FRANCHISE DISCLOSURE DOCUMENT

Edible Arrangements, LLC
A Delaware limited liability company
980 Hammond Drive
Suite 1000

Atlanta, Georgia 30328
(678) 992-2300

franchise@edible.com
www.edible.com

The franchise is to operate a business under EDIBLE®, EDIBLE ARRANGEMENTS®,
and other trademarks that sells sculpted fruit floral arrangements, gift baskets made with fresh
fruit, chocolate-covered fruit, fruit smoothies, fruit salads, cookies, cheesecakes and similar
individual-serving-size baked goods, fruit and yogurt products, and other chocolate and fruit-
related products.

The total investment necessary to begin operation of an EDIBLE® Business ranges from
$173,600 to $409,700. This includes between $57,800 and $98,800 that must be paid to the
franchisor or affiliate.

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

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in different formats, contact the
Compliance Department at Edible Arrangements, LLC, 980 Hammond Drive, Suite 1000,
Atlanta, Georgia 30328, (678) 992-2300.

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

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

There may also be laws on franchising in your state. Ask your state agencies about them.
Date of Issuance: June 15, 2020, as amended February 16, 2021
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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

How much will | need to

Items 5 and 6 list fees you will be paying to the

financial ability to provide
support to my business?

invest? franchisor or at the franchisor’s direction. Iltem 7
lists the initial investment to open. Item 8
describes the suppliers you must use.

Does the franchisor have the | ltem 21 or Exhibit C includes financial

statements. Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
EDIBLE® business in my
area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be an
EDIBLE® franchisee?

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

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

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

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

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

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED
BY THE MICHIGAN FRANCHISE INVESTMENT LAW

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

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

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

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

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

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

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

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

Q) The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards.
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(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(iii)  The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

(iv)  The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the Franchise Agreement existing at the time of the proposed
transfer.

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

() 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.

If the franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of
initial investment and other funds paid by the franchisee until the obligations to provide real
estate, improvements, equipment, inventory, training, or other items included in the franchise
offering are fulfilled. At the option of the franchisor, a surety bond may be provided in place of
eSCrow.

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

Any questions regarding this notice should be directed to:

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

Notwithstanding paragraph (f) above, we intend to enforce fully the provisions of the arbitration
section of our Franchise Agreement. We believe that paragraph (f) is unconstitutional because it
is preempted by United States Federal law and therefore cannot preclude us from enforcing our
arbitration provision. If you acquire a franchise, you acknowledge that we will seek to enforce
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that section as written, and that the terms of the Franchise Agreement will govern our
relationship with you, including the specific requirements of the arbitration section.
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ITEM1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The franchisor is Edible Arrangements, LLC (“we,” “us,” or “our”). “You” means the
person or entity to whom we grant a franchise. If you are a corporation, limited liability
company, or other legal entity, your owners must sign our “Guaranty and Assumption of
Obligations,” which means that our Franchise Agreement’s provisions (Exhibit B) also will
apply to your owners and any other guarantors.

We were formed as a Delaware limited liability company on February 28, 2012, under
the name Edible Arrangements International, LLC. We were formed as part of an internal
corporate restructuring for the sole purpose of merging with Edible Arrangements International,
Inc., a Connecticut corporation established on June 30, 2000, to change Edible Arrangements
International, Inc. from a Connecticut corporation to a Delaware limited liability company. That
merger became effective on March 1, 2012, and we were the surviving entity in the merger.
Under Delaware and Connecticut law, we automatically, by operation of law, received all right,
title, and interest in and to the assets, and assumed any and all obligations and liabilities, of
Edible Arrangements International, Inc. Edible Arrangements International, Inc. was the
franchisor of the “EDIBLE ARRANGEMENTS®” franchise system from approximately June
2001 until the merger’s effective date. Other than the change in the franchisor entity’s form from
a Connecticut corporation to a Delaware limited liability company, the merger had no impact on
and did not affect the EDIBLE® franchise system in any way. We formally changed our name to
Edible Arrangements, LLC in July 2018. Therefore, all references in this disclosure document to
“we,” “us,” or “our” cover both us and Edible Arrangements International, Inc. Our principal
business address is 980 Hammond Drive, Suite 1000 Atlanta, Georgia 30328. We operate under
our company name and the trademarks described in Item 13 (the “Marks”) and no other name.
Except as described in this Item, we currently have no parent companies, predecessors, or
affiliates disclosable in this Item. If we have an agent in your state for service of process, we
disclose that agent in Exhibit A.

Edible IP, LLC (“Edible IP”), an affiliated Connecticut limited liability company (which
changed its name from “Edible Arrangements, LLC” in April 2017), started the EDIBLE
ARRANGEMENTS® Business concept in 1999, although the sale of fresh fruit products under
the EDIBLE ARRANGEMENTS® name began in late 1998 in our principal’s then-existing
floral  business. (Businesses operating under the “EDIBLE®” and “EDIBLE
ARRANGEMENTS®” Marks are referred to collectively in this disclosure document as
“EDIBLE® Businesses.”) Edible IP operated one or more EDIBLE ARRANGEMENTS®
Businesses starting in 1999 but no longer operates any Businesses. Other affiliates of ours
periodically operate EDIBLE® Businesses. (Item 20 discloses information about affiliate-owned
EDIBLE® Businesses during the past 3 calendar years.) Edible IP’s principal business address is
the same as ours. Edible IP owns most of the Marks, patents/patent applications, and copyrights
associated with the EDIBLE® Business concept and allows us to use that intellectual property in
franchising EDIBLE® Businesses. Edible IP has never offered franchises in any line of business.

A second affiliate of ours, which will be involved in your business operations, is
Netsolace, Inc., whose principal business address is 980 Hammond Drive, Suite 900, Atlanta,
Georgia 30328 (“Netsolace”). Netsolace sells our franchisees computer hardware, licenses
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proprietary computer software, technology, and services that franchisees must use, and maintains
and operates the Franchise System Website. You will sign Netsolace’s Software License and
Maintenance Agreement (Exhibit I). Netsolace has never operated an EDIBLE® Business or
offered franchises in any line of business.

A third affiliate of ours, which also will be involved in your business operations, is
Edible Connect, LLC (formerly known as EA Connect, LLC), whose principal business address
is the same as ours. Edible Connect, LLC administers our EDIBLE CONNECT Program
activities together with a fourth affiliate of ours, Edible For Business, LLC (formerly known as
Edible Concierge, LLC), whose principal business address also is the same as ours. Edible For
Business, LLC is involved primarily with our call center, business gifting activities, and other
EDIBLE CONNECT Program activities, while Edible Connect, LLC is primarily involved in our
Website, business generation, and other EDIBLE CONNECT Program activities. Edible
Connect, LLC and Edible For Business, LLC have never operated an EDIBLE® Business or
offered franchises in any line of business.

A fifth affiliate of ours, which might be involved in your business operations, is
DippedFruit, LLC, whose principal business address is the same as ours. DippedFruit, LLC is
involved in the shipment order fulfillment program and operates the dippedfruit.com website,
which (like our main EDIBLE® and EDIBLE ARRANGEMENTS® websites) receives and
processes orders for boxed chocolate-dipped and other dipped fresh fruit. Dippedfruit.com may
direct orders to our franchisees for fulfillment and delivery. DippedFruit, LLC has never
operated an EDIBLE® Business or offered franchises in any line of business.

A sixth affiliate of ours, which also will be involved in your business operations, is
BERRYDIRECT, LLC (“BerryDirect”), whose principal business address is 511 Harley Knox
Boulevard, Perris, CA 92571. BerryDirect distributes containers, packaging supplies, product
toppings, fruit preparation and other processing equipment, and other items wholesale to
franchisees from a warehouse in Riverside, California and from a third-party shipper’s
warehouses in Cranbury, New Jersey; Lawrenceville, Georgia; and Braintree, Massachusetts.
BerryDirect has never operated an EDIBLE® Business or offered franchises in any line of
business.

A seventh affiliate of ours is Edible Global, LLC (formerly known as EA Global, LLC).
Edible Global, whose principal business address is the same as ours, has offered (non-
exclusively) since 2009 franchises and master franchises for EDIBLE® businesses to be located
and operated outside the United States. It does not own or operate an EDIBLE® business. Edible
Global had 9 franchises and 1 master franchise in operation as of December 31, 2019.

The parent company of all the entities above (including us) other than Netsolace is Edible
Brands, LLC, whose principal business address is the same as ours. Netsolace is an affiliate, but
not a subsidiary, of Edible Brands, LLC.

Our last affiliate disclosable in this Item 1 is Incredible Edibles, LLC (“Incredible
Edibles”). Incredible Edibles, whose principal business address is the same as ours, licenses and
operates businesses under the “INCREDIBLE EDIBLES” trademark that sell a variety of
proprietary and non-proprietary Hemp-based, CBD-infused products as well as non-CBD-
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infused products. Incredible Edibles has offered licenses for INCREDIBLE EDIBLES
Businesses since January 2020 and, as of this disclosure document’s issuance date, had granted 1
such license. Incredible Edibles has never operated or granted franchises for the EDIBLE®
businesses offered in this disclosure document or offered franchises in any other line of business.

We grant franchises for Businesses operating under the EDIBLE® name and other
Marks. (In this disclosure document, we call your particular EDIBLE® Business the
“Business.”) EDIBLE® Businesses operate at street-level retail locations in strip shopping
centers, shopping malls, and other venues in both downtown commercial areas and suburban
areas. While customers can visit your store location to order and pick up products you prepare
for them, your Business also will deliver prepared products to customers away from the store’s
premises. We grant you a delivery area (the “Delivery Area”) in which you may operate your
Business.

Certain franchisees might have the right to prepare and package certain products for, and
direct-ship such products through third-party carriers (rather than deliver such products through
their own refrigerated vehicles) to, recipients we specify who are located outside those
franchisees’ operating areas (including to areas where existing franchisees servicing the areas are
unable for any reason, including due to non-compliance, to fill the customer orders). Franchisees
wanting this right (if qualified operationally and geographically) must sign a separate
amendment to their Franchise Agreements and comply with our shipping rules. We offer this
opportunity to our existing franchisees only on an as-needed basis depending on the coverage we
need for our products.

If you are renewing your franchise because its current term is about to expire, you will
sign a Renewal Rider to the Franchise Agreement (attached as Exhibit K) (“Renewal Rider”), the
precise version of which depends on your circumstances. Among other things, the Renewal
Rider (1) modifies certain provisions in our standard Franchise Agreement that do not apply to
you because your Business already is open, (2) identifies certain upgrading/remodeling
requirements that are conditions to renewal, and, if applicable, (3) describes your store relocation
obligations.

EDIBLE® Businesses feature uniquely-designed arrangements and gift baskets whose
primary ingredients are cut fresh fruit and chocolate products. Products are prepared according to
specific recipes and procedures. We and Edible IP create and develop the standards and
specifications for all products offered by EDIBLE® Businesses. If you acquire a franchise, you
must operate your Business according to our business formats, methods, procedures, designs,
layouts, standards, and specifications.

EDIBLE® Businesses also offer and sell “Edible® Treats” products at their EDIBLE®
store locations. Edible® Treats products are quick-serve products made with fresh fruit and
other natural ingredients, including fruit smoothies, fruit salads, fruit sundaes, fruit pops, fruit
and yogurt products, dipped fruit, and other treats, such as doughnuts, cookies, and cupcakes.
Edible® Treats products are a required product line for EDIBLE® franchisees.

Your Business will offer products to the general public throughout the year and compete
with other businesses (including caterers) offering similar products, traditional and on-line
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florists offering floral arrangements, and other on-line and brick-and-mortar businesses selling
different types of gift baskets, arrangements with fresh fruit, and other products with natural
ingredients, including fruit smoothies, fruit and yogurt products, fruit salads, fruit sundaes,
chocolate-covered fruit, and other treats, such as doughnuts, cookies, and cupcakes. The market
for EDIBLE® products is developed in some areas where our system has grown quickly and
undeveloped in other areas where our concept still is somewhat novel and distinctive compared
with traditional florists. We believe that EDIBLE® products appeal to consumers because of our
product quality, our service speed, and our concept’s novelty and freshness.

We began offering EDIBLE ARRANGEMENTS® Business franchises in approximately
June 2001. We never have operated an EDIBLE® Business. We have no other business activities
and have not offered franchises in other lines of business. Certain affiliates of ours (whose
identities are not disclosable in this Item 1) have operated EDIBLE® Businesses on and off since
1999.

No regulations apply specifically to the industry in which EDIBLE® Businesses operate.
However, there are federal, state, and local food safety, sanitation, handling, labeling, storage,
and other laws governing all foodservice operations that might impact your Business. You must
comply with these laws and with laws applying generally to all businesses. You should
investigate these laws and regulations when evaluating your franchise acquisition.

ITEM2
BUSINESS EXPERIENCE

Chairman of the Board and Chief Executive Officer: Tarig Farid

Mr. Farid has been our Chairman of the Board since our formation in June 2000 and our
Chief Executive Officer since October 2019. He also was our Chief Executive Officer from June
2000 until June 2018. Mr. Farid founded and is President of Edible IP (formed in 1999), located
in Atlanta, Georgia. Since 1993, Mr. Farid also has owned Netsolace, an associated computer
systems distributor, located in Atlanta, Georgia. Mr. Farid is an executive of the other associated
entities disclosed in Section 1.

President - Chief Operating Officer: Cheikh Mboup

Mr. Mboup has been our President since January 2020 and our Chief Operating Officer
since July 2019. From January 2018 until July 2019, he was Co-Founder of Halal Brands,
located in Atlanta, Georgia. Mr. Mboup was our Vice President of Operations, which included
franchise real estate and construction, from September 2015 until January 2018, having joined us
in February 2015 as Senior Director of Operations.

Executive Director: Sarju Patel

Ms. Patel has held several positions with us since July 2002, including her current
position of Executive Director since February 2020. She was our Senior Director Compliance
and Franchise Relations from May 2015 until February 2020.
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Vice President Development: Patricia Perry

Ms. Perry has been our Vice President, Development since March 2019. She was
previously Vice President of Franchise Development for Blink Fitness Franchising, Inc., located
in New York, New York, from October 2016 to April 2019. She held various positions with
Krispy Kreme Doughnut Corp., including Vice President Global Franchise Development, located
in Winston Salem, North Carolina, from January 2013 to October 2016.

Vice President, Marketing: Laura Rueckel

Ms. Rueckel has been our Vice President, Marketing since June 2020, having first joined
us in October 2019 as Vice President, Retail Activation Marketing. She was Founder and Chief
Executive Officer for LPR Strategic Solutions, LLC in Marietta, Georgia from March 2018 to
October 2019 and Senior Director, Integrated Marketing for The Coca-Cola Company, located in
Atlanta, Georgia, from March 2015 to February 2018.

Vice President, eCommerce: Somia Farid Silber

Ms. Silber has been our Vice President, eCommerce since October 2019. Ms. Silber also
has been the Vice President and General Manager of Netsolace, located in Atlanta, Georgia,
since August 2018 and served as Netsolace’s Product Manager from June 2016 until June 2017.
Ms. Silber served as our Director, Canada, from January 2018 until August 2018 and our Special
Projects Manager from June 2017 until January 2018. She was a Media Planner for DigitasLBl,
located in Boston, Massachusetts, from June 2015 until June 2016.

