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As a franchisee, you will own and operate robotic soft Serve vending kiosks C'Rdbdts") that 
dispense frozen yogurt and other frozen soft serve treats in approved iocations such as 
museums, entertainment venues, retail locations, business offices, hotels, hospitals, schools, 
universities and industrial fBcilitjes.
The total investment necessary to begin Operation of a Reis & livy's franchise business is
flA83^ !fel39.950 to !1;683t9Q&1.114.150. This amount includes !I;22t5QQ120.Q0Q to 
$60079991,004250 that must be paid to the Franchisor.
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 Art BudmanRvan 
Polk at 2620 Finandar Court. Suite 100. San Diego, California 92117, telephone 888-9D2- 
7558 (Toll Free). '

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 docurnent to ah advisor, like a lawyer or 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 ConsumeKs 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 w/iting to the FTC at 600 Pennsylvania Avenue, NVV, \A/ashington, DC 20580; You can also 
Visit the FTCis home page at www.ftc.aov for additional information. Call your state agency or 
visit your public library for other sources of information on franchising
There may also be: laws op franchising in your state. Ask your state agencies about them.
ISSUANCE DATE: October 19, 2018 as amended May 3. 2019



Reis & Irv/s, Ine.
2018^10 Franchise Disdosure Dodjmdit 
1202;005.010/2f»9542;7



STATE COVER PAGE

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

I

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

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDmONALLY AFTER 
THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMEMT WITH DIFFERENT 
TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE 
YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND 
WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy fhis franchise:

1. THE franchise AGREEMENT REQUIRES YOU TO SUBMIT DISPUTES WITH US 
TO MEDIATION PRIOR TO FILING ANY LITIGATION. MEDIATION AND ANY LITIGATION WILL 
TAKE PUCE IN THE COUNTY IN WHICH OUR PRINCIPAL PUCE OF BUSINESS IS LOCATED 
(CURREWTLY, SAN DIEGO COUNTY, CALIFORNIA). OUT OF STATE MEDIATION AND/OR
Litigation may force you to accept a less favorable settlement for disputes.
IT MAY ALSO COST YOU MORE TQ MEDIATE OR LITIGATE WITH US IN CAUFORNIA THAN IN 
YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA UW GOVERNS THE 
AGREEMENT, AND THIS UW MAY NOT PROVIDE YOU WITH THE SAME PROTEGHONS AND 
BENEFITS AS LOCAL UW. YOU MAY WANT TO COMPARE THESE UWS.

OUR PARENT COMPANY, WHICH GUARANTEES THE PERFORMANCE OF OUR
OBLIGATIONS UNDER THE FRANCHISE AGREEMENT, IS CURRENTLY OPERATING AT A LOSS. 
ITS BALANCE SHEET AS AT JUNE 30, 20i8,, SlflOWS NEGATIVE WORKING CAPITAL IN THE 
AMOUNT OF ($17,312,311) AND A STOCKHOLDERS' DEROT IN THE AMOUNT OF 
$(15,933,107). YOU SHOULD TAKE THIS FACTOR INTO CONSIDERATION WHEN DECIDING 
WHETHER TO PURCHASE A FRANCHISE. !

4. YOUR SPOUSE MAY BE REQUIRED TO SIGN A DOCUMENT THAT MAKES YOUR 
SPOUSE LIABLE FOR YOUR FINANCIAL OBLIGATIONS UNDER THE; FRANCHISE AGREEMENT, 
EVEN THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE BUSINESS. THIS 
GUARANTY WILL PUCE BOTH YOUR AND YOUR SPOUSE'S MARITAL AND PERSONAL ASSETS 
PERHAPS INCLUDING YOUR HOUSE, AT RISK IF'YOUR FRANCHISE FAILS,

5. THERE MAY BE OTHER RISKS, CONCERNING THIS FRANCHISE.

We imay use the services of one or more FRANCHISE BROKERS or referral sources to 
assist us in selling our franchise., A franchise broker or referral source represents 
us, hot you. We pay tills person a f^ for Selling our franchise or referring you to us. 
You should be sure todb your own investigation of the franchise.

