our
specifications. Royalty and other fees shall be payable to us by direct deposit. See Schedule 5 of the
Franchise Agreement. We reserve the right to change the time and manner of payment at any time upon

written notice to you.

[remainder of page intentionally left blank]
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ITEM 7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
A FRANCHISE AGREEMENT

To Whom
Type of Expenditure Estimated Method of |  When Due Payment is to be
Amount Payment Made
Low High
$50,000 | $50,000 Upon signing
Initial Franchise Fee! As arranged | your Franchise Tous
Agreement

Traveling and Living $2,500 $5,000 . ) )
Expenses while Training? As arranged | As incurred Third parties
Real Property Rent, $9,000 $18,000
Deposits, and Pre-Paid As arranged | As incurred To your landlord
Expenses (3 months)?
Elég:f re, Fixtures, and $15,000 | $30,000 As arranged | As incurred Third parties
IConstructlon of5 Leasehold | $200,000 | $300,000 As arranged | As incurred Contractors
mprovements
(SZSSr?epmu'ger and POS $4,000 $6,000 As arranged | As incurred Third parties
Office Supplies, TV, $2,500 $5,000
Cameras, and other As arranged | As incurred Third parties
equipment’
In|t|al_ In;/entory and $5,000 $10,000 As arranged | As incurred Suppliers
Supplies
Medical Equipment® $120,000 | $200,000 As arranged | As incurred Suppliers
Signage?? $5,000 $10,000 As arranged | As incurred Third parties
Grand _O_penlllng $1,000 $3,000 As arranged | As incurred Third parties
Advertising
Eusm_eslsz Licenses and $7,000 $15,000 As arranged | As incurred Third parties

ermits
Insurance (3 Months)*® $2,500 $5,000 As arranged | As incurred Insurance company
Professional Fees* $3,000 $6,000 As arranged | As incurred Attorneys/accountants
Additional lI:unds $90,000 | $180,000 As arranged | As incurred Em_p!oyees, suppliers,
(3 months) utilities, lessors, etc.
Total'® $534,500 | $869,000

NOTES:

YInitial Franchise Fee- The Initial Franchise Fee shown in the table above is for a single territory. All fees
payable to us in the above table are non-refundable. Whether fees paid to third parties are refundable would

depend on their policies.
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2Travel and Living Expenses While Training- These are the estimated amounts for travel and living
expenses while training. Your costs may vary.

3Real Property Rent, Deposits, and Pre-paid Expenses (3 months)- We anticipate that you will rent the
Business’s premises. Real estate costs depend on location, size, visibility, economic conditions,
accessibility, and competitive market conditions. Because of the numerous variables that affect the value
of a particular piece of real estate, this estimated initial investment table does not reflect the potential cost
of purchasing real estate.

*Furniture, Fixtures, and Décor- These amounts are for the furniture, fixtures, and décor to complete the
buildout of your outlet.

°Leasehold Improvements- The cost of leasehold improvements depends upon the condition and size of the
leasehold, the local cost of contract work, and the location of the Franchise. This amount will vary based
on the condition of the existing leasehold and amount of additional work needed. Tenant improvement
allowances, if any, paid to you may defray a portion of build-out costs.

éComputer and POS System— This amount is for the computer hardware and software needed to begin
operations.

"Office Supplies, TV, Cameras, and Other Equipment - You must obtain specified equipment and supplies
to perform franchise services.

8Initial Inventory and Supplies- The initial inventory and supplies is for the inventory and supplies
necessary to begin operation of the Franchised Business.

*Medical Equipment- You must purchase specified medical equipment necessary to being operation of the
Franchised Business. The cost of the medical equipment will vary based on the range of services that you
decide to provide at the Franchised Business.

WSignage- The cost of signs may vary depending on the type, size, and location of the signs, and may also
be affected by municipal restrictions.

UGrand Opening Advertising- You must spend these sums to promote the opening of the Franchised
Business pursuant to our specifications.

12Bysiness Licenses and Permits- Estimated costs of obtaining required licenses and permits to operate your
business. Some costs may vary depending on the location of the Franchised Business.

BInsurance- You must purchase insurance per our specifications. Your costs will vary.

professional Fees- You will incur professional fees to set up your entity, assist with this franchise
purchase, and the start of your franchised business.

15 Additional Funds-3 Months. We relied on our Affiliate experience in operating a business similar to the
franchise business to compile these estimates. This estimate is for your miscellaneous expenses and working
capital.

8T otal- We do not offer financing directly or indirectly for any part of the initial investment.
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B. AREA DEVELOPMENT AGREEMENT

Method of To Whom
Expenditure Amount P When Due Payment is to
ayment
be Made
Low High
Upon entering into
Area Development Fee | 4160000 | $150,000 | LumpSum | Area Development Us
(Note 1) A
greement

Initial Investment for
Your Initial Franchised
Business (Note 2)

$136,000 $271,200

See Chart 7(A) above.

TOTAL $236,000.00 | $421,200.00

Note 1- The low-end comprises of the initial franchise fee of $50,000 plus the $50,000 for the additional
two outlets ($25,000 x 2). The high-end comprises of the initial franchise fee of $50,000 plus the $100,000
for the additional four outlets ($25,000 x 4).

Note 2-The low-end comprises of the low-end estimate from the Item 7.A table, less the $50,000 initial
franchise fee, as it is included in the Area Development Fee ($186,000- $50,000 = $136,000). The high-
end comprises of the high-end estimate from the Item 7.A table, less the $50,000 initial franchise fee, as it
is included in the Area Development Fee ($321,200 - $50,000 = $271,200).

The estimates in this Chart 7(B) assume that you will be entering into an Area Development Agreement for
the right to open and operate three to five Franchised Businesses within a Development Area and the cost
of opening the first Franchised Business.

The Area Development Fee ranges from $100,000 to $150,000 for three to five territories, as explained in
Item 5 above. The Area Development Fee includes the Initial Franchise Fee on the first territory purchased
under the Development Agreement and one-half the Initial Franchise Fee on additional territories. You pay
the remaining one-half of the Initial Franchise Fee on additional territories at the time you enter into
Franchise Agreements for such territories.

This figure represents the total estimated initial investment required to open your initial Franchised
Business under the Franchise Agreement you must enter into with us at the same time as the execution of
your Development Agreement.

Other than the Development Fee, this figure does not include the costs associated with opening a second
and subsequent locations which will incur additional costs.

[remainder of page intentionally left blank]
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ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
The Goods or Services Required to be Purchased or Leased:

Advertising and Marketing

You must use advertising material from us, a vendor that we designate, or we must approve the advertising
in writing, prior to its use.

Computers and Software

You must purchase computer hardware and software designated by us. You will set up, maintain and utilize
e-mail capability with an e-mail service designated by us for the purposes of receiving electronic
correspondence from us, other franchisees and your customers.

Furniture, Fixtures, and Equipment

You must purchase furniture, fixtures, and equipment from a vendor that we designate or subject to our
specifications.

Inventory and Supplies

You must purchase inventory and supplies from approved suppliers that we designate or pursuant to our
specifications.

Insurance

You are required to obtain the requisite insurance as set forth below:

o $1,000,000 Per Occurrence
General Liability Insurance
$3,000,000 In the Aggregate
$90,000 (or more
Business Property Insurance depending on the value of | Per Occurrence
your business property)
) $1,000,000 Per Occurrence
Malpractice Insurance
$3,000,000 In the Aggregate
Worker’s Compensation As required by law Per Employee

Leased Location

You will need a site in which to operate the franchise. We furnish site selection guidelines. We require you
to send to us any proposed lease and information as required by us to evaluate the site for our approval
before you sign the lease. You may lease from any landlord.
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Leasehold Improvements

You may purchase leasehold improvements from any supplier but must build out your location according
to our specifications.

Signage

You must purchase sighage according to our specifications.

Whether we or our Affiliates are Approved Suppliers:

We are currently an approved supplier of advertising material, but not the only approved supplier of such
items.

Our affiliate is not currently an approved supplier of goods or services to franchisees.
Officer Interests in Suppliers:

Our officers, J. Stewart Roberts, M.D. and Courtney Roberts, own an interest in us.
Alternative Suppliers:

We do not maintain written criteria for approving suppliers and thus these criteria are not available to you
or your proposed supplier. We do permit you to contract with alternative suppliers if approved by us and
they meet our criteria. We charge any costs incurred, up to $1,000, to test another supplier that you propose.
If you wish to propose to us another supplier, you may submit the proposed supplier that you wish for us
to consider in writing. Your request must include sufficient specifications, photographs, drawings and other
information and samples to enable us to determine whether supplier meets our specifications. Your request
must also provide confirmation that the supplier is financially sound and carries adequate liability insurance.
We will examine the quality of the items and the supplier’s ability to supply a sufficient quantity in a timely
way with good customer service to determine whether to consider adding the supplier to our list of approved
vendors. We will notify you within 30 days if we approve or disapprove of an alternative supplier. If we
revoke approval for a supplier, we will provide written notice to you.

Issuance and Modification of Specifications:

We issue specifications and standards to franchisees or approved suppliers through our Operations Manual
or through informational bulletins we issue from time to time.

Revenue from Required Purchases:

We may, but do not currently, derive revenue or other material consideration from required purchases or
leases by you.

Our affiliate does not earn revenue or other material consideration from required franchisee purchases or
leases.

In our last fiscal year ending December 31, 2024, we did not earn revenue or other material consideration
from required purchases or leases by franchisees.
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Required Purchases as a Proportion of Costs:

We estimate that approximately 70% of your expenditures for leases and purchases in establishing your
Franchised Business will be for goods and services that must be purchased from us, an Affiliate, an
approved supplier, or from another party according to our standards and specifications. We estimate that
approximately 30% of your expenditures on an ongoing basis will be for goods and services that must be
purchased either from us, an Affiliate, an approved supplier or another party according to our standards and
specifications.

Supplier Payments to Us:

Designated suppliers may make payments to us from franchisee purchases.

In the fiscal year ended December 31, 2024, we did not yet receive any supplier rebates but may do so in
the future.

Purchasing or Distribution Cooperatives:
At this time, we do not have any purchasing or distribution cooperatives.
Purchase Arrangements:

We may negotiate purchase arrangements with suppliers, including price terms, for the benefit of our
franchisees.

Material Benefits:
We do not provide material benefits to you based on your use of a particular supplier. However, when your
franchise is up for renewal, to continue your franchise rights, we require you to be in compliance with your
franchise agreement, which includes compliance with any supplier standards that are contained in our
Operations Manual.

[remainder of page intentionally left blank]
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ITEM 9. FRANCHISEE’S OBLIGATIONS

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

Disclosure Document.

Section in Section in Area
Franchisee’s Obligations Franchise Development Item in Disclosure
Agreement Agreement
a. Slte.S(_E|.eC'[I0n and 2and 5 3 11, 12
acquisition/lease
. 5, 13, and 15 3 7,8,11
b. Pre-opening purchases/leases
c. Site development and other 2,3,5,8,and 10 3 11
pre-opening requirements
d. Initial and ongoing training 8 Not Applicable 1
. 4,5,11,and 13 3 11
e. Opening
3,4,8, 10,11, 12,
13, 15, 18, 21, 22, 2,4 5,6,7,8,11
f. Fees
and 23
g. Compliance with standards 6,7,9, 10, and 13 Not Applicable 8,11, 14, 16
and policies/operating manual
h. Trademarks and proprietary 6,7,and 9 Not Applicable 13, 14
information
i Restnct_lons on products/ 6 and 13 Not Applicable 8, 16
services offered
j. Warranty and customer service 13 Not Applicable 16
requirements
k. Territorial development and Not Applicable 3 12
sales quotas
I. Ongoing product/service 13 Not Applicable 8, 11
purchases
m. Mamten_ance, appearance & 3,10,and 13 Not Applicable 6
remodeling requirements
15 Not Applicable 6,7,8
n. Insurance
0. Advertising 11 Not Applicable 6,7,8,11
p. Indemnification 21 Not Applicable 6
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Section in

Section in Area

X. Dispute resolution

Franchisee’s Obligations Franchise Development Item in Disclosure
Agreement Agreement
g. Owner’s participation/ 8and 13 Not Applicable 15
management/staffing
r. Records and reports 12 Not Applicable 1
s. Inspections and Audits 6 and 12 Not Applicable 6, 11, 13
18 and 19; Schedule .
t Transfer 1 Not Applicable 6, 17
u. Renewal 4; Schedule 1 Not Applicable 17
v. Post-termination obligations 17, Schedule 2 Not Applicable 17
7,9, and 17; .
w. Non-competition covenants Schedule 2 Not Applicable 17
23, Schedules 2, 3 Not Applicable 17

ITEM 10. FINANCING

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

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

Except as listed below, we are not required to provide you with any assistance.

TRAINING

1. Before you open your Franchised Business, we will:

a. Provide an initial training program. This training does not include any professional
licenses, certification, or other training you must possess and/or complete before you can operate the
Franchised Business. (Section 8.1 of the Franchise Agreement).

b. Provide to you opening assistance and guidance to assist you with any questions
you may have in operating and establishing the Franchised Business. (Section 8.2 of the Franchise

Agreement).