ITEM 3
LITIGATION

Charose Holdings, LLC v. Edible Arrangements International, Inc. (Ontario Superior
Court of Justice, Case No. CV-08-11982cm). A former franchisee in Ontario, Canada (who still
is a franchisee in the United States) filed this lawsuit against us on or about October 21, 2008,
alleging that we breached the Franchise Agreement and did not deal fairly with the franchisee by
terminating the agreement before the franchisee could find and secure a location for its
franchised business. The former franchisee sought compensatory damages exceeding $500,000,
punitive damages of $100,000, interest, costs, and other relief the court deemed appropriate. We
delivered our defense in July 2009. On July 17, 2014, the court ordered the former franchisee to
post $35,000 in security for our costs relating to the franchisee’s discovery requests. After that
ruling, the parties engaged in settlement discussions to avoid further litigation expense associated
with a potential trial. On October 1, 2014, we paid the former franchisee $37,500 and gave its
owners a $12,000 credit toward future BerryDirect purchases for their United States franchise.
The parties signed mutual releases with no admission of liability. The court dismissed the case
without costs on October 17, 2014.

Edible Arrangements International Inc. v. JHRV Enterprises, Inc., Jilbert Tahmazian,
Vahe Badalian, Razmik Ohanjanian and Hamlet Bet-Sarghez (American Arbitration Association,
Matter No. 12 114 Y 113 10). On or about March 9, 2010, we filed this arbitration proceeding
against JHRV and its principals for breach of contract due to JHRV’s closure and abandonment
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of 11 franchised stores, which were terminated due to the abandonment. Our amended arbitration
demand sought damages of approximately $320,000 plus attorneys’ fees and costs. On or about
February 11, 2011, JHRYV filed a counterclaim against us for breach of contract, alleging that we
wrongfully withdrew certain zip code areas that were being serviced by JHRV’s 11 stores and
that withdrawal of those zip code areas caused the stores to close. JHRV sought compensatory
damages in excess of $10 million on its counterclaim, attorneys’ fees, costs, and interest. JHRV
filed an amended counterclaim against us on September 1, 2011, alleging constructive
termination of the Franchise Agreements for the 11 franchised stores that it had abandoned on
March 1, 2010, and violations of the Connecticut Unfair Trade Practices Act, all of which claims
were based on its original withdrawal-of-zip-code allegations. During the arbitration hearing held
in October 2011 and in its post-hearing briefs, JHRV sought compensatory damages of
approximately $6.7 million, damages of approximately $744,000 stemming from JHRV’s
continuing lease obligations for its former franchised stores, punitive damages of approximately
$20 million, and attorneys’ fees and costs of approximately $528,600. The arbitrator issued its
award on March 5, 2012, ruling in favor of JHRV on some of its claims and in our favor on other
JHRYV claims. The arbitrator concluded that we constructively terminated JHRV’s 11 Franchise
Agreements by withdrawing certain zip codes that it had been servicing without cause or reason,
and that such termination was bad faith performance of the Franchise Agreements and an unfair
or deceptive act or practice under the Connecticut Unfair Trade Practices Act. However, the
arbitrator rejected JHRV’s claims regarding the disposition of other franchised stores it had once
operated and found that we could have proceeded under the Franchise Agreements to terminate
JHRV’s franchises based on JHRV’s numerous violations of our operational standards.
Ultimately, the arbitrator awarded JHRV only $1.3 million of the approximately $6.7 million in
compensatory damages it had requested, awarded JHRV $0 of its requested punitive damages or
lease-related damages, and awarded JHRV attorneys’ fees of approximately $485,000. We paid
the award, and the case is over.

Hussam Batroukh (Claimant) and Edible Arrangements International, LLC (Respondent)
(American Arbitration Association, filed September 11, 2015, Case numbers 01-15-0004-4990
and 02-15-0004-9440). The claimant, at the time a franchisee of ours, commenced this
arbitration proceeding against us alleging, among other things, violation of the Washington
Franchise Investment Protection Act due to our alleged failure to comply with the notice
requirements in the Act when we notified him a year in advance that we would not renew his
franchise. Claimant sought actual damages of approximately $1.4 million, plus interest and
attorneys’ fees and costs. We settled the dispute with the claimant on December 14, 2015, just
before his franchise was scheduled to expire. We and the claimant formally terminated the
Franchise Agreement, and a subsidiary of ours purchased the ongoing business, including its
principal business assets, from the claimant for their market value of $123,000 and assumed
ownership and control of the Edible Arrangements Business. The arbitration was dismissed, and
the parties provided mutual releases. The claimant also agreed to comply with the post-term
obligations in the Franchise Agreement.

Christopher DiStasio, on his own behalf and on behalf of others similarly situated v.
Edible Arrangements, LLC (United States District Court for the District of Connecticut, Case
No. 3:16-cv-00538(BJS-VLB), originally filed on April 65, 2016, with an amended complaint

filed on November 1117, 2016). Fhis-case-wasfHed-by-a-consumer-as—apurpertedA consumer
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filed this putative class action against us—Fhe-complaint-atleges, alleging that we violated the
Telephone Consumer Protection Act (TCPA) by sending autemated-telemarketing text messages

tewith an automatic telephone dialing system (“ATDS”) to the cell phones of plaintiff and others
without first obtaining their prior express written consent—as-that-term-is-definedin-2013-FCC
regulations—The-plaintiff-seeks. Plaintiff seeks declaratory and injunctive relief prohibiting future
TCPA violations—and, statutory damages ef—betweenfrom $500 andto $1,500 for each
textmessage sent-in-a . : and, and fees and

costs. We filed an answer dengrng the allegatron on July 6, 2016 and a motron to dismiss the
complalnt on February 8, 20174he4;eurt gwhrch the Court denled thametrer%#erder—datedon

The Court subsequently stayed the case in whole for various periods from August 18,
2017 throu h A r|I 30, 2020, pendin rulrn S b higher courts on |ssues that could |m act or

ATDS). We filed motions for jud ment on the pleadings (arquing that plaintiff’s claims are

barred because the U.S. Supreme Court held that the ATDS ban was unconstitutional during the
period at issue), to stay the case pending the U.S. Supreme Court’s decision in Facebook v.
Duguid (which will define ATDS nationwide), and to transfer the case to the Eleventh Circuit
(where we are now headquartered). The Court denied all 3 motions on February 1, 2021. The
court has entered a scheduling order with discovery to end in April 2021. We anticipate a trial on
the merits to begin in late 2021 or early 2022. We intend to continue defending the claims
vigorously.

ZRIZAD9, Inc., ZRIZA, LLC, and ZRIZA18, LLC v. Edible Arrangements International,
LLC, Edible Arrangements, LLC, EA Connect, LLC and Tarig Farid (American Arbitration
Association, Case No. 01-19-0004-5629). On January 29, 2020, claimants, which then were 3
EDIBLE® franchisees, filed an amended arbitration demand (the original was filed on December
19, 2019) against us, our affiliate, and our Chief Executive Officer—¢elaiming-that-we-frustrated

their ability to operate their businesses successfully and profitably (whom the claimants
voluntarily dismissed from the case on December 31, 2020). Claimants aHegealleged that we
have-violated eurvarious contractual obligations bysuch as designating unreliable vendors;-ret
adequately—marketing—certain—produect-tines, not implementing an effective sales strategy, not
providing adequate training, misappropriating money from the Brand Fund-and-a—marketing
cooperative, failing to provide consistent leadership for the franchise system, and inappropriately
sending claimants product shipments from a rew-vendor with which our Chief Executive Officer
hashad a business relationship. Claimants alegealleged various causes of action—fer, including
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theft,—conversion, misappropriation of funds, fraud, negligent misrepresentation, breach of
contract, breach of the implied covenant of good-faith and fair dealing, and violations of the
Uniferm-Deceptive-Practices-Aet-Florida’s Deceptive and Unfair Trade Practices Act, Florida
Statute 8-817.416-Florida’s Sale of Business Opportunities Act, the Connecticut Franchise Act,
and the Connecticut Unfair Trade Practices Act. Claimants seek-te—receversought unspecified
compensatory damages, consequential damages, punitive damages, lost profits, loss of business

opportunities, and reasonable attorneys’ fees. We intend-to-defend-theclaims-vigoroushyfiled a

counterclaim _against the claimants and their owners on May 13, 2020, alleging that they
breached their franchise agreements by failing to, among other things, submit required reports,
purchase from approved vendors, comply with required hours of operation, and comply with our
system and brand standards.

We and the claimants formally settled the dispute on February 3, 2021. We and the
claimants formally terminated their Franchise Agreements, and we purchased the principal
business assets of the claimants’ three stores for a total of $600,000, allowing us to assume
ownership and control of their Businesses. The arbitration was dismissed on February 4, 2021,
and the parties provided mutual releases. The claimants also agreed to comply with the post-term
obligations (including indemnification) in the Franchise Agreements.

Fruit Creations, LLC, Fruit Creations of Clarksville, LLC, Fruit Creations of Nashville,
LLC, Tony Constant, and Kimberly Constant v. Edible Arrangements, LLC, Netsolace, Inc.,
Edible Connect, LLC, Berry Direct, LLC, Edible Brands, LLC, Incredible Edibles, LLC, and
Tarig Farid (Cir. Ct. Davidson Co., Tennessee, Case No. 20C-697). On March 21, 2020, the
plaintiffs, existing franchisees, filed a complaint (and then an amended complaint on May 4,
2020) in _Tennessee state court (which we removed to federal court on June 9, 2020) asserting
that we frustrated their ability to operate their businesses profitably. Plaintiffs aHegealleged
specifically that, among other things, we violated our contractual obligations by inadequately
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marketing the brand and certain product lines, not implementing an effective sales strategy for
certain products, providing excessive discounts for certain product lines, offering products of a
related company on the Edible Arrangements website, misappropriating money from the Brand
Fund and a marketing cooperative, refusing to provide Brand Fund Statements, failing to provide
consistent leadership for the franchise system, price gouging and charging excessive fees, and
inappropriately sending franchisees product shipments from a new vendor with which our Chief
Executive Officer has a business relationship. Plaintiffs allegealleged breach of contract, breach
of the implied covenant of good faith and fair dealing, breach of the Tennessee Consumer
Protection Act, misappropriation of funds, conversion, and fraud in the inducement. Plaintiffs
seeksought to recover unspecified damages and an accounting of the Brand Fund’s books and

records. We intend to defend the claims vigorously.

We moved to compel arbitration and stay the action. On August 27, 2020, the Court
granted the motion and stayed the case pending arbitration. On October 15, 2020, the plaintiffs
(now the claimants) filed a demand for arbitration (American Arbitration Association, Case No.
01-20-0015-3003) against us and our affiliates alleging claims similar to those made in the
lawsuit as well as retaliation following the filing of the lawsuit. Claimants seek to recover
unspecified compensatory damages, consequential damages, punitive damages, lost profits, loss
of business opportunities, and reasonable attorneys’ fees. An arbitration hearing is scheduled to
begin January 17, 2022. We intend to defend against the claims vigorously.

90259-5057 Quebec Inc., 9349-7022 Quebec Inc., and Le Group SSC Inc. v. Edible
Arrangements International, LLC (Sup. Ct. Province of Quebec, Case No. 500-17-111603-208).
On February 14, 2020, three franchisees located in the Province of Quebec filed this suit
asserting that we have not provided appropriate advertising materials for the Quebec market, did
not provide appropriate support and assistance to the franchisees after they began operations, do
not provide adequate order-processing and report-producing software, have consistent shipping
and inventory problems, have not devised an appropriate marketing strategy for the franchisees,
and (through an employee) made false pre-contractual assertions regarding the franchises
awarded. Plaintiffs seek approximately $2.7 million in monetary damages for their initial
investment, non-performance, lost profits, and moral damages and also seek to terminate their
franchise agreements. We intend to defend the claims vigorously.

Card Isle Corporation v. Tarig Farid, Edible Arrangements, LLC, and Netsolace, Inc.
(United States District Court for the Western District of Virginia, Case No. 7:20CV708, filed

November 24, 2020). A former vendor filed a complaint against us, our affiliate, and our Chief

Executive Officer alleging that we violated our contractual obligations under a service agreement
between by failing to meet certain required product roll-out milestones and then to pay a $45,000
fee; terminating the agreement without cause; reverse-engineering, decompiling, disassembling,
or_otherwise seeking to discover the source code, object code, or underlying structure, ideas,
know-how, or algorithms relevant to the plaintiff’s services and software; and using non-public
information regarding certain features, functionality, and performance of the plaintiff’s services.
Plaintiff further alleges that we misappropriated its confidential and proprietary information and
copied, publicly displayed, and distributed products derived from its copyrighted materials.
Plaintiff alleges breach of contract, misappropriation of trade secrets under the Georgia Trade
Secrets Act of 1990 and Defend Trade Secrets Act, and copyright infringement. Plaintiff seeks
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injunctive relief prohibiting future use of its trade secrets and copyrighted materials, unspecified
damages, our profits from the alleged copyright infringement, interest, and attorneys’ fees and
costs. After the plaintiff amended its initial complaint, we and our Chief Executive Officer filed
separate motions to dismiss on February 1, 2021, both of which are currently pending before the
Court. We intend to defend the claims vigorously.

Other than these actions, no litigation is required to be disclosed in this Item.

ITEM4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEMS
INITIAL FEES

Initial Franchise Fees

You must pay us a lump sum initial franchise fee when you sign the Franchise
Agreement. Our standard initial franchise fee for new franchisees currently is $30,000. We fully
earn the initial franchise fee when paid. It is not refundable, even if you cannot obtain financing
for your Business after signing the Franchise Agreement. We use the initial franchise fee to
cover our costs of evaluating your proposed store location, providing initial training to you and
your managers, and helping you develop and open your Business. If you or your principal owner
is an existing franchisee acquiring another franchise, the initial franchise fee typically is $20,000
rather than $30,000. The initial franchise fee we received during 2019 effectively ranged from
$20,000 to $30,000.

We are a member of the International Franchise Association and participate in the IFA’s
VetFran Program, which provides a discount on initial franchise fees to active duty service
members and veterans of U.S. Armed Forces (or spouses of active duty service members) who
otherwise meet the Program’s requirements. First-time purchasers of franchises who are veterans
of the U.S. Armed Forces are eligible to pay a reduced initial franchise fee of $20,000. To
qualify for this discount, the veteran(s) must own at least a 50% interest in the franchise.
“Veteran” means a recipient of an honorable discharge as evidenced by the U.S. Department of
Defense. It is the veteran’s responsibility to give us the required documents to obtain the VetFran
incentive. There is no VetFran discount if you are receiving this disclosure document in
connection with purchasing an existing franchised business or renewing your franchise rights.

You do not pay us an initial franchise fee if you renew your Franchise Agreement or buy
an operating EDIBLE® Business from an existing franchisee. If you are renewing your
franchise, you must pay us the renewal fee specified in your original Franchise Agreement. If
you are buying an operating EDIBLE® Business from an existing franchisee, you must pay us
upon signing the Franchise Agreement a $10,000 training fee for the initial training program that
you and your manager must attend and complete to our satisfaction. Neither fee is refundable.
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If an existing franchisee refers a new prospective franchisee to us who ultimately
acquires a franchise, we currently pay the referring franchisee $2,000, although we may stop this
practice or change the amount paid at any time.

Training

You and your onsite manager must attend the initial training program, for which we do
not charge a fee, although you are responsible for paying for any expenses incurred in attending
the training, including salaries, lodging, travel, and other per diem costs. If you or your owners
already operate one or more EDIBLE® Businesses when you acquire another franchise, we may
require your managing owner to attend and complete to our satisfaction our multi-unit ownership
training program. We may charge a fee for this training of up to $10,000. This fee is not
refundable.

Products and Equipment

You also must buy an Edible® Treats start-up kit and new digital menu system from our
affiliates for a total cost currently estimated at $5,300. These fees and payments are not
refundable.

You must buy from Netsolace the computer system (hardware and proprietary computer
software) required to operate the Business. The system, including installation, will cost $15,000
to $30,000. As noted above in Item 1, you will sign Netsolace’s Software License and
Maintenance Agreement (Exhibit I). This payment is not refundable.