Effective Date: See the next page for state effective dates.
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STATE EFFECTIVE PATES

The following states require the Franchise PiScIbsure Document be registered Or filed with the 
state, or be exempt from registration: California,! Hawaii, Illinois, Indiana, Maryland, Michigan, 
Minnesota, New York, North Dakota, Rhode Island, South Dakota,, Virginia, Washington and 
Wisconsin. '

I

This Franchise Disclosure Document is registered, on file or exempt from registration in the 
following states having franchise registration and disclosure laws> with the following effective 
dates:

California effective date: 

Hawaii effective date:

October 25, 2018 

December 17, 2018

Illinois effective date:; 

Indiana effective.date: 

Maryland effective-date:

October 22, 2018 

October 23^ 2018 

November 30, 2018

Michigan effective date: 

Minnesota effective date: 

New York effective; date: 

North Dakota effective date: 

Rhode Island effective date: 

Virginia effective date: 

Washington effective date: 

Wisconsin effective date:

October 19, 2018 

October 29> 2018 

November 62, 2018 

November 2,2018
I

October 22, 20l8 

November 6> 2018 

December 6, 2018 

October 19, 2018

In all other states that do not require registration; the effective date of this Disclosure 
Document is the issuance date of October 19, 2018 as amended May 3. 2019.
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THE FOLLOWING APPLY TO
transactions governed by

THE MICHIGAN FRANCHISE!INVESTMENT LAW ONLY

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.

Each of the’ following provisions is void and unenforceable if contained in any documents 
relating to a franchise:

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

(b) A requirement that a franchisee assent to a release, assignment, novation,
waiver, or estoppel which deprives a franchisee of rights and protections provided in this act. 
This shall hot preclude a franchisee, after entering into a Franchise Agreement, from settling 
any and all claims. i

(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 foir market value at the time 
of expiration of the franchisee's inventory, supplies, equipment, fixtures, and furhishihgs. 
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 compensatioh. 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 interit 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 sarhe class Or type under similar circumstances, 
this section does, not require a renewal provision.

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

(g) A provision which permits a franchisor to refuse to permit a transfer of 
ownership of a franchise, except for good cause. This subdivision does, not prevent a franchisor



from exercising a right of first refusal to purchase;the franchise. Good cause shaii inciude, but is 
not limited toi |

1

(i) The failure of the propose transferee to meet the franchisor's then- 
cUfrent; reasonable qualifications or standards.

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

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

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

I

(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 arid conditions as a bona fide third party i^illing and able to purchase those assets, nor 
does this subdivision prohibit a provision that grants the franchisor the right to acquire the 
assets of a franchise for the market or appraised value of such: assets if the franchisee has 
breached the lawful provisions of the Franchise Agreement and has failed to cure the breach in 
the manner provided in subdivision (c).

(i) A provision which permits the franchisor to directly or indirectly convey, assign, 
or otherwise transfer its obligations to fulfill contractual obligations to the franchisee Unless 
provision has been rhade for providing the required coritfactuarservices;

The fact that there is a notice of this offering on file with the Attorney General does not 
constitute approval^ recommendation, or endorsetinent by the Attorney General.

Any questions regarding this notice should be directed to the Department of Attorney General, 
State of Michigan^ 670 Williams Building, Lansing, Michigan 48913, telephone (517) 373-7117.

THE MICHIGAN NOTICE APPUES ONLY TO FRANCHISEES WHO ARE RESIDENTS OF MICHIGAN 
OR LOCATE their FRANCHISES IN MICHIGAN.

Note: Despite Subparagraph (f) above, we intend, and We and you agree to fully enforce the 
dispute resorutibn provisions of the Franchise Agreement. We believe that paragraph (f) is 
unconstitutional and cannot preclude us from enforcing these dispute resolution provisions. 
You acknowledge that we will seek to enforce the dispute resolution provisions as written,

!.005.01
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ITEM 1
THE FRANCHISOR AND ANY PARENTS. PREDECESSORS AND AFFILIATES

To simplify the language in this franchise disdosure document C'Disdosure DocumentfO, "R&I", 
"we" and "us" means Reis & Itvy's> Ine., the franchisor. "You" means the person who: buys the 
franchise from us. If you are, a corporation,, partnership or limited liability company, your 
owners will have to guarantee your obligations ahd be bound by the provisions of the Franchise 
Agreement and other agreernents as described in this Disclosure Document. Spouses of bwhers 
may also be required to consent to the guaranty.'

