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The franchise offered. by Crossing the Jordan Franchise Corporation.is for the operation of an upscale, |

trendy designer boutique that buys, sells and/or trades pieviously owned merchandise such as clothing for |
'woinen, teeris and children, accessories, shoes household items, furniture and home décor under the -
“Crossing the Jordan™" name.

The total investiient necessary to begin operation of a Crossing the Jordan™ franchise is from $259,700
to $449,000. This includes $25,360 that must be paid to the franchisor.

This. disclosure document.summarizes certain _provisions of youtr. franchise agreement and other
information in plain' English, Read this disclosure document and all accompanymg agreements carefully.
Y:oumust receive this disclosure document at least. 14 calendar’ days before you sign a binding agreement
‘with, or make any payment to, the franchisor or an affiliate.in connection with the proposed ftanchise
sale. Note, however, that no government agency has verified the information contained ‘in this
document.

i

You ,mayz wish to. refcei-ve yourdisclosure document in ariother format that is more. convenient to you. To ;
discuss:the availability of disclosures in different forms, contact the Dana.Bryant in the Franchise . 5
Department at 501 4th Street, Santa Rosa, CA 95401; Telephone (707) 322-5245. '

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 Constimer’s Guide to Buying a ¢
Eranchise,” 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 Penrisylvania Avenue, NW, Washington, DC.20580. You can also visit the FTC*s home page at

www fic.gov foradditional information. Call your state agency or visit your public library for other

sources of lnformatlon on franchising..

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

Issuance Date: February 26, 2018
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STATE COVER PAGE"

Your state may have a franchise: law that requires a franchisor to register or file with a state frarichise
administrator before offering or selling in your state: REGISTRATION OF A FRANCHISE BY A
STATE DOES NOT MEAN THAT THE ‘STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit A for information about the franchisor or about
franchising in your state.

MANY FRANCHISE AGREEMENTS DONOT ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER THE,INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE ‘TO ACCEPT IN ORDER. TO
RENEW.

Please consider the following RISK FACTORS before you buy this: franchlse

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US
BY LITIGATION ONLY IN DELAWARE. OUT-OF-STATE LITIGATION MAY FORCE.
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY
ALSO .COST YOU MORE TO LITIGATE WITH US IN DELAWARE THAN IN YOUR
OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT' DELAWARE LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTION AND
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE.LAWS.,

3. YOUR SPOUSE MUST ALSO SIGN A PERSONAL GUARANTEE OR OTHER SPOUSAL

CONSENT, WHICH MAKES YOUR SPOUSE INDIVIDUALLY LIABLE FOR YQUR
* FINANCIAL OBLIGATIONS UNDER THE AGREEMENT. THIS GUARANTEE WILL.

PLACE BOTH YOUR AND YOUR SPOUSE’S MARITAL AND PERSONAL ASSETS AT
RISK IF YOUR FRANCHISE FAILS..

4. CROSSING THE JORDAN FRANCHISE CORPORATION HAS LIMITED FINANCIAL
RESOURCES ‘WHICH MIGHT NOT BE ADEQUATE TO FUND ITS PRE-OPENING
OBLIGATIONS TO.EACH FRANCHISEE AND PAY OPERATING EXPENSES.

s. CROSSING THE JORDAN FRANCHISE CORPORATION HAS A LIMITED FRANCHISE
OPERATING HISTORY TO ASSIST A PROSPECTIVE FRANCHISEE INEVALUATING
THIS INVESTMENT.

6. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services-of one or more FRANCHISE BROKERS or referral sources to. assist'us in selling
our franchise. A franchise broker-or referral source: represents us, not you. We'pay this person a fee.
for selling our franchise or referring you to us. You.should be.sure to do your own investigation of
_this franchise.. ' :

See the following state effective date summary page for state effective-dates.

il
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CROSSING THE JORDAN FRANCHISE CORPORATION
STATE EFFECTIVE DATE SUMMARY PAGE

The following states, require that the disclosure document be:registered.or filed with the state, or b¢:

exempt from registration: California, Hawaii, Illinois, Indiana, Marylarid, Michigan, Minnésota, New

York, North. Dakota, Rhode Island, South Dakota; Virginia, and Washington.

This disclosure document is registered, on file or exempt from registration in the following states having

franchise registration and disclosure laws, with the following effective dates:

| State Effective: Date

| Catifornia,

7 1
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

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'BEENFORCED "

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
TNCLUDE THE FAILURE OF THE FRANCHISEE TO COMPLY WITH ANY LAWEUL PROVISION
OF THE FRANCHISE AGREEMENT AND TO CURE SUCH FAILURE AFTER BEING GIVEN
‘WRITTEN NOTICE THEREOF AND A REASONABLE OPPORTUNITY, WHICH T™N 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

i
!
[
]

FOR THE FAIR MARKET VALUE AT THE TIME OF EXPIRATION, OF THE F RANCHISEE’S
INVENTORY,; SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS. PERSONALIZED °

MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR AND INVENTORY, SUPPLIES,
EQUIPMENT, FIXTURES, AND FURNISHINGS. NOT REASONABLY REQUIRED IN THE
CONDUCT OF THE FRANCHISE BUSINESS. ARE NOT SUBJECT TO COMPENSATION. THIS
SUBSECTION APPLIES ONLY IF: (i) THE TERM OF THE FRANCHISE IS LESS THAN 5 YEARS;
AND (ii) THE FRANCHISEE IS'PROHIBITED. BY THE FRANCHISE OR OTHER AGREEMENT
FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME BUSINESS UNDER -

ANOTHER TRADEMARK, SERVICE MARK, TRADE NAME, LOGOTYPE, ADVERTISING, OR |
OTHER COMMERCIAL SYMBOL. IN THE SAME AREA SUBSEQUENT TO THE EXPIRATION OF

THE FRANCHISE OR THE FRANCHISEE DOES NOT RECEIVE AT LEAST 6 MONTHS’
ADVANCE NOTICE OF THE FRANCHISOR’S INTENT NOT TO RENEW THE FRANCHISE.

(E) A PROVISION THAT PERMITS. THE FRANCHISOR TO REFUSE TO RENEW A
FRANCHISE ON TERMS GENERALLY AVAILABLE TO OTHER FRANCHISEES OF THE SAME
CLASS OR TYPE UNDER SIMILAR CIRCUMSTANCES. THIS SECTION DOES NOT REQUIRE A
RENEWAL PROVISION.

(F). - A PROVISION REQUIRING THAT ARBITRATION OR LITIGATION BE CONDUCTED :

OUTSIDE THIS STATE. THIS SHALL NOT PRECLUDE THE FRANCHISEE FROM ENTERTNG

|

INTO AN AGREEMENT, AT THE. TIME OF ARBITRATION, TO CONDUCT ARBITRATION AT A

" LOCATION OUTSIDE THIS STATE.

(G) A PROVISION WHICH PERMITS A FRANCHISOR TO REFUSE TO PERMIT A TRANSFER
'OF OWNERSHIP OF A FRANCHISE, EXCEPT FOR GOOD CAUSE. THIS SUBDIVISION DOES' -

NOT PREVENT A FRANCHISOR FROM EXERCISING A RIGHT OF FIRST REFUSAL TO ,
PURCHASE THE FRANCHISE. GOOD CAUSE SHALL INCLUDE, BUT IS NOT LIMITED TO:

. iv
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' (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.

5 (ii)) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO AGREE IN
WRITING TO:COMPLY WITH ALL LAWFUL OBLIGATIONS.

(iv) THE EAILURE OF THE FRANCHISEE OR F_?R'\‘OPO'SED‘ TRANSFEREE TO RPAY
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 FRANCGHISEE TO RESELL TO THE FRANCHISOR

ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE FRANCHISOR. THIS SUBDIVISION

DOES NOT PROHIBIT A PROVISION THAT GRANTS TO A FRANCHISOR A RIGHT OF FIRST
REFUSAL TO PURCHASE THE ASSETS OF A FRANCHISE ON THE SAME TERMS AND

CONDITIONS AS A BONA FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSE .
ASSETS, NOR DOES THIS. SUBDIVISION PROHIBIT' A PROVISION THAT GRANTS. THE

- FRANCHISOR THE RIGHT TO ACQUIRE THE.ASSETS OF A FRANCHISE FOR THE MARKET OR
"~ APPRAISED: VALUE OF SUCH ASSETS IF THE FRANCHISEE HAS BREACHED THE LAWFUL

PROVISIONS OF THE FRANCHISE AGREEMENT AND HAS FAILED TO CURE THE BREACHIN

THE MANNER PROVIDED IN SUBDIVISION (C).

[4)) A PROVISION ‘WHICH PERMITS: THE FRANCHISOR TO DIRECTLY 'OR INDIRECTLY. -

CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO FULFILL

CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION HAS BEEN MADE !

FOR PROVIDING; THE REQUIRED CONTRACTUAL SERVICES,

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

ADDRESS FOR NOTICES TO THE MICHIGAN ATTORNEY GENERAL:

DEPARTMENT OF THE ATTORNEY GENERAL
CONSUMER PROTECTION DIVISION
FRANCHISE SECTION
G. MENNEN WILLIAMS BUILDING, 1°¥ FLOOR
525 W. OTTAWA STREET
LANSING, MI 48909
517-373-7117
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| We began offering franchises as of February 26, 2018 ‘We have not cenducted a business of the type- you

ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

‘The: Franchisor is. Crossing the. Jordan [Franchise Corporation ("CJFC"). For-ease of reference, CJFC will

3y 13

be referred to-as “us,” “we™, or“our:” When we-use “you™or“your” in this disclosure document, it means

the. p.erson,;partnershlp,, llmlted, liability company or corperation who buys the franchise. If you.are a

corporation, partnership, or limited liability company, certairi provisions of this disclosure document also.
apply to.your shareholders, partners, members and owners:and their spouses:as will be noted. If'youaré an
individual, certain portions of this disclosure document-also.apply to your spouse:as will be noted.

We:are a Delaware corporation formed on June 14, 2017. We maintdin our principal place of business at

501 4th Street, Santa Rosa, CA 95401. We conduct business under-our corporate name and the trademark

"CROSSING THE JORDANT™". OQur agents for service of process are discloséd in Exhibit A to this '
disclosure document.

will be operatmg and.do not engage in any types of business.activities other-than franchising-and
providing services to our franchisees. However, our affiliate (identified below) operates Crossing the
Jordan™ Boutiques. similar to the one you will operate under the Franchise Agreement. We have not
offered, nor do we-currently offer, franchises in.other lines of businesses.

Parents, Predecessors and affiliates

‘We have no parent.

Our affiliate, Crossing the Jordan Foundation, Inc., a California public benefit corporation (the
"Foundation") was. organized under the Nonprofit Public Benefit Corporation Law for public and

charitable purposes.on May 26, 2011. The Foundation's principal officé is 501 Fourth Street, Santa Rosa,

CA 95401. The Foupdhti@n owns and operates 2 Crossing the Jordan™ Boutiques, .5 thrift stores, 3 large

facilities-with.over 60 residential beds for women and children and a:33,000 square. foot corporate building,

and processing center. You may be required to purchase or lease products or services from the Foundation.
The Foundation dees not.offer franchises in any line of business.

The Franchise - ' >

We offer franchises to/qualified individuals and entities to develop and operate Buy-Seli-Trade' Boutiques
under a comprehensiveisysteni we and our predecessor developed (each an “Crossing the Jordan™ V.
Boutique” or “Boutique”). Crossing the:Jordan™ Boutiques.are upscale, trendy de51gner Buy-Sell-

Trade Boutiques that buy, sell and trade previously owned mérchandise such as designer-and off-brand
clothmg for womer, teens and children, accessories, shoes, household items, furniture and home décor
under the “Crossing the.Jordan™"” name. Crossing the Jordan™ Boutiques generally appeal to-women of
all ages who want to.look great but not spend desngner prices. In urban locations the primary market is
young professional women between the ages of 30 and 45. In.suburban lecations the prevalent market is
high school student and families with young children. Our-current'form of Franchise Agreement is |
attached as: Exhibit B to this disclosure document. . : - ‘

A typical Crossing the: Jordan™ Boutique. occupies approximately 4,000 to 6,000 square feet of space that |
may be either owned or leased from-a third party. -All Buy-Sell-Trade Boutiques are designed to our |
specnf ications as to size, layout, décor-and the like. Crossing the Jordan™ Boutiques are typically located
in high vxsxb\hty, high profile shopping centers with. adequate: parking,
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Crossing the Jordan™ Boutiques operate under Trademarks (described below) and under distinctive: l
business formats, including prescribed exterior and interior-design, décor, color scheme and furnishings;
uniform standards, specificatiotis and procedures for operations; quality and umformlty of products.and
services offéred; and advertising and promotional programs, all of which we may impfove, further

develop or otherwnsc modify from time to time (the "System"). We use, promote-and license.in the
operation of a Crossing the Jordan™ Boutique the trademark "CROSSING THE JORDAN™", plus
designs, artwork, trade:dress, commercial symbols.and e-names, all.of which have gained and ‘continue to ‘
gain public acceptance and goodwill ("Trademarks" or "Marks"). 'We may in the future:create, use and
licénse additional trademarks, service marks, logos, commercial symbols, e-names, designs, artwork and
trade dress in conjunction with the operation of Crossing the Jordai™ Boutiques.

You will operate a Crossing the Jordan™ Boutique as an independent business unit ufilizing the Mark;
Systein, business concepts, support, guidance and-materials developed by us: You will offer and provide
products and services to the general public under the terms and conditions contained in the.Franchise

- Agreement.and our confidential operations:manuals (the "System Standards Manuals") that will be
loaned to you at the:time of training. You must offer for sale all services, products, and merchandise we.
designate, unless you obtain our approval not to: offer certain services, products.or merchandise. You
may not offér other services, merchandise or products without our priorwritten: approval. YourCrossing
the Jordan™ Boutique must at all times.be compliant with our currént proprietary standards as set forth in
our System Standards Manual (the “System.Standards™).

|
t
)
!

Market and Competition

The general market in:which you:will operate your'Crossing the Jordan™ Boutique-will include.customers
who desire to buy, sell and/or trade previously owned merchandise such as clothing for women, teens:and
children; accessories, shoes, household items, furniture and hiome décor. The miarket for used merchandise
is expanding as consumers rec‘ognize the value associated with previously owned items. The market for
previously owned merchandise is well-déveloped and competitive. Your Crossing the Jordan™ Boutiquie.
will have to compete with. other retail outlets: selling previously owned merchandise, thrift shops, garage
sales, estate sales and.Internet websites. These competitots include (a) other national, regional and local

' retail stores, some of which have franchised operations, that pmvnde similar products and services; (b)
privately operated fetail Tocations featurmg similar products and services, (¢) other businesses operated or
franchised by us: which do not use any-of the Trademarks (if we choose to. open any in the future), (d)
private sellers advertising personally owned second-hand merchandise for 'sale, and (e) other businesses:
or fianchises operated or franchised that use the Crossing the Jordan™ brand name, but: only outside of
your Protected Territory. We believe that compétition will continue in this industry. Your ability to
compete in your market will depend upon certain factors, including: the- location of your Crossing the:
Jordan™ Boutique, the location of your competition, your financial and managenal capabilities, general
economic conditions, and other factors.

Industry Reg’ulation‘s‘

You must comply with all laws, rules and regulations govetning, the.operation of your Boutique; and !
obtainall permits and licenses necessary to-operaté the Boutique. Your Boutique may be subject to local -
statutes or regulations that.govern second-hand dealers, including, but not limitéd to pawn shops. If
applicable, these statutes and regulations may require that you report purchases of'second-hand
merchandise, hold certain purchased items for a specified period of time before re-selling them and post a
bond with state or local governmental entities. You.should check with your state.and local government to
find out if these types of statutes or regulations will apply to-your franchise. Your Boutique will also be
subject to various federal, state and local government regulations,, including those: relating to your

location. You.should investigate all of these laws. It is your sole responsibility to comply with them,
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You must provide us with copies of any busiiess registrations, licenses or permits you are required to "
obtain under applicable state and local laws in yotir jurisdiction.

ITEM 2
. .BUSINESS EXPERIENCE
Dana Bryant— CEQ, President

Ms. Dana Bryant has:been our Chief Executive Officer since our mceptlon in June 2017. Ms. Bryant has
also been the Vice. President & Executive Director of thé Foundation since May 2011. ‘

Michael Bryant — Vice. President

Mr. Michael Bryant has been.our Vice President since our inception in June 2017.. Mr. Bryant has.also
‘been the Chief Executive Officer of the Foundation since May 2011.

Emma Giomi - Franchise Manager _ : |

Ms. Emma Giomi .has been our Franchise Managersince our inception.in June.2017. Since June 2014,
Ms. Giomi has also been the District. Manager-of the Foundation®s six thrift store and boutique locations.
From, June 2012:t0 June 2014 Ms. Giomi ‘worked in sales in.the: Foundatlon 's thriftistores and boutigue.
locations in Santa Rosa, CA.

M
LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4
BANKRUPTCY
No bankruptcy is:required to be:disclosed in this item..
INITIAL FEES
Initial Franchise.Fee '

You must pay us an initial franchise fee equal to $25,000 (the "Initial Franchise Fee"), when you: sngn
your first Franchlse Agreement. The Inifial Franchise Fee is fully earned when paid and not refundable ‘
unless you are not-approved or accepted by us. You.and your owners must:sign a general release in order |
to'réceive a refund. The Initial Franchise Fee will be used, in part, to:.offset'the'expeénses we incur to

research, approve, provide assistance to:and train you and to assist in the opening of your-Crossing the ?
Jordan™ Boutique:

The Initial Franchise Fee'we charge may be reduced under the following circumstances:

e  Existing Franchiseé. If you:are an existing, Crossing the Jordan™ franchisee and are granted the
right to- develop additional Boutiques, your Initial Franchise Fee for each additional Boutique may
be reduced to 2/3 6f 6ur then-current Initial Franchise Fee.

|
» Veteran Discount. If you are a veteran of the U.S. military and are. granted the right to develop a

Crossing the Jordan™ Bouthue your Initial Franchise Fee for your‘first Boutique may be reduced

by 15%. Reduced fées are only available to those who are.in full comphance with all terms and
conditions of our agreements,

QB\50926658.1 3



We:reserve the right to.cancel, nqui‘;fy, or withdraw any discount.at any time for any reason. In the future,
we may offér theése or.other special discounts to existing and/or new franchisees: in certain.markets, such as;
‘new and devel\opi'ng_..marjkets. Those incentives may include reduced, waived,. ot defér

Fees.

Intranet Fee .

“You must pay us an ‘intranet fee of $360:before your location.opens for business. The Intraneét Fee is; piy,able

to us within 10 days of your receipt of an. inveice. The Intranet Fee is.not refundable.

We charge the Initial Franchise Fee and Intranet Fee uniformly to all franchisees.

red Initial Franchise

ITEM 6
OTHER FEES
Type of Fee! Amount * Due Daté Remarks
Royalty Fee 8.0% of Gross Due on the Payment | The Royalty Fee is paid directly to
. Revenues? per Day? us:and is non-refundable.
Accounting
Period®
Marketing Fund 1.0% of Gross Due on the Payment | The Marketing Furid Fee is used
| Fee! - | Revenues? per Day? for, among:other things, creative
Accounting . services, web development and
 Period’ support and is ddministered by us.
| | We reserve the right to increase
 the Marketing Fund Fee at any
: ’(lme
Local Marketing® | The greater:of As incurred This is the minimum amount that
$500 or 3.0% of : you will be required to:spend
Gross Revenues directly every month on local
per month. ! marketing (incliding direct: mail,
1 promotions and online and website
| listings). All marketing must be
pre-approved by s:
Cooperative | Ifestablished, you | As incurred If we establish an advertising
Advertising: | will contribute up | cooperative you 'will be required to |y
Programs® 10.50% of your participate in it. ;
| Local Marketing
- Expenditures to
i the Co-op
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Type of Fee"

Amount

Due.Date

Remarks

Training Fee for
Ongoing.and
Onsite Training”

Out-of-pocket
expenses plus

$250. per day, per
trainer :

| Payable within 10
| days of receéiptof
- invoice

At our option, we may provide or

require.additional training |
programs or seéiinars-oradvanced
management training at locations
.designated by us,

Shop with Purpose
‘Member
MasterCard

10% persale

As incurred,

1f a customer'makes a purchase. at

your Crossingthe Jordan™
Boutique with a Shop with
Purpose member MasterCard we,
automatically réceive 10% of the

| total sale price:

'Required Software

$173 per month

As incurred

You must lease, purchase.or
license any software required or as

| we may require in the: future for

your‘Crossing the Jordan™
Boutique, We may change the
software required, which may
change your monthly costs.

Intranet Fee

$360 per year

Payable within 10
days.of receipt of
invoice.

You must pay us,$360. per year to
have access to our Intranet.

Transfer Fee.

2/3 of the current

{ Initial Franchise
| Fee if the transfer-

is'to a third party;
$1,500'if you are
trafisferring ‘
owhership interests:
between existing
owners or addinga

new owner and ‘
‘majority-ownership.
in your entity does

not change; * .

1/3 of the current
Initial Franchise
Fee if you are:
transferring to:an
existing Boutique:
franchise owner.

Priorto

" consummation of the
| transfer, subject to

approval by us

The Transfer Fee is intended to
caver our out-of-pocket:expenses
in-connection with the transfer,
such as, attorneys' fees,
accountanits' fees, long distance

 telephone calls, and the time-of our

employees related:to the transfer. |
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Type of Fee'.

Amount

Due Date

Remarks

Relocation Fee

25% of our then-
current Initial
Franchise Fee

Upon our approval of
rélocation of your
Boutique

“You may not relocate your
Boutique without obtaining eur"
priorwritten approval, which may
be withheld for'any or no.reason
-and- in our solé discretion..

Assistance in’
Locating a
Transferee

$2,500

At the time you
request assistance

Payable to. us as reimbursement
for costs incurréd and payment for
the time of our employees related
to the location of ‘an acceptablé
transferee.

Indemnification

Varies under
circumstances

As incurred.

You must reimburse us for, and

pay for our counsel to defend us
against, claims caused by or'

related to your operation of your
Crossing the Jordan™ Boutique,

Divulged Login
Information to.
System Standards
Manual

$5,000 plus costs
’| incurred by us

As incurred

You mist pay to us $5,000 plus

| reimburse us: for all our costs, fees

and damages associated with the
unauthorized access to the System

Standards Manual.

Costs and
Attorneys’ Fees

Varies:depending
on nature of your

| default,

|

As incurred

Payable as provided in the
Franchise'Agreement.or'to us
upon your défault orbreach of
your Franchise Agreement.

' Late Charges and
| Collection Costs

- The:lesser-of 18%
© per annum ‘or the

maximum rate of
interest allowed
by law plus $50'if
bank payment is

refused for any

check or pre-
authorized draft

feceived by us

Payable:upon receipt
of invoice

Only payable if you fail to make
payments to us when.due or a
bank paymient is refused. Interest

' begins from the date payment-was
' due.

- Audit®

‘Our cost for-an

audit of your
books and records

Payable upon receipt
of invoice

Payment of the audit costs is
triggered if you understate any

amount in any report to us by 2%
‘ormore.

QB\50926658.1



Type of Fee!

Amount

Due Date.

Remarks

Insufficient Funds
Fee

$100

Payable upon the
occurrence of a
check returned for
insufficient funds or
upon insufficient
funds being, in your
Electronic Funds

Payable upon each occurrence of a
returned check or insufficient
funds in your EFT account. 3 er
more occurrences in any 12-month
period are:a:default of your
Franchise Agreement.

'systems ‘and
necessity to
replace and/or
‘upgrade

Transfer (“EFT™)
Account!
Liquidated - - Lump sum equal As incurred ' Payable to us upon wrongful
Damages® to Royalty Fees termination of Franchise
and Marketing' Agreement by-you, or termination
Fund Fee payable as a result of your breach.
to us for'the 36
months
immediately
preceding
termination.
Custémer Varies under Asincurred We may; institute various
Satisfaction. circumstances programs for auditing customer
Programs.and ‘ satisfaction and/of"other quality
| Surveys control measures. You will be
responsible for all.costs and
expenses associated with such
prograims (such as mystery shops).
and any surveys you conduct.
Computer Systems | Varies depending | Attime of ‘This is the minimum amountthat
upon quality-and | replacement or you will be required to spend
age of.computer upgrade directly to purchase and maintain

an effective and required computer |

system.

Insurance

Varies depending
on coverage
amounts and
insurance carrier

As incurred

This is the amount:payable to'your

insurance: carrier:as your
premiums.on insurance required
by the Franchise Agreement.
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Type of Fee!

Amount

Due Date

Remarks

Management
- Compensation

Varies under

circumstances

As incurred -

Upon any default of the Franchise |
Agreement by you, we have the
right, but not the.obligation, to
immediately to enter-and take-over
‘management of your:Boutique

until such time as the-default is
cured. ‘We are entitled to

reasonable and.customary
compensation for managing the

Boutique.

Successor
Franchise Fee

$55000

At the time a

‘Successor Franchise

Agréement is signed

Payable to us upon.executing a

Successor Franchise Agreement.

New:Supplier
Approval

$150-per hour
(minimum)

Upon request

If'you wish'to purchase or use
supplies.or-suppliers which are not
on our Approvéd Supplies-or
Suppliers list you must submit

| them to us for approval prior to
1 use.

Changed
Requirements and.
Fees:

| Varies.

As incurred

‘We may revise our specifications,
standards, and the Confidential
System Standards Manual to
implerieiit new or different
operating requiremenfs and fees
associated with your Crossing the-
Jordan™ Boutique.

All'amounts are uriiformly imposed by and are payable to us unless otherwise noted. All fees are

nonrefundable.

Explanatory Notes:

1. Before your Crossing the Jordan™ Boutique opens, you must sign and delivérto us the
documents we require to-authorize us:to debit your business checking account automatically for
the Royalty Fee and Marketing Fund Fee and other amounts:due under the Franchise- Agreement
and for yout purchases from us (the “Electronic Depository Transfer Accouit” or “EDTA”). We:
will debit the EDTA for these amounts on their dile dates. Funds must be available in the EDTA
for withdrawal. We 'may require payment-other than by automatic debit‘and you must comply
with our payment instructions. The Authorization Agreement for Pre-Approved Payments (ACH
Debits) is attached to'the Franchise: Agreement as Schedule A. Simultaneously with the
submission of fees, you must stbmit a detailed summary of your overall. busihess activity;
including weekly, monthly and year-to-date income statements and balance sheets.

2. The term “Gross Revenues” means all revenue you derive from operating. your Boutique,

including, without limitation, all amounts you receive from any activities or services whatsoever,
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‘whether at or away from the Boutique, including any products or services that are in any’ way
associated with our Trademarks, and whether from cash, check, barter; debit or credit (regardless
of.collection in the cas¢ of credit), business interfuption insurance and whether or not the amounts
are received directly from customers, government agencies, insurance companies, third-party
payors, or employers; but excluding: (i) all federal; state or municipal salés, use or service taxes
collected. from customers or third- -party payors and paid to the appropriate taxing authorities; (i),
proceeds from insurance with. respect to property: damage and liability;.(iii) proceeds. from-any c¢ivil

forfeiture, condemnation, or seizure: by governmental entities;; (rv) the amount of any credits, '

allowances,-adjustments or uncollectible-amounts up to our determination of the allowable.amotunt,
which as of the date of this disclosure:document must be less than 0.5% of:arinual Gross.Revenues;
and (v) shipping expenses charged to customers. We will not refund any Royalty Fees or- Marketing
Fund Fees attributable to refunds, -adjustments or other amounts paid to insurance coiipanies,
government agencies or other third-party payors resulting from any collections they require
resulting from post-payment audits, reviews or investigations.

We will specify the Accounting Period, Payment Day and Report Day in the System Standards:
Manual. On the day we designate (the “Report Day”) of each Accountmg Period, you must report.
or we may access'your system and obtain,as determined by us in our discretion, the amount of your
Gross. Revenues for the preceding Accounting period. “Accounting Period” is that perrod we:

désignate in the System-Standards Manual (currently a 7-day accounting period that runs from =

Saturday through Sunday). You must pay us the Royalty Fee and Marketing Fund Fee so that we
receive it on or before the 3 business day following the. Report day (the “Payment Day”)
(currently Wednesday) for the immediately préceding Accounting Period.

The Marketing Fund Fee will be deposited into a fund maintained. and operated by us (the
“Crossing the:Jordan™ Marketing Fund™). The Marketrng Fund Fee:is paid to us for research,
development and support costs (including, but not limited to, all costs relating to websites, web
advertisements, television, radio, newspaper, direct'mail and point of purchase: marketing and all
accompanying materials), all costs and expenses for this production (including salaries, office
supplies, trade publication and related general and administrative expenses), and to develop and
promote. the brarid name and other local, regional and national marketing promotions.. These fees
are non-refundable. We reserve the right to increase the Marketing Fund Fee at any time in our
sole discretion. '

You niust:spend at the greater of $500 or 3.0% of your monthly Gross Revenues forapproved local
advertising, promotion and: marketing. You inust keep detailed:records illustrating these payments
and the manner in which tlie money is utilized to pay for local marketing. 'You must provrde these
récords to us. If you fail to make the required minimum expenditurés for local advertising and
promotion we, may, at our opt‘i"on require ybu 10 reimbur"se us for amounts that we rspe‘nd on your

to your _Grand Openmg.Advemsmgoblrgatron and the Marketrng F und Fee.
As of the date of this disclosure document we:do not have any advertising cooperatives established..

If at any time:subsequent to the initial training, additional training is required (i.e. a new manager
is hired), you will pay all out-of-pocket expenses for the trainee(s) to attend the required training
program, including salaries, fringe benefits, payroll taxes, unemployment compensation, worker's
compensation insurance, meals, lodging, incidental expenses, and travel expenses .and shall also:
pay the then current training fee.. If this is your first Crossing the Jordan™ Boutique ‘we will not
charge you for on-site training. If this is your 2nd or subsequent franchise you will be charged.
Currently franchisees and their operating partners or Designated Boutique Manager are'required to
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participate in up to 5 daysof refresher training'per year We may also requ:re that franchisees and
their operating partner or Designated Boutique Manager attend an:annual convention for up to 3

‘We estimate current audit costs at $1,000 per day, plus wages, meals, lodging and travel éxpenses.
Ifany inspection by us of your books and records discloses that you understated Gross Revenues
or the amount-owed to us for-thie- perlqd of the report by 2% or more, you are required, in addition
to paying us theé amount of the understatement and.applicable late féesand interest, to reimburse
us for all costs and expenses connected with the inspection (including reasonable accounting and
attorneys’ fees). All of these amounts due are payable upon receipt: of an invoice from us. If aii
audit or financial review reveals an understatement by you of five percent, (5%) or more for any
calendar year, then m addmon to paymg the addmonal amounts due mtelest as: calcu]ated above

understatement will constitute a mateual and lncurable breach of this Agreement which will elltltle
us to terminate this Agreement imniediately tipon notice to you, with no opportunity to cure.

If we terminate your Franchise Agreement as a result of your default; or you terminates the

Franchise.Agreement without cause prior 10 its-expiration date, then you shall pay to us liquidated .

damages on or before 30 days following; the termination. The amount of liquidated damages will

be equal-to the Royalty Fees and Marketing Fund Fees that we would have feceived for-three (3)

years based on your most recent annual Gross Revenues. If your Crossing the Jordan™ Boutique
has not been open for one (1) year immediately preceding termination, the liquidated damages will
be calculdted by taking the number that is the monthly average of Royalty. Fees and Marketing

Fund Fees payable to.us from the date your Crossing the Jordan™ Boutique was opened through .

the date of termination and multiplying it by thirty-six.(36). 1fthe time remaining in the Franchise
Agreement is less than thirty-six (36) months, the monthly average as calculated above will be
multiplied by the.number of months remaining in the Term of the Franchise.Agreement.

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT’

~ Typeof Low High Method, When Due To Whom
Expenditures! Amount | Amount of Payment is
- Payment \ Made
. Initial Franchise $25,000 | $25,000 | Lump | Upon execution | Us
| Fee? ‘sum of the: ‘
Franchise -
Agreement
Utility Deposits $500 $2,000 | As As incurred Third parties
' incurred
Security Deposit® $12,700 | $29,000 | As As incurred - Third parties
: incurred :
Three Month’s $25,000 | $50,000 | As As incurred Third parties
Rent? incurred
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Type of

Method |

When Due

Low High To Whom -
Expenditures’ Amount | Amount of | Payment is
Payment | Made
Leasehold $60,000 | $100,000 | As ' As incurred Third parties
Improvements* arranged
Design & $3,000 [ $15,000 | As As incutred Third parties
Architectural Fees arranged
Signage® $3,000 |- $8,500 L.ump As incurred | Approved
N Sum Suppliers
' Computer' " '$2,500 $4,000 | Lump. . As incurred | Approved
Hardware and Sum Suppliers
Software®
Retail $50,000 | $75,000 | As As arranged Us or Approved
Merchandise: arranged Suppliers
Furniture & . $30,000 | ‘$50,000 | As As incurred Third parties.
Fixtures’ incurred
Office Supplies.& $1,000 | $2,500 | As As.incurred Third parties
Misc.? incurred
Business Licenses $500 $1,000. | As As incurred Third partiés
- & Permits’ incurred
Professional $3“,000 $5,000 | As Asincurred Third parties
Fees'” incurred
. Insurance™ $'3=,‘000‘ $5,000 | Lump Before Third parties
sum, commencing
‘business
Initial Training’? $500 | $2,000 | As Asincurred | Third parties
incurred
Grand Opening $10,000 | $25,000 | As. As incurred . Third parties
Marketing'? incurred - ‘
Additional $30;000 | $50,000 | As As.incurred Third parties
Funds/Working ' incurred
Capital (3
months)!*
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Expenditures’ Amount | Amount of : Payment is

Type. of . Low High Method WhenDue | To Whom

Payment | - ~ Made

Total $259,700 | $449,000

Explanatory Notes:

.

rent). Y.our'monthly rent will vary depending on factors such as size; condition, location and the. ;

All expenditures that are paid to us are not:refundable. Unless specifically agreed to by thitd-party
suppliers to whom you make payments, all.expenditures with third parties ate not refundable. The
estimates disclosed in this Item 7 are subject to variations according to geographic location and
site. 'We have relied on our affiliate, the Foundation’s, experience operating 2 Crossing the
Jordan™ Boutiques to compile these'estimates. This is only an estimate:of your initial investment
and is based on our-estimate of prevailing nationwide costs.and market-conditions.as of the date of’
this disclosure:document. Youshould review these figures.carefully with a busiriess advisorbefore -
making any decision to purchase a franchise.

Your Initial Francliise Fee is not'refuindable.

If you do not alteady own your own space, you will have to lease a space fot your Crossing the:

Jordan™ Boutique. The estimated amount is for your'reiit deposit (typically first and last:month’s .

t
local teal estate rental market. Yoou will need approximately 4,000 to 6,000 square féet for your ]l
Crossing the Jordan™ Boutique: . ,.
Your initial investment for leasehold improvements depends on the size and location of the leased. .’
premises, type.of improvements. desired or required and the amount of usable improvements

already in place at the location. This cost will also vary depending on. the amount (if any) of |

construction work and/or dollars you negotiate with your landlord. At your discretion, you may"'

incur long-term financing to cover leasehold or other expenses and cash outlays (the cost of any -

financing is not included in this estimate). Market forces would determine the terms and costs of |
financing: We do not provide any of this financing, o

Signage costs depend, in part, on the.size and location of your Crossing the.Jordan™ Boutique and

the particular requirements 6f your landlofd and local ordinances:and zoning requirements.

You will be provided current specifications forall required computer hardware:and Software upon.
signing Franchise Agreement. This amount includes thie cost of hardware and the ‘initial Intranet
Fee.of' $360 that is payable to us:and $223 in other software licensing fees that.are payable tothird
party vendors. Additional hardware and 'software may be required ini the fiiture as determined by

us at your expense.

Furniture and fixturés include furnishings and nonpermanent fixtures, including deésks, chairs, file

cabiriets and any other office furniture. This estimate does not include shipping to your location
and assumes that all items will be purthased new-

‘This  estimate is for basic supplies such as paper, pens, tape measure, stapler, file folders, office

stationary; visitor cards, pricing cards, note cards, envelopes, business cards, and brochures. This
cost estimate does not include the cost of shipping to your location,

You can obtain mformanon from your local, county and state authorities (as well :as your legal
counsel) regarding the required licenses and related types of expenses in your local area. This
expense may be higher in metropolitan areas.
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10. ~  This is only an estimate and includes such. things ‘as a review of this disclosure document, your
Franchise Agreement and setting up your books and recotds. This amount will depend upon the
fees charged by the professionals you select.

11. This is an estimated down payment against your annual premiums to-acquire the insurance listed
in the Frhnchise Agreement or as provxded in our System Standards Manual. A company with an
A.M. Bestrating of A or higher niust underwrite all insurance policies.

12 We do not charge a fee for the initial training of you.and your staff: We require that you.and your

operating partner or Designated Boutiqie Manager attend initial training and depending on the
number of staff members you are hiring, may require additional attendees. You fust pay all

' expenses, including salaries, fringe benefits, payroll taxes, unémployment compensation, worker’s
compensation insurance, meals, lodging, incidental expenses, and travel expenses for attendees.
The estimate above includes only the expenses associated with 2 trairiees.

13.  You must spend a minimum of $10,000:0n your grand openirig marketing within the first 60. days |

of opening your Boutique. This-drouiit is in addition tothe minimum.local marketing expenditures
you must make. If you fail to make. the required minimum <expenditure for Grand Opening
Advertlsmg, we may,.at our optlon require you to réimburse us for amounts that we spend on your
behalf to satisfy your Grand Opéning Advertising obligation, plus our related.expenses. This fee is
in addition to the Local. Advertising requirement and the Marketing Fund Fee.

14. Working capital is an estimate of the funds needed to ‘cover the ‘operational expenses inciirred

during the ﬂrst three months. of operation (please note this estimate is exclusive of all costs. listed

elsewhere in this Item 7). New businesses often generate a.negative cash flow. We estimate that
the amount given should be sufficient to. cover ongoing expenses for the first three months. of the
busiriess. This is only an estimate and we cannot:guarantee that the upperrange.amount is sufficient
or that you-will not have additional expenses starting your business. The actual amount of funds
required and. the times at which funds-are required depends:on many factors including how closely
you follow our methods and procedures, the prevailing wage rate, the rate of growth of your
business, your management skill, economic conditions and competition in your-area and the sales;
levels reached during these'three months of operations. ‘We cannot estimate-orpromise:how much
additional funds any particular franchisee requires, nor can we. estimate when or for how long
additional funds will be need for your business.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate your Crossing the.Jordan™ Boutiqué according to our standards and specifications as.
we may e‘st’abli‘sh from fime to time in-our Conﬁdential System Standards’ Manual (“Sys'tem Standards
lxcensmg from us or our approved suppllers all apparel furmshmgs decm prmted goods grand.opening
marketing materials, and invéntory from manufacturers, suppliers, or distributors we:approve. We will .
provide you with a hardcopy of our System Standards Manual, of téquire that you access an,online

* version of it. We will provide you with updates by written communication, which may ‘includg electronic.

mail, or through an intranet.

We will regulate, among other things, the types, models and brards of required fixtures, furnishings,
equipment, signs, materials, supplies and other items used in operating your Crossing the Jordan™

- Boutique; All products and items: must conform to those standards and specifications we may: periodically

establish. You must obtain our written approval before making any changes in. the appearance of your

QB\50926658.1 ‘ : 13



- Crossing the Jordan™ Boutique and before modifications to or replacements of decorating materials,
fixtures, equipment, products, furniture, signs or other items.

Approved suppliers shall be ories who demonstrate to us their ability to' meet our minimum: standards for
quality, price and reliability. Requirements and specifications for products and otier items and lists of
approved suppliers may be listed.in the Confidential Systén Standards Manual (the “System Standards
Manual”). By written notice to you:and/oi through changes:in the System Standards Manual, we may revise
our réquirements: and. specifications, -add or delete approved suppliers, términate existing purchase
arrangements and:suppliers:and/or enter into new purchase arrangements. with additional suppliers..

If you desire to purchase any item not-authorized by us or to purchase items from a.supplier not éxpressly
apptoved by us in writing, you must first.submit all information we may request, including specifications

and samples, to enable us to determine whether the item complies with. our standards and whether the

supplier meets our approved supplier criteria. Approval of a supplier may be corditioned, among other
things, on requirements for product quality, price, cost,.fréquency. of delivery, standards. of service, brand
recognition and concentration of purchases dnd. may be temporary, pending our-evaluation of the supplier.
We also imay charge:you $150 an hour for time'spent by us in. ‘making our-determination regarding approval
of any alternative suppliers and will, within 30 days, notify you of ‘our decision in writing (if approval is
not received within 30 days, this constituites a rejection by us). We periodically establish procedures for
submitting requests for approval of items and suppliers.and may impose limits on the number of approved
items and suppliers. Our criteria fot suppliers of specific products.are: available upon your writfen request.
We may revoke our approval of'a supplier at any time in our sole discretion.

We may attempt to negotlate discounted prices and favorab]e terms from suppliers for your benefit, ‘We
may also negotiate with various vendors to-obtain for all of our franchisees and us and-our affiliates-various
advemsmg‘related discounts and/or cooperative advertising programs. If we negotiate:these programs, you

‘will have the right to participate in the programs, but will not be: obligated to do so, unless we make ita '

requirement, ‘These optional advertising programs.in no way affect your obligations to use only approved
suppliers. and all required suppliers.

We just began offering fianchises. Asof F ebruary 26, 2018, neither we nor our affiliate recé,i‘ve,d any
revenue from required purchases or leases by franchisees.

We and our affiliate may derive revenue from your required purchases in connection with the operation of
your Crossing the Jordan™ Boutique.

Dana Bryant and Michael Bryant own and interest in the Foundation, which is an ép'prov’ed suppliet of
prodiicts:and setvices that you may be required. to purchase. .

We may receive:discounts, rebates, commissions, promotional allowances, and other benefits if you buy
items, from certain suppliers we designate based on the quantities of products you:and other franchisees
buy. If-we neggtiate these-programs, you. will‘have the right to participate in the programs, but will not be
obligated to do so, unless we make it a requirement. These optional advertising programs in no way
affect your obligations to use only approved suppliers and all required suppliers.

The pyrchase of products from approved sources will represent.approximately 70% to 90% of your
overall product purchases in opening your'Crossing the Jordan™ Boutique and 10% to 30% of your
overall product purchases in opérating the franchise.

We do riot provide material benefits to franchisees (for examp]e', renéwal or granting additional
franchises) based.on your purchase of particular products or:services or-use of particular:suppliers, but
- you must use only suppliers we approve.
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We donot cutrently have any purchasing or distribution cooperatives. We donot provide you with material
benefits based on your purchase of particuldr products or services or use of particular suppliers except as
provided herein.

We may add or delete. approved suppliers, terminate existing purchase arrangements and suppliers-and/or
‘enter into new purchase arrangemerits with additional suppliefs.at any time.

You must install, maintain and use-computer software programs to maintain data.and business records for
your Crossing the Jordan™ Bouthue as designated by us. We have to approve, in writing, all hardware
and software to be used by you in ‘connection with your Crossing the Jordan™ Boutique. You. must
maintain at all times, the Aablhty to receive and transmit communications from and to us ovér the Internet.

You will be required toprovide us independent-access to the information and data in'your computer-systems

via a broadband Internet connéction. We:reserve the right to require: franchisees, at their expense, to'ifstall

and maintain additional hardware and software, ‘including software that will interface with our computer -

system over the Internet..

To ensure full operational efficiency and communication capability betweenour: computers: .and yours, you
must at all times, at your.own expense, keep your computer system in good. repair-and purchase certain
annual maintenance and service contracts from theé manufacturer of the hardware or the licensor of the

software. Youmust upgfadé/update your software programs, as required by us or as otherwise needed. We. .
rhay require'you to. purchase computer hardware or:any software programs from us or suppliers designated

by us.

:To maintain. the integrity of the Marks, we ‘require that all. apparel, »sign's,\ Stationery, forms, labels and
similar-materials used in the:operation of your Crossing the Jordan™ Boutique be purchased from us, any
of our-affiliates, or-our designated suppliers.

Under the terms of your Franchise Agreement, you must maintain, at your‘expénse, an insurance policy or
policies protecting you and naming us and our affiliates and 6ur and their respective owners as additional

named.insured or loss payees against any loss;, liability, personal.i injury, death, property:damage or expense. '

from fire, lightning, theft, vandalism, malicious mischief and the p_enls incliided in an extended coverage.
endorsement, arising or occurring upon or‘in connection with your Crossing the Jordan™ Boutique as well
as any other insurance applicable to any other special risks we: reasonably require for your' protection, as

well as any insurance coverage requxred by your landlord or léndet: You can expect to maintain, at a
‘minimum, commercial general liability- insurance; basiness. interruption insurance; employer’s liability /

‘worker’s compensatiofi insufance; personal and real property coverage for full replacement value;
automobile coverage (including non-owned-automobiles); plus any additional insurance requ1red by your

lenderor landlord. A company with an A.M. Best rating-of A or better must underwrite all of yourinsurance

policies.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9

FRANCHISEE’S OBLIGATIONS

Thiis table lists your ijrinc'ipai.:obiigations under the:franchise:and other agreements. It will help
you find more-detailed.information about your obligations in these agreeéments.and in other itéms
of this disclosure document.

’

Obligation.