You must buy or lease an initial inventory of containers, tools, proprietary equipment,
supplies, and certain food products from BerryDirect to operate the Business at a cost ranging
from approximately $17,500 to $18,500. These payments are not refundable. All proprietary
equipment must be leased from BerryDirect for the term of your Franchise Agreement or the
renewal of your Franchise Agreement, and ownership of such proprietary equipment will never
be transferred to you. You must return all proprietary equipment immediately upon the
termination or expiration of your Franchise Agreement.

If you are renewing your franchise, you will be required to purchase or lease any such
equipment or supplies necessary to meet our then-current standards and specifications.

Grand Opening Marketing Fee

You must conduct a grand opening marketing and advertising program for the Business
according to our guidelines during the timeframe we specify (but typically starting one month
before and continuing two months after your Business begins operating). You must execute at
minimum the approved grand opening approved program, which is currently a minimum of
$5,000. We may (but need not) require you to pay us some or all of that amount in a lump sum;
we then will spend it for you on an approved marketing and advertising program. This payment
©2020 EDIBLE ARRANGEMENTS, LLC H
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is not refundable.

If you are renewing your franchise, you will not be required to spend this fee. If,
however, you are required to remodel or relocate your store as a result of the renewal, you will
be required to spend a minimum of $5,000 on marketing and advertising the remodel or

relocation.
ITEM 6
OTHER FEES
Column 1 Column 2 Column 3 Column 4
Type of feel Amount Due Date Remarks
Royalty 5% of Business’s Due on Monday of | See Notes 2, 3, and 4.

weekly Gross
Sales?or $200 per
week, whichever is
more?

each week on
Gross Sales during
previous week
ending Saturday*
(unless we specify
otherwise)

Marketing Fees
Contributions

Up to 5% of
Business’s weekly
Gross Sales
(“Marketing Fees
Contribution Cap”)

Currently, the
National Marketing
Fund contribution is
3.5%, but
EDIBLE®
Businesses also are
required to spend
1.5% on local
marketing efforts
(including through
an advertising
cooperative if one
exists in the
franchisee’s market)

Due on Monday of
each week on
Gross Sales during
previous week
ending Saturday*
(unless we specify
otherwise)

This item describes your required
contributions related to the Edible
marketing and advertising programs,
including the National Marketing Fund
(“Fund”), Area Cooperative(s), and
local advertising activities. See

Item 11 for a detailed discussion of
these marketing and advertising
programs.
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Column 1

Type of feel

Column 2

Amount

Column 3

Due Date

Column 4

Remarks

Special
Advertising and
Promotional
Programs

As we periodically
direct based on
franchisee vote, but
currently 0% of
Store’s Gross Sales

As incurred, but
typically due on
Monday of each
week on Gross
Sales during
previous week
ending Saturday*
(unless otherwise
specified)

In addition to the services provided by
and obligations paid for by the
Marketing Fees Contributions, you
must participate in any national,
regional, or local advertising or
promotional programs approved by a
majority of franchisees operating
within the particular geographic area,
which may be in excess of the
Marketing Fees Contribution Cap.

EDIBLE
CONNECT
Program Fees®

We reserve right to
charge up to 30% of
price paid for order,
and may vary based
on order method

Currently the
EDIBLE
CONNECT fees
are: (1) 10% of the
total payment for
any customer order
through our website;
(2) 20% on the total
payment for each
order taken by us
through our call
center or business
lines; and (3) a
varied charge of up
to 30% of the total
payment for orders
taken by a third-

party

(4) Currently there
is no charge of the
total payment for
any customer order
through our mobile
app; however, we
reserve right to
charge up to 30% of
price paid for order

As incurred

See Note 5.
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Column 1 Column 2 Column 3 Column 4
Type of feel Amount Due Date Remarks

Credit Card Costs of Service As incurred You might have to pay us or a bank

Processing and processor a monthly fee or per-

Security and transaction cost to authenticate and

Fraud Prevention secure credit card transactions, as well

(EMV Fees) as prevent credit card fraud.

Computer Currently $160 to As incurred We and/or our affiliates, including

Software and $400 per month Netsolace, may charge you up-front

Technology, (depending on and recurring (e.g., weekly, monthly,

Support, and number of users and or other) fees for proprietary software

Upgrades locations) or technology licensed to you and
related support services; the fee may
increase as costs increase. We reserve
the right to charge an additional fee for
other services we may provide in
relation to maintenance or support of
your computer system we may provide
in the future.

Franchise System | Current charge isup | As incurred We may charge you a separate fee to

Website to $200 per month be on or participate in the System
(not to exceed $300 Website, in addition to the EDIBLE
per month) CONNECT fees; we may increase this
charge if the costs increase; currently
this fee is paid to our affiliate Edible
Connect, LLC.
Additional Currently $400 per | When training or For additional or special assistance or
Training or day for training at assistance begins training you need or request, or that

Assistance During
Franchise Term

our location or $500
per day plus
expenses for
training at your
location (in both
cases not to exceed

we otherwise require during the term
of your Franchise Agreement.

$1,500 per day)
Renewal Fee $5,000 Upon franchise
renewal
Transfer to a $10,000 Half due (and non- | Due on transfer of any or all of the

Third-Party to the
Franchise

refundable) when
you request

transfer approval,
balance due when

ownership interest in you or your
owners (if an entity) or the Business to
any person or entity who is not
currently a signatory to the Franchise
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Column 1 Column 2 Column 3 Column 4
Type of feel Amount Due Date Remarks
following your death or disability.
Transfer of $1,200 Due to Netsolace Due on transfer of Franchise
Franchise (and non- Agreement or controlling ownership
Agreement or refundable) for set- | interest in you or your owners, except
Controlling up of Netsolace no charge if, upon a spouse’s death,
Ownership system with buyer; | the spouse’s interest in Franchise
Interest generally charged Agreement and Business, or the
(Netsolace) to buyer spouse’s ownership in you, is
transferred to surviving spouse.
Transfer for the $2,500 Due (and non- Due on transfer of ownership interest
Convenience of refundable) when in you or the franchised business to a
the Ownership transfer is effected | person or entity who already has an
ownership interest in you or the
franchised business.
Relocation $5,000 to $10,000 Due at the start of | Due if you either (1) relocate or
Mar_ketlng construction on the | remodel your business during the term
Assistance new location, of your Franchise Agreement or upon
Program beginning of renewal of your Franchise Agreement
(“REMAP”) Fee remodel, or upon | or (2) if you request a transfer of
request for transfer | ownership in you (if an entity) or the
approval Business to an unrelated person or

entity, to pay for the marketing or
advertisement of the new store
location or ownership.

Incorporation/
Entity Name
Change

$350

Due (and non-
refundable) when
you request
approval

Due if you want to: (1) assign
Franchise Agreement held by you
individually to a legal entity or (2)
change the name of an existing
franchisee legal entity.

Product and
Service Purchases

Item 8 discusses
product and service
purchases

As incurred

You will buy or lease products,
supplies, and services from (i) us or
our affiliates, (ii) designated and
approved vendors whose items meet
our standards and specifications, and
(iii) other suppliers to the industry in
which EDIBLE® Businesses operate.

Unapproved
Product Testing

Costs of testing
when you make
request

When billed

This covers costs of testing new
products or inspecting new suppliers
you propose. We currently have no set
fee for this because we have not done
this testing. Costs depend on products
or suppliers involved and the process
we must complete.
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Column 1 Column 2 Column 3 Column 4
Type of feel Amount Due Date Remarks
Convention Will vary under As incurred You (or your designated representative
circumstances (not we approve) must attend our annual or
to exceed $2,500 biennial franchise conventions and pay
per person; does not an attendance fee. We will charge this
include your actual fee even if you do not attend.
out-of-pocket
attendance costs)
Franchise Resale | $10,000 As incurred You must pay this amount if you want
Assistance to sell your franchise and we find a
buyer for you. You must sign our
Franchise Resale Agreement or a
similar document specifying our and
your obligations if we help you sell
your franchise. This fee is in addition
to any transfer fee.
National Advisory | Reimbursement of When billed You must participate in any National
Council Fee costs for Council’s Advisory or similar council we
administration and establish and pay assessments and
operation dues; we currently do not charge any
assessments or dues.
Contingent Fees
Column 1 Column 2 Column 3 Column 4
Type of Fee! Amount Due Date Remarks
Unapproved $200 for each day | When billed Due if you begin operating Business
Opening Business operates before we approve.
without our
approval
Quality Inspection | Varies When billed Due (at our option) if we reasonably
Failure suspect that you are not complying with a
system standard or you fail any quality
inspection, and we incur costs to complete
one or more additional inspections to
compensate us for the costs and expenses
associated with those additional
inspections, including any professional
fees to external audit companies and
internal or external incurred travel fees.
16
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Column 1 Column 2 Column 3 Column 4
Type of Fee! Amount Due Date Remarks
Non-Compliance | $250 per violation | When billed Due (at our option) if you deviate from
Fee contractual requirement, System Standard,
or the Operating Manual to compensate us
for administrative and management costs
t0 assess your noncompliance.
Records $250 per violation | When billed Due (at our option) for each category of
Deficiency Fee required records you fail to maintain for
each year (or portion of a year) for which
we seek to perform an examination or
audit. This compensates us for
administrative and management costs, not
for our damages due to your default.
Audit Cost of inspection | 15 days after Due if you do not give us reports,
or audit, which billing supporting records, or other required
may be up to information or you understate required
$2,500 per day Royalties, marketing fees contributions, or
other fees due by more than 3%.
Reconciliation $50 When billed Due if we must reconcile your account
Fee because you did not submit a weekly
report or if you do not close out your sales
daily.
Late Fee $50 for each 30- When billed
day period a
payment is late
(Franchise
Agreement)
1.5% interest
(Netsolace
Agreement)
Certified Varies When billed You must reimburse us if we pay to
Happiness recover a Guest due to your inaction or
Program Guest non-responsiveness to a Guest Recovery
Recovery situation. This may include the cost of the
Reimbursement recovery plus an hourly rate for the cost of
the labor incurred to address the issue.
Reimbursement Will vary under As incurred You must reimburse us if we incur costs in
Costs circumstances maintaining your store location’s
(depending on condition, obtaining insurance coverage
extent of your for you, paying any of your tax
noncompliance) obligations. This amount will include our
costs in bringing you into compliance, plus
an administrative fee.
17
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Column 1 Column 2 Column 3 Column 4
Type of Fee! Amount Due Date Remarks
Proprietary $15,000 As incurred Due for each piece of proprietary
Equipment or equipment or other materials you do not
Materials Non- return to us when required.
Return Fee
Management Fee | $400 per person As incurred Due if we must manage or appoint a third-
per day (plus costs party manager to manage the Business
and expenses) after your default, or if another managing
owner cannot be appointed within 30 days
after your or your managing owner’s death
or disability or.
Costs and Will vary under As incurred Due when you do not comply with the
Attorneys’ Fees circumstances Franchise Agreement.
(depending on
extent of your
non-compliance)
Indemnification Will vary under As incurred You must reimburse us if we are held
circumstances liable for claims arising from your
Business’s operation or incur costs
defending them.
Similar indemnification obligation exists
under Netsolace Software License and
Maintenance Agreement.
Liquidated The sum of: (1) Due upon early termination of the
Damages $15,000 plus; and Franchise Agreement. This amount is not a
(2) the average penalty but is a reasonable calculation of
Royalty and our damages upon early termination. The
Marketing Fee $15,000 covers the administrative costs
Contributions associated with a store closure and the
owed by you per remaining amount is a reasonable estimate
month over the of our damages resulting from your default
preceding 12- and closure.
month period
multiplied by the
lesser of (i) 18 or
(ii) the number of
months remaining
in the term of the
Franchise
Agreement
18
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Column 1 Column 2 Column 3 Column 4

Type of Fee! Amount Due Date Remarks
Insurance Will vary under As incurred You must reimburse us if we obtain
Reimbursement circumstances insurance coverage for you.

Costs (depending on

extent of your
non-compliance)

Tax Out-of-Pocket As incurred You must reimburse us for any taxes we
Reimbursement reimbursement must pay to any state taxing authority on
account of either your operation or your
payments to us (except for our income
taxes).

1. Except for product and service purchases described in Item 8 or as otherwise
noted in this Item 6, all fees are imposed and collected by and payable to us; all fees currently are
uniformly imposed. No fees are refundable.

2. “Gross Sales” means all of your revenue from operating Business (including your
share of customer sales made through the EDIBLE CONNECT Program (defined in Item 14)),
but excluding taxes collected from customers if paid to taxing authority and reduced by refunds,
credits, and allowances the Business in good faith gives customers. Gross Sales also includes
insurance proceeds you receive for loss of business due to a casualty or similar event at your
store location.

3. The $200 minimum weekly royalty fee may be increased annually each January 1
based on the percentage increase in the Consumer Price Index since the previous January 1. (The
minimum royalty will not be reduced.) The Consumer Price Index means the CPI for All Urban
Consumers, All Items, U.S. City Average 1982-1984=100, as published by the U.S. Department
of Labor or in a successor index.

4. We and our affiliates may initiate debit entries (even on a daily basis if we so
direct) and credit correction entries to your bank accounts for the Royalties, Marketing Fees
Contributions, and other amounts due from you to us, our affiliates, and others under the
Franchise Agreement or otherwise in connection with your operation of the Business, including
amounts due for EDIBLE CONNECT Program and call center customer service fees (including
the “Edible For Business” fee), inter-franchise orders, your purchases from us, our affiliates,
and/or unaffiliated vendors, rent due from you to your landlord for the store location, or your
repayment of any bank loan. You must comply with our and our affiliates’ procedures and
instructions in the direct debit process and sign any documents or take any action required to put
this authorization in place. We will debit your account on the payment due dates (which may be
daily). Funds must be available for withdrawal. If you do not report the Business’s Gross Sales,
we may initiate a draft equal to the amount due during the previous week or estimated to be due
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for the current week (subject to later adjustment) (this assumes we are not debiting your account
daily).

We have the right at any time and continuously during the franchise term to deduct on a
transaction-by-transaction basis, directly from customer payments we receive for products
ordered through the EDIBLE CONNECT Program (and apart from charges for providing credit
card services, including processing, clearing, fraud detection/prevention, and similar services),
your required Royalty payment, Marketing Fees Contributions, and other amounts due on
account of the transaction (such as EDIBLE CONNECT Program fees) and then pay you the
balance received on that transaction. However, if you owe (or are anticipated to owe) money to
us, our affiliates, or others (including any third-party financial institution providing a bank loan)
due to your operation of the Business, regardless of why owed (including refunds or
complimentary products on account of customer service issues), we may set off the monies due
(or anticipated to be due) from you against any monies otherwise due and payable to you for
customer orders placed through and directed to you under the EDIBLE CONNECT Program. We
may collect payments from customers and, after deducting the applicable charges for providing
credit card services (including processing, clearing, fraud detection/prevention, and similar
services), the Royalty, the Fund contribution, and other amounts due from you on account of the
order, apply some or all of the payments to cure your balance due to us, our affiliates, and others
(in the amount or percentages we deem appropriate) and for the reasonable processing fee,
including a manual push fee, we specify.

5. EDIBLE CONNECT fee amounts may vary during franchise term and may be
collected on a per transaction, daily, weekly, monthly, or other basis, up to the 30% maximum
amount and may vary based on order type. The amount and collection method and will be
specified in the Operations Manual. We and/or third party may deduct the fee from customer’s
payment for order and pay you the balance.

The fee charged for customer orders placed through a third-party retailer or other third-
party whose advertisement, marketing, or sale of our products or services is conducted pursuant
to an agreement between us and them may be higher than that charged for a customer order
placed through our website to cover the fees charged by such third-party.