C. Provide to you, on loan, one copy of our Operations Manual or provide you with
access to an electronic copy of the Operations Manual. The Table of Contents of the Operations Manual,
along with number of pages devoted to each section, is included as Exhibit D to this Disclosure Document.
(Section 9.1 of the Franchise Agreement). The Operations Manual contains a total of 63 pages.

d. Provide assistance and guidance in establishing prices for products and services.
(Section 9 of the Franchise Agreement).
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e. We provide assistance with obtaining equipment, signs, fixtures, opening
inventory, and supplies. We provide specifications or a list of approved suppliers for these items. We do
not deliver or install these items. (Section 13.2 of the Franchise Agreement).

f. We provide limited assistance to help you or your contractor conform the premises
to local ordinances and building codes and obtain any required permits. We provide limited assistance to
help you or your contractor construct, remodel, or decorate the premises. (Section 9.1 of the Franchise
Agreement).

g. We provide assistance in the type and number of employees that should be hired.
However, you are solely responsible for hiring, firing, compensating, paying applicable payroll taxes and
day-to-day supervision and control over your employees. (Section 9.1 of the Franchise Agreement).

2. After the opening of the Franchised Business, we will:

a. Offer you advice, discuss problems, and offer general guidance by telephone
and/or electronic correspondence, with respect to planning and operating the Franchised Business. (Section
14.1 of the Franchise Agreement).

b. Make available to you ongoing training as we think necessary. (Section 8.4 of the
Franchise Agreement).

C. Provide you with modifications to the Operations Manual as they are made
available to franchisees. (Section 9.2 of the Franchise Agreement).

Except as expressly disclosed in this Item, we have no obligation to develop products or services you will
offer to your customers, hire, or train your employees, improve, and/or develop your franchised business,
resolve operational problems encountered by you, or establish: (a) prices, or (b) administrative,
bookkeeping, accounting, or inventory control procedures.

3. Advertising and Promotion:

a. Local and Grand Opening Advertising. You must spend a minimum of 2% of
Gross Revenues, or $1,500, whichever is greater, per month on local advertising pursuant to our guidelines.
You agree to spend a minimum of $1,000 - $3,000 on Grand Opening Advertising to promote the opening
of your business, pursuant to our guidelines. (Section 11.2 of the Franchise Agreement).

b. Advertising Fund. You agree to pay us each month a National Advertising and
Development Fund Fee of 1.5% of your Gross Revenues from the prior month. We may use these fees to
conduct advertising using online, radio, television, direct mail, billboards, print or other advertising. We
may use local, regional, or national advertising. We may produce advertising material in-house or through
outside agencies. We are not required to spend any amount on advertising in the area or territory where
you will be located.

Franchisor-owned outlets are not required to contribute to the Advertising Fund. We administer
the Fund. The fund is not audited. But you may request in writing an unaudited financial statement of how
the fund was used in the prior fiscal year.

If not all advertising funds are spent in the fiscal year in which they accrue, we will carry them over
to apply in future years.
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No advertising fund fees may be principally used to solicit new franchise sales. (Section 11.1 of
the Franchise Agreement).

In our last fiscal year ending December 31, 2024, we did not raise or spend any Advertising Fund
Fees.

C. Use of Your Own Advertising Material. You may use your own advertising
materials provided that you submit them to us and we approve them, in writing, and they adhere to federal,
state and local law. (Section 11.2 of the Franchise Agreement).

d. Advertising Council and Advertising Cooperatives. We do not have an advertising
council composed of franchisees that advise us on advertising policies at this time, but reserve the right to
form one in the future. We do not require you to participate in a local or regional advertising cooperative.
(Section 11.3 of the Franchise Agreement).

e. You are restricted from establishing a presence on, or marketing on the Internet
without our written consent. We have an Internet website that provides information about the System and
our franchises. All information posted on our website or any linked webpages must be approved by us
before it is posted. We retain the sole right to market on the Internet, including the use of websites, domain
names, uniform resource locators, keywords, linking, search engines (and search engine optimization
techniques), banner ads, meta-tags, marketing, auction sites, e-commerce, and co-branding arrangements.
You may be requested to provide content for our Internet marketing and you must follow our intranet and
Internet usage rules, policies and requirements. We retain the sole right to use the Marks on the Internet,
including on websites, as domain names, directory addresses, search terms and meta-tags, social media
pages and in connection with linking, marketing, co-branding and other arrangements. We retain the sole
right to approve any linking to, or other use of, our website. You are not permitted to use a domain name
containing our marks in the URL. (Section 11.4 of the Franchise Agreement).

4, Computer Systems:
You must purchase and use any hardware and software programs we designate. (Section

12.5 of the Franchise Agreement). Presently, we require you to purchase the following hardware and
software:

Hardware
6 desktop or laptop computers with internet access, a
printer/copier/scanner, hardware for Fattermerchant POS and
Credit Card Processing system
Software
Urgent 1Q urgent care software, Fatternerchant POS and Credit
Card Processing system, PayCom payroll/HR software,
Quickbooks Online

The approximate cost of the computer hardware and software ranges from $4,000 to
$6,000.

Neither we nor our affiliates or any third party have any obligation to provide ongoing
maintenance, repairs, upgrades, or updates. You must maintain your computer systems in good working
order and must replace, update, or upgrade your hardware systems as we require. There is no contractual
limitation on the frequency or cost of such maintenance duties. The estimated annual cost of optional or
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required maintenance, updating, upgrading, or support contracts to your computer systems is approximately
$500.

Independent Access to Information. We have, and you are required to provide, independent access to the
information that will be generated or stored in your computer systems, which includes, but not limited to,
customer, transaction, and operational information. You also must provide to us 24-hour access to any video
surveillance video stream via approved equipment. We have the right to review your business operations,
in person, by mail, or electronically, and to inspect your operations and obtain your paper and electronic
business records related to the Franchised Business and any other operations taking place through your
Franchised Business. There are no contractual restrictions on our right to access your data. (Section 12.6
of the Franchise Agreement).

5. Site Selection

We provide site selection criteria to you to assist you in locating a site for the Franchised
Business. We do not generally own the premises and lease it to you. We consider the following factors
when reviewing a proposed site: (i) residential population, (ii) income levels, (iii) demographics, (iv)
competition, (v) visibility, (vi) proximity to other franchised or affiliate locations, (vii) accessibility, (viii)
traffic, (ix) size, (x) condition and character, (xi) parking, and (xii) available signage. (Franchise
Agreement, Section 8.2).

You must secure a location for the Business within 45 days of the signing of the Franchise
Agreement; this includes the requirement of obtaining our approval for your selected location. We will
generally approve or deny your selected location within 10 days, but we maintain the right to take additional
time if circumstances demand it. In addition, you must sign the lease or otherwise secure the legal right to
occupy the location, meeting all the state and local specifications, within 15 days following our approval
of such location. If you and we do not agree on a selected site in the permitted time, we can allow you
more time or terminate the Franchise Agreement.

For franchisees under Area Development Agreements, we use the same site selection assistance
procedures and timing for each additional unit franchise agreement you enter into with us as part of the
Area Development Agreement.

6. Typical Length of Time Before Operation

We estimate that the typical length of time between the signing of the Franchise Agreement
and the opening of the franchise is approximately 120-210 days. Factors that may affect your beginning
operations include the ability to secure permits, perform the buildout, obtain and install furniture, fixtures,
and equipment, and hire and train employees. You must open your franchised business and be operational
within 300 days from executing the Franchise Agreement. Nonetheless, we reserve the right to grant
extensions to the Time Before Operations period at our sole and absolute discretion, we are in no way
obligated to consider such extensions in any case. (Section 5.4 of the Franchise Agreement).

7. Training

We provide you with an initial training program before you commence operations,
covering the areas identified in the below table. Up to 2 employees of your choosing may also attend at
your option. The time frames provided in the chart are estimates of the time it will take to complete training.
We do not charge for the initial training. You must pay for all travel costs and living expenses for yourself
and any of your attendees. If you replace your helper s/he must attend our training program. You will be
charged for additional training, as provided for in Item 6. Your franchised business must at all times either
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be under your day-to-day supervision as the Owner/Operator, or by an approved manager who has
satisfactorily completed our training program. Additional training shall be at a cost of $250 per person per
day if at our location, or $250 per person per day if the training is at your location (plus costs of travel, air
fare and incidentals). (Sections 8.1, 8.3, and 8.4 of the Franchise Agreement).

TRAINING PROGRAM

- Hours of Classroom Hours of .
Subject o On-the-Job Location
Training g
Training
Introduction to BreezeMed 0 hours 1 hour (Note 1)
Urgent Care
Billing and Collections 1 hour 1 hour
Procedures
Regulatory Compliance 1 hour 1 hour
Bookkeeping 1 hour 1 hour
Marketing 2 hours 2 hours
Daily Reconciliation 0 hours 1 hour
Procedures
Front Office Policies and 0 hours 3-5 hours
Procedures
Patient and Customer 0 hours 10-15 hours
Service
Emergency ar_wd Disaster 0 hours 1 hour
Planning
Totals 5 Hours 21-28 Hours

Note 1- Training Location- This training is offered at our Affiliate location in Naples, FL or another
franchisor training center we designate.
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All persons attending the initial training program must complete the program to our satisfaction. If
you cannot complete the program to our satisfaction, we may terminate the Franchise Agreement. (Sections
8.1 and 8.3 of the Franchise Agreement).

The following instructors teach our initial training program: J. Stewart Roberts, M.D. and Courtney
Roberts. We describe the nature of the Instructors’ experience in Item 2.

We set forth the length of the Instructors’ experience in the industry and with the franchisor below:

Instructor

Years of Experience in the

Years of Experience with the

Field Franchisor*
J. Stewart Roberts, M.D. 15 3
Courtney Roberts 8 3

*Includes years of experience with any of our affiliates.
The principal instructional materials will consist of the Operations Manual.

From time to time, we may provide and if we do, have the right to require that you attend ongoing
training programs, seminars, or webinars during the term of this Agreement, at your expense of $250 per
person per day if ongoing training is at our location, or $250 per person per day (plus hotel, air fare and
other expenses incurred by our trainer) if ongoing training is at Franchisee’s location. We will not require
you to attend more than two (2) sessions in any calendar year. You will be responsible for all travel costs,
room and board and employees’ salaries incurred in connection with its attendance at such training. (Section
8.4 of the Franchise Agreement).

ITEM 12. TERRITORY

The territory will be for a specific geographic region that we define and approve by radius, zip
codes, natural, or political boundaries as set forth in the Franchise Agreement.

A territory will normally include a 5-mile radius around your outlet.

We may approve relocation of the franchised business if we feel that conditions have changed such
that a relocation represents a sound business decision.

We would not normally grant to you approval to open an additional outlet within your territory, but
may grant you additional franchise territories if we feel you have the time, energy, capital, and management
structure to be able to successfully open and operate another territory.

We do not grant you options, rights of first refusal, or similar rights to acquire additional franchises.

You will receive an exclusive territory, meaning a geographic area within which we promise not to
establish either a company-owned or franchised outlet selling the same or similar goods or services under
the same or similar trademarks or service marks.

Continuation of your territorial rights does not depend on achieving a certain sales volume, market
penetration, or other contingency, and we may not alter your franchise territory, even if there is a population
increase in your territory.

We or an affiliate reserves the right to use other channels of distribution, such as the Internet,
catalog sales, telemarketing, or other direct marketing sales, to solicit or accept orders within your territory
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using our principal trademarks, however, we would normally direct inquiries for services from within your
territory to your outlet.

We or an affiliate also reserves the right to use other channels of distribution, such as the Internet,
catalog sales, telemarketing, or other direct marketing sales, to make sales within your territory of products
or services under trademarks different from the ones that you will use under the franchise agreement.

We are not obligated to pay compensation to you for soliciting or accepting orders from inside your
territory.

You and other franchisees may not solicit (but may accept) orders from consumers outside of your
territory, including through the use of other channels of distribution, such as the Internet, catalog sales,
telemarketing, or other direct marketing, but you may engage in internet and social media marketing
pursuant to our guidelines which such marketing may extend outside your territory. We also reserve the
right to implement cross-territorial protocols and other guidelines applicable to such situations as group
advertising buys by multiple franchisees which may extend into multiple territories, solicitation of orders
of individuals who may reside in one territory, yet work in another, and other cross-territorial situations.
You agree to abide by any such cross-territorial protocols.

Neither we nor an affiliate operates, franchises, or has plans to operate or franchise a business under
a different trademark which such business sells or will sell goods or services similar to those you will offer,
but we reserve the right to do so.

Area Developers:

Under the Area Development Agreement (the “ADA”), you will develop, open and operate multiple
outlets within a defined Development Area (the “Development Area”). We determine the Development
Area using the same criteria that we use in deciding the Territory for a Business.

You will receive an exclusive territory, meaning a geographic area within which we promise not to
establish either a company-owned or franchised outlet selling the same or similar goods or services under
the same or similar trademarks or service marks.

When you seek to open further outlets under the ADA, we apply our then current site selection
criteria to approve or disapprove of such outlets.

Your ADA will contain a Development Schedule. If you do not meet the Development Schedule,
we may terminate your rights to open future territories under the ADA, but may not terminate franchise
agreements already in place.