Section in Agreement

Disclosure Document
Item

obligations (note 1)

(a) Site selectionand, Franchise Agreement ("FA") Items 1,7, 11 and 12
) acquisition/Lease Sections 1 and 3
(b) Pre-Opening purchases/leases FA Section 6 Items 5,7 and 8
(c) Site:development and other pre- FA Sections 3, 4 and 6 Items 7, 8and 11
___Opening requirements
(d) Initial and ongoing training FA Sections 5 and 6 Items.6.and 11
- (¢) Opening FA Section 6 Items's and 11
{ (f) Fees FA Sections 1,,2,3, 5,8,9and 13 [tems 5, 6,.and 7
(g) Compliance with standards:and FA Recitals, Sections 5, 6 and 8 Items 1 1.'a'nd 16
___policies/Operating Manual 7
(h) Trademarks and proprietary FA Recitals, FA Section 14 Items 13 :and 14
information _ i
(i) Restrictions on products/services FA Sections 5.and 6 Items 8, 11 and 16
offered 7 .
() Warranty and Cuistomer Service FA Section 6 Item 16
| requirements ’
(k) Territorial development and sales Not applicable Notapplicable
quotas ' . ]
(I) Ongoing product/service purchases FA Sections' S -and 6 Items 8 and 11
{m) Maintenance; appearance and FA Sections 6 and 13 Items 6 and 11
remodeling requirements '
- (n) Insurance FA Section 7 “Ttems 6 and 8
. (0) Advertising ~ FA Section 8 7 Items 6, 7'and 11
(p) Indemnification FA Sections 4,13, 14 and 15 Item 6
(q) Owner's participation / FA. Section 6 Items 9; 11 and 15
management./ staffing )
(r) Records and reports FA:‘Scctions;G, 8and 10 Item 6
(s) Inspections and.audits FA Sections 6 and 10 Item.6
(t) Transfer FA Section 13 ftems 6 and 17
(u) Renewal FA Section 1 Items 6 and 17
(v) Post-termination obligations - FA Section 17 Item 17
(w) Non-competition-covenants FA Sections 12 and 13 Ttem 17
(x) Dispute resolution FA Section 23 Item 17
(y) -Other: Guarantee of franchisee 'FA Section'6 Item 22.
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The:shareholders, partriers, mémbers:or beneficial owners of theiequity ‘interests of a.corporate, partnership, :
limited liability company or-other entity franchisee; and the spouses:of any of them, if ahy, are-obligated to -
guarantee all of the obligations of franchisee under the Franchise. Agreement. Each of these persons will .
be required to sigh a Principal Owner's ‘Guaranty in the: form .of Exhibit B attached to the Franchise '

Agreement(Exhibit B to:this disclosure: document),
ITEM 10
FINANCING _
We donot offer direct or indirect financing. We do not guarantee your noté, lease or obligation..
ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except as listed below, we are not.required to prdévide you with any assistance.
Pre-Opening Assistancé
Before you open your Boutique, we will:

1. Designate your Site Search Territory, if applicable, and Protected Territory. (Franchise:

.Agreement Section 1.2 and Exhibit A)

2 Provide youwith support to navigate the development process from Franchise: Agreement‘

execution to your Boutique opening. (Franchise Agreement, Section 6.11)

3: Provide you with consulting services to-assist you in determining the evaluation critéria for |

selecting the site location. for your Boutique. (Franchise Agreement, Sections-3.1 and 3.2)

4. Approve or disapprove a site:for your Boutique Location within 15 business days:after you '

have provided all the information we request to evaluate the site. (Franchise Agreement Sections 1.2, 3.1
and 3.2)

3. Approve o disapprove the lease or purchase agreement for the Boutique Location within
15 business days, after we receive it. (Franchise Agréement, Sections 1.2.and 3.2)

6. Review your list of architects; contractors, designers and /or engineers, the-final plans and |

specifications and CAD files and the certification of ADA compliance promptly and eithér approve them. in
writing or provide.comments to Franchisee.. (Franchise Agreement, Section 4.1)

1

7. Provide you with specification for typical furniture, fixtures and equipment. (Franchise
Agreement:Section 4.3)

8. Approve or disapprove yoursignage vendor. (Franchise Agreement, Section 4.5)

9. Provide you with electronic access to :our confidential and. proprietary’ System Standards

Marnual. (Franchise Agreement, Section'5.1)

10. Make available to you and your operating partner or your De51gnated Boutique Manager

initial trammg program. (Franchise Agreement, Section 5.2)

11. Provide on-site training or assistance at your Office if'this is. your ﬁrst Crossing the
Jordan™ Boutique. (Franchise Agreement, Section 5.2)
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12. Provide you with information regarding the required computer systems and" related
software and up to 2" e-mail addresses with the crossingthejordan.org. domain name for use in ‘c‘ori_neetio‘n,
with the operation of the Boutique-only, and for no other purpose. (Franchise Agreemient, Section6.11). -

13. Designate the opening inventory of productsiand services you must buy before the-opening
of the- Boutique. (Franchise Agreement, Section 6.9)

14. Furnish you with written specifications and/or names of approved suppliers for requ1red ;
products, services, signs, fixtures and supplies. (Franchise. Agreement, Section 6.8)

IS. Either provide orapprove or disapprove advertising, promotions, signs; postérs and displays.
before installation-or-display. (Franchise Agreement, Section 8.1).

Continuing Obligations
During the operation.of your Boutique, we'will:

L. Furnish you ‘with those support sétvices we consider advisable. We may provide these
services on=site, off-site, by telephone or through other means, Timing will depend -on thé availability of -
our personnel. (See Franchise Agreement; Section 5.4) . !

2. Furnish you with .any specifications for required products and services. (Franchise
Agreement, Sections 5.5 and 6:3) .

3. We reserve the right, to-the fullest extent allowed By applicable law; to establish maximum,
minimum or other pricing requirenients with respect to the prices you may charge for products or serviees.
(Franchise Agreement, Section 5.6)

4, Administer the Marketing: Fund (Franchise Agreement, ‘Section 8.5) '

5. Use commercially reasonable efforts.to correct any failure or causé vendors to correct any
failure of computer systems and related software (Franchise Agréement, Section 6.11) ,

System Standards Manual

Currently, we have a System Standards Manual we make available to you through a password protected
Web Site. The System Standards Manual includes descrrptions of marketing techniques,.operational
procedures business practices, and. management methods for our Crossing the Jordan™ System. The
purpose of the System Standards Manual is‘to protect our reputation and goodwill and to maintain
uniform standards under the Marks and the Crossing the Jordan™ System. You must operate your
Crossing the Jordan™ Boutique ih accordance with the standards, methods,, policies, and procedures in
these manuals. You may view the System Standards Manual at our-corporate office. See Exhibit G to
this disclosure document for further information..

Advertising and Promotion,

We are riot obligated to conduct any advertising for the: System.

You.may only use advertising, marketing, identification and promotional materials and programs. which
we have either furnished to you or approved in writing.in advance. If we'make advertising, marketing,
identification.ahd promotionai materials and programs available to you, you must use only those materials
furnished by us for all of your adve’rti‘sing, marketing, 'iden’tiﬁdatiOn and promotion of the Boutique at

materials and programs for: the Boutique you must submlt to us, in the form and mariner-we:- prescrrbe for
prior approval, samples of all advertising and promotional materials not prepared or previously approved
by us, including matetials you wish to present on a website. If you do not receive written or oral approval
‘within 10 days from the:date of our receipt of such materials, we will be.deemed to have disapproved the
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submitted materials. You may not use any advertising or promotional materials that we have not
approyved, have disapproved-or that do not include the copyright registration. notices:and trademark
registration-notices We designates(Franchise Agreement - Section 14.3). Any advertising, promotien and
marketing you do must be completely clear and factual and. not misleading, and ¢onformi 6 the highest .
standards of ethical marketing and the promotion policies which we prescribe from time to time. Except
for listing your Boutique on a local Internet di’r’ec’tory, youare not permitted to have or.advertise on the
Internet or World Wide Web without our prior written consent (Franchise Agreement — Section 8.2). You
may. not solicit business through a toll-free numbér; direct mail, internet; or other advertising method
“without.out prior written consent. (Franchise Agreement - Section 8.1),

Marketing Fund

You must pay. a Marketmg Fund Fee:of 1:0% of your Boutique’s prior month's Gross' Revenue
(“Marketmg Fund Fee”). We may increase this fee at any time in our discretion: We will, at-our sole
discretion, direct all advertising programs and control the ¢reative concepts, materials and media used,
media placement.and allocation. We-rieed not make expenditures for advertising or promotions for you
which afe équivalent or proportionate to your pro rata.contributions. We need not attempt to-and -are not
required to ensure that you benefit directly or proportionately from the Marketing Fund. We are not
required to spend any amourit in your area or Protected Territory. The Marketing Fund is not.a trust.and
we-aré not a fiduciary in any capacity. -(Franchise Agreement, Section 8.5)

The: Marketing Fund may, but is not required to, be used to meet all costs of administering, directing,
preparing, placing and paying for national and/or regional advertising. This may. include the cost of
preparing and conducting television, radio, magazine, newspaper or other advertising.campaigns and

other public relations activities; the' cost of 'employing advertising agencies and/or in-house. marketing
support; paying interest on monies borrowed by the Marketing Fund from third parties unaffiliated with  *
us; pxovndmg customer service comment cards'to you and other Crossing the.Jordan™ franchisees; and, |
sponsoring sporting, charitable or other:special promotional events, if we: choose to do so at our sole
discretion.

The Marketing Fund monies are accounted for separately from our other funds, and such funds are held in
a dedicated bank account. We may riot use these: funds for any purpose other than those provided for in
the Franchise Agreément. We may- usethe Marketing Fund to cover salaries, travel costs,.and reasonable
administrative costs.

The Marketing Fund is not audited.

No money will. be spent by the Marketing Fund to primarily solicit new franchisees. Some. media
placement may advertise that frarichises are available to be purchased, but:it will be.done.in conjunction
with the-program of the Crossing the. Jordan™ brand. .A statement of monies.collected and costs incurred |
by the Markéting Fund will be prepared annually by us and will be furnished.to you upon written request. -

We will spend most contributions to the Marketing Fund for-advertising and marketing purposes during,
the fiscal year iri which the contributions are made: If we spend more than the.amount:the:Marketing
Fund collects in any fiscal year (not-including.any monéy we had to spend because we did not: spend all
the money in the Marketing Fund during the year before), then we are entitled to reimbursé ourselves
(without interest) from the Marketing Fund during the next fiscal’ year for all excess expenditures during
the preceding fiscal year. If we spend less than the total in the Marketing Fund during any fiscal year
then we can-spend the uniised money during the next fiscal year.

We have no obligation in administering the Marketing Fund to make expenditures for you which are
equivalent orproportionate to your conttibutions; or to ensure that you benefit directly orproperticnately
from the placement of advertising or any other marketing or-advertising activities, or'to ensure that such
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advemsmg or marketing inipacts or penetrates your Boutique or Protected Temtory If we receive any
promotional allowances with respect to your purchases of goods or services from vendors other than us.or
our affiliates, them we will be under no obligation to contribute the promotional allowances to. the.
.Marketing Fund..

Although we intend the.Marketing Fund to be perpetual, we have the right to terminate the Marketing
Fund. We will not termihate the Marketing Fund until we have spent all' money: in the: Marketmg Fund for.
marketing, advertising and promotional purposes.

The Crossing the Jordan™ Boutique owned and operated by our: affiliate pamCIpates .equally with
franchisees in contributing to the Marketing Fund.

We just began franchising and have not collected any Marketing Fund Fees.

Local Marketing, Advertising and Promotion

You must expend each month an amount equal to the greater of $500 or'3% of the Boutique’s Gross

Révenue during'the: preceding month on Local Marketing Expenditures that we have approved (Franchise

Agreement, Section 8.3). "Local Marketing Expenditures” means the local or regional marketing,
advertlsmg and promotional activities that we specify in our System Standards Manual or otherwise, of
approve in writing in advance. Upon our request, you must submit to s a report detailing your Local
Marketing Expenditures made during the time period we specify. You.are.also required to provide us
invoices or other-documeéntation to support your Local Marketing Expenditures reported, if requested by
us. You may spend more:than the:minimum required, at your discretion. If'you fail to make the required

_ minimum expenditures for local advertising and profmiotion, we'may, at our option, require-you to
reimburse us for.amounts that we spend on your behalf to satisfy your required Local Marketing
Expenditures, plus our related expenses.

'You'may not advertise or use any of the Marks:on the Internet without our prior written consent. We:
maintain the'web site www. crossmgthejordan org. We will provide contact information for your Crossing,
the Jordan™ Boutique on our'web site. Further, you shall not use the Marks (or any marks or names
confusingly similar to-the Marks) as an Internet domain name or in the-content of any World Wide Web,
Site.

Cooperatives

If we, in our discretion, establish.a group-of Crossing the Jordan™ Boutiques to participate in an
advertising.cooperative in a geographic area.in which your Boutique:is located to do joint advertising,
marketing and promotion (the “Co=0p*), you must join and actively participate in it. [f established, you
will contribute up to 50% of your Local Marketing Expenditures to the Co-op. We may madify-the: Co-op
participations at:any time. The Co-op will adopt its own rules, regulations and procedures, which you
-must follow, However; the rules, regulations and procedures of the Co-op must be approved by us: All
advertising utilized by the Co-op must not be used unless and until we have reviewed and approved it.
The Co-op. will use our mandated accounting system and also pay us any support fees we require. We also
‘have the right to participate in any meetings of the Co-op and its members. Your failure to-timely
contribute the amounts required by the Co- -op constitutes a material breach of the provisions of your
Franchise Agreement and we may offset against any amounts we otherwise owe to you the.amount of
your Co-op contributions.arid pay such contributions for you. If a Boutique owned by us ot oiie-6f-our

affiliates is a member-of your cooperative, it will have voting péwer equal to that of the franchised stores. -

(Franchise Agreement, Section 8.1)
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~ Grand Operiing Advertising

During the first:60 days of opening your Boutique for businéss, you must:expend a.minimum of $10,000
on grand epening advertising and promotion (the “Grand Opening Advertising”). Youmust,make:these
Grand Opening, Advertising expenditures using the advertising and promotional material, media, special
events and other public'relations activities that we require or approve, in.our System Standards Manual or
otherwise. If you fail to miake the required minimum expenditure for Grand Opéening Advertising, we
may, at our-option, require you to reimburse us for amounts-that we spend on your behdlf to satisfy your
Grand Opening Advertising obligation, plus our relatéd expenses. (Franchise Agreement, Section 8.3)

Periodic: Prometions

You must offer such rebates, giveaways and other pfomotions (" Promotions") as may be:required by us..
You must henor all promoetions:solong as doing so does not contravene with any laws. You may not
create or'issiie any Promotions or sell any Promotions that are not required.or:sponsored by us. You may
not ‘issue. coupons ordiscounts:of any type. Your participation in Promotions will be at your expense.

At your optxon you may ‘participate in our Shop with Purpose Membership Program Under this
Program, customers purchase memberships that allow them to buy merchandise with a pre-paid-card. If
you-choose to participate in the Program and sell memberships, you'may be. entitled to additional revenue
based on members' merchandise purchaseés. We will détermine the amount of this revenue, ifany, in our
sole and -absolute discretion.

Customer Satisfaction, Quality Controls

We:may institute variousprogfams for auditing customer satisfaction and/or-other quality control measures.
You agree to. participate in these programs and/or request your customets to participate in any surveys
performed by or on behalf of us, usirig forms prescribed by us from time to time. You will be responsible
for all costs and experises associated with mystery shops and. the surveys you conduct (Franchise
Agreement, Section 8.1)

Advertising Council/Advisery Committee:

At this time, there is no advertising council composed.of Crossing the Jordan™ franchisées.

We:may periodically establish an advisory committee (the “Advisory Committee”), which will be made
up of our representatives and represeritatives of 1 or more of our franchisees (the exact composition of the
Advisory Comnmittee to be.determined. by us:in our sole and absoluite discretion), and which-will advise us
regardmg proposed uses of Marketing Fund Feées and the Crossing the Jordan™ Marketing Fund,
suggestions for'new services and products.and general operations: of-our franchised facilities. Whether or
not the Advisory Committee is formed, how it.is established and how it shall conduct.its business will be
determined by us in our sole-and absolute discretion. We will not be requiredto follow the advice of the
Advisory Committee and we can terminate the Advisory Committee at-any"time. Any expenses.of
establishing; maintaining or terminating the Advisory' Committee will be paid for by Marketing Fund
Fees out of the Crossing the Jordan™ Marketing Fund. Franchised facilities owned or operated by any of
our affiliates'will also contribute:to the Crossmg the Jordan™ Marketing Fund.

Comguter Requirements

You will be. required to have at least 2. computers, 2 iPads, 2. receipt printers, 2 scanners, 2 label makers, 2
cash drawers and at least 2 pinters-that comply with specifications determined.by us aceording to-the: then
current specification guidelines for computer hardware and software. We estimate the cost of your
computer hardware and software will be between $2,500 and $4,000. Y.ou.will be required to exclusively
use‘the software we specify for financial reporting.and analysis, pricing resale items and your point-of-sale
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system. Currently, we require that franchisees uise Qvinci for financial reporting and analysis, which will

cost youl $149 upfront.and $20 per'month in ongoing licensing fees, Terra Peak to price resale items, which
will cost you which will cost-you $25 upfront and $25 per month iniongoing licensing fees, and Shop JKeep
which will cost you $49 per cash drawer upfronit (2 are required) and $49 per month per cash drawer in |
ongoing licensing-fees:and an additional $59 per month in ongoing fees for the Rewards Program Shopkeep

_App €Card. You must also use our Intranet, which is Naranga: The cost of Naranga is $360 annually. If

you utilize wireless technology, yoii. must-have an encrypted wireless setup wherever your computers will '
be used. We will have independent access to: your sales and other information in your point-of:sale and
financial reporting and. analysis' systems. There dre no contractual limitations on our right to access
information in' your systems.

You must- use, at your, expen'se such; internet/wireless services, e-mail services, telephone systems and

services as we may require in connection with the operation of the Boutique and use only those vendors
designated by us, as set forth in the. System Standards.Manual or otherwise. You shall pay the service. or
maintenance fees charged by vendors for such internet/wireless services, e-mail services and/or telephone
system services, which may vary depending on the vendor you use.

You.are:solely responsible for maintaining youricomputer systems:and keeping them in good repair, at your
own expense, and may be required to purchiase certain afinual maintenance and service contracts. froin the
manufacturer of the hardware or the licensor of the software. You must also replace-any-systems which are
inoperable and/or outdated and the cost for replacing the systems will depend upon the systems you are
purchasing and the market prices for'those systems. You must upgrade/update your software- programs, as
required by us or-as otherwise needed. We:may also- ‘require that you purchase and/or install modifications

and/or additions to any of the:systems or programs'described above. We shall have:no obllgatlon to provide

ongomg maintenarce;, repairs, upgrades or updates.
Slte Selection

We will offer you ‘corisul'ting services to assist you in detefmining the evaluation criteria for selecting the

site location for your Boutique.. We do not select the site for your Boutique, although 'we must consent to
the.site. The general site selection. criteria you should consider includes traffic. patterns; site visibility and

size; area demographics, ease of ingress and egress, adequacy of parking, Lease rates, competiters, ‘and
tenant'mix at the proposed location. You are solely responsible forlocating a site that nieets our standards
and ¢riteria and that is,acceptable to.us. If you:do not provide us with a proposed Lease or do not otherwise

.secure an acceptable location for your Boutique: within 60 days of executing the: Franchise Agreement,
supply us with plans and specification to approve within 90 days of executing the Franchise Agreemait,
and complete construction. and begin operations of your Crossing the Jordan™ Boutique within 180 days.

from the date of executing the Franchise Agreement; any such failure constitutes a.material breach of the

‘Franchise Agreement, and we may, at-our option, terminate the Franchise Agreement upon.notice without
affording you any opportunity to cure the breach. (Franchise Agreement; Section 16.2.D).

Typical. Length of Time Before Operation

satisfactory site, build out complexity, permits, financing. arrangements, completing trainifig, local
ordinance compliance questions and. delivery/installation of equipment, materials, products and signs.
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Traininig Program

Initia] Training
Our Initial, Training ¢onsists.of 'up to 5 days of training for you and your operating partner or-the person
having responsibility for ‘the day- -to-day operation of your Crossing the Jordan™ (the “Designated
Boutique Manager”). The Initial Training will be held in-our corporate headquarters and/or at any other
location as weé may specify in writing. All Trainees must complete the Initial Training to our satisfaction

at least 3 ‘weeks, but not more than 10 weeks, before youi Crossmg the Jordan™ Boutique. opens for
business. We will provide you with a. commencement date for the Initial Training Program.

We ‘will provide, at our expense, instructors, facilities and training materials, which consist of manuals,
online modules, self-study course docuiments and hands-on instruction, for the Initial Training of you.and
your operatmg partner or Designated Boutique Manager. .Depending on the size of your initial ;staff, we
may require that addifional individuals attend initial training. You will be responsible for all expenses of
your attendees in, the Initial Training mcludmg all salaries, fringe benefits, payroll taxes, unemployment
compensation, worker> scompensatlon insurance, meals,, lodgmg, incidental expenses,, and travel expenses:’

We. will also provide upto 7 days of on-site training and start-up:assistance if this:is:your first Crossing the
Jordan™ Boutique, subject to the availability of-our personnel. I this is. your 2nd or'subsequent franchise,
and you request.and we provide on-site training, you must pay us our then-current fee for on-sité training
and reéimburse us for all reasonable travel, meals lodgmg and other expenses we-incur in providing any on-
site:training,.

Ms. Dana Bryant:and Mr, Michael Bryant supervise'the.training programs. Both Ms. Btyant:and Mr. Bryant
have over 11 years of experience:operating a Crossing the.Jordan™ Boutique.

A schedule forithe Initial Training Program is:as. follows:

TRAINING PROGRAM! o ‘
Subject: : Hours of Hours of On- Location?
Classroom the-Job
» N . . . '
Training Training : Y
Welcome & Meet the Team 4 Our Headquarters
Boutique Tours, Store Style & Design I ‘ 2 Our Headquarters
Shopkeep-Set Up & Front Counter | 7 Our Headquarters K B
Buying ,Countcr‘Trﬁihihg/ 'Of\_,line{Sales' | R 7 ‘ Our Headquarters
M‘erchandising & Store Sales' | | . 7 Our Headgquarters
TOTAL , 8 , 22 |

! Wewill utlhze a-blended learmng approach to.training; with portions of the training.coniducted in the’ classroom online, on-site
and selfrstudy. The above times are.intended only to be estimates of time allacation. '

2 Qur corporate headquarters,arc located at'501 4th Stréét, Santa Rosa, CA 95401.
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Ongoing Training

At our option, we may provide additional training programs or sétifars.or-advanced management training, '
at locations designated by us, which may be required for your employees. Currently we require that, at-a
minimum, you and your operating partner or Designated Boutique Manager participate ifi up-to 5 days of
refresher training per year. We may also require. you and your operating partner or Designated Boutique
Manager to attend a national business meeting, or annual convention for up to 3 days per year. Wé will
determine the duration, curriculum and location of all training programs. You will be responsible. for our |
then-current-training feés (currently $250 per day, per trainer) and all costs and expenses associated with
the training, including our then prevailing standard training fees and all salaries, fringe benefits; payroll
taxes, unemployment compensation, worker’s corhpensation insufance, ‘meals, lodging, incidental
expenses, and travel expenses for your attendees.

If your Designated Boutique Manager is no longer willing or ableto exercise.day-to-day control over your -
Crossing the: Jordan™ Boutique, you must hire a néw, qualified Désignated Boutique Manager for your
Crossing the Jordan™ Boutique within 30 days of the date of the prior manager's last working day. The
new Designated Boutique Manager and all other successive Designated Boutique Managers; if. any, shall
“be required. to. attend  the Initial Training at your sole cost and expense within 30 days of the Designated
Boutique Manager hire date. You are solely responsible for our then-current training fee (currently $250
per- day, per trainer) and all costs and expenses associated with your Designated Boutiqué Manager's
attendance at the: Initial ‘Training including all salaries; fiinge benefits, payroll taxes, unemployment‘
compensation, Workef’s compensation insurance, meals, lodging, incidental expenses, and travel expenses.

We will provide-you with individual er group advice, consultation, guidance and assistance regarding the
operation of your Crossing the JordanTM Boutique based. on our ‘inspections and the reports you provide to
s, This asSistance may: be provided in person, by telephone, newsletters or otherwise as we may deem
appropriate. In addition, at'your request, we will furnish additional guidance and assistance to deal with
unusual or ‘unique operating problems at reasonable per diém fees, charges and out-of-pocket expenses
established by us.. . ‘

Our training programs may also be conducted by other senior personnel. as well as outside consultants;, |
whose sérvices we may retain for specific training courses. No other formal training staff is maintained at -
present.

ITEM 12
TERRITORY

Y.ouwill not receive an exclusive territory.. You may face competition from other franchisees, from
outlets that we own, or'from other channels of dis‘t‘ribut‘ibn or competitive brands that we own,

‘The.Franchise Agreement permits you'to establish and operate a Crossing thie Jordan™ Boutique in‘a ‘
specified type of facility at a designated lecation. We will grant 3 you. rights ' within a geographic.area
("Protected. Terrltory") There will be ho'minimum geographic size to your Protected Territory. The.
Protected Territory will be determined by the demographics and population size specific to your [ocation.
The minimum population size of the target demographlc group within.your Protected Territory is:
determined on a case-by-case basis depending on theiresults of demographic research; but is generally a
‘inimum population size of 715,000 in urban markets and 50,000 in suburban markets: The source of the
population:and demographic determinations are from the current reports issued by companies such as
GeoStrategjes, Intellevue, Forum Analytlcs Claritus or demogr aphlc and population-analytical software.
Protected Territories will range in size from a site-specific location, i.¢., a street address; to a block, a. zip.
code, or a.defined measurable area, depending on where your Crossing the Jordani™ Boutique is located,
Typically, Boutiques located in metropolitan areas will receive a smaller Protected Territory than:
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Bouitiques located in.suburban/rural areas. You will negotiate'and agree upon the size of your Protected
Territory with us.at the time you identify a Boutique.Location. Your Protected Territory will be:described
in Exhibit A to your Franchise Agreement. During the term of your Franchise Agreement, and provided
that'you are not in default, we will not establish or license another person to establish.another: Crossmg
the Jordan™ Boutique within your Protected Térritory-

Youmay 'not rélocate: your Crossing the Jordan™ Boutique without obtaining eur prior written approval,
which we will not unreasonably withhold.. Any relocation of yeur Boutigue will be at your sole expense.
All leases;, subleases or other agreements you'eh't'e’r irito to relocate the Crossing the Jordan™ Boutique
must conform to-the: provisions of the Franchise' Agreement.. If 'we approve:of your request to relocate:
your Crossing the Jordan™ Boutique, then you must complete:a new Exhibit A to.the Franchise
Agreement.and pay. us.a fee 0of 25% of our theri-current Initial Franchise Fee upon our written approval
for-costs and other expenses we may incur-in our consideration of the request. This payment is not
refundable under any circumstances. You will operate your Crossing the. Jordan™ Boutique only from
‘the approved location withi the Protected Territory, and you must receive our permission before
relocating. Although we may assist you in selecting a location, and we must approve the location, you are
solely responsible: foriselecting the location. and negotiating the, Lease or purchase terms. You are also
responsible for build-out'of the Crossing the Jordan™ Boutique and for ensuring it is constructed
cconsistent with the plans and specifications we designate.

Unless specified in writing, you do not have options, a right-of first refusal, or similar rights to acquire
additional franchisees i in the. Protected Territory, or:otherwise.

‘Yoou may not maintain a World Wide Web page or otherwise maintain a presence or advertise the
Crossing the Jordan™ Boutique-on thie Internet or any other public computer network or'social media site
except as requiréd, sponsored, placed or approved in writing:by us. You do not have the right under the.
Franchise Agreement to open or operate more than one Crossing the Jordan™ Boutique regardless of its
location. We will not operate of cause anothéer Franchisee to operate.a Crossing the Jordan™ Boutique
within your Protected Territory. You may have competition from other franchisees or us within your
Protected Territory. Your Protected Territory only prohibits us from placing another Crossing the
Jordan™ Boutique within its boundaries. It:does not prohibit us or other franchisees from soliciting and
accepting customers that may be located in. your Protected Territory. Your territorial rights are not
dependent upon achievement of a certain sales volume or market penetration. You will not have the right
of first.refusal or any similar rights in the:contiguous territories or areas surrounding or near your
Protected Territory should we decide to sell a Crossirig the Jordan™ Botitique. outside of your Protected
Territory, wherever located.

We (on behalf of itself and its affiliates) retain.all rights with respect to Crossing the Jordari™ System,
the Marks, the sale of Proprietary Products and any other products and services, anywhere in.the world,
including, without limitation, the right to: (a) own, operate, situate and/or license others to operate
Crossing thé Jordan™ Boutiques anywhere-oufside the Protected Territory, as wé consider appropriate;
including within close: proximity to your Boutique or Protected Territory; (b).offer and sell within. the
Protected Terrrtory (elther themselves or through franchrsees) those Proprletary Products and other

franchrsed or‘grant a franchlse for the operatxon of a srmrlar or competmve busmess w1thm the Protected
Territory so long as'the Marks are not used, and/or (d). offer, sell and/or.otherwise distribute, at
wholesale or-retail,.and under the Marks, .and/or other names and marks, the Proprietary Pioducts,
cofmponents thereof or variations thereon, which now or in thie future are a part of the: Crossing the:
Jordan™ System, fo any person or-entity, both within andoutside: your Protected Territory, from and/or
to.any location whatsoever or by means of any channel of distribution. We and our:affiliates may engage
in.such wholesale or retail sales activities from, at, to, or'through existing Buy-Sell-Trade boutiques
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and/or-any other wholesale or retail entities or facilities whatsoever. You understand and acknowledge |
that you will not be granted any rights with respect to such.sales, including compensation. '

ITEM 13
TRADEMARKS

We grant you a nontransferable; non-éxclusive license to use the Crossing the Jordan™ trade name and’
sérvice mark and the other Marks. You must follow our rules when you use the Marks. You cannot usé
the Marks as part of a corporate name or with modifying words, designs, or symbols except for those which
we license to you Youinay not use the Marks in-any manner that we. have'not authorized.in writing., l

We grant you the right to operate and advertise under th_e name and trademark, “CROSSING' THE '
_JORDAN™". We. do not have a federal registration for our principal trademark, “CROSSING THE
JORDAN™", Therefote, that trademark does not have as' many legal benefits and. rights as a federally
registered trademark. If our rlght to use the trademark 1s challenged, you may have to change to .an.
alternative frademark, which may increase your expenses. ‘

Ouraffiliate, the Foudation, has.applied for registration.of the following Mark with: the United States Patent
and Trademark Office on the Principal Register as follows: '

MARK | . S‘ERIWL NUMBER ‘ APPLICATION DATE

sosing @ I 87650055 | Oct‘ober 18,2017

" CJ'SHOP WITH PURPOSE

Effective February 26, 2018 we entered into an exclusive perpetual license agreement with the Foundation’
for the use of*the Marks (“License Agre¢ment” ). The License Agreement’ may be terminated by either us
or'the Fouindation due to:a material breach of any. of its. provisions. Under the License Agreement, We have
acquired the right to sell Crossing the Jordan™ Boutique franchises in the United States of America-and
collect franchise fees, royalties and other fees from franchisees. If we breach the License Agreement, or if
the License Agreement is otherwise terminated, you may lose your rights to.use the Marks:

Other than the License: Agreement, there are no other agreements currently in effect that significantly lim‘it‘
our right to use or license the use of ‘the Mark. ‘There are no currently effective determinations of the
USPTO, the trademark trial and appeal board, the trademark administrator: of any state or any court, no
pending infringement, -opposition or cancellation proceedings and ho pending litigation involving any of
the Mark. We dre not aware-of ariy infringing uses that could materially affect your use of the Mark.

If you become aware of any apparent infringement, unfair competition or other challenge to your right te
_ use any Mark, or if you become aware of any use of or clainm to any mark, name, logo or any other
- commercial symbol identical o, or confusingly similar with.any Mark, you must immediately riotify us in
writing. We shall have the sole discretion to take any action as we deem appropriate and the right to
exclusively control any litigation or administrative proceedings arlsmg out of this infringement, challenge
or claim, The Franchise Agreement does not require us to participate in'your defense and/or- indemnify you
for expenses or-damages if you are a party to an-administrative or; judicial proceeding mvolvmg a Mark.or’
if the proceeding is resolved unfavorably to'you.

L
We reserve thie right to modify or discontinue use:-of any names, trademarks, service marks or other Marks
or to add additional names, trademarks, service marks or other Marks at our discretion. You niust make
any additions, deletions, and modifications to.all interior:and. exterior signs, apparel, business cards, printed
material; displays, paper products, advemsmg and anywhere-else‘any of the Mark may appear as we: dlrect
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4t your sole:cost and expense and without compensation or'reimbursementfrom us. You must, atyour sole
cost'and expense-and without compensation or reimbursement from us, discontinue your use of any name,
trademark, service mark or other Mark, as we may direct you to discontinue af any time. We are not
responsible for any expenses, losses:or damages sustained by you asa result.of'any addition, discontinuance
or modification and you are prohibited to join in.any litigation against us if any of these expenses, losses or’

. damages is incurred.

ITEM 14
~ PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We will provide you with login information and instructions for accessing our confidential and proprletary
Confidential System Standards Manual electronically, containing cértain detailed information, forms and | |
systems pertaining to the operation of your Crossing the Jordan™ Boutique, including proprietary supplier
lists, supplies and. other trade secrets. Although these materials have not been registered with the United
States Copyrlght Office, they are.considered proprietary and confidential and we-claim copyright protection.
of these materials.

- YourFranchise Agreement.does not require us to protect these copyrights.orto indemiiify you for expenses

or damages if you are a party to an administrative or judicial proceeding involving these copyrights. You.
must keep your login information confidential and only allow access to the Confidential System Standards

Manual to-those-employees requiring access forthe proper operation of the business. Upon the expiration;
or‘termination of your franchise, your login. information will be:immediately deactivated. We reserve the’

right to change your login information.at any time ‘or to requxre you to change login information randomly

‘or in.intervals in our sole and absolute discretion.

There are'currently no effective determinations: of the Copyright Office or any court regarding any of the
copyrighted materials. No-agreements are in effect which. significantly limit our right-to use or license: the: -

copyrighted materials. Finally, we are not aware of infringing uses that could materially .affect a

franchisee’s use of the copyrighted matetials in.any state. The Franchise Agreement does not requxre us tor

pprotect or defend copyrights or confidential mformatlon although we intend to do se whien it is in our best:

interest.

You must net use in advertising or any other form of promotion, our copyrighted materials; trademarks,

" service marks or commercial symbols without the appropriate notices which niay-be required by law or us

including,any and all registration. notices. |

You must treat the System Standards Manual, any. other manuals created for or accepted for use in the
operation of*your Crossing the Jordan™ Boutique, and the information contained in them, as conﬁdentlal

and you must use all reasonable efforts'to maintain this information as secretand confidential. You.must
not copy, duplicate, record, or otherwise reproduce these materials, or otherwise make them available to
any unauthorized person. The System Standards:Manual, which is loaned to you for use, will remain our !
sole property and must be kept in' a sécure place at the Crossing the Jordan™ Boutique.. If electronically

provided,.you must not divulge your user-name or password to-anyone without out prior written consént:

We may reviserthe contents of the System Standards Manual at any time and as we deem necessary or
appropriate. 'We will notifyyeu of revisions in writing. You must comply with each. new or changed
standard immediately upon notification. You must ensure that the System Standards Manual is kept
current at:al] times, In the event of any disputes as torthe:contents of the System: Standards Manual, the.
terms of the master copy maintained by us at our home office will be controlling:
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- We will disclose to you.certain conﬁdennal orproprietary information and trade secrets. Except-as is

necessary for the operation of 'your Crossing the Jordan™: Boutique and ‘as we approve, you may not;
during the term or at any time after the expiration or:termination of the Franchise Agréement, regardless

. of the cause of termination, directly or mdlrectly, use for your own benefit or communicate or divulge to,

or use for'the benefit of any other person or entity, any-trade secrets, confidential information, knowledge
or know-how concerning the services, advertlsmg, marketing; designs, plans, or methods of operation of
your:Crossing the Jordan™ Boutique:or the-Crossing the Jordan™ System. You may disclose‘to your

“employees only that confidential, proprietary ortrade secret information as is necessary to opérate the

business and then only while the Franchg;e Agreement is-in effect. Any and all information, or.
knowledge, ihc‘]ydin”g, ‘materials, €quipment, marketing, and other data, which wcrdcsignate': as secret or
confidential, will be-deemed secret and confidential for purposes of the Franchise Agreément..

At our request, you must require your'manager; and any personnel having:access to.any of our
confidential mfbrmanon to execute covenants that'they will maintain the confidentiality of information
they receive in connection with their employment by you at your Crossing the: Jordan™ Boutique. The
covenants must be in a‘form satisfactory to us, including, specific identification of us as a third-party
beneficiary of the covenants, with the independent right to enforce them.

We also consider our trade dress (i.e., elements of ‘the. Crojssmg the J,c)_rdaﬁT"M inéthod and style of doing '
business) inherently and uniquely diStinctﬁveJand protectable: under:applicable Federal and State law.

We do not presently own any patents.

Should you or anyone affiliated with you develop any discoveries, ideas, modification or addmons related '
to the-operation of Crossing the. Jordan™ Boutiques, you shall immediately advise: us of such discovery or .
idea in‘writing: ‘We may authorize the use and/or dissemination of such discovery or idea, and you agree
not to implement the discovery of idea. uniil authorized to do so by us. All such discoveries -and ideas ;
developed orused ini connection with any Crossing the JordanTM Boutique and/orthe Crossing the. JordanTM i
Systerh are Gur-propeérty, regardless of whether developed by us, you, or'otherwisé. No compensation is due. !
to you on account of any such discovery-or idea.

ITEM &5

OBLIGATION TO PARTICIPATE'IN THE
" ACTUAL OPERATION OF THE FRANCHISE BUSINESS

‘You are:obligated to personally and directly supervise the oﬁeraﬁion of your:Crossirig the Jordan™

Boutique, unless otherwise permitted in writing by us. You fufther agree-to devote the amount of your
time; attention and best efforts to the petformance of your duties under the Franchise Agreement that is

necessary for the proper and effective operation of the Crossing the Jordan™ Boutigue.

Tfyou are an individual, you:shall serve as the Manager for yout-Crossing the Jordan™ Bouthue and-may |

designate Designated Boutique Manager. Y.our Crossing the Jordan™ Boutique shall at all times be undér 1
the-direct; on-site supervision of you.or your Designated Boutique Manager-or ny  additional Designated

Boutique Managers (if you employ more than one Crossing the Jordan™ Designated Boutique Manager)

that haye successfully completed our initial training program.

Yot shall inform us:in writing as.to the identity of your De51gnated Boutique Manager and.any successor

Designated. Boutique Managers. Your Désignated Boutique Manager will-have day-to-day management
respon51b1hty for the Crossmg the JordanTM Bou‘uque exerc1se on- premlses superv1s10n and personally
ManaggrﬁandrAssxstant Desxgnated Boutxq.ue‘ Manager must complete to our-satisfaction, Vthe Crossmg the
Jordan™ [nitial Training Program, under the terms and conditions sspecified in the Franchise Agreement.
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_Each Desigriated Boutique Manager and Assistant Designated Boutique Manager:shall be: required to $ign |
a Confidentiality/Non-Competition Agreement provided by us, and may dlvulge only Confidential !
Information necessary to operaté the Crossing the Jordan™ Boutique, and only. to those of your

employees, agents or independent contractors who need-accessrto it for'this purpose. You are obligated'to |
take.all necessary precautions to ensure that all your employees retain the Confidential Informatnon in }
confidence.

If:you are a corporation, limited liability company, partnership, limited. partnership or any other type of
legal entity formed in'compliance with applicable law. (“Business Entity”); then all ownérs-ofthe Business
Entity must sign an agreément under which all owners agree to be jointly.and severally liable for all the
obligations to ‘Franchisor underthe Franchise Agreement, and to be bound by all the‘terms, conditions and
covenants of the Franchise Agreement. (Exhibit B:to Franchise Agreement).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must confine your business to the operation of a Crossing'the Jordan™ Boutique. You may not
conduct any other business: or activity-at or from the Crossing the Jordan™ Boutique Location. You may
identify your Crossing the Jordan™ Boutique only by the trade name and, service mark “Crossing the
Jordan™.” You must offer all of the produéts and sefvices:that:we prescribe; and we may change the
products and services. fiom time to time at our discretion. You may not offer or sell any product or service
from the Crossing the Jordan™ Boutique except those we authorize.

We do not impose any-other restrictions in the Franchise Agreement or otherwise on the goods or'services
‘that you may offer or sell or on the customers.to whom you may offer or sell.

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

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

Section In - Summaty.
Provision " Franchise Or Other . -
. ] Agreement _ L
(a) Length.ofthe FA Section1 | Coimences on the Effective Date.of the.EA. and
franchise tefm | expires on the 7th anniversary of the date you Open
. . your Boutigue: for business.
(b) -Renewal of FA Section 1 If you satisfy the requiremeints to “obtair & successor
Extension. ftanchise, you may be granted the right to continue

. . |
- operating your Crossing the Jordan™ Boutique for

two (2) additional consecutive terms of five (5)

. ] yéars €ach:
(¢) Requirenients for FA Section 1 You must have substantially complied with all of
franchisee to renew - the: prov1s1ons of the Franchise Agreement.during
or extend its initial or renewal term. You must maintain !

possession of the Location and before the !
expiration date, bring the Boutique into. full.
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compliance with the specifications and standards
then applicable for new or renewing Ctossifig the
Jordan™ Boutigues. You.must give notice of
rénewal to-us at least nine'(9) months, but:no more
than twelve (12) months, priorto the expiration of
the Term. You must have:satisfied all monetary
obligations owed to us and our affiliates and have:
timely miet these obligations throughout the term of
the Franchise Agreement. You must execute our

-then-current form of the Fianchise Agreement (with.

appropriate modifications to reflect the fact that the
Franchise Agreement relates to the grant of a.
renewal franchise), which Franchise Agreement
shdll supersede in all respect the ‘initial agreement
and the terms of which may difféer materially from. .
the terms.of the:initial Franchise: Agréément
icludihg, without limitation, different percentages
for Royalty Fees and Marketing Fund
Contributions. You must comply with our-then-
current qualification and training requirements.
You.must execufe a general release, ina form
prescribed by us, of any and all claims against-us,
our-subsidiaries, affiliates and our respective
officers, directors, attorneys, agents, shareholders

| and emplogiees. You must, at your'expense,
upgrade the Boutique to conform to'the then-

current;standards and specifications. of the Crossing .
‘the. Jordan™ System, and complete this upgrading '
‘within the time reasonably specified by Franchisor;
Y.ou-must pay us ouf'then ¢urrent:Successor ‘

Etanchise Fee.

(d). Términation by FAN/A N/A
franchisee

(¢) Termination by FA N/A | N/A
franchiser without
cause

(f) Termination by

franchisor with cause

FA:Sections 16

' We can terminate you only. if you default.

(g) Cause” defined - FA Sections 8 and ' Defaults, other-than those to which there is. no. curg, 7
curable-defaiilts 16 period, payment defaults, or'to advertising

standards, may be cured within 15 calendar days.

after notice.of cure is received.. Payment defaults

may be curéd within 10 calendar days of receipt of |

a written notice. Advertising standards defaults
must be cured within 3 calendar days after
franchisee's receipt.of*notice.

(h). “Cause™ defitied —

non-curble defaults

FA Section 16

Non-curable defaults; bankruptcy orsinsolvency;
you donot commence operation of the franchised:
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Boutique within 365 caléndar days following
exécution of the Franchise: Agreement by us;
abandonment; emission or misrepresentation.of a
material fact in the information you furnish. to us;
we and you agree in writing to terminate the
Franchise Agreement; you do not provide a copy of |
the 'pr;‘o,po‘sedt Lease, or do not.secure a Boutique ‘
Location within the.time limits and following the
procedures. spec1ﬁed in the Eranchise Agreement
loss of possession of the Boutique; you engage in
an.act.that constitutes a criie or offcns_e.2 a‘threat or-
danger'to piiblic health or safety results from your
continued operation of the franchised Boutique;
You reuse and/or recycle:any Propriétary Product,

or sells such products.to-third parties without.our
prior approval.and written consent; you fail to
correct any local, state or municipal health or
sanitdtion. law or code violation-within seventy- two
hours.after being:cited for-such violation; you
purport to transfer any riglits or-obligations under
the Franchise. Agreement, the franchisee (if alegal
entity), or the franchised Boutique to-any third

party in violation of the terms of the Franchise
Agreement; you conceal revenues; knowingly

"maintain false books or records; falsify information
or otherwise défrauds or makes false representation |

| to us:or, knowingly submit any'substantially false
report to us; you engage in any conduct or practice.
that is a fraud upon consumers, or is an unfair,
unethical, or-deceptive trade, act.or practice; you

' are found to-have understated by 2% ot 'more for

any caléndar year, your'Gross Revenue; you
interfere:or-attempt to interfere with our ¢ontractual
relations with other franchisées; customers, |
employees advertising.agencies or any third ~~ |
parties; or you interfere. or attempt'to interfere with
our ability-orright to franchise-or license others to :
use and employ our Marks :and System oryou niake
any use.of the Marks not authorized under the
Franchise Agreement; you receive three (3) notices
of default within:any eighteen (18) month period;

- you offer or sell any unapproved products and/or '
conduct (or permit the-conducting of) any business. | .
other than the business contemplated by the, ‘
Franchise Agreemeht at ot from the Boutique:
without-our prior written consent;; or. if Franchisee
shall abandon the Bowe
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(i) Franchisee’s
obligations.on

renewal

termination/non- -

“FA Section 17

Obligations include immediately paying all sums
‘due'and owing to'us.and paying to us the full

"amount of the Boutique’s.outstanding, gift
card/certificate; discontinuing the-use of the Marks, |

’System Standards Manual and. System' canc'el any

contains the, Mark "Crossmg the Jordan™," or'any

other of ourMarks; allow us to enter and take

possession of your Boatique to-mdintain continuous:
operation of the previously- franchised Boutique;
pay -all of our eéxpenses incurted as a resiilt of the
default of termination, including all damages, costs,

and expenses, and reasonable attorneys' and.

experts' fees; at éur optlon which is.exercisable in
writing within thirty (30) calendar:days from the
date:of'expiration or termination of the Agreement;
or if'termination is contested by you, within thirty
(30) calendar:days after'a court decides the
propriety of the termination,.assign to us.ainy
interest'which you have:in any Lease, right or entry
or easement forthe:Boutique Location, and vagate
the Bouthue promptly and completely, rendermg
prompt possessmn, except as prov,lded for in
Section 17.1.B.4-or as otherwise instivcted by us,
you;shall immediately close:the franchised
Boutique for business, ard, during the thirty (30)
day period following expiration or termination, you
shall not take: :any action to rémove, conceal,, a551gn
transfer or sell, any items containing the Marks,
signs, équipment, furnitiire; fixtures; or other
tan'g‘ible assets used in, ornecessary for, the

| effective operation of the-Boutique; if' you owh the

Boutique, to execute and deliver to us.a Lease for.
the Boutique Location on commercially réasanable

terms;, return all t‘ra_‘a“iﬁing‘ or-other manuals furnished
to you, including the System Standards Manual.
and supplements'to the: System Standards Manual;

immediately execute all agreements necessary'to

effectuate-the termination.in a prompt and timely

manner; arfange with Franchisor for an inventory to

‘be made by Franchisor; at Franchisor's cost, of all

the: personal property, fixtures,. equipment, signs,
inventory, supplles and any othef tarigible assets of

Franchisee:aid the franchised Boutique, including,, |’
| without limitation, all items bearing the Marks. We
| 'shall have the right (but not.the-duty), to be

exercised by notice of intent to:do:so within fifteen

(15) days after the Effective Date of Termination,

~
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or if termination.is contested by Franchise¢, within.

thirty (30) days after a.court decides the propriety’
of the termination, fo. purchasé any or all of the
signs, advertising material, supplies, equipment and
any items bearing the: Marks at your cost or fair
matket value; whichever is.less. If the parties
cannot agree on fair market value within.a
reasonablé time, an indepéndent qualified appraiser
shall. be designated by each party and their
determination shall be binding on both parties.: IF

these appraisers dre unablé-to arrive at a fairmarket

value, they will designate.a third, approved.
appraiser- whose determination shall be binding,
upon both patties. If ‘We: elect'to exercise.any option
to: purchase under this Section 17.1.B.9, we shall
have the right tq set off all-aniounts.due from you
under this Agreement; and thé cost of the appralsal
if any, against any payment for the

appralsal Franchisee shall niot, for.a period: of
thlrty (30) days after-termination.or expiration of
this Agreement, transfer, _convey,.assign orsell to
any person or entity other than. Franichisor, ‘any of
the fixtures, equipment, inventory, supplies and
other tangible-assets of Franchisee and the
franchised Boutique; cease using the telephone.
numbers listed in any. telephone directories, local
listings or. local intefnét séarch engines under the
narme "Crossing the Jordan™" or any other
confusingly similar name .or, upon our written
demand, direct the telephone: company to transfer
the telephone numbers listed for the franchised
Boutique to us-or to any other person and location
that we direct;.comply with:the post-
termmatlon/post- explratlon covenants not'to
compete set forth in the Franchise Agreement;
continue to abide by those restrictions: pertaining to
the use of our 'Conf dential lnformafion trade
Agreemcnt, lmmedlately refram from engagmg, in
any contacts with customers; immediately

surrender to us all computer software, data storage -

| disks or tapes ised in the operation of the
franchised Boutique, printouts, and.other

information pertammg to computer"operatlons,

' codes; proceduités and programming; if we elect not
to assume possession:of the Boutique,, then

promptly upon termination or explratlon perform
all reasonable redecoration and. re_:modelmg of the
Boutique as we consider necessary’in our
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. “reasonable Judgment to. distinguish, the'Boutique

'| thedate Franchisee's Crossing the Jordan™ '

from ‘a Crossing the Jordan™" Boutique, Remit
payment ‘within 30 days of 11qu1dated dariages a5
follows: liquidated damages will be equal to the
' Royalty Fees.and Marketing Fund Fees that
1 Franchisor would have recgived for three (3) years
 based on Franchisee's mostrecent annual Gross.
' Revenues. If Franchisee's Crossing the Jordan™
|  Boutique has not beén open for one. (I)-year
 immediately preceding termination, the liquidated
| damages will be calculated by taking the number
 that i$ the monthly average of Royalty Fees-and
' Marketing Fund Fees payable to Franchisor from,

| Bouitigue was opened through the-date of

 termination and multiplying it by thirty-six (36). lf
the time:remaining in the Franchisé: Agreement.is
less than thirty-six.(36) months, the-monthly
average as calculated above will be m(iﬂt‘ipﬁéd by
the number-of months remaining in the Term of*this |

Agreement.