We were organized as a Nevada corporation on March 7, 2016, and: we began offering 
franchises in the United States ifl April 2016 and in Canada in June 2016. Our principal place of 
business is 2620 Finandal Court, Suite 100, San Diego, CA 92117. OUr agents for service of 
process are listed in Exhibit Alo this Disdosure Document.

We conduct bus)ness only under thq name ReiS & Irvy's,, Inc, We do not; and have not offered 
franchises for sale in any other line of business. We do not operate businesses of the type 
being franchised. We have no other business activities.

Our parent company is Generation NEXT Franchise Brands; inCi (formerly Fresh Healthy 
Vending International, Inc.) C'GNFB"), a Nevada corporation traded on the over-thercounter 
Stock market under the symbol "VEND." Underj an intellectual Property License Agreement, 
GNFB has licensed to us the right to use and sublicense the Marks, (defined below) to Reis & 
Irvy!s franchisees. GNFB has no other business activities and has never offered franchises for 
sale in any line of business. i

j
QUr affiliate. 10 BGdroos.Darent. Generation Next Franchise Brands Inc., acquired certain assets 
of Robofusion, Inc. C'Robofusion"), an unaffillated| third party> In eafly^2016, mdudinciand. fern 
other third parties, the company-owned Robots identified in Item 2019 of this Disclosure 
bocurnent, RobofusiOn designed and developed the technojogy for the Robots. Robofusion has 
operated a few of its own Robots. In addition, Robofusion has sold a limited number of Robots 
to third parties. Robofusion has never sold or offered franchises.

Under a Distribution and License /iLgreement between GNFB and Robofusion dated February 18, 
2016, Robofusion granted GNFB the right to SublicehSe the Marks to franchisees in the: United 
States and its territories (but excluding Puerto Rico) and Canada. GNFB assigned its rights 
under the Distribution and License Agreement to us. Subsequently, on December 29, 2016, 
GNFB entered into a purchase agreement and closed a transaction to purchase certain assets of 
Robofusion,, including the Marks and certain patent rights'.

From April 2010 to September 2016, our affiliate. Fresh Healthy Vending LLC C'PHV"), a 
California limited liability company^ offered franchises for vending rnachlnes and niicro markets 
using the Fresh Healthy Vending® trademark that disixinsedisoensed a variety of healthy, 
natural and organic snack foods and beverage products. FHV previously oporatcd company- 
ew)^-vending machines and micro markets, but os of FHV ceased operations in September 
2018, no longer operates any vending machines dr micro markets. As of Jurie 30, 2018 (which 
is FHV'o -fiscai year end), there were 571 franchised FHV vending mochines and micro markets 
ih oxlstenoi.

Reis & Irw'^. Inc 

unj.nnti.nio/2'105'12/
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GNFBrFHYz apd 19 Degrees, Inc. share qur principal business address, and except as described 
abdye> they do not Offer franchises in any other line of business. ExcefJt as described above, 
we have no other predecessors, parents or affiliates required to be disclosed in Item i.

Under this Pisclosure Document, we offer franchises to own and operate (including maintaining, 
stocking, servicing, repairing and cleaning) robotic soft serve vending kiosks C'Robots") that 
dispense frozen confectionary treats (such as frozen yogurt/ ice cream, and sorbet) in approved 
locations such asi museums, entertainment, venues, retail locations, business offices, hotels, 
hospitals, schools, universities and industrial fadlfties.

If you purchase a franchise, you Will exeCutej Our franchise agreement included With this 
Disclosure Document as Exhibit B. You will own and operate a minimum number of Robots (at 
least 3) at locations C'l^ocations") that we secure (or at Locations that you secure, subject to 
our approval) within a specified geographic area C'ferritOry"). You will enter into a location 
agreement with each Location owner. You will pay a percentage of the gross revenue or gross 
profit you obtain from your Robots to the Location owners where your Robots are located. We 
do not enter into any type of arrangement with the owners of the Locations where your Robots 
ate located, and we ate not a party to your location agreements.