[remainder of page intentionally left blank]
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ITEM 13. TRADEMARKS

The franchise agreement licenses to you the right to use the following principal trademarks (“Marks”)
registered or applied for with the U.S. Patent and Trademark Office (“USPTO”):

Principal or
- Serial/Registration Supplemental . .
Description of Mark Number Register of the Registration Date
USPTO
BreezeMed Urgent Care 7694531 Principal February 18, 2025

Not Registered;

BREEZEMED 98666872 Principal Pending; Applied

URGENTYCARE July 25, 2024

The following disclosure applies to the unregistered trademark in the table above: We do not have
a federal registration for our principal trademark. Therefore, our trademark does not have many legal
benefits and rights as a federally registered trademark. If our right to use the trademark is challenged, you
may have to change to an alternative trademark, which may increase your expenses.

We have filed all required affidavits and renewals.

There are no currently effective agreements that significantly limit our rights to use or license the
use of our trademarks listed in this section.

There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, or any state trademark administrator or any court; or any pending infringement, opposition, or
cancellation proceeding in which we unsuccessfully sought to prevent registration of a trademark in order
to protect a trademark licensed by the franchisor. There is no pending material federal or state court
litigation regarding our use or ownership rights in a trademark.

We know of no infringing or prior superior uses that could materially affect the use of the Marks.

You must immediately notify us in writing when you learn about any claim of infringement, unfair
competition, or similar claims about the Marks. You must not communicate with any person other than us
and our counsel regarding any infringements, challenges or claims unless you are legally required to do so.
However, you may communicate with your own counsel at your own expense. We are not required to take
affirmative action when notified of these uses or claims. We have the sole right to control any administrative
or judicial proceeding involving a trademark licensed by us. The Franchise Agreement does not require us
to participate in your defense or indemnify you for expenses or damages if you are a party to an
administrative or judicial proceeding involving a trademark licensed by us to you or if the proceeding is
resolved unfavorable to you. You must take any actions that, in the opinion of our counsel, may be
advisable to protect and maintain our interests in any proceeding or to otherwise protect and maintain our
interests in the Marks.

If we require, you must modify or discontinue the use of any Mark and use other trademarks or
service marks we designate. We do not have to reimburse you for modifying or discontinuing the use of a
Mark or for substituting another trademark or service mark for a discontinued Mark. If we adopt and use
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new or modified Marks, you must add or replace equipment, supplies and fixtures, and you must make
other modifications we designate as necessary to adapt your franchised business for the new or modified
Marks. We do not reimburse you for any loss of goodwill associated with a modified or discontinued Mark.

ITEM 14. PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

No patents or pending patent applications are material to the franchise. We own copyrights in the
Operations Manual, our website, our marketing materials, training manuals or videos, and other
copyrightable items that are part of the System. While we claim copyrights in these and similar items, we
have not registered these copyrights with the United States Register of Copyrights. You may use these items
only as we specify while operating the Franchised Business and you must stop using them if we direct you
to do so.

We do not have an obligation to protect the copyrights or to defend you against claims arising from
your use of the copyrighted items. You must notify us if any claim for copyright infringement is brought
against you over materials in which we claim a copyright. We have the right to control litigation over our
copyrights. We are not required to participate in your defense or indemnify you for expenses and damages
in a proceeding involving a copyright licensed to you. Your rights in the franchise agreement would
continue if we require you to modify or discontinue using the subject matter covered by the copyright.

We know of no effective determinations of the U.S. Copyright Office or any court regarding any
of our copyrighted materials. Our right to use or license copyrighted items is not materially limited by any
agreement or known infringing use.

We have developed certain trade secrets and other confidential information, including methods of
business management, sales and promotion techniques, and know-how, knowledge of, and experience in,
operating a BreezeMed Urgent Care Business. We will provide our trade secrets and other confidential
information to you during training, in the Operations Manual and as a result of the assistance we furnish
you during the term of the franchise. You may only use the trade secrets and other confidential information
for the purpose of operating your Franchised Business. You may only divulge trade secrets and/or other
confidential information to employees who must have access to it to operate the Franchised Business. You
are responsible for enforcing the confidentiality provisions as to your employees.

Certain individuals with access to trade secrets or other confidential information, including your
shareholders, officers, directors, partners, members, if you are a corporation, limited liability company or
other business entity, and your managers, executives, employees and staff may be required to sign
nondisclosure and non-competition agreements in a form the same as or similar to the Nondisclosure and
Non-Competition Agreement attached to the Franchise Agreement. We will be a third-party beneficiary
with the right to enforce those agreements.

All ideas, concepts, techniques or materials concerning the franchised business and/or the System,
whether or not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed our sole and exclusive property and a part
of the System that we may choose to adopt and/or disclose to other franchisees, and you agree to assign to
us all right, title and interest in any intellectual property so developed without additional compensation to
you. Likewise, we will disclose to you concepts and developments of other franchisees that we make part
of the System. You must also assist us in obtaining intellectual property rights in any concept or
development if requested.

Your use of the Operations Manual, trade secrets or other confidential information in an
unauthorized manner is a default of the Franchise Agreement that may result in automatic termination of
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the Franchise Agreement. Further information about termination of the Franchise Agreement following a
default is included in Item 17.

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

Either the Franchisee or its on-site Designated Manager must devote sufficient efforts to the
management of the day-to-day operations of the Franchised Business, but not less than forty (40) hours per
week. While you have the right to select any Designated Manager, we retain the right to accept or reject
any proposed individual or entity as the Designated Manager. You will be responsible for the compensation
to any individual or entity you contract to act as the Designated Manager of the Business. You have the
sole legal responsibility for any dispute relating to such individual or entity. We maintain the right to require
any approved Designated Manager to attend and satisfactorily complete our initial training program before
opening the Business. You must keep us informed at all times of the identity of your Designated Manager.
If you must replace the Designated Manager, your replacement Manager must be approved by us within 60
days, such approval not to be unreasonably withheld — we may additionally require such replacement
Designated Manager to attend and complete our training program at your expense. If the Franchisee is an
entity, its Designated Manager is not required to own an equity interest in the Franchisee.

As described in ITEM 14, certain individuals associated with your Franchised Business, including
your owners, officers, directors, partners, and your managers, executives, employees, and staff may be
required to sign nondisclosure and non-competition agreements the same as or similar to the Nondisclosure
and Non-Competition Agreement attached to the Franchise Agreement. We will be a third-party beneficiary
with the independent right to enforce the agreements.

If you are a corporation or other business entity, anyone who owns a 5% or greater interest in the
entity must personally guarantee the performance of all of your obligations under the Franchise Agreement
and agree to be personally liable for your breach of the Franchise Agreement by signing the Unlimited
Guaranty and Assumption of Obligations attached to the Franchise Agreement.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all the services and products we specify. You may not sell any services or
products that we have not authorized and you must discontinue offering any services or products that we
may disapprove of. We may take action, including terminating your franchise if you purchase or sell
unapproved products or make purchases from unapproved suppliers. We may periodically change required
or authorized services or products. There are no limits on our right to do so, except that your investment
required to change required or authorized products or services will not be unreasonably disproportionate to
your initial investment.

Periodically, we may allow certain services or products that are not otherwise authorized for general
use as a part of the System to be offered locally or regionally based on factors, including test marketing,
your qualifications, and regional or local differences.

We do not place restrictions on you with respect to who may be a customer of your Franchised
Business.

[remainder of page intentionally left blank]
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ITEM 17. RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

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

SECTION IN FRANCHISE
PROVISION OR OTHER AGREEMENT SUMMARY

FA: The initial term is 10 years.
ADA: Term is the date the last
Location is required to be opened
according to the Development
Schedule.

a. Length of Franchise FA: Section 4.1
Term ADA: Section 3

You have the right to renew for
additional ten (10) year terms by
entering into a then current
franchise agreement with us,
which may contain materially
b. Renewal or Extension _ . different terms and conditions
FA: Section 4.2 - .
of Term than your original franchise
agreement. You must pay the
renewal fee. If you do not meet
the conditions, we may refuse to
renew or extend the terms of your
Franchise Agreement.

You may renew the Franchise
Agreement if you: have fully
complied with the provisions of
the Franchise Agreement; have
made capital expenditures as
necessary to maintain uniformity
with the System; have satisfied
all monetary obligations owed to
us or any of our affiliates; are not
in default of any provision of the
Franchise Agreement or any
other agreement between you
and us; have given timely written
notice of your intent to renew;
sign a current  Franchise
Agreement, with  materially
different terms and conditions
than your original Franchise
Agreement; comply with current
qualifications and agree to
comply with any training
requirements; sign a general

c. Requirements for
Franchisee to Renew or FA: Section 4.2
Extend
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release (subject to applicable
state law) in a form we proscribe,
and pay a renewal fee.

d. Termination by you

FA: Section 16.1

You may terminate the Franchise
Agreement upon (1) our mutual
agreement; (2) non-renewal; (3)
a sale pursuant to the terms of
this Agreement; or (4) under any
ground permitted by law.

ADA: You may terminate upon
any ground permitted by law

e. Termination by
Franchisor without
Cause

Not Applicable

Not Applicable

f.  Termination by
Franchisor with Cause

FA: Section 16.2
ADA: Section 4

FA: We may terminate the
Franchise Agreement only if you
default. If we terminate the
Franchise Agreement following
a default, your interest in the
franchise will terminate.

ADA: We may terminate the
ADA if you default.

g. “Cause” Defined —
Curable Defaults

FA: Section 16.2.2
ADA: Section 4

FA: If a default arises from your
failure to comply with a
mandatory specification in the
Franchise Agreement or
Operations Manual, you can
avoid termination of the
Franchise Agreement if you cure
the default within 30 days of
receiving our notice of default,
except for the defaults that
require cure in a shorter time and
non-curable defaults. If a default
arises from your failure to
maintain insurance, you can
avoid termination of the
Franchise Agreement if you cure
the default within 10 days of
receiving our notice of your
failure to maintain insurance. If a
default arises from your failure to
make payments due to us, you
can avoid termination of the
Franchise Agreement if you cure
the default within 5 days of
receiving our notice of default. If
we terminate the Franchise
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Agreement following a default,
your interest in the franchise will
terminate.

ADA: You have a 30-day cure
period if you are in default of the
ADA.

Curable Defaults

h. “Cause” Defined — Non-

FA: Section 16.2.1
ADA: Section 4

We have the right to terminate
the Franchise Agreement without
giving you an opportunity to cure
if you: fail to timely establish,
equip and begin operations of the
franchised business; fail to
satisfactorily complete training;
fail to maintain all required
professional licenses, permits
and certifications for more than 5
business days; made a material
misrepresentation or omission in
the application for the franchise;
are convicted of or plead no
contest to a felony or other crime
or offense likely to affect the
reputation of either party or the
Franchised Business; after notice
to cure, fail to refrain from
activities, behavior or conduct
likely to adversely affect either
party or the Franchised Business;
use the Operations Manual, trade
secrets or other confidential
information in an unauthorized
manner; if required, fail to have
your owners, officers, directors,
managers, other executives,
employees and professional
staff, and other individuals
having access to trade secrets or
other confidential information
sign nondisclosure and non-
competition agreements or, if
requested, fail to provide us with
copies of all signed
nondisclosure and non-compete
agreements; abandon the
Franchised Business for 5 or
more consecutive days;
surrender or transfer control of
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the Franchised Business in an
unauthorized manner; fail to
maintain the Franchised
Business under the supervision
of a Designated Manager
following  your  death or
disability; submit reports on 2 or
more separate occasions
understating any amounts due by
more than 2%; are insolvent;
misuse or make unauthorized use
of the Marks; fail on 2 or more
occasions within any 12 months
to submit reports or records or to
pay any fees due us or any
affiliate; violate on 2 or more
occasions any health, safety or
other laws or operate the
Franchised Business in a manner
creating a health or safety hazard
to customers, employees or the
public; take any action reserved
to us; fail to comply with
applicable law after notice;
repeatedly breach the franchise
agreement or comply with
specifications; or default under
any other agreement with us (or
an affiliate) so that we (or the
affiliate) have the right to
terminate the agreement.
However, we may not terminate
franchise agreements already in
place solely for a breach of the
ADA.

ADA: The ADA terminates
when no franchise agreement is
in place between the parties, or if
you breach t he Development
Schedule.

i. Franchisee’s
Obligations on

Renewal

Termination/Non-

FA: Section 17.1

If the Franchise Agreement is
terminated or not renewed, you
must: stop operating the
Franchised Business; stop using
any trade secrets, confidential
information, the System and the
Marks; cancel or assign to us any
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assumed names; pay all sums
owed to us including damages
and costs incurred in enforcing
the Franchise Agreement; return
the Operations Manual, trade
secrets and all other confidential
information; assign your
telephone and facsimile numbers
to us; comply with the covenants
not to compete and any other
surviving provisions of the
Franchise Agreement.

Assignment of Contract
by Franchisor

FA: Section 18.1

There are no restrictions on our
right to assign our interest in the
Franchise Agreement.

“Transfer” by
Franchisee — Definition

FA: Section 18.2

“Transfer” includes transfer of
an interest in the franchise, the
Franchise Agreement or the
Franchised Business’ assets.