() Assignment of
contract by
franchisor

FA Section 13

We have an unlimited rightto assign the:Eranchise
Agreement. ‘\

(k) “Transfer” by
franchisee — defined

.

FA Section 13

Includes any transfer of your interest, in the
Frahchise: Agreement or Boutxque ) -~

{ (D Franchisor approval
! Qf transfer by
franchisee,

. FA Section 13

We have the right to-approve-all transfers; and '
assignmeénts but will not unreasonably withhold. our |
consent, |

| (m) Conditions for
frani¢hisor approval
of transfer

FA Sectioni 13

New franchisee or principal owner qualifies;,you
are not in default under the Franchise Agregment;
Transfér Fee paid; all amounts owed by you.are
paid; training completed; general release signed;
new franchise agreement:signed; right:of first .
refusal to us provided.

| () Franchisor’s right of
first refusal to
acquire franchisee’s
biisitiess.

FA Section | 3

We can match the offer you receive for the saleof |
your Boufique. '

‘] (®) Franchisor’s opnon
| to purchase

franchisee’s business |

FA Section 17

We have the right to purchase your Boutique or
your assets: upon the ‘expiration or termination of
the Franchise Agreement.

¢p) Death ordisability of
' franchisee

FA Section 13

. | The franchise can be transferred to a third. party

_apptoved by us upon your death, disability or
incapacity. Transfer'conditions apply (see M
above) We may temporarlly operateé the Boutique.
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@

Non-competition
covenants during the

tefin of the franchise. |

FA Section 12

No direct or indirect involvenient ifi the-operation

of any business selling products orservices:similar -

to those:sold by your:Crossing the JordanTM
Boutique .

| ®

Non-competition

covenants after the '
franchise is
terminated or-expires

FA Section 12

No competing business for two (2) years within the
Protected Territory or twenty-five (25) miles of the-
Protected Territory of the perimeter of or within
twenty-five (25) miles any other Crossing the
Jordan™ Boutique Protected Territory.

(8)

Modification. of the.
agreement

FA Section §, 6 :and
20

No modification uriless in writing, although we can
change:our list of Marks, System Standards
Manual, or System. Franchisee shall receive. 15

| days noticé priof to-changes-to the System

Standards: Manual or System taking afféct..

®

Integration/merger

clause

FA Section.20

No statererits or promises binding unless contained

in the Franchise Agreement. O:ntly:‘th'e: ternis of the
Franchise Agreement are binding (subject to state
law): Any represeritations.or promises outside of

the:disclosure document-and Franchise Agreement
.may not be enforceable: However,.nothing in the:
Franchise.Agreement or in. any related agreement is |

intended to waiye Franchisée’s reliance on any
representation made by Franchisor in: thls
disclosure document or. inv its exhibits or

| amendments, or to: :disclaim Ilablllty for statements

authorized by Frarchisor in this. disclosure

| document.

o)

Dispute'resolution
by arbitration or
mediation.

FA N/A

N/A

v)

Choice of Foruin

FA Section 23

All disputes shall be litigated, solely in Delaware

subject to dpplicable state law..

|IRCIE Choice of Law

FA ‘Section 23.

Delaware: law governs, subject to applicable:state
law..

ITEM 18
_ PUBLIC FIGURES
We currently do not use any public figures to, promote our franchise:
- ITEM 19
FINANCIAL PERFORMANCE REPRESENTATION

‘The FTC’sF ;ancﬁise Rule-permits a franchisor to provide information about the dctual or potential financial
pe'r_f(’)rma‘nce of its franchised and/or franchisor-owned outlets, if' there is: a reasonable basis for the
information, and if the information is inéluded 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.
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actual records of an existing outlet. you are considering buying; and (2) a franchisor supplements the



information: provnded in this Item 19, for example, by providing mformatlon about possiblg performance at
a particular location orwunder particular circumstances.

We do not make any representations about a franchisee’s future financial performance or the past financial
performance 'of company-owned or franchised .outlets. We also do not aiithorize our employees or

representatives to make any such representations either orally or in writing. If you are purchasing an '

existing:outlet, however, we may. provide you with'the actual.records of that outlet. Ifyqu-receive.any other |
financial performance information or projections of your future income, you should report it to the '
franchisor’s management by contacting Daria Bryant, Crossing the Jordan Franchise Corporation;6200 |

Nesbitt Rd Madison WI 53719, phone (608)-270-9480, the Federal Trade Commission,-and the approptiate T

state regulatory agencies:.
ITEM 20
OUTLETS AND FRANCHISEE INFORMATION .
' Table No, 1

System Wide Outlet Summary
For Years Endin_g December 31,2015, 2016.and 2017

Outlet Type. Year " Qutlets at the Outlets at the ‘Net Change
' Start of the Year | End of the Year

- 2015 .0 0 0
Franchised. 2016 0 0 0
2017 0 0 0
2015. 2 2 2.
Company-Owned 2016 2 2 0
. 2017 2 2 0
‘ 2015 2 2 0
Total Qutlets || 2016 2 2 0
: 2017 2 2 0

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Table No. 2

Transfers;of outlets from Franchisees to New Owners

(other than the Franchisor)

For Years Ending Decembeér 31, 2015, 2016 and 2017

State Year Number of Transfers
. 2015 0
California 2016 0
{ 2017 0
I 2015 0
| Total 2016, 0
2017 0
Table No.-3
Status of Franchised Outlets for years ending
For Years Ending December 31,2015, 2016 and 2017
State | Year | Outlets | Outlets | Terminations Non- | Reacquired Ceased Outlets
at Start | Opened ‘ Renewals by Operations. | ‘at End
of Year Franchisor — other -of Yéar
' reasons J
2015 0 0 0 Y] 0 0 0
CA 2016 0 0 0 0 0 0 0,
2017 0 0 0 0 0 0. 0
2015 0 0 0 0 0 0, )
Totals [ 2016 0 0 0 0: 0 0 0.
2017 0 0 0 0 0 0 0
Table No. 4
Status of Company-Owned Outlets
For'Years Ending December 31, 2015, 2016:and 2017
State Year ‘Outlets Outlets ‘Outlets Ouftlets QOutlets Outlets |
| at Start | Reopened | Reacquired | Closed ~ Seld to at End of
of Year from Franchisee | Year
Franchisee | ‘
2015 2 .0 0 0 0 2
CA 2016 2 0 0 0 0 2
2017 2 0 "0 0. 0 2
2015 2 0 0 0 0 2
‘Totals: 2016 2 0 0 0. 0 2
2017 2 0 0 0 0 2
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Table No..S
Projected Openings as of

Décember 31,2017
State Franchise Agreements. Projected New Projected New Company-
Signed But Qutlet Not Franchised Qutlets In Owned OQutlets In The
) Opened The Next Fiscal Year Next Fiscal Year
California : 0 ' ‘ 5 : 0
Total 0 . 5 7 0

Exhibit C to this Disclosure Document list the-names of all of our-operating franchisees and the addresses
~ and telephone numbers of théir'Crossing the Jordan™ Boutiques.as of the issuance-date of this disclosure
.document, anid also. lists the franchisees who have signed Franchise Agreements for Crossing the
Jordan™ Boutiques which were not yet operational as of the issuance date of this disclosure document.
Exhibit D lists the name; city and, state, and business-telephone number(or, if unknown, the last known
home telephone number) of every franchisee-who had. an outlet terminated, cancelled, not renewed, or
voluntarily or involuntarily ceased to do business under-a Franchise Agreement during the ‘most recently
completed fiscal year, or-who has not-communicated with us within 10'weeks of the issuance date of this.
disclosure document.

If'you buy- this franchise, yout cohtact information may be-disclosed to. other buyers when you leave tlie:
franchise system.

There.are no franchisees who have signed a conﬁde‘miality agreement that restricts a current or former
franchise¢ from discussing his.or her experience as a franchlsee in the Crossing the Jordan™ Systemn
" during the last 3 years..

There are. no trademark specific franchisée associations.that we are aware of..

ITEM. 21
FINANCIAL STATEMENTS! } ‘

We just'began franchising as of the issuance date of this disclosure:document and do not have 3 years of
operational history. Attached to this disclosure document.as Exhibit F are unaudited balance sheets: as.of
December 31, 2017 and January 31, 2018, profit and loss statements through December 31,.2017 and
January 31, 2018 and statement of cash flows through December 31, 2017 and January 31, 2018. Our
fiscal year ends December 31.

ITEM 22
CONTRACTS

Franchise Agreement - Exhibit B

Ownership Addendum to Franchise Agreement-

Franchise Protected Territory/Boutique Location (Exhibit A to Franchise Agreement)
Principal Owners Guararity (Exhibit B to Franchise Agreement)

Confidentiality/Non- Compete Agreement (Exhibit.C to Franchise Agreement) ‘
Electronic Funds Transfer Authorization.(Exhibit D to Franchise: Agreement) \
Security Agreement:(Exhibit E to Franchise - Agreement)

Lease Addenduin (Exhibit F to Franchise Agreement)

Sample General Release - Exhibit E

Non-Disclosure Agreement - Exhibit:[
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ITEM 23

RECEIPTS
Attached as the last 2 pages of this disclosure document. as,Exhibit J are detachable documents
acknowledging, your receipt.of this disclosure documert.
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EXHIBIT A TO FRANCHISE DISCLOSURE DOCUMENT

LIST OF STATE ADMINISTRATORS AND STATE AGENTS FOR SERVICE OF
PROCESS

If a state is not listed, we have not appointed an agent for service of process in that state in connection
with the réquirements of the franchise laws. There may be states in addition to thiose listed below in
which we have appointed an agent for service of process. There also'may be additional agents
appointed in'some of the:states listed.

AGENT TO RECEIVE PROCESS
STATE STATE REGULATORY IN S_N’I:ATE,.IFDIF’F ERENT
’ ‘ AGENCY THAN THE STATE
REGULATORY AGENCY
Department.of Business Oversight
Los Angeles
320 West 4" Street:
Suite 750 : : ‘
Los Angeles, CA 90013-2344 ' : |
(213) 576-7500
| Sacramento
1515 K Street
Suite. 200
California ! S‘acrame;m‘o_,k CA 95814-4052
(916) 4457205
San Diego
1350 Front Street, Room 2034
San Diego, CA 92101-3697
| (619) 525-4233
| San Francisco
' One Sansome Street, Suite 600
' San Francisco, CA 94104-4428
(415) 972-8565
_Toll Free (866) 275-2677 :
Agents and Corporations, Inc.
| Delaware _ N/A 1201 LOrangg, S;t-re“et',r‘S;‘te 600
. One Commerce Center
Wilmington, DE 19801
Department of Commerce and | Commissioner of Securities
Consumer Affairs Department of Commerce.and
| Hawaii Business ‘Refgji‘stnatibn Division ‘ Consumer Affairs ’
: ‘Commissioner of Securities: - Business Registration Division
P.O. Box 40 Sécurities. Compliance Branch
Honolutu, HI 96810 335 Merchant Street, Rooin 203
(808) 586-2722 Honoluli, HI 96813
Franchisé Bureau
Ilinois Ofrﬂceaof\ Attorney General
i o 500. South Second Street
Springfield, IL 62706
(217) 782-4465 .
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Indiana

Franchise Section

Indiana Securities Division
Secretary: of State

Room E-111

302 W. Washington Street
Indianapolis, IN 46204
(317) 232-6681

‘ Maryland

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 212022020
(410) 576-7042

Maryland Commissioner of
Securities:

| 200 St. Paul Place
. Baltimore, MD' 21202-2020

. Michigan

Michigan Attorney General's
Office

Consumer Protection Division
Attn: Franchise Section

525 W= Ottawa Street
‘Williams Building, 1st Floor
Lansing, MI 48933

(517) 373-7117

‘Minnesota

Minnesota Department of
Cominerce

Securities Unit

85 7™ Place East, Suite 280
St. Paul, MN 55101-2198
(651) 539-1500

Commissioner of Commerce

Minnesota Department of

‘Commerce
‘Securities Unit
85 7" Place East, Suite 280,

New York

New York State Department

of Law

Bureau of Investor Protection.
and Securities

120 Broadway, 23rd Floor:

| New York, NY 10271

(212) 416-8211 .

St..Paul; MN 55101-2198

Secretary of State
The Division-of Corporations

One Commerce Plaza
99 Washington Avenue:
Albany, NY 12231-0001

North Dakota

Office of Securities
Commissioner

Fifth Floor

600 East Boulevard
Bismarek, ND 58505-0510
(701) 328-4712

Oregon

Department of Consumer &

' Division of Finance and

Corporate Securities,
Labor and Industriés Building
Salem, OR ‘97310

(503) 378-4140

Rhode Island

Department of Business
Regulation

Securities Division
1511 Pontiac. Avenue

John O. PaBoutique Complex—69-1
Cranston; RI 02920-4407
(401).462-9527
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South Dakota -

Division of Securities
124 S. Euclid; Suite 104

Pierre, SD' 57501
(605) 773-4823

'Virginja

‘State Corporation Commission

1300 East Main Street

Clerk

State Corporation Commission

9th Floor . S
(804) 371-9051 a
Department of Financial Director of Dept. of Financial
- Institutions Institutions:

Washinhgton Securities Division. Securities division
P:0O. Box 9033 150 Israel Rd. SW
Olympia, WA 98507-9033 Tumwater, WA 98501
(360) 902-8760 (360) 902-8760
Division-of Securities
Department of Financial

‘Wisconsin: Institutions

Post Office Box 1768

| Madison, ' WI 53701

(608) 266-2801

QB\50926658:1



EXHIBIT B TO FRANCHISE DISCLOSURE DOCUMENT
FRANCHISE AGREEMENT
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CROSSING THE JORDAN FRANCHISE. CORPORATION
FRANCHISE AGREEMENT

Effective Date:

Name of Franchisee:

Address of Franchiseée:

Boutique Location:

(if different),




ARTICLE 1: GRANT OF FRANCHISE AND SUCCESSOR FRANCHISE.................. ISR |
ARTICLE 2: INITIAL FRANCHISE FEE ....ooveveisiitssensiensseeessosesessesssssssssssesiviesssonssssiva Winasinioioionese !
ARTICLE 3: SITE SELECTION REQUIREMENTS s
ARTICLE 4: LEASEHOLD IMPROVEMENTS, FIXTURES EQUIPMENT AND SIGNS...............6

ARTICLE 5: DUTIES.OF FRANCHISOR..........oeceeeerrnrcorens U e i enies ettt 7

ARTICLE 6: DUTIES OF FRANGCHISEE ......oc0ivutiveiiviisiimssssieeseeseeeesssseressssessssenes evevrteeenerseaes eerereen 10
ARTICLE 7; INSURANCE ' ; 18
ARTICLE 8: ADVERTISING e nans
ARTICLE9 PAYMENTS TO FRANCHISOR :

Y

R T TR e P L P S L ST T T T T TR TTT

ARTICLE I3 ASSIGNMENT RIGHT OF F IRST REFUSAL...
ARTICLE 14 MARKS ...... st ettt e

ARTICLE 18 WAIVER AND DELAY .................................................................................. e A4
ARTICLE ]9 FRANCHISOR'S CONSENT FRANCHISEE S EXCLUSIVE REMEDY

ARTICLE 23 COSTS OF ENFORCEMENT ATTORNEYS' FEES; GOVERNING LAW; VENUE;
MEDIATION ......... « ................................................................ s e et e B .45

Exhi‘bixs,

Exhibit A Franchise Location and Protected Territory
Exhibit B Principal Owners Guaranty

Exhibit C Confidentiality/Non-Compete Agreement
Exhibit D Electronic Funds Transfer Authorization
‘Exhibit E Security Agreement

Exhibit F Lease Addendum
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CROSSING THE JORDAN FRANCHISE CORPORATION

- FRANCHISE AGREEMENT
‘THIS AGREEMENT is made and enter‘é‘,d,v intothis ____ day of. ,20_.___ (“Effective
Date”), between CROSSING THE JORDAN FRANCHISE CORPORATION, a Delaware corporation, with
its principal office at;501 4th Street, Santa Rosa, CA 95401 ("€JFC," or "Franchisor") and ____, whose
principal address is ("Franchisee").

WHEREAS, Franchisor is the sole and exclusive owner of the right to license a proprietary system for the
operation of an upscale, trendy designer boutique that buys, sells and/or trades previously owned
metchandise such as ¢léthing for women, teens and children, accessories, shoes, household items, furniture

~ and home décor under the trade name and federally registered trademark "Crossing;the Jordan™" (the
“Crossing the Jordan™ System). The Crossing the Jordan™ System includes, among other things, the
following elemeénts, all or some of which may be deleted, changed, improved or. further developed by
Franchisor from time to time:

Plans and specifications for distinctive standardized premises, featuring characteristic
exterior style, colors.and design, interior.design and furnishing, equipment, layout, exterior
signage,.and marketing techniqlies and niaterials;

A unifotm method of operating, which is described in.the System Standards Manual;

Distinctive:and characteristic'trade names, trade dress; trademarks and service marks,
including, but not limited to: “Crossinig the Jordan™" (the “Trademarks” or “Marks”),
signs, designs, color schemes, standardized premises featuring characteristic exterior style,
colors, and design, interior design and furnishings and equipment layout, and emblems as
Franchisor designatés in the System Standards Manual or otherwise in writing or as
préscribed for use with the Crossing the Jordan™ Syster and as may from time to time be:
developed; '

Systems.and proceduresnecessary te operate a franchised business; and

Such exclusive confidential information and trade sectets as has been.and may from time
to time: be developed, and which are disclosed by Franchisor to its franchisees in

confidence in connéction with the constructxon and .operation of a Crossmg the Jordan™
Boutique.

WHEREAS, Franchisee wishes to obtain the riglit from Franchisorto operate an Crossing the Jordan™
business pursuant to the Crossing the Jordan™ System, and to be.afforded the assistance provided by
Franchisor in connection therewith, and understands and accepts the terms, conditions and covenants set
forth herein as those which are reasonably necessary to maintain Franchisor’s high and uniform standards
of quality and service-designed to protect the goodwill and enhance the public image ofithe'Marks and the
. Crossing;the Jordan™ System and recognizes the necessity of Operating its Crossing the Jordan™
Boutique in faithful compliance therewith, and with Franchisor®s.standards specifications..

NOW, THEREFORE, the parties.in consideration of the undertaking and commitments set forth
in this Agreement, agree as follows:

ARTICLE I: GRANT OF FRANCHISE AND SUCCESSOR FRANCHISE
1.1 ‘Grart of Franchise »

‘Subject to the provisions of this Agreement, Franchisor hereby grants to Franchisee the non-
exclusive right fo operate oné Crossing the Jordan™ Boutique. (the "Boutique") and to‘use the names. and
Marks and the Crossing the Jordan™ System during the Term (as defined below):solely at the location.
identified in Exhibit A to this Agreement (the “Loecation™). Franchisee may not operate the Boutique from

any other locatlon and Franchisee may not relocate the Boutique for any purpose without thé express prior

1
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| ‘written approval and c0nsent,of_Fran¢hiSOn; Franchisee also may not sell any products or services at any
_o;he"r’» location or. through.any other channel of distribution other than at, and through, the Location
identified in Exhibit A.

1.2~ Approved Location

If, at the time this Agreement is executed, a location for Franchisee’s Boutique is not identified or obtained
by Franchisee and approved by Franchisor; Franchisee shall Ledse or acquire a location within sixty (60)
days after the date of this Agreemerit, such time period to include the time:required for Franchisor's approval
as provided below. Franchisee’s failure to Lease-or acquire a location for'the Boutique within this period of
time:shall constitute a material default under this Agreement.

Immediately’ following Franchisee’sselection ofa proposed site:for the Boutique Location, Franchisee shall
deliver to: Franchisor all the information Franchisor may request to evaluate the proposed location, as
| provided in its System Standards Manual or otherwise, including, but not limited to, a'copy of the proposed ',
Lease fot the Location as provided in Section 3.2 below. Franchisor will use reasonable:commércial efforts to’
accept or reject a proposed Location and Lease within fiftéeri (15) business.days after Franchisorreceives all .
of the requisite materials. Franchisee's proposed Location is deemed rejected if Franchisorfails to issue its
written acceptance within such fifteen (1's) day period. Franchisor may terminate this Agreement if an
acceptable Location with an.acceptable Lease has not beén selected and-approved within sixty (60) days of
the Effective Date: Franchisee’s. deadlines to locate an acceptable Location and open its Ctossing the
Jordan™ Boutique will apply even if Franchisor has not approved any Location for Franchisee’s Boutique:

So long.as Franchisee is not in default-undér-this. Agreement and all other related agreements, and except as
provided in this Agreement, Franchisor, its affiliates, subsidiaries and designees shall not opérate .a businéss
of the type franchised under this. Agreementor-grant a franchise for the operation of a similar or competitive
business within the territory. (the “Protected Territory”) identified on. Exhibit A by a map or writtern

\ descriptiorn):

Franchisee authorizes Franchisor'to complete Exhlblt A to define the Location and the Protected Terri ltory
and, in the.event that.a Location and the. Protected Térritory.

1.3 Rights Reserved By Franchisor

Franchisor (on behalf of itself and its affiliates) retains all rights with respect to Crossing the Jordari™
System, the Marks, the sale of Proprietary Products.and any other products and services, anywhere in the
world, including, without limitation, the rightto: (a) own, operate, situate.and/or license others:te operate
Crossing the Jordan™ Boutiques ~.anywhere' outside the Protected Territory, as Franchisor considers
appropriate, including within close proximity tothe Location or Protected Territory; (b) offersand sell within
the Protected Territory (either themselves or through franchisees), those- Proprietary- Products and other
products and services which this Agreement contemplates Franchisee will offer and sell; (c) to operate a
business of the type franchised under this. Agreement or grant a franchise for the operation of a similar-or
competitive business W1thm the Protected Territory so long as.the Maiks are not-used, and/or (d) offer, sell
and/or otherwise distribute, at wholesale or retail, and under-the:Marks, and/or other'names and marks, the
Proprietary Products; components thereof or variations thereon, which now or in the future are a part of‘the
Ciossing the Jordan™:System, to any person.or entity, both within and dutside Franchisee's Protected
Territory, from and/or to any location whatsoever or‘by means of any channel of distribution. Franchisor and
its affilidateés may engage in such wholesale or retail sales activities from, at, to, or threugh existing, Buy-Sell- |
Trade boutiques and/or any other wholesale-or rétail entities or facilities whatsoever. Franchisee understands
and acknowledges that this. Agreement does not grant Franchisee any rights with respect to such sales

whether conducted now or in the future,

"1.4 Term

Unless otherwise terminated as provided for'in this Agreement, the term of this, Agreeinent shall commence
on the Effective Date and expire seventh.(7") anniversary of the date Franchisee’s Boutique opens for
business:(“Opening Date”) (the “Term”).
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1.5 - Successor Franchise Term |

Upon expiration of this: Agreement, subject to the conditions of this Section, Franchisee will have:the right; tol‘
acquire a successor franchise to: operate its Crossing the Jordan™ Boutique for two (2)-additional five (5) year
périods on the terms and conditions 6f the franchise agreement Franchisor is then using in granting franchises
for'Crossing the Jordan™ Boutiques (“Successor Franchise: Agreement”), if: '

1. Franchisee has substantially complied with all of the provisions of this Agreement during 1ts
term;
2.  Franchisee maintains possession of the Location and before the expiration date. of this,

Agreement has brought the Boutique into fiill compliance with the specifications and
standards then applicable for new orrenewing Crossing the Jordan™ Boutiques, and presents - -
evidence satisfactory to Franchisor that it has the-righit to-remain in possession of the.Location
for the duration of any successor franchise term; or, in. the event Franchisee is unable to
maifitain posSession of the Location or, in the judgment of Franchisor, the Boutique should
be relocated, Franchisee secures a substitute location approved by Franchisor and has
furnished, sfocked and equipped such premises to bring the Boutique at its:substituted location
into full compliance with-the then. current spemﬁcatlons and standards before the expiration
date of this: Agreement;

3. TFranchisee has given notice of its intent. to obtain a successor franchise to Franchisor as :
provided heremafter

4. Franchisee has satisfied all monetary obligations owed by Franchiisee to Franchisor and
affiliates and has timeély met these obligations throughout the term. of this Agreement;

5. Franchisee has executed, upen the granting of the su_ccessor franchise by Franchisor,
Franchisor’s: Successor Franchise Agreement, ‘which such Successor Franchise Agreement
shall supersedg in all respect this Agreement.and:the:terms of which may, differ from the:terms
of this Agreement including, without limitation, different percentages. for Royalty Fees. and

Marketing Fund Fees;.

6.  Franchisee has complied with Franchisor’s then-current qualifications and training
requirements; ' .

7. Franchisee has executed.a general release, in a form prescribed by Franchisor, of any and all

claim's against Franchisor, its subsidiaries, affiliates and their respective. officers, directors,
agents, shareholdersiand employees.

8. Franchisee, at its.expense; upgrades‘the Boutique'to conform to the then-current standards and
specifications of the-Crossing the:Jordan™ System, and completes this upgradmg Wwithin the
time reasonably specified by Franchisor; and

9.  Franchisee shall pay to Franchisor its then-current Successor Franchise Fee.,

If Franchisee desires to obtain a Successor Franchise Agreement, Franchisee shall give Franchisor written
notice of its desire to do.so at least nine-(9) months, but not more:than twelve (12) months, prior to the
expiration of the Term of this. Agreement. Within ninety (90) days after its receipt of such timely notice,.
Franchisor shall furnish Franchisee with written notice of: (1) reasons which could cause Franchisor not to
accept:any such successor franchise notice inchidinig, but not limited to, any deficiencies which require
correction and a schedule for correction t'hereof.b,y Franchisee; and (2) Franchisor’s then-current
requirements relating to the images, appearance, decoration, furiishing, equipping:and stocking of Crossing
the Jordan™ Boutiques and a reschedule for effectmg upgradingror modifications in order to bring the .
Boutique in compliance. therewith, as a condition of" granting the successor-franchise. If Franchisor fails to
respond to Franchisee’s request for a successor franchise; Franchisee’s request shall be'deemed rejected.
The granting.of a successor franchise shall be conditioned upon Franchisee’s compliance with such
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requirements and continued compliance with all the terms and conditions of this Agreement up to the date of.
expiration of the Term or as'set forth in writing by Franchisor.

Franchisor shall give Franchisee written notice of its'election not to grant a successor franchise at least six
(6) months prior to the expiration- .of the Term of this Agreement. Such.notice shall specify the:reasons for
not grariting the successor franchise.

ARTICLE2: INITIAL FRANCHISE FEE
2.1 Initial Franchise Fee '

Ifi consideration of the execution of this: Agreement by Franchisor, Franchisee agrees to pay Franchisor an.
Initial Franchise Fee of twenty-five thousand and no/100 dollars ($25,000)if this is Franchisee's. first
Boutique. If Franchisee currently opefates a Boutique or Boutiques.and is in.full compliance withall
agreements between Franchisee and Franchisor, the Initial Franchise Fee for the Location subject to the
terms of this Agreement shall be reduced to sixteen thousand six hundred sixty-seven.and no/100 dollars
($16,667.00) The Initial Fraiichise Fée is payable in immediately available funds upon Franchisee’s
execution of this Agreement-and is deemed fully earned by Franchisor upen receipt. The Initial Franchise
Fee.is not refundable under any circumstances.

ARTICLE 3: SITE SELECTION REQUIREMENTS
31 Boutique Location

Franchisee-shall operate its franchised Boutique orily at and from the Location. As used herein, "Location"
‘means that location selected by Franchisee and approved by Franchisor from which Franchisee:shall operate
its Boutique continuously and without interruption throughout the‘term of’ this Agreement. Franchisor may
a551st Franchlsee in its efforts to select:a suntable Locatlon for 1ts Bouthue but Franchlsee understands and

5;2- Bouthue Locatijon L,e,as_e‘

Not later than forty-five (45) days following the Effective Date, Franchisee shall deliver to Franchisor a
copy of any proposed Lease or purchase agreement, if applicable, for'the Boutique Location and :any
proposed related documents, or -- if-otherwise acquited ---a copy of the relevant documents, Any purchase
agreement, Lease, sublease orother rental agreement for the Boutique Location (¢ach; as applicable, a
“Lease”) will be subject to Franchisor's prior written, approval, which Franchisor'may not unreasonably
withhold or delay. If Franchisor does not conimunicate its approval or:disapproval of the proposed purchase
agreement, Lease or sublease to Franchisee within fifteen (15) business days following. Franchisor's. receipt
of same, the proposed Lease or sublease will be deemed rejected by Franchisor as the Lease hereunder.

A, With regard to-any Lease:

1. Franchisee may not create any obligations on behalf of Franchiser, grant any rights against
Franchisor or agree to any othet'term, condition, or covenant which is inconsistent with any
term ofithis: Agréement;

2. Franchisee agrees to duly and timely perform all terms conditions, covenants and obligations'
under the Lease; and

3 Except ds .otlierwise provided in this Agreement, Franchisee may not assign, charge,
encumber or transfer its Lease, -or sublet all or any part of the Boutique Location, without
Franchisor's ‘prior written approval: All Leases or other agreements entéred iito by
Franchisee to.secure the Boutique Location must contam jprovisions: acceptable to: Franchisor
arid which provide that:

(i) After the expiration or termination of this. Agreement (the Franchise
Agreement) for any reason, Franchisor shall have the right, but not the
obligatien, to be exercised in the Ftanchisor's sole discretion, to cure any of
Franchisee's defaults. under the Lease within thirty (30) days of Franchisor's
4 : ’
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B. -

receipt of notice of such defaults; Franchisor:shall also have the right, but not,

the obligation to either to assume the obligations of and replace Franchisee as.
thé léssee under the Lease, orto have:another franchisee assume the obligations
of and replace Franchisee as the lessee under'the Lease; .and, if F ranchisor has.
assumed the obligations of and replaced Franchisee as the lessee under the:
Lease, twreassxgn the Lease to another:franchisee.

(ii) The lessor or sublessor will furnish to Franchisor written notice spec1fymg any’
default and the method of curing the default; allow F ranchisor thirty (30) days
after receipt of the notice to cure the defaults (except that if the default is the
non-payment of rent, Franchisor will have only fifteen (15) days from receipt

of notice to cure the default); ‘and, allow Franchisor to exercise its option for

Franchisor or anether franchisee, who is acceptable to the lessor, to succeed to
Franchisee's interest in the: Lease. .

(iii) The lessor or sublessor will accept Eranchisor or another fr'anc'"hige‘e,desi‘gnated

by Franchisor, and who is acceptable to the lessor, as a substitute tenant under -

- the Lease upen notice from F‘ranchi’sorr that it is exercising its: option for
Franchisor or anether, franchisee to succeedto Franchisee's interest in'thé Leéase

and/or to reassign the Lease to another fraiichisee following Franchisor's -

assumption of°obligations under the Lease.

(iv) The lessor or sublessor acknowledges that Franchisee alone. s responsible for

all debts, payments and performances ander the Lease before Franchisor or

anothér franchiisee takes actual possession. of the premises.

(v) The Lease may not-be modified or amended without Franchisor's prior-written

consent. The lessor will promptly provide Franchisor with copies of all =

proposed. modifications or amendments ‘and. trug and corréct copies of the
executed modifications.and amendments.

(vi) The lessor or sublessor inay, upon the written request of Franchisor, disclose
to Franchisor all reports, information or data in the léssor or sublessors

possession (as. appllcable) with respect to sales made in, upon or from the -

leased Boutique-premises.

(vii) Following, the expiration or termination of this. Agreement (the Franchise
: Agreement) for-any reason, Franchisér may enter the. premises to remove its
Marks and. other proprietary property or property containing the Marks.

(viii) The lessor or sublessor will not Lease space in the shopping cénter, building, )

or plaza to a tenant who offers to buy, sell and/or trade previously owned
merchandise or that'is.a Competitive Business:.

Franchiseé and the lessor or sublessor for the Location must execute the Lease Addendum

attached hereto as Exhibit F.

33 Government Approvals, Consents and Licenses

* It will be Franchisee's.sole tesponsibility to promptly seek and obtain all governmeént :and. quasi-
governmental approvals, consents and licenses required to.open and operate the Boutique. Franchisee
undertakes to use.all possible efforts'to obtain.all required approvals, consents and licenses., Franchisor
makes no representation or warranty of any kind that Franchisee will be able to.obtain alLreqmred )
approvals, consents.and licenses.
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34 Relocation of the Franchised Boutique

Franchisee may not relocate its Boutique to anether location without first obtaining Franchisor's written o
épproi\(al, which may bé withheld for any reason, in Franchisor's sole discretion. Any relocation of the:
Boutique ‘will be at Franchisee!s sole expense. All leases, subleases or other agreements that Franchisee
enters into to relocate the Boutique must conform to the provisions of this: Agreement. At the time
Franchisee requests. from Franchisor the right to relocate'the Boutique, Franchisee shall pay Franchisor a fee.
equal to twenty-five percent (25%) of'its then current Initial Franchise Fee for costs and other expenses
Franchisor may incur'in its consideration of the request. This payment is:not refundable under any
circumstances..

35 No Guaranty Of Success'

Franchisee acknowledges:that any advice or assistance by Franchisor regarding site selection, its proposal or |
suggestion of any location, and/or, its exercise of its rights.of inspection of-approval, are:not meant to be
relied on.or construed in any way as a representation, express or implied warranty, or any other indicia of
the ptospective profitability, v1ab111ty or:merit of any locatlon Franchisor makes no representations about
the location whatsoever.

ARTICLE 4: LEASEHOLD IMPROVEMENTS, FIXTURES, EQUIPMENT AND SIGNS
4.1 Buildoutof Boutique, Layout and Specifications

Franchisee agrees, at its expense, to make all leaseliold improvements and install all fixtures, furniture and
equipment at the Boutique required to comply-with Franchisor's current requirements-and specifications.
Franchisor may furnish Franchisee with a sample layout for'thé intefior ofa typical Crossing the Jordan™

. Boutique and a set of typical preliminary plans and specifications for furniture, fixtures, equipment and/or
decor. Franchisee agrees, at its;expense, to employ licensed architects,. designers, engineers. or-others as
necessary to complete, adapt, modify or substitute the layout, plans and specifications for'the Boutique.
Within ninety (90) days of the Effective Date of this Agreement, Franchisee agrees: to submiit for
Franchisoi’s approval:

A. A list of architects, contractors, designers and/or enginéers Franchisee intends to employ;

B. A complete set of final plans and specifications and CAD files for the Boutique site before -
commencing construction of the Boutique. If CAD files.are: not available, then F tanchisée'miist obtaina
site survey; and

C. Certification from Franchisee’s gerieral contractor and architect stating’ that the as-built
plans for the Boutique comply with the ADA; the architectural guidelines under'the ADA; all applicable
state and local codes for accessible facilities; and, all other’ federal; state and local laws, rules or regulations
appllcable to the Boutique.

Franchisot will reviéw the list of architects, contractors, designers and /or engineers, thé final plans and

specifications and CAD files and the:certification of ADA. coinipliance promptly and either approve them in *

writing or provide comiments'to Franchisee: If Franchisor fails'to approve such items in writing, they will
be deeried disapproved. Franchisee may not begin construction of the Boutique until Franchisor-has
approved all items listed in ‘Section 4.1.A-C above in writing: .

Franchisor will ’c;o_hsu‘lt with.Fr?{nchi‘sée; to the extent Franchisor~considers‘.neces,slary,r. on the ¢onstruction
and equipping of the Boutique, but.it will be Franchisee's.sole responsibility to diligenitly construct, equip,
ready and open the Boutique at Franchisee’s sole cost and expense.

4.2 Construction, Inspection and Opening

Franchisee agrees to-use a licensed general contractor'to perform construction work.at the Boutique-location.. .

Franchisee shall immediately furnish the following to Franchisor before:commencing construction,
remodeling -or-réfurnishing, and from.time:to time thereafter on request: the nanies and addresses of any sub-
contractor and/or vendor to.be involved in these activities; copies of all permits, licenses, contractors'

6.
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liability insurance certificates or other items required for the.construction, equipping and operation of the
Boutique; and copies-of all construction contracts and documents, and originals of all lien waivers; as
Franchisor may require..

Franchisor will not be.responsible for delays in ¢onstruction,-equipping or decoration or-for any loss
resulting from the Boutique design or construction, including but not limited to the actions or inactions of
any approved, required or recommended general contractor-and/or architecture firm. Franchisee: shall obtain

- Franchisor's written.approval for all changes to.the Boutique plans furnished by Franchisee before
.construction or implementing the changes. Franchisor-will have access to the Botitique Location while
cconstruction is in progress. Franchisor may require any redsonable alterations or modifications of the
construction of the Boutique it considérs necessary. If Franchisee fails to promptly begin the design,
<construction, equipping and opening of the Boutique with due diligence; this will be grounds for the
termination of this. Agreement.

Franchisor will have the right, but not the obligation, to conduct a final inspection of the, completed
Boutique. Franchisor'may require any corrections and modifications it considers:necessary to bring the
Boutique info compliance with the plans and specifications approved by Franchisor. The:Boufique will not,
‘be allowed to-open if it does not conform to the approved plans and specifications, including changes
approved by Franchisor. If Franchisée does not promptly correct.any unauthorized variance from the
approved plans and specifications, this will be grounds for termination of this Agreement.

4.3 Furniture, Fixtures, and E'qui[iment

The specifications for typical fum’ituré, fixturés, and equipment which Franchisor may furnish.to Franchisee
do not limit Franchisee's obligation to provide all required furniture, fixtures and equipment, for'the. Boutique
at its éxpense.

4.4 Indemnification of Franchisor

Franchisee will be solely responsible for the acts, errors or omissions of itself, its' genieral ¢ontractor, its
architects, designers, engineers and others regarding compliance with this Article. F ranchisor will haveno
responsibility or llablllty for the acts, errors or-omissions. of Franchisee, its: general contractors, architects,
designers, or engineers. Franchisor will not be liable for.any loss or damage arising‘from the construction,
design or plan of the Boutique, whether because:of its approval of plans-and specifications or for any other,
reason. Franchisee agrees to indemnify Franchisor-for any loss, cost or expense, including attorneys' and
experts' fees; which Franchisor sustains:because of the acts, errors or omissions of Franchisee, its
contractors, architects, designers, or engineers arising out of ot relatéd to the-design, construction or
outfitting of the Boutique; whether or not-approved by Franchisor.

4.5 . Signs
Franchisee will submit to Franchisor the signage vendor Franchisee intends to use: for- approval prior to any- \
signs being produced. Franchisor will approve or disapprove such vendor promptly in writing: A failure of
Franchisor to.dpprove such vendor in writing shall be deemed a disapproval. All exterior and interior signs
used in connection with the franchised Boutique:(including those related t6 pre-opening) must conformi to
Franchisor's sign.criteria.as to type, color, size, design-and location then in effect. All signs must also be r
approved.in writing by Franchisor before installation or.display.

ARTICLE 5: DUTIES OF FRANCHISOR
51 Confidential Operating System Standards Manual

During the term of this.Agreement, Franchisor shall loan Franchisee one:(1) copy of-its confidential
operating manual (the "System Standards Manual”) through Franchisor’s extranet website:or:such othér
technology which may then be:in existence, e-mails, and other hand-ouits. At Franchisor’s option, the
System Standards Manual may be provided bythie Internet. The System Standards Manual contains
Franchisor’s mandatory and suggested specifications, standards, operating procedures and rules prescribed
from time to time: by Franchisor for Crossing the Jordan™ Boutiques. Franchisee agrees to operate its
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Boutique in:strict compliance with the operational systems; procedures, policies, methods and requirements:
"prescribe‘di from timeé to time in the System 'Standards Manual. Franchisor shall have the right to.add to.and
othérwise modify the System Standards Manual from time to time to refleéct changes in the specifications, !
standards, operating procedures and rules préscribed by Franchisor for Crossing the Jordan™ Boutiques.
Modifications in the System Standards Manual shall become-effective upon delivery of written.notice
thereof'to Franchisee unless.a longer period is specified in such-written notice, and Franchisee shall have. 15
days to comply.with or implement modifications in the Boutique after Franchisor notifies Franchisee of the
mmiodifications. The System Standards Manual, as modified from time to time, shall be an integral part-of
this Agreement and reference made in this Agreemient, or in any. amendments, exhibits or'schedules hereto,
to the System Standards Manual shall be-deemed to meanthe System Standards Manual kept:current by
amendments: from time totime. Franchisee will incur, at its sole expense, all costs related to the
mod\ﬁcatxon to the. System Standards Manual orthie System.

The System Standards Manual shall at all times remain the sole property of Franchisor and shall promptly be
réturned upon expiration or termination of this Agreemenit. Franchisee- agrees that-it, its agents,, mdependent ’
contractors,.and employees will treat the System Standards Manual and the information contained in it as
confidential; mdintain this information as secret and confidential; at no-time copy, share, print, disclose,
duplicate, record or otherwise reproduce the System Standards Manual of suppleritents to the System !
Standards Manual, in whole or’in part; and, not otherwise make the System Standards Manual,, supplements
to the System Standards Manual or information in them available to any unauthorized person..Franchisee
shall have its employees sign,.at the time of employment, a Confidentiality/Non-Compete Agreement in.a
form substantially the same as the agreement attached to this Agreement as Exhibit.C.

Franchisee agrees to-ensure at all times that-its copy of the System Standards-Mariual is current and up-to-
date. Franchisee shall, if required by Franchisor, subscribe to recéive alerts by electronic mail of any
changes to the System Standards Manual: If thére is any dispute as to Franchisee's compliance with the

~ provisions of the:System Standards Manual and any supplements to the System Staridards Manual, the
master copy of the System Standards Manual maintainéd by Franchisor (mcludmg its-additions, deletions, or
revisions) shall centrol.

52  Initial Training Program

Franchisor shall make an initial training program available to Franchisee and its operating partner or
Desngnated Boutique Manager (the “Initial Training Program”), Franchisor reserves the right to require
that, in, Franchisor’s.sole discretion, Franchisee send additional staff'to the Initial Training Program, The
Initial Training Program shall be.at least five (5) days in duration, and may include classréom, online and
on-the-job training. Franchisee and its Designated Boutique Manager are required to attend and successfuilly
complete-the Initial Training Program.at least three (3) weeks, but.not miore than ten (10) weeks, ‘prior to the
Boutique opening for'business. The Initial Training Program shall be conducted at a site designated by
Franchisor, which may include-an existing Crossing the Jordan™ Bouitique: Franchisor will determine and
notify Franchisee-of the date of commeéncement of the Initial Training Program.

If this is Franchisee's. fitst Crossing the Jordan™ Boutique, Franchisor will provide up to'seven: (7) days on-
site training at no-cost, subject to the availability of Franchisor's personnel: If this. is: Franchisee's 2nd.or
subsequent: franchise and Franchisee requests training at its Boutique and Franchisor's pefsonnel are
available, Franchisor will charge Franchisee-a 'training\fee.as-then stated in the Systém Standards Manual for
Franchisor's staff conducting the training. In addition, Franchisee will. also beAresponsi’b]e to reimburse
Franchisor forall reasonable travel, meals, lodging and other expenses that we incurin providing the on-site
training, These amounts are-due 10 days after invoicing,

‘The actual cost for the Initial Training Program ‘and on-site training for Franchisee's first franchise will be:
included in the Initial Franchise Fee. Franchisee agrees to pay all expenses incurred by its trainees and itself
in connection with fraining; including, but not limited to, employee salaries, transportation costs, meals,
lodging afid other living expenses.
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If Franchisor reasonably concludes that either Franchisee or its Designated Boutique Managers have failed
to atteénd or successfully complete Franchisor's Initial Training Program, then that person may re-enroll in
Franchisor's next scheduled Imtlal Training Program at an additional charge as then stated in the System
‘Standards Manual.

Eranchisor reserves the right to determine the duration and subject matter of its training programs.and the
right to train any number of individuals from any number-of franchised or non-franchised Crossing the
Jordari™ Boutiques at the:same time.

53  Additional Training

From time to time, Franchisor'may offer and hold refrésher, on=going training or additional training.courses
for Franchisee-and its management and training staff at'such times and.locations as' Franchisor deeins
appropriate. Franchisor reserves the. right to make any of these training progfams:mandatory- for Franchisee
and its management ‘and. training staff. Franchisor reserves the right to:charge.a.reasonable fee foreach
person who attends any of these training programs. This fee is due immediately before training, begins.
Franchisee shall also pay all expenses.iricurred i’ connection with such trairiing, including, but not limited
to, employee salaries, transportatlon costs, meals; lodging and other llvmg expenses.

54 Operating Assistance

Franchisor will furnish-to Franchisee such assistance in corinection with the-operation of'the Boutique as is
from fime to time deemied appropriate by Franchisor in its sole discretion. This assistance may be provided
by Franchisor in person, by telephone, or through any other means it deens appropriate: Franchisee
understands and agrees that all advice and giiidance provided by Fianchisoris only supportive of the
operatnon of the Boutique-arid that'the-overall-success of the Boutique is. primarily dependent upon
Franchisee’s business abilities and efforts. Unless otherwise required by contract, any operating advice
provided by the Franchisor is'gptional and Franchisee shall determine, in.its sole discretion, whether to
implement any change.