Fees for orders placed through the call center or through other ordering methods taken
and received by us, including business gifting programs, may also be referred to as the “Edible
For Business” fee because it is paid to our affiliate, Edible For Business, LLC, which now
manages the call center.

The EDIBLE CONNECT Program fee is in addition to the Royalty, Marketing Fees
Contributions, credit card processing fees, fraud detection/prevention fees, or any other fees we
may charge as provided for in the Franchise Agreement and this Item 6.

The mobile app fee may be charged for customer orders placed through our mobile app.

We also will collect charges for providing credit card services, including processing,
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clearing, fraud detection/prevention, and similar services on which we (or our affiliate or other
third party) receive direct credit card payment from customer, which may be in excess of the

30% maximum.

ITEM Y

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Column 1 Column 2 Column 3 Column 4 Column 5
Type of expenditure* Amount Method of When due To whom
payment payment is to be
made
Initial Franchise Fee! $20,000 - $30,000 Lump Sum Upon signing Us
Franchise
Agreement

Real Estate/Rent $2,000 - $8,000 As Agreed As Incurred Landlord
(1 month)?
Security Deposit (1 $2,000 - $8,000 As Agreed As Incurred Landlord
month) 2
Build-Out — Vanilla $30,000 - $160,000 As Agreed As Incurred Outside
Box Suppliers
Equipment, including $77,800 - $125,800 As Agreed As Incurred Outside
Computers (and Suppliers and
installation)* Our Affiliates
Signage (including $5,000 - $10,000 As Agreed As Incurred Outside
shipping and Suppliers
installation)
Printing & Graphics $2,200 - $3,000 As Agreed As Incurred Outside
(including shipping) Suppliers
Delivery Vehicle $600 - $1,000 As Agreed As Incurred Outside
Monthly Lease or Loan Suppliers
Payment®
Opening $15,000 - $16,500 As Agreed As Incurred Outside
Inventory (including Suppliers and
shipping)® Our Affiliates
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of expenditure* Amount Method of When due To whom
payment payment is to be
made
Grand Opening $5,000 - $10,000 As Incurred As Incurred Advertising
Marketing’ Sources or Us
(to spend for
you)
Expenses related to $1,000 - $1,900 As Incurred As Incurred Third Parties
attendance at Initial
Training (for each
attendee)
Insurance (1 month)® $1,500 - $3,000 As Incurred As Incurred Insurance
Company
Miscellaneous Opening $1,500 - $2,500 As Incurred As Incurred Third Parties
Costs °
Additional Funds - $10,000 - $30,000 As Incurred As Incurred Employees and
3 months?® Suppliers
TOTAL ESTIMATED $173,600 - $409,700
INITIAL
INVESTMENT
(including lease costs
but not real estate
purchase costs)

*Except for the security deposit and perhaps some utility deposits, no expenditure in this table is
refundable. The total investment does not include applicable sales and other taxes in your area or
any costs for required items specific to your circumstances or locality (for example, grease
traps).

**You will not incur most of these costs if you are renewing your franchise or acquiring an
existing franchise because the Business already is open. However, as a condition of renewal or
our approval of a franchise resale, you must make certain upgrades, modifications, and
improvements at your Business (in particular, the store location) to meet our current standards. In
some renewal circumstances (for example, your original store location no longer is suitable for
the franchise because you cannot offer all required products from the location), we may require
you to relocate the Business to a new location acceptable to us. Your costs will depend on the
current size and condition of your Business (in particular, the store location). If your Business
did not offer our required Edible® Treats products before renewal, the cost of remodeling your
existing store location for that purpose might range from approximately $46,500 to $103,500
depending on the extent of the required work.
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Explanatory Notes

1. We describe the initial franchise fee in Item 5.

2. Your Business’s store location will occupy approximately 700 to 1,500 square
feet of space. Your rent depends on geographic location, the store’s size, local rental rates,
businesses in the area, site profile and desirability, and other factors. EDIBLE® Business
locations typically are in strip shopping centers, street-level stores, and other venues in both
downtown commercial areas and suburban areas. The location in all cases should have adequate
facilities to refrigerate, store, and prepare your products and their ingredients and to service
customers. The location should be visible, accessible to prospective customers, and conveniently
located to make deliveries in your Delivery Area. The security deposit typically is for one month.
The high end of the range reflects rent that might be due in higher cost real estate markets (for
example, California and New York). In our experience, a franchisee’s rent obligation typically
(but not always) starts approximately 90 days after the lease is signed; that coincides with the
approximate date by which you must begin operating your Business.

3. Store improvement costs—including architectural drawings, floor covering, wall
treatment, ceilings, painting, window coverings, contractor’s fees, and electrical, carpentry, and
similar work—depend on the store’s condition, location, and size; the demand for the site among
prospective lessees; the site’s previous use; the build-out required to conform the site for your
Business; how many contractor bids you obtain for the work; and construction or other
allowances the landlord is willing to grant. The lower figure assumes that the existing space was
previously an EDIBLE® location or the landlord bears many store improvement costs (even
though it then might amortize those costs by charging you higher monthly rent). The higher cost
might be incurred in markets where contractor and other services are more expensive. “Vanilla
Box” refers to a commercial building with a minimally-finished interior, i.e., usually with
ceilings, lighting, plumbing, heating and cooling (HVAC), interior walls (painted or unpainted),
electrical outlets, elevators, rest rooms, and a concrete floor.

4. This includes walk-in and/or display cooler, fruit cutting equipment, fruit and
other product preparation equipment, millwork, containers, preparation counters, storage space,
flooring, sinks, office furniture, point-of-sales system, digital menu, and computer (including
installation), telephones, and facsimile machines.

5. You must buy or lease an approved delivery vehicle, with commercially installed
refrigeration and insulation, from our designated source and decorate it with our special graphics.
Third party financing is available. This figure shows the initial monthly payment based on a
lease or loan term of 3 to 5 years. We estimate the total purchase cost at approximately $21,600
to $60,000 depending on which type of vehicle you choose.

6. This includes fresh fruit, chocolate, yogurt, toppings, gift baskets, packaging, non-
branded paper products, cleaning supplies, uniforms, contract forms, invoices, brochures,
statements, printing supplies, and office supplies.
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7. You must spend at least $5,000 on a grand opening marketing program, to be
approved and managed in partnership with us.

8. You must obtain and maintain certain types and amounts of insurance as further
described in Item 8. Insurance costs depend on policy limits, deductibles, types of policies,
nature and value of physical assets, gross revenue, number of employees, square footage,
location, business contents, and other factors bearing on risk exposure. For example, coastal
regions might have higher premiums because of weather conditions and risks. Densely-populated
and high traffic metropolitan areas (New York, for example) might have higher premiums for
automobile coverage. Most franchisees pay their insurance premiums monthly if that option is
available. However, 25% of the annual premium might be required as a first installment. This
estimate is only for the insurance coverage we require. Any additional insurance that we
recommend or that you otherwise purchase may be in addition to this estimate.

0. This estimates other costs you might incur in the start-up phase, including
business licenses, legal and accounting fees, and deposits for telephone service and gas, electric,
and other utilities.

10.  This item estimates the funds needed to cover your initial expenses for the first
three months of operation (besides the funds identified separately in the table). It includes payroll
costs but not any draw or salary for you. However, this is only an estimate, and you might need
additional working capital during the first three months you operate your Business and for a
longer time period afterward. This three-month period is not intended, and should not be
interpreted, to identify a point at which your Business will break even. Your costs will depend on
whether you follow our methods and procedures; your management skill, experience, and
business acumen; local economic conditions; the nature of the local market for your products and
services; the prevailing wage rate; competition; and your Store’s sales during the initial period.
We relied on our affiliates” 19-plus years of operating, and our almost 19 years of franchising,
EDIBLE® and EDIBLE® ARRANGEMENTS® Businesses to compile this Additional Funds
estimate.

11. You should review these figures carefully with a business advisor before deciding
to acquire the franchise. As set forth in Item 10, we do not offer financing directly or indirectly
for any part of the initial investment. The availability and terms of financing depend on many
factors, including the availability of financing generally, your creditworthiness and collateral,
and lending policies of financial institutions from which you request a loan.

ITEMS8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate the Business according to our mandatory specifications, standards,
operating procedures, and rules (*System Standards”). System Standards may regulate, among
other things: (1) the types, models, and brands of required fixtures, furniture, equipment
(including fruit cutting and other fruit preparation equipment, credit card merchant and gift card
equipment, computer with high-speed Internet connection and related software, facsimile
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machine (or digital equivalent), and point-of-sale information system), furnishings, vehicles, and
signs (collectively, “Operating Assets”); (2) food and other products, packaging and other
preparation materials, trademarked items, and supplies required for the Business; (3) designated
and approved suppliers (including and/or limited to us and our affiliates) of Operating Assets and
the other items identified above; and (4) the EDIBLE CONNECT Program.

We periodically will give you a list of any designated and approved manufacturers,
printers, suppliers, and distributors of the Operating Assets, products, and services you need to
operate the Business. We may revise the list as we deem best. We also may limit the sources of
these items to certain unaffiliated designated vendors, or to us and/or our affiliates, in which case
you must acquire these items and services only from those limited sources at the prices they (or
we) decide to charge. We have the absolute right to limit the suppliers with whom you may deal.
We may restrict your sources of certain items to protect trade secrets, to assure a reliable supply
of products meeting our standards, to achieve better purchase terms and delivery service, to
control use of the Marks by third parties, and to monitor the manufacturing, packaging,
processing, and sale of these items.

Our Affiliates

We and our affiliates currently are approved or designated suppliers of the following
items and services.

BerryDirect is the designated supplier of proprietary fruit cutting and other fruit
preparation equipment (“Proprietary Equipment”), containers, packaging supplies, certain
chocolate and confectionary items (some of which are manufactured by a designated source), and
other related products. The Proprietary Equipment must be leased from BerryDirect with a one-
time upfront lease payment. We will maintain ownership of all Proprietary Equipment in your
possession during the term of your Franchise Agreement. All Proprietary Equipment must be
returned to us immediately upon the expiration or termination of your Franchise Agreement, or if
you otherwise lose possession of the store location, cease operating the Business, or surrender of
transfer control of the Business without our approval. You may not grant a security interest in the
Proprietary Equipment in relation to any financing you may secure in the operation of the
Business, and the Proprietary Equipment and the Franchise Agreement must be excluded from
any grant of security interest in the Business’s assets. Failure to return the Proprietary Equipment
to us will result in a charge of $15,000 for each piece of Proprietary Equipment that is not
returned to us, in addition to all other damages we have available to us.

In addition to BerryDirect, our affiliate, Netsolace, is the designated supplier of the
required computer system (hardware and software). Netsolace also maintains and operates the
Franchise System Website and administers the Digital Menu system. Finally, our affiliates,
Edible Connect, LLC and Edible For Business, LLC, administer the EDIBLE CONNECT
Program, including our Website and call center activities, which is the exclusive online and call
center ordering system for the System, provided that you may take customer orders for your
particular Business over the phone at your store location.
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If our affiliates sell you items they also buy for use by EDIBLE® Businesses that our
other affiliates periodically might own, or if our affiliates otherwise buy in bulk for resale, these
affiliates will be operating as wholesalers in dealing with you and other franchisees and therefore
may be charged prices on items for the affiliate-owned Businesses that are lower than the prices
you pay for your Business. Any required or voluntary purchases you make from us or our
affiliates, regardless of the role in which we or our affiliates sell the particular items to you,
generally will be at prices exceeding our and their costs. Because they are affiliates, certain
officers of ours naturally own an interest in Netsolace, Edible Connect, LLC, Edible For
Business, LLC, BerryDirect, and any other affiliated entity doing business with you. One of our
officers owns an interest in Rocky Mountain Chocolate Company, Inc., the unaffiliated
designated source to EDIBLE® Businesses (through BerryDirect) of certain chocolate and
confectionary items. However, our officers currently do not own an interest in any other
unaffiliated suppliers.

Other Approved Suppliers

To maintain the quality of the goods and services that EDIBLE® Businesses sell and our
system’s reputation, we may condition your right to buy or lease Operating Assets, inventory,
services, and other items (besides those described above that you may obtain only from us, our
affiliates, and/or other specified exclusive sources) on their meeting our minimum standards and
specifications and/or being acquired from approved suppliers. We will issue and modify
standards and specifications based on our, our affiliates’, and franchisees’ experience with
EDIBLE® Businesses. Our standards and specifications may impose minimum requirements for
production, performance, reputation, prices, quality, design, and appearance. The media and
materials comprising our Operations Manual and/or other communications will identify our
standards and specifications. We will notify you and, where appropriate, the suppliers. There
might be situations where you can obtain items and services from any supplier who can satisfy
our requirements and, therefore, would be considered an approved supplier.

If you want to use any item or service we have not yet evaluated or to buy or lease from a
supplier we have not yet approved or designated, you first must send us sufficient information
and/or samples so we can determine whether the item or service complies with System Standards
or the supplier meets approved supplier criteria. We may require you or the supplier to reimburse
our costs for an inspection and evaluation and will decide within a reasonable time (no more than
90 days). We may periodically establish procedures for your requests and may limit the number
of approved items, services, and/or suppliers as we think best. Supplier approval might depend
on product quality, delivery frequency and reliability, service standards, financial capability,
customer relations, concentration of purchases with limited suppliers to obtain better prices and
service, and/or a supplier’s willingness to pay us, our affiliates, and/or our system for the right to
do business with our system. We and our affiliates have the right to receive payments from
suppliers on account of their actual or prospective dealings with you and other franchisees and to
use all amounts received without restriction for any purposes we and our affiliates deem
appropriate (unless we and our affiliates agree otherwise with the supplier). Supplier approval
might be temporary until we evaluate the supplier in more detail. We may inspect a proposed
supplier’s facilities during and after the approval process to make sure the supplier meets our
standards. If it does not, we may revoke our approval by notifying the supplier and you in
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writing. We have no obligation to approve any request for a new supplier, product, or service,
especially if we already have limited sources to certain unaffiliated designated vendors or to us
and/or our affiliates.

Besides these purchases or leases, you must obtain and maintain, at your own expense,
the insurance coverage we periodically require and satisfy other insurance-related obligations.
You currently must have (i) general liability insurance: $1 million per occurrence, $1 million
personal injury/advertising liability, $10,000 medical payments, $1 million Stop Gap coverage
(certain states), and $2 million general aggregate; (ii) auto liability and physical damage
coverage: $1 million combined single limit, $1 million hired/non-owned liability, $5,000 medical
payments or Personal Injury Protection, and $1 million uninsured/underinsured motorists
liability; (iii) workers’ compensation insurance prescribed by us or state law, whichever is
greater; (iv) employers liability insurance: $500,000/$500,000/$500,000; (v) property insurance
(special form including wind and hail): 100% of the replacement cost of all business personal
property ($100,000 minimum); (vi) business income/extra expense: 12 months of sales; (vii)
umbrella liability insurance to extend over both general liability and auto liability insurance: $1
million; and (viii) employment practices liability insurance in an amount we specify with us
named as the co-defendant. While you are not required to have more insurance than as listed in
(i)-(vi), we recommend that you increase the policy limits of your umbrella liability insurance to
$5 million, have at least $1 million in employment practices liability insurance, and obtain trade
restoration insurance with coverage for claims and losses arising from foodborne illnesses and
products liability. Premiums depend on the insurance carrier’s charges, terms of payment, and
your history.