Franchisor’s Approval
of Transfer by
Franchisee

FA: Section 18.2

You may not transfer your
interest in any of the items listed
in (k) above without our prior
written consent. If Franchisee is
in  compliance  with  this
Agreement, Franchisor’s consent
to such transfer shall be
conditioned upon the satisfaction
of the requirements in FA
Section 18.2 (a)-(m).

m. Conditions for

Franchisor Approval of
Transfer

FA: Section 18.2

We will consent to a transfer if:
we have not exercised our right
of first refusal; all obligations
owed to us are paid; you and the
transferee have signed a general
release (subject to applicable
state law) in a form we proscribe;
the prospective transferee meets
our business and financial
standards; the transferee and all
persons owning any interest in
the transferee sign the then
current Franchise Agreement;
you provide us with a copy of all
contracts and agreements related
to the transfer; you or the
transferee pay a transfer fee; the
transferee or the owners of
transferee have agreed to be
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personally  bound by all
provisions of the Franchise
Agreement; the transferee has
obtained all necessary consents
and approvals of third parties;
you or all of your equity owners
have signed a non-competition
agreement in a form the same as
or similar to the Nondisclosure
and Non-Competition attached to
the Franchise Agreement; and
the transferee has agreed that it
will complete the initial training
program  before  assuming
management of the franchised
business.

n.

Franchisor’s Right of
First Refusal to Acquire
Franchisee’s Franchised
Business

FA: Section 19

We may match an offer for your
Franchised Business or an
ownership interest you propose
to sell.

Franchisor’s Option to
Purchase Franchisee’s
Franchised Business

FA: Section 17.4

Except as described in (n) above,
we do not have the right to
purchase  your  franchised
business; however, during the
30-day  period after the
termination or expiration of the
Franchise Agreement, we have
the right to purchase any assets of
the franchised business for book
value.

Death or disability of
Franchisee

FA: Section 18.6

After the death or incapacity of
an owner of the franchise, his or
her representative must transfer,
subject to the terms of the
Franchise ~ Agreement, the
individual’s interest in the
franchise within 180 days of
death or incapacity or we may
terminate the Franchise
Agreement.

Non-Competition
Covenants During the
Term of the Franchise

FA: Section 7.3

You, your owners, and your
officers, directors, executives,
managers, professional staff, and
employees are prohibited from:
attempting to divert any business
or customer of the Franchised
Business to a competitive
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business or causing injury or
prejudice to the Marks or the
System; owning or working for a
competitive business.

r.  Non-Competition
Covenants After the
Franchise is Terminated
or Expires

FA: Section 17.2

For 2 years after the termination
or expiration of the Franchise
Agreement, you may not offer
competitive business services
within 25 miles of any other
franchised outlet, or of any other
Franchisor owned business; or
solicit or influence any of our
customers or business associates
to compete with us or terminate
their relationship  with  us.
Subject to applicable state law.

s. Modification of the
Agreement

FA: Sections 9.2, 22.7, and 22.8

The Franchise Agreement can be
modified only by written
agreement between you and us.
We may modify the Operations
Manual without your consent if
the modification does not
materially alter your
fundamental rights.

t. Integration/Merger
Clause

FA: Section 22.7

Only the terms of the Franchise
Agreement and other related
written agreements are binding
(subject to state law). No other
representations or promises will
be binding. Nothing in the
Franchise Agreement, or in any
other related written agreement
is intended to  disclaim
representations made in the
franchise disclosure document.

u. Dispute Resolution by
Arbitration or Mediation

FA: Section 23.9; Schedules 2
and 3

You must mediate and arbitrate
claims against us (subject to
applicable state law).

v. Choice of Forum

FA: Section 23.2; Schedules 2
and 3

Any mediation, litigation or
arbitration must be pursued
where our headquarters are
located (subject to applicable
state law).

w. Choice of Law

FA: Section 23.1; Schedules 2
and 3

Except as to claims governed by
federal law, the law of the state
where we are headquartered
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applies (subject to applicable
state law).

ITEM 18. PUBLIC FIGURES

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

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

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

FPR #1-2024 Historic Affiliate Company Store Earnings

As of December 31, 2024, we had one affiliate company store outlet. This affiliate company store operated
for the entire 2024 calendar year. Below, we set forth the Gross Revenues of this one affiliated company
store outlet for January 1, 2024 — December 31, 2024,

Naples, FL 2024

Outlet

Gross Revenue $2,042,943
Less Expense Adjustments that would be incurred

if this were a franchised outlet:

Royalties (5.5%) ($112,362)
Local Advertising (The greater of 2% or $1,500 per | ($40,589)
month)

Total Franchisee Expenses ($152,951)
Adjusted Gross Revenues as if a Franchised | $1,889,992

One (1) outlet out of the one (1) outlet, or 100%, attained or surpassed the stated result in the table above.

[remainder of page intentionally left blank]
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FPR #2-2023 Historic Affiliate Company Store Earnings

As of December 31, 2023, we had one affiliate company store outlet. This affiliate company store operated
for the entire 2023 calendar year. Below, we set forth the Gross Revenues of this one affiliated company
store outlet for January 1, 2023 — December 31, 2023.

Naples, FL 2023
Gross Revenue $1,225,779
Less Expense Adjustments that would be incurred
if this were a franchised outlet:

Royalties (5.5%) ($67,418)
Local Advertising (The greater of 2% or $1,500 per | ($24,516)
month)

Total Franchisee Expenses ($91,934)

Adjusted Gross Revenues as if a Franchised | $1,133,845
Outlet

One (1) outlet out of the one (1) outlet, or 100%, attained or surpassed the stated result in the table above.
Notes:
Material financial and operational differences between the affiliated company outlet and a franchised outlet:

There are operational differences between the company outlet whose results are reported in the table above.
The company outlet has operated since 2022.

In addition, there are financial differences. A franchised outlet would incur Royalties (5.5% of Gross
Revenues) and Local Advertising (the greater of 2% of Gross Revenues or $1,500 per month).

Gross Revenue means all of your revenue from operating the franchise, but excluding taxes collected from
customers and paid to taxing authority, and reduced by the amount of any documented refunds, credits,
allowances, and chargebacks the Business in good faith gives to customers.

Adjusted Gross Revenues as if a Franchised Outlet means the Gross Revenues less expenses that would
have been incurred if this were a franchised outlet, namely Royalties (5.5%) and Local Advertising (the
greater of 2% of Gross Revenues or $1,500 per month).

The financial performance representation figures do not reflect the costs of sales, operating expenses, or
other costs or expenses that must be deducted from the gross revenue or gross sales figures to obtain your
net income or profit. You should conduct an independent investigation of the costs and expenses you will
incur in operating your franchised business. Franchisees or former franchisees, listed in the Franchise
Disclosure Document, may be one source of this information.

Written substantiation for this financial performance representation is available to you upon reasonable
written request.

Some outlets have earned these amounts. Your individual results may differ. There is no
assurance that you will earn as much.

Other than the preceding financial performance representation, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we may provide
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you with the actual records of that outlet. If you receive any other financial performance information or
projections of your future income, you should report it to the franchisor’s management by contacting J.
Stewart Roberts, M.D., 15044 Sandpiper Lane, Unit 8, Naples, FL 34114; 256-226-2186; the Federal Trade
Commission; and the appropriate state regulatory agencies.

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION

TABLE 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2022 TO 2024
Outlets at the Outlets at the
UL 13 e Start of the Year | End of the Year N CITEmgE

. 2022 0 0 0
Franchised 2023 0 0 0
2024 0 0 0
2022 0 1 +1
Company-Owned 2023 1 1 0
2024 1 0 0
2022 0 1 +1
Total Outlets 2023 1 1 0
2024 1 1 0

TABLE 2

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2022 TO 2024
State Year Number of Transfers
2022 0
All States 2023 0
2024 0
2022 0
Total 2023 0
2024 0
TABLE 3
STATUS OF FRANCHISED OUTLETS
FOR YEARS 2022 TO 2024
Outlets Reacquired Ceased Outlets
State Year | at Start 88;:?;3 Terminations | o eﬁg\r/]v_al . t?y _ OE%?;[]?PS at End
of Year Franchisor [ . of Year
2022 0 0 0 0 0 0 0
All States 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
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Outlets Reacquired Ceasqd Outlets
State Year | at Start 85;:%3 Terminations | o eT]g\?v-al . t?y _ OE%?;';,”S at End
of Year Franchisor EERRITE of Year
2022 0 0 0 0 0 0 0
Total 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
TABLE 4
STATUS OF COMPANY-OWNED OUTLETS
FOR YEARS 2022 TO 2024*
Outlets
Sate | Year | Startor | Quilels | Reacauired | Outets | gt | “Endof
Year e Franchisees Year
2022 0 1 0 0 0 1
Florida 2023 1 0 0 0 0 1
2024 1 0 0 0 0 1
2022 0 1 0 0 0 1
Total 2023 1 0 0 0 0 1
2024 1 0 0 0 0 1

*Company-Owned refers to outlets run by our Affiliates.

TABLE 5
PROJECTED OPENINGS AS OF DECEMBER 31, 2024

. Projected New Projected New
Franchise Franchised Company-Owned
State Agreements Signed it pl Y- %
But Outlet Not Open Out e_ts in the Out e_ts in the
Next Fiscal Year Next Fiscal Year
Florida 0 1 1
TOTALS 0 1 1

Exhibit G-1 contains a list of the names of all current franchisees and the address and telephone humber of
each of their outlets.

Exhibit G-2 contains a list of the names, city and state, and current business telephone number, or if
unknown, the last known home telephone number of every franchisee who had an outlet terminated,
canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise
agreement during our most recently completed fiscal year or who have not communicated with us within
10 weeks of the Issuance Date of this Disclosure Document. If you buy this franchise, your contact
information may be disclosed to other buyers when you leave the franchise system.

During the last three fiscal years, no current or former franchisees have signed confidentiality clauses that
restrict them from discussing with you their experiences as a franchisee in our franchise system.

We are not aware of any trademark-specific franchisee organizations associated with the franchise system
being offered.
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ITEM 21. FINANCIAL STATEMENTS

Exhibit F contains our audited financial statements as of our fiscal year ending December 31, 2024
as well as our audited financial statements as of July 10, 2024. We have not been in business for three years
and so cannot include all financial statements required by the FTC Franchise Rule. Our fiscal year end is
December 31.

ITEM 22. CONTRACTS
The following contracts are attached to this Disclosure Document:

Exhibit C FRANCHISE AGREEMENT
Schedule 1-General Release
Schedule 2-Nondisclosure and Non-Competition Agreement
Schedule 3-Unlimited Guaranty and Assumption of Obligations
Schedule 4-Lease Addendum
Schedule 5-ACH Payment Agreement
Schedule 6-Holders of Legal or Beneficial Interest in Franchisee; Officers; Directors
Schedule 7-State Addenda to the Franchise Agreement

Exhibit E AREA DEVELOPMENT AGREEMENT
Appendix A-Development Territory

Appendix B-Development Schedule
Appendix C-State Addenda to the Area Development Agreement

Exhibit H FRANCHISEE DISCLOSURE QUESTIONNAIRE

ITEM 23. RECEIPTS

Exhibit K contains our copy and your copy of the Disclosure Document Receipts.
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EXHIBIT ATO THE DISCLOSURE DOCUMENT
LIST OF STATE ADMINISTRATORS

CALIFORNIA
Commissioner
Innovation
Department of Financial Protection and Innovation
2101 Arena Boulevard

Sacramento, CA 95834

(213) 576-7500

(866) 275-2677 (toll free)

of Financial Protection and

FLORIDA

Division of Consumer Services
Attn: Business Opportunities
2005 Apalachee Parkway
Tallahassee, Florida 32399-6500

HAWAII

Commissioner of Securities of the State of Hawaii,
Dept. of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808) 586-2722

ILLINOIS

Chief, Franchise Bureau
500 South Second Street
Springfield, Illinois 62706
(217) 782-4465

INDIANA

Secretary of State, Franchise Section
302 West Washington, Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

MAINE
Department  of
Regulations
Bureau of Banking
Securities Division
121 Statehouse Station
Augusta, Maine 04333

Professional and Financial

MARYLAND
Office of the Attorney General
Securities Division
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CONNECTICUT

Connecticut Banking Commissioner
Department of Banking

Securities & Business Investments Division
260 Constitution Plaza

Hartford, Connecticut 06103

KENTUCKY

Office of the Attorney General
700 Capitol Avenue

Frankfort, Kentucky 40601-3449
(502) 696-5300

NEBRASKA

Nebraska Department of Banking and Finance
1200 N Street-Suite 311

Post Office Box 95006

Lincoln, Nebraska 68509

(402) 471-3445

NEW YORK

NYS Department of Law
Investor Protection Bureau
28 Liberty St. 21% Floor
New York, NY 10005
(212) 416-8222

NORTH CAROLINA

Secretary of State

Securities Division

300 North Salisbury Street, Suite 100
Raleigh, North Carolina 27603-5909

NORTH DAKOTA

North Dakota Securities Department
600 Boulevard Avenue, State Capitol
Fourteenth Floor, Dept. 414
Bismarck, North Dakota 58505-0510
(701) 328-4712

RHODE ISLAND
Department of Business Regulation
Securities Division
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200 St. Paul Place
Baltimore, Maryland 21202-2020
(410) 576-6360