5.5 ‘Products and Supplies

Franchisee shall cause the Boutigue to ¢conform to Franchisor’s specifications.and quality standards. as
specified in the System Standards Manual, and shall purchase only from distributors and suppliers approved
by Franchisor (which may include Franchisor-orits affiliates), all Proprietary Products, products, equipment,
fixtures, furnishings, supplies, signs, inventory and other materials. Franchisee may also be'required by.
Franchisor; in Franchisor’s sole discretion, to use required vendorts: for:services. necessary to establish-or
operate the Boutique, including, but not limited to, marketing, payroll,.architectural, design, construction
and/or enginegring services, equipment installation services, and information technology setup and
installation services, which Franchisor.establishes from time to time as.set forth in- the. S‘ystem ‘Standards
Manual or.otherwise.. Franchisor has the right to change Franchisor’s.approved and required vendors,
distributors. and suppliers in Franchisor’s discretion. Franchisee acknowledges that Franchisee may incur-an
in¢reased cost to comply with such changes at Franchisee’s expense: If Franchisor provides any services,
‘Franchisor will charge Franchisge its then-current feés for such services as set forth in the System Standards

Manual or'otherwise. ‘

Franchisee:acknowledges and understands that Franchisor and/ot its affiliates may be the only supplier of’
certain Propri¢tary Products.and other items, products; materials and/or services to Franchisee, and that the
cost.of the Proprietary Products may be higher than the cost of the same or similar products that may be
purchased elsewhere. Franchisor shall have the right during:the. Term of this Agreement to-amend, alter; add
to, delete, or revise the Proprietary Products that Franchisee is required to; purchase-directly from Franchisor

t

1

or its affiliates. Franchisee acknowledges that Franchisor and/or its affiliates will make a profit on the sale of

Proprietary Products and other products to Franchisee. Franchisee: firther understands that Franchisor and/or
its affiliates may from fime to time receive consideration from manufacturers, suppliers, vendors and/or
other third parties in tespect to sales of products or services to Franchisee or in-consideration of'services:
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rendered orrights licensed to such persons: Franchisee :agrees that Franchisor and/or Franchisor’s affiliates |
shall be entitled to said profits and/er consideration.

The "Proprietary Products" are those products branded with the Marks or other proprietary property of
Franchisor. Franchisor expressly reserves the right to revise the definition of “Proprietary Products™ at any
time during the term of this. Agreement.-Franchisee shall pay Franchisor or its designee (as appllcable) ‘upon
Franchisee's receipt of the invoice for the products purchased, pursuant to the tefins of that invoice.

Franchisor shall have no obllgatlon tossell Proprietary Products, or other products, supplies and equipment
to Franchisee, if Franchisee is in default'under this: Agreement.

Franchisor agrees that it will use its reasonable efforts to fulfill or to catise its designees to fulfill

Franchisee's orders for Propriétary Products pursuant to-this Agreement. However, Franchisor shall not be
ligble to Franchisee in the event that Franchisor is not ableto fulﬁll an order for Proprietary: Products placed
by Franchisee, : . !

T‘hejc,ost of the Proprietary Products and other products and items purchased from Franchisor shall be based
on the:price then in. effect, as set forth and idg_ntiﬁ‘ed from time to time on Frénchisor’s confidential
published price lists, inits System Standards Manual, or through other written communications.

5.6 Minimum and Maximum Pricing
Franchisor reserves the right, to the fullest extent allowed by applicable law, to-establish maximum,
minimum or-other pricing requirements with respect to the prices Franchisee may charge for products.or
sefvices.

57 ‘Sales, Barter and Exchange

Franchisee may not perform, rénder or offer any products, services or programs, or sell, dispense, give away . ‘

or provide any products bearing the Marks, except by sales by and through the Boutique, without
Franchisor's prior written:consent. Franchisee may not'engage in any barter or exchange transactions or
“grey marketing” (i.e. or buying or selling Franchisor's Proprietary Products or'services outside: of the
channels of distribution-

‘Franchisor-authorizes).

ARTICLE 6: DUTIES OF FRANCHISEE
6.1 Commencement of Operations

A. Franchisee shall commerice the operation of its Boutique within one hundred eighty (180)
days of the date from execution of this' Agreement by Franchisor and no later than seven (7) days after the
receipt of Franchisers written approval to open as provided below:

B; Before commencing operations, Franchisee' agrees to fulfill all the pre-opening obligations
called for by this:Agreement including (but not limited to) its obligations to:

L. Have its operating partner or Designated Boutiqué Manager(s) (and Franchisee himself or
herself) attend and satisfactorily complete Franchisor's Initial Training Program no less than
four (4) weeks; but:not more than six (6) weeks prior to opening of the Boutique;

2. Procure.an acceptable Boutique Location and Lease within sixty. (60) days afterthe
execution of the Agréement;

3. Complete construction, remodeling, refurbishing-and/or décorating of Franchisee's Boutique,

including installing all furniture, fixtures, signs, equipment, furnishings, fax machines, and
telephone and computer'systems;

4, Obtain all required Boutique, building, zoning dnd other permits and licenses;

5. Employ and train all Boutique staff;
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0. Purchase the opening inventory package of Proprietary Products and other products and
suppliés from Franchlsor (or:its designee);. -

7. Pay al] amounts‘then.due to Franchisor;

8. Provide Franchisorwith:the evidences-of insurance coverage requ1red under this
Agreement;

9. Do all other acts necessary to make the Boutique ready to begin operations;
- 10. Obtain Ffénchisoris written approval for the commencement of operations of the Boutique;

and

11,  Comply with all pre- opemng procedureés required by Franchisor in its System Standards

Manual or otherwise, including,those related to marketing, advertising and promotional
activities.

6.2  Manner of Opération
Frarichisee agrees that it will operate the Boutique all times in compliance with the Crossifig the Jordan™.
System, including all standards, procedures and policies Franchisor from time-to time establishes in its
System Standards Manual or otherwise, as. though specifically set forth in this Agreement. Franchisee

agrees to, offer and sell all products, services and programs, and disseminate to the public all promotional
and other materials, which.are specified by Franchisor.and made part of the Crossing the Jordan™ Systen.

6.3 Maintenance:and Repair; Periodic Renovation

A. At all times during the term. of this Agreement, Franchisee agrees that it shall maintain the
interior and exfefior of its Boutxque and to-keep and maintain. all equipment, furniture, decorating, signs-and

appurtenances in or-at the Boutique in the highest degree of cleanliness, maintenance, condition. and repalr

Franchisee inay make no material alteration, ‘addition, replacement or improvement in or to the interior or *

exterior of the Boutique without the prior writtén consent of Franchisor.

B.. Franchisee shall keep and maintain all products, premises and equipment at the Boutique in :

the-highest degree of cleanliness, maintenance, coridition and repair.

Franchisor:shall have the right to require- Franchisee:to periodically renovate, refurbish and update its.
Boutique to ensure that it is:in substantial conformity with Franchisor's then-current Crossing the Jordan™
Boutique design. Franchisee agrees that.it shall renovate; refuibish and update its Bouthue in.accordance
‘with those standards and specifications. then. préscribed by Franchisor.

6.4 Modifications to the Crossing the Jordan™ System

" Franchisee'understands and agrees that.the Crossing the Jordan™ System must not remain static if it is to.
meet presently unforeseen changes in services, technelogy, cempetitive circumstances and customer needs
and to bestiserve: the interests of Franchisor, Franchisee, and the Crossing the JordanTM System. Franchisee
therefore. -agrees that Franchisor may from time'to time change the components of the Crossing the Jordain™

- System, including, but not liniited to, altering the products (including the Proprietary Products), services,
programs, methods, standards, forms, policies and procedures of the:System; adding to, deleting from or
modifying these products (including the Proprietary Products), services and programs which FrancHisee's
Boutique is authorized to offer; and, changing, i improving, modifying, addirig to or deleting; from the.Marks.
Maodifications to the System shall be reflected in a revision to the System Standards.Manual. A set forth
herein, modifications to the Systern Standards Manual shall become effective-upon delivery of written notice
thereof to Franchisee; unless a'longer period is specified in sich written notice, and Franchisee shall have
fifteen (15) days to. comply with-or implement 'modifications in the'Boutique after Franchisor-notifies
Franchisee of the modifications. The System Standards Manual, as:modified from time to time, shali be:an
integral part of this Agreement and reference made in this Agreement, or in any amendments, exhibits or
schedules hereto, to'the System Standards' Manual shall be deemed to mean the. System Standards Manual
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kept current by amendments from time to time: Franchisee-will incur, at its sole;expense, all costs related to
the medification to the System. Standards Manual or the System,,

6.5  Compliance with Laws, Rules and Regulations ' f
Franchisee agrees to operate thé Boutique in strict compliance with all applicable laws, rules. and regulatlons

_of all governmental -authorities; comply with all applicable wage, hour and other laws and reguladtions of

féderal, state and local governments; prepare.and file all nécessary tax returns; and, pay all taxes imposed on
Franchisee related to the Boutique: Franchisee agrees that it:will be responsible for compliance with all :
applicable laws, rules-and regulations; including, without limitation, the Americans with Disabilities Act.

Franchisee shall obtain all required licenses, permits-and other required forms of governmental approval for
Franchisee to.offer and sell the products and services which now or in‘the future are or become pait of the
Crossing:the Jordan™ System, including (without limitation) health permits; shall maintain such licenses
and permits:in full force and.effect and good standing throughout the term: of this Agreement; and, shall post.
sathe on the premises of the franchised Boutique as required by law. Franchisee shall forward copies of all
health, sanitation-or.other regulatory agency reports'to Franchisor imimediately upon receipt thereof.

F ranchlsee shall take prompt.and effective action to correct any violation set forth in anotice issued by any
governmental or municipal authority concerning;such licenses.and permits:

6.6  Franchisee Participation in. Oper,atl'on‘ of Boutique; Designated Boutique Manager

Franchisee agrees to personally and directly supervise. the operation of the Boutique, unless otherwise
‘permitted in-writing by Franchisor. Franchisee agrees:to devote the amount of its time, attention and best
efforts to the performance of its duties under this Agreement that isnecessary for the proper and effective
operation ofthe Boutique.

If Franchisee is licensed to operate more than one Crossing the Jordan™ Boutique; it agrees to devote the
amount of its time and attention to thepﬁf;&fﬁ_ﬁnce, of'its duties:under-this Agreement that is necessary for
the: proper and effective eperation of‘the Boutique.

Franchisee shall serve as Designated Boutique Manager or designate a Designated Boutique Manager that
we approve (“Designated Boutique Manager”). The Boutique shall at:all times be under the direct, on-site-
supervision of Franchisee or:its Designated Boutique Manager, an additional Designated, Boutique Manager
(if Franchisee employs more than one Designated Boutique- Manager),.or an assistant manager'who has
successfully completed either Franchisor's Initial Training;Program or a training program condacted by
Franchisee and approved by Franchisor.

Franchisee shall inform. Franchisor in writing as to the identity of its Demgnated Boutique Manager and.any
successor Designated Bouttiquie Managers of Franchisee's Boutique. Each Designated Boutique Marager
must complete to Franchisor's satisfaction, the Crossing the J ordan™ Initial Training Program, under the
terms and conditions specified in this Agreement.

Upon the deith, disability or termination of employment of Franchisee's Désignated Boutique Manager,
Franchisee agrees to immediately notify Franchisor. Franchisee agreés to designate a successor or acting
Designated Boutique Manager no later than thirty (30) days following the death, disability or termination of
the predecessor Designated Boutique Manager. Each successor Designated Boutique Manager must attend
and successfully complete Franchisor's next available Initial Tfaining Program, and complete any ottier:
reasonable training at the times Franchisor specifies. This training will be at Franchiseg's sole expense.
Franchisor resérves the right to charge a reasonable fee for'each person who attends this Initial Training
Program. This fee is due immediately before training begins. Franchisee shall.also pay all expenses
incurred. in connection with such training, including, but not limited to, employee salaries, transportation
gosts, meals, lodging and other living expenses.

6.7 Staffing Requirements and Qualifications
Franchisee agrees.to staff t_he'Bo'utique in accordance. with all criteria, specifications and directions
Franchisor sets forth in its System Standards Manual .or otherwise. Franchisee must hire, train, and supervise
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honest, rehable competent and courteous, employees forthe: operatlon .of its Boutique. Franchisee:must pay
all wages, commissions; fringe-benefits, worker’s. compensation premiums and payroll taxes (and other
withholdings required by law) due for its employees., These employees will be-émployees of Franchisee.and
not of Franchisor. Franchisee must ensure that.a sufficienit number of trained employees are available to
meet the operationial standards.and requirements of its Boutique at all times. Franchisee must ensure that its
employees perform their duties in compliance with the terms of thé System Standards Manual and any other.
materials applicable to employees that Franchisor'’communicates to Franchisee. Franchisee may give:its
employees only the minimum amount of information and material from the System Standards Manual that is.

necessary to-enable them to perform their assigned tasks. Franchisee must ensure that its employees do not -

make or retain any copies of the System Standards Manual. or-any portion of thereof. Franchisor does not
control the day-to-day activities of Franchisee”s: employees or the mannéf in which they perform their.
assigned tasks. Franchlsor also does'not control the hiring or firing of Franchisee’s employees.

6.8 . Requirements Goncérning Products.and Services

Franchisee may be required to purchase certain products, supplies, equipment, materials; and services
required for the.operation of the Boutique only from Fr ‘anchisor, its affiliates, or suppliers desngnated in
writing by Franchisor; ffoni suppliers selected by Franchisee and approved by Franchisor; and/or; in
accordance with Franchisor's written specifications.

Franchisee may be.required to purchase all of thie: Proprietary Products only from.Frénchi,sbr,\its affiliates, or .

from suppliers désignated or approved by Franchisor.

. Franchisor may approve other suppliers.of required non- -Proprigtary Products that:are not then designated by
Franchisor as an approved supplier. Eranchisee. must notify Franchisor in writing of the product; miaterial or
supplies and of the proposed supplier andsubmit all information Franchisor may request, including
specifications and samples, to enable. Franchisor to determine whether the item.complies with Franchisor’s
standards and whether the supplier meets Franchisor’s approved supplier criteria. Approval of a supplier
‘may be conditioned, among other things, on requirements for- product quality, price, cost, frequency of
delivery, standards ofservice, brand recognition and concentration of purchases and may be temporary,
pending Franchisor’s evaluation of the supplier. Franchiser-also may charge Franchise one hundred fi ifty
and no/100 dollars ($1:50.00) an hour for time spent by Franchisor in making a determination regarding
approval of any.alternative suppliers. Franchisor will, within thirty (30) days, netify- ‘you 6f our decision in
writing (if-approval is not received within thirty (30)days, this.constitutes a rejection by Franchisor).

- Franchisor periodically establishes procedures for: submlttmg requests: for-approval of items and.suppliers
and may impose limits on the number of approved items and suppliers. Franchisor’s criteria for suppliers of
specific products are available upon Franchisee’s written request. Franchisor may revoke its.approval of a
supplier:at any time in its.sole discretion.

6.9  Opening Inventory

Franchisor will designate, in its System Standards Manual or- otherwise, the amount and nature of the
opening inventory of products, supplies, equipment, materials:and services required to be purchased. by
Franchisee for the operation of the Boutique, including.an opening inventory- package of Proprietary
Products and other items which Franchisee shall purchase from. Franchisor (or-its de51gnee) Franchisee
agrees to purchase the required opening inventory befote the commencement of operations of the Boutiquie.

6.10.  Products and Services Sold by Franchisee !
.Franchisee agrees to offer.and sell all products, services and programs: whith.are: part.of the Crossing the
Jordan™ System, and, all other products, services and programis which Franchisor in the future incorporates
into the Crossing the Jordan™ System: Franchisee.is. prohibited from- offering or selling any item, product,
service or program which is not a part of the Crossing the Jordan™ System or is hereafter deleted from that

System. Franchisee may not use the Crossing the Jordan™ name or the Marks for the benefit of any
business other than the franchised Boutique business. Franchisee may not'conduct (or permit the-conducting
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of) any business other than the business cont;amplated“ by this Agréement at or from the Boutique without
Franchisor's prior written consent, which Franchisor may withhold for any reason or for no reason.

6.11  Computerized Point of Sale System and E-Mail Address.

A.  Prior'to the commencement of operations of the Boutique, Franchisee agrees to procure and,
install at the Boutique, at Franchisee's expense, the computerized point of sale and booking systems and
related software, any other required operational or manageinent :software, project management software for!
Boutique: development; comiputer or imobile applications and/or web-based ‘programs, associated compiiter
hardware, phone system and requnred dedicated telephone and power lines, modem(s), prmter(s) fax
machines, and other related accessories of peripheral equipment which Franchisor specd' ies in its System
Standards Manual -or otherwise (“Computer System”).

B. Franclnsee agrees to provide any assistance required by Franchisor to bring its Computer
System on. line with Franchisor's system at Franchisor's headquarters at the earliest possible time. F ranchisee:
"expressly affirms.and agrees that, Franchisor will thereafter have the free and unfettered right to:retiéve-such '
data and information.from Franchisee's Computer’ System as Frarnichisor, iin its.sole and exclusive ]udgment
deems necessary, desirable or-appropriate, at such intervals as Franchisor determines iniits sole and exclusive:;
Judgment. Franchiseeragrees to accurately, consistently and.completely record;.structure, capture.and provide:
through the: Computer' System all information concerning the operatlon of the Boutique as Franchisor
requires, in the. form and 4t the intérvals that Franchisor requires (in .its System Standards Manual or
otherwise); including (without limitation) the recordation, at the time of receipt, of all sales of all services.
and products sold by Franchisee from the Boutique. , i

‘ 08 Fran’c"hi'se,e agrees. to bear the sole cost of the Computer System to' be installed or purchased ‘
and activities to be accomplished by Franchisee, and the delivety, installation and maintenance costs of all -
hardware and software,.

D. To ensure fiill operational efficiency and communication capability between Franchisor's.
computerized pointof sale and booking systems:and those of all Crossing the:Jordan™ Boutiques,.Franchisee
agrees, at its :.expense, ‘to keep its:‘Computer. System in good maintenance: and. repair. Franchisee further :
agrees to use, at its.expense; only Franchisor’s designated vendors that:are specified in the System Standards

Manual or otherwise to perform any such maintenance and repairs. |

E. Franchisee understands that the Computer System is designed to accommodate a certain
maximum amount of data, and that, as such.limits are -achieved, and/or as technology and/or software is
deéveloped iin the future, Franchisor at'its sole discretion may mandate that Franchisee add memory, ports,
accessories, peripheral equipment and/or additional, new or substitute software 'to the original Computer
System purchased by Franchisee. Franchisee further understands that it may become-necessary for Franchisee: |
to feplace or upgrade:the-entire Computer. System with a larger system(s) capable of assuming and. discharging’
all the tasks and functions specified by Franchisor. Franchisee also understands and ‘agrees that, :as desigris *
and functions change periodically, Franchisor may be required to make substantial modifications to its
specifications, or to require installation of entirely different systems (during the term of this Agreement or
upon successor fianchise or extension). Franchisee agrees to install at its own expense such .additions, ,
changes; inodifications, substitutions and/or replacements to its hatdware; software, telephone lines and '
power lines and other related facilities as Franchiser directs, on those dates and within those times specified
‘by. Franchisor in its sole and exclusive discretion, in its System Standards Manual or otherwise: Franchisee
shall pay the séivice, license: or maintenance fees charged by Franchisor or its designated vendors in
connection with the Computer System, any other required software, computer or mobile applications arid/or
web-based programs, as stated in the System Standards Manual or-otherwise.

F. - Franchisor may provide Franchisee with up to two (2) e-mail addresses with the
crossmgthejondan org domain nariie- for Franchisee’s use solely .in. connection with the operation of the
Boutique only, and for rio other purpose. Franchisee acknowledges and agrees that it-will not own these e-
‘mail addresses or domain name and its rights to use such e-mail addresses will Immediately cease upon the
expiration or termination of this Agreement. Franchisor will charge Franchisee an annual fee, as sét forth-in
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the System Standards Manual or otherwise, for-each.additional e- mail address Franchisee requests. These e~
mail addresses shall only be .assigned to ‘and used by Franchisee, its owners :and the Designated Bolitique
Manager.

G. Franchisee further agrees to. use, at its expense, such 1ntemet/w1reless services, e-mail
sérvices; telephone systems and services as Franchisor may require in connection with the operation of the'
Boutique.and to use‘only those vendors.desigriated by Franchisor; as set foith in the System Standards Manual
or otherwise. Franchisee shall pay thé sérvice or maintenance fees charged by Franchisor or its desxgnated'
vendor for such internet/wireless services, e-mall services and/or telephorie systeni services,. as stated in the
"System Standards Manual or otherwise.

H:. . Franchisee expressly understands and agrees that Franchisor shall not, be liable fof any loss or
damage whatsoever (direct, indirect, punitive, actual, consequential, incidental; special, or otherwise) resulting;
from any. omissiori in'the:coritent.or performatice of, or any-inability to:access.or use the Computer System and/of
other sérvices, regardless. of the basis upon which liability is.claimed, even if Franchisor has béen advised of the:
possibility of such loss or‘damage. Franchisor makes no representation or warranty, express or implied, that the
Computer Systern and/or other services will meet Franchisee's requirements or that they will be uninterrupted,
timely, secure, or error free; nor does: Franchisor make any warranty'as to the fesults that may be obtained from
the use of the Computer System and/or othef services or as to the accuracy, completeness, timeliness, or
reliability of any. information obtained through orposted on such Computer System or services. Franchisor shall
not be responsible for-any problems or technical malfunctions of the Computér System and/or other services,
including any problems or technical malfunctions of any telephone network or lines, computer on-line systems,
servers; Internet access providers, computer equipment, software, -or any combination thereof; including any
injury ‘or damage to the computer of Franchisee or any ether person as a result of using the Computer System

and/or other’ servxces Franchisee acknowledges that the Computer System and other services are being prowded,
to-Franchisee “as-is”

L. In the event of any failure of the Computer System, or any part thereof, or-any failure of the: |
hardware installed by Franchisor or'vendors to pérform.as.a result of Franchisor’s.or vendors’ installation of
such hardware, the only liability of Franchisor or any vendors, and Franchisee’s.sole and exclusivé remedy, .
shall be'use by Franchisor of commercially‘reasonable effortsito cotrect the failure-or cause-vendors to cotrect
the failure.

6.12  Rebates, Promotions and Gift'Cards/Certificates

A, Franchisee agrees, at its sole cost and expensé, to issue and offer such rebates, giveaways '
and other promotions in‘accordance with advertising programs established by Franchisor; and further agrees
* 'to honor the rebates, giveaways. and other promotions issued by other Crossing the Jordan™ franchisees
under any such:program, so long:as compliance: with, any ofthe foregoing does not contravenerany applicable
law, rule or-regulation. Franchisee will not create or issue any gift cards/cerfificates and will only sell gift
cards/certificates that have been issued or sponsored by Franchisor and ‘which are accepted at all Crossing

the Jordan™ Boutiques. Franchisee will not issue coupons or discounts of any type except as approved by
Franchisor in writing,.

B. In the :event that the Boutique closes-or'is otherwisé abandoned, whether due to termination
or expiration of this Agreement or for'any other reason, it shall be the obligation of Franchisee to pay
Franchisor the full amount-of the Boutique’s outstanding gift card/certificate liability at the time. of closing.
Such,amount.shall be'paid together with all.other fees and .amounts ‘payable in connection with the. Boutique
closure ‘pursuant to this: Agreement.

6.13  Hours of Operation
Franchisee ‘agrees to-continuously operate the Boutique on the days and during the minimum hours that

Franchisor may from time to:time specify ‘in its System Standards Manual or otherwise. Franchisée may
establish hours of operation in addition to the required minimum hours.
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6.14  Inspection and Operational Audit
Franchisee agrees that Franchisor-orany of its authorized agents or representatlves ‘may at.any time durmg
normal business hours enter the Boutique to conduct an operational audit to deterinine compliance with
this Agreement and with Franchisor's policies, ptocedures, programs, standards, specifications and
technigues as sét forth in.its System Standards Manual .or-elsewhere. Franchisor's representatives-may
examine and inspect the:Boutique, the products, progranis and.services provided from or.at the Boutique;,
the products.and supplies contained in the Boutique, and the condition of the Boutique.

Following any inspection.and operational audit, and subject to the-other provisions of this Agréement,
Franchisee agrees to incorporate into its Boutique any corrections and modifications Franchisor requires to:
maintain the standards of quality and uniformity prescribed by Franchisor, as quickly as is reasonably
possible.

6.15  Corporate and Partnership Franchisee Réquirements; Records |

A. ~ Franchiseg; if a corporation, limited liability company, partnershlp, limited: partnershlp,

proprietorship or any other type of legal entity’ formed in comphance with applicable law (“Busmess
Entity”), and any Business Entity. assignee shall comply with the following requirements:

1. Furnish Franchisor with its Articles of Incorporation; Bylaws; other governing documents;

including, shareholder agreements, operating dgreements, partnership agreements; list of |

officets, directors and shareholdets (including number and percentage of shares, membership
interests, partnership interests,-or other form of equity security held); and any othief documents
Franchisor may reasonably request, and any amendments to them.

2. Confine its activities to the operation of the Boutique to a Crossing the Jordan™ Boutique; |
and its governing documents provide that its activities are confined exclusively to the
operation of the franchiséd-Crossing the Jordan™ Boutique.

3. Maintain stop transfer instructions against the transfer on its.records of any equity securities;
(i.e. stock, membership interests, partnership interests, etc...) and must not issue any .
securities on the face of which the following printed legend does nof leglbly and
consplcuously appear:

"The transferof this [EQUITY SECURITY?} is subject to'the terms and conditions

of a Franchise Agreement with CROSSING THE JORDAN FRANCHISE,
CORPORATION, dated . Reference is made to the provisions of
this Franchise Agreement and to-the Articles and Bylaws. of'this Corporation. This:
certificate is not transferable and is not subject'to sale assignment, plédge
mortgage, encumbrance, or transfer, by operation of law or otherwise, without the
prior written consent of CROSSING THE JORDAN FRANCHISE
CORPORATION:

4. Maintain a current list of all owners of record and all beneficial owners of any class of
voting equity securities.of Franchisee; and must furnish this list to Franchisor on request.

B. Franchisee and any Business Entity assignee shall promptly notify Franchisor of any change
in dny of the: information called for in this Section or in.any document referred to in this Section.

C. If Franchisee is @ Business Eritity, then all owners of Franchisee and théir spouses, if §

applicable, shall execute an agreement ‘in substantially. the same form as attached hereto as Exhibit B-with
Franchisor under which the owners of Franchisee: agree to be jointly and severally liable for all the obligations
to Franchisor under this Agreement, and éxpressly agree to be bound by all the terms, conditioris :and
covenants' of this Agreement. Each. present and. future owner of Franchisee must agree -iri ‘writing to
personally ‘guarantee the performance of Franchisee!s obligations under this Agreement, and to be
‘individually bound. by all the terms and conditions of this Franchise Agreement and any other agréements
between Franchisee and Franchisor: -
7 16
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D. If Franchiisee is a Business Entity, then Franchlsee shall inform Franchisor in writing as to
the ‘identity of all of the: persons who have :an ownership. interest in the Franchisee entity in the attached
Ownership Addendum:and ensure that the information contained theréin is true, accurate and complete at _all
times. Franchisee shall not vary front the ownership interests and/or corporéte structure 'without the priot:
written approval of Franchisor.

6.16  Continuing Training of Franchisee's Personnel

In order'to impart to its eniployees the latest procedures, techniques, policies and standards of . the Crossmg
‘the Jordan™ System, Franchisee agrees to conduct in-house meetings, training- programis; or other
programs that Franchisor specifies from time to time, using any materials provided by Franchisor for this
purpose. Franchisee further agrees to participate in Franchisor’s:mandatory webinars on the.dates and
times specified by Franchisor.

6.17  No'Statements by Franchisee ‘
Franchisee agrees to make no statements.or comments without Franchisor's prior'written approval to any

media representative or any other third party (except for persons consideting purchasing a Crossing THE
JORDANTM franchise) relating to the contents of this Agreement, Franchisor or any Affiliate.

6.18 Trade Accounts

Franchisee:agrees that it shall maintain its trade accounts in a.current status and.to seek.to promptly- reso]ve
any disputes with trade: suppliers.

6.19  Best Efforts; Cooperation with Franchisor

Franchisee:agrees to use its best efforts to develop and expand the market for the products:and services
offered by its Boutique and to cooperate fully with Franchisor in:accomplishing the purposes of this
Agreement, including, but not limited to, those procedures and standards, set forth in the System Standards

Manual or-otherwise..

6.20 Bookkeeping-and Accounting

Franchisee agrees to;use all standard accounting forms that Franchisor may furnish as part of its System

Standards Manual or-otherwise. Franchisee agrees to submit all bookkeeping reports that Franchisor

prescribes in its System Standards Manual. Franchisee will be solely responsible for performing all
recordkeeping duties and bear the costs for performing all recordkeeping -duties and services..

6.21 Submission of Non-Financial Reports

Franchisee agrees to-compléte and submit to Franchisor the weekly, monthly, semi-annual or other periodic
reports regarding the activity of the Boutique that Franchisor prescribes in its System Standards Manual or
otherwise.

6.22 Interference'with Employment Relations.

‘Without Eranchisor’s prior'written consent, diiring the Term of this Agreement (and for twenty-four (24)

months following its termination or expiration), Franchisee shall not employ or.seek to employ, or otherwise
directly ot indirectly induce to leave his or her- employment, any person who is at the time or was at.any
time during the prior six (6) months employed by Franchisor or any of'its affiliates, or by any person or
Business Entity operating a busiriess under a license or franchise from Franchisori in an executive,
manageiial or operational pesition. Request for Franchisor’s consent:shall be.sent in writing to. Franchisor.

6:23 Variance of Standards and Térms

Franchisee acknowledges that.because complete:and detailed uniformity under imany varying conditions
miay hot be possible er practical, Franchisor reserves the right; as it-may consider-in the best interests of all
concerned, to vary standards for any franchisee based on any condition which Franchisor considers
important to the successful operation of the Franchisee's Boutique. Franchisee will have no right to require

Franchisor to dlsclose -any variation to Franchisee:or'to grant Franchiseé the same:or-a-similar variation
17
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under this Agreement. Franchisee shall have no recourse against Franchisor on account of‘any variation
from standard specifications and practices granted to any franchisee:and shall not be entitled to require
Fraichisor to grant Franchisee a like or similar-variation hereunder.

6.24  Testimonials and Endorséments

Franchisee agrees to permit Franchisor or any ofits.authorized agents or representatives'to conimunicate in
_any manner with customers of Franchisee's Boutique to procure customer téstimonials and endorsements of -

the products or services furnished by Franchisee, the Crossing the Jordan™ System and any related products

or services: Franchisee agrees; torcooperate with Franchisor in procuring testimoenials and endorsements..

Franchisee agrees that Franchisor will be free to make whatever use of testimonials and endorsements that

Franchisor determines, and that Franchisor will owe Franchisee absolutely no direct or indirect

compensation or other dutyas‘a consequence:

6.25  Products, Services, Equipment and Programs, Developed by Franchisee

Franchisée irrévocably and permaneritly licenses to Franchisor for‘incorporation in the Crossing the
Jordan™ System.and use.by Franchisor, its affiliates and (if Franchisor'deteérmines) other Crossing:the:
Jordan™ franchisees, all of the:following if‘developéd by or on behalf of Franchisee in conjunction with or .
related to the franchised Boutique: products, equipment and programs; related products and services
(including, without limitation, any computer software or Computer System); sales, marketing and
‘promotional, programs and campaigris; and any techniques and procedures relating to or regarding the
operation.of a'Crossing the Jordan™ Boutique. Franchisee agrees that Franchisor, its affiliates and,
franchisees will not be:liable to Franchisee in.any manner, whether for compensatlon or otherwise, as a.
+consequence of this license:

_ ARTICLE 7¢ INSURANCE
7.1 Requlred Insurance Coverage

A. For Franchisee’s:and Franchisor’s protection, Franchisee agree to:maintain in full force and- effect
during the Term, at Franchisee’s expense, the-insurance specified by Franchisor for your Crossing the JordanTM
Boutique.. With thirty (30) days notice, F ranchisor may ‘periodically increase:the' amount and. change the types
of insurance specified through changes in the System Standards Manual during the Term. As of the Effectlve
Date, the following insurance policies (in.addition to any insurarce that may be required by applicable law, any.
lender, or any lessor): (a) comprehensive commercial general liability insurance: against. claims for bodily or
personal injury, death and property damage caused by or occurring in connection with the operation of .
Franchisee’s Boutique; (b) property/casualty insurance for Franchisee’s Boutique and its:contents; (c)’ worker” s
compensation insurance and eniployer’s liability insurance as required. by law; (d) professional liability and
malpractice. insurance; (e) products/completed operations insurance; (f) personal and advertising injury-
insurance;. (g) business income coverage insurance for actual losses. sustained or full amount of annual Gross
Revenues; (h) cyber insurance, mcludmg data breach; (h) automobile liability insurance; and (l) any othét -
insurance that Franchisor spec1ﬁes in the System Standards Manual or otherwise require ffom time to time.
Franchisee agrees to provide Franchisor with proof of coverage on demand. All insurance policies must: (1)
(exeept for worker’s compensation insurance) name Franchisor (and its members, officers, directors; and
employees) -as additional insureds; (2) contain such types and minimum amounts of coverage, exclusions and .-
maximum deductibles as Franchisor prescribes from, time to time; (3)-contain a waiver by the insurance carrier
of all subrogation rights against Frarichisor; (4) provide that Franchisor receives 10.days prior writteri.notice of
the termination, expiration, cancellation or modification-of the policy; and (5) include such other provisions as
Franchisor may require: from time to time. If any of Franchisee’s policies: fail to meet this criteria, then |
Franchisor may disapprove the policy and Franchisee must immediately find additional coverage with an
alternative-carrier satisfactory to Franchisor. Upon 30.days’ netice to you, Franchisor may increase the' minimum
protection requirement as of the renewal date of any policy,.and-require different or additional types of insurance

.at-any time, including excess liability (umbrelia) insurance, to reflect inflation, identification of special risks,,
changes in law or standards or liability, hlgher damage awatds or other relevant changes in circumstances., If
Franchisee fails to- maintain any required insurance coverage, Franchisor has'the:fight to-obtain the coverage on
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Franchisee’s behalf (which right shall be at Franchisor’s-option.and in addition to Franchisor’s other rights and
remedies in this Agreement) and Franchisee:must promptly signiall applications and other forms and mstruments
required ‘to obtain the insurance and pay to Franchisor; ‘within. ‘ten (10) days after invoicing, all costs and
premiums that Frarichisor incuirs:

B. Franchisor imposes and. prescribes minimum standards: and limits for certain types of

required insurance. coverage in its System Standards: Manual or by other written notice to Franchisee.
Franchisee:agrees that Franchisor may modify the required minimum. limits of insurance.coverage from time
to time by written notice to Franchisee. Upon delivery-orattempted delivery of this written.notice, Franchisee
agrees to immediately purchase insurance conforming to the newly established standards and llmxts
prescribed by Franchisor:

C. The insurance coverage acquired and maintained by Franchisee at its own expense and in

accordance with this Section shall name Franchisor as an Additional Insured and provide that the c,o’Vefage‘

afforded applies separately to each insured against whom claim. is brought as though a separate policy had
been issued to each insured. )

D. Franchlsee agrees not to reduce the policy limits, restrict coverage, cancel ot otherwise alter
of amend these, insurance policies without Franchisor's writtén consént,

7.2 No Undertaking or Representation

Nothing contained in this Agreement may. beconsidered an undertaking or representation by Franchisor that
the ‘insurance that Franchisee is required to obtain will insure Franchisee against any or all insurablesrisks of .

loss which may arise:out of or ifvconnéction with the operation of the Boutique.
7.3 Certificates of Insurance

Franchisee agrees to promptly provide Franchisor with Certificates of Insurance evidencing the required

coverage no later than ten (10) days before the date that the Boutique will commence: operations. Franchisee -

agrees to deliver a.complete copy of Franchisee's policies of insurance to Franichisor within thirty (30) days
following delivery of the Certificates of Insurance. Franchisee agrees to renew all insurance policies and

documents, and on renewal, to furnish.a renewal Certificate:of Insurance to Franchisor before.the expiration

date of the policy in question. Franchisor may at any time require Franchisee to forward to Franchisor full
copies of all insurance: policies,

7.4, Notice of Claims and Demands

Franchisee agrees to notify Franchisor of all claims or demands against Frarichisee, the Boutique, or
Franchisor within three (3) days of Franchisee’s receiving notice of any claim or demand. Franchisee: fusther
agrees to respond. to all claiins within the time.required by law, rule-or: regulation. In addition, Franchisee
agrees to coopérate-with Franchisor (orits designee) in every way possible to defend Franchisor:and
Franchisee against all claims made by employees; customers or third parties. Franchiseg agrees, when
necessary, to make appearances at administrative or other hearings'to present or-réinforce these defenses.

_ ARTICLE 8: ADVERTISING
8.1 Advertising Standards

A. Frarichisee may only use advertising, marketing, identification and promotlonal materials and

programs which Franchisor has either furnished or approved in writing in advance, Provided, however, if

Franchisor makes -advertising, marketing, identification and promotional materials' and. programs available
to Franchisee; Franchisee must use only those materials furnished by Franchisor for all of Franchisee’s

advertising, marketing, identification and promotion of the Boutique, at Franchisee’s cost. I the event that

- Franchisor does not furnish Franchisee with: advertising; iidentification and. promotional materials and
programs for. the Boutique, Franchisee must obtain Franchisor’s prior written approval of all proposed
advertising, marketing, identification and promotional materials 'or programs before any such materials are
used or disseniinated, following the required procedures set forth by Franchisor in its System Standards
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' Mariual or otherwise. Franchisor will communicate its approval or disapproval of any proposed advertising;
marketing; identification and promotional materials and programs submitted by Franchisee within fifteen
(15) business days following Franchisor’s receipt of same, unless Franchisor notifies Franchisee in writing .
that additional time is needed to review the proposed materials. If Franchisor does.not approve Frarichisee’s
proposed advertising, marketing, identification and promotional ‘materials' within such fifteen (15) day:
period, such materials will be deemed disapproved. Franchisor's approval of any materials may be withheld:
for any or no reason. Neithér the fact that Franchisor furnishes the material, approves of the' material, nor the:

material itself, will direcily or mdlrectly require Franchisor. to pay for any advertising, identification or’
prometion.

[

B. Franchisee agrees:to conductall advertising which uses the Marks, or refers in any way to the
" Boutique, in a dignified manner, Franchisee agrees to use only advertising that i is in strict accordance with

the 'standards, specifications and requirements specified in writing, by Franchisor, in its System Standards!
Mahnual, or otherwise.

C. If Franchisor, in its discrétion, establishs a.group-of-Crossing, the Jordan™ Boutiques to
participate in an advertising:cooperative in a geographic:area in which Franchisee’s, Boutique is located'to
do joint advertising, marketing and promotion (the “Co-op‘), Franchisee must;join and actively partlclpate
init. If established, Franchisee will contribute. up to 50% of its Local Marketing Expenditures:to the Co-
op.. Franchiser:may modify the:Co-op participations at any time: The Co-op will adopt'its own rules;
regulations.and procedures, which Franchisee must follow. However; the rules, regulations and procedures
of the. Co-op must beapproved by Franchisor. All advértising utilized by the Co-op.must not be.used
unless and until Franchiser has reviewed and approved it. pay Franchisor any support fees Franchisor '

- réquires. Franchisor also has the right to participate in any meetings of the Co-op:and its members. ‘
Franchisee’s failure'to timely contribute thé.amounts required by the Co-op constitutes a material breach of
the provisions of this Franchise Agreement and Franchisor may offset against any amounts Franchisor
otherwise owe-to Franchisee the amount of Franchisee*s Co- -op contributions and, pay such contributions:

" for Franchisee. Ifa Boutique owned by Franchisor or one-of its affiliates is a' member of” any cooperative,
it will ha;ve.vOting powet equal to that of the franchised Boutiques.

D. Franchisor' may institute various programs for auditing customer satisfaction and/or other
quality control measures. Franchisee agrees to participate.in such programs, (such.as mystery'shops), and, if
applicable; réquest its customers to participate in any surveys performed by or on behalf of Franchisor, usmg
forms prescribed by Franchisor from time to fime. Franchise will be résponsible for all costs and expenses
associated with the programs it participates in and the surveys it conducts.

E. If Franchisor becomes aware of any breach by Franchisee of this Section 8.1, Franchisor
will notify Franchisee in writing of the facts, which Franchisor believes have.given rise to the breach.
Franchisee acknowledges and agrees. that if Franchiseé:does not cure the breach within three (3) calendar

- days after Franchisee’s.receipt of this notice, then Franchiser may terminate or remove any unauthorized
advertlsmg or promotion.at Franchisee's expense, may direct third parties to: cease displaying, publishing,
dlssemlnatmg and/or printing such unauthorized advertisements or promotions, and will also be entitled to
terminate this Agreement unilaterally and immediately upon. notice to Franchisee.

8.2 Computer Network Advertising

Franchisee may not maintain a World Wide Web page or-ctherwise maintaii.a.presence or advertise the
Bouthue on' the Internet orany other pubhc computel network or socnal media site. except-as required,

8.3 Grand OpenmggAdventlsmg; Local Marketing, Advertising and Promotion

A. Within the first 60 days of the Opening Date, Franchisee agrees to spend a minimum of
$10,000 for the grand opening advertising and promotion of its. Boutique (the “Grand Opening
Adyertising”).. Franchisee agrees to make these- Grand Opening Advertising expenditures using the
advertising and promotional material, media, Special évents and other publlc relations activities that
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Franchisor requires or approves, in its System Standards Manual or otherwise. If Franchisee fails to make
the tequired miinimum expenditure for Grand Opening Advertising, Franchisor may, at its option; réquiré
Franchisee to: reimburse it for amounts that Franchisor spends on Frarichisee’s behalf to satisfy Franchisee’s
Grand Opening Advertising obligation, plus Franchisor’s related expenses. '

B. Thereafter, Franchisee agrees. to. expend the: greater of $500 or 3% of the previous month s
Gross Revenues on Local Marketing Expenditures. "Local Marketing, Expenditures” means the local or
regional marketing, advertising. and promotlonal activities that Franchisor, specifies in its System Standards,
Manual or otherwise, or approves in writing in advance, When requested by Franchisor, Franchisee shall
submit to Franchisor, in the. manner designated by Franchisof, a report detailing, Franchisee’s Local
Marketing Expenditures Franchisee made during the period of time specified by Eranchisor. Franchisee:shall
-also provide invoices or other documentation to :support its Local Marketing Expenditures: reported, 1f
requested by Franchisor. Franchisee may spend more than the minimum required, at its discretion, lf
Franchisée fails to make the requited minimum expenditures forlocal advertising and promotion, Franchisor!
may, at its option, require Franchisee to reimburse Franchisof for amounts that it spends on Franchlsee ]
behalf to:satisfy Franchisee’s local advertising obligation, plus Franchisor’s related expenses.

8.4 Loc¢al Listing Internet Search Engine:

Franchisee-agrees to install the number and type of telephone lines and the-type of'answering or voicemail '
system (if any) required by Franchisor in its:System Standards Manual or otherwise. Franchisee further
agrees'to list its Crossing the Jordan™ Boutique on local internet search engines-and/or in thié manner
designated, prescribed or required by Franchisor in its System Standards Manual or otherwise.

8.5  Administration of the Crossing the Jordan™ Marketing Fund

Franchisor-or-its designee will administer the Crossing the Jordan™ Marketing Fund (the
“Marketing Fund”) as follows:. . . . )

A.. F‘ran'chlsor will direct all.advertising programs with sole control over the strategic direction,
creative concepts, materials and media used in the programs, aid the geographic, market and media |
placement and:allocation of advertising. Franchisee acknowledges that the Marketing Fund is intended to
further general public récognition and acceptance of the Marks for the benefit of the Crossing:the Jordan™
System. Franchisee further acknowledges that Franchisor and its designees. undertake no obligation in .
administering the Marketing Fund to make expenditures for Franchisee:which are equivalent-or proportionate
to Franchisee’s contributions, or to ensure that Franchisee benefits directly or proportionately from the
placement of advertising or any othér marketing or advertising activities; or to ensure that such ‘advertising
or marketing impacts or perietrates Franchisee’s Protected Territory. 1f Franchisor receives-any prometional
allowances with respect to Franchisee’s purchases of goods or services from vendors other than Franchisor
or its affiliates, then Franchisor will be under no obligation to contribute: the promotional allowances to the
Marketing Fund The Marketing Fund is not a trust and Franchisor is not a fiduciary with respect to the
Crossing the Jordan™ Marketing Fund.

B. - The Marketing Fund may be used to. meet any and all costs of administering, directing,
preparing, placmg and paying for national, regional or localized advertising (including, without limitation,
the cost of preparing and conducting television, radio, magazine, newspaper or other' advertlsmg campaxgns
and other public relations. activities) and employmg advertising agencies to assist 'in these activities; paying
interest on monies borrowed by the Marketing Fund from third. parties unaffiliated with Franchisor; providing
customer service comment cards to Crossing the Jordan™ Boiitique franchisees; and, sponsorshlp of
sporting, charitable or other special promational events. Franchisor need not maintain the sums paid by
franchisees to the Marketing Fund or income earned from:the Marketing Fund in-a;separate account from the
other fiinds of Franchisor, but Franchisor may not use these amounts for any purposes other than those
provided for in this Agreement. Franchisot - may, however, expend the Marketing Fund for any reasonable
administrative costs and overhead ‘that Franchisor may incur in activities reasonably related to the
administration or direction of the Marketing Fund and advertising programs for franchisees including,
without limitation, conducting market research preparing marketing, advertising:and promotional matetials;
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working with advertising -agencies, adveitising placement services and creative talent; and, collecting and
-accounting for assessments for the Marketing Fund.

C.  Franchisor expects fo expend most contributions to the Marketing Fund for marketing,
advertising and promotional purposes during the fiscal year when the contributions are made. If Franchisor
expénds léss: than the total sum available in the Marketing Fund during any fiscal year, then Franchisor may
expend the unused sum. during the following fiscal year. If Franchisor expends an amount greater than the
amount available in the Marketing Fund ‘in any fiscal year (not including any sum.required to be expended
becauseé Franchisor did not expend all the sums.in the Marketing Fund during the preéceding.year), Franchisor
'will be entitled to reimburse itself from the Marketing Fund during the next fiscal year for all excess
expenditures made diiring the preceding fiscal year. The Marketing Fund is not audited. No money will be
spent by the Marketing Fund to primarily solicit new franchisees. Sonie media placement:may. advertise:that
franchises -are available to be purchased, but it'will be done in conjunction with the program of the Crossing
the Jordan™ brand. A statement of monies collected and costs incurred by the Marketing Fund will be
prepared annually by Franchisor and ‘will be furnished to.Franchisee upon written request.

D. A’hho'ugh the Marketing Fund is intended to be of perpetual dUrati‘on,,Franchi'sor- maintain'sf ‘
the right to terminate the Marketing, Fund at any time. Franchisor will not temninate the Marketing Fund,
however, until it has-expended all money in the Marketing Fund for marketing, advertlsmg and promotlonal
purposes

ARTICLE 9: PAYMENTS TO FRANCHISOR

"9.1 Gross Revenues

"Gross Revenues" means all revenue Franchisee derives from operating its Boutique, in¢luding, without

limitation, all'amounts Franchisee receives from any activities oriservices whatsoever, whether at or away .
from the Boutique, including any- products or services that are in any way associated with Franchisor’s \
Trademarks, and whether from cash, check, barter, debit or credit (regardless of collection in the case-of
credit), business interruption insurance and. whether-or not the amouiits are received directly from

‘customers, government agencies, insurance companies, third-party payors, or:.employers; but excluding:

(i) all federal, state or municipal sales, use.or service taxes collected from customers or third-party payors
and paid to the appropriate taxing authorities; (ii) proceeds from irisurance with respect to property. damage.
and liability; (iii) proceeds from any. civil forfeiture, condemnation, or seizure by governmenital entities; (iv)

the ‘amount of any credits, allowances, adjustments:or-uncollectible amounts up to Franchisor’s:

determination of the allowable amount, which as of the date of this. Agreement must‘be less than.0,5% of
annual Gross Revenues; and (v) shipping expenses charged to customers. Franchisor will fiot refund any
Royalty Fees ér:-Marketing Fund Fees aftributable to refunds, adjustments.or-other. amounts paid to
insurance'companies, government agencies or other third-party payors resulting from any collections they
require resulting from post-payment audits, reviews or-investigations.