The general liability insurance policy must name us as an “Additional Insured—Grantor
of Franchise per form CG2029 or equivalent,” and similarly name our affiliates as additional
insured parties, for claims arising from your Business’s operation. You should investigate the
area in which you will operate to determine whether this insurance coverage is appropriate for
your operations. You should consult with an insurance advisor to decide the coverage that is best
for you. You must use an insurance company with an A.M. Best rating of not less than A-VII.
We may require you to obtain insurance coverage through specific insurance brokers and
companies. We may change the amounts and types of coverage as we think best. We may require
you to participate in a master or group insurance policy we maintain for our system.

Store Development and Construction

You are responsible for developing your store location (including if you relocate as part
of the franchise renewal process). We will give you mandatory and suggested specifications and
layouts for an EDIBLE® Business. Any template plans we give you might not reflect the
requirements of any federal, state, or local law, code, or regulation, including those arising under
the Americans with Disabilities Act (“ADA”) or similar rules governing public accommodations
for disabled persons. You must make sure the store location complies with the ADA and similar
rules, other applicable ordinances, building codes, permit requirements, and lease requirements
and restrictions. We may review and approve all final plans and specifications before you begin
constructing the store location and all revised or “as built” plans and specifications during
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construction. Our review is only to ensure your compliance with our design requirements. We
may inspect the store location during the development process for compliance with our design
requirements. You are responsible for the selection and performance of architects, contractors,
and subcontractors you hire to construct, develop, and maintain the store location and for
insuring that sufficient insurance coverage is in place during the construction process.

Your store location must be at a site we accept. We have the right to review and accept
the location’s lease or sublease and to require that it include (within its text or by rider or
addendum) certain provisions regarding use of the site, permitted signage, your assignment only
to us or our designee, build-out, and other terms we specify. All leases must be in writing. We
may refuse to accept a lease (and therefore the location) if the lease does not contain the
minimum terms we specify, even if this refusal delays your store’s opening because you must
find another location and negotiate another lease for our review. We also may require you (and
the landlord) to sign a conditional lease assignment (or similar document) (i) confirming our
right to take over (or to assign to a designee the right to take over) possession of the location
upon your uncured default under the lease and loss of possession, upon your failure to exercise
any lease options or your decision to exercise lease options through different entities, or upon
expiration or termination of the Franchise Agreement, (ii) confirming the landlord’s willingness
to turn over possession of the premises to us (or our designee) in these circumstances, and (iii)
obligating the landlord to notify us if there is any change in lease status between you and the
landlord, if you do not exercise your lease option rights, or if you seek to exercise lease options
through different entities.

Other Limitations on Product Sourcing

You may not under any circumstances, without our prior written consent (which we need
not grant), purchase, lease, transfer, or otherwise obtain any equipment, inventory, or Operating
Assets from an existing or former EDIBLE® franchisee, whether or not that other franchisee’s
Business is operating or closed and whether or not such equipment, inventory, or Operating
Assets meet our then-current standards and specifications. You must comply with our advertising
restrictions and social media guidelines and policies (subject to applicable law).

Collectively, the purchases and leases described above are approximately 90% of your
overall purchases and leases to establish and then operate the Business.

During the 2019 fiscal year, all our affiliates received a total of $37,467,343 from our
franchisees for directly selling or leasing containers, computer hardware, software and other
technology, and technology services. We also received a total of $1,513,415 from unaffiliated
vendors during 2019 on account of those vendors’ sales to our franchisees, which represents
1.4% of our revenue from all sources. The information about our affiliates’ revenue is from their
internal unaudited records.

There currently are no purchasing or distribution cooperatives. We currently negotiate, or
in the future may negotiate, purchase arrangements (including price terms) with one or more
suppliers for all supplies you need for your fruit arrangements, certain equipment, certain
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chocolate and confectionary items, and certain credit card, gift card, insurance, and human
resources services. In doing so, we seek to promote our franchise system’s overall interests and
our interests as the franchisor (and not for the benefit of a particular franchisee). We do not
provide material benefits to you (for example, renewal or granting additional franchises) for
purchasing particular products or services or using particular suppliers.

Except as described above, there are no goods, services, supplies, fixtures, equipment,
inventory, computer hardware and software, real estate, or comparable items relating to
establishing or operating the Business that you currently must buy or lease from us (or an
affiliate) or designated suppliers.

ITEMY
FRANCHISEE’S OBLIGATIONS

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

SECTION DISCLOSURE
OBLIGATION IN AGREEMENT DOCUMENT ITEM
a.  Site selection and 3.A. of Franchise Agreement 7,8,11,and 12
acquisition/lease
b.  Pre-opening purchases/leases | 3 of Franchise Agreement and 5,7,8,and 11

Netsolace Software License and
Maintenance Agreement

c.  Site development and other 1 and 3 of Franchise Agreement 7,8,and 11
pre-opening requirements

d. Initial and ongoing training 6.A., B., C., and D. of Franchise 6,7,and 11

Agreement

e. Opening 3.C., D., and E. of Franchise 11and 12
Agreement

f.  Fees 2.B.(6); 6.A.(3); 9; 12.C., D., and 5,6,and 7

E.; and 16.D.(1)(d) and 16.D.(2)(i)
of Franchise Agreement; and 3, 6,
8, and 10.8 of Netsolace Software
License and Maintenance

Agreement
g. Compliance with standards 4 of Franchise Agreement 8and 11
and policies/operating manual
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OBLIGATION

SECTION
IN AGREEMENT

DISCLOSURE
DOCUMENT ITEM

h.  Trademarks and proprietary
information

7 and 8 of Franchise Agreement
and 2.6 and 5.1 of Netsolace
Software License and Maintenance
Agreement

13 and 14

i.  Restrictions on
products/services offered

4.C. of Franchise Agreement

8,11, 12, and 16

J. Warranty and customer
service requirements

4.B.(9) of Franchise Agreement
and 7 and 9.1 of Netsolace
Software License and Maintenance
Agreement

Not Applicable

Renewal Rider

k.  Territorial development and 1.C. of Franchise Agreement 12
sales quotas
I.  On-going product/service 4.C. and 5.A. of Franchise 6 and 8
purchases Agreement
m. Maintenance, appearance, and | 2.B.(3) and 4.D. of Franchise 8,11, and 17
remodeling requirements Agreement and 10 of Renewal
Rider
n.  Insurance 13 of Franchise Agreement 7and 8
0. Advertising 10 of Franchise Agreement 6,7,8,and 11
p. Indemnification 14 of Franchise Agreement and 8 6
of Netsolace Software License and
Maintenance Agreement
g. Owner’s participation/ 4.B.(10) of Franchise Agreement 11 and 15
management/staffing
r.  Records and reports 9.J.(1) and 11 of Franchise 6
Agreement
s.  Inspections and audits 11 of Franchise Agreement 6and 11
t.  Transfer 16 of Franchise Agreement; and 17
10.3 of Netsolace Software License
and Maintenance Agreement
u.  Renewal 2 of Franchise Agreement and 5 of | 17
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SECTION DISCLOSURE
OBLIGATION IN AGREEMENT DOCUMENT ITEM

v. Post-termination obligations | 19 of Franchise Agreement; and 17
4.4 of Netsolace Software License
and Maintenance Agreement

w. Non-competition covenants 15 of Franchise Agreement and 17
2(a) Principal’s Agreement

X.  Dispute resolution 20 of Franchise Agreement and 17
11.8 of Netsolace Software License
and Maintenance Agreement

y.  Use of Audio and Video 5.E. of Franchise Agreement 8and 11
Devices and Social Media

z. Days and Hours of 4.B.(3) of Franchise Agreement Item 16
Operation*

*You must open and operate the Business 7 days a week.

ITEM 10
FINANCING

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

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

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

Before you open the Business, we will:

1. Provide you with a “Site Search Area” and our then-current minimum acceptable
criteria for Edible® store locations, including criteria related to for demographic characteristics;
traffic patterns; parking; character of neighborhood; competition from, proximity to, and nature
of other businesses; size; appearance; and other physical and commercial characteristics. You
must look for an acceptable store location within the “Site Search Area.” Site selection will be
your sole responsibility; however, we may use reasonable efforts to help you determine
feasibility of sites in the Site Search Area. The store location must be suitable for preparing and
selling all products we require and authorize EDIBLE® Businesses to offer and sell. We will
accept or reject a proposed store location within 30 days after receiving your written proposal,
which must include a summary of the criteria above, evidence confirming your favorable
prospects for obtaining the location, a site evaluation report, photographs of the proposed site,
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and any other information we request. We will not unreasonably withhold our acceptance of a
site meeting our criteria. We expect to sign the Franchise Agreement with you before you find
the store location. Regardless of whether the Franchise Agreement has been executed prior to
your finding the store location, you may not sign a lease for a store location in the Site Search
Area until we accept in writing both the location and the proposed lease. You generally must
select and lease your store location within 120 days of signing the Franchise Agreement and
build out the store location and open your Business within 60 days of the selecting your site. We
may terminate the Franchise Agreement if you fail to do so. After you find and we accept your
store’s location within the Site Search Area, we will determine your Delivery Area. (Franchise
Agreement — Sections 1.B., 1.C., and 3.A.) We do not own locations for lease to franchisees.

Much of the process described above applies if you must relocate your store as part of a
franchise renewal when the original store location is not suitable to prepare and sell all the
products required for the franchised Business. Your Renewal Rider will identify the timeframe
within which you must relocate the store to a new site.

2. Accept your store location’s written lease if it meets our requirements. (Franchise
Agreement — Section 3.A.)

3. Give you mandatory and suggested specifications and layouts for the store
location, including requirements for dimensions, design, image, interior layout, decor, Operating
Assets, and color scheme. (Franchise Agreement — Section 3.B.(2))

4, As discussed in Item 8, identify the Operating Assets, food and other products,
packaging and other preparation materials, trademarked items, and supplies you must use in
developing and operating the Business; the minimum standards and specifications you must
satisfy; and the designated and approved suppliers from whom you must or may buy or lease
these items (which may be limited to and/or include us, our affiliates, and/or other specified
exclusive sources). (Franchise Agreement — Sections 4.C.) Our affiliate will help you install the
computer system you buy from it. We also will provide specifications and direction on the
fixtures, equipment, and signs to be installed in your location.

5. Give you access to our Operations Manual, the current table of contents of which
is Exhibit D and which currently includes approximately 1,277 pages. (Franchise Agreement —
Section 6.G.)

6. Netsolace will license its software to you. (Netsolace Software License and
Maintenance Agreement — Section 2.1)

7. Train you (or your managing owner) and one on-site manager. (Franchise
Agreement — Section 6.A.) We describe this training later in this Item.

During your operation of the Business, we will:

1. Advise you regarding the manner in which, based on your reports or our
inspections and evaluations, operations at your Business promote and enhance the quality of the

32
©2020 EDIBLE ARRANGEMENTS, LLC
JUNE-2020 EDD / AMENDED FEBRUARY 2021
EAST\174455648-3EAST\178945460.1



EDIBLE® brand. We also may provide recommendations to you on standards, specifications,
and operating procedures and methods that EDIBLE® Businesses use, including operation of
and your required participation in the EDIBLE CONNECT Program; purchasing required and
authorized Operating Assets and other items and arranging for their distribution to you;
advertising and marketing materials and programs; training of supervisory employees; and
administrative, bookkeeping, accounting, and inventory control procedures. Notwithstanding the
foregoing, your participation in the EDIBLE CONNECT Program is at our discretion and subject
to the terms more fully described in your Franchise Agreement. (Franchise Agreement — Section
5.D.) We may provide recommendations to you in our Operations Manual, bulletins, or other
written materials; by electronic media; by telephone consultation; and/or at our office or the
Business. (Franchise Agreement — Section 6.F.)

2. Give you additional or special guidance, assistance, and training at your cost if
you request or we require it. (Franchise Agreement — Section 6.D.)

3. Continue to provide you access to our Operations Manual, which may consist of
and is defined to include audio, video, computer software, flash drives, other electronic media,
and/or written and other tangible materials. The media and materials comprising the Operations
Manual contain System Standards and information on your other obligations under the Franchise
Agreement. We periodically may modify the substance of the Operations Manual to reflect
changes in System Standards and your other operating requirements. At our option, we may post
some or all of the substance of the Operations Manual on a restricted Website, intranet, or
extranet to which you will have access, and which is deemed to be part of the Operations
Manual. You must monitor and access the Website, intranet, or extranet for any updates to the
substance of the Operations Manual or System Standards and return to us any hard copy of the
Operations Manual. A “Website” means an interactive electronic document contained in a
network of computers linked by communications software, including the Internet and World
Wide Web home pages. (Franchise Agreement — Section 6.G.)

4. Modify System Standards for EDIBLE® Businesses, which may accommodate
regional or local variations, and these modifications may require you to invest additional capital
in the Business and/or incur higher operating costs. Our Franchise Agreement describes certain
caps on the amounts we may require you to spend on capital modifications. To the fullest extent
allowed by law, we also may regulate the maximum, minimum, or other prices you charge for
your products and services. (Franchise Agreement — Sections 4.D. and E.)

5. Inspect the Business and observe and monitor its operation to help you comply
with the Franchise Agreement and all System Standards and resolve operating issues. (Franchise
Agreement — Section 12)

6. Let you use our and our affiliates’ confidential information. (Franchise
Agreement — Section 8)

7. Let you use the Marks. (Franchise Agreement — Section 7)
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8. Let you participate in the Franchise System Website’s features and functions.
Notwithstanding the foregoing, your participation in the Franchise System’s Website is at our
discretion and subject to the terms more fully described in your Franchise Agreement. (Franchise
Agreement — Section 5.E.) We describe the Franchise System Website later in this Item.

0. Periodically offer refresher training courses. (Franchise Agreement -
Section 6.C.)

10. Maintain a Marketing Fund (the “Fund”) for advertising, marketing, and public
relations programs and materials we deem appropriate. You must contribute to the Fund the
weekly (or, if applicable, daily) amounts we periodically require. Item 6 and the discussion
below describe the ranges of the various advertising and marketing fees you must spend.
Currently the entirety of the Marketing Fees Contributions is the maximum cap of 5% of Gross
Sales, as described in Item 6, of which 3.5% is collected and dedicated to the Fund and 1.5% of
which is collected and redirected to Area Cooperatives, where applicable, or otherwise to be used
for local advertising activities if there is not an Area Cooperative. EDIBLE® Businesses that we
or our affiliates own will contribute to the Fund on the same percentage basis as franchisees. We
have the right to collect for deposit into the Fund any advertising, marketing, or similar
allowances paid to us by suppliers who deal with EDIBLE® Businesses and with whom we have
agreed to so deposit those allowances.

We will direct all programs the Fund finances, with sole control over the creative
concepts, materials, and endorsements used and their geographic, market, and media placement
and allocation. The Fund may pay for preparing and producing video, audio, and written
materials and electronic media (including social media); developing, implementing, maintaining,
operating, and modifying a Franchise System Website and/or related strategies (including social
media); maintaining or paying third parties to maintain a system-wide call center, toll-free
numbers, and an on-line ordering and fulfillment system; administering regional and multi-
regional (including national) marketing and advertising programs, including purchasing trade
journal, direct mail, and other media advertising; using advertising, promotion, and marketing
agencies and other advisors to provide assistance; and supporting public relations, market
research, and other advertising, promotion, and marketing activities. The Fund will advertise
locally, regionally and/or nationally in printed materials, on radio or television, and/or on the
Internet, wherever we think best. We and/or an outside advertising agency and/or media agency
will produce all advertising and marketing. The Fund periodically may give you samples of
advertising, marketing, and promotional formats and materials at no cost. We, our affiliates,
and/or third-party vendors will sell you multiple copies of these materials at the direct cost of
producing them, plus any related shipping, handling, and storage charges.