MICHIGAN

Consumer Protection Division,
Franchise Section

G. Mennen Williams Building
525 W. Ottowa Street, 7th Floor
Lansing, Michigan 48913

(517) 373-7117

MINNESOTA
Commissioner of Commerce
Department of Commerce
85 7th Place East, Suite 280
St. Paul, Minnesota 55101
(651) 539-1600

SOUTH CAROLINA

Office of the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia, South Carolina 29201

UTAH

Utah Department of Commerce
Division of Consumer Protection
160 East Three Hundred South
P.O. Box 146704

Salt Lake City, Utah 84114-6704
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Bldg. 69, First Floor

John O. Pastore Center

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9585

SOUTH DAKOTA

Department of Labor and Regulation

Division of Insurance and Securities Regulation
124 S. Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-3563

TEXAS

Office of the Secretary of State
Statutory Document Section
1019 Brazos Street

Austin, Texas 78701

VIRGINIA

State Corporation Commission
Division of Securities

and Retail Franchising

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

WASHINGTON

Department of Financial Institutions
Securities Division

P.O. Box 41200

Olympia, WA 98504-1200

(360) 902-8760

WISCONSIN

Office of the Commissioner of Securities
345 West Washington Avenue, Fourth Floor
Madison, Wisconsin 53703

(608) 261-9555
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EXHIBIT B TO THE DISCLOSURE DOCUMENT
LIST OF STATE AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of Financial Protection and
Innovation

320 West Fourth Street, Suite 750

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

(866) 275-2677 (toll free)

HAWAII

Commissioner of Securities

of the State of Hawaii

Dept. of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

ILLINOIS

Illinois Attorney General
500 South Second Street
Springfield, Illinois 62706
(217) 782-4465

INDIANA

Secretary of State, Securities Division

302 West Washington Street, Room E-111
Indianapolis, IN 46204

MARYLAND

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2020
(410) 576-6360

MICHIGAN

Department of the Attorney General
Consumer Protection Division
Attn: Franchise

G. Mennen Williams Building

525 W. Ottowa Street, 7th Floor

BreezeMed Urgent Care Franchise Disclosure Document

MINNESOTA
Commissioner of Commerce
85 7th Place East, Suite 280
St. Paul, Minnesota 55101
(651) 539-1600

NEW YORK

New York State Department of State
One Commerce Plaza

99 Washington Avenue, 6th Floor
Albany, New York 12231-0001
(518) 473-2492

NORTH DAKOTA

North Dakota Securities Commissioner
600 Boulevard Avenue, State Capitol
Fourteenth Floor

Bismarck, North Dakota 58505-0510

RHODE ISLAND

Director of Department of Business Regulation
Department of Business Regulation

Securities Division

Bldg. 69, First Floor

John O. Pastore Center

1511 Pontic Avenue

Cranston, Rhode Island 02920

(401) 462-9585

SOUTH DAKOTA

Department of Labor and Regulation

Division of Insurance and Securities Regulation
124 S. Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-3563

VIRGINIA

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, First Floor
Richmond, Virginia 23219

(804)371-9051

Exhibit B: State Agents for Service of Process



Lansing, Michigan 48910
(517) 373-7117

WASHINGTON WISCONSIN

Director of Department of Commissioner of Securities

Financial Institutions 345 West Washington Avenue, Fourth Floor
Securities Division Madison, Wisconsin 53703

150 Israel Road, S.W. (608) 261-9555

Tumwater, Washington 98501
(360) 902-8760
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EXHIBIT C TO THE DISCLOSURE DOCUMENT
BREEZEMED URGENT CARE FRANCHISING LLC

BREEZEMED URGENT CARE
FRANCHISE AGREEMENT

BREEEMED

URGENTYCARE

BreezeMed Urgent Care Franchise Disclosure Document Exhibit C: Franchise Agreement
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This Franchise Agreement made this day of , 20, is by and between
BREEZEMED URGENT CARE FRANCHISING LLC. (“Franchisor,” “we,” “us,” or “our”) and
, an individual/partnership/corporation/limited liability company
established in the State of and whose principal address is
(“Franchisee,” “you,” or “your”).

RECITALS

WHEREAS, Franchisor has developed, and is in the process of further developing, a System
identified by the service mark “BreezeMed Urgent Care” and relating to the establishment and operation of
an urgent care center which treats minor emergencies, illness, injuries, and infections and offers physical
exams, medical weight loss, and more using a proprietary system; and

WHEREAS, in addition to the service mark “BreezeMed Urgent Care” and certain other Marks,
the distinguishing characteristics of the System include: uniform standards and procedures for efficient
business operations; procedures and strategies for marketing, advertising and promotion; customer service
and development techniques; other strategies and techniques; and Trade Secrets and other Confidential
Information; and the Operations Manual; and

WHEREAS, Franchisor grants to qualified persons and business entities the right to own and
operate a BreezeMed Urgent Care Business using the System and the Marks; and

WHEREAS, Franchisee desires to operate a BreezeMed Urgent Care Business, has applied for the
Franchise and such application has been approved by Franchisor in reliance upon all of the representations
made herein and therein; and

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s high and
uniform standards of quality, operations and service and the necessity of operating the Franchised Business
in strict conformity with Franchisor’s System.

NOW, THEREFORE, Franchisor and Franchisee, intending to be legally bound, agree as follows:
1. DEFINITIONS
Whenever used in this Agreement, the following words and terms have the following meanings:

“Affiliate” means any business entity that controls, is controlled by, or is under common control
with Franchisor;

“Agreement” means this Franchise Agreement and all instruments supplemental hereto or in
amendment or confirmation hereof;

“Competitive Business” means any business that offers services the same as or similar to those
provided by BreezeMed Urgent Care businesses or in which Trade Secrets or other Confidential
Information could be used to the disadvantage of Franchisor, any Affiliate or its other franchisees; provided,
however, that the term “Competitive Business” shall not apply to (a) any business operated by Franchisee
under a Franchise Agreement with Franchisor, or (b) any business operated by a publicly-held entity in
which Franchisee owns less than a five percent (5%) legal or beneficial interest;

“Confidential Information” means technical and non-technical information used in or related to
the BreezeMed Urgent Care Franchise and not commonly known by or available to the public, including,
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without limitation, Trade Secrets, methods and products, customer services techniques and other techniques
and methodologies not generally known to the industry or public, and any other information identified or
labeled as confidential when delivered by Franchisor. Confidential Information shall not include, however,
any information that: (a) is now or subsequently becomes generally available to the public through no fault
of Franchisee; (b) Franchisee can demonstrate was rightfully in its possession, without obligation of
nondisclosure, prior to disclosure per this Agreement; (c) is independently developed without the use of
any Confidential Information; or (d) is rightfully obtained from a third party who has the right, without
obligation of nondisclosure, to transfer or disclose such information;

“Effective Date” means the date on which Franchisor and Franchisee fully execute this Agreement,
thereby commencing its effectiveness and term;

“Electronic Depository Transfer Account” means an account established at a national banking
institution approved by Franchisor and providing Franchisor with access to electronically withdraw any
funds due Franchisor;

“Franchise” means the right granted to Franchisee by Franchisor to use the System and the Marks;

“Franchised Business” means the BreezeMed Urgent Care Business to be established and operated
by Franchisee per this Agreement;

“Franchisee” means the individual or entity defined as “Franchisee” in the introductory paragraph
of this Agreement;

“Gross Revenues” means all business revenue which the Franchisee accrues during the operation
of the Franchise, but excluding taxes collected from customers and paid to any taxing authority, and reduced
by the amount of any documented refunds, credits, allowances, and chargebacks given in good faith to
customers;

“Incapacity” means the inability of Franchisee, or any holder of a legal or beneficial interest in
Franchisee, to operate or oversee the operation of the Franchised Business on a regular basis by reason of
any continuing physical, mental or emotional condition, chemical dependency or other limitation;

“Internet” means any one (1) or more local or global interactive communications media that is
now available, or that may become available, including sites and domain names on the World Wide Web;

“Marks” means the service mark “BreezeMed Urgent Care” and such other trade names,
trademarks, service marks, trade dress, designs, graphics, logos, emblems, insignia, fascia, slogans,
drawings and other commercial symbols as Franchisor may designate to be used in connection with the
BreezeMed Urgent Care Business;

“Operations Manual” means the BreezeMed Urgent Care Operations Manual, whether in paper
or electronic form, and any other items as may be provided, added to, changed, modified or otherwise
revised by Franchisor from time to time that contain or describe the standards, methods, procedures and
specifications of the System, including other operations, administration and managers’ manuals and all
books, computer programs, password-protected portions of an Internet site, pamphlets, memoranda and
other publications prepared by, or on behalf of, Franchisor;

“System” means the uniform standards, methods, procedures and specifications developed by
Franchisor and as may be added to, changed, modified, withdrawn or otherwise revised by Franchisor for
the operation of a BreezeMed Urgent Care Business; and
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“Trade Secrets” means information in any form (including, but not limited to, technical or non-
technical data, formulas, patterns, compilations, programs, devices, methods, techniques, drawings,
processes, financial data, financial plans, product plans, passwords, lists of actual or potential customers or
suppliers) related to or used in the operation of a BreezeMed Urgent Care Business that is not commonly
known by or available to the public and that information: (a) derives economic value, actual or potential,
from not being generally known to, and not being readily ascertained by proper means by, other persons
who can obtain economic value from its disclosure or use; and (b) is the subject of efforts that are reasonable
under the circumstances to maintain its secrecy.

2. GRANT OF FRANCHISE; APPROVED FRANCHISED BUSINESS
2.1 Grant

Franchisor hereby grants to Franchisee, upon the terms and conditions herein contained and subject
to this Agreement, the right, license, and privilege to operate a BreezeMed Urgent Care Business, and
Franchisee hereby accepts a franchise under the terms and conditions stated here to operate a Business that
has been assigned a protected territory as in Section 2.4 (referred to as the “Territory”). Along with the right
to use solely in connection therewith the Franchisor’s Names and Mark, Services, Products, its advertising
and merchandising methods, and Franchisor’s System, as they may be changed or improved and/or further
developed from time to time, only at the accepted location of the Franchisee’s Business as in Section 2.2,
and provided the Franchisee shall adhere to the terms and conditions hereof.

It is understood and agreed that, except as expressly provided herein or in any other executed
agreement, this franchise includes no right of Franchisee to sub franchise.

Except as provided in this Agreement, Franchisee shall be free to use the materials provided by
Franchisor in the manner that Franchisee, in Franchisee’s sole and absolute discretion, deems most
appropriate for the operation of a BreezeMed Urgent Care Franchise, provided that Franchisee shall not
violate any applicable law, regulation or provision of this Agreement in exercising such discretion.

2.2 Franchised Business

The street address or geographical description of the area for the Franchised Business (the
“Accepted Location”) is:

2.3 Sub-Franchising/Agents

Franchisee shall not sublicense the use of the System or Marks to any person or entity. Except as
permitted in Section 18, Franchisee shall not grant any person or entity the right to perform any part of
Franchisee’s rights or obligations licensed hereunder.

24 Territory

The territory which is hereby granted to Franchisee shall be , at
(the “Territory”). Franchisee shall be
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prohibited from operating a franchise outside of the Territory without the prior written consent of
Franchisor.

We may approve relocation of the franchised business if we feel that conditions have changed such that a
relocation represents a sound business decision.

We would not normally grant to you approval to open an additional outlet within your territory, but may
grant you additional franchise territories if we feel you have the time, energy, capital, and management
structure to be able to successfully open and operate another territory.

We do not grant you options, rights of first refusal, or similar rights to acquire additional franchises.

You will receive an exclusive territory, meaning a geographic area within which we promise not to establish
either a company-owned or franchised outlet selling the same or similar goods or services under the same
or similar trademarks or service marks.

Continuation of your territorial rights does not depend on achieving a certain sales volume, market
penetration, or other contingency, and we may not alter your franchise territory, even if there is a population
increase in your territory.

We or an affiliate reserves the right to use other channels of distribution, such as the Internet, catalog sales,
telemarketing, or other direct marketing sales, to solicit or accept orders within your territory using our
principal trademarks, however, we would normally direct inquiries for services from within your territory
to your outlet.

We or an affiliate also reserves the right to use other channels of distribution, such as the Internet, catalog
sales, telemarketing, or other direct marketing sales, to make sales within your territory of products or
services under trademarks different from the ones that you will use under the franchise agreement.

We are not obligated to pay compensation to you for soliciting or accepting orders from inside your
territory.

You and other franchisees may not solicit (but may accept) orders from consumers outside of your territory,
including through the use of other channels of distribution, such as the Internet, catalog sales, telemarketing,
or other direct marketing, but you may engage in internet and social media marketing pursuant to our
guidelines which such marketing may extend outside your territory. We also reserve the right to implement
cross-territorial protocols and other guidelines applicable to such situations as group advertising buys by
multiple franchisees which may extend into multiple territories, solicitation of orders of individuals who
may reside in one territory, yet work in another, and other cross-territorial situations. You agree to abide
by any such cross-territorial protocols.

Neither we nor an affiliate operates, franchises, or has plans to operate or franchise a business under a

different trademark which such business sells or will sell goods or services similar to those you will offer,
but we reserve the right to do so.