Franchisee agrees that the use of any coupons or other discounts, waivers; or any bartefing or exchange
transactions, or the sale of any products: or services bearmg the Marks outside the Boutique without prior
written approval by Franchisor is prohibited and, the amount of the discount, unapproved excharge of
unauthorized sale offered by Franchisee in such case shall also be included in the definition of Gross
Revenues.

9.2 Royalty Fees

In consideration of Franchisor's grant to Franchisee of a license to use Franchisor's Marks and System,
Franchisee agrees to pay to Franchisor royalties (“Royalty Fee*) in the amount:of 5% of Franchisee’s
Boutique’s Gross Revenues during each Accounting, Period (defined below).. On the day Franchisor
designates in its System Standards Manual or otherwise (the “Report Day*) of each Accounting Period,
Franchisee must report.or Franchisor'may access Franchisee!s computer system to obtain, as determined in
Franchisor's sole discretion, the amount-of Franchisee's:Gross Revenues for the preceding, Accounting,
Period. Franchisee must pay Franchisor the Royalty Fee so that Franchisor receives it on or before the 3rd
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bus\ihess.d'ay following the Report Day (the “Payment Day*) (currently Wednesday) for the immediately
preceding. Accounting Period.

9.3 Marketing Fund Fee

Franchisee must pay to Franchisor a marketing fund fee of 1% of Franchisee’s Gross.Revenues during each
Accounting Period on the Payment Date (the “Marketing Fund Fee*), Franchisor may modify the.
Marketing Fund Fee at any time:.

9.4 Commencement of Paymeénts

Except as expressly provided in this Agreement, the Royalty Fee, Marketing Fund Fee, and all other
payments and fees due under this Agreement, will accrue on the:daté on which Franchisee actually
commences operation of the Boutique; and shall be paid weekly by Franchisee.on a day- prescribed in the
System Standards Manual or.elsewhere. All royalties and fees, including the Royalty Fee and Marketmg
Fund Fees, will continue to be due during the entire term. of this Agreement.

9.5 Payments to Franchisor

In addition to all other payments under this Agreement, Franchisee agrees to pay to Franchlsor (or its
affi llates) immediately upon demand by Franchisor:

A. The amount of.all sales taxes, corporate taxes, trademark license taxes,and any similar taxes '
1mposed on, required to be collected, or paid. by Franchisor on account of services or goods Franchisor has |
furnished to Franchisee throtigh sale, lease or othérwise, or on account of collection by Franchisor. of the
Initial Francliise Fee; Royalty Fees or Marketing Fund Fees or other'payments called for by this Agreement, ¢

B. . Allamounts advanced by Franchisor; or which Franchisor has paid, or for which Franchisor -
has become obligated to. pay, on behalf of Franchisee for- any reason.

c. All amounts due to Franchiser (or its affiliates), for products: or services purchased by ‘
Franchlsee from Franchisor, its affiliatés or désignees. _ .‘

9.6~  Late Charge-and Related Fees

Franchisee agrees to pay to Franchisor (or its affiliates) the lesser of 18% per.annum or the maximum.rate of
intetest allowed by law interest on any.-amaunts dué to Franchisor (or its afﬁliateS)funder'ghig Agreement at
the maximum interest rate permitted by law. Franchisee shall also pay Franchisor a fee of $50 if bank

payment is refused fof:any check or pre-authorlzed draft received by Frarichisor or its affiliates: from
Franchisee.

9.7 . -Application of Funds

If Franchisee is delinquent in the.payment of any obligation to Franchisor under this Agreement, or-under
any other agreement with Franchisor or any of'its affiliates, then.Franchisor-or the Affiliate may apply any
payment from Franchisee to the oldest obligation due, whether under this Agreemént or otherwise, whether
ornot thieré is any contrary :designation by Franchisee.

9.8  Franchisee May' Not Withhold

Franchisee. agrees not to w1thhold payment:of-any Royalty Fee, Marketmg Fund Feé or-any other.amounts
due to Franchisor or its affiliates on:grounds.of the- -alleged non—performance of‘any of Franchlsor ]
obligations under. this Agreemerit.

9.9 Automated Baik Draft

- Franchisee understands and agrees that, Franchisor shall require that all Royalty Fees, Matketing Fuid Fees,

and all other fees and costs required to. be paid to the:Franchisor or any ‘Co-op that may be established.must

be‘paid by automatic barik draft, unless otherwise: spe’ciﬁed by Franchisor, to ensure that the fees and costs

are received on the day due and/or ‘that past due invoices are paid to Franchisor. Franchisee agreés to comply

with Franchisor’s payment iristructions, and to sign-any and all documents and forms necessary to effectuate
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the automatic. bank drafts, including the electronic funds transfer authorization form attached to this
Agreement as Exhibit D.

If Franchisee’s automated bank drafts for any amounts due to Franchisor (or:its affiliates)are.returned for
insufficient funds (of for any other reason)two (2) or more times: within any three (3) month period orthrée:
(3) or more times within.any 12: month period, then Franchisor may requite Franchisee to pay forall
products and supplies that must be-purchased from Franchisor (ot its affiliates), including Proprietary
Products, priorto their-delivery, as set forth inand in accordance with the. policies and procedures
established in the System Standards Manual. or otherwise.

9.10 Security Agreement

In order to secure the prompt performance by Franchisee of the obligatioris.of this Agréement, Franchisee -
grants Franchisor a security interest in the franchise granted by this Agreement and the:furniture, equipment, '
fixtures, improvements-aid Gross Revenues of the Boutique. Franchisee shall execute Franchisor’s standard
Security Agreement attached hereto. as:Exhibit E. In order to perféct this security ‘interest, Franchisee shall
also execute a standard UCC-1 Financing Statement. Franchisee authorizes Franchisor:

A. To file a copy of the Security Agreement, the UCC-1 Financing Statement, and any other
documents that may be necessary to perfect the security interest.granted herein; and

B. To sign on behalf of Franchisee and to file in any jurisdiction, with or without signature of
Franchisee, financirig statements with respect to this security interest.and Security Agreement..

ARTICLE 10: RECORDS, AUDITS AND REPORTING REQUIREMENTS
10.1  Financial Stafements’

A. No later-than thirty (30) days following the end of each’ calendar month during the term of .
this Agreement, Franchisee :agrees to furnish te Franchisot, in a form approved by Franchisor, a statement *
of the Boutique's profit-and loss for the month and a balance sheet as of the end of the month. Franchisee
shall certify these statements to be true and correct.

B. No later than ninety (90)-days following'the end of each calendar year of Franchisee during
‘the.term of this Agreement, Franchisee agreés:to furmsh to Franchisor, in a form approved by Franchisof, a
statement of the Boutique's profit and loss for the calendar year and a balance sheet as of the end of the )
calendar-year, prepared.on a compilation basis and certified to be true and correct by Franchisee. Franchisor
reserves the right to require these annual financial statements to be audited by an.independent:certified public.
accountant aiid if it does so the opinion ofsaid certified public accountant may be qualified only to the extent
reasonably acceptable to the Franchisor.

C. . The financial statements required above must be prepared in accordance with generally
accepted accounting principles, including all disclosures required under-those principles.

D. No. later than thirty (30) days following Franchisee's filing of the tax returns of the Bouthue
Franchisee agrees to furnish to Franchisor:exact copies of the tax returns, including federal, state and ‘any
local income tax returns, together with a certificate from ari independent certified public: accountant that all
Social Security payments, taxes and fees required to be paid by Franchisee to any governmental agency or

. entity have been paid, and that if Franchisee is a corporation, there is no reason to believe that Franchisee's
corporate:status has been 1mpanred

10.2  Financial Records:and Auditor Financial Review

A: Franchisee agrees to record all revenues received by it or the Boutique. Franchisee further
agrees to keep-and maintain adequate-records.of'these revenues,.and to maintain.and preserve accurate books,
recordsand tax returns‘in the English language, including related supporting material (Such as cash receipts,
and credit and charge records) forthe Boutique:for at least three years. Franchisor: may specify, in its System
Standards Manual or otherwise, the forms that Franchisee will be required to use:in recording the révenues
of the Boutique. Franchisee agrees to'keep and preserve for three years the types and classes of records that
o 24

QB\50926658.1



Franchisor requires in its: System :Standards Manual or otherwise, and all business, personnel, financial and
operating records relating to. Franchiseels Boutique,

B. Franchisor will have the right, at any time, with or without written notice, during regular
hours, to entet Franchisee's premises to inspect, audit and make copies of all records includihg; but not
limited to, the following: books:of accounts; bank statements; cash ot other réceipts; checkbooks; documents;
records; sales and income tax returns (féderal, state and, if applicable, city); and, files of Franchisee relating
to programs, products and services sold and transacted. These files shall include (without limitation)
Franchisee's operating records; bookkeeping and accounting records; customer lists; customer orders;
operating records; operating reports; corfespondence; general Boutique records; Franchisee's copy of the
Systein Standards Manual (as amended);, invoices; payroll records; journals; ledgéts and Franchisee's files;,
memoranda and other correspondence; contracts -and all sources and supporting records used to prepare’
reports and forms which Franchisee is required to-submit to Franchisor under this, Agreemeént, including the,
books or records of .any ‘corporation, partnership or proprietorship which owns the: Boutique. Franchrsee
agrees to make any of these materials available for examination at Franchisee's premises.

C. If Franchisor causes an audit or a ﬁnancraj review by a Certified Public Accountant:or-other
prpfes’sit)h’zﬂ to. be made forany period and the audit or review reveals that Franchisee understated the Gross .
Revenues in Franchisee's weekly reports to.Franchisor by any amount, then Franchisee agrees to- immediately’
pay Franchisor the additional amount payable as'shown by the audit or financial review, plus interest at the
hrghest rate permitted by law..

If an audit o financial Féview of the Boutique by a Certified Public Accountant or other
professignal reveals that Franchisee understated the Gross Revenues:on Franchisée's: wéekly reports-to r_
Franchisor by‘two percent (2%) ‘or more for any month within'the period of examination, or for the entire f
period of examination, when compared to Franchisee's actual Gross Revenues, then in.addition to paying the '
additionial amounts due.and interest as calculated above, Franchisee agrees to immediately pay Franchisor
the full cost of the audit or the financial review for the entire period of-examination.

If an.audit or financial review reveals an understatement by Franchise¢ of two percent (2%)

" or.niore for any c¢alendar year, then in addition to paymg the additional amounts due, interest as calculated |
above and the full.cost of the audit or-financial review for the entire period of examination, Franchisee's
understatement will constitute a material -and incurable breach. of this Agreement which will éntitle
Francliisor to terminate this Agreement. 1mmed1ately upon notice to Franchisee, with no opportunity te cure.

ARTICLE ll-. CONFI.DEN,TIAL INFORMATION
1.1 Restriction on Use of Confidential Information

Franchisee agrees that it will never, during the Term of this Agrement or at any. time:after this Agreement
expires or terminates, divulge or use any Confidential Information (as defined below) for the benefit:of:any
other persons, partnership, proprietorship, association, cotporation or entity. “Confidential Information"
imeans knowledge, trade secrets.or know-how concerning the systems of operation, programs, products,
services, customers or practices. of Franchisee, Franchisor or the Crossing the Jordan™ System. Confidential
Information includes (without limitation) all information, 'knowledge and expertise regarding the Crossing,
the Jordan™ System (also refeired to as “know-how™); techniques and information which Franchisor, its
affiliates, or their officers, desighate.as confidential. Confidential Information will not, however, include
information which Franchisee can demonstrate came to-its attention before Franchisor disclosed it to.it or
which, at or after the time of disclosuie, has become: public through publication or communication by others,
-but not through any act of Franchisee.

Except as authorized in this Agreement, Franchisee agrees never to copy, duplicate, record or otherwise.
réproduce-any of the Confidential Information oi’material containing the Confidential Information in'whole
or in.part; Boutique:it in a compiiter, data base or other-electronic format; or, otherwise make it available to
any third paity. Upon the expiration or'termination of this. Agreement, Franchisee agrees to return to
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Franchisor-all Confidential Information, in¢luding all materials, books, records, software and.manuals |
-considered confidential under this Agreement:in Franchisee's possession.

Franchisee and its Designated Bouthue Manager may divulge only Confidential Information necessary to
pperate the Boutique, and -only to'those of Franchisee's: employees, agents or independent contractors who
need access to it for this purpose. Franchisee agrees to take all necessary precautions to ensure that its;
employees retain the: Confidential Information in confidence, including, but not limited to, requiring its
employees to sign, at the time of employment, a Confidentiality/Non-Compete Agreement in a form
substantially the same: as the agreement attached to this Agreement as Exhibit C. Franchisee shall provide to |
Franchisor an executed copy of the Confidentiality/Non-Compete Agreement for all of Franchisee’s
employees'who need access:to Confidential Information in connection with the operation of the Boutique
:and shall provide the executed agréement atthe time-éach such employée is hired.

I1.2  Customer Lists.and the Boutique’s Customers

Franchisee shall maintaina current customerlist.(the “Customer List”) containing as:to each customer of

the Boutique such-customer’s name, address, telephone number, zip code and e-mail address, and such other
informatien Franchisor may require as:set forth in the System Standards Manual, Franchisee shall also
maintain the Customer List in‘the: form and manner that Franchisor requires as set-forth in the System
‘Standards Manual, During the term of this Agreément, Franchisee may use:the Customer List, and any of

the information certained therein or derivable therefrom, provided such use is consistent with this

Agreement and solely for the purpose of promoting the Boutique.. Notwithstanding that:it may have been
created-and maintained by Franchisee, the Custoiner List is, and.remains, Franchisor’s exclusive property, as . .
is-all information pertaining to the Boutique’s customers and potential customers that Franchiseé may
collect, compile or maintain. After the expiration or'términation of this Agreement, forany reason,
Franchisee may not use.or-disclose‘the Customer List or any other information- pertaining to the Boutique’s
customers and potential customers, or any of the information contained therein or derivable; therefrom
without Franchisor’s written ‘prior-authorization.

ARTICLE 12: COVENANTS NOT TO COMPETE
12.1  In-Term Covenant Not'to Compete

1

A. Franchisee agrees that during. the Term of the Franchise Agreement, it will not directly of.
indirectly éngage in any other business which is similar to the business of'the Boutique franchised hereunder
or; which offers or sells any product, service or component which now or'in the future is part of the Crossing;.
the Jordan™ System, or any similar product or service (a."Competitive Business").

B.  Franchisee is prohibited from engaging in.any Competitive Business as a proprietor,
partner, investor, shareholder, director, officer, employee, priricipal, agent, adviser, or consultant. In
addition, Franchisee agrees not to divert any business that should be handled by the Boutique to any other
entity. It i$ the-iritention of these provisions to preclude not-only direct.competition but also all forms of
indirect'competition, such as consultatlon for Competitive Businesses, service as an independent contractor
for Competitive Businesses, or-any assistance or transmission of information of any kind which. would be
of arly material assistance to a competitor. Nothing herein will prevent Franchisee from owring, for
investment purposes up to an aggregate of five percent (5%) of the capital stock of any: Competitive
Business, 'so long as the Competitive Business i5-a-publicly held corporation whose:stock. is listed and
traded on a national or regional stock exchange, and so long as Franchisee does not control the-company in.
question.

C. Franchisee agrees not to-directly or indirectly, solicit or otherwise attempt to induce, by’ .
combining or conspiring with; or attempting to do so; or in any other'manner:influence any employee, ,
officet, director, agent, consultant, representative, supplier, contractor or franchisee of the Franchisor to
terminate or modify his or her position with, or to compete against, Franchisor, If Franchisee is a Biisinéss
Entity, Franchisee agrees to.cause its shareholders, members, partners or propriefors, and its directors,

i
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If all or any portion of the covenants not to compete set forth in this. Article are held unreasonable; void,

officers and employees to refrain from any of the competitive activities:déscribed above:in any manner
which Franchisorreasonably reqiiests.

D. - inadditionto, and notin limitation of other previsions hereof, the Franchisee shall not in

any manner interfere with, disturb, disrupt, decrease. ot otherwise jeopardize the: bus‘inessl-of,_Franchison.
12.2  Post-Term Covenant.Not'to Compete

A:  Franchisee.agrees that for-a period ‘of two (2) years immediately following, the-expiration or.
termination of this. Agreement for any reason, Franchisee: will not directly or mdlrectly engage m any
Competitive Business. ‘,

B.  Franchisee:agrees that fora pfe_fidd of two (2) years immediately following the expiration or
termination of the Franchise Agreement, Franchisee is prohibited from engaging in.any Competitive

_ Bu§ineSs asa’propr'iétoi pax"t‘ner investor share‘h'ol‘der director, ofﬁcer employée p’rihcipal agent

twenty- ﬁve {25) mlles of the perlmeter of Franchnsee s Protected Temtory, orwithin twenty-five (25) miles .
of the perimeter of (or within) any Crossing the Jordan™ Boutique Protected Tértitory (whether )
Franchisor-owned, franchised or otherwise establishéd and operated). ‘

C.  Franchisee agrees that for a period of two (2)years immediately following the expiration or -
termination of the Franchise Agreement, Franchisee agrees not to-directly or indirectly, solicit or'otherwise
attempt to induce, by combining or conspiring with, or attempting to do so, or in.any other mannér
influence any employee, officer, director, agent, consultant, representative, supplief, contractor-or |
franchisee of the Franchisor to terminate or modify his or her position with, or to compete against, the
Franchisor. If Franchisee is a Business Enfity, Fianchisee agrees to cause its shareholders, members, !
partners or proptietors, and its directors, officers and employees to refrain from any of the competitive
activities described above in any manner which Franchisor reasonably requests. I

'D. Itisthe intention of the provisions of this Section to preclude not-only direct competition
but.also all forms of indirect competition, such as consultation for Competitive Businesses, leasing the
existing Location to-a Competitive Business, service as an independent contractor'for Competitive
Businesses, or any iassistance or transmission of information of any kind which would be of any material
assistance to-a competitor. Nothing herein will prevent. Franchisee from owning for investment purposes up '
to-an aggregate of 5% of the capital; stock of any Competitive Business, so long as the Competitive |
Business'is a publicly held corporation whose stock is listed and traded on anational or'régional stock
exchange, and S0 long as Franchisee-does not control the company in question:

E. Franchlsee agrees that for a period of'two (2) years immediately following the expiration or
termination, of the. Franchise Agreément it shall not solicit any customer of Franchisor ot othér Crossing the.
Jordan™ Boutique franchisees; , |

F..  inaddition to, and not.in limitation of other:provisions hereof, the Franchisee shall not in.
any manner interfere with, disturb; disrupt, decrease or otherwise jeopardize the business of Franchisor

G. If Franchisee is a Business.Entity, Franchisee agrees to cause-its shareholders, members,
partners or proprietors, and its directors, officers and employees to refrain. from any of the coimpetitive
activities described above in any manner which Franchisorrreasonably requests. -

12.3  Lesser Included Covenants Enforcéable At Law

vague or illegal by any couit or agency with competent jurisdiction overthe parties and subject matter, the
court or agency will be:empowered to revise and/or construe the covenants to fall within permissible legal '

limits, and shall not by necessity invalidate the:eitire covenants. Franchisee expressly agrees to-be bound by

any lesser-covenant subsumed within.theiterms of this Article as if-the resulting covenants-were separately
stated in and made a part of this Agreement. Franchisor réserves the right to reduce the scope:of the: '
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‘covenants not tocompete set forth in this Article without Franchisee’s consent _at any time.or'times;
effective immedidtely upon notice to Franchisee.

12.4  Enforcement of Covenants Not To Compete ) ‘lﬂ'

Franchisee acknowledges that a violation of the:covenants not to compete contained in this Agreement
would result in immediate and irreparable injury to Franchisor for'which no adequate remedy at law will be
available. Accordingly, Franchisee consents to the efitry of ‘an injunction prohibiting any conduct by
Franchisee in violation of the terms of the.covenants not to compete set forthiin this Agreement. Franchisee :
expressly agrees that it may conclusively be presumed that any violation of the terms.of the.covenants not to
compete was accomplished by and through Franchisee's unlawful use of Franchisor's Confidential
Information; know-how, methods-and procedures. Further, Franchisee expressly agrees that any claims it
may- have against Franchisor, whether or not arising from this Agréement, will not’constitute a defense to the.
enforcement by Franchisor of the covenants not to compete set forth in this. Agreement. Franchisee agrees to
pay all costs and expenses, including reasonable attorneys' and experts' fées, incurred by Franchisor in
connection with the enforcement of the covenants ot to compete set: forth in this. Agreement.,

12.5 Independent Covénants
Franchisor and Franchisee. agree that each of the forgoing covenants shall be construed as independent of
any other covenant or provision of this' Agreement:

12.6 Covenants Reasonable

Franchisee and.its owners acknowledge and agree that: (a) the terms of'this Agreement are reasonable both
in‘time.and in scope of geographic area; (b) Franchisor’s use and enforcement of covenants similar to those
described above with respect to other Crossing the Jordan™ franchisees benefits Franchisee ahd its owners in |
that it prevents others from unfalrly competmg with Franchisee’s Boutique; and (c) Franchisee-and its owners.
have sufficient resources and business experience and opportunities to earn an adequate living while

complying with the terms of this Agréement. FRANCHISEE.AND ITS OWNERS HEREBY WAIVE ANY :

RIGHT TO CHALLENGE THE TERMS OF THIS SECTION AS BEING OVERLY BROAD,
UNREASONABLE OR.OTHERWISE UNENFORCEABLE.

ARTICLE 13: ASSIGNMENT; RIGHT OF FIRSI:R‘EFUS'AL
13.1  Assignment. By Franchisor '

thls Agreemcnt, to any person, firn irm, corporatlon or other entlty
132 Assignment By Franchisee - General

With respect to Franchiseé's obligations under this Agreement, this Agreement is personal, since Franchisor
has entered into this Agreement in reliance on and in consideration of Franchisee's singular personal skill

. .and qualifications, and the trust:and conﬁdentlallty that Franchisor reposes in Franchisee. Therefore; except
as provided below, neither Franchisee's interest in this Agreement, its rights or privileges under this
Agreement, the franchised business, the Boutique,.nor any interest in the Boutique or business, may be
assigned, sold, transferred, shared, redeemed ‘sublicensed or divided, voluntarily or inveluntarily, directly or
indirectly, by operation of law or otherwise, in.any manner, without first obtaining. Franchisor's written
consent inaccordance: with this Article, or without first complying with Eranchisor's right of first refusal as
provided for herein.

This' Agreement is,a,personal obligation of Franchisee. None of Franchisee's rights to use the Crossing the
Jordan™ System, Marks, Confidential Information and know-how are transferable except in strict.
compliance with the terms of this Agreement. Any actual or attempted assignment, transfer-or:sale of this.

- Agreemerit, orany interest in this.Agreement, or of the ftanchised business, in vielation of the terms of this
Article will be:null, void and of'no effect,.and will constitutea materlal and incurable breach' of' thls
Agreement,
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"Assignment" for the purposes:of this Agreement includes (without limitation):

A. The transfer or redemption in the aggregate of more than 25% of the capital stock or voting,
power of any corperate franchisee, as originally constituted on the date of execution of this Agreement, to -
any person or entity. who s not (i) already a shareholder of Franchisee (a "Shareholder"), (ii) the spouse 'of
any Shareholder, (iii) a trust:controlled by a Shareholder whose trustee is a Shareholder or (iv).a corporation,
partnership or proprietorship controlled and composed solely of Shareholders;

B. The transfer or redemption in the aggregate of more¢ than 25% of a partnershlp or,
proprietorship interest, as originally constituted on the date of execution of this Agreement, in a franchiseel
that does Boutique asa partnership or proprietorship, to any person or entity who is not (i) already a partner,
of proprietor of Franchisee:(a "Partner or Proprietor"), (ii) the spouse of any Partner or Proprietor, (iii) a
trust controlled by a Partner or Proprietor whose tristee is: Partner or Proprietor; or, (iv) a corporation or
‘partnership controlled and composed solely of Partners or. Proprietors.

Franchisee agrees to immediately report to Franchisor all transfers-of ownetship in-a corporate,,j)antnership‘ o
proprietorship franchisee, even if less than 25%; in.accordance with the procedures set forth in Franchisor's
System Standards: Manual or otherwise.

13.3  Assignment By Franchisee - To. A Corporation Formed By Franchisee i

If Franchisee desires to transfer its interest in. this Agréementto a corporatlon formed by Franchisee solely .
for the convenience of ownership, Franchisee shall obtain Franchisor's prior-written consent. Franchisor
. will hot unreasonably withhold consent if all the following conditions are met: .

1. The corporation is newly orgarfi”z_ed and duly incorporated, and its activities are confined to |
acting exclusively as a Crossing THE JORDAN™ franchisee.

2. Franchisee is the sole owner of all the stock of the corporation and is its principal officer (or
Franchiseé is the:sole:owner of 75% or more ofall stock of the corporation, withthe: remammg
stockholders being Franchisee's spouse and/or adult children).

3. If Franchisee: is more than one individual, each individual must have the right to the same
proportionate ownership interest in the corporation.as it or she had in the Boutique before the. ',
transfer.

4. Franchisee and the corporation execute an .agreement in substantially the same form as.

attached hereto as Exhibit B. with Franchisor under which Franchisee and the corporation
agree to be jointly and severally liable for all the obligations to Franchisor under this -
Agreement, and expressly agree to be bound by all-the terms, ‘conditions:and- covenarts of this
Agreement. Each present and future shareholder-of the corporation must agree in writing to
personally guarantee the performance by the: corporation of Franchisee!s obligations under
this Agreement; and to be individually bound.by all the'terms and conditions of this Franchise
Agreement and any other agreements between Franchisee and Franchisor.

5. The name of the corporation fornied by Franchisee may not.include the Mark "Crossing the
Jordan™" any wvariant of " Crossing the Jordan™" or any words confusingly similar to "
Crossingthe Jordan™".

6. All stock certificates' of ‘the corporation must be endorsed with the following legend, '
conspicuously placed:

"The transfer of this stock is subject to the terms and conditions of a Franchise
Agreement dated [date of this Agreement] between CROSSING THE JORDAN
FRANCHISE CORPORATION and [Name of Franchisee]. This certificate is not
transferable. and 1s not subject to sale assngnment pledge mortgage

written consent of CROSSING THE JORDAN FRANCHISE CORPORATION "
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7. The:Articles of Incorporation, Bylaws.and other organizational documents of the corporation:
must state that the issuance-and transfer-of any interest in the corporation are restricted by the,
terms of the Franchise Agreenerit.

8. That the assignor (and all shareholders of a corporate assignor, and all partners of a,
partnership assignor, and all proprietors of a proprietorship assignor) executes a general
release, of any and all claims,.demands and causes:of action which Franchisee and i its partners,

_ proprietors, directors, officers, shareholders, -executors, administrators and assigns (as the
case: may be) may or might have against Franchisor and its affiliates, and their respectnve:
officers, directors, shareholders, agénts, attornéys, contractors and employees in their
corporate and individual capacities including, without limitation, claims arising under federal,
state and local laws, rules and ordinances.

Any transfer pursuant to this Section will not be subject to Franchisor's rights of first refusal provided for
‘below, and will not.require payment of a Transfer'Fee.

13.4  Assignment By Franchisee -.Sale¢ To Third Party

A. Franchisee may not sell or otherwise assign or transfer the franchise conveyed-by this '
Agreement, the franchised Boutique, the Boutique,.or- any interest in.any of these, without Franchisor's prior
written consent, If Franchisor does not €léct to exercise its right of first refusal, then Franchisor will: not
unteasonably witlihiold consent to the.assignment and sale. Franchisee agrees that it will not be unreasonable. -
for Franchisor to impose, among other requirements, the following conditions. to consénting to the:
assignment and sale:

1. . That Franchisee complies with the: right of first. refusal prov151ons as provided for in this.
Agreement. ‘
2. That the proposed assignee applies to Franchisor for-acceptance.as a franchisee, and furnishes

to Franchisor the information and references that Franchisor requests to déterminie assignee's
skills, qualifications and economic resourées. ; . .

3. That the proposed assignee presents itself for a personal interview at Franchisor's corporate: !
office, ‘or any other location designated by Franchisor, at thé date and timé reasonably
requested by Franchisor, without.expénse-to Franchisor:

4. That the assignee (or the principal officers, shareholders or directors of a. corporate assignee)
demonstrates that it has the skills, qualifications, ethics, moral -values and economic.resources
necessary, in Franchisor's reasoniable judgment, to conduct the Boutique business
¢contemplated by this Agreement, and to fulfill its obligations t6 the assigrior.

5. That the proposed assignee and its proposed Designated Boutique. Manager have:attended:and
successfully completed Franchisor's Thitial, Training Program before-the: assignment, and any
other training that Franchisor reasonably. requires; there shall be no cost for the Initial
Training Program, however, all expenses mcludmg transportation to any training, lodging,
food, salaries of proposed assignee’s employees and other living expenses shall be borne by
the proposed assignee.

6. That the lessor or sublessor of the Boutique Locafion consents iﬁ'Writiﬂg to the assignment
of Franchisee's Lease to the proposed assignee.

. Thiat as of the date of the assignment, the:assignor has fully complied w1th all of its monetary
and other obligations, to Franchisor and its affiliates under this Agreement and any other
agreement or arrangement with Franchisor or its affiliates.

8. That if the Franchise Agreement is being assigned, or the franchised Boutiqué is, being sold, :
the assignee executes a separate Franchise Agreement in the form and on the terms and
conditions Franchisorthen offersto prospective franchisees who.are similarly situated (except
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12

13
14.

16

B.

that the assigriee will not be obligated to:pay-another Initial Franchise Fee, but will be required:
to pay a Transfer Fee as set forth herein below, and the Royalty Fee will be that specified in; -
this Agreement). The term of the new Franchise: Agreement; will expire. on the date of
expiration of this Agreement. The execution of the new Franchise: Agreement'will terminate,
this Agreement, except for the guarantees of Franchisee and the post:termination arid post-
expiration provisions under:this Agreement.

That the total sales price :is not so excessive; in Franchisor's sole determination, that it.
jeopardizes the continued economic viability and futureé:operations of ‘the franchise.

If the proposed assignee: is. purchasing part, but not all, of an: interest in a corporate. or

partnership franchisee to ‘this Agreement, then the proposed assignee: must execute a

Guarantee in the form acceptable to Franchisor guarantying all of the obligations under this "

Agreement.

i

That the assignor (and all shareholders of a corporate assignor, and all partners of a -

partnership assignor, and all proprietors of a proprietorship. assignor) executes. a general. .
release; of ahy and all claims, demands:and causes of'action which.Franchisee and its'partners,

proprletors directors, -officers, shareholders, executors, administrators and dssigns (as the
case may be) may or might have againist Franchisor and its affiliates, and. their respectlve
officers, directors, shareholders, -agents, attorneys, contractors and employees in their
corporate and individual capacities including, without limitation; claims arising;under federal,

state and local laws, rules arid ordinances. '

That the assignee pays Franchisor a Transfer Fee in an amount of two-thirds (2/3) of'
Franchisor’s then current Initial Franchise Fee: (“Transfer Fee”). Notwithstanding the

foregoing; (i) if assignee is an existing owner in Franchisee or acquiting share, membership ’

interests, partnership interests or other-ownership interests in Franchisee that do ot alter the
majority ownership of Franchisee, the Transfer Fee shall be $1,500; or (ii). if Franchisee is
selling its: location to an existing. Crossing, the Jordan™ franchise owner that has been
approved by Franchisorto purchase its Boutique, the Transfer Fee shall bé orie-third (1/3) of
the then-current initial Franchise Fee.

That the assignor furnishes to Franchisor a copy: of the executed contract of assignment:

That the. assignee, at its expense, upgrade the Boutique to conform to the then-current,
standards and specifications of the Ciossing the Jordan™ System, and completes this
upgrading within the time reasonably specified by Franchisor.

That Franchisee remains liable for all the obligations to Franchisor arisifig out of or related to
this Agreement before the effective date of ‘the transfer or assignment, and executes all
ifistruments reasonably requested by Franchisor to evidence:this liability.

That the-assignor complies with the terms of the post-term covenant not to compete set forth
in this. Agreement, commencirig on the effective date of the assignment.

If Franchisor consents ‘to the assignment of this franchise, it will also consent to the,

.a551gmnent of Franchisee's Liease agreement with its Boutique lessor and all other agreements between
Franchisor-and:Franchisee. Franchisee, if'the franchise is.assigned, also agrees to assign its Lease:agreement
with the Boutique:lessor and all other agreements between Franchisor and Franchisee to the same assignee.
After the assignment, Franchlsee will remain liable undet all the assigned agreements to ‘the extent they

frequlre
“C;

Franchisee agrees to defend at its own cost and to indemnify and hold harmléss Franchisor,

its parent (if any), and the subsidiaries, affiliates, designees, shareholders, directors; officers, employees and
agents of eithier-entity, from and against any and all losses, costs, expenses (including attorneys' and experts!
'fees) coutt costs; claims, demands damages, liabilities, however caused (whether or not the losses, costs,
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1nd1rectly from or pertammg to any statements, representatlons or warrantles that may be glven by F ranchlseei
to any proposed assignee of the franchise, or any- claim that Franchisee or the assignor engaged in fraud!
deceit, violation of franchise laws of” other illegality in connection with -the negotiations leading to the:
consummation of thié:assignment.

13.5  Assignment.By Franchisee - Transfer Upon Death or Disability

Upon the death or disability of the last surviving principal, pattner or shareholder of Franchisee (as:the case

imay be), Franchisee's rights will pass to Franchisee's estate, heirs, legatees, guardians or representatives, as
appropriate (collectively, the "Estate"). The Estate may continue the operation of the Boutique if: (i) the:
Estate provides a competent and qualified individual acceptable to Franchisor to serve as Designated
Boutique Manager and operate the Boutique on.a full-time. basis; (if) this individual attends and
successfully completes Franchisor's next.offeréd Initial Training Program at the Estate!s expense; and, (jii)
this individual assumes full-tifhe opération of the franchise:as:Designated. Boutique Manager within one
month of the date: Franchisee dies or becomes disabled. In the alternative, the. Estate may sell Franchlsee s
franchise within one month in accordarice with the provisions of this Agieement:

From the date:of°death or disability until a fully-trained and qualified Designated Boutique Manager
assumes full-time operational control of the franchised Boutique, Franchisor may assurme full control of
and operate the franchised Boutique, but will have no obligation to do so. If Franchisor does.so, then
during this: period; Franchisor-will deduct its expenses for travel, lodging, meals; and all other expenses and
fees from the Boutique's' Gross Revenues:and pay itself a managemeiit fee equal to the greater of (i) two:
times the salary pand 1o the mdlv1dual(s) assigned by Franchisor to operaterthe Boutique, or (ii) 10% of the
Boiitique's weekly Gross Revenues. This management fee will be in addition to the: Royalty Fees and

" ‘Marketing Fund Fees due Franchisor, Any remaining funds will thien be remitted to Franchisee's Estate.
Any deficiency in sums due to Franchisor under this Agreement must be paid by Franchisee's Estate to
Frarichisot ‘within ten days of Franchisor's notifying the Estate of the:deficiency. Franchisor will not:be
obligated to operate: Franchiseg's franchise. If it-does so, Franchisor will not be fesponsible for any,
operational losses of the franchise,’ ‘nor will it be obligated to continue operation.of the: Boutique.

13.6  Right of First Refusal

The right of F ranchlsee to assign, transfer, redeem or-sell its mterest in this. Agreement or the franchised
‘Boutique, voluntdrily or by operatlon of law (as provided above), will be subject to Franchisor's. right of
first refusal. Franchisor:shall exercise: its right of first refusal in the following manner;

- L
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Franchisee shall deliver to Franchisor a triie and coniplete.copy of the offér (the "notice") and

furnish to Franchisor any additional information concerning the proposed transaction that
Franchiser-reasonably requests.

Within twenty one:(21) days after Franchisor's receipt-of the notice (or, if Franchisor requests
additional information, within twenty one days after receipt of the additional information),
Franchisor may either consent or withhold its consent to the assigrifent or redemption, in

accordance:with this Article, orat its option, accept the assignment to itself or to its nominee,

on the terms and conditions specified .in the notice. However, Franchisor Wwill be entitled to
all of the customary representations and warranties given by the seller of assets of a Boutique,
including (without lirhitation), fepresentations and warranties as to ownership, condition of

and‘title to assets, liens and encumbrances.on the assets, validity' of‘contracts-and,agreements,

and Franchisee's contingent and otlier liabilities affécting the assets.

Ifa partiél_ trahsfer is proposed through the assignment or redemption of more than 25% of
the capital stock of a Business Entity to other than the original shareholders, members or

partners or proprietors of Franchisee. (measuied,against the ownership of the. Franchisee-entity

have the option to purchase not only the interests being transferred but also the remaining
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13.7 No Encumbrance.

interests, so that Franc‘hi‘sor-s resulting ownership will be 100% of the franchise. The price of

these remaining interests will bé proportionate to the price of ‘the interests initially. being
offered.

Franchisor's credit will be deemed equal to the credit of any proposed purchaser. Fra_nc‘h‘isof‘
may substitiite cash for any other form of payment proposed.in the offer.

If Eranchisor exercises its right of first réfusal, Franchisor will be given at least sixty (60)|
days after notifying Franchisee of ifs election to exercise its right of first refusal to prepare
for closing. Franchisee agrees to take all action necessary to assign its Lease agreement with,

the lessor of the Boutique Location to Franchisor.

If Franchisor elects fiot to exetcise its right ‘of first refusal. and consents to the proposed =

assignment or redemption, then Franchisee will, subject to the provisions of this Article, be
free to assign this Agreement or'the franchised Boutique/to its proposed.assignee-on the terms
and conditions specified in the notice. If, however, the terms are changed, the changed terms .

will be deemed a new proposal, and Franchisor will have a right of fitst refusal with respect.
to this new proposal. ) v

Franchisot's €lection. not to exercise its right of first refusal with regard to any offer will not

affect its right of first refusal with regard to any later offer. If Franchisor does not-exercise its |

right of first refusal, this' will not constitute approval of the proposed transferee, assignee, o

redemption or the transaction itself. Franchisee and any proposed assignee must comply with '
all the criteria and procedures for ‘assignment of the franchise, the Franchise Agreement |
and/or the franchised Boutique specified in this Article:

Franchisee will have no right to pledge, encumber, hypothecaté or otherwise give asecurity interest in this
Agreement, the franchise, the Boutique or the franchised business-in any manner to any third party person
or-entity without Franchisor's prior written permission, which Franchisor may withhold for-any reason.

ARTICLE 14: MARKS

14.1  Franchisee's Non-Ownership of Marks

Nothing in this' Agreement will give Franchisee any right, title or interest in or to any of the Marks of
Franchisor (or its affiliates) except as a mere privilege and non-exclusive license, during the term of this
Agreement, to display and use the Marks according to the limitations set forth in this Agreement. Franchisee
understands and dgrees that'the limited license to use-the Marks granted by this Agreement applies only to
those Marks which Franchisor designates (and has not designated as withdrawn from use),.and those Marks
which Franchisor may in the future designate in writing. Franchisee agrees not'to represent in any manner
that it has acquired.any ownership or equitable rights in any of the Marks by virtue of the. limited license
granted under this Agreement or’ Franchisee's use of the Marks. All-uses of the Marks by Franchisée;,

whether-as a trademark, sérvice mark; trade name or trade style, will inure to Eranchisor's benefit. Following -

the expiration or termination of this Agreement, no moretary . amount will be attributable to any goodwnll
associated with.Franchisee!s use.of the Matks or operation of the franchised Boutique.

14.2  Acts in Derogation of‘the Marks

Franchisee agrees that:the Marks are the exclusive property of Franchisor (or its: afﬁllates) Franchisee
asserts and will in the future assert no-clain to any goodwill, reputation or ownership of the Marks by
vittue of Franchisee's licensed use of the Marks,. or for any other reason. Franchisée:agrees that it will not
do or permit any act or thing to be done in.derogation of any ofthe rights of Franchisor or its affiliates in
connection with the Marks, either during or after the term of this Agreement, Franchisee agrees not to
apply for or-obtain,any trademark or service mark registration of any of the licensed Marks-oriany
confusingly similar marks in its own name. Franchisee agrees to use the Marks only for the uses and in the
manner licensed under this Agreement and as. provided.in this Agreement. Franchisee agrees that it will
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not, :dur{ng or after the term,of this Agreement, in any way dispute or impugn the validity of the Marks, the.
] rights of Franchisor (or its affiliates) to:the Marks, .or the-rights of Franchisor, its affiliates or other
franchisees of Franchisorto use the Marks.

143  Use and Displayof Marks

A.  Franchisee agrees to use the Marks in full compliance with rules prescribed from: time to:
time by Franchisor in. its ‘System Staridards Manual or otherwise: Franchisee is prohibited (except as:
expressly provided in this Agreement). from using any Mark with any prefix, suffix, ot other modifying
words, terms, designs or'symbols (other than logos licensed by Franchisor to Franchlsee) Franchisee may
not use any. Mark in connection with the sale of'any unatithofized product, service or program or’in:any other
manner rot explicitly authorized in writing by Franchisor. Franchisee may use the Marks only for the
operation. of the franchised Boutique or in advertising for the franchised Boutique in.a manner consistent |
with Franchisor’s corporate brand guidelines, as they presently exist or as they may exist in the future,
Fianchisee's. fight to use the Marks is limited to the uses authorized under this, Agreement,

B. Eranchisee: may not use the Marks in any way which will incur any obligation or
indebtedness on behalf of Franchisor. Franchisee agrees to comply with Franchisor's instructions in filing
and maintaining all requisite trade name or fictitious name registrations, and to éxecute any documents '

deemed necessary by Franchisor or its counsel to obtain protection for the Marks or ‘to maintain thelr

contlnued validity and enforceability.

C. Franchisee-agrees to affix Franchisor's Marks on'the Boutique and the uniforms, equ1pment
fixtures, signs, stationery, advertising, sales/promotional materials and other objects,.in the size, color,
lettering style and fashion and at'the places which Franchisor designates in.its System Standards Manual or
otherwise. Franchisee also agrees to display the Marks and relevant trademark and copyright.notices pursuant
to the requirements set forth in the System Staindards Manual. Except as expressly provided in the System
Standards Manual or otherwise, Franchisee: may not erect or display in or on its Crossing the Jordan™
Boutique , stationery, advertising, sales or promotional materials or any -other objects bearing any other
trademarks, logotypes, symbols or service: marks. Franchisee' may not use any names, marks'or logotypes

“other than the Marks in connection with the franchised Boutique without Franchisor's:prior written approval.

D. Franchisee-shall, at the request of Franchisor and at Franchisor’s cost, affix and.display in‘a
conspicuous location'in its Boutique, such signs, stationary and sales/promotIOnal materials adVerti‘siﬁ’g the
sale of Crossing the Jordan™ fianchises. Franchisee shall affix and display a. sign'in a conspicuous location
in'its Boutique, the fact that Franchisee is an irideperidént contractor-and not affiliated with Franchlsor

144  Non-Usé of Trade Name

; If Franchlsee is.a Business Entity, it may not use Frarichisor's Marks or any confusmgly similar-words or
symbols, in Franchisee's ¢corporate, partnership or liniited liability company name. In particular, Franchisee
may not use the words "Crossing the Jordan™," “Crossing the Jordan™ Boutique” or any variant as part of
its corporate, partnership, proprietorship, or limited liability company-name:

145  Required Méans of Crossing the Jordan™ Identification

Franchisee shall conduct its Boutique business under the assumed business name "Crossing the Jordan™.,"
Franchisee agrees, at its expense, to perform all filings.and procure all réquired or'necessary governmental
approvals or registrations required to do business under that assumed business name:. Franchisee agrees to-
identify itself'as a franchisee, but not an.agent, of Franchisor.

14.6  Defense:of Marks.and Copyrights By Franchisor

. If Franchisee receives notice, is informed or learns of any claim, suit or demand against it.on:account of ‘any
alleged infringemernt, unfair competition, or similar matter relating to the use:of the Marks or any of
Franchisor's copyrights (each, a “claim"), Franchisee agrees to promptly notify Franchisor. Franchisor will
then promptly fake any :action it may consider necessary to protect and defend Franchisee against the claim
and]indemnify Franchiseeagainst.any actual damages and reasonable costs or-expenses inciirred in
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connection with the:claim, so long as thé claim is based solely on any alleged infringement, unfair
competition, or similar'matter relating to the use.of the Marks or copyrights. Franchisee may not settle or !
compromise the claim by athird party without Franchisor's prior writteti conserit. Franchisor will have the
right to defend, compromise:and settle the cldim at its sole cost and expense, using its own counsgl.
FranchiSee agiees to cooperate. fully with Franchisor in connection with the defénse of the claim. Franchisee
grants irrevocable authority to Franchisor; and appoints Franchisor as Franchisee's attorney in fact, to defend
and/or. settle all claims of this type. Franchisee may participate at its.own expense:in the defense or'
settlemeiit, but Franchisor's decisions with regard to.the settlement will be final. Franchisor will have no
obligation to defend or indemnify Franchisee:pursuant to this Section if the claim arises out of or relates to
Franchisee's use of any of the Marks.and/or Franchisor's copyrights ‘in violation of the terms.of this, .
Agreement.

14,7  Prosécution of Infringers. |

If Franchisee receives notice, is-informed or learns that any third party which it believes is not authorized to.
use the Marks is using the Marks or any variant.of the Marks, Franchisee agrees to-promptly notify
Franchisor; Franchisor will then determine whether or not it wishes to-take any action against the third party’
on account of the alleged infringement of Franchisor's Marks. Franchisee will have'no right to make any
~demand or to prosecute any claim against any alleged infringer of Franchisor's Marks-for or:on-account of an
alleged infringement..

148 Discontinuance or Substitution of Marks

Franchisee agrees to comply with any instruction by Franchisorto modify or discontinue use of any Mark,
or to use any additional or-substituted Marks. Franchisee ‘waives all claims arising from or telating to any \
Mark-change, modification or substitution. Franchisot will not be:liable to Eranchisee for any expenses,. /
losses or damages sustained by Franchisee as a result of any Mark addition, modification, substitution or
discontinuation. If Franchisor requires Franchisee to add, modify, substitute- ordiscontinue any Mark,
Franchisee agrees to. bear the! costs and expenses associated with any such changes. Franchisee covenants |
not to commence-or'join in any litigation.or other-proceeding against Franchisor for any of these.expenses; i
lossés: or damages. '
14.9 Internet

A. Franchisee shall not develop, create, generate, own, license, lease or uise in any mariner any
computer niedium or electronic medium (including, without limitation; any Internet home page, ‘e-mail
address, website, web page, domain name, bulletii board, newsgroup or other Internet related medium or
actnvnty) which in any way uses or-displays, in whole.or part, the Marks, or- any of thém, or any words,
symbols or terms confusmgly similar thereto without Franchisor’s express prior written consent, and then
only in such manner and in.accordance: with such procedures, policies, standards and specifications as - |
Franchisor may establish. from time to-time.