We will account for the Fund separately from our other funds and not use the Fund for
our general operating expenses. However, we may use the Fund to pay reasonable salaries and
benefits of personnel who manage and administer the Fund; the Fund’s other administrative
costs; travel expenses of personnel while on Fund business; meeting costs; overhead relating to
Fund business; and other expenses we incur in activities reasonably related to administering or
directing the Fund and its programs, including conducting market research, public relations,
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preparing advertising, promotion, and marketing materials, and collecting and accounting for
Fund contributions (including taxes we must pay on Fund contributions we receive).

The Fund is not our asset but is not a trust. We have only a contractual obligation to hold
all Fund contributions for the contributors’ benefit and to use contributions only for their
permitted purposes (described above). We have no fiduciary obligation to you for administering
the Fund. The Fund may spend in any fiscal year more or less than the total Fund contributions
in that year, borrow from us or others (paying reasonable interest) to cover deficits, or invest any
surplus for future use. We will use interest earned on Fund contributions to pay costs before
spending the Fund’s other assets. The Fund will not be used principally to develop materials and
programs to solicit new franchise sales. However, media, materials, and programs, including the
Franchise System Website, prepared using Fund contributions may describe our franchise
program, reference the availability of franchises and related information, and process franchise
leads. We are not contractually required to make the finances or any audit of the Fund available
for inspection by you or other franchisees. However, to the extent required by applicable law, we
will provide you with an accounting (which may be unaudited) of the Fund’s expenditures within
60 days after your written request for such accounting. We may incorporate the Fund or operate
it through a separate entity when we think best. The successor entity will have all of the rights
and duties described here.

Of the Fund’s total 2019 expenditures (not including amounts deferred to 2020), 20%
was spent on U.S. national television media and print and radio media placement; 40% was spent
on online marketing and media placement; 3% was spent on production costs; 5% was spent on
storefront signage kits; 19% was spent on administrative costs; and approximately 13% was
spent on other activities, including agency retainers, email marketing, and marketing research.
We intend the Fund to maximize recognition of the Marks and patronage of EDIBLE®
Businesses. Although we try to use the Fund to develop advertising and marketing materials and
programs, and to place advertising and marketing, benefiting all EDIBLE® Businesses, we need
not ensure that Fund expenditures in or affecting any geographic area are proportionate or
equivalent to Fund contributions by EDIBLE® Businesses operating in that geographic area or
that any EDIBLE® Business benefits directly or in proportion to its Fund contribution from the
development of advertising and marketing materials or the placement of advertising and
marketing. (In other words, the Fund need not spend any specific amount in your market area.
We also need not spend any amount on advertising in your market area.) We may, at the Fund’s
expense, use collection agents and institute legal proceedings to collect Fund contributions. We
also may forgive, waive, settle, and compromise all claims by or against the Fund. We assume no
other direct or indirect liability or obligation to you for collecting amounts due to, maintaining,
directing, or administering the Fund.

We may at any time defer or reduce a franchisee’s Fund contributions and, upon 30 days’
prior notice to you, reduce or suspend Fund contributions and operations for one or more periods
of any length and terminate (and, if terminated, reinstate) the Fund. If we terminate the Fund, we
will distribute all unspent monies to franchisees, and to us and our affiliates, in proportion to
their, and our, respective contributions during the preceding 12 months. (Franchise Agreement —
Section 10.B.)

35
©2020 EDIBLE ARRANGEMENTS, LLC
JUNE-2020 EDD / AMENDED FEBRUARY 2021
EAST\174455648-3EAST\178945460.1



Other Advertising — Grand Opening, Local, Cooperative, and Special Programs

Grand Opening. You must conduct a grand opening marketing and advertising program
for the Business according to our guidelines during the timeframe we specify (typically starting
1 month before and continuing 2 months after your Business begins operating). (Franchise
Agreement — Section 3.A.)

Local. Besides your grand opening marketing/advertising, your Franchise Agreement
requires you to spend to advertise and promote your Business, starting 2 months after you begin
operating (or whenever we specify depending on when the grand opening marketing/advertising
program concludes), the percentage of the Marketing Fees Contribution Cap that we require from
time to time. Currently, 3.5% of the Marketing Fees Contribution Cap is collected and dedicated
to the Fund and 1.5% of the Marketing Fees Contribution Cap is collected and redirected to Area
Cooperatives, where applicable, or otherwise to be used for local advertising activities if there is
not an Area Cooperative. We may, as we deem best, adjust (i.e., increase or decrease) the
percentages among these required advertising expenditures throughout your franchise term
within the Marketing Fees Contribution Cap. However, this cap does not affect funds potentially
due under the “Special Programs” section below.

Your local advertising and promotion must follow our guidelines, including shared
advertising procedures. To protect the goodwill we have accumulated in the “EDIBLE®” and
“EDIBLE ARRANGEMENTS®” names and other Marks, before you use them, you must send
us or our designated agency for approval samples of all advertising, promotional, and marketing
materials that we have not prepared or previously approved. If you do not receive a response
within 30 days, they are deemed to be disapproved. You must not use any advertising,
promotional, or marketing materials we have not approved or have disapproved. (Franchise
Agreement — Sections 10.A. and C.) You also must comply with System Standards for using
social media in operating the Business or that references our Marks.

Area Cooperative. If the general market area in which your Business operates
encompasses enough store locations to require an Area Cooperative, in EA’s sole opinion and
discretion, you agree at our request, to form a cooperative or collaborative advertising
association (“Area Cooperative”) with the other franchisee(s) to advertise, market, and promote
jointly EDIBLE® Businesses in the general market area. Each Area Cooperative will be
organized and governed in a form and manner, and begin operating on a date, we determine. The
Area Cooperative’s members will include all EDIBLE® Businesses operating in that area. If an
Area Cooperative has been established as of your Franchise Agreement’s effective date for the
general market area in which your store is located, you automatically become a member of that
Area Cooperative when you sign your Franchise Agreement (although contributions do not begin
until you open for business).If there is an Area Cooperative, you must () join, participate in, and
actively support the Area Cooperative as we require and (b) contribute a specified percentage of
the Marketing Fees Contribution Cap to the Area Cooperative.

Each Area Cooperative must have either written by-laws or an operating agreement
approved by us. If the Area Cooperative’s members cannot agree on any aspect of the Area
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Cooperative’s formation, administration, or operation, and the disagreement continues for 20
days after written notice to us that a disagreement exists, we may resolve the matter. Our
decision will be final and binding on all Area Cooperative members. We may, whenever we
deem best, control the formation, organization, operation, expenditures, and all other aspects of
the Area Cooperative.

You must send us and the Area Cooperative any reports we require. The Area
Cooperative will operate only to advertise, market, and promote EDIBLE ARRANGEMENTS®
Businesses located in the Area Cooperative’s general market area. The Area Cooperative may
not use any advertising, marketing, or promotional plans or materials without our prior written
consent. The Area Cooperative will prepare annual, unaudited financial statements you may
review. We may change, dissolve, or merge the Area Cooperative. (Franchise Agreement —
Section 10.D.)

As of this disclosure document’s issuance date, Area Cooperatives are operating or in the
process of being formed in Phoenix, Arizona; Los Angeles, California; Sacramento, California;
San Francisco, California; Denver, Colorado; Hartford, Connecticut; Jacksonville, Florida;
Miami, Florida; Orlando, Florida; Tampa, Florida; West Palm Beach, Florida; Atlanta, Georgia;
Chicago, Illinois; Lexington, Kentucky; Baltimore, Maryland; Boston, Massachusetts; Detroit,
Michigan; Minneapolis, Minnesota; Las Vegas, Nevada; New Jersey; New York; Long Island,
New York; Syracuse, New York; Charlotte, North Carolina; Raleigh, North Carolina;
Harrisburg, Pennsylvania; Philadelphia, Pennsylvania; Pittsburgh, Pennsylvania; Providence,
Rhode Island; Columbia, South Carolina; Memphis, Tennessee; Austin, Texas; Dallas, Texas;
Houston, Texas; San Antonio, Texas; Richmond, Virginia; and Washington, D.C. There
currently are no franchisee advertising councils. However, we may create, merge, change, or
dissolve them.

Special Programs. Besides your Marketing Fees Contribution Cap obligations described
above, you must participate in any national, regional, or local advertising or promotional
programs approved by a majority of the franchisees operating within the particular geographic
area and, to the extent there are insufficient monies in the Fund or one or more Area
Cooperatives available for or allocated to these programs, to pay the necessary funds. (Franchise
Agreement — Section 10.E.) The current participation level is 0% of Gross Sales.

Relocation Marketing Assistance Program. If you: (1) relocate or remodel your Business
during the term of your Franchise Agreement or upon renewal of your Franchise Agreement; or
(2) if you transfer your store to an unrelated party, i.e. a person or entity that is not currently an
owner of you (if you are an entity) or the Business, during the term of the Franchise Agreement,
then you will be required to pay a minimum of $5,000 (and up to $10,000) to market the
relocation of the Business or to alert the public that the Business is under new ownership. The
amount of the expenditure will be set by us in our sole discretion according to our guidelines and
during the timeframe we specify. (Franchise Agreement Section 9.H.)
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Computer System and Other Technology

You must obtain from Netsolace a designated computer-based point-of-sale (POS)
system. (Franchise Agreement — Section 3.B.(k) and Netsolace Software License and
Maintenance Agreement) The system we specify includes hardware and software components,
including EDIBLE® “SMS” Store Management System software, an approved -current
accounting program, digital signage, and various mobile and other applications. The computer
system components may vary based on the services that provided, but currently includes the
EDIBLE® “SMS” Store Management System, a Windows POS or newer version, and Remote
Access Software. The SMS and software-based training are proprietary to Netsolace. Other
necessary software will be pre-loaded onto the computer hardware you buy from Netsolace. The
hardware is proprietary to the components’ manufacturers but must be bought from Netsolace.
We do not approve any compatible equivalent components. We estimate the computer system’s
cost, including installation, to be $15,000 to $30,000. Netsolace charges a monthly fee to support
the software on the computer system. This fee is currently $160 to $400 a month but may vary
over time. We have the right to change specifications, product descriptions, product quality,
operating systems, applications, and pricing at any time without prior notice. The computer
system performs various functions, for example, it facilitates ordering, cash controls, and
financial reporting; serves as a database; prints all daily, weekly, and monthly reports; provides
secure cash storage linked to the POS terminal; provides connectivity and network security;
facilitates communications with us and other parties we approve; handles database management;
records and reports all sales, payments, discounts, purchases, and accounting data; and delivers
training materials and content to you and your managers.

You must have a functioning email address so we can send you notices and otherwise
communicate with you electronically. You may use your EDIBLE® and/or EDIBLE
ARRANGEMENTS® email address and our communications network only for EDIBLE® and
EDIBLE ARRANGEMENTS®-related business we authorize. We may monitor and review your
email communications relating to the Business, although we will not have access to employee- or
employment-related information.

You must upgrade the computer system, and/or obtain service and support, as we require
or as necessary because of technological developments. There are no contractual limitations on
the frequency and cost of this obligation. We need not reimburse you for any of these costs. We
have independent, unlimited access to the information the computer system generates, except we
will not have access to employee- or employment-related information for your Business’s
employees, as you control exclusively your labor relations and employment practices.

We or our affiliates may condition any license of proprietary software to you, or your use
of technology we or our affiliates develop or maintain (including proprietary training software
and technology), on your signing the software license agreement or similar document we or our
affiliates prescribe to regulate your use of, and our and your respective rights and responsibilities
concerning, the software or technology. We or our affiliates may charge you up-front and
recurring (e.g., weekly, monthly, or other) fees for any proprietary software or technology we or
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our affiliates license to you and for other maintenance and support services provided during the
franchise term.

You must have high-speed internet service from a local internet service provider (ISP)
according to our specifications. Broadband internet pricing depends on your local ISP and the
plan you choose. You must also purchase other technology and communications in accordance
with our specifications, including a phone system and the other technology components set forth
in the Operating Manual, which we may change in our sole discretion from time-to-time. Third-
party products you buy do not provide ongoing maintenance, repairs, upgrades, or updates unless
you obtain a service contract or a warranty. A service contract’s cost depends on its term and
coverage but could be approximately $1,920 to $3,600 per year.

Franchise System Website

At our option, we may (but are not obligated to) establish one or more Websites (a) to
advertise, market, and promote EDIBLE® Businesses, the products they offer and sell, and/or
the EDIBLE® franchise opportunity, (b) through which to operate certain online aspects of the
EDIBLE CONNECT Program, and (c) for any other purposes we determine are appropriate or
necessary for the EDIBLE® and EDIBLE ARRANGEMENTS® system (each a “Franchise
System Website”). If we establish a Franchise System Website, we may allow you to participate
in the Franchise System Website in our sole discretion. If we so allow, you must give us the
information necessary to enable you to participate in the Franchise System Website. This
information must be accurate and not misleading and not infringe any other party’s rights. We
will own all intellectual property and other rights in the Franchise System Website and the
information it contains.

We may develop, maintain, operate, and update the Franchise System Website in our sole
discretion, and may, but are not obligated to use the Fund’s assets to do so or to charge an
additional fee for such development. You must pay our then-current fee to be on and/or
participate in the various aspects of the Franchise System Website or as we otherwise require to
maintain and operate the various features and functions of the Franchise System Website (if the
Fund or our affiliate does not pay, or to the extent the Fund or our affiliate does not pay, for these
costs). System Standards may regulate the Franchise System Website. We may suspend your
participation in the Franchise System Website, including the on-line aspects of the EDIBLE
CONNECT Program at any time. You may not develop, maintain, or authorize any other
Website mentioning or describing you or your Business or displaying the Marks. (Franchise
Agreement — Section 5.E.) You may use the Internet only to the extent consistent with our
system’s rules.

Opening

We estimate it will be up to 180 days after you sign the Franchise Agreement and pay the
initial franchise fee before you open your store location. The specific opening timetable depends
on how long it takes you to find and lease the site; the site’s condition; the construction schedule;
the delivery schedule for equipment and supplies; completing training; and complying with local
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laws and regulations. You must select a site for your store location within 120 days of signing
the Franchise Agreement and open the Business within 60 days after selecting your site.
(Franchise Agreement — Section 3.A.) Otherwise, we may terminate the Franchise Agreement.

Training

Before the Business opens, we will train you (or your managing owner and one on-site
manager) (“Managers”) on operating an EDIBLE® Business, but excluding aspects relating to
labor relations and employment practices. Training may include an apprenticeship program, store
training, corporate training, computer training, administrative functions, and other topics, all to
be conducted at a training facility we choose and at your store location. Training for operation of
a Business will last from 5 days up to 2 weeks depending on your Managers’ prior business
experience and needs. Managers must complete initial Manager Certification training to our
satisfaction and participate in all other activities required to operate the Business. After
completing the Manager Certification training program, Managers must pass an operations
proficiency test, entitling them to receive their certification. Although we do not charge
separately to train your Managers, you must pay all training-related costs (including travel and
living expenses, employees’ wages, and workers’ compensation insurance). Training may
include on-line or other training and homework assignments that participants must successfully
complete before proceeding to the next training stage. Otherwise, Managers must wait and start
over at the next available training program. Even before formal training begins, we may require
your Managers to take and pass various on-line and other tests and business courses to prepare
for their entry into the EDIBLE® System. If your Managers cannot complete initial training to
our satisfaction, we may terminate the Franchise Agreement. (Franchise Agreement —
Section 6.A. and B.)