YOU will use the trademarks, trade names, service marks,, designs, emblems, logos, graphics, 
slogans, trade; dress,, and commercial symbols we designate, including the service mark "REIS & 
IRVY'S" (the "Marks") and operate your business according to oXir specifications for Robot 
equipment, uniforms, designated product offerings, standard operating and administrative 
proc^ures, and management and technical training programs (the "System")-

You may choose to purchase 2^,3, 6, 9,12 or 1220 Robots. For each Robot at a single Location, 
you will need approximately 24 square feet of storage space for product inventory. Your storage 
space will generally consist of refrigerated space (or a standard top freezer unit) and dry supply 
storage.

You will compete with local, regional and national companies that operate competing vending 
offerings or that, provide food service or refreshment services. You will also compete with 
convenience stores, quick service restaurants, and fast food Chains. The market for the 
products is well developed and competitive and is generally non-seasonal (except for Robots 
located at schools and other seasonal locations), j

You must obtain any health permits, including a 'food handler's license, or Other state, county, 
or local permits necessary to operate the Robots! at your Locations. Local and county food arid 
environmental health services departments will require ,a Food Establishment License for either 
the Robot or the venue in which it is operating. If the veriue has an ©(isting license, you may 
be able to operate, under it but WiN still be reqUir^ to obtain food handlers ilcenses/permits for 
all operators of the Robots.

Other than disclosed above, we are not aware of‘any other laws, rules or regulations specific to 
the operation: of your franchise business, other than those applicable to businesses generally. 
YOU should investigate Whether there are any ;tegulations or requirements specific to your 
Territory and give due consideration to any increased costs you may Incur as a result of

Reis & Irw*s. Ihc.
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complying with those requirements.

ITEM 1 BUSINESS EifPgRIFNrF

Founder, Chairman/ and Chief Executive Officer: Nicholas Yates

Mr. Yates has been ais the founder and has been the Chairman of our company since its 
formation: in March 2016: and has held the position of Chairman with GNFB since July 20132010. 
focusing on developing company-owned businesses, internatipnal franchising; company 
financings and investor reiations. Since September' 2018, Mr. Yates has been Chief Executive 
Officer of us and GNFB; From February 2013 to October 2014, he was FHV's Vice President of 
Corporate Operations. From 2006 to 2010 Mr. Yotco oversow the operations of FHV Hoidings 
Gorp-. -O'FHV-Hoidfflgir')/ a -Caltfornia corporation incorporated in Aprii 2006 in Solana Beach, 
California. Since July 2013, Hfr^Yotes has sorvod as the Chairman of the Board of Directors Of 
GNFB and has oiso bGcn the Vico Prosidont of Operations for GNFB.

ar: Rvan Polk

Ryan Poik has been the Chief Operating Officer! and Chief Financiai Officer of GNFB since April 
20l9. Mr. Polk has held President. CFO, and COO positions with founder and private equity 
owned consumer products companies with revenues above $150 miiiion. Before ioinina the 
Company. Polk was a principai with Perissos Partners in Irvine. Caiifomia. from June 20l7 to 
March 2019. He was Vice President of LDI Ltd..lLLC in Indianapolis. Indiana from Juiv 2011 to 
MaV 2017 Where he aiso led the mergers and acquisitions team.
Mfi Budman has boon our Chief Financiai Officer since our inception in Mdrch 2^6 and holds 
the samo position with FHV and GNFB since-OctObor 1, 2014. Mr. Budman previously served as 
our Chief Executive Officer from our inception tg Septombor 2018 and hold- the same position 
with FHV and GNFB from October 1, 201‘1, to September 2018. From May 2014 tO Soptembor 
2014, ho ovorsaw FHV's and GNFB'g financial- and accounting deportments in a consultant 
ceipdcjty. Mr. Budman has bGon a Managing Partner of AmGritcgc Technology Partners, a 
boutique privato equity firm located in San Diego CalifOrnfa, since February 2002. Mr. Budman 
has been a principai at Rudy Biscuit, Inc., an overstock rncrchandise liquidation business, since 
March 2011,

Director, FrancKise Development: Glenn (Tp.) Rogers, Jr.

Mr. Rogers has been our Director of Franchise Dieveiqpment since our inception in March 2046 
an02016and for FHV since October 2015. From January 2015 to October 2015, Mr. Rogers was 
FHV's Franchise Deveiopment Coordinator. From January 2014 to January 2015, Mr. Rogers was 
a consuitant for FHV. Since January 2014, Mr. Rogers has served as President Of Gemini 
Enterprises, Inc., in San Diego, Caiifomia.. From September 2013 to January 2014, Mr; Rogers 
was a Saies Representative for NuVasive, Inc., in San Diego, Caiifomia. From May 2011 to 
September 2013, Mr. Rogers was FHV's Franchise Saies Manager.