B Franchisee:acknowledges and agrees that Franchisor is the: owner'of, and will retain all
right, title and interest in and to (i) the: domain name. “crossingthejordan.org”; (ii) the URL:
“www.crossingthejordan.org?; all existing and future:domain names, URLs, future addresses and
"éuBaddresses‘using*the‘ Marks in any manner; (iii)all social media identifiers, handles, profiles, streams, and '
pages of any. kind, now known and thesé:not yet contemplated, that use the:Marks in any manner; (iv) all
computer programs and computer code (e.g:, HTML, XML DHTML, Java) used for-or o the Franchisor’s
webisite(s), excluding any software-owned by third parties; (v).all text, images, sounds, files, video, designs,
animations, layout, color schemes, trade dress, concepts, methods, techniques, processes and data used i in
connection 'with, displayed on, or collected from or through.Franchisor’s web site(s); and (vi) ali intellectual
property rights in or'to any of the foregoing,

C. Franchisee Acknowledges that:
1. Franchisor has éstablished the Website: Franchlsor may, at its sole:option, from time.to txme
without prior notice to Franchisee: (i). change revise, or €liminate:the design, content and
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functionality of the. Website; (iiy make operational changes to. the Website; (iii) change or
modify the. URL and/6r domain name-of the Website; (iv). substitute, modify, or rearrange the
Website, at Franchisor’s sole option, including in any inanner that Franchisor considers.
necessary or desirable to, aniong other things, (a) comply with Applicable Law, (b) respond
to changes in.market conditions or technology, and (c) respond to any otlier circumstances;
(v) limit or restrict end-user access (in whole or in part) to thé Website; and.(vi) disable or
terminate the Website, or suspend listings of Franchisee locations or Franchisee’s access to |
the Website: in the event. of a.default by Franchisee, without Franchisor‘having any liability to
Franchisee. )

2. The Website: may include one or more interior pages that identify Buy-Sell-Tradé Boutiques,
operated under the Marks, including the Boutique developed. and operated hereunder, by
among other things, geographic region, address, telephone numbe(s), and menu items, The:
‘Website may also-include one or more interior pages. dedicated to-franchise sales by
Franchisor and/orrelations with: Franchisér’s investofs.

3. Franchisor may; from time to time, establish the Franchisee Page. Franchisor may permit
Franchisee to customize or-post certain information to the Franchisee Page; subject to ’
Franchisee’s execution of Franchisor’s then=current participation agreement,.and ,
Franchisee’s compliance with the procedures, policies, standards and specifications that
Franchisor may establish from time to time, Such participation agreemerit may require the
Franchisee to pay a reasonable fee for'the establishimient and maintenance. of'the Franchisee
Page, and may include, without limitation, specifications and limitations for the data or
information to be posted to the Franchisee Page, customization specifications, the basic ‘
template for design of the Franchisee Page; parameéters and deadlines specified by Franchisor,
disclaimers, and such other standards and specifications and rights and. obligations of the
parties as Franchisor may establish from time to time. Any modifications (including
customizations, alterations, submissions or updatés) to the artwork, graphics, design, ‘
functionality, software, code or the like:made by Franchisee for any purpoese will be deemed |
to be a “work made for hire” under the.copyright laws, and thetefore, Franchisor shall own |
the intellectual property rights in and to such modifications. To the.extent any'modification | -
does riot qualify as.a work made for hire as.outlined above, Franchisee hereby assigns those
modifications to Franchisor for no-additional considetation aiid with no furtheraction
required and shall execute such further assignments(s) as Franchisor may request.

4, Without limiting Franchisor’s general unrestricted right to permit, deny and regulate
Franchisee’s participation on the Website iin Franchisor’s; discretion, if Franchisee shall .
breachithis Agreeinent, or any other agreement with Franchisor or its affiliates, Franchisor
may disable of terminatethe Franchisee page and remove.all references to the Boutique.
developed and operated hereunder'on the Website until said breach is.cured. "

5. Franchisee shall not, and shall not permit any others to, sell (which includes order-taking), '
advertise, or merchandise, any Competitive Business products- (including Proprietary
Products) by any computer medium or:electronic- medium (including, any Internet home, \
page, e-mail address, website, web page (including the Franchisee Page), domain name;, :
bulletin, board, newsgroup or other Internet related mediuih of activity). without Franchisor’s
express prior written consent; and then only in such manner and ‘in accordance with such.
‘procedures policies; standards and specifications as Franchisor may establish from time to

time. ‘Without limiting, Franchisor’s rights in this Agreement, all of said rights are reserved fo
Franchisor.

D. Franchisor also shall have the sole right (but no obligation) to develop an Intranet network
through which Franchisor and its franchisees can communicate by ¢-mdil or similar-electronic means.
Franchisee: .agrees to use thefacilities:of the Intranet in strict compliance with the standards, protecols.and
restrictions that Franchisor includes in the System Standards Manual (including, without limitation,
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standards, protocols and restrictions.relating to the encryption of Confidential Information.and prohibitions.
against the transmission of libelous, derogatory-or-defamatory statements).

ARTICLE 15: RELATIONSHIP OF THE PARTIES
151 Independent Contracfor -

1

It:is expressly-agreed that the relationship: created by this Agreement is not a fiduciary, special, or-any other:
similar relationship, but'rather is an arm”s- length business relationship, and Franchisor-owes Franchisee no
duties except as expressly provided in'this Agreement. Franchisee is-an independent contractor, and

- nothing in this Agreement is intended to constitute either party an-agent, legal representative, subsidiary,
joint venturer, partner, employee, joint employer or servant. of the other for any purpose. It is further

-agreed that Franchisee has no authority to create or-assume in Franchisor’s name.or-on behalf of
Franchisor, any obligation, express or implied, or to act or purport to act as agent or. Teptésentative on !
‘behalf of Franchisor for-any purpose whatsoever. Neithet Franchisor nor Franchisee is the employer, i
émployee, agent; partner 6 co venturer- of or-with the other, each being independent. Franchisee agrees
that it will.not hold itself out as the agent, employee, partniér-or-co ventuter of Franchisor. All employees
hired by or working for Franchisee shall be hired:and discharged at Franchisee’s.sole discretion, and.shall
‘be the emiployees of Franchisee and shail not, for any purpose, be. deemed employees of Franchisor or
subject-to Franchisor’s control, direct or indirect, actual or reserved. Each of the parties shall file its own
tax, regulatory and payroll reports with respect to its respective employees ‘and operations, saving and
indemnifying the-other party hereto of and from any liability of any nature whatseever by virtue thereof.
Neithershall have the power to bind or obligate the other: except specnﬁcally as set forth in this Agreement
Franchisor and Franchisee agree that the relationship created by this Agreement is not.a fiduciary

relationship: Franchisee shall not, under any circumstances, act or hold itself out as an-agent or
representative:of Franchisor. Franchisee-shall clearly identify itself, on.all documentation and signage to
the public.that it is an independently owned and operated business.
152  Indémnification

Franchisee.agrees to indemnify the Indemnified Parties and hold them harmiless for, from and against-any
and all Liesses and Expenses incuired by any: of them as a result of or in connection with any of the
following Claims: (a) any Claim asserted against Franchisee and/or any of the Indemiified Parties arising
from the marketing, use or-opgration of Franchisee’s Boutique or Franchisee’s performance and/or breach. |
of any of Franchisee’s obligations:under-this Agreement; (b) any other-Claim arising from alleged t
violations of Franchisee’s.relationship with and responsibility to Franchisor; (¢) any Claim resulting from
Franchisee’s breach of any representations, warraifies, or covenants; (d) any Claim arising ‘asa result of
Franchisee’s misuse of Franchisor’s Intellectual Property; (e) any Claim relating to a breach of’
Franchisee’s Lease; (f) any Claim relating to taxes:or penalties assessed by any governmental entity against
Franchisor that are directly related to Franchisee’s failure to pay or perform functions requlred of
Franchisee undei-this Agreement; or (g) Franchisee’s negligent acts-or omissions or willful misconduct in
connection with the ownershlp or operation of Franchisee’s Boutique. The Indemnified Parties shall have
the right, in theirsole discretion to: (i).retain counsel of their own choosing to.reptesent them with réspect
to any Claim; and (ii) control the response thereto and the-defénse thereof, including the right to enter into
an.agreement to.settle:such Claim. Ftranchi_seie may participate in'such defense at Franchisee’s. own
expense. Franchisee agreés to give Franchisee’s full cooperation to the Indemnified Parties in assisting the
Indémiiified Parties with the defense of ‘any such Claim, and to reimiburse the Indemnified Parties for all.of
theiricosts and expenses in defending-any such Claim, including;court costs:and reasonable attorneys’ fees;.
within ten.(10) days.of the date of each invoice delivered by such Indemnified Party to Franchisee
enumerating such costs, expenses and attorneys” fees. “Indemnified Party” or “Indemnified Parties
means Franchisorand each of its past; present.and fiiture owners, members, officers, directors, employees
and agents, as well as its parent companies, subsidiaries and affiliates, arid each of their past, present and.
futiire owners, members, officers, directors,.employeeés-and agents. “Claim” or “Claims“ means, any and
all claims, actions, demands, assessments; litigation, or other form of regulatory or adjudlcatory : "
procedures, claims, demands assessments, investigations, or formal or informal inquiries. ““Losses:and
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Expenses“ means all compensatory, exemplary, and punitive damages; fines and penalties; attorneys’ fees;’
experts’ fees ‘accountants” fees; Court costs; ‘costs associated with investigating and defending against
Claims; settlement amounts; judgments; compensation for damages to Franchisor’s réputation and.

" goodwill; and all other costs, damages, liabilities and expenses associated with any of the foregomg losses
and-expenses or incurred by an Indemnified Party as a result.of 'a Claim.

ARTICLE 16: DEFAULT AND TERMINATION
16.1  Termination By Franchisor - Automatic Termination Without Notice.

Franchisee will be in default of this.Agreement, and all rights granted in this Agreement will immediately
and automatically terminate and revert to Franchisor withotit notice to-Franchisee, if: Franchisee; the
franchised Boutique or the Buisiness Entity to-which the franchise relates is.adjudicated as bankrupt or
insolvent; all-or a substantial part of the assets thereof are assigned to or for thé benefit of any creditor; a
petition imbankruptcy is filed by or against Franchisee:or the: -franchised business and is not immediately
contested-and/or dlsmlssed withiin sixty (60) days from filing; a bill in equity or other proceeding for'the:
appointment of a receiver or other custodian of Franchisee, the franchised business or assets of either is filed
and consented to by Franchisee; a receiver or other custodian (permanent or temporary) of all or part of
Frarichisée's assets: or property is appointed by any court of competent jurisdiction; proceedings for-a
composition ‘with creditors under'any state or federal law are instituted by or against Franchisee or the

franchised business; Franchisee is dissolved; éxecution is.levied against Franchisee, the franchised business

or its propeity;; or, the real or-personal property of the franchised business is sold after levy thereon by any
governmental body or agency, shetiff, marshal or constable.

162  Termination By Franchisor Upon Notice - No: Opportunity To Cure

Franchisee will have materlally breached this Agreement and Franchisor mmiay, at its option, terminate this
Agreement and all rights granted under this Agreement; without affording Franchisee any opportunity"to
cure the breach, effective immediately upon Franchisee's. receipt of notice (which, whether-sent by certified
mail, tegistered mail, fax, overnight courier or personal physical. delivery, ‘will ‘be deemed to have been
received by Franchisee upon delivery or first attempted delivery of the notice to Franchisee) upon the’
occurrénce of-any of the following events:

A. Eranchlsee does not commence operation of the franchised Boutique within. three hundrcd '
sixty five:(365) days following execution of this Agreement by Franchisor; at any time ceases'to operate-the

franchised Boutique; abandons the franchise relationship; or, abandons the franchise by failing to, operate
the:Boutique for five (5).consecutive days during which Fraichisee isrequired to operate the Boutique under
this Agreement (or any shorter period of time after which. it is not unreasonable under the facts and
circumstarices for Franchisor to conclude that Franchisee does net intend to operate the franchise), unless
Franchisee's failure: to operate is' due to-fire, ﬂood other Acts of God or other similar causes beyond
Franchisee!s conttol.

B. . Franchisee omitted or misrepresented any iaterial fact ir the information it furnished to
Franchiser in connection with Franchisor's decision to enter into this Agreement. .

C. Franchisor-and Franchisee agree in wntmg to terminaté the Franchise. Agreement

D. Franchisee does not provide a copy of the proposed Lease, or does not otherwise secure a

Boutique Location within the time limits and following the procedures specified in this Agreement.

E. Franchisee fails to timely cure a default under the Lease for the Boutique Location which

could result in the loss of Franchisee’s right to possession of the Boutiqiie Location; or Franchisee loses the
right to possession of ‘the Boutique Location, provided, however, that if the loss of: possession results from
the governmentaliexercise of the power of eminent:domain, or if, through no fault of Franchisee; the-premises
are damaged or destroyed, then Franchisee will have thlrty (30)days.after this event tosapply for Franchisor's
approval to relocate -and reconstruct the prémises in accordance with the applicable provisions of this
Agreement. This appreval may not be unreasonably ‘withheld, but it will be reasonable for Franchisor to
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withhold approval if the Boutique will not re-open within one hundred. eighty (180). days of the closing oft
the. previous Boutique Location.. )

F. Franchisee (or, if Franchisee isa Busmess Enfity; any pnncxpal of Franchisee) engages m'
an act that could be deemed @ felony, fraud, crime involving moral turpitude, or-any other crime or offense
which Franchisor reasonably believes is related to Franchisee's operation of the franchised Boutique, or 1sl

likely to have: an.adverse effect on the Crossing the Jordan™ System, the Marks, thé goodwill assocmted‘
with.the. Marks ‘or Franchisor's intérest in the Systém or Marks., . I

G- A threat or danger to public health orsafety results from Franchisee's contmued operatlon
of the franchised Boutique.

H. Franchisee reuses and/or recycles any Proprietary Product, or sells such products to ‘third;
parties without the: prior approval and written consent of Franchisor, '

L Franchisee fails to correct.any local, state or municipal health or sanitation law or code
violatien within seventy-two houts after being cited for:such violation,

J. Franchisee: (or ‘any principal .of a Business Entity) purports to transfer .any rights orn ’
obligations under this Agreement, any interest in Franchisee of the franchised Boutique:to any third party’ in.
violatign of the térms of this Agreement.

K. Franchisee: ‘conceals revenues; knewingly maintains false books or records; falsifies'
information or otherwise defrauds or makes false represenitations to Franchisor; or, knowingly submits any, -
stibstaritially false report to.Franchisor.

L. Franchisee-engages in any-conduct or practice that isa fraud upon:consumers, oris an: unfatr,,
unethical, or deceptive trade, act or practice.

M. Franchisor causes an audit to be made for any period.and the Gross Revenues as shown by
Franchisee's weekly- statements submitted to Franchisor is found to be understated by 2% or more for any.
calendar year.

. 'H
N.. Franchisee interferes or attempts to. interfere with Franchisor's: contractual relations with;

other franchisees, customers, employees, advertising; agencwsr or.any third. parties. v

0. Franchisee interféres or attempts to interfere with Franchisor's ability or rightto franchlse'
or license others to usesand-employ. Franchisor's Marks and System or Franchisée makes any use of the Markst
not-authorized under this Agreement. |

P. Franchisee receives three (3) notices of default within any eighteen (18)-month peried.

Q. Franchisee offers.orsells.any unapproved products and/or conducts (or permits the '
conducting of).any business other than the:business-contemplated by this.Agreement at or from the
Boutique-without Franchisor’s. prior written consent. ‘

R. If Franchisee shall abandon the Boutigue. Forpurposes of this Agreement, “abandon” shall;
refer,to (i) Franchisee’s failure, at any time diring the term. of this Agreement, to keep the Premises or;
Boutique open and operating for, and conducting, retail business for‘a period of five (5) consecutive days,}
except as provnded in the System Standards Manuals (n) Franchlsee s failure, to keep the Premlses Orrl
cifcumstances for Franchisor to concludethat Franchlsee does not intenid to contmue 10 operate the Boutxque
unless such failure: to. operate is due to fire, flood, earthquake or other similar causes beyond Franchisee’s!
control, and/or (iii) Franchisee’s failure to actively and continuously maintain and answer the telephone,
listed by Franchisee for the Boutiqueisolely with the “Crossing the Jotdan™ nanie.
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16.3  Termination by Franchlsor Fiftéen Days to Cure

Except as provided in Section 16.1, 16 2, 16.4 and.in Section 8.1, Franchisee will have fifteen (15). calendar
days after-its receipt from Franchisor of a written Notice of Termination to remédy any default under this
Agreement, not specified in the preceding section and te provide evidence that it has done so to Franchisor. |
If Franchisee: has not cured any default:within that time.(or, if" appropriate, Franchiseé has not initiated
action to cure: the default within that time)-or-any loniger period that applicable law may require, this
Agreement will termiinate immediately upon expiration of the fifteen day period, or any longer period
required by applicable law. All Notices of Termination, whether:sent by certified mail, registered mail, fax, -
overnight courier or by’ physically: delivering the fiotice in pérson, will be deemed to have'been received by |
Franchisee upon delivery, or first attempted delivery of the notice to Franchisee's' Boutique.

16:4 . Franchisee's Failure to Pay

Franchisee.shall have ten (10) days to cure any default in the timely payment of sums due to Franchisoror

its affiliates, after Franchisor’s written notice of default'within which to remedy any:default under this

Agreement and to provrde evrdenceaof such remedy to Franchlsor If any: such default is.not cured w1th1n N
TR iR

the notice of default thls Agreement and all nghts granted by-it.shall thereupon automatlcally termmate ’

without further notice:or opportunity to cure. .

16.5. Cross Default

Any default or breach. by Franchisee of any other agreement between Franchisoror its affiliates and
Franchisee will be deemed a default under this Agreement, and any default.or breach of this Agreement by
Franchisee will be deemed a defauit or breach under any and all other agreements between-Franchisor and
Franchisee. If the nature of the default under any other agreement would have permitted Franchisor to.
terminate this Agreéement if the default had occurred under this Agreement, then Franchisor will have the
right to terminate all the other:agreements between Franchisor ‘and Franchisee in the same manner provided | !
for in'this Agreement for termination of this Agreement. FrarichiSee will bé given the same opportunity to
cure defaults under any other agreement between Franchisor-or-its affilidtes.and Franchisee as Franchisee !
has under this Agreemenit. ‘
166 Notie Required By Law - |

Agreement or the partres to thlS Agreement limits. Franchlsor s rights of termination under this Agreement or
requires longer notice oricure periods than.those:set forth abeve, then'this Agreement will be deemed
amended to conform to'the minimuni notice, cure-periods or restrrctrons upon termination required by the
laws and regulations. Franchisor will not, however, be precluded from contesting the validity, enforceability. |
or application of the laws or regulations in any action, procéeding, hearing or dispute relafing'to this -
Agreement or the termination. of this Agreement.

167 Management during Default '

Upen-any default'of this Agreement by F ranchlsee Franchisor will have the right, but not:the: obhgatron to
immediately'to enter and take-over management of Franchisee's Bo_uuque until such time as the-default is
. cured. Franchiser shall be entitled to reasonable and customary compensation for managing the Boutique.

ARTICLE 17; FURTHER OBLIGATIONS AND RIGHTS OF THE PARTIES ON TERMINATION
OR EXPIRATION

17.1  Post-Termination Obligations |
A If this Agreement eXpires or terminates for any reason, Franchisee will ceasé to be an !
authorized Crossing the Jordan™ franchisee and Franchisee will lose all rights to the use of Franchisor's:,
Marks, the Crossing the Jordan™ Systém, all Confidential Information and know-how owned by Franchlsor
and any goodwill engendered by the use of Franchisor's Marks.
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Upon termination or expiration of this Agreemenit for.whatever reason, Franchisee agrees to: .

1. Immedlately pay all sums due and owing to Franchisor or its affiliates, all sums due and
owing to-any lessor, employees, taxing authorities, advertising agencies.and all other third
parties, and shall immediately. pay to Franchisor the full amount of the: Boutique’s
outstanding gift card/certificates.

2. Discontinue the' use of the Marks, and not operate or do business under any name or in any’
manner which might tend to give the general public the impression that it is operating a
Crossing; the Jordan™ Boutique; or any :similar business. Frarichisee may mot use, in any
‘manner or for any purposé, directly of indirectly, any of Franchisor's Confidential
Information, trade:sécrets, procedures, forms, techniques, know-how-or:materials acquired by.
Franchisee by virtue of the relationship established by this Agreement, including (without
limitation): Crossing the: Jordan™ products, services and programs; specifications or
descriptions of Franchisor's products and services; lists of customers, employeés and
independent contractors; Franchisor's Systéem Standards: Manual and any Supplements to it;
forms, advertising matter, marks, devices, signs, insignia, slogans and designs used in,
connéction with the franchised Boutique; telephone number listed in any telephone dlrectoryl
under the name "Crossing the Jordan™." or any similar designation or directory listing;
relating to. the frarichised Boutique; and, the systems, procedures, ‘techniques, criteria,
concepts, designs, advertising and promotlon techmques specifications, and all other
components, specifications and standards, which comprise, (or in the fiture may comprise) a
part of the Crossing the Jordan™ System.

o

Take all heécessary action to cancel any assumed name: or equivalent registration which .
contains the Mark "Crossing the Jordan™," or- any other Mark of Franchisor, or any variant, !
within fifteen days following termination or expiration of this Agreement. If Franchisee fails
or refuses to do so, Franchisor may, in Franchisee's name, on Franchisee!s behalf and at «
Franchisee's expense, €xecute all -documents: necessary to cause. discontinuance of
Franchisee's use. of the namé "Crossing, the Jordan™.," .or any related name uséd under this
Agreement. Franchisee irrevocably.appoints Franchisor as Franchisee's attorney-in-fact to do -
50..

4. Upon any termination of this Agreement by Franchisor, Franchisor will have the right
immediately to enter and take possession of Franchisee's Boutique to maintain continuous
operation of the previously-franchised Boutique, provide for orderly change of management .
and disposition' of personal property, and otherwise protect Franchisor's interests. lf
Franchisee disputes the validity of Franchisor's termination of the franchise, Franchisor will .
nevertheless have the option (which Franchisee irrevocably grants) to operate the Boutique |
business pending the final, unappealed determination of the dispute by a court of competent ,
jurisdiction. If a.court of competent jurisdiction makes a. final, unappealed determination that
the termiriation was not valid, Franchisor agrees to make a full and complete accounting for
the period. during which it.operated the previously-franchised Boutique,

5. In the event of terminatiori for any default by Franchisee or ‘of termination by Franchisee.
throughi failure to make payment following notice to-cure, pay. to Franchisor ail expenses it
incurs as a result of the default or termination, including all damages, costs, and expenses,
and reasonable attorneys' and experts' fees.

6. At Franchisor's option, which is:exercisable. in ‘writing within thirty (30). days from.the date '
of expiration or termination of this Agreement, or if termination is.contested by Franchisée,
within thirty (30) days after a court decides the propriety of the tetmination, assigh to .
Franchisor any interest-which Franchisee has in any Lease, right or entry or easement for the
Boutique Location, and vacate the Boutique promptly and completely, renderingall necessaty
assistance to Franchisor to enable it to take prompt possession. Except as provided for in
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Section 17.1.B.4 oras otherwise instructed by Franchisor, Franchisee shall:immediately close
the franchised Bouthue for business, and, during the thirty (30) day period followmg
eXpiration or termination, Franchisee shall not take. any action fo remove; conceal, assign,
transfer or sell, any items containing the Marks, signs, equipment, furniture, fixtures,
equipment or other tangible assets used in, or necessary for, the effective operation of the
Boutique:

If Franchisee owns the Boutique Location, execute and deliver to Franchisor a Lease for the
Boiitique: Location on. commercially reasonable terms. If the parties cannot agree on such
terms. within a reasonable time, Franchisor will designate an indépendent appraiser. The
appraiser's determination ‘will be' binding, and Franchisee shall execute and deliver to
Franchisor a Leasé for the Boutique Location on the terms determined by the appraiser to be:
commercnally reasonable..Franchisor-and Franchisee will each pay 50% of the feescharged by
the ‘independent, appraiser. Upon its ‘€xécution of the Lease for the: Boutique Location,
Franchisee agrees to vacate the Boutique promptly and completely; rendering all necessary’
assistance to Franchisor to:.enable it'to take prompt possession.

Immediately deliver to Franchisor all training or other manuals. furnished to Franchlsee
(including the System Standards Manual and Supplements to the System Standards Manual),
computer software and database material; customer lists, records: and files, documents,

instructions, display items, advertising and promotional material, any and all materials; signs
and related items which ‘bear Franchisor's Marks or slogans or insignias or designs,,
advertising contracts, forms.and other materials or property of Franchisor, and any copies of
them in Franchiseé's possession which relate. to the operation of the franchised Bouitigue:
Franchisee may: retain no copy or'record of any of these items, -except for Franchisee's copy:
of*this Agreement, any correspondence between the pames and any other documents which
Franchisee.reasonably needs for compliance with any provision of law. Franchisee agrees that
the foregoing items, materials, lists, files, software and other similar items will be deemed to

be the property of Franchisor. for all purposes. |

Within fifteen (15) days from the date of termination or expiration of this Agreement, or if:
termination is contested by Franchisee, within fifteen (15) days.after a court decides the:
propriety of the termination, arrange: with Franchisor for an inventory to be made by

Franchisor, at Franchisor's cost, of all the personal propetty, fiktures, equipment, signs,

inventory, supplies and any other tangible assets of Franchisee and the franchised Bouthue
including,-without limitation, all items bearmg the Marks..Franchisor'will have the option, to'
be exercised within thirty (30) days after termination or expiration of this: Agreement, or if
termination is contested by Franchisee, within thirty (30) days after a court decides theJ
propriety of the:termination, to purchase from Franchisee any or all of these items for the total -
purchase price of Two Thousand Five Huadred Dotlars ($2,500). If Franchisor elects to
exercise this option to purchase, Frarichisee shall be obligated to sell to Franchisor any and|
all of the furhiture, fixtures, equipment, inventory, supplies, and other tangible assets of;
Franchisee and the. franchised Boutique for. the. total purchase price of Two Thousand Five
Hundred Dollars ($2,500), and Franchiisor may: set off all amountsdue from. Franchisee inder
this Agréement against thlS purchase price. Franchisee shall nat, for a perlod of thirty (30)
days after termination or expiration.of this Agreement, transfer, convey, assign or sell to any.
person or entity otherthan Franchisor, any of the fixtures, equipment, inventory, supplies and
other tangible: assets of Franchisee and the franchised Boutique. Any convéyancg; sale or
transfer of any of the fixtures, equipment, inventory. and suppliés of Franchisee and the
franchised Boutique during this time shall be null and void.

Immediately execute. dll. agreements necessary to effectuate the termination in a prompt and
timely manner.
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11.  Cease using the telephone numbers listed in any télephone- directories, local listings or local
internet search engines under the name "Crossing the Jordan™" or any other confusmgly ‘
similar name or directory listing relating to the franchised Boutique. Frarichisee agrees that,
Franchisor will have tlie absolute right to notify the telephone company and all listing;
agencies of the termination or expiration of Franchisee’s right to use all telephone numbers
“and all classified-and.other directory listings forthe Boutique: Fratichisee further agrees, upon
Franchisor’s writtén demand, to direct the telephone company and all listing agencies to-
transferto Franchisor, or to any other person and location'that Franchisor directs, all telep’hon’e
numbers and directory listings of the Boutique. Franchisee acknowledges and agrees that
Franchisor has the absolute right and interest in and to. all telephone numbers and dlrectory
listings associated with the Marks, and Franchisee hereby autherizes Franchisor todirect the:
telephone company and all listing agencies to transfer Franchisee’s telephone numbers and,
directory: listings to Franchisor or to any other person and location that Franchisor directs, if
this Agreement expires or is terminated. The telephone company .and all listing agéncies may
accept this Agreement as evidence of the exclusive rights of Franchisor to such telephone.
numbers and directory listings .and this Agreement will constitute the authority from
Franchisee for the telephone company and listing agency to transfer all such telephone.
numbers and directory listings to Franchisor. This Agreement will constitute a release of the:
‘telephone company :and listing agencies by Franchisee from any and all claims, actions and
damages that Franchisee may at any time have the right'to allege against them in connection,
with this Section. Franchisee agrees. to execute such other documents as Franchisor may
require to complete the transfer of the telephone numbers as contemplated Kerein.

12, Strictly comply with the post-termination/post-expiration covenants not to compete set forth,
in this Agfeement.

.L
13.  Continue to abide by those restrictions pertaining to the use of Franchisor's Confidential
Information, trade secrets and know-how set forth in this Agreement.

14.  Immediatély refrain from engaging.in any contacts with customers or potential customers.
Upon termination or expiration.of thi§ Agreement, Franchisee acknowledges and agrees that
all customers shall thereafter belong te Franchisor or its assign.

15 Immediately surrender to Franchisor all computer software, data. storage disks or tapes: used
in the operation of the franchised Boutique; printouts, and other information pertaining to '
computer operations, codes, procedures and programming. Franchisee agrees not to destroy, !
darage, hide or‘take any steps to prevent Franchisor from obtaining. any information which'
Franchisee had Boutiqued in the computer system of the franchised, Boutique. Franchisee |

agrees not to retain any. printouts, disks or tapes containing any of the programs or data
Boutiqued in the computer-system.

16.  If Franchisor elects not to assume possession-of the Boutique, then promptly upon termination
or expiration, Franchisee agrees to perform all reasonable redecoration and reinodelihg ofthe
Boutique .as. Franchisor considers necessary in its reasonable Judgment to distinguish the
Boutique from-a Crossing the Jordan™ Boutique.

B. The expiration or termination of this Agreement will be without. prejudice to Franchisot's
"rights against Franchisee, and will not relieve Franchisee of any of its oebligations to. Franchisor at the time
of expiration or termination, or terminate Frarnichisee's obligations'which by their nature survivethe expiration |
or termination of this Agreement.

17.2 Liquidated Damages
If Franchisor. terminates this Agreement as aresult of Franchisee's defauilt, or Franchisee terminates this

Agreement without cause prior to its expiration date, then Franchisee: shall pay to Franchisor liquidated.
damages on or before thirty (30) days following the termination. The amount.of liquidated damages will be
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equal to the Royalty Fees and Marketing Fund Fees that Franchisor would have received for three (3) years

. based on Franchisee's most recent annual Gross Revenues. If Franchisee's Crossing the Jordan™ Boutique:
has fnot been open for:one (1) year immediately preceding termination, the liquidated damages will be
calculated by taking the number that is the monthly average of Royalty Fees.and Marketing Fund Fees
payable to Franchisor from:the date Franchisee's Crossing the: Jordan™ B'outiqu'e was opened through the
date of termination and. multiplying it by thirty-six (36). If the time remaiding in the Franchise Agreement is .
less than thirty-six (36) months, the monthly average as calculatéd above will be multlplled by the number of

months remammg in the Term of this Agreement.
4

ARTICLE 18: WAIVER AND DELAY !

No waiver or delay in either party's.enforcement of any breach of any-term, covenant or condition of this
Agreement will be construed as:a waiver by that party of.any preceding or succeeding breach; or any other
term, covenant or-condition of this Agreement Without limiting ariy of the foregoing, the: acceptance of any
payment.specified to be paid by Franchisee under this Agreement will not be, nor be-construed to be; a

waiver of any breach of any term, covenant .ot condition of this Agreement..

ARTICLE 19: FRANCHISOR!S WITHHOLDING OF CONSENT FRANCHISEE'S EXCLUSIVE
REMEDY !

In no event may Franchisee make any claim formoney damages based on any claim or assertion that

Franchisor has unreasonably withheld or delayed any consent or approval to a proposed act by Franchisee

under the tefms of this Franchise Agreement. Franchisee waives any such claim for damages. Franchisee

may not claim any such damages by way of setoff, countetclaim or defense. Franchisee's sole remedy for the ~

- claim will be anaction or proceeding to enforce the Agreement provisions, for specific. performance or for

declaratory judgmerit. ' A f
ARTICLE 20: INTEGRATION OF AGREEMENT - '

This Agreement and all ancillary agreeiments executed contemporaneously with'this Agreement, constitite
the entire agreement between the parties with reference to the subject matter of this Agreement and.
supersede any :and all prior negotiations, understandings, represenitations and agreements. Franchisee
acknowledges that it is enteririg into this Agreement,and all ancillary agreements-executed
contemporaneously with this Agreement, as a result.of its own independent investigation of the franchised
Boutique-and not as a result of any representations about Franchisor made by its shareholders, officers,
directors, employees, agents, independent contractors or other Crossing the.Jordan™ franchisees which are
contrary to the terms set forth in this-Agreement or-of any .offering circular, prospectus, disclosure document
or other'similar document required or permitted to be given to Franchisee pursuant to applicable law.

This Agreement may not be amended orally, but may be amended only by a written iinstrument signed by the -
parties. Franchisee expressly acknowledges that no.oral promises: or declarations: were: made to. it and that
the obligations of Franchisor are confined exclusively to the terms in this Agreement; provided however
that, nothing in this or any related agreement is intended to disclaim the repi'esentatlons Franchisor'made in
the franchise disclosure document that we furnished to you Franchisee understands and assumes the
business risks inherent in.this enterpnse

This’ prevision shall not serve to waive reliance on any representation made by Franchisor in the disclosure
document:or in'its exhibits or amendments. Neither ‘Sh"ql‘”‘ it serve to disclaim liability for statements.
authorized by Franchisor in its disclosure document.

" ARTICLE.21: NOTICES

Any netice required or permitted to be given under this Agreement shall be in writing; shall be delivered to
the-other party personally, by certified mail (and return receipt requested, postage prepaid), by overnight
mail, by e-mail (where allowed by law), or by facsimile transmission; and, will be effective on the date that
delivery is documented to have been first attenipted. Any notice to Franchisor shall be addressed to
Franchisor at:

y 44
QB\50926658.1 °



CROSSING THE JORDAN FRANCHISE CORPORATION
Attn: Dana Bryant
501 4ty Street

Sarita Rosa, CA 95401,

Notlce to. Franchlsee shall be addressed to Franchisee at:

Either party. to. this Agreement may, in writing, on ten (10) days notice, inform the other of'a new or
changed address or addressee(s) to-which notices under this Agreement should be:sent.

ARTICLE 22: MISCELLANEOUS
22.1 Construction.and Interpretation; Further Acts

The titles and subtitles of the various articles and sections of this Agreement aré inserted for.convenience
and will not affect the mearing or-construction of any of the terms, prov1sxons covénants and. condmons of '
this Agreement. "

The language-of this Agreement will in.all cases be construed simply accordmg to.its fair and plain meaning i
and riot strictly for or against Franchisor-or Franchisee:

It is agreed that if any provision of this Agreement is capable of two constructions, one 6f which would
render the provision void and the otherof which would rendeithe: provision valid, then. theiprovision will
have the meaning which renders it valid.

Since the words "Franchisor" ‘and. "Franchlsee in this Agreement may-be: appllcable to one or:more parties,
the singular will include the plural, and the masculine will include the feminine and neuter. If more than one

party or person is referred to-as "Franchisee" under this Agreement, then their obligations and liabilities :
under this.Agreement will be joint:and several. |

The parties agree to execute-all other documents and perform all further acts: necessary or desirable to carry |
ouit the puiposes of this Agreement.

22.2  Severability

Nothing contained in this Agreement may be construed as requiring the commission of any act contrary to
law. Whenever there is:any conflict between any provision of this Agreement and any' present or future
statute, law, ordinance or regulation contrary to which the parties have no legal.right to contract, the: latter -
will prevail, but the affected, provision of this Agreement will be curtailed and limited only to the extent
necessary to bring it within the requirement:of the law. If any atticle; section, sentence. or clause of this
Agreement is held to be indefinite, invalid. or otherwise unenforceable, the entire Agreement will not fail for
this reasoh, and the balance of the Agreement will continue in full force-and effect. If any court of ‘
competent jurisdiction deems any provision of this Agreement (other than for the payment of money)
unreasonable; the court may declare a reasonable-modification of this Agreement and this' Agreement will be '
valid and enforceable, and the parties agree to. be bound by and perform this' Agréement.as;so modified.

ARTICLE 23: COSTS OF ENFORCEMENT; ATTORNEYS''FEES; GOVERNING LAW; VENUE;
MEDIATION

23.1  Costs of Enforcement

Franchisor will be entitled to recover from F ran'éhisge, reasonable attorneys' fees, experts' fees, court.costs
and all other expenses of litigation.in any action instituted against Franchisee to secure or protect ‘
Franchisor's rights under this Agreement, or'to enforce the terms of this Agreement. '
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232 Attorneys' Fees

If Franchisor becomes a party to any action 6r‘proceeding concerning this Agreement, the franchised
Boutigue, or-the Boutique due to any-act or omission of Franchisee or its authorizéd representatives and not!

_to-any act.or omission.of Franchisor or jts authorized representatives; or if Franchisor becomes a party-to-

any litigation or any insolvency procéedings pufsuant to the bankruptcy code or any adversary proceeding in
conjunction with an insolvency proceeding with respect to Franchisee or the franchised Boutique, then

‘Franchisee will be liable to Franchisor for the reasonable attornieys' fées; experts' fees.and court costs

incurred by Franchisor in the action. or proceeding, regardless of whether the action or proceeding proceeds
to judgment. In addition, F ranchisorwill be entitled to add.all costs of collection, interest, attorneys' fées and

‘experts' fees to its proof of claim in any insolvency. proceedmgs filed by Franchisee.

233  Governing Law

This. Agreement; all relations between the parties; and, any and all disputes between the patties, whether

sounding in contract, tort, or-otherwise; is to be exclusively construed in.accordance with and/or governed
by (as applicable) the law of the State of Delaware without recourse to Delaware choice of law or conflicts |
of law principles. Nothing in this Section is intended to invoke the application.ofiany franchise or similar
law, rule or regulation: of the State of Dglaware. or-any othéi state, which would not otherwise: apply.

23.4  Venue !

Any litigation arising out of or related to this. Agreement; any breach of this Agreement; the relations
between the parties; and, any and all disputes between the parties, whether- soundmg in contract, tort, or:

otherwise, will b instituted exclusively in a court'of competent jurisdiction in Kent County, Delaware.
23.5  Waiver of Jury Trial/Class Action 1

All parties hereby waive any and 4ll rights to a trial by jury in connection: with the ’enfor’c‘ement or I

interpretation by judicial process of any provision of this. Agreement, and in connection with allegations of

state:or federal statutory viglations, fraud, misrepresentation or similar causes of ‘action or any legal‘action
initiated for'the recovery of damages for.any claims:arising out of this Agreement, whether now existing or- !

arising in the future.

The parties agree that any litigation arising out.of a dispute relating to this Agreement is'only a matter [
between Franéhisor and Franchisee and no-other franchisees, multi-unit developers Or-area developeis.
Franchisee agrees not to join or attempt'to join other franchise€s, area developers or-other third parties in

any -arbitration or litigation proceeding and to réfrain from. participating in:any “class action” ‘litigation or
arbitration proposed or asserted by one or. more other-franchisees.,

23.6. Punitive Damages

In no event will Franchisor bé liable to Franchisee for punitive, special, orexeniplary damages.in any
action arising out of or relating to this Agreement, or any breach, termination, cancellation or non-renewal
of this Agreement. In any action arising out of or relating to this Agreement, or-any breach, termination,
cancellation or non-renewal of this Agreement, Franchisee shall be limited to recovering its actual damages’
only. :

23.7  Mediation

In the event of any dispute, other-than disputes that are the: subject of Franchisee’s default pursuant to Sectlon
16.1 or Section 16.2, either party has the option of inifiating 4 mediation proceeding by submitting a written
request for mediation to American Arbitration Association according to its procedures, or any other mediation,
service mutually-agreed to by the.parties according to'such mediator’s procedures. The mediation process shall
begin ptomptly and shall be concluded within ten (10) business days aftet the day the request for mediation. is
made, unless the parties mutually otherwise agreé. Any and all discussions, negotiations, findings or other
statements by. the mediator and/of the parties made in. connection with the mediation shall be privileged and
confidential and shall not-be admissible into evidence in any litigation: All mediation. proceedings shall take
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place in the county and state where Franchisor-has:its principal place of business. The expenses of the:mediation
service shall be- bortie equally by both parties, and all other expenses.relating to such mediation shall be bortie
by the party incurring them. The commencement of any dispute resolution procedure shall not act to: prevent
Franchisor from instituting or proceedmg with.any action which may be the subject of the dispute

ARTICLE 24: SURVIVAL

Any provision of this Agreement which imposes an obligation following the termination or expiration of this
Agreement will survive the termination or expiration and will continue to be binding upon the parties to: thlS
Agreement. ‘This. Agreement will be binding upon and inure to the benefit of'the parties, their heirs,
successors and assigns, :

ARTICLE 25: ACKNOWLEDGMENTS

FRANCHISEE ACKNOWLEDGES, WARRANTS AND REPRESENTS TO: FRANCHISOR THAT: |
NO REPRESENTATION HAS BEEN MADE BY FRANCHISOR (OR ANY EMPLOYEE, AGENT
OR SALESPERSON OF FRANCHISOR) AND RELIED ON BY FRANCHISEE AS TO THE !
FUTURE OR PAST INCOME, EXPENSES, SALES VOLUME OR POTENTIAL PROFITABILITY;
EARNINGS OR INCOME OF THE FRANCHISED CENTER, OR ANY OTHER Crossing the
Jordan™ BOUTIQUE. _

Initials; _____ : ' ‘

NO REPRESENTATION OR. STATEMENT HAS BEEN MADE BY FRANCHISOR (OR ANY '
EMPLOYEE, AGENT OR SALESPERSON OF FRANCHISOR) AND RELIED ON BY
FRANCHISEE REGARDING THE ANTICIPATED INCOME, EARNINGS AND GROWTH OF
FRANCHISOR OR THE Crossing the Jordan™ SYSTEM, OR THE VIABILITY OF THE
BUSINESS OPPORTUNITY BEING OFFERED UNDER THIS AGREEMENT.

Initials:

BEFORE EXECUTING THIS AGREEMENT, FRANCHISEE HAS HAD THE OPPORTUNITY TO p
CONTACT ALL EXISTING FRANCHISEES OF FRANCHISOR.

Initials;

FRANCHISEE HAS HAD THE OPPORTUNITY TO INDEPENDENTLY‘,INVESTIGATE, |

ANALYZE AND CONSTRUE BOTH THE BUSINESS OPPORTUNITY BEING OFFERED

UNDER THIS AGREEMENT, AND THE TERMS AND PROVISIONS OF THIS AGREEMENT,
USING THE SERVICES OF LEGAL COUNSEL, ACCOUNTANTS OR OTHER ADVISERS (IF
FRANCHISEE SO ELECTS) OF ITS OWN CHOOSING. FRANCHISEE HAS BEEN ADVISED TO.
CONSULT WITH ITS OWN ADVISERS WITH RESPECT'TO THE LEGAL;, FINANCIAL AND
OTHER ASPECTS OF THIS AGREEMENT, THE FRANCHISED CENTER BUSINESS; AND THE.
PROSPECTS FOR THAT CENTER BUSINESS. FRANCHISEE HAS EITHER CONSULTED

WITH THESE ADVISORS OR HAS DELIBERATELY DECLINED TO DO SO.

Inifials:

FRANCHISEE HAS'RECEIVED FROM FRANCHISOR A COPY OF FRANCHISOR'S

FRANCHISE DISCLOSURE DOCUMENT; TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE, AT LEAST FOURTEEN

CALENDAR DAYS BEFORE THE EXECUTION OF THIS AGREEMENT OR AT LEAST

FOURTEEN CALENDAR DAYS BEFORE THE PAYMENT BY FRANCHISEE TO

FRANCHISOR OF ANY CONSIDERATION IN CONNECTION WITH THE SALE OR

PROPOSED SALE OF THE FRANCHISE GRANTED BY THIS AGREEMENT.

Initials::

. NO'REPRESENTATION OR STATEMENT HAS BEEN MADE BY FRANCHISOR (OR ANY

EMPLOYEE, AGENT OR SALESPERSON OF ERANCHISOR) AND RELIED ON BY
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FRANCHISEE REGARDING FRANCHISEE'S ABILITY TO PROCURE ANY REQUIRED
LICENSE OR PERMIT THAT MAY BE NECESSARY TO THE OFF ERING OF ONE OR MORE .
OF THE SERVICES CONTEMPLATED TO BE OFFERED BY THE FRANCHISED BOUTIQUE.

Initials,‘

THE.COVENANTS NOT TO COMPETE SET FORTH IN'THIS AGREEMENT ARE FAIR AND
REASONABLE; AND WILL NOT IMPOSE ANY UNDUE HARDSHIP ON FRANCHISEE, SINCE
FRANCHISEE HAS OTHER CONSIDERABLE SKILLS; EXPERIENCE AND EDUCATION
WHICH AFFORD FRANCHISEE THE OPPORTUNITY TO DERIVE INCOME FROM OTHER
ENDEAVORS.

Inltlals

FRANCHISEE AFFIRMS THAT ALL INFORMATION SET FORTH IN ALL APPLICATIONS,
FINANCIAL STATEMENTS AND SUBMISSIONS TO FRANCHISOR IS TRUE, COMPLETE
AND ACCURATE IN ALL RESPECTS; AND FRANCHISEE EXPRESSLY ACKNOWLEDGES
THAT FRANCHISOR IS RELYING ON THE TRUTHFULNESS COMPLETENESS AND
ACCURACY OF THIS INFORMATION.

i

Inmals: _

“*Such representations are not intended to not shall they. act as arelease, estoppel or waiver of any liability
- incurred under the Illinois Franchise Disclosure Act or under the Maryland Franchise:Registration and
Disclosure Law. . .

ARTICLE 26: SUBMISSION OF AGREEMENT

The submission of this Agreement does not-constitute an offer. This .A_green1ént will become:effective only .
upon the execution of this Agreement by Franchisor and Franchisee. The date of execution by Franchisor
will be considered the date of execution, of this Agreement.

THIS AGREEMENT WILL NOT BE B‘IN]jING ON FRANCHISOR UNLESS.AND UNTIL IT' HAS
BEEN ACCEPTED AND SIGNED BY AN AUTHORIZED OFFICER OF FRANCHISOR.

FRANCHISEE. ACKNOWLEDGES THAT NO REPRESENTATIONS OR PROMISES WERE MADE TO
1T OTHER THAN THOSE SET FORTH IN FRANCHISOR'S DISCLOSURE DOCUMENT, AND THAT "
IF ANY OTHER REPRESENTATIONS OR PROMISES WERE MADE TO FRANCHISEE,
FRANCHISEE IS NOT RELYING ON THEM.

FRANCHISEE HAS READ ALL OF THE FOREGOING AGREEMENT AND ACCEPTS AND AGREES
TO EACH AND ALL OF THE PROVISIONS, COVENANTS AND CONDITIONS OF THE
FOREGOING AGREEMENT.

INTENDING TO BE LEGALLY BOUND, the parties have executed and dellvered this Agreément:to. be:
effective as of the Effective Date, regardless of the dates listed below.

FRANCHISOR FRANCHISEE:
CROSSING THE.JORDAN FRANCHISE -
CORPORATION, a Delaware corporation

By: 7 . By: ) - !

Printéd Nanie: - ' Printed Name:
Title:, _ Title:
Date: ) Date:
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OWNERSHIP ADDENDUM TQ FRANCHISE. AGREEMENT

1. If Franchisee:is a- corporation, limited liability company of partnership, set forth below
* are the names and addresses of each shareholder, member or partnér in Franchlsee '

NAME ADDRESS NUMBER OF SHARES.OR
PERCENT INTEREST

.
LY

!

f

2, Franchisee shall notify Franch\sor in wntmg within ten (10) days of any change in the
information set forth above:.