Training will begin after you sign the Franchise Agreement and while you are developing
the store location. Most aspects of the training program must be completed before you may begin
operating your Business. Training will be scheduled at least several weeks before the Business’s
anticipated opening date. We plan to be flexible in scheduling training to accommodate our
personnel, you, and your personnel. However, we currently conduct 8 regularly-scheduled
training programs each year. As of this disclosure document’s original issuance date, we provide
the following training:

TRAINING PROGRAM

Column 1 Column2 | COlUMN3 | cojumn 4

Hours of Hours of

On-the-

Classroom Job
Subject Training Training Location
Program Kick Off & Introductions Day 1 Learning @
e Program Overview 10 Hours Edible (Learning
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Column 3

Column 1 Column 2 Column 4
Hours of Hours of
On-the-
Classroom Job
Subject Training Training Location
Total at Edible is
located within
the Atlanta
Georgia Support
Center)
Welcome to Franchising with Edible Day 1 Learning @
e Franchise Overview 10 Hours Edible
¢ Roll of Franchise and Franchisor Total
e Session Sponsor introduction and support
Leading Your Business — | Day 1 Learning @
e Understanding your role as a leader 10 Hours Edible
Total
Running My Business -I Day 1 Learning @
e Zones within the store 10 Hours Edible
e Roles within the store Total
e Products offered
o WOW Experience
e Introduction to OSAT
¢ Introduction to ncompass
e Introduction to nspire
Managing My Business Day 2 Learning @
e Store Management System (SMS) 10 Hours Edible
e Introduction to Cost Management Total
e Overview of Fee Structure and schedule
e Product Quality Standards
e Fresh Program Overview
e Perfect Arrangement Standards
e SMS Order Entry Practice
o Marketing (national, local, social and B2B)
Operations 101 — Zone Two Day 3 Designated
e Food Safety & Sanitation, Hygiene, Allergens 10 Hours Live Training
e Chemical Program Total Store (Atlanta,
e Store Safety GA area)
e Equipment Usage and Safety
e Product Preparation
e Arrangement Building
o Delivery Ride along
Operations 101 — Zone One & Three Day 4 Designated
e Introduction to Zone One 10 Hours Live Training
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Column 1

Subject

Column 2

Hours of
Classroom
Training

Column 3

Hours of
On-the-
Job
Training

Column 4

Location

Merchandising & Guest Experience
Treats & Drinks

Introduction to Dipping

Introduction to Swizzle, Glazing, Power
Flowers

Box Building

Arrangement Building

Delivery Ride along

Total

Store (Atlanta,
GA area)

Leading My Business- Il

P&L Exercise Debrief
Holiday Readiness

Day 5
9 Hours
Total

Learning @
Edible

Introduction to the QAR
Expectations of a Leader
Team Member Lifecycle

0 Selection

0 Onboarding

o0 Developing / Engaging
Graduation

We use manuals, proprietary software and technology, videos, charts, and/or other
training aids during the training program. While various employees will be involved in day-to-
day aspects of the training program and assist in the areas in which they have gained experience
while working for us, these employees ultimately are supervised by Jeffrey Conway, our current
Sr. Director of Training & Development. Mr. Conway has over 20 years of experience in training
and development, including more than 30 years in various franchise systems. He has been
involved in all aspects of our training program since 2013.

We have the right to require you to complete certain aspects of initial and ongoing
training by accessing our and our affiliates’ proprietary training software and technology on-line
through the computer system.

We have the right to require your Managers to attend up to 5 additional days of training
at our designated location during the Business’s first year of operation if we believe this
additional training is necessary. You must complete all training to our satisfaction and pay all
attendance costs.
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In addition to the initial training, we may require your Managers or other personnel to
participate in training during the term of your Franchise Agreement as we deem necessary based
on various factors, including store performance, quality control, changes or modifications to the
system, or your acquisition of additional EDIBLE® Businesses. Further, if you hire new or
additional on-site managers during the term of your Franchise Agreement, they must
satisfactorily complete our then-current initial and other pre-opening training programs. We have
the right to charge a training fee for this additional training, and you must pay all attendance
costs.

All training attendees must be able to speak, read, write, and understand the English
language fluently so they can participate in our training program (conducted in English) and
communicate clearly with customers and other third parties. In addition, there always must be at
least 1 manager at your store who can speak, read, write, and understand the English language
fluently.

At least one of your representatives (an owner or another person we approve) must
attend, at the locations we designate, the annual or biennial conventions we conduct for
EDIBLE® Business franchisees. You must pay the applicable convention fee and all other costs
for your representative to attend. You must pay the convention fee even if your representative
does not attend (whether or not we excuse that non-attendance). If we do not excuse your
representative from attending a convention, that absence will be a default under the Franchise
Agreement.

ITEM 12
TERRITORY

You will operate your Business within a non-exclusive geographic area called a Delivery
Area. Your Delivery Area will encompass a working and/or living population of at least 75,000
people and is defined (and revised) periodically as we deem appropriate, for example, by cities,
counties, zip codes, streets, highways, natural boundaries, or other markers. You likely will not
have a specific, unchanging geographic configuration for your Delivery Area. However, your
Delivery Area is defined (and revised) during the franchise term in terms of geographic markers,
and your Delivery Area always will encompass a working and/or living population of at least
75,000 people (“Population Threshold) (which we determine using sources that evaluate various
demographic factors). However, if you default on your Franchise Agreement, we may reduce the
Population Threshold for your Delivery Area below 75,000 in our sole discretion. We will
identify your Delivery Area after you sign the Franchise Agreement and find your store location
because, until you find your store location within the Site Search Area, we cannot know for sure
which areas will be best for you to service from that location. You will not receive an exclusive
territory. You may face competition from other franchisees, from outlets that we own, or from
other channels of distribution or competitive brands that we control.

Within 120 days after signing the Franchise Agreement, you must find and lease your
store location. You must open your Business within 60 days of finding and leasing your store
location. You will look for the location within a “Site Search Area.” We must accept the location
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and its lease before you sign the lease. You must have a written lease for the location. The store
location must be suitable for preparing and selling all products we require and authorize
EDIBLE® Businesses to offer and sell.

You may relocate your store only with our advance approval, which might take up to 90
days to obtain. Whether or not we would allow relocation depends on the circumstances and
what is in your Business’s and our system’s best interests. Factors include, for example, the area
of the new location, its proximity to other stores in our system, whether you are in compliance
with your Franchise Agreement, whether you properly de-identify the old location, and how long
it will take you to open at the new location. If the relocation is approved, you will be required to
build out and upgrade your store to the current store prototype minimum standards, including but
not limited to equipment, signage, technology, and menu. In addition, you will be required to pay
$5,000 to execute a corporately sponsored advertising and marketing program to support the
relocation. We may require you to relocate your store as part of a franchise renewal if the
original store location cannot accommodate all the products you must sell as part of the
franchised Business, or if the brand standards or market/population changes in such a way as to
necessitate a move to maintain the viability of the store sales.

You must accept and fulfill orders for delivery to those customers and/or recipients
located within the Delivery Area only. You must service the Delivery Area seven (7) days a
week, including major holidays as we require, at the hours we set forth. Failure to provide such
service may result in a reduction in your Delivery Area or our exercise of the other remedies
available to us, including termination of the Franchise Agreement. You may not without our
express authorization, by any means (including by Internet, catalog sales, telemarketing, or other
direct marketing), accept or fulfill orders for delivery to customers and/or recipients located
outside the Delivery Area.

Because you have no exclusivity, we and our affiliates have the unrestricted right to
engage, and/or grant to other franchisees and third parties the right to engage, in any activities we
and our affiliates desire through any distribution channels (including by Internet, catalog sales,
telemarketing, or other direct marketing) within the Delivery Area and elsewhere. These
permitted activities include:

I.  establishing and operating, and allowing others to establish and operate,
EDIBLE® Business stores at any locations and in any areas;

ii.  allowing other franchisees and third parties to accept and fulfill orders for any and
all products (whether identical or similar to, and/or dissimilar from, the products prepared,
offered, and/or sold by your Business), whether under the Marks or other trademarks and
regardless of where prepared or from where shipped, for delivery to customers and/or
recipients located within the Delivery Area; and

iii. engaging in all other activities not expressly prohibited by the Franchise
Agreement.
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We need not compensate you for any of these activities. Your Delivery Area or other
permitted service areas may overlap partially or even completely with the territories, delivery
areas, or other permitted service areas of one or more other franchisees, whether those franchises
were granted before or are granted after the date of your Franchise Agreement.

If, despite the express restrictions in your Franchise Agreement, we allow you to accept
or fulfill orders for delivery to customers and/or recipients located beyond your Delivery Area
(though we are not obligated to do so), you do so with the understanding that this opportunity is
only temporary. Those other permitted service areas (and the population in them) do not become
part of your Delivery Area (however we have defined it as of that time). We may revoke our
approval at any time and for any or no reason and may communicate our decision to you in
writing, by email, or through our Franchise System Website and Intranet. Once we revoke our
approval, you must immediately cease accepting and fulfilling new orders for delivery in those
other service areas and confine your activities to the Delivery Area.

We may prohibit you from selling your Business’s products and services to certain
categories of customers if we and/or our affiliates have established account arrangements
restricting the customers (typically competitors of the account) with whom EDIBLE®
Businesses may do business. You must comply with our directions and restrictions. We also may
condition your right to do business with an account on your complying with the terms we and/or
our affiliates have negotiated with the account for the sale to or through the account of
EDIBLE® products and services.

You have no options, rights of first refusal, or similar rights to acquire additional
franchises. We and our affiliates have not established other franchises or company-owned outlets
or another distribution channel selling or leasing similar products or services under a different
trademark (although we have the right to do so as described above).

We do have an affiliate, DippedFruit, LLC, whose principal business address and offices
are the same as ours, that currently is involved in the shipment order fulfillment process and
operates the dipped fruit shipping program. The Dippedfruit.com website automatically re-
directs visitors to the EDIBLE®/EDIBLE ARRANGEMENTS® website. (It is intended to
capture customers who want dipped fruit but do not go directly to our main EDIBLE®/EDIBLE
ARRANGEMENTS® website.) Franchisees will be allowed to fill orders re-directed from the
Dippedfruit.com website for dipped fruit products to be delivered to customers within their
territories (if applicable) and delivery areas. However, DippedFruit, LLC, our other affiliates,
and a limited number of qualified franchisees will fill and ship orders for customers located in
areas not serviced by any franchisees or where the franchisees servicing the areas are unable for
any reason, including due to non-compliance, to fill the customer orders. Because the
dippedfruit.com website is just another means to capture business for our system and franchisees
and re-directs visitors to the EDIBLE®/EDIBLE ARRANGEMENTS® website, we do not
expect any conflicts from these distribution systems. We also expect that our limited number of
approved dipped fruit “shipping franchisees” may receive some orders from other franchisees
through the inter-franchise ordering process for shipment to customers.
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As described in Item 1, our affiliate Incredible Edibles licenses and operates businesses
under the “INCREDIBLE EDIBLES” trademark that sell a variety of proprietary and non-
proprietary Hemp-based, CBD-infused products as well as non-CBD-infused products.
Incredible Edibles’ office and training facility are located at our principal business address but
are separate from the offices and training facilities of our franchise network. Incredible Edibles’
current products are complementary, but not similar, to the products that EDIBLE® businesses
currently sell. INCREDIBLE EDIBLES businesses may solicit and accept orders from customers
near your business if an INCREDIBLE EDIBLES business is located nearby. However, given
their different focus, we do not expect any material conflicts between our franchisees and
INCREDIBLE EDIBLES business licensees regarding territory, customers, and support. We
intend to use reasonable efforts to resolve any conflicts that might arise in the future.

Continuation of your franchise does not depend on your achieving a certain sales volume,
market penetration, or other contingency. We may alter your Delivery Area in our sole
discretion, except that we will not alter your Delivery Area below the Population Threshold,
except as otherwise described above.

ITEM 13
TRADEMARKS

You may use certain Marks while operating the Business. The principal Marks, all of
which are owned by Edible IP and registered on the Principal Register of the United States
Patent and Trademark Office (USPTQ), are:

REGISTRATION AFFIDAVITS OF
NUMBER ON USE AND REGISTRA-
PRINCIPAL DATE OF INCONTES- TION
MARK REGISTER REGISTRATION | TABILITY FILED? | RENEWED?
EDIBLE
ARRANGEMENTS 2,934,715 03/22/2005 Yes Yes
EDIBLE
EDIBLE
EDIBLE
ARRANGEMENTS 2,934,715 3/22/2005 Yes Yes
EDIBLE
ARRANGEMENTS 2,356,362 6/6/2000 Yes Yes
EDIBLE 5,614,310 11/27/2018 Not Due Not Due
46

©2020 EDIBLE ARRANGEMENTS, LLC
JUNE-2020 EDD / AMENDED FEBRUARY 2021
EAST\174455648-3EAST\178945460.1



REGISTRATION AFFIDAVITS OF
NUMBER ON USE AND REGISTRA-
PRINCIPAL DATE OF INCONTES- TION
MARK REGISTER REGISTRATION | TABILITY FILED? RENEWED?

EDIBLE 4,319,940 04/16/2013 Yes Not Due
EDIBLE TO GO 4,068,508 12/06/2011 Yes Not Due
Basket Design (Black & | 5 564 599 07/17/2007 Yes Yes
White)
Basket Design 2,676,672 01/21/2003 Yes Yes
Basket Design (Color) 4,361,480 7/2/2013 Yes Not Due
Basket Design 3,343,733 11/27/2007 Yes Yes
EDIBLE
ARRANGEMENTS and | ¢ )gq 25 09/12/2017 Not Due Not Due
Basket Design Combined
Mark
EDIBLES 6,008,992 03/10/2020 Yes Yes
Edible & Basket Design 5513739 7/10/2018 Not Due Not Due

Edible IP intends to renew each registration before it expires if the Mark still is relevant
to the EDIBLE® system.

Edible IP has licensed us to use and sublicense the Marks in our franchise program. The
initial term of our license agreement with Edible IP with an effective date of May 1, 2001, is 20
years with 3 successive 10-year renewal terms as long as we are not in default of our obligations.
Edible IP may not terminate the license agreement unless we are in default and fail to cure the
default within not less than 30 days. If Edible IP’s license to us expires or is terminated, your
rights under the Franchise Agreement will not be affected. You will have the right to operate
your Business during both the remaining franchise term and any permitted successor franchise
term as long as you comply with all of your obligations.

You must follow our and Edible IP’s rules when you use the Marks, including giving
proper notices of trademark and service mark registration and obtaining fictitious or assumed
name registrations the law requires. You may not use any Mark in your corporate or legal
business name; with modifying words, terms, designs, or symbols (except for those we license to
you); in selling any unauthorized services or products; or as part of any domain name,
homepage, electronic address, or otherwise in connection with a Website (unless it is our

approved Franchise System Website). Except for our license agreement with Edible IP, no
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agreement limits our right to use or license the Marks. To the extent you use any Mark in
employment-related materials, you must include a clear disclaimer that you (and only you) are
the employer of employees at the Business and that we, as the franchisor of EDIBLE®
Businesses, are not their employer and do not engage in any employer-type activities for which
only franchisees are responsible, such as employee selection, promotion, termination, hours
worked, rates of pay, other benefits, work assigned, discipline, adjustment of grievances and
complaints, and working conditions.

Except as described below, there are no currently effective material determinations of the
USPTO, the Trademark Trial and Appeal Board, the trademark administrator of any state, or any
court, and no pending infringement, opposition, or cancellation proceedings or material
litigation, involving the principal Marks.