3. FEES
3.1 Franchise Fee

Upon execution of this Agreement, Franchisee shall pay a fee (“Franchise Fee”) to Franchisor of
$50,000. The Franchise Fee shall be deemed fully earned upon execution of this Agreement and is non-
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refundable. The Franchise Fee is payment, in part, for expenses incurred by Franchisor in furnishing
assistance and services to Franchisee as in this Agreement and for costs incurred by Franchisor, including
general sales and marketing expenses, training, legal, accounting and other professional fees.

3.2 Monthly Royalty Fee

Franchisee shall pay to Franchisor without offset, credit or deduction of any nature, a monthly fee
(“Royalty Fee”) equal to 5.5% of Gross Revenues for the previous month period.

The Royalty Fee is due on the tenth (10th) day of each month (for the prior month) and begins on the first
(1st) month after the Business is open for operation and continues for the duration the term of this
Agreement. The Franchisee will provide to Franchisor a Gross Revenues Report, as required by Section
12.2, for each month during the operation of the Franchise. If Franchisor requires Franchisee to pay Royalty
Fees through electronic transfer as in Section 3.4, such reports shall instead be submitted to Franchisor via
facsimile transmission, e-mail or intranet system.

3.3 Taxes
Franchisee shall pay its own taxes as related to the Business.
3.4 Electronic Transfer

Franchisor shall require all Royalty Fees, amounts due for purchases by Franchisee from Franchisor
and other amounts due to Franchisor to be paid through an Electronic Depository Transfer Account
(“EDTA”). At Franchisor’s request, Franchisee shall open and maintain an EDTA, and shall provide
Franchisor with continuous access to such account for the purpose of receiving any payments due to
Franchisor. Franchisee shall make deposits to the account sufficient to cover amounts owed to Franchisor
prior to the date such amounts are due. Franchisee shall execute any documents Franchisor’s or Franchisee’s
bank requires to establish and implement the EDTA. Once established, Franchisee shall not close the EDTA
without Franchisor’s written consent.

35 Late Fees

All Royalty Fees, amounts due from purchases by Franchisee from Franchisor and other amounts
not received by Franchisor within five (5) days after the due date shall incur late fees at the rate of one and
one-half percent (1.5%) per month (or the highest rate allowed by the law of the state where Franchisee is
located, whichever is lower) from the date payment is due to the date payment is received by Franchisor.
Franchisee shall pay Franchisor for all costs incurred by Franchisor in the collection of any unpaid and past
due amounts due Franchisor, including reasonable accounting and legal fees. This Section shall not
constitute an agreement by Franchisor to accept any payments after the due date or a commitment by
Franchisor to extend credit to or otherwise finance Franchisee.

3.6 National Franchise Convention Fee
Franchisee agrees to pay to Franchisor $500 to attend the National Franchise Convention.
3.7 Maintenance and Refurbishing of Business
If, after we notify you, you do not undertake efforts to correct deficiencies in outlet appearance,

then we can undertake the repairs and you must reimburse us.
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3.8 Insufficient Funds Fee

Franchisee agrees to pay to Franchisor $75 if any payment Franchisee owes is rejected due to
insufficient funds in Franchisee’s Electronic Depository Transfer Account (“EDTA”), or if any other
payment instrument Franchisee uses is rejected for insufficient funds.

3.9 Relocation Assistance

If Franchisee needs Franchisor’s assistance to relocate, Franchisee agrees to pay to Franchisor its
costs in providing such assistance.

3.10  Software and POS
Franchisee agrees to pay the fees for such software and POS systems as we specify.
3.11  Application of Payments
Notwithstanding any designation by Franchisee, Franchisor shall have the right to apply any
payments by Franchisee to any past due indebtedness of Franchisee for Royalty Fees, purchases from
Franchisor or any other amount owed to Franchisor in any proportion or priority.
4. TERM AND RENEWAL

4.1 Initial Term

This Agreement shall be effective and binding for an initial term of TEN (10) years from the
Effective Date, unless sooner terminated according to this Agreement.

4.2 Successor Terms

Subject to the conditions below, Franchisee has the right to obtain a successor franchise at the
expiration of the term of this Agreement by entering into a new franchise agreement with Franchisor for
successive terms of TEN (10) years each. To qualify for a successor franchise, each of the following pre-
conditions shall have been fulfilled and remain true as of the last day of the term of this Agreement:

4.2.1  Franchisee has, during the entire term of this Agreement, fully complied with all
material provisions of this Agreement;

4.2.2  Franchisee has, at its expense, made such capital expenditures as were necessary
to maintain uniformity with any Franchisor-required System modifications such that the Franchised
Business reflects Franchisor’s then-current standards and specifications;

4.2.3  Franchisee has satisfied all monetary obligations owed by Franchisee to Franchisor
(or any Affiliate), and has timely met these obligations throughout the term of this Agreement;

4.2.4  Franchisee is not in default of any provision of this Agreement or any other
agreement between Franchisee and Franchisor;

4.2.5 Franchisee has given written notice of its intent to operate a successor franchise to
Franchisor not less than nine (9) months nor more than twelve (12) months prior to the end of the term of
this Agreement;
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4.2.6  Franchisee has executed Franchisor’s then-current form of franchise agreement (or
has executed other documents at Franchisor’s election that modify this Agreement to reflect the fact that
the Franchise Agreement relates to the grant of a successor franchise), which franchise agreement shall
supersede this Agreement in all respects, and the terms of which may differ from the terms of this
Agreement by requiring, among other things, a different percentage Royalty Fee; provided, however, that
Franchisee shall not be required to pay the then-current Franchise Fee;

4.2.7 Franchisee has complied with Franchisor’s then-current qualifications for a new
franchisee and has agreed to comply with any training requirements;

4.2.8 Franchisee has executed a general release, in a form the same as or similar to the
General Release attached as Schedule 1, of any and all claims against Franchisor, any Affiliate and against
their officers, directors, shareholders, managers, members, partners, owners, employees and agents (in their
corporate and individual capacities), except to the extent prohibited by the laws of the state where the
Franchised Business is located; and
4.2.9 Franchisee has paid the renewal fee of $10,000.
5. FRANCHISED BUSINESS
51 Operation of Franchised Business
Franchisee shall operate the Franchised Business within the Territory from a fixed location (the
“Premises”). Franchisee shall manage and administer the Franchised Business from the Premises, and shall
maintain and store the books and records of the Franchised Business at its headquarters.
5.2 Failure to Develop Franchised Business
Should Franchisee fail to develop the Franchised Business, in accordance with the other provisions
of this Section 5 and within 300 days after this Effective Date, Franchisor has the right to terminate this
Agreement and retain all fees paid to Franchisor by Franchisee.
5.3 Opening

Before opening the Franchised Business and commencing business, Franchisee must:

@) fulfill all of the obligations of Franchisee according to the other provisions of this Section
S5;

(b) furnish Franchisor with copies of all insurance policies required by this Agreement, or by
the lease, or such other evidence of insurance coverage and payment of premiums as Franchisor may
request;

(c) complete initial training to the satisfaction of Franchisor;

(d) possess all required state, county, city, and local professional licenses and certifications;

(e) obtain all necessary state, county, city, and local permits and licenses;

4] pay in full all amounts due to Franchisor;
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(o) if Franchisee is a business entity, Franchisee has caused each of its stock certificates or
other ownership interest certificates to be conspicuously endorsed upon the face thereof a statement in a
form satisfactory to Franchisor that such ownership interest is held subject to, and that further assignment
or transfer thereof is subject to, all restrictions imposed upon transfers and assignments by this Agreement;
and

(h) obtain Franchisor’s permission and approval of an opening date; Franchisor shall not
unreasonably withhold consent to open. Permission to open shall be based on Franchisor’s determination
that Franchisee is ready to open and satisfactorily prepared to operate.

5.4 Failure to Open

Should Franchisee fail to commence operations of the Franchised Business within 300 days after
the Effective Date, Franchisor has the right to terminate this Agreement. Franchisee must secure a location
within 45 days. Franchisor shall have a period of 10 days to approve such location, and Franchisee must
sign the lease within 15 days following our approval of such location. If this Agreement is terminated
according to this Section 5.4, Franchisor shall retain the entire Franchise Fee paid by Franchisee. The
Franchise Fee retained shall be specifically understood and agreed by the parties to be in consideration of
the services provided, time expended, work performed, and other efforts of Franchisor up to the date of
Franchisee’s failure to timely commence operations of the Franchised Business and shall not be construed
as nor considered to be a penalty.

6. PROPRIETARY MARKS
6.1 Ownership

Franchisee’s right to use the Marks is derived solely from this Agreement, is exclusive and is
limited to the conduct of business by Franchisee according to, and in compliance with, this Agreement and
all applicable standards, specifications and operating procedures prescribed from time to time by
Franchisor. Any unauthorized use of the Marks by Franchisee is a breach of this Agreement and an
infringement of the rights of Franchisor in and to the Marks. Franchisee’s use of the Marks, and any
goodwill created thereby, shall inure to the benefit of Franchisor. Franchisee shall not at any time acquire
an ownership interest in the Marks by virtue of any use it may make of the Marks. This Agreement does
not confer any goodwill, title or interest in the Marks to Franchisee. Franchisee shall not, at any time during
the term of this Agreement or after its termination or expiration, contest the validity or ownership of any of
the Marks or assist any other person in contesting the validity or ownership of any of the Marks.

6.2 Limitations on Use

Franchisee shall not use any Mark or portion of any Mark as part of any business entity name.
Franchisee shall not use any Mark in connection with the sale of any unauthorized product or service or in
any other manner not expressly authorized in writing by Franchisor. Franchisee shall give such notices of
trademark and service mark registrations as Franchisor specifies and obtain such fictitious or assumed name
registrations as may be required under applicable law to do business as a Franchised Business. Franchisee
shall not register or seek to register as a trademark or service mark, either with the United States Patent and
Trademark Office or any state or foreign country, any of the Marks or a trademark or service mark that is
confusingly similar to any Mark licensed to Franchisee. Franchisee shall include on its letterhead, forms,
cards and other such identification, a prominent notice stating that the Franchised Business is an
“Independently Owned and Operated BreezeMed Urgent Care Franchise” of Franchisee.
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6.3 Notification of Infringements and Claims

Franchisee shall immediately notify Franchisor in writing of any infringement, claim of
infringement, unfair competition, or challenge to its use of any of the Marks or claim by any person of any
rights in any of the Marks. Franchisee shall not communicate with any person other than Franchisor and
Franchisor’s counsel in connection with any such infringement, challenge, or claim. However, Franchisee
may communicate with Franchisee’s counsel at Franchisee’s expense. We are not required to take
affirmative action when notified of these uses or claims. We have the sole right to control any
administrative or judicial proceeding involving a trademark licensed by us. The Franchise Agreement does
not require us to participate in your defense or indemnify you for expenses or damages if you are a party to
an administrative or judicial proceeding involving a trademark licensed by us to you or if the proceeding is
resolved unfavorable to you. Franchisee shall execute any and all instruments and documents, render such
assistance, and do such acts and things as may, in the opinion of Franchisor’s counsel, be necessary or
advisable to protect and maintain Franchisor’s interests in any such litigation or other proceeding or to
otherwise protect and maintain Franchisor’s interest in the Marks.

6.4 Indemnification for Use of Marks

Franchisor is not required to participate in your defense or indemnify you for expenses or damages
if you are a party to an administrative or judicial proceeding involving a trademark. At Franchisor’s option,
Franchisor or its designee may defend and control the defense of any proceeding arising directly from
Franchisee’s use of any Mark.

6.5 Discontinuance of Use

If Franchisor deems it necessary for Franchisee to modify or discontinue use of any of the Marks,
and/or use one (1) or more additional or substitute trade names, trademarks, service marks or other
commercial symbols, Franchisee shall comply with Franchisor’s directions within ten (10) business days
after notice to Franchisee by Franchisor and subject to the limitations in Section 10.2. Franchisor shall not
be required to reimburse Franchisee for its expenses in modifying or discontinuing the use of a Mark or any
loss of goodwill associated with any modified or discontinued Mark or for any expenditures made by
Franchisee to promote a modified or substitute Mark.

6.6 Right to Inspect

To preserve the validity and integrity of the Marks and any copyrighted materials licensed
hereunder, and to ensure that Franchisee is properly employing the Marks in the operation of the Franchised
Business, Franchisor reserves the right to inspect the Franchised Business at any time without advanced
notice.