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

4. Franchisee shall cause all of its current and future shareholders, members and partners to
execute Franchisor’s standard form of’ Guaranty. ‘
. !
This Addendum is effective: as.of this; day. of. ] . , 20
. "‘
.FRANCHISEE: : ) !

By:

Printed Name: ) ||"

Title: 7

Date:

QB\50926658. 1



EXHIBIT A TO FRANCHISE AGREEMENT .
FRANCHISED TERRITORY; CENTER LOCATION

Location:

The Location as defined in Section 1.1 of'the Franchise Agreement is:

Protected Territory:

The Protected Territory as defined in Section 1.2 of the Franchise Agreement is:

INTENDING TO BE LEGALLY BOUND, the parties have executed and délivered this Agreement to be ,
effective as.of the Effective Date, régardless of the dates.listed below.

FRANCHISOR: FRANCHISEE:
CROSSING THE JORDAN FRANCHISE
CORPORATION, a Delaware corporation

By: -

By:

- Printed'Nanie:

Printed Name:.

Title:.

Title:

Date:

Date:
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EXHIBIT B __ .
PRINCIPAL OWNERS GUARANTY

In.consideration of the execution by CROSSING THE JORDAN F RANCHISE CORPORATION (“Franchlsor”)
of the Crossing the Jordan™ Franchise Agreement (the "Franchise Agreement"), dated the. __ day of
5,20 beétween Franchisor and (Franchlsee"v_), and
for other good and valuable consideration, including Franchisor’s execution of or consent to the. transfer of the
Franchise Agreement, each of the undersigned, for-themselves, their heirs, successors, and assigns, do jointly, -
individually and severally hereby absolutély and unconditionally guarantee the payment of all amotints and! the
‘performance of all of the covenants, terms, conditions, agreements and. undertakings contained and set forth in
said Franchise: Agreement:and in.any ether-agreement(s) by ard between Franchisee and. Franchisor.

If more than one (1) perSon has executed this Guarantee, the term: "the undersigned", as used herein, shall réferto
each suchperson, and the llablhty of each of the undersigned hereunder shall be joint.and several and pnmary as
sureties.

‘The undersigned, 1nd1v1dua]ly and jointly, hereby agree to be personally bound by each and every covenant,'term,
condition, agreement and undertaking contained and set forth in said Franchise Agreement and any other |
agreement(s) by and between Franchisee:and Franchisor, and agree that this Guarantee shall be construed as;
though the uridersighed and each of them executed agreement(s) containing the identical terms and condltlons of
the Franchise Agreement and any other-agreement(s) by and between Franchiseé and Fr anchisor,

The undersigned hereby agreg, furthermore, that without the consent of or notice to any- of the undersxgned and
‘without affecting.any of the obligations of the undersigned hereunder: !

(a8) any term, covenant or condition of the Franchise Agreement may be amended, compromised, releaéed or
otherwise altered by Franchisor and Franchisee, and the undersigned do guarantee and promise to perform all the.
obligations of Franchisee under the Agreement.as so:amended, compromised, released or.altered; (b) any guarantor
of or party to. the Franchise Agreement may be released, substituted .or added; (c) any right or remedy under the:
Agreement, this Guarantee or any other instrument or agreement between Franchisor and Franchisee may be
exercised, ot exercised, impaired, modified, limited, destroyed or suspended; and, (d) Franchisor or any other:
person may deal in any manner with Franchisee, any of the undersigned, any party to the Franchise Agreement or
any other person.

Should Franchisee be in breach: or default under the Franchise Agreement or.any other agreement(s) by and |
between: Franchisee and Franchisor; Franchisor may proceed directly against any or each of the undefsigned
without first procéeding against Franchisee and without proceeding against or naming in such suit any other .
Franchisee, signatory to the Franchise Agreement or any others of the undersigned. '

Notice to or demand upon Franchisee or any of the undersigned.shall be deemed notice to.or déemand upon
Franchisee and all of the-undersigned, and no notice or demand need be made to or uponany or all of the
undersigned. The.cessation of or release from liability of Franchisee or'any of'the: undersigned shall not relieve
any other Guarantors from liability hereunder, under the Franchise:Agreement, or under any other agreement(s)
between Franchisor and Franchisee, except to the extent that the breach ot default has been remedied or moneys
owéd have been paid.

Any waiver, extension of time or other indulgence granted by Franchisor or its agents, successofs or assigns, w1th
respect to the Franchise Agréement or-any other agreement(s) by and between Franchisee and Franchisor, shall in
no way modify or amend this Guarantee, which shall be coritinuing, .absolute, unconditional and irrevocable:

[t'is understood and agreed by the undersigned that the provisions, cevenants and conditions of this Guarantee
shall inure to the benefit of the Franchisor, its.successors and- assigns. This Guarantee may be.assigned by g

Franchisor voluntarily or by operatlon of law'withouit. reducmg or modifying the liability of the undersigned |
hereunder.
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Should any orie (1) or more:provisions of this Guarantee be.determined to be illegal or unénforceable, all other
_provisions shall nevertheless be effective. )

IN WITNESS WHEREOF, each of the undersigned has:executed this Guarantee effective as of the date of the

Franchise Agreement. t

! Date: Signature: . '
| : .
‘: , Printed Name:

Date: 7 Signature:

Printed Name: : !

Date: Signature: ' Lo

Printed Name:

Date: S gnature: °

Printed Name:;

Date: . . ' Signature!

Printed Name:,

Date: Signature:

Pfinted Name: - . X

Date: . Signature: ' '

Printed Name:
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EXHIBIT € TO FRANCHISE AGREEMENT )
NON-DISCLOSURE AND NON-COMPETITION AGREEMENT

This Non-Disclesure and Non-Competition. Agreement (“Agreement”) is entered into-by the undersigned:(the’
“Disclosee”) as of'the date written below.

The:Company is a Franchisee of Crossing the Jordan Franchise Corporation (“Franchisor™), piirsiant-to which
it is has been grarited a non-exclusive license to use Franchisor’s trademarks and.service marks; the business
systems identified by such Marks (the “System), and certain confidential information.

In consideration of the Disclosee’s employment by the Company, and ds-a material inducement-for the
Company-to disclose certain confidential and/or proprietary information to the. Disclosee in connection with the
business of being a franchisee of Franchisor, and for'other good and valuable consideration, the receipt'and
adequacy of which are hereby acknowledged, the Disclosee:agrees to'be bound by the following '
representations, warranties and covenants, to be efféctive, during and at-all times after the:Disclosee’s
employment by or affiliation with the Comparny:

1. The Disclosee may have'received.or been given access to, or will receive or'be:given access to,
certain confidential information and trade secrets of Franchisor and/or the Company, all relating to or useful i in
the-Company’s business.and all labeled, treated as, or otherwise:considéered by Franchisor and/or the Company:
as confidential or proprietary information (collectively, the “Confidential Information™). The Confidential
Information includes, without limitation, the Franchisor System Standards, Manuals; memoranda, agreements;
¢orrespondence, records, plans and reports used or created by the Cofmpany or supplied to the Company by:
Franchisor; know-how; identities of current:and prospéctive:ciistoniers and suppliers; advertising and marketing’
techrﬁques; procedures and techniques, and operational and quality assurance-procedures. I

2. The Disclosee represents, warrants iand agrees that the Disclosee will keep-any and all of the
Confidential Information from being:made known or disclosed to any person or entity, except for'the exclusive:
use and ‘benefit of the Company or Franchisor. The Disclosee: shall not.reproduce, or- permit the reproductlon
directly or indirectly; of aiiy of the Confidential Information: except as required by the Company, or permit- the:
removal of, nor shall the Disclosee remove, any of the Confidential Information from the premlses of thei
Company.

-

3. 'The Confidential Information is the exclusive property of Franchisor and/or the Company.
Upon request by the Company, and in any event upon terthination of the Disclosee’s employment or- affiliation’

for whatever reason, 'the Disclosee shall return ‘to the Company all documents. and other material in the. ‘
Disclosee’s possession or under the Disclosee’s coritrol -which may contain or be derived from Confidential -

Information, together with all documents, notes, or-other work product which is connected with or derived from
the Disclosee’s employment by, or ownership. of, the Company. The:Disclosee shall, from time to time a§ may

"

be requested by the Company..do all things which may be necessary to establish or. document'the Company s

rights- oﬁany such work product.

4. ‘The Disclosee shall promptly provide notice to the Company if the Disclosee: knows of or |

suspects the disclosure of any Confidential Information by. any person o entity, which disclosure would. not be
permitted if'such person or entity were: bound by the terms of this Agreement. Such notice is signed. by the
Disclosee and shall reasonably describe such unpermitted. disclosure. :

5. "The Disclosee acknowledges and agrees that Franchisor has a legitimate business interest and

would be unable to protect its System, trademarks, service marks and its Confidential Information against
unauthorized use or' disclosure and Franchisor would be. irreparably harmed and unable to éncourage a free
exchange of ideas and information . -among the franchisees within the Franchisot’s franchise system if the
Disclosee: were permitted to engage in the acts described below. The Disclosee covenants that during the

Disclosee’sirelationship'with the Company (as an employee or independent contractor) and for the period of time.
thereaftér listed below, the:Disclosee will not:

(@) Disclosee agrees that during the term of its relationship with Company and Franchisor, and for
4 period of two (2)-years immediately followmg the expiration or termination of Disclosee's relationship with
the Company or Franchisor, Disclosee is:prohibited from engaging in any Competitive Business (defined

. 1
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below) as a proprietor, partner, investor, shareholder, director, officer, einployee, principal, agent, adviser, or .
consultant, if the other business is located within within twenty-five (25) miles of the-perimeter of the
Company's Protected Territory under the Franchise Agréefiient, or any-Crossing the Jordan™ Boutique's
Protected Territory. For purposes of this Section; "Competitive Business"'means any other business which is
similar to the business.of the Company or ‘Franchisor or which offers or sells any product, serviceor |
«component which how-or! inthe future is part of the Crossing the:Jordan™ System, or any similar’ product or
service:

(b)  Disclosee is prohibited from engaging in any Competitive Business as a proprietor, partner,
investor; shareholder, director, officer, employee, principal, agent, adviser, or consultant. In addition; Disclosee;
agrees not tordivert any business that should be handled by the Company to any other éntity. It is the intention
of these provisions to preclude not orily direct competition but also all forms of indirect competition, such as
consultation for Competitive Businesses, service as.an independent-contractot for Competitive Businesses, or
any assistance:or transmission of information: of any kind which would be of:any material assistance to.a
competitor. Nothing herein'will prevent Disclosee from owning for investment purposes up to an.aggregate of
five percent:(5%) of the capital stock of any Competitive Business, so long as the:Competitive Business is:a
publicly held corporation whose stock is listed and traded on a national or regional stock exchange, and so long

as Disclosee does'not control the.company in-quéstion: ‘

|
{c) Disclosge agrees not'to directly or mdlrectly, solicit or-otherwise attempt to.induce, by

combining or ¢onispiring with; or attemptiiig'to dosso, or in any other manner influence any employee, officer, .
director, agent, consultant; representatlve suppller contractor of the Company or‘Franchisor, andas to
Franchisor, also any franchisee, to termmate or:modify his or her position with, or to compete against, , '
Company or Franchisor. If Disclosee:isa Business Entity, Disclosee agrees to cause its shareholders, ;
members, partners or proprletors -and its directors, officers and employees:to refrain from any of'the ’
competitive activities:described above in any manner which the Company or Franchisor reasonably requests:

(d) - inaddition to,.and.not.in limitation of other provisions:hereof; the Disclosee shall not in:any
manner ‘interfere with, disturb, disrupt, decrease or otherwrse jeopardize the business of Company or

- Franchisor. !

(6)  Disclosee agrees that for a period of two (2) years imimediately following the expiration.or |
termination of Disclosee's relationship with the‘Company or Franchisor for any reason, Disclosee will not ’
directly or 'indirectly engage i .any Competitive Business.

) Disclosee:agrees that for a:period of two (2)-years immediately -following the exp1rat1on or
termination of Disclosee's relationiship with the: Company or Franchisor, Disclosee:agrees not to:directly or
indirectly, solicit or otherwise-attémpt:to induce, by combmmg or conspiring with, or'attempting to do o, or in
any other manner influerice any employee, officer, director, agent, consultant, representative, suppller
confractor-of the Company or Franclusor,,and as to Franchisor, other franchisees, to terminate or modify his or
her position with, or to compete against, the. Franchisor. If Disclosee is a Business Entity, Disclosee agrees to
cause its shareliolders, members, partners or proprietors, and its directors, officers and employees to refrain :
from any of the competitive activities described above.in any manner which Franchisor reasonably requests.

(g . Discloseeagrees that for a period of two (2) years immediately following the expiration or
termination of Disclosee's relationship with the: ‘Company or Franchisor it shall not solicit any customer of |
Company, Franchisor orany Crossing the Jordan™ Boutique franchisee; ¢

(h)  inaddition:to, and not'in limitation of othér provnslons hereof, the Disclosee shall not in any
manner interfere with, disturb, disrupt, decrease or otherwise jeopardize the business of Company, Franchisor
any Crossing the:Jordan™ Boutique franchisee:. '

) If Disclosee is a Business Entity, Disclosee agrees to cause its shareholders, members, partneis
or:proprietors, and its directors, officers and employees to refrain from any of the competitive activities
described above in.any mannerwhich.Company or Franchisor reasonably requests. : : ‘

6. Disclosee-acknowledges:and agrees that Company’s existing customers belong to the Company
and not the Discloseé, and that Disclosee is. not entitled to maintain a list of Company*s customers. Disclosee:
furthér acknowledges and agrees that Company’s customer list is a unique and valuablé asset of the Company
2, l |
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and Company. shall be irreparably harmed if Disclosee were permitted to use Coinpany’s, customer-list for any
purpose other than to benefit Company: :

7. Thé existence of dny claim-or-.cause of action by the Disclosee:against the Company predicated
on this Agreement or otherwise, shall not constitute a defense: to the enforcement by the Company and/or
Franchisor of this Agreement. Any. failure to object to any conduct in violation of this Agreement shall not be
deeimed a waiver by the Company or Franchisor. In.the event that any court shall finally hold that any other
prov:sxon stated in this Agreement constitutes an unreasonable restriction upon the Discloses, the- Dlsclosee
hereby expressly agrees:that the:provisions.of this Agreement shall not be rendered void, but.shall apply to such
other extent as such court may judicially determine .or indicate. constitutes :a réasonable: testriction under the
circumstances involved. The Disclosee agrees that it shall forthwith comiply with, aity covenant as so modified,,
which s fully enforceable to the extent permitted by applicable law: The obligations of the Disclosee to
Franchisor are:in addition:to, and not in lieu of,-any additional or more restrictive-obligations the Disclosee. may.
have to: Franchisor in any other agreement. .

8. The Dlsclosee acknowledges and confirms that the restrictions contai’ned herein are 'faif and‘
a,cknowle‘dgesr and cgnﬁrms that hlS or her full, ,unmhlbxted and faithful observance Qf each of the coy,enants,
contained. in this Agreement-will not cause any-undue hardship, financial or-otherwise,:and that'the enforcement
of each of the covenants contained in this Agreement will:not impair his or her ability to obtain employment'

commensurate with his or her abiiiﬁes and on terms fully acceptable to the Disclosee of otherwisé to. obtain -
income required. for his or her comfortable support-and of his or‘her family, and the: satjsfaction of the'needs of .

his or her creditors. The Disclosee acknowledges 'and confirms that his or her :special knowledge of the

Franchisor/Company’s business (and anyone-acquiring such knowledge through the Disclosee) is such.as would -

cause the:Company and Franchisor serious:injury and loss if the Disclosee (or anyoneracquiring:such.knowledge:

through the Disclosee) were to use such ability-and knowledge t6 the détriment of the Company ‘or Franchisor.

9. In the eventthe Company: shOuld‘bring any legal action or other proceeding for'the-enforcement
of this Agreement, thetime for:calculating the-term of the restrictions therein,shall not include the period of time:

commencing with the filing of legal -action or other proceeding to enforce the terms of this' Agreement hereof

through the date of final judgment-or final resolution, including all appeals, if ‘any; of'such légal action er other |

proceeding.

10. The parties recognize the: necessity of the Disclosée’s compliance with the terms: of ‘this.

Agreement to: Franchisor as the franchisor of the business operated by. the:Company. Accordingly, the Disclosee:
agrees and acknowledges that Franchisor.is a'third party beneficiary of the Disclosee’s obligations hereunder
and.Franchisor is entitled'to all rights and remediés conferred upon the-Company orFranchisor hereunder, which
Franchisor may enforce directly against'the Disclosee with or without the consent or joinderof the Compary:.

11., No miodification or waiver of any of the terms of this Agreement are éffective: unless made in.
writing and sigried by the Disclosee, the Company and Franchisor. All of the:terms of this Agreement is binding,
upon, inure to the benefit of, and be: enforceable by the Disclosee, thé Company, and Franchlsor and their
respective legal representatives, heirs, successors and assigns..

12. The Confidential Information is' a unique and valuable asset of the Company and Franchisor,
and the, Company: and Franchisor shall be irreparably damaged (and damages: at law would be an inadequate
remedy) if this Agreement is not specifically ‘enforced. Therefore; in the event of a breach or threatened breach
by the:Disclosee of”t’his‘Agreemeﬁt, the Company and Franchisor shall be entitled to injunctions restraining such
breach, without being required to 'show any actual damage or to post any bond or other security, and/or to a
decree for specific performance of this: Agreément. The Disclosee irrevocably and uncondltlonally (&) agrees
that any legal proceeding rélating to this Agreement shall be brought in the state: courts in Kent- County orthe
District Court of the United States closest to Kent County; (b) consents. to the jurisdiction of each such court;
and (c) waives any objection which the Disclosee may have to the laying of venue of any proceeding in-any .of
such courts,.

13. The Agreementshall.be governed by, and constriied and enforced in accordance-with, the laws
of the State of Delaware.
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14. The Company and/or Franchisor shall be entitled to recover from Disclosee all reasonable
attorneys’ fees, costs, and expenses incurred by-or on behalf'of the Company and/or Franchiser in matters arisin'g
out of or refated to the interpretation-or énforcernent of.any provision of thlS Agreement orany of the Company s
or Franchisor’s rights hereunder.

15. This Agreement has been, careful]y reviewed, negotiated, understood and agreed to by all
parties hereto. In the event of any ambiguities in. this. Agreement, any statute or rule :of construction that
amblgumes are'to be resolved against the drafter-of the agreement shall not be employed in the interpretation of
this Agreement.

16. This Agreement neither creates nor'is intended to imply the existence of an employment
contract-and does not'represént'a promise or represeitation of employment or-continued employment. ‘Nothing
in this Agreement shall change the “at- will” nature of Disclosee’s employment relationship with'the-Company.

‘Dated: DISCLOSEE: ' ‘

(Signature)

(Printed Nain&)
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EXHIBIT D TO FRANCHISE AGREEMENT _
ELECTRONIC FUNDS TRANSFER
AAUTHORIZATION TO HONOR CHARGES DRAWN BY AND PAYABLE TO'
CROSSING THE JORDAN FRANCHISE CORPORATION (“PAYEE")

The undersighed Depositor hereby aiithoriZes and requests the Depository designated below to honor and’
to charge to the: following:designated account, checks, and electronic debits (collectively, “debits™) drawn -
on such account which are payable to the above named Payee. It is agreed that Depository’s rights with
respect to each such debit shall be the same with or without cause and whether intentionally or
inadvertently, Depository shall be under no liability whatsoever:

The Depositor agrees with respect to-any action, taken according to the ‘-above‘ authorization:

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

(2) To indemnify Payee and the Depository for any loss arising in the everit that any such debit shall

be-dishonored, whether with or without cause and whether intentionally or madvertently 7 !

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

Name of Depository: . _ s

. ‘Name of Depositor:

Designated Bank Acct.: 7 , ‘
(Please attach one voided check forthe above account) , !

Boutique Location:

. Address:

Phone. #: ) !

Fax #:

Name of Franchiseé/Depositor:

By
Signature:and Title of Authorized Representative

Date:
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‘ Secured Party, as Franchisor, and Debtor, a5 Franchisee, are parfies to:the Franchise Agreemerit
‘pursuant to-which, among other things, Debtor is obligated to pay, from time. to time, certain sums

EXHIBIT E TO. FRANCHISE AGREEMENT
SECURITY AGREEMENT

-Agreement (ghe "Franchlse Agreement")ﬂ,: dated the _ day of _ , between
CROSSING THE JORDAN FRANCHISE CORPORATION (“Secured Party”) and

("Debtor") and for other:good and valuable

consideration, the Parties hereby agree as follows:

1. Background.

to Secured Party. In order-to induce Secured Party to enter inito the Franchise Agreement, Debtor,

among other'things, is eéntering into this:Security Agreement pursuant to which Debtor’s payment
and performance of all obligations under the Franchise Agreement are secured on the térms and
conditions hereinafter provided for. Capitalized terms, which are defined in the Franchise.

Agreement, shall have the same meaning herein.

2: 'Security Interest.

- To'secure the payment and performance by Debtor of all obligations and liabilities under the
Franchise Agreement (such paymeént:and performance: of such obligations and liabilities being

hereinafter collectively referred to as the “Obligations™), Debtor shall and hereby-does grant,

convey, assign and transfer to Secured Party, a;security interest in and.to the Franchise Agreement K

and.all signs and other appurtenances and other property, real and personal, bearing any of the
Marks. used at, located on oraffixed to the Crossing the Jordan™ Bouitique: (thé “Boutique”),
and.all equipment, fixtures; furnishings and improvements located at the Boutique, or owned or
hereafter acquired by Debtor, and the Gross Revenues (as defined in the Franchise Agreemerit; of '
the Boutique (the “Collateral”):

3. Default.

3.1  Definitiohs, The term “Event of Default,” as used herein, shall mean the:
occurrence and continuation of any one-or'more of the following events:

(a) ‘Any failure of Debtor to promptly and faithfully pay, observe and perform, wley )
due; any of the Obligations; ‘

(b) If Debtor becomes: insolvent, commits an act -of bankruptcy, files a voluntary
petition in;bankruptcy, or:an involuntary petition in bankruptcy is filed,.ora permanent or temporary, -
réeceiver ot trustee for the Bouthue orall or substantially all of the Debtor’s property is appointed
by any court.and such appointment is not actively opposed through legal action, or Debtor makes
an assighment or airangement for the benefit of creditors, or calls a meeting of creditors, or Debtor
makes a written statement to the effect that-he,. she or it is unable:to pay his, her or its.debts.as. they
become due;, or a levy of executionis imade'upon Debtor, or an attachment ot lien outstanding with
respect tothie Boutique for thirty (30) days, unless the attachment or lien is being.duly-contested in.
good faith by Debtor, and Secured Party is so-:advised in writing; .

(c) If'Debior loses possession or the right:of possession of all or a significant part of
the Boutique through condemnation or casualty and the Boutique is not relocated or reopened as
required by the Franchise Agreement; or K

{d) IfDebtor is a corporation, partnership, joint venture, or other legal entity, .and any
action.is taken, which purports to merge, consolidate, dissolve, or liquidate Debtor without the prior
written consent of Secured Party. H

3.2 Remedies. Upon. the occurrence of an Event of Default, all amounts payable to '
Secured.Party shall become immediately due and payable and Secured Party shall have all therights

and remedies of a secured party under the Uniform Commetcial Code as in effect in the state or

- 1 !
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states in which. the Collateral may be located, including the right to enter upon the Boutique
peaceably and remove all Collateral. Secured Party shall give Debtor teasonable notice of the time
and place of any public or private. $ale or other intended dispesition of all of any particular
‘Collateral, as the case: may be. Debtor agrees that the requirement of reasonable notice shall be met
if notice is mailed to Debtor at its address listed in Section 21 of the Franchise. Agreement not less
than five (5) business days prior to the sale or other disposition. Expenses of retaking, holding,
preparing for sale, selling or the like, shall include, without limitation, Secured Party’s reasonable
attorneys’ fees and other legal expenses. Secured Party’s rights and remedies, whether pursuant
hereto- or pursuant to the Uniform Commercial Code or any other statute or rule of law conférring
rights similar to those conferred by the Uniform Commercial Code, shall be cuniulative and not
alternative. :

4, Notices:.

Any notice, request or other'communication to-either- party by the other as: provxded for-herein.
‘shall be: given in writing and shall bé deemed :given on the date the same is: (i) actually received;
or(ii) mailed by overnight mail or certified or registered mail, return receipt requested, postage
prepaid and addressed to the addresses. set forth in Section 21 of the. Franchise Agreement. The
person and the place to which notices or. copies.of notices are to be:mailed to: either party. may be
changed from time to time by such party by written notice'to the other party;

5. Applicable Law.

This Security Agreement shall be governéd by and interpreted under the laws of the State of
Delaware; without regard to the princi ples of conflict.of ‘la_w;s thereof.

6. - Miscellaneous.

6.1 This Security. Agreement:shall inure to the benefit of; and shall be binding upon the
respective successors, assigns and legal representatives of the partiés hereto.

62 The captions used. herein are inserted for reference purposes only and shall not
affect the interpretation or méaning of this Secunty Agreement.

6.3 Debtor hereby authorizes Securcd Party, from tithe to time, to file financing
statements in such form as may be necessary to perfect the security interest in the-Collateral in any
or all pertinent jurisdictions and in this regard, to execute 'said financing statements for itself (as
secured party).and for Debtor (as debtor), as Debtor’s agent. Upon Secured Party’s request, Debtor
shall execute any such financing stateiment as debtor.

IN WITNESS WHEREOF, the parties hereto have duly signed.and executed this Security
- Agreement as of the day and year first-above written.

SECURED PARTY: " DEBTOR:

‘CROSSING THE JORDAN FRANCHISE
CORPORATION, a Delaware ¢orporation

By: - By:

Printed Name: "Printed Name:
Title: ' Title;

Date; Date: _
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EXHIBIT F TO THE FRANCHISE AGREEMENT

ADDENDUM TO LEASE.
This Addendum. to Lease, dated , 200__, is entered into between__
: ¢“Landlord”) arid
(“Tenant”):
‘ RECITALS

A. The parties have entered into a Lease Agreement dated s
20, (the “Lease™) perfaining to the pretnises located at (the
“Premises”) .

B. Landlord:acknowledges‘that Tenant has agreed to opeérate a-Crossing the Jordan™

Boutique  at the Premises pursuant to Tenant’s Franchise Agreement (the “Franchise
Agreement”). With Crossing the Jordan Franchise Corporation (“Franchiser”) under the name
“Crossing, the Jordan™ Boutique” or, other name designated by Franchisor:(the “Boutique”).

C. The paities desire to-aniend the Lease in accordance with the terms and conditions
contained in this Addendum to provide Franchisor the opportunity. to presetve the: Premlses as.a
Crossing the Jordan™ Boutique as provided hergin.

AGREEMENT
Landlord.and Tenant.agree as follows:

-1, After the expiration or termination of the Franchise Agreement for any reason,
Franchisor shall have the option for thirty (30) days to cure any defaults; at Franchisor's €lection,
elther to assume the obllgatlons of and replace Tenant as the lessee under the Lease or to have
the Lease and if Franchlsor has assumed the ohhgatlons of and r_eplaced Tenant as the lessee
under the Lease, to reassign the Lease to arother franchisee of Franchisor.

2. The Landlord will furnish to Franchisor written notice specifying any default by
the Tenant and the method of curing the-default; allow. Franchisor thirty (30) days after receipt of
the notice'te cure the-defaults (except that if the default is the:non-payment of rent, Franchisor'will
have only fifteen (1:5) days from receipt of notice to cure the default); and, allow Franchisor to
exercise its option for Franchisor oranother franchisee of Frarichisor to 'succeed to: Tenant’s
interest-in the Lease..

-

3. The Landlord will accept Franchisor or anather franchisee of Franchisor

designated by Franchisor as a substitute tenant under the Lease upon notice from Franchisorthat

it is exercising its-option for F ranchisor‘or another franchisee of Franchisor to succeed to-Tenant's
interest in the Lease and/or to reassign the Lease to.another franchisee of Franchisor following
Franchisor's assumption of obligations under the L.ease.

4. The Landlord -ackriowledges that Tenant alone is responsible for -all debts,

paymenits and performances under the Lease before Franchisoror another franchisee of Franchisor

takes actual possession of the premises and Landlord shall not requife Franchisor to satisfy any:
past-due: obligations of Tenant as a condition of assignment to Franchisor.

5. The. Lease may not be modified or :amended without Franchisor's prior written
consent. The Landlord will promptly provide Franchisor with.copiesiof all proposed modifications
or-amendments.and true and correct copies of the executed modifications and amendmerits.

6. Thie Landlord may, upon the written request of Franchisor, disclose:to Franchisor
all reports, information or data in the Landlord's possession (as appllcable) with respect to. sales
made in, upon or from the leased Boutique Premises.

7. Following the expiration or termination of the. Franchise: Agreement for any
reason, Franchiser may enter the premises to reiove its Marks and other proprietary property or
property containing the Marks.
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. 8. The Landlord agrees that it will fiot Lease-space in the shopping center, building
- orplaza to another tenant who offers the sainé or similar services: offered by the Crossing the.
Jordan™ frarichise system.

TN WITNESS WHEREOF, the parties have executed this Addendum as of the dates written below.

LANDLORD: TENANT:
By:. By:
Piinted Name: . Printed Name:
Title: , Title;
Date: ‘ Date:
|
|
2
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EXHIBIT C TO THE FRANCHISE DISCLOSURE DOCUMENT
LIST OF CURRENT FRANCHISEES

LIST OF CURRENT FRANCHISEES AS OF DECEMBER 31, 2017

NONE
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EXHIBIT D TO THE FRANCHISE DISCLOSURE DOCUMENT
'LIST OF FORMER FRANCHISEES

Crossing the Jordan™ Franchisees who had who had Outlet Terminated, Cancelled; Not Renewed, Transferred or
Othérwise Voluntarily or Involuntarily Ceased to do Business under a Franchise Agreement through December 31,
2017 or Who has not Communicated with the Eranchisor Within 10 Weeks of the Application Date:

NONE

Note:. 1f you buy this franchise, your contact. information may be disclosed to-other buyers when you leave the franchise
‘system.
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EXHIBIT E TO THE FRANCHISE DISCLOSURE DOCUMENT
SAMPLE GENERAL RELEASE.

'

THIS AGREEMENT (“Agreerhent”) is: made and entered into-this day of _ . .20 by and
between CROSSING THE JORDAN FRANCHISE CORPORATION (the “Franchisor”), and
a, (hereinafter referred to:as “Releasor™), wherein the parties hereto; in.exchange

for good and valuable consideratior, the sufficiency and receipt of- which is hereby acknowledged, and in reliance upon

the fepresentations, warranties, and comments herein are set forth, do agree as follows: |

1. Releasor does for itself, its suceessors and assigns, hereby release and forever discharge generally the
Franchisor and any’ affiliate, Wholly owned or controlled corporation, subsidiary; successor or assign thereof and any
shareholder, officer, director, employee, or agent of any of them, from any and all ¢laims, demands, damages, injuries,
agreements.and contracts, indebtedness, accounts of every kind or nature, whether presently knewn or unknown,
suspected or unsuspected, disclosed or undisclosed, actual or-potential, which Releasor may now have,or: may
hereafter claim to have or to'have ‘acquired against them of whatever source or origin, arising out of or related to.any
and all transactions of any kind or-character at any time: prior to and including the date hereof;, including generally any
and all claims at law or in equity, those arising under the common law or state or federal statutes, rules or regulations
such as, by way of example only, franchising, securities and anti-trust statutes, rules or regulations, in any way arising
out of or connected with that ¢ettain Franchise Agreement by and between Franchisorand Releasor, dated
,.and all ancillary documents-executed in connéction therewith, and fuither promises never-from

this day-forward, dlrectly or indirectly, to institute, prosecute, commience, join in, or generally attempt to asseit or

maintain.any action thereon against the Franchisor, any affiliate, successor, assign, parent. corporatlon subsidiary,
director, officer, shareholder, employee; agent, executor, administrator, estate, trustee-or heir; in.any court.or tribunal of
the United States of America, any state thereof, or any other jurisdiction for any matter orclaim arising before,

_ execution of this Agreement. In the event Releasor breaches any of the promises covenants, or indertakings made

herein by any act or omission, Releasor shall pay, by way of indemnification, all costs-and expenses of the Franchisor

caused by the act or omlssmn including reasonable:attorneys’ fees. ‘

2. Releasor. represents and warrants that'no portion of any ¢laim, right, deinand, obligation, debt,
guarantee; or cause-of action released hereby has been assigned or transferred by Releasor party to'any other party, firm,
or entity in‘any manner includirig, but not limited to, assignment or transfer by subrogation or by operation of faw. In
the event that any claim, demand or suit shall be- made or institute against any. released party because of any such
purported.assignment, transfer or subrogation; the assigning or transferring party agrees to indemnify and hold such
released party free and harniless from and against any such claim, demand, or suit, includifig reasonable-costs and
attoinéys’ fees incurred in: connection therewith.. It is further agreed that this indemnification and hold harlnless
agreement shall not require payment:to such. claimant as a condition precedent to recovery under this paragraph.

3. Each party acknowledges and warrants that.his, her or its execution of this. Agreement is free and
voluntary. _ .
RN Delaware law'shall govern the validity and interpretation of this Agreement, as well as the petformance

due thereunder, without regard to Delaware’s provisions for conflicts of laws. This Agreemient is binding upon.and

inurés to the benefit of the. respective:assigns, successors, heirs and legal representatives of the parties hereto.

5. In the event that any action is filed to interpret any provision of this Agreement,.or to enforcé any of
the terms thereof, the. prevailing party shall be entitled to its reasonable attorneys’ fees and costs.incurred therein, and

_ said action.must be filed in the State of Delaware.

6. This:Agreement:may be signed in counterparts, each.of which shall be binding against the party
executing it and considered as the original. :

T Releasor further expressly waives and reliriquishes all rights and benefits afforded by Section \542 of
the Civil Code of California or any other state laws, dnd does so: understanding and dacknowledging'the:significatice;and
consequences of such specific waiver of Section 1542. Releasor acknowledges. that they are or may be represented by
counsel, and acknowledge-that they are familiar with the provisions of'California Civil Code Section 1542, which
provides.asfollows; A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE.CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
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RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE.DEBTOR. Releasor acknowledges that he/she/or it may- later discover claims or, facts in
addition to or different from those set forth in this release and which, if known or suspected at the time of executing
this release, may have materially affected this Agreement. Nonetheless, notwithstanding the provisions of Séction
1542, anid for the purpose of implementing a full and complete release and discharge of all claims, Releasor expressly
acknowledges that this Release is also intended to include in its effect, without limitation, all claims which they do.not
know or expect fo exist i their favor at the time of execution hereof, and that this Agreement contemplates the
extinguishiment of any such claim or-claims. Releasor waives any rights, claims or causes of action that might arise as a,
result of such different or additional claims or facts. Notwithstanding the governance of this Release by laws of the
State of North Carolina, it is the initent of Releasor fo: waive-any tight, ¢laim or cause of action.as i§ consistent with the
forgoing waiver-of Section 1542 of the Civil Code of California.

IN WITNESS WHEREOF, the parties hereto, mtendmg to be legally bound hereby, have exécuted this
agreement effective.as-of the date first:above.

FRANCHISOR: ) RELEASOR:
‘CROSSING. THE JORDAN FRANCHISE . ‘
CORPORATION, a Delaware corporation . !

‘ .

By:
_ By:
Printed Name: ' |
Printed Name:
Title: ] 5
' ' Title: o 3
Date: ' ’

Date:
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EXHIBIT G TO FRANCHISE DISCLOSURE DOCUMENT
SYSTEM STANDARDS MANUAL ‘
|
|
!
|
‘ |
|
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'SHOP WITH PURPOSE

CROSSING THE J O@AN FRANCISE. SYSTEM ' STANDARDS MANUAL
209 PAGES
Table of Contents
Preface for Manual 13 Pages

The Manual Organiza_tfi'on

The Purpose of this Manual

The Importance of Confidentiality

Keeping the Crossing the Jordan Franchise Operations Manual Current
The Manual as an Extension of Legal Documents

Submitting Suggestions to the Cmporate Office

Requesting a Variance

Manual Disclaimer

Statement of Gender Neutrality

A, INTRODUCTION 15 Pages

Welcome Letter from the Founders - A-1

Crossing the Jordan Mission Statement A-2

History of Crossing the Jordan A-3

Services Provided to the Crossing the Jordan Franchisee - A-5
Responsibilities of the Crossing the Jordan Franchisee and Staff  A-8
Visits from the Corporate Office  A-11

Paying Other Fees  A-13

B. PRE-OPENING PROCEDURES 30 Pages

Introduction B-1
Pre-Opening Timeline and Checklist B-2
Establishment of Business Identity B-3
Site Selection Process B-4.
Setting Up Your Business  B-7
Initial Inventory B-12 »
Contracting with Required Utilities and Services  B-15
_Obtaining Required Licenses and Permits B-17
Sefting Up Bank Accounts. B-20

Procuring Required Insurance Policies B-21
Meeting Your Tax Obligatioris B-24

Conducting a Grand Opening B-27
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C. HUMAN RESOURCES 47 Pages

Introduction C-1
EEOC Guidelines in Hiring Employees C-2
‘Wage and Labor Laws C-5
. Immigration Reform Act  C-9
Profile of'the Ideal Crossing the Jordan Employee. C-12
Job Descriptions C-14
Recruiting Employees C-16
Hiring on a Trial Period C-22
Compléting Necessary Paperwork  C-23
Training Employees C-25
Personnel Policies  C-29
Time-Tracking Procedures . C-34
Uniformand Dress Code C-36

Conducting Performance Evaluations C-38
Progressive Discipline Procedures  C-41
Separation/Termination Procedures C-44

D. DAILY STORE OPERATING PROCEDURES 40 Pages

Introduction  D-1 :

Suggested Hours of Operation D-2.

Daily Duties D-4

Weekly anid Monthly Procedures  D-6
Customer Service Procedures D-8 _
Understanding Crossing the Jordan Customer Offering  D-11
Sales and Service Procedures D-13

Buy/Trade ProceduresD-19

Transacting Sales: D-25

End of Day Reconciliation  D=30

Required Cleaning and Maintenance D-32

Safety and Security Procedures D-35

E. MANAGING A BOUTIQUE 38 Pages

Introduction E-1

Managing Peisotinel E-2

Managing the Customer Experience E-5
Merchandising the Store E-9

[nventory Management E-14
Online Affiliate Program  E-21
Pricing Items E-25

‘Operational and Financial Reporting E-29
Loss Prevention Techniques E-33
Franchise Reporting Requirements E-35
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MARKETING AND PROMOTION 26 Pages

Intioduction F-1

Use of a Marketing Plai F-2

Promoting Crossing the Jordan in Your Area F-5
Guidelines for Using Crossing the. Jordan’s Marks F-13.
Logo Specifications F-16

Required Advertising Expenditures F-18

Public Relations/Community Involvernent/Fundraising Events

Obtaining Advertising Approval ~ F-25

Appendix: FORMS

QB\50926658.1

F-21



I
'

Q@B\50926658.1

EXHIBIT H TO FRANCHISE DISCLOSURE DOCUMENT

STATE ADDENDA TO DISCLOSURE DOCUMENT AND
FRANCHISE AGREEMENT



ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF CALIFORNIA

Preliminary Comment; Each provision of this Apperidix to the Franchise. Disclosure Document shall. be
effective only to the. extent, with respect to such provision, that the jurijsdictional requireniénts of ‘tfié:

‘California Franchise Investment Law, Cal. Corp. Code §§31000 - 31516, and the California Franchise

Relations Act, Cal Bus. & Prof. Code §§2000 - 20043, ‘are met independently without reference to this
Addendum to the Fianchise Disclosure Document, ° ‘

1.

QB\50926658.1

Item. 3 is amended to reflect that:

Neither'we nor any person or‘broker idéntified in Item 2-of the:Franchise Disclosure Document is
subject to any current effective order of ‘any national securities association or national securitie§
exchange as defined in the Securities Exchange Act of 1934, U.S.C.A. 78a et seq., suspending.or
expelling such persons from membership is:Such association or exchange.

Ttem 17 is.amended by the addition of the following statements: , [

California Business. and Proféssions Code Sections 20000 through 20043 prov1de rights to you
concerning termination or nonrenewal of a franchise: If the Franchise Agreement. contains. a
provision that is inconsistent with the law, the law will control.

The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable under-federal bankruptey law (11 U.S.C.A. Sec. 101 et seq.).

The California Corporations Code, Section 31125, requires that we give you a disclosure’
document, approved by the Department of Corporations, before we solmt ‘a proposed materlal
modificatioh of ‘an existing franchise.

, : ?
The Franchise Agréement contdins a liquidated -damages clause, under California Civil Code!

Sectiofi 1671, certain liquidated damages clauses ‘are unenforceable: |

. The Franchise- Agréemeént requires. the -application of the laws and. forum of Deldware. This

provision may be unenforceable under California Law.

The Franchise Agreement requires you to sign a general release of claims if you renew or transfer
your franchise. California Corporations Code Section 31512 provides that any condition, I
stipulation or provision purporting to bind any person. acquiring a franchise to waive comphance
with any provision of that law or any rule or order is void. Section 31512 voids a waiver of your‘
rights under-the Franchise Investment Law (Califoriiia Corporations Code Sections 31000: through
31516). California Business and Professions Code Section 20010 voids a waiver of your rights I
underthe Franchise Relations Act (Business and Proféssions Code Sections 20000 through 20043).

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT.

OUR WEB SITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT |



OF THIS WEB SITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
CORPORATIONS AT www.dba:ca.gov.

Prospective franchisees ‘are -encouraged to consult private legal counsel to determine the

' apphcablhty of California and federal laws ¢such as Business Professions Code Section 20040:5,
Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to ary provisions of a
Franchise Agreement restricting venue to a forum outside the State of California..
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ADDENDUM TO ' .
CROSSING THE JORDAN FRANCHISE CORPORATION ;:
FRANCHISE AGREEMENT _ |

FOR THE STATE OF CALIFORNIA _ !

The Crossing the Jordan Franchise: Corporation Franchise Agreement between Crossing, the.
Jordan Franchise Corporation (“Franchlsor”) and __(“Franchisee”)
dated (the “Agreement™) shall be amended by the addition of the following
language, which shall be considered an integral part of‘the Agreemerit (the “State Addendum?): '

| CALIFORNIA LAW MODIFICATIONS

1. The California Départment of Corporations requires that:certain provisions contained in
franchise documents be amended to be-consistent with California law, including the California Franchise '
Investment Law, CAL. CORP. CODE Sectiofi 31000 et. seq., and the California Franchise Relations Act,
| CAL. BUS. & PROF. CODE Section 20000 et. seq, To the extent that the Agreement contains provisions
| that are mconS\stent with the following, such provisiens are hereby amended:

- a. California Businessand Professions'Code Sections 20000 through 20043 provide rights "
to the franchisee concerning termiration: or non-renewal of a fr’anéhise. If the franchise agreement
‘contains a provision that is inconsistent'with-the law, the law will control. '

: |
b. ‘The Agreement provxdes fortérmination upon bankruptcy., This provnsnon may not be
senforceable underfederal bankruptcy law (11 U.S.C.A. Sec 101 et seq.).

c. The Agyeement requires application of the laws of Delaware. This provision may not be:
enforceable under California law..

d. The Agreement contains a liquidated damages. clause: Under California Civil Code
Section 1671, certain liquidated damages clauses.are unenforceable.

2. Each-provision of this Staté Addendum shall be effective only to the:extent that the
Jurisdictional requiteinents.of the California Business and Professions Code; with respect to each such
provision, are met independent of this State Addendum. This State Addendum shall have:no force-oreffect

if such jurisdictional requiréments are rot met.

<Signatures on Following Page>
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IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners, acknowledges that: 1t
has read and understands the contents of this:State Addendum, that it has had. fh’e‘ opporturity to obtain-the:
advice of counsel, and that it intends‘to comply with this State Addendum and be bound thereby. The

parties have duly executed and delivered this State Addendum to the Agreement.on the date first set ;fq'rth-ii‘
aboyve.

CROSSING THE JORDAN FRANCHISE. FRANCHISEE:
«CORPORATION
a, Delaware corporation

. By i
By: _ Name: .
Name: Dana Bryarit Title; k
Title: President ‘
Date: ' 7 , Date:
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ADDENDUMTO . '
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
- FOR THE STATE OF ILLINOIS

The following information applies to franchises and franchisees subject to the Ilfinois Disclosure Act
of 1987. Item numbers correspond to those in the main body: '

[linois law governs the franchise agreement.

In conformance with Section 4 of the Illinois Franchise-disclosure. Act; any provision in a franchise
agreement that designates jurisdiction and venue in a forum outside of the: State of Illinois is void.
Howevef, a franchise agreement may provide forarbitration to take placeoutside of Illinois.

Franchisees rights upon termination and non-renewal are set-forth in Sections 19 dnd 20 of the.
Illincis Franchise Disclosure Act.

In conformance with séction 41 of the Illinois Franchise disclosure Act, any condition, stipulation '

ot provision purporting to bind any person acquiring any franchise to waive-compliance; with.the
Illinois Franchise Disclosure Act.or'any. other law of Illinois is void.

' I,
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ADDENDUM TO . '

CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT !
FOR THE.STATE OF ILLINOIS ;

The Crossing the Jordan Franchise Corporation Franchise Agreement between Crossing the
Jordan Franchise Corporation (“Franchisor”) and (“Franchisee™)
dated (the “Agreement”) shall be amended by the addition of the following j
language, which:shall be considered an integral part of the Agreement (the:“State Addendum™): o

ILLINOIS LAW MODIFICATIONS

Ilinojs law governs the franchisé agreement.

In conformance:with Section 4 of the Illinois Franchise disclosure Act, any provision in a franchise
agreement that demgnates jurisdiction and venue in a forum outside of the:Stateiof 1llinois is void. However
a franchise agreement may provide for arbitration. to take place outside of lllinois.

Frarichisees fights:upon termination and non-renewal are set forth in Sections 19 and 20 of the Illinois
Franchise Disclosure Act.

Iti conformance with section 41 of the [llinois Franchise disclosure Act, any condition, stipulation or h
provision purporting to bind any person acquiring any franchise to waive:compliance with the Illinois - !
Franchise Disclostre Act or any other law of Illinois.is. void. '
Each provision of this State Addendum shall be efféctive only to-the extent that the jurisdictional
requirements:of the Illinois Franchise Disclosure Act, with respect to each such provision, are met
independent of this State Addendum. This State. Addendum shall have rio force or effect'if such
j‘ur,i'sdict‘ional.requirements are not met.

I

IN WITNESS WHEREOF, the Franchisee on behalf of itself'and its owners, acknowledges that it
has read.and understands the contents of this State Addendum, that it has had the opportunity to. obtain the
advice: of counsel, and that it intends to comply with this State Addendum and be bound thereby. The:
parties have duly executed and delivered this State Addendum to the Agreement on the date-first set forth:
above..

CORPORATION
a Delaware.corporation

l
CROSSING THE JORDAN FRANCHISE FRANCHISEE: i
|
\

By:, ' , !

By: _ ' 7 Naine: '
Name: Dana Bryant Title:

Title! President

Date:__ . Date:
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MARYLAND

Item 17 of the' Franchise Disclosure Document is.amended to ‘include the following paragraph:

The general release required as a condition of renewal, sale, and/or assignment/transfer shall not
apply to-any liability under the Maryland Franchise Registration and Disclosure Law..