Edible International, LLC and Edible IP, LLC v. Google, LLC (U.S. District Court for
the District of Connecticut, Case No. 3:18-cv-00216, filed February 5, 2018). We and Edible IP
filed this lawsuit against Google, claiming that its repeated and intentional placement of
advertisements for our competitors in prominent locations throughout search results for “Edible
Arrangements,” and in conspicuous proximity to a banner stating “shop for Edible Arrangements
on Google,” is likely to cause confusion as to whether our system’s products and services are
affiliated with, originate from, and/or are endorsed by those competitors. We allege trademark
infringement under Section 32 of the federal Lanham Act, false designation of origin and unfair
competition under Section 43(a) of the Lanham Act, dilution under Section 43(c) of the Lanham
Act, common law unfair competition, and violation of the Connecticut Unfair Trade Practices
Act. We seek permanent injunctive relief against Google’s improper use of the *“Edible
Arrangements” trademark, disgorgement of Google’s profits in excess of $9 million, damages for
Google’s improper use of the “Edible Arrangements” trademark in excess of $200 million,
punitive and treble damages, attorneys’ fees and costs, and other appropriate relief. On April 2,
2018, Google filed a Motion to Compel Arbitration or, in the alternative, to transfer the case to
the United States District Court for the Northern District of California. The Court granted
Google’s Motion to Compel Arbitration and stay the lawsuit on July 13, 2018. On March 5,
2019, the Court denied a subsequent motion filed by Google attempting to enjoin Edible IP from
prosecuting a Georgia action (discussed below) and to enjoin us and Edible IP from filing
additional lawsuits based on claims that ‘arise out of or relate in any way’ to Google’s
advertising programs and services. In denying Google’s motion, the court held, among other
things, that the relief sought by Google is barred by the Anti-Injunction Act, 28 U.S.C. § 2283.
At this point, Edible intends to pursue these claims in arbitration.

Edible IP, LLC v. Google, LLC (Superior Court, Gwinnett County, Georgia, Civil Action

No. 18-A-10890-1, filed December 21, 2018). Edible IP filed this lawsuit against Google,
alleging theft, conversion, money had and received, and violations of Georgia RICO laws. Edible
IP aHegesalleged that Google, without permission, appropriates and sells Edible IP’s intellectual
property as part of Google’s Ad Word program. Edible IP seekssought damages from Google
and permanent injunctive relief from Google’s illegal appropriation of its property. Google
answered the Complalnt moved to dlsmlss and moved to compel arbitration. EdibletRP—wil
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court granted Google S motlons to dismiss and compel arbltratlon in the fourth Quarter of 20109.
‘s-motiensThe Georgia

Court of Appeals afflrmed that deCIS|on on January 29 2021

We do not actually know of any superior prior rights or, except for the matters described
above, infringing uses that could materially affect your use of the Marks in any state. The two
proceedings described above do not currently impact any franchisee’s right to use the Marks.
However, we claim that the manner in which our Marks are used by the infringers impacts the
value of our Marks, which our franchisees use throughout the United States. We and Edible IP
intend to take action to stop infringing uses of our Marks and to protect our intellectual property.

You must notify us immediately of any apparent infringement or challenge to your use of
any Mark or of any person’s claim of any rights in any Mark. You may not communicate with
any person other than us, Edible IP, and our attorneys regarding any infringement, challenge, or
claim. We and Edible IP may take the action we deem appropriate (including no action) and
control exclusively any litigation, USPTO proceeding, or other administrative proceeding arising
from any infringement, challenge, or claim. You must help us protect and maintain our and
Edible IP’s interests in any litigation or USPTO or other proceeding. We or Edible IP will
reimburse your reasonable costs of taking any action requested by us or Edible IP associated
with a litigation, USPTO proceeding, or other proceeding under our or Edible IP’s control.

If it becomes advisable at any time for us and/or you to modify or discontinue using any
Mark and/or to use one or more additional, substitute, or replacement trade or service marks
together with or instead of any previously designated Mark, you must comply with our directions
within a reasonable time after receiving notice. We need not reimburse your direct expenses of
changing the Business’s signs, your lost revenue due to any modified or discontinued Mark, or
your expenses of promoting a modified or substitute trademark or service mark.

We will reimburse your damages and expenses incurred in any trademark infringement
proceeding disputing your authorized use of any Mark under the Franchise Agreement if you
timely notify us of, and comply with our directions in responding to, the proceeding. At our
option, we and/or Edible IP may defend and control the defense of any proceeding arising from
your use of any Mark.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Edible IP and Netsolace have applied for and been issued various United States patents
with the USPTO to cover certain items. Although many patents have issued, there still are many
applications pending. You may use the patents to the extent they are incorporated in the items
you buy and/or are permitted to use while operating your Business.
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PATENT

NUMBER (P)
(IF ISSUED) OR
SERIAL
NUMBER (S) CURRENT
(IF NOT YET OWNER/
ISSUED) FILING DATE TYPE OF PATENT TITLE APPLICANT
7,052,059 08/10/2004 Utility Fruit Skewer Edible IP
(P) (Issued 05/30/2006)
7,568,414 09/01/2005 Utility Melon Wedger Edible IP
(P) (Issued 08/04/2009)
8,397,943 07/22/2009 Utility Method and Device Edible IP
(P) (Issued 03/19/2013) for Removing Rinds
from a Food Item
8,495,941 10/09/2008 Utility Sectioning Device Edible IP
(P) (Issued 07/30/2013) and Method of Use
8,460,000 11/18/2008 Utility Computed Netsolace
(P) (Issued 06/11/2013) Implemented Method
for Facilitating
Prescribed Business
Operations
8,474,616 01/30/2009 Utility Support for Food Edible IP
(P) (Issued 07/02/2013) Product Arrangement
and Method for
Assembling an
Arrangement
8,555,763 06/18/2010 Utility Sectioning Device Edible IP
(P) (Issued 10/15/2013) and Method of Use
(Hybrid)
8,397,943 05/06/2010 Utility Apparatus for Edible IP
(P) (Issued 03/19/2013) Containing Goods
D695,570 04/23/2012 Design Cupcake Container | Edible IP
(P) (Issued 12/17/2013)
D718,618 04/23/2012 Design Pyramid Box Blank | Edible IP
(P) (Issued 12/21/2014)
D675,888 06/27/2012 Design Fruit Cutter Edible IP
(P) (Issued 02/12/2013) Daisy Multi-Cutter
D675,889 06/27/2012 Design Fruit Cutter Edible IP
(P) (Issued 02/12/2013) Heart Multi-Cutter
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PATENT

NUMBER (P)
(IF ISSUED) OR
SERIAL
NUMBER (S) CURRENT
(IF NOT YET OWNER /
ISSUED) FILING DATE TYPE OF PATENT TITLE APPLICANT
D676,290 06/27/2012 Design Fruit Cutter Edible IP
(P) (Issued 02/19/2013) Star Multi-Cutter
D711,198 06/27/2012 Design Fruit Cutter Edible IP
(P) (Issued 08/19/2014) Cupcake Cutter
D695,487 06/27/2012 Design Fruit Arrangement Edible IP
(P) (Issued 12/12/2013) Cupcake with
Skewer
D738,723 09/26/2012 Design Octagonal Box Edible IP
(P) (Issued 09/15/2015)
29/445,289 02/08/2013 Design Fruit Cutter Edible IP
(S)
D722,889 07/23/2013 Design Container Edible IP
(P) (Issued 02/24/2015)
D725,443 07/23/2013 Design Cutter Edible IP
(P) (Issued 03/31/2015)
D717,129 07/23/2013 Design Skewer Edible IP
(P) (Issued 11/11/2014)
D728,323 08/03/2013 Design Cutter Edible IP
(P) (Issued 05/05/2015)
D725,973 08/03/2013 Design Cutter Edible IP
(P) (Issued 04/07/2015)
D725,973 08/03/2013 Design Cutter Edible IP
(P) (Issued 04/07/2015)
D725,444 08/03/2013 Design Cutter Edible IP
(P) (Issued 03/31/2015)
D757,394 04/06/2014 Design Fruit Arrangement Edible 1P
(P) (Issued 05/31/2016) Design
D770,911 08/08/2014 Design Packaging Berry Box | Edible IP
(P) (Issued 11/08/2016)
14/548,279 11/19/2014 Utility Fruit Arrangement |  Edible IP
(S)
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PATENT
NUMBER (P)
(IF ISSUED) OR
SERIAL
NUMBER (S) CURRENT
(IF NOT YET OWNER /
ISSUED) FILING DATE TYPE OF PATENT TITLE APPLICANT
14/661,554 03/18/2014 Utility Arrangement Edible IP
(S) Container System
15/420,062 01/30/2017 Design Martini Glass Edible 1P
(S) Container
15/239,001 08/18/2016 Design Gift package for Edible IP
(S) fresh cut fruit
29/577,147 09/09/2016 Design Edible Cakes Edible IP
(S)
29/551,677 01/15/2016 Design Christmas Tree Edible IP
(S) Bouquet
29/586,225 12/01/2016 Design Christmas Tree Berry | Edible IP
(S)
29/573,370 08/04/2016 Utility Shareable Apple Edible IP
(S) Container
29/573,368 08/04/2016 Utility Shareable Apple Edible IP
S Wedges
29/573,366 08/04/2016 Utility Shareable Apple Box | Edible IP
(S)

No other patents or patent applications are material to the franchise. Once issued, patents
generally continue for 20 years from the initial filing date.

We and our affiliates claim copyrights in the Operations Manual (containing trade
secrets), advertising and marketing materials, production posters, videos, computer software,
numerous product arrangements, and similar items used in operating EDIBLE® Businesses. In
fact, Edible IP has copyright registrations with the United States Copyright Office for numerous
product arrangements. Edible IP intends to renew these copyrights when they expire if they still
are relevant to the EDIBLE® system. We and Edible IP have not registered the other
copyrighted items with the United States Copyright Office but need not do so at this time to
protect them. You may use these items only as we specify while operating your Business (and
must stop using them if we so direct you). Edible IP has licensed us to use its copyrights. We
describe this license agreement in Item 13.

There currently are no effective adverse material determinations of the USPTO, the
United States Copyright Office, or any court regarding the patents or copyrighted materials.
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Except for our agreement with Edible IP, no agreement limits our right to use or allow others to
use the patents or copyrighted materials.

We do not actually know of any infringing uses of our or Edible IP’s patents or
copyrights that could materially affect your use of the patents or copyrighted materials in any
state. We and Edible IP need not protect or defend patents or copyrights, although we intend to
do so if in the system’s best interests. We and Edible IP may control any action we choose to
bring, even if you voluntarily bring the matter to our attention. We and Edible IP need not
participate in your defense and/or indemnify you for damages or expenses in a patent or
copyright proceeding. We may require you to stop using a patented item in our sole judgment.
You must comply with our directions.

Our Operations Manual and other materials contain our and our affiliates’ confidential
information (some of which are trade secrets under applicable law). This information includes
site selection criteria; training and operations materials and manuals, including proprietary
training software; methods, formats, specifications, standards, systems, procedures, food
preparation techniques, sales and marketing techniques, knowledge, and experience used in
developing and operating EDIBLE® Businesses; marketing and advertising programs for
EDIBLE® Businesses; any computer software or similar technology that is proprietary to us or
our affiliates, including training software and technology; knowledge of specifications for and
suppliers of Operating Assets, products, and supplies; knowledge of the operating results and
financial performance of EDIBLE® Businesses other than your Business; and graphic designs
and related intellectual property.

Our confidential information also includes the standards, process, information, and
technology involved in creating, developing, operating, maintaining, and enhancing the various
means by which customer orders are placed with and submitted to the EDIBLE® System,
received by the EDIBLE® System, and then referred to franchisees (and, where applicable, other
parties) for preparation, fulfiliment, and delivery or pick-up. These means include the Franchise
System Website, a system-wide call center (i.e., toll-free numbers or their equivalent), “inter-
franchise” orders, corporate account or gift programs with dedicated business customers, and
co-branding and other collaborative marketing activities with other businesses. These means also
include other activities, currently existing or to be developed in the future, intended to generate
and/or facilitate the processing, preparation, and fulfillment of customer orders for the
EDIBLE® System. All of these customer order solicitation, processing, placement, and referral
activities are referred to collectively as the “EDIBLE CONNECT Program” (formerly known as
the “EACONNECT Program”). The EDIBLE CONNECT Program may be administered by us,
our affiliates, or unaffiliated third parties as we deem best.

All ideas, concepts, techniques, or materials relating to an EDIBLE® Business, whether
or not protectable intellectual property and whether created by, or for, you or your owners or
employees, must be promptly disclosed to us and will be considered our sole and exclusive
property, part of the system, and works made-for-hire for us. To the extent any item does not
qualify as a “work made-for-hire,” you must assign ownership of and all related rights to that
item to us and must take whatever action (including signing assignment or other documents) we
request to show our ownership or to help us obtain intellectual property rights in the item.
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You may not use confidential information in an unauthorized manner. You must take
reasonable steps to prevent its improper disclosure to others and use non-disclosure agreements
with those having access to and obtaining knowledge of confidential information. We may
review and pre-approve the forms of non-disclosure agreements you use—solely to ensure you
adequately protect confidential information and the competitiveness of EDIBLE® Businesses—
and be third party beneficiaries of those agreements with independent enforcement rights. Under
no circumstances will we control the forms or terms of employment agreements you use with
Business employees or otherwise be responsible for your labor relations or employment
practices.

You may not, without our express approval, use any recording, video, photographic, or
digital devices (audio or video) within the store location while operating the Business that create
content that can be uploaded to a website (e.g., YouTube) or electronically, digitally, or
otherwise shared with others. Nor may you post or blog comments about the Business or our
system other than on an authorized Franchise System Website, unless such activities are
protected under applicable law. You must follow our System Standards regarding use of social
media in operating your Business or that references the Marks (“social media” includes personal
blogs, common social networks like Facebook, professional networks like LinkedIn, live-
blogging tools like Twitter, virtual worlds, file, audio and video-sharing sites, and other similar
social networking or media sites or tools).

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

You must at all times faithfully, honestly, and diligently perform your contractual
obligations. System Standards may regulate the dress and general appearance of Business
employees. However, you have sole responsibility and authority for your labor relations and
employment practices, including employee selection, promotion, termination, hours worked,
rates of pay, other benefits, work assigned, discipline, adjustment of grievances and complaints,
and working conditions. Business employees are under your control at the Business. You must
communicate clearly with Business employees in your employment agreements, human
resources manuals, written and electronic correspondence, paychecks, and other materials that
you (and only you) are their employer and obtain an acknowledgment and confirmation from
such employees that we, as the franchisor of EDIBLE® Businesses, are not their employer and
do not engage in any employer-type activities (including those described above) for which only
franchisees are responsible.

Although we recommend it, you (or your managing owner) need not participate
personally in the Business’s on-site operation. However, you then must hire a full-time on-site
manager to handle and supervise the Business’s daily operation. Your manager must
satisfactorily complete our initial training and be certified. At least one manager must pass the
operations proficiency test and receive management certification. Your manager need not have
an equity interest in you or the Business but must agree in writing to preserve confidential
information to which he or she has access.
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If you are a corporation, limited liability company, or partnership, your owners must
personally guarantee your obligations under the Franchise Agreement and agree to be bound
personally by every monetary and non-monetary obligation, including the covenant not to
compete. This “Guaranty and Assumption of Obligations” is at the end of the Franchise
Agreement. We also may require your directors, officers, and other key personnel to agree to
comply with the non-monetary obligations in the Franchise Agreement by signing our Principal’s
Agreement (Exhibit G).

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all products and perform all services we periodically require for
EDIBLE® Businesses. You may not offer or sell any products or perform any services we have
not authorized. Our System Standards may regulate, and we periodically may change, required
and/or authorized products and services. There are no limits on our right to do so. To the fullest
extent allowed by law, we may regulate the maximum, minimum, or other prices you charge for
your products and services, including requiring both your participation in system-wide discount
programs and promotions and your acceptance of the revenue allocation we negotiate with other
businesses in co-branding and other collaborative marketing activities. You may operate your
Business only at t