6.7 Franchisor’s Sole Right to Domain Name

Franchisee shall NOT advertise on the Internet, or establish, create, or operate an Internet site or
website using a domain name or uniform resource locator containing the Marks or any variation thereof
without Franchisor’s written approval. Franchisor is the sole owner of a right, title, and interest in and to
such domain names. Franchisor will provide contact information for your Franchised Business on its
website.
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7. TRADE SECRETS AND OTHER CONFIDENTIAL INFORMATION
7.1 Confidentiality of Trade Secrets and Other Confidential Information

Franchisee acknowledges that Franchisor shall disclose Trade Secrets and other Confidential
Information to Franchisee during the training program, through the Operations Manual, and as a result of
guidance furnished to Franchisee during the term of this Agreement. Franchisee shall not acquire any
interest in the Trade Secrets or other Confidential Information, other than the right to use it in the
development and operation of the Franchised Business and in performing its duties during the term of this
Agreement. Franchisee acknowledges that the use or duplication of the Trade Secrets or other Confidential
Information in any other business venture would constitute an unfair method of competition. Franchisee
acknowledges that the Trade Secrets and other Confidential Information are proprietary and are disclosed
to Franchisee solely on the condition that Franchisee (and all holders of a legal or beneficial interest in
Franchisee and all officers, directors, executives, managers and members of the professional staff of
Franchisee): (a) shall not use the Trade Secrets or other Confidential Information in any other business or
capacity; (b) shall maintain the absolute confidentiality of the Trade Secrets and other Confidential
Information during and after the term of this Agreement; (c) shall not make any unauthorized copies of any
portion of the Trade Secrets or other Confidential Information disclosed in written or other tangible form;
and (d) shall adopt and implement all reasonable procedures prescribed from time to time by Franchisor to
prevent unauthorized use or disclosure of the Trade Secrets and other Confidential Information. Franchisee
shall enforce this Section as to its employees, agents and representatives and shall be liable to Franchisor
for any unauthorized disclosure or use of Trade Secrets or other Confidential Information by any of them.

7.2 Additional Developments

All ideas, concepts, techniques or materials concerning the System or developed, in whole or in
part, using Trade Secrets or other Confidential Information, whether or not protectable intellectual property
and whether created by or for Franchisee or its owners or employees, shall be promptly disclosed to
Franchisor and shall be deemed the sole and exclusive property of Franchisor and works made-for-hire for
Franchisor, and no compensation shall be due to Franchisee or its owners or employees therefore, and
Franchisee hereby agrees to assign to Franchisor all right, title and interest in any intellectual property so
developed. Franchisor has the right to incorporate such items into the System. To the extent any item does
not qualify as a “work made-for-hire” for Franchisor, Franchisee shall assign, and by this Agreement, does
assign, ownership of that item, and all related rights to that item, to Franchisor and shall sign any assignment
or other document as Franchisor requests to assist Franchisor in obtaining or preserving intellectual property
rights in the item. Franchisor shall disclose to Franchisee concepts and developments of other franchisees
that are made part of the System. As Franchisor may reasonably request, Franchisee shall take all actions
to assist Franchisor’s efforts to obtain or maintain intellectual property rights in any item or process related
to the System, whether developed by Franchisee or not.

7.3 Exclusive Relationship

During the term of this Agreement, neither Franchisee, nor any officer, director, or owner of
Franchisee, shall directly or indirectly, in the United States, offer products or services on behalf of a
Competitive Business; divert or attempt to divert any business or customer of the Franchised Business to
any Competitive Business, or do or perform, directly or indirectly, any other act injurious or prejudicial to
the goodwill associated with the Marks or the System.
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7.4 Nondisclosure and Non-Competition Agreements with Certain Individuals

Franchisor has the right to require any holder of a legal or beneficial interest in Franchisee, and any
officer, director, executive, manager or member of the professional staff and all employees of Franchisee
to execute a nondisclosure and non-competition agreement, in a form the same as or similar to the
Nondisclosure and Non-Competition Agreement attached as Schedule 2, upon execution of this Agreement
or prior to each such person’s affiliation with Franchisee. Upon Franchisor’s request, Franchisee shall
provide Franchisor with copies of all nondisclosure and non-competition agreements signed according to
this Section. Such agreements shall remain on file at the business of Franchisee and are subject to audit or
review as otherwise stated here. Franchisor shall be a third-party beneficiary with the right to enforce
covenants contained in such agreements.

7.5 Reasonableness of Restrictions

Franchisee acknowledges that the restrictive covenants contained in this Section are essential
elements of this Agreement, and that without their inclusion Franchisor would not have entered into this
Agreement. Franchisee acknowledges that each of the terms stated here, including the restrictive covenants,
is fair and reasonable and is reasonably required for the protection of Franchisor, the System and the Marks.

8. TRAINING AND ASSISTANCE
8.1 Initial Training

Franchisor shall make an initial training program available to a minimum of 2 employees of
Franchisee (if applicable). Prior to the opening of the Franchised Business, the designated persons must
attend and successfully complete, to Franchisor’s satisfaction, an initial training program pertaining to the
operation and administration of the Franchised Business. Franchisor shall conduct the initial training
program at a designated location. Franchisor shall not charge tuition or similar fees for initial training;
however, all expenses incurred by Franchisee in attending such program including, but not limited to, travel
costs, room and board expenses and employees’ salaries, shall be the sole responsibility of Franchisee.
Franchisee shall be responsible for training its management and other employees.

8.2 Opening Assistance

We provide site selection assistance to you to guide you in the selection of a location for your
Franchised Business. We provide to you opening assistance and guidance to assist you with any questions
you may have in operating and establishing the Franchised Business. If Franchisee requests additional
assistance with respect to the opening or continued operation of the Franchised Business, and should
Franchisor deem it necessary and appropriate to comply with such request, Franchisee shall pay
Franchisor’s then-current standard rates, plus expenses, for such additional assistance.

8.3 Failure to Complete Initial Training Program

If Franchisor determines that the Franchisee is unable to satisfactorily complete the training
program described above, Franchisor has the right to terminate this Agreement and retain the Franchise
Fee. If Franchisee is a business entity and the Manager fails to complete the initial training program to
Franchisor’s reasonable satisfaction, Franchisee may be permitted to select a substitute manager and such
substitute manager must complete the initial training to Franchisor’s satisfaction. Franchisee will be
required to pay Franchisor’s then-current rates for additional training or $250 per day per person, whichever
is greater, for providing the substitute manager an initial training program at our location, or our then-
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current rates for additional training or $250 per day per person, whichever is greater, for training at
Franchisee's location (plus hotel, air fare and other expenses incurred by our trainer).

8.4 Ongoing Training

From time to time, Franchisor may provide and if it does, has the right to require that the Franchisee
attend ongoing training programs, seminars, conferences, conventions, or webinars during the term of this
Agreement, at Franchisee's expense of $250 per person per day if ongoing training is at our location, or
$250 per person per day (plus hotel, air fare and other expenses incurred by our trainer) if ongoing training
is at Franchisee's location. Franchisor shall not require the Franchisee to attend more than two (2) sessions
in any calendar year. Franchisee shall be responsible for all travel costs, room and board and employees’
salaries incurred in connection with its attendance at such training.

9. OPERATIONS MANUAL
9.1 Loan by Franchisor

While this Agreement is in effect, Franchisor shall lend to Franchisee one (1) copy of the
Operations Manual or grant Franchisee access to an electronic copy of the Operations Manual. Franchisee
shall conduct the Franchised Business in strict accordance with the provisions in the Operations Manual.
However, you are solely responsible for hiring, firing, compensating, paying applicable payroll taxes and
day-to-day supervision and control over your employees.

9.2 Revisions

Franchisor has the right to add to or otherwise modify the Operations Manual from time to time to
reflect changes in the specifications, standards, operating procedures, and rules prescribed by Franchisor;
provided, however, that no such addition or modification shall materially alter Franchisee’s fundamental
status and rights under this Agreement. Franchisor may make such additions or modifications without prior
notice to Franchisee. Franchisee shall immediately, upon notice, adopt any such changes and shall ensure
that its copy of the Operations Manual is up-to-date at all times. If a dispute as to the contents of the
Operations Manual arises, the terms of the master copy of the Operations Manual maintained by Franchisor
at Franchisor’s headquarters shall be controlling.

9.3 Confidentiality

The Operations Manual contains Trade Secrets and other Confidential Information of Franchisor
and its contents shall be kept confidential by Franchisee both during the term of the Franchise and
subsequent to the expiration and non-renewal or termination of this Agreement. Franchisee shall at all times
ensure that its copy of the Operations Manual is available at the Franchised Business in a current and up-
to-date manner. If the Operations Manual is in paper form or stored on computer-readable media,
Franchisee shall maintain the Operations Manual in a secure manner at the Franchised Business; if the
Operations Manual is in electronic form, Franchisee shall maintain the Operations Manual in a password-
protected file. Franchisee shall only grant authorized personnel, as defined in the Operations Manual, access
to the Operations Manual or any key, combination, or passwords needed for access to the Operations
Manual. Franchisee shall not disclose, duplicate or otherwise use any portion of the Operations Manual in
an unauthorized manner.
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10. FRANCHISE SYSTEM
10.1  Uniformity

Franchisee shall strictly comply, and shall cause the Franchised Business and its employees to
strictly comply, with all requirements, specifications, standards, operating procedures and rules in this
Agreement, the Operations Manual or other communications supplied to Franchisee by Franchisor.

10.2  Modification of the System

Franchisee recognizes that from time to time, Franchisor may introduce, as part of the System,
other methods or technology which require certain System modifications including, without limitation, the
adoption and use of modified or substitute Marks, new computer hardware and software, equipment or
signs. Franchisee agrees to make all required upgrades and modifications at its expense as may be required
by Franchisor; provided, however, that Franchisee shall not be required to make any expenditures during
the first year of the initial term or any expenditures which are unreasonably disproportionate to Franchisee’s
initial investment to establish the Franchised Business during the initial term. If such additional investment
is required to be made in the last year of the initial term, Franchisee may avoid making the investment by
providing notice of intent not to renew the Franchise unless the investment is in connection with a
modification to the System required by law or court order. Franchisee acknowledges that any required
expenditures for changes or upgrades to the System shall be in addition to expenditures for repairs and
maintenance as required in Section 13.2 of this Agreement. Notwithstanding the foregoing, Franchisee shall
be required to make any and all improvements or modifications whenever such are required by law,
regulation, agency decision or court order.

10.3  Variance

Franchisor has the right to vary standards or specifications for any franchisee based upon that
particular franchisee’s qualifications, the peculiarities of the particular site or circumstances, the
demographics of the trade area, business potential, existing business practices or any other condition which
Franchisor deems to be of importance to the successful operation of any particular BreezeMed Urgent Care
Business. Franchisor shall not be required to disclose or grant to Franchisee a like or similar variance
hereunder.

11. ADVERTISING AND PROMOTIONAL ACTIVITIES
11.1  National Advertising and Development Fund

You agree to pay us each month a National Advertising and Development Fund Fee of 1.5% of
your Gross Revenues from the prior month. We may use these fees to conduct advertising using online,
radio, television, direct mail, billboards, print or other advertising. We may use local, regional, or national
advertising. We may produce advertising material in-house or through outside agencies. We are not
required to spend any amount on advertising in the area or territory where you will be located.

Franchisor-owned outlets are not required to contribute to the Advertising Fund. We administer
the Fund. The fund is not audited. But you may request in writing an unaudited financial statement of how
the fund was used in the prior fiscal year.

If not all advertising funds are spent in the fiscal year in which they accrue, we will carry them over

to apply in future years.
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11.2  Local and Grand Opening Advertising

Franchisee shall spend a minimum of 2% of Gross Revenues, or $1,500, whichever is greater, each
month on Local Advertising, based upon our guidelines. Franchisee shall spend a minimum of $1,000-
$3,000 to promote the opening of the Franchised Business, pursuant to our guidelines.

Use of Your Own Advertising Material. You may use your own advertising materials provided that you
submit them to us and we approve them, in writing, and they adhere to federal, state and local law.

11.3  Advertising Council and Cooperative Advertising

We do not have an advertising council composed of franchisees that advise us on advertising
policies at this time, but reserve the right to form one in the future. We do not require you to participate in
a local or regional advertising cooperative.

11.4  Internet Advertising

You are restricted from establishing a presence on, or marketing on the Internet without our written consent.
We have an Internet website that provides information about the System and our franchises. All information
posted on our website or any linked webpages must be approved by us before it is posted. We retain the
sole right to market on the Internet, including the use of websites, domain names, uniform resource locators,
keywords, linking, search engines (and search engine optimization techniques), banner ads, meta-tags,
marketing, auction sites, e-commerce, and co-branding arrangements. You may be requested to provide
content for our Internet marketing and you must follow our intranet and Internet usage rules, policies and
requirements. We retain the sole right to use the Marks on the Internet, including on websites, as domain
names, directory addresses, search terms and meta-tags, social media pages and in connection with linking,
marketing, co-branding and other arrangements. We retain the sole right to approve any linking to, or other
use of, our website. You are not permitted to use a domain name containing our marks in the URL.

12. ACCOUNTING, RECORDS, AND REPORTING OBLIGATIONS
12.1  Records

During the term of this Agreement, Franchisee shall maintain full, complete, and accurate books,
records and accounts in accordance with the standard accounting system prescribed by Franchisor in the
Operations Manual or otherwise in writing. Franchisee shall utilize an accounting software such as
Quickbooks.com (or other Franchisor approved accounting software) to manage its books. Franchisee shall
retain during the term of this Agreement, and for three (3) years thereafter, all books and records related to
the Franchised Business including, without limitation, purchase orders, invoices, payroll records, sales tax
records, state and federal tax returns, bank statements, cancelled checks, deposit receipts, cash receipts and
disbursement journals, general ledgers, and any other financial records designated by Franchisor or required
by law.