. “ 7 l
Itém 17 of the Franchise Disclosure Document.is. amended to include the fc‘)llowm‘g' sentefice:

A provmon in the Franchise Agreement that provides fortermination on your bankruptcy may not
be enforceable under federal bankruptcy law (11 U.S.C. Section 101 et 'seq.).

Item 17 of'the Franchise Disclosure Document is modified to include the words:

. !
“arising franchisee may “br;i'r_1g a lawsuit in Maryland for «claiims arising under the Maryland Franchise
Registration dnd Disclosure Law.”

Item 17 is amended to state-that any claims arising under the Maryland Franchise: Registration and
Disclosure Law must be brought within.3 years after the grant of the franchise.
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT
FOR THE STATE OF MARYLAND

The:Crossing the.Jordan Franchise Corporation Franchise Agreement between Crossing the:
Jordan Franchise Corporation (“Franchisor) and ____(**Franchisee”)
dated (the “Agreement”) shall be amended by the addition of the following,
language, which shall. be considered an intégral part of the Agreement (the “State Addendum™):

MARY.LAND LAW MODIFICATION : ) !

l. ~  TheMaryland Securities Division requires that certain. provisions centained in franchise .
documents be amended to be consistent with Maryland law, including the Maryland Franchise o
Registration and Disclosure Law, MD CODE ANN., BUS. REG. Sections 14-201 to 14-233.(2010 Repl.
Vol. and Supp. 2010) (the “Law™). To the extent that this Agreement contains provisions that are
inconsistent with the following, such provisions are hereby ainended:

a. The general release required as a condition of renewal; sale, .and/or
assignment/transfer shall not apply to any: liability under the Law.

b. All representations requiring prospective. franchisees to assent to a release,
estoppel or waiverof liability are not intended to nor shall they act:as a release, estoppel or waiver of any |
liability incurred under-the Maryland Franchise Registration and Disclosure Law..

c. Franchisee:may bring.a lawsuit'in Maryland for claims arising under the: Law.

d. Any claims arising under the Maryland Franchise Registration and Disclosure
Law must be brought within 3 years aftér'the grant of the franchise. |
2. " Each provision of this State Addenduni shall be éffective only to:the:extent that the
jurisdictional requirements of the Maryland Franchise:Registration and Disclosure: Law; with respect to each
such provisien, are met independent of this State Addendum. This State Addendum.shall have no force. or
effect if such jurisdictional requirements: are:not met.

<Signatures:on Following Page>

QB\50926658.1



1
’ J
IN WITNESS WHEREOF, the Franchisee-on behalfof itself and its owners, acknowledges that it
has read and understands the contents of this State: Addendum, that it has had the opportunity to:obtain:the
advice of counsel, and that it intends to comply with this State Addendum and be bound thereby.. The
parties.have duly executed and delivered this Staté Addendum to-the Agreement on.the date first set forth
above.

l
CROSSING THE JORDAN FRANCHISE . FRANCHISEE: . ' f
CORPORATION : . !
a Delaware corporation

By:

By: 7 Name: \
Name: Dana Bryant ° Title:
Title: President :

! ' I
Date: ] , Date: . b
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MINNESOTA

Item 13 of the Franchise Disclosure Document is amended to state that we will protect your right
to ‘use the trademarks, sérvice marks, trade names, logotypes of other commercial symbols
(“Marks”) or mdemmfy you from -any loss, costs or expenses arising out of any claim, suit or
demand regarding the use of the Marks.

The following is-added to Item 17 of the Franchise Disclosure Document: ‘

Undef Minnesota law and except in certain specified cases, Crossing the Jordan Franchise
Corporation must give:you 90 days’ notice of termination with 60.days to'cure. Crossing the Jordan
Franchise Corporatioii also. miust give you at least 180 days” notice of'its intention not to reriew a
franchise, and sufficient opportunity to recover the fair market value of the: franchise:as a going,
concern. To.the extent that the Franchis¢ Agreement is inconsistent with the Minnesota law, the
Minnesota law will control. . )

P
To the :extent that any condition, stlpulatlon or provision contained in the Franchise Agreement
(including any choice of law provision) purpofts to bind any person who, at the.time of acquiring
a franchise is'a resident of Minnesota, or, in the case of a partnership or corpora’uon organized or
incorporated ‘under the laws of Minnesota, or purporting to bind a person acquiring any franchise
to be operated in Minnesota to waive compliance with the Minnesota Franchises, law, such
condition, stipulation or provision' may be ‘veid and ‘unenforceable under the nonwaiver provision
of the Minnesota Franchises Law.

Minn. Stat §80C.21. and Minn. Rule 2860.4400J. prohibit us from requiring htlgatlonx to- be;
conducted outside Minnesota. In. addition; nothing, in the Franchise Disclosure Document OF:

Franchise Agreement can abrogate or reduce any of your rights as' provided for in Minnesota
Statutes, Chapter 80C,.or'your rlghts to any proceduire, forum or-remedies. provided for by the laws
of the jurisdiction..

Minn. Rule 2860.44001, prohlblts us from requiring you to consent to hqmdated damages and
prohibits'waiver of a jury trial. If the Franchise Agreement contains-a provision that is; itfconsistent °
with the Minn. Rule, the provisions of the Franchise Agreement will be superseded by the Minn,
Rule’s 'requ‘i‘re‘ments and will have no force or effect.

that the Franchlse Agreement requnres you to sngn a general release as a condition of renewal of
transfer, the Franchise Agreement will be considered amended to the extent necessary to comply

‘with. Minnesota law. h
Minn. Rule 2860. 44OOJ prohibits us from requiring you to pay a termination fee. To the extent!
that the Franchise Agreement.requiresyou to.pay a termination fee, the provisions of the F\ranchlsew

Agreement will be supérseded by the Minn. Rule’s requirements and will have no force or-éffect..
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ADDENDUM TO o
‘CROSSING THE JORDAN FRANCHISE CORPORATION i
FRANCHISE AGREEMENT -
FOR THE STATE OF MINNESOTA i
‘The Crossing the Jordan Frantlhiise Corporation Franchise Agreement between Crossing the '
Jordan, Franchise Corporation (“Franchisor”) and 7 (“Franchlsee”)
dated (the “Agreement”) shall be amended by the addition, of the: following
language, which shall be considered.an integral part of the Agreement (the “State Addendum™):

MINNESOTA LAW MODIFICATION

. The ‘Commissioner of Commerce for the State of Minnesota requires that certain
provisions: contained. in franchise documents be mended to be consistent with Minnesota Franchise Act. .
Minn, Stat. Sectioh 80C.01 et. seq., and the Rules and Regulations promuilgated under the Act
(collectively the “Franchise Act”). To the-extent that the Agreement and/or Franchise Disclosure
Document contains provisions that:are inconsistent with the following, such. provisions are hereby
amended:

a, ‘The Minnesota Department of Commerce: requires that franchisors indemnify
Minnesota franchisees against liability to third parties resulting from claims By third parties that:the: "
franchisee’s use of the franchisor’s proprietary marks infringes trademark rights-of the third party. I

b.. Minn. Stat. Sec. 80C.14. Subds. 3, 4, and 5 requires; except in-certain specified
cases, that a franchisee be given 90 days notice of termination (with 60 days to cure)-and 180 days notice !
for non-renewal of the franchise .dgreement. If'the Agreement contains a provision that is inconsistent
with the Franchise Act, the provisions of the Agreement shall be superseded by the Act’s requirements
and shall have no force:or-effect. ‘ ,;

. ¢

c. If the Franchisee is required in the Agréement to execute a release of claims orto
acknowledge facts that would negate or remove from judicial review any statement, misrepresentation or -
action that'would violate the Franchise Act, such release shall exclude claims arising under the Franchise |

* Act, and such acknowledgments shall be void with respect to.claims under the Franchise Act. !

1
d. If the Agreement requires that it be governed by the law of a-State other'than the
State of Minnesota or arbitration or mediation, those provisions.shall not in any way abrogate or reduce |
any. rights of the Franchisee as ptovided for in the Franchise Act, including the right to submit matters to
the jurisdiction of the courts of Minnesota.

e. ~Any provision that requires the-Franchisee to consent to a claims period that
differs from the applicable statute-of limitations period under Minn. Stat. 80C.1, Subd. 5, may not be.

enforceable under Minnesota law;,

I

2. Minn. Stat. 80C.21 and Minn. Rule 2860.4400] prohibit us from requiring litigation.fo be

¢onducted outside: Minnesota. Inaddition, nothing in the Franchise Disclosure Document or Agréement |
can abrogate or reduce any of your rights.as provided for in Minnesota Statutes Ch. 80C, in¢luding your
rights to any procedure, forum, or'remedies provided for in that law.

3. The Agreement and/or Franchise Disclosure Document'is hereby amended to delete all

refér eniced to L1qu1dated Damages (as.defined) in violation of Minnesota law; provided, that no such

deletion shall excuse Franchisee from liability for actual or other damages and the formula for Liquidated
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Damages in the Agreement and/or Franchise Disclosure Document shall be admissible as evidence of
actual damages.

4, To the extent: required by Minnesota Law, the Agreement and/or Franchise Disclosure 1
Document is.amended to delete all references to'a waiver of Jjury'trial. : !

s. All sections of the Agréemenit and/or Franchise Disclosure Document referencing

Fianchisor’s right to obtain injunctive relief are hereby amended to refer to Franchisor’s right to seek to
obtain such relief.

. 6. Each provision of this State Addendum shall be effective only to the extent that the
Jurisdictional requirements of Minnesota Law applicable to.the provision are met independent.of this State |
Addendum. This State Addeéndum shall have no force or effect if such jurisdictional requirements:aré not
met.

IN WITNESS WHEREOF, the Franchisee on beﬁalf of itself and its owners, acknowledges that it
has read and understands. the:contents of this State Addendum, that it has had the opportunity to obtain the -
advice-of counsel, and that it intends to comiply with this State Addendum-and be bound thereby.. The Hf

parties have duly exécuted and delivered this State. Addendum to the Agreement on the, date first set forth
above,

CROSSING THE JORDAN FRANCHISE FRANCHISEE: :
CORPORATION | ;
a Delaware corporation o :

‘ By: "
By: Name;,
Name: Dana Bryant’ o Title:
- Title: President
Date: _ ' Date: . :
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. ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT .
FOR THE STATE OF NEW YORK

1. The following information is-added to‘the:cover page of the Franchise: Disclosure: Document; |

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE |
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR l
‘SOURCES OF INFORMATION REGISTRATION OF THIS‘ F RANCHISE' BY NEW i
HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND
NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR
PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR, NEW YORK,
NEW YORK 10271, THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH
YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT.
HOWEVER, THE FRANCHISOR. CANNOT USE THE NEGOTIATING PROCESS TO
PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE
LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE
DOCUMENT:

2. The following is added at the end.of Item 3: !

Except as provided above, with‘regapd toﬁthe‘fr'anchisor; its predecessor; a person identified in
Item 2, or an affiliate offering franchises under-the franchisor’s principal trademark:

A.No such party has.an administrative, criminal or civil action: pending against that person
alleging::a felony, a violation of a franchise, ‘antitrust, or securities law; fraud, embezzlement,
fraudulent conversion, misappropriation: of property, unfaif of deceptive practices, or comparable ]
civil or misdemeanor allegations.

B. No such party has pendmg actions, other than routine litigation incidental to the business, !
which are-significant in the contéxt-of‘the number of franchisees and the size, nature or financial '
conditioh of the fianchise system or its business operatlons i

‘C. No such party has been convicted of a felony or pleaded nolo contendere to a feloriy charge.or,
within the 10 year périod immediately preceding the application for registration, has been B
convicted of or pleaded nolo contendere fo a misdemeanor charge or has been the subject of a
civil action alleging: violation of'a franchise, antifraud, or securities law; fraud; embezzlement;

fraudulent.conversion or mlsappropnatlon of property; or unfair of-deceptive practices or
comparable allegations.

D. No suchparty is subject to a currently effective injunctive or restrictive order or decree
relating.to the franchise, or urider a Federal, State, or Canadian franchise, securities, antitrust,
trade regulation or trade pracuce law, resulting from.a.concluded ot pending:.action-or proceedmg
brought by a public: agency; or is subject to-any currently. effective-order of any national securities
association or national securities exchange, as defined in the Securities 'and Exchange Act of :
1934, suspending of expelling such person from membership in.such association or exchange; or
is subject to:a currently effective injunctive or réstrictive order relating to any other business
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activity as a result of an action brought by a public agency-or department, including, without
limitation; actions affecting a license as a real estate broker or salés agent.

i

Neither the franchisor, its affiliate, its predecessor, officers, or general partner-during the 10-year
period immediately before-the:date of the offering circular: (a) filed as debtor (or had filed -against
it) a petition to start.an action under the U.S, Bankruptcy Cade; (b) obtairied.a discharge of its |
debts. under the bankruptey code; or (c) was a principal officer of a company or'a genéral partner
in a partnership that either filed as a debtor (or had filed against it) a petition to start.an action
under the: U.S, Bankruptcy Code or that obtained.a discharge of its debts under the U.S.

Banksuptcy Code: durmg or within 1 year after that officer or general partner of the franchisor
held this position in the: company or partnership.

3. The following is added to the end of Item 4:

4. The following is added to the end of Item S

The initial franchise fee constltutes part of our general operating funds and will be used as such in
our discretion.

5. The fo‘ll‘ow‘ihg is:added to the end of the “Summiary” séctions of Item 17(c), titled ‘ i
“Requirements for'franchisee to renew or extend,” and [tem..17(m), entitled “Conditions for 1
franchisor approval of transfer”: )

However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the: Geriéral Business Law of‘the State
of New York and the regulations issued theretinder shall remain in force; it being the intent of this
provision that the non-waiver-provisions of General Business Law Sections 687.4 and 687.5 be
satisfied.

6. The following language: replaces the “Summary” section.of Item 17(d), titled
“Termination by franchisee”:

You me{y"te‘nn‘inate the agreement on any grounds -available by law.

7. The following is added to the end of the “Summary” section of Item 17(j), titled “Assignment J
of contract by franchisor”:

However, no assignment will be made except to an-assignee who 'in' good faith and judgment of

the franchisor, is willing and financially able to assume the franchisor’s-obligations under the !
Franchise Agreement., , .

8. The following is added to the end -of'the “Summary” sections of Ttem 17(v), tltled “Chonce of’
forum”, and ltem 17(w), titled “Choice of Taw™:

‘The foregoing choice of law should not be considered a waiver of any right conférred upon the:

franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New
York.
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‘ ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT
FOR THE STATE OF NEW YORK

The Crossing the Jordan Franchrse Corporation Franchise Agreement between Crossing the
Jordan Franchrse Corporation (“Franchisor™) and (“Franchisee”) "
dated (the “Agreement”) shall be.amended by the addition of the following
language, which shall be cotisideréd an integral part of the Agreement(the “State Addendum):

NEW YORK LAW MODIFICATION : ‘

1. The New York Department of Law requires that certain provisions contained in'franchise
documents be amended to be consistent with New York law, including the General Business Law, Article’
33, Sections 680 to 695 (1989). To-the.extent that the Agreement contalns provrsrons that:are:inconsistent

with the following, such provisions are hereby amended: /'

\
1 "y . . ) . Y, » e e L I
a. Release: If Franchisee is required to execute-a release of claims, ‘as provided in

" Article:2(B) of the Franchise Agreement, or to acknowledge facts;that would negate or remove from .
judicial review any statement, misrepreseritation or action.that would violate the. General Business Law, ;
regulation, rule or order under the Law, such release shall exclude claims arising under the New York
General Business Law, Article 33, Sections 680'to 695 and the regulations promulgated thereunder,.and
such acknowledgments shall be void. Itis the:intent-of this provision that non-waiver provisions of
Sections 687.4 and 687.5 of the General Business Law be satisfied.

b. Governing Law: Article 21(A) of the Franchise Agreenent i is amended by adding,
the following sentence at the.end of such Article: “The foregoing cheice of law should not be considered
a waiver of any right conferred upon the franchisor or'upon the franchisee by Article:33 of the General :
Business Law of the State of New York.”

c. Termination by Franchisee. Article 9 of the Franchise Agreement is hereby

amended to:.add the following sentence at the end of the Article; “Notwithstanding anything contained in '

this Article'9'to the. contrary, Franchisee may-terminate the Franchise- Agreement on any grounds
available by law.”

d. Renewal ExtenSIon Approval of Transfer Amcle 2 and Artlc]e 17 are amended

causes: of action arrsmg in your favor from the provrsrons of Article:33 of the general Busrness Law of the ‘

State of New York and the regulatlons lssued thereunder- shall remain in for ce; it bemg the mtent of thrs

satlsf ed.”

e Assignment. Article 17 is amended by adding the following sentence at the end
of the Article: “However, no assrgnment will be made except to an assignee who in good faith and
Jjudgment.of the Franchisor; is willing and financially able:to assume the Franchisor’s obligations undet
the Franchise Agréemerit.”

2. Each.provision of this State Addendum shall be effective only to'the extent that.the
jurisdictional requirements .of New York General Business Law, with respect to each such provision are met
_ 1ndependent of'this State Addendum. This State Addenduin shall have no force or effect if such
jurisdictional requirements are not;met.
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IN WITNESS WHEREOF, the Franchisee on behalf of itself.and its owners, acknowledges-that it
has read and understands the contents of thi§ State Addendum, that it has had fhe;sopportunity to obtain the
advice of counsel, and that it intends to comply with this State.Addendum and.be bound thereby. The
paities have duly executed and delivered this State Addendum to the- Agréement on the date first set forth!
above. ‘

CROSSING THE JORDAN FRANCHISE FRANCHISEE: " f
CORPORATION .
a Delaware corporation.

. By:
By , Name:
Name: Dana Bryant Title: 1
Title: President
Date:

Date;
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT _ I
FOR THE STATE OF NORTH DAKOTA \

The North Dakota Securities Commissioner has. held the following to be unfair, LII]_]USt or-inequitable. to'
North Dakota franchisees (Section 51-19-09, N.D.C.C.):

A,

Restrictive-Covenants: Franchise Disclosure:Documents which disclose the existenceof: covenants
restricting competition contrary te Section 9-08-06, N.D.C.C., without further disclosing that such
covenants will be subject to. this statute.

Situs of Arbitration Proceedings: Franchise agreenients providing that the parties must agree to
arbitrate disputes at & location that is remote from the site of the franchisee's business.

Restriction on Forum: Requiring North Dakdta franchiseés.to consent to 'thejunsdlctlon-‘ of courts
outside of North Dakota.

qumdated Damages and Termination Perialties: Requiring North Dakota franchisees to consent
to liguidated damages or termination penalties.. '~

_Applicable Laws: Frarichise agreetents which specify. that any. claims. aris;‘ing" under the North

Dakota franchise law will be governed by the laws of a state other than North Dakota. ‘

Waiver of Exemplaty and Punitive Damages: R‘equiring'North. Dakota franchisees to consent to.a
waiver-of exemplary and punitive damages. |

General Release! Requiring North Dakota franchisees to execute a general release o6f ¢laims as. a|
condition of renewal or transfer of a franchise. ) ,

1
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Waiver of Trial by Jury: Requiring North Dakota franchisees to.consent to the waiver of a tiial by,
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not beenforceable under North Dakota law,

ADDENDUM'TO !

CROSSING THE JORDAN FRANCHISE CORPORATION ‘
FRANCHISE AGREEMENT !

FOR THE STATE OF NORTH DAKOTA ‘

The Crossing the Jordan Franchise Corporation Frarichise Agreemetit between Crossing the

“Jordan Eranchise Corporation (“Franchisor”) and (“Franchisee”)

dated (the “Agreement”):shall be amended by t’he‘add,i‘tibn‘df“th'e following '
language, which shall be considered an integral part of the Agreemeiit (the “State: Addendum™): :

NORTH DAKOTA LAW MODIFICATION _ :‘

1. The North. Dakota Securities Commissioner requires that certain provisions. coritained in -
franchise documents be amended to be consistent with Noith Daketa law, including the North Dakota
Franchise Investment Law, North Dakota Century Code Annotated Chapter 51-19, Sections 51-19-01 to
51-19-17(1995). To the extent that the Agreement.contains provisions that are inconsistent with the
following, such provisions are hereby amended:

a. If the Franchisee is required in the Agreement to execute-a release of claims or to

-acknowledge:facts that would negate or remove from judicial réview any statement, misrepresentation.or

action that'wotild violate the Law, or a-rule-or-order under the Law, such release shall exclude claims
arising under the. North Dakota Franchise Investment Law, and such acknowledgments shall be void wnth
respect to claims under the-Law,

b. Covenants not to compete during the term of'and upén termination or:expiration
of the Agreement are enforceable only under certain conditions according; to North. Dakota Law. [f'the
Agreement contains a covenant not to compete which is inconsistent with North Dakota Law; the
covenant may be unenforceable.

c. If the Agreemen’t requires litigation to be conducted in a foriim other than the
State of North Dakota, the requirement is void with fespect'to claims under the: North Dakota Franchise
Investment Law. |

: d. If the Agreement requires that it be. goveriied by the law of a state other than the.
State of North Dakota, to the extent that such law conflicts with North. Dakota Law, North: Dakota Law
will control. :

e If the Agreement réquires mediation or arbitration to be conducted in.a forum !
other'than the State of North Dakota, the requirement may be unenforceable under the‘North Dakota ‘
Franchise Investment Law. Arbitration involying a franchise purchased in the State: of North Dakota must
be held either in a location mutually agreed upon prior to'the arbitration or if the parties cannot agree on a
location, the location will be determined by the arbltrator

f. . If the Agreeément requires payment of a termination penalty, the requlrement may
be unenforceable under the North Dakota Franchise Investment Law:

'

g Any provision'that provides that the parties waive their right to a jury trial may

h. Any provision that provides that Franchisee consent to a waiver-of punitive and
exemplary damages: may not be enforceable under North Dakota law.
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i, Any provision that requires Franchisee to consent to a.claims period that differs |

from the applicable.statute of limitations period under North Dakota law rhay not.bé enforceable under
North Dakota law ' |
2. ‘Each provision of this State Addendum shal] be effective.only to the extént that the:
jurisdictional requirements.of North Dakota Franchise Investment Law, with respect to each such prov_i‘siop,;v
are ‘met independent of this State Addendum. This State Addendum-shall have:no force oreffect if such
jurisdictional requirements are not met.

IN WITNESS WHEREOF, the Franchisee on behalf of itself and its owners, acknowledges: that it
has read and understands the contents of this State Addendum, that it has had the opportunity to obtain the
advice of courisél, and that it intends to comply with this State Addendum and be bound thereby. The

parties have duly executed and. delivered this State Addendum to the Agreernént ot the date first set: forth,
above.

‘CROSSING THE JORDAN FRANCHISE FRANCHISEE;
‘CORPORATION

" a.Delaware corporation

By: _ , |
By: , Narne: "
Name: Dana Bryant : Title: , '
Title: President ,
. - . [
Date: - _ ' Date:
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT
FOR THE STATE OF RHODE ISLAND

The Crossing the Jordan Franchise Corporation Franchise Agree‘me‘ht'betweér’l Crossing the
Jordan Franchise Corporation (“Franchisor”)-and _(“Franchisee™)
dated (the “Agreement”) shall be amended by the addition of the following
language, which.shall be considered an integral part of the Agreement (the “State Addendum”):

RHODE ISLAND.LAW MODIFICATIONS

1. The Rhode Island Securities Division requires that certain provisions contained in,
franchise- documents be amended to be consistent with Rhode Island law, including the Franchise:
Investment Act, R.1. Gen. Law Tit. 19.Ch. 28.1 Sections: 19-28.1-1 to 19-28.1-34. To the extent that'this
Agréement contdins, provisions that re inconsistent with the following, such provisions are héreby
amended:

a. If this. Agreement requires litigation to be conducted in a forum other than the
State of Rhode Island, the requirement is void with respect to any claims brought under Rhode Island
Franchise Investment Act Sec. 19-21.1-14.

b. If this. Agreement requires that it.be governed by a.state’s law, other than the
State of Rhode Island, to the extent that,such law conflicts: wnth Rhode Tsland Eranchise Investment Act it |
is void tnder Section 19-28.1-14.

c. If Franchisee is required in this Agreement to execute.a release of claims or to
acknowledge facts that would negate or remove from judicial review any statement, misrepresentation or
action that'would violate the Act, or a rule:or orderiunder the Act, such release shall exclude claims
arising under the Rhode Islaid Franchise Investment Act, and such acknowledgments shall, be void with
respect to-claims under the Act.

2. Each provision of this State Addendum shall be effective only to the extent that the
jurisdictional requirements of Rhode Island Franchise Investment Act, with respect to. each such provision

are met independent of this State Addenduni. This State Addendum shall have no force or effect if such
jurisdictional requirements are not met.

<Signatures on Following Page>
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IN WITNESS WHEREQF, the Franchisee on behalf of itself and its owners, acknowledges that it
has read and understands the contents of this ‘State: Addendum, that it has had the opportunity to.obtain the
advice of ‘counsel, and that it intends"to comply with this. State: Addendum and be bound thereby. The
parties have-duly executed and delivered this State Addendum to the Agreement on the date first:set forth"
above.

CROSSING THE JORDAN FRANCHISE, FRANCHISEE:
CORPORATION , :
a Delaware corporation

By::
By: ‘ : Name: B}
Name: Dana Bryant Title:
Title: President
Date: ) Date:_
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ADDENDUM TO i
CROSSING THE JORDAN FRANCHISE CORPORATION
‘ FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF VIRGINIA |

1. In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail
Franchising Act, Item 17.h. of the Franchise Disclosure Document for Crossing' the Jordan Franchisc::'
Corporation. is supplemented by the following: '

“Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to
cancel a franchise without reasonable cause. If any ground for default-of tefinination stated in-the fr‘anchise!
agreement does not constitute' "réasonable cause," as that term may be defined in the Virginia Retail
Franchising Act-or the: laws of Virginia, that provision may not be.enforceable™

“Amnysecurities offered or sold by the Investor Franchisee as part.of the Crossing the Jordan

Franchise Corporation Franchise must either be registered. or' exempt from registration under
Section 13.1-514 of thé Virginia Securities Act.”
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF WASHINGTON

1. Item 17, "Renewal, ‘Term’inatiqn, Tran'sféj", and Dispute Resolution,” shall be amended by the
addition of the following paragraphs at the conclusion of'the: Item:

The state of Washington: has, a statute, RCW 19.100.180, which may supersede the
franchise agreement in your relationship with the franchisor including the areas of termination and
renewal of your franchise. There:may also be court decisions which may supersede:the franchise
agreement in your relationship with the franchisor including the areas of termination and renewal
of your franchise.

In-any arbitration’ mvolvmg a franchise purchased in Washmgton the arbitration site shall be.either
in, the state.of Washington, or in‘a place mutually agreed uponi at the time of'the,arbitration, or as determined
by the arbitrator. ,

Inthe-eventof a conflict of laws, the provisions of the Washington Franchise Investment:Protection
Act, Chapter 19.100 RCW shall prevail.

A releaseror-waiver-of rights executed by a franchisee shall not include rights under the Washington
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement after the.
agreement is in effect and where the parties are represented by independent counsel. Provisions such as
those. which unreasonably restrict .or limit the statute of lirhitations period for claims under the Act, rights
or remedies under the Act such as'aright to a jury trial may not be enforceable.

Transfer fees are collectable to the:extent that they reflect the fianchisor's reasonable estimated o‘r,j
actual costs in effécting 4 transfer.
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ADDENDUM TO
CROSSING THE JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

The Crossing the Jordari Franchise; Corporation Franchise Agreement between Crossing the
Jordan Franchise Corporation (“Franchisor”) and (“Franchisee™)
. dated . (the “Agreement”) shall be amended by the addition of the following
language, which shall be ¢onsidered an integral part of the Agreement (the “State Addendum”);:

WASHINGTON LAW MODIFICATIONS

1. The Director of the Washington Department of Financial Institutions requires that certain.

prov1510ns contained in franchise documerits be anmerided to. be consistent with Washington law, including,

the Washington Franchise Investment Protection Act, WA Rev. Code Section 19.100.010 to 19.100:940
(1994). To the extent that the Agreement contains provisions that are inconsistent with the following, :
such provisions are hereby amended: ‘

a. The Washington Franchise Investment Protection Act provides rights to Franchisee
concerning non-renewal and terniination of the Agreement. If the Agreement contains a provision that i is,
inconsistent:with the Act, the: Act will control.

b. If Franchisee is requiréd in the Agreement to execute a release:of claims, such release
shall éxcliide claims arising under the Washington Franchise Investment Protection Act; except when thie:
release is.executed under-a negotiated settlement after the Agregment is.in efféct and where the parties are
represented by independent counsel. If there are provisions in the Agreement that unreasonably restrict of
limit the statute of limitations period for claims brought underthe Act, or other rights or reinedies under
the Act, those provisions may be unénforceable.

c. If'the Agreement requires litigation, arbi’trafion, or mediation to ber¢onducted in a forum
other than the State of Wa's'hin’gtc)n the requi'rement may be unenforceable under Washmgton l'aw
Washmgton orina place mutually agreed upon at the time of the arbltratlon or as: determmed by- the i
arbitrator.

d. If the Agreement requires that it be governed by the law ofa state other than the State of
Washington and theré is a conflict'between the law and the Washington Franchise Investment Protection.
Act, the Washington Franchise Investment Protectlon Act will control.

2. Each provision of this State Addendum shall be effective only to the extent-that the
jurisdictional requirements of Washington law, with respect to each such provision are met indépendent of

this State Addendum. This State Addendum shall_have no force or effect if such jurisdictional requ1rements
are notmet.

[Signatures on Following Page]
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IN 'WITNESS WHEREOF, the Franchisee on béhalf of itself and its owners, acknowledges that it

i has read aiid understands-the contents of this. State Addendum, that it has had the opportunity to obtain the
advice: of counsel, and that it intends to comply ‘with this State Addenduin and be bound thereby. The'

parties have duly executed and delivered this State Addendum to the Agreement on the date first set forth

\ above.
CROSSING THE JORDAN FRANCHISE " FRANCHISEE: ,
CORPORATION ,
a Delaware:corporation

' By:

| - By: Name:

Name: Dana Bryant Title:
‘ Title: President

Date: Date: i : '
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ADDENDUM TO
CROSSING THE.JORDAN FRANCHISE CORPORATION
FRANCHISE AGREEMENT
FOR THE STATE OF WISCONSIN l

The Crossing the Jordan Franchise Corporation Franchise Agreement between Crossing the
Jordan Franchise Corporation (“Franchisor”)and (“Franchisee”)
dated _ (the “Agreement”) shall be amended. by the-addition of the following
laniguage, which shall be considered an.integral part.of the. Agreement (the “State Addendum”):

WISCONSIN LAW MODIFICATIONS

1. Notwithstanding anything that may be containied i the body of the Franchise Agreement to
the contrary, the Agreement is.hereby'amended to add the following provision:

For all franchises sold in the State of Wiscensin, the Compary will provide Franchisee
at least 90 days’ prior wfitten notice of termination, cancellation, nonrenewal or
substantial change in competitive:circumstances, The notice-will state all the:reasons for
termination, cancellation, nonreriewal or substantidl change in .competitive
circumstances.and will provide that Franchisee: have 60 days in which to rectify ary ”
claimed deficiency. Ifithe.deficiency is rectified within 60 days, the notice will be void.
These notice requirements shall not apply-if the reason for termination, cancellation or
nonrenewal is insolvency, the occurrence of an; assignment for the benefit of creditors
or bankruptcy. If the reason for termination, cancellation, nonrenewal or- substantial l
change in competitive circumstatices is nonpayment of sums due under the franchise,
Franchisee-will be entitled to written notice of such default, and will have not léss than
10 days in which to remedy such default from the ddte of delivery or posting of such ‘
notice. :

2, Ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this
Agreement or a related document between the Company and Franchisee inconsistent with the Law.

3.  Each gro{/isjidx}fof this.State: Addendum shall be effective only*to the extent that the _
jurisdictional requiremerits of Washington law, with respect to each'such provision.ate inét independent:of

this-State Addendum. This State Addendum shall have no force or effect if such jurisdictional requirements.’
are not'met, ‘

<Signatures on Following Page>
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IN WITNESS WHEREOF, the Franchisee on behalf of itself'and its owners, acknowledges that it has read and
understands the contents.of this State Addendum, that it has had the opporturiity. to obtain the advice of counsel,,and that'it
intends to comply with this State Addenduim and be bound. thereby. 'The parties have duly executed and delivered this
State Addendum to the Agreement on the date ﬁrst set forth above.

CROSSING THE JORDAN FRANCHISE FRANCHISEE:
CORPORATION i
a Delaware corporation b

By:
By: Name:
Name; Dana Bryant Title:
Title: President
Date: ) Date:
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NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (“Agreement”) is made and entered into this ___ day of
20_____(the “Effective Date™) by and between Crossing the Jordan Franchise Corporation, with:an address of 501 Ath Street
Santa Rosa, CA 95401 (“Disclesing Party), and R with an address of
__("Receiving Party”). ' |
RECITALS. )
A. WHEREAS, Disclosing Party is the franchisor of the Crossing the Jordan™ franchise system; '
B. WHEREAS, Receiving Party is a prospective franchisee of Disclosing Party and wishes to. learn miore

information about the. Grossi'ng: the Jordan™ franchise system;

C. WHEREAS, s patt of'considering whether-to purchase a Crossing the Jordan™ franchise; the l{eceiving
Party thiay receive access to and review certain trade secrets and confidential information of the Disclosing Party. As a
condition to. receiving such information, the Receiving Party agrees to treat confidentially such: information -and any other
infarmation which Disclosing Party furnishes to Receiving Party or to which Receiving Paity is afforded access.

NOW, THEREFORE, for good and valuable:consideration, the receipt and sufficiency of which is hereby acknowledged
it is hereby agreed that:

TERMS AND CONDITIONS
l. Recitals. The recitals contained herein are true and correct and are incorporated hérein by reference..
2. Confidential Information, As used in this Agreement, “Confidential Information” means and: ihclfides any

and all information, data, documents or materials provided or made-available by the Disclosing Party toithe Receiving Party,
in whatever form (e.g., printed, written, oral, recordéd, electonic, etc.) and by whatever mode (e.g., -company. presentation,
slide show, 'video, film, facility tour, meeting, interviéw, telephone.conference or call, e-mail, provision of documeits; ete.)
in which it is, communicated, recorded or maintained, that contains' ot otherwise ieflécts information concerning the
Disclosing Party, its affiliates or its business, including but riot limited to, its.and its affiliates’ operations, plans, designs,
layouts, specifications, procedures, formulas, programs, technology, markets, services, products, prospects; employees
owners; customers, suppliers, partners, or financial condition. The term “Confidential Information” also includes:all. manuals
of the Dlsclosmg Party, reports, ‘analyses, memos, notés or other information prepared or otherwise obtainedi by the
Receiving Paity whichdre based on.or derived from, or which contain or'reflect, any Confidential Information, regardless
of the fori in which such information is communicated, recotded or maintained..

Confidential Information shall net include information othefwisé déscribed above that the Receiving Party can establish:
(a) is or becomes generally available to o known by the-public (other than as a result of a disclosure directly or indirectly
by the Receiving Party or any of its employees, agents or advisors); (b) is or becomes available to.the Receiving, Party or
any of its employees, agents or advisors on.a.non-confidential basis from a source other'than the Disclosing. Party,
provided that such source is not.and was not bound by a confidentiality and/or nondisclosure agreement with, or have
other similar obligations to, the Disclosing. Party; or (c) has been independenitly acquired or developed by the. Recelvmg
Party or any of its employees, agents or advisors without violating.any of its obligations under this Agreement.

3. Confidentiality. The Confidential Information shall be held and treated by the Receiving Party 1n| utmost
and strictest confiderice. The Confidential Information shall not, without the prior written consént of the Disclosing Party,
be disclosed by the Receiving/Party in any manner whatsoever, in whole of in part. The Confidential Information shall not
be used by the Receiving Party otherthan forthe specific purpose:of considering whetherto purchase:a Crossinig the-Jordan™
franchise. The Receiving Party agrees to restrict circulation of Confidential Information within its own organization fo those
partners and advisors, who need to receive:such Confidential Information in order for the Receiving. Party. to decide - whether
he or she will purchase a Crossing the Jordan™ franchise. Each partner :or advisor of the Receiving Party to whom
Confidential Information is disclosed shall be.obligated to.hold:said information in confidénce.and otherwise to comply: with
the terms of this Agreement. The Receiving Party shall diligently monitor all access to Confidential Information, and upon

it
1
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request by the Disclosing Party, the Receiving Party shall promptly furnish a list of individuals with access 'to ‘the
Confidential Information. 1

In the event that the Receiving Party becomes legally compelled or required.to discloseé any of the Confidential i
Information to a third party by order-of:a court or other.authority of competent jurisdiction, the Receiving Party-shall
provide the Disclosing Party with notice as far in.advance as practicable so that the Disclosing Party may séek a protective
order or other appropriate remedy and/or'waive compliance with the provisions of this Agreement, in the sole discretion of
the Disclosing Party: In any event, the Receiving Party will furnish only that portion of the Confidential Information which
itis legally required to furnish. The Receiving Party shall immediately advise the: Dlsc]osmg Party in writing if it; learns of
any unauthorized use or disclosure of Confidential Informatien by the Receiving Party, its employees, agents o adv1sors

4. Ownership and Return of Information. The partiés acknowledge: and.agree that all Confidential Information
disclosed is confidential ‘and proprietary, to the Disclosing Party ‘and shall remain the exclusive property of the Disclosing
Party. At the request of the Disclosing Party, the Receiving Party shall promptly return or ‘destroy any and. all Conﬁdentla]
Information including all copies'thereof, on any storage medium whatsoever; in its possession or in'the possession of any.of
its employees, agenits or advisors and will not retain any-copies or. other reproductions in whole or in part of such material.

5. Remedies. The parties acknowledge that unauthorized disclosure or use of the Confidential Inféfmation
thay cause the: Disclosing Party irreparable harm and significant injury that may be difficult to ascertain. Accordingly, the
parties understand and agree that, in additiori to any othér righits including the right to damages, the Disclosing Party shall
be entitled to equitable relief, including injunction, in the event of any breach of this Agreement. The Receiving
Party shall be responsible and held liable for any breach of this Agreement by its employees, agents, contractors'or other
representatives. |

6. Representations. The Receiving Party understands and agrees that the. Disclosing Party, nor its ‘al'fﬁliatcs;
‘agents, advisors or representatives: (i) have made or make: any representation or warranty, express or implied, as to the
accuracy or-completeness of the Confidential Information (or any portion thereof); or (ii) shall have.any liability whatsoever
to the Receiving, Party (or any of its employees, partners, agents, representatives or: affiliates) relating to or resultmg from
any errors in, or omissions from; ttie Confidential Information, unless otherwise set forth ‘in a separate writteén agreement
betweeri the parties.

7. Survival. The confidentiality provisions of this Agreement shall survive and apply: ‘whether or'not the
Receiving Party purchases a Crossing the Jordan™ franchise and enters into a franchise agreement.

8. Miscellaneous
a. Binding Effect. This Agreement shall be binding, upon and. inure to the berefit of the parties and

their Fespective successors and assigns. Notwithstanding the foregoing; the Receiving Party shall not assign its rlghts or
obligations under this.Agreement.

b.. Non-waiver. No delay or failure by either party to exercise ahy right under-this Agreement, and no
partial or'single exercise of that right, shall constitutesa waiver of that or any other right, unless otherwise expressly provided
herein. No waiver of any provisions of this Agreement shall be effective unless it is in writing, signed by the party against
whom it is asséfted and any:such written waiver shall only be applicable to the specifi¢ instance:to which it:relates and shall
not be deemed to be a continuing or future waiver: |

c. Attorney’s Fees, Costs and Expenses. In any action or proceeding to. enforce: this Agreement,
including any appeals ‘or post judgment proceedings; the prevailing party shall be entitled to recover from the other-party the

reasonable attorneys’ fees, court, costs, filing fees, publication costs and other expenses incurred by the prévailing party in
connection therewith.

I
d. Venue, Jurisdiction and Governing Law. The Agreement shall be interpreted, construed and
enforced in accordance with the: laws of the State of Delaware. Venue for any litigation involving or relatmg fo this
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Agreement shall be Kent County, Delaware. The parties agree to submit to the exclusive jurisdiction of the courts of Kent
County, Délaware for any such litigation.

e. Rule of Construction. The ternis and conditions set. forth in this: Agreement are the product of mutual
draﬁsmanshlp -ahd/or review by the parties hereto, each having the: ‘opportunity to be represented by counsel. Any ambiguities
in this Agreement or:any agreement prepared or to be prepared pursuant to or in connection with this Agreement;shall not
be construed against any oné party because of the draftsmanship. The Agreement shall be interpreted in a neutral fashion
consistent with the intent of-the. parties as stated herein. |

f, Notices. Any notice, request, démand, instruction, or other communication to be.given to any party
to- this Agreement, shall be in wntmg and shall be: sent either by: registered or certified mail; hand. dehvery, by Federal
Express-or other reputable-courier service, and shall be deemed delivered upon recéipt of said.notice. Unless-and until written
notice. of a change of address is given in writing and received, the addresses ‘as provided ‘in the first paragraph hereof shall
be deemed to continue in. effect for all purposes. The addresses for the purposes of this section may be ¢hanged by glvmg
written notice hereunder,

g. Modification of Agreement and Merger. This. Agreément, including any exhibits attached hereto-
and made part.hereof, constitutes the.entire agreement of the;partiés with respect to the subject. matter hereof. This Agreement
may not be supplemented, modified or revised in any manner except by a single writing signed by all partiés héreto, no
additional consideration required. There are no prior or- contemporaneous: oral promises; representations or agreements not
set 1orth herem mducmg entry into this Agreement and all prior negotlatlons, dlscussmns statements and representatlons\

agreement unless sxgned by all pames hereto .

h. Authority to Sign. By signing this Agreement, each party represents and warrants to' all other parties
that its execution of this. Agreement is duly authorized in accordance with applicable laws relating to'such pames 'that this
Agreement is fully enforceable according to its terms. against.such executing party and that the.individual executmg on any
corporation’s behalf has the requisite power and autherity to do so.

i, Severability. If at.any time any provision of this Agreement is deemed to-contfavene any provision
of Local, State or Federal law, said provision shall be deemed amended to conform to such law ‘or be considered null and
void. All ether provisions of this Agreement shall continue in full force and effect. If any provision of this Agreement is at
any time rendered invalid, the enforceability of the remaining portions of this Agréement shall continue in fiill force and
effect.

IN WITNESS WHEREOF, the parties hereto have-executed this Agreement:on the date first written above.

DISCLOSING PARTY: RECEIVING PARTY:
CROSSING the.Jordan FRANCHISE

CORPORATION

a Delaware corporation

Byi:
By: . _ , Name:
Name: Dana Bryant Title:
Title:  President '
|
Date: . Date; L
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RECEIPT

This disclosure document summarizes certain provisions of the franchise-agreement and other
information in plain language. Read this disclosure documeént:and all agreements carefully:

If Crossing the Jordan Franchise Corporation offers you a franchise, it'must provide this disclosure
‘document to you 14 calendar-days before you sign.a binding agreement with, or make:a payment to, the
franchisor or an affiliate-in connection with:the proposed franchise sale or grant. New York and Rhode '
Island require that we give you this disclosure document.at the earlier of the first personal meeting or 10
business days before the exécution of the-franchise or other agreement or the payment.of'any ‘
consideration: that relates to the franchise relationship. Michigan requires that we give you this

disclosure document at least 10 business days before the exécution of any binding franchise or other

agreement or the payment of any censideration, whichever:occurs first.

If Crossing the Jordan Franchise Corporation.does not deliver this disclosure document on time or if'it |
contains a false or misteading;statement, or a material omission, a violation of federal law and state law
may have occurred and should be feported to the Federal Trade Commission, Washington, DC 20580

and the state agency listed on Exhibit A.

‘The name, principal business address and telephone number of each franchise seller offering the:
franchise;

Dana Bryant 501 4th Street Santa Rosa CA 95401 (707) 322-5245
Michael Bryant. 501 4th Street Santa Rosa CA 95401 '("107‘_) 540-5124

Issuance daté; February 26; 2018

I

Crossing the,Jordan Franchise Corporation authorizes the respective state agencies identified on Exhibit
A to receive service of process for it in the particular state.

I received a.disclosure document dated February 26, 2018 that included the following Exhibits:

State.Agencies/Agents for Service-of Prdc‘eé’s IF. Financial Statements
B. [Franchise Agreement . G. System Standards Manual Table of
, . |Contents )
C.  [List'of Current Franchisees ' H. [State Addenda to Disclosure' Document.
D. |List'of Former Franchisees [. Non-Disclosure Agreement
E. |Sample:General Release. : I Receipts.
Date: 7 Signature of Prospective Franchisee
(Do not leave blank)

Proposed Location:.

(city/state)
Print Name;

You may return the:signed receipt either by signing, dating, and mailing it to:Crossing:the Jordan
Franchise Co;jporation at;SOl 4th Stteet, Santa Rosa, CA 95401, or by emailing a copy ‘of the signed
and dated receipt to Crossing the Jordan Franchise Corporation at dana@crossingthejordan.org.
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RECEIPT

This disclosure document summarizes certain provisions of the f;an__cjhise‘agreemEnt' and other
information in plain language. Read this disclosure-document.and all agreements carefully.

If Crossing the Jordan Franchise Corporation offers you.a franchise, it must provide this disclosure l
document to you 14 calendar-day's before yoou sign.a binding agreement with, or-make a payment to, the
franchisor-or-an affiliate in connection with the proposed franchise sale or grant. New York and Rhode
Island require-that we give you this disclosure:document at the earlier-of the first personal meeting or 10
‘business days before the execution of the franchise or other agreement or the payment. of any 1
consideration that relates to the franchise relationship. Michigan requires that we give you this
disclosure document.at least 10 business days before the execution of ‘any binding franchise or other
agreement or the payment of any consideration, whichever-occurs first.

If'Crossing the Jordan Franchise Corporation does not deliver this disclosure document on time or if'it
contains a false or misleading statement, or a material omission, a violation of federal law and state'law ‘
'may have occurred and should be reported to the Féderal Trade Commission, Washington, DC 20580 ¢
and the state agency listed on Exhibit A.

The -name, principal business addtess and telephone number of each franchise seller offering the
ftanchise’

Dana Bryant 501 4th Street  Sarita Rosa CA 95401 (707) 322-5245
Michael Bryant 501 4th Street Santa Rosa CA 95401 (707)540-5124

Issuance date: February 26, 2018

Crossing, the: Jordan Franchise-Corporation authorizes the:réspective state agencies identified.on.Exhibit
A to'receive service, of process for it in the particular state.

[ received a disclosure document dated February 26, 2018 that included the. following, Exhibits:

|State- Agencies/Agents for Service of Process F.  |Financial Statements
B. [Franchise Agreement G.  |System Standards Manual Table of
) |Contents
IC.. [List of Gurrent Franchisees H. |[State Addendato DisclosureiDocument:
D. |List of Former Franchisees. 1. 'Non-Disclosure, Agreement:
E. [Sample General Release .\I . Receipts
Date: 7 ] 7 Signature of Prospective Franchisee
(Do not leave blank)
Proposed Location: _____ ] , L
(city/state) y
‘ Print Name:

You may return the signed receipt either by signing, datinﬂg,‘ and mailing it to:Crossing the. Jordan
Franchise Corporation at 501 4th Street, Santa Rosa, CA 95401, or by emailing a copy of the signed and
dated receipt to Crossing'the Jordan Franchise Corporation at dana@crossingthejordan.org.
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