Director of Marketing: Andrew Beach

Mr. Beach hasi been our Director of Marketing since Aorii 29 .2019. Mr.
Beach was previbuslv our General Manaoer from July 2018 to April 29. 2019 and was our

Rpi<; Ri TiWc; Tnr.
2018 lOi Franchise. Disclosure Document 
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Mr., Boach has bcxm ot^r-Genefa^ Managor since July 2018 and ouf Bircctor of Intcmatjonal 
LiconGGS GincG from Februaiy 2018 until April 29. 2019. Before joining u?. Hr. Beach was the 
Founder and President of MRKT More, LLC, in Newport Beach, California, from August 2017 to 
February 2018. From June 2015 to August 2017, Mr. Beach served in various roles for United 
Franchise Group in Newport Beach, California, including Regional Vice President (June, 2016 to 
August 2017) and Regional Manager (June 2015 to October 2016). Ffoin. January 2013 to 
August 2015, Mr. Beach served in various roles for Transworld Business Advisors, 
headquartered in West Palm Beach, Florida, including Sales and Operations Advisor (January 
2013 to Decertiber 2014) and Regional Manager i^February 2014 to August 2015).

Vice President, Operations: Nikoias Wright

Mr. Wright has been our Vice President, Operations, since November 2016. From November 
2009 to November 2016, Mr. Wright was President Of FoOd & Beverage for SOpra Brands in Salt 
Lake City, Utah.

Ryan Ball has been our OpGrgtions Moiiogcr Gihco our incGptibn in March 2016 and FHV's 
Opcrafiens Mahagcr GihcG October 2011.

ITEM 3 

LmGATION

FRANCHISOR LJTIGATIQN

Tarnoff v. Reis & Irw-s. Inc. fCaSe NO. 37-2019-00021956-CU-BC-CrL Superior Court of the 
StateofCalffornla 
for the County of San Dieop. filed April 29. 2019.11

Plaintiff, a Reis & Iw's franchisee, filed a complaint against Reis & Irw's and its Chief Executive 
Officer. Nicholas Yates, alleging breach Of contract. nealioenC misrepresentation and a violation 
of the California Franchise Invesitment Law. The: complaint sought rescission of the franchise 
agreement, restitution, and attorney's fees. On Mav 2. 2019. the parties entered into a 
settlerhent agreement whereby Reis & Irvy's agreed to rescind the franchise adreemeht. to 
refund $110.000 paid bv the Plaintiff under the! franchise agreement, and to oav $9.000 in 
plaintiff^s attorney's fees. Plaintiff agreed that Nicholas Yates did not directly sell the franchise 
to the Plaintiff and had no role in Plaintiff's purchase of the Franchise. Plaintiff agreed to amend 
the cOrriPlaint removing Nicholas Yates as a party and will then dismiss the case with 
prejudice. NO payment is being made by Nicholas Yates, but he will guarantee ReiS & Irvy's' 
obligation to make such payments. >

Reis & Irw's. Inc.
2018 10 Franchise Disclosure Document 
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UTIGATION INVOLVING PERSONS IDENTIFIED IN ITEM 2 

COMPLETED MATTERS

1ft Rg: California Cbroorations GeffimissioilGr. v. Frosh Healthy Vending LLC. Caltfemia 
Bepartmont of Corobrations. RIg No. 003 6326. Order Gntorod March l&.-aQ13.