12.2  Gross Revenues Reports

Franchisee shall maintain an accurate record of Gross Revenues and shall deliver to Franchisor
electronically a signed and verified statement of Gross Revenues (“Gross Revenues Report”) for the month
ending each month by the 5th day of each month in a form that Franchisor approves or provides in the
Operations Manual. The Gross Revenues Report for the preceding month must be provided to Franchisor
by the close of business on the 5th of each month as provided in Section 3.2.
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12.3  Financial Statements

Franchisee shall, at its expense, submit to Franchisor within 30 days after the end of each calendar
year, an income statement for the calendar year just ended and a balance sheet as of the last day of the
calendar year. Franchisee shall submit to Franchisor such other periodic reports in the manner and at the
time specified in the Operations Manual or otherwise in writing.

12.4  Other Reports

Franchisee shall submit to Franchisor copies of all state sales tax returns that are required to be
filed with the appropriate governmental agency and such other records as Franchisor may reasonably
request from time to time or as specified in the Operations Manual. Franchisor shall have the right to release
financial and operational information relating to the Franchised Business to Franchisor’s lenders or
prospective lenders. Franchisee shall certify as true and correct all reports to be submitted according to this
Agreement.

12,5 Computer and Surveillance Equipment

Franchisee shall purchase, install and use computer equipment consisting of hardware and software
in accordance with Franchisor’s specifications. Franchisor shall have full access to all of Franchisee’s
computer, data and systems and all related information by means of direct access, either in person or by
telephone, modem or Internet. Franchisor shall have full access to any video or surveillance stream.

12.6  Rightto Inspect

Franchisor or its designee has the right, during normal business hours without notice, to examine,
copy, and audit the books, records and tax returns of Franchisee. If the audit or any other inspection should
reveal that any payments to Franchisor have been underpaid, then Franchisee shall immediately pay to
Franchisor the amount of the underpayment. If the audit reveals an underpayment of 2% or more during
the review period, Franchisee shall also pay interest from the date such amount was due until paid at the
rate of one and one-half percent (1.5%) per month (or the rate legally allowed by the law of the state where
Franchisee is located, whichever is lower) and Franchisee shall, in addition, reimburse Franchisor for any
and all costs and expenses connected with the inspection (including, without limitation, travel expenses and
reasonable accounting and attorneys’ fees). The foregoing remedies shall be in addition to any other
remedies Franchisor may have.

Independent Access to Information. We have, and you are required to, provide independent
access to the information that will be generated or stored in your computer systems, which includes, but not
limited to, customer, transaction, and operational information. We have the right to review your business
operations, in person, by mail, or electronically, and to inspect your operations and obtain your paper and
electronic business records related to the Franchised Business and any other operations taking place through
your Franchised Business.

12.7 Release of Records

Under Right To Inspect, at Franchisor’s request Franchisee shall authorize Franchisor and/or its
direct third party(s), including accounting and legal professionals, to release to Franchisor all accounting
and financial records arising from or relating to the operation of the Franchised Business including, but not
limited to, records evidencing Gross Revenues, profits, losses, income, tax liabilities, tax payments,
revenues, expenses, and any correspondence, notes, memoranda, audits, business records, or internal
accounts within said third parties’ possession, custody or control, and to continue to release such records to

BreezeMed Urgent Care Franchise Agreement
15



Franchisor on a monthly basis for the length of the unexpired term of this Agreement or until such time as
Franchisor withdraws its request. Franchisee shall execute all documents necessary to facilitate the release
of records referenced herein to Franchisor.

13. STANDARDS OF OPERATION
13.1  Authorized Products, Services, and Suppliers

13.1.1 Franchisee acknowledges that the reputation and goodwill of the System is based in large
part on offering high quality products and services to its customers. Accordingly, Franchisee shall provide
or offer for sale or use at the Franchised Business only those services, with the greatest diligence and care
by Franchisee, that Franchisor approves (and which are not thereafter disapproved) and that comply with
Franchisor’s specifications and quality standards. If required by Franchisor, any such items or services shall
be purchased only from Franchisor. Franchisor shall maintain inventory levels for all supplies offered solely
by Franchisor at a level sufficient to ensure prompt delivery to all Franchisees. Franchisee shall NOT offer
for sale, sell or provide through the Franchised Business or from the Franchised Business any products or
services that Franchisor has not approved. Furthermore, Franchisee must offer for sale all services and
products currently offered by Franchisor or which will be offered by the Franchisor in the future.

13.1.2 Notwithstanding anything contrary in this Agreement, Franchisor has the right to review
from time to time its approval of any items or suppliers. Franchisor may revoke its approval of any item,
service or supplier at any time by notifying Franchisee and/or the supplier. Franchisee shall, at its own
expense, promptly cease using, selling or providing any items or services disapproved by Franchisor. The
cost to review a new product or service as proposed by Franchisee shall not exceed $1,000.00 per product
or service.

13.1.3 Franchisor has the right to designate certain products and services, not otherwise authorized
for general use as part of the System, to be offered locally or regionally based upon such factors as
Franchisor determines including, but not limited to, franchisee qualifications, test marketing and regional
or local differences. Franchisor has the right to give its consent to one (1) or more franchisees to provide
certain products or services not authorized for general use as part of the System. Such consent will be based
upon the factors in Section 10.4 and shall not create any rights in Franchisee to provide the same products
or services.

13.1.4 Franchisor has the right to retain volume rebates, markups, and other benefits from
suppliers or in connection with the furnishing of supplies. Franchisee shall have no entitlement to or interest
in any such benefits.

13.1.5 Franchisor shall provide Franchisee, in the Operations Manual or other written or electronic
form, with a list of specifications and, if required, a list of Approved Suppliers for some or all of the
supplies, furniture, fixtures, inventory, equipment and other approved or specified items and services, and
Franchisor may from time to time issue revisions to such list. If Franchisor or an Affiliate is an Approved
Supplier, Franchisee shall execute a standard form purchase or supply agreement for the items to be
supplied by Franchisor or its Affiliate. If Franchisee desires to utilize any products, services or new
technology that Franchisor has not approved (for products and services that require supplier approval),
Franchisee shall first send Franchisor sufficient information, specifications and samples for Franchisor to
determine whether the service or product complies with its standards and specifications or whether the
supplier meets its Approved Supplier criteria. Franchisee shall bear all expenses incurred by Franchisor in
connection with determining whether it shall approve an item, service or supplier, not to exceed $1,000.00.
Franchisor will decide within a reasonable time (usually thirty [30] days) after receiving the required
information whether Franchisee may purchase or lease such items or services or from such supplier.
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Approval of a supplier may be conditioned on the supplier’s ability to provide sufficient quantity of product;
guality of products or services at competitive prices; production and delivery capability; and dependability
and general reputation. Nothing in this Section shall be construed to require Franchisor to approve any
particular supplier, or to require Franchisor to make available to prospective suppliers, standards and
specifications that Franchisor deems confidential.

13.2  Appearance and Condition of the Franchised Business

Franchisee shall maintain the service equipment, Premises and signage of the Franchised Business
in “like new” condition, and shall repair or replace service equipment, the Premises and signage as
necessary to comply with the health and safety standards and specifications of Franchisor and any
applicable laws or regulations. The expense of such maintenance shall be borne by Franchisee and shall be
in addition to any required System modifications, as described in Section 10.2.

13.3  Ownership and Management

The Franchised Business shall, at all times, be under the direct supervision of Franchisee or its
approved manager. Franchisee and/or its manager shall devote sufficient efforts to the management of the
day-to-day operation of the Franchised Business, but not less than forty (40) hours per week, not excluding
vacation, sick leave and similar absences. Franchisee shall keep Franchisor informed, in writing, at all times
of the identity of its manager. Franchisee must not engage in any business or other activities that will
conflict with its obligations under this Agreement.

13.4  Days of Operation

Franchisee shall keep the Franchised Business open for such days and hours as specified in the
Operations Manual.

13.5 Contributions and Donations

In order to protect the Marks, Franchisee must obtain Franchisor’s prior written consent before
making any contributions or donations of items, services or funds to any individual or entity, or provide
any type of other benefit to any charitable, religious, political, social, civic or other type of organization (or
to any individual on behalf of any organization). Franchisor may withhold any such consent in its sole and
absolute discretion.

13.6  Licenses and Permits

Franchisee shall secure and maintain in force all required operational and professional licenses,
permits and certificates necessary for the operation of the Franchised Business, and shall operate the
Franchised Business in full compliance with all applicable laws, ordinances and regulations. Franchisor
makes no representation to Franchisee with regard to any legal requirements that Franchisee must satisfy
or comply with in connection with the operation of the Franchised Business. Franchisee shall be solely
responsible for investigating and complying with all such laws, ordinances and regulations with regard to
the operation of the Franchised Business.

13.7  Notification of Proceedings
Franchisee shall notify Franchisor in writing of the commencement of any action, suit or proceeding
involving Franchisee or the Franchised Business, and of the issuance of any order, writ, injunction,

judgment, award or decree which may affect the operation or financial condition of the Franchised Business
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not more than five (5) days after notice of such commencement or issuance. Franchisee shall deliver to
Franchisor not more than five (5) days after Franchisee’s receipt thereof, a copy of any inspection report,
warning, certificate or rating by any governmental agency relating to any health or safety law, rule or
regulation that reflects Franchisee’s failure to meet and maintain the highest applicable rating or
Franchisee’s noncompliance or less than full compliance with any applicable law, rule or regulation.

13.8  Compliance with Good Business Practices

Franchisee acknowledges that the quality of customer service, and every detail of appearance and
demeanor of Franchisee and its employees, is material to this Agreement and the relationship created and
licenses granted hereby. Therefore, Franchisee shall endeavor to maintain high standards of quality and
service in the operation of the Franchised Business, including operating in strict compliance with all
applicable rules and regulations. Franchisee shall at all times give prompt, courteous and efficient service
to customers of the Franchised Business. The Franchised Business shall in all dealings with its customers,
vendors and the general public, adhere to the highest standards of honesty, fair dealing and ethical conduct.
If Franchisor deems that Franchisee did not fairly handle a customer complaint or has operated outside of
applicable rules and regulations, Franchisor has the right to intervene and satisfy the customer. Franchisor
has the right to terminate this Agreement for violation of this Section. Franchisee shall reimburse Franchisor
for all costs incurred by Franchisor in servicing a customer of the Franchised Business according to this
Section.

13.9  Uniforms

Franchisee shall abide by all uniform and dress code requirements stated in the Operations Manual
or otherwise. Uniforms must be purchased from an Approved Supplier, if such is designated, or if none,
then a supplier who meets Franchisor’s specifications and quality standards for uniforms.

13.10 Credit Cards

Franchisee shall, at its expense, lease or purchase the necessary equipment to process credit card
and other payments pursuant to our specifications.

13.11 E-Mail

Franchisor may set up an email address for Franchisee’s benefit. Franchisor may charge an e-mail
maintenance fee up to $50/month per e-mail address.

13.12 Best Efforts

Franchisee shall use its best efforts to promote and increase the sales and recognition of services
offered through the Franchised Business. Franchisee shall require all of Franchisee’s employees, managers,
officers, agents and representatives to make a good faith effort to enhance and improve the System and the
sales of all products and services provided as part of the System.

14. FRANCHISOR’S ADDITIONAL OPERATIONS ASSISTANCE
14.1  General Advice and Guidance
Franchisor shall be available to render advice, discuss problems, and offer general guidance to
Franchisee by telephone and/or electronic correspondence, with respect to planning and operating the

Franchised Business. Franchisor shall not charge for this service. Franchisor’s advice or guidance to
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Franchisee relative to prices for products and services that, in Franchisor’s judgment, constitutes good
business practice is based upon the experience of Franchisor and its franchisees in operating BreezeMed
Urgent Care businesses and an analysis of costs and prices charged for competitive products and services.
Within range, Franchisee shall have the right to change/determine the price to be charged for a particular
service by the Franchised Business at the time of sale (if necessary). Notwithstanding, Franchisee
acknowledges and agrees that Franchisor shall not be held liable for such advice; any decisions made by
Franchisee, whether on its own accord or through suggestion from Franchisor is Franchisee's sole and
absolute responsibility.

14.2  Periodic Visits

Franchisor or Franchisor’s representative may make periodic visits, which may be announced or
unannounced, to the Franchised Business for the purposes of consultation, assistance and guidance with
respect to various aspects of the operation and management of the Franchised Business. Franchisor may
also accompany Franchisee and/or Franchisee’s employees along any job site visits, in order to monitor all
business practices and better render any advice or opinions. Franchisor and Franchisor’s representatives
who visit the Franchised Business or accompany Franchisee and/or Franchisee’s employees along job site
visits may prepare, for the benefit of both Franchisor and Franchisee, written reports detailing any problems
or concerns discovered during any such visit and outlining any required or suggested changes or
improvements in the operations of the Franchised Business. A copy of any such written report may be
provided to Franchisee. Franchisee shall implement any required changes or improvements as required by
Franchisor with time being of the essence.

15. INSURANCE
15.1  Types and Amounts of Coverage

At its sole expense, Franchisee shall procure within ten (10) days of the Effective Date, and
maintain in full force and effect during the term of this Agreement, the types of insurance as we may specify
in the Operations Manual or otherwise and any other insurance as may be required by applicable law or by
Franchisee’s Landlord or Lessor. All policies (except any workers’ compensation insurance) shall expressly
n