On March 18, 2013> FHV cntGrcd into a SottlCrriGnt Agrccrncnt with the State of California, 
Bcpartmcnt of Corporationo (now known as the California Dopaftmcnt of Business Ovoreight 
(the "DBO'O- The DBO had allogod that FHV yailcd to notify the DBO concGrning material 
ehangcis in information contained <n-itG 2010 and 2011 franchise dtscloourG documents and 
failed to diodosG information concGmtftg FHV's prodbeossor and parent cpmpaniGG/two of FBV'o 
pfincipak? who had-rnanagement rGspOnsibilitiGs; titigation history alloging fraud and docoptive 
pFacticGs, and the bankruptcy history of an offi'cer and two prindpalo who had managoment 
f=espOnGibilitiGs. Without admitting or denying ttie allegations, FHV agrood to thg chtry of an 
ofder that (a) retroactively revoked the effectiveneGS of FHV's Califofnfa^fonchiGe registititions 
far 2010 and 20117-(b) denied effectiveness of FHV'g franchlGe regiGtration for 2012,
(o) requires FHV to desist and refrain from malting material miGrepresentations or omiGGiOhG in 
fronchise registration applications filed with the DBQ and to notify the DBO of any material 
ehanges, and (d) required FHV to extend a one-time offer of rescission-(refund of initial fees 
and reptH-chase of - Vending Machines at depredated value) to all of FHV's franchisees In 
Gaiifornia. FHV also agreed to waive its righto fo □ hearing and judicial review of this matter. 
Of the 13 franebisees offered rescission, nine deciined the offer, two franchisees accepted and 
two franchisees ffled lawsuits against fHV seeking rescission, both of which were subsequently 
settled, as described below in Item 3.

On or about February 27, ZOll the DBO delivered a "Notice of Intention to Issue Stop Order 
and Stop Order Donying Effectiveness of Franchise Registration Application," based on FHV's 
sale of three franchises in California-during August and September 2012- when FHV was not 
registered to do so. The Notice farther aileged that FHV issued an advertisement during the

I. FHV offered
rescission to the three franchisees, two of whorn accepted (one who received a return of'her 
deposit and the other who rescinded- his agreenriGnt and received a refund Of a portion Of tiis 
paynients to FHV) and one who declined.
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In Rg: GaliforniQ CommisGionor of Business Ovorsiaht v. Fresh Healthy VondinQ LLC. CalifoFfwa 
DGDDrtnr>cn^f Business Oversight: File No. 003 6326. Order Entered November 7. 201<l7

Despite tho Department's February 27,201<] stof) order denying offGctivGnGSS of FHV% fronchioG 
registration, FBV continued to offer and sell franchises to franchisees in other states without 
fully disclosing denial of its registrdtion in thc-State Of California and in the State of Washtngten-, 
as described-below. On April 2, 201‘1 the DBO issued a "First Amended Statement of Issues in 
Support of Stop Order and Stop Order Denying- Effectiveness of Ffanehise- Registration 
Applieation^-prohibiting FH\y from selling franctiisbs in California until li^ruary 28, 2016, or until 
further order of the Commissioner. In June; 20H, FHV received an inquiry frem'^he DBO 
related to the sale of 15 franchises that occurred'between March 20i'1 and May20i^.

FHV adiTiiftod to the DBO's findings, resulting-in the DBG, ort November 7, 201^,, issuing a Stop 
Order and Citation C'Stop Order"), which denied effectiveness of FHV's franchise registrotion 
and prohibited FHV from selling franchises in the state of California until November 7, 2016. 
Tho DBO-found that FHV engaged in effefs and sales of franchises in California without 
registration with respeet to the three fronchise sales FHV made in August and September 2012, 
that the sale of 15 franchises that occurred outside the state of California between March 201i 
and May ^SlI, were made pursuant to a franchise disclosure document that contained 
omissions of material fbets by faiHng to disclose the DBO's prior stop order and the statement of 
charges and notice of intent to enter an order to cease and desist issued by the state of 
Washington, and that FHV's prior managemont failed to exercise due ■diligence with regard to 
FHV's registration and disdpsure dbiigations, and exposed prospective franchisees to 
unreasonable risk. The DBO also denied FHV's' registration application filed in California on 
Octobcr 3,-a013, imposed administrative penalties against FHV of $37,500, required FHV to pay 
attorneys-'foes of $18,200 and required FHV to again offer rescissidh and restitution to the-15 
franchisees who purchased franchises between | March :2014 and: May 201'\. Nine of the 15 
franChiSeeihaccGpted FHV's: offer of rescission, /to required by the Stop Order, FHV developed 
and implemented a compliance program and engaged an independent monitor for the duration 
of the Step- Order to review arid report to the DBO FHV's compliance activities, including 
compliance with the Stop Order. The conditions of the Stop Order expired on November 7,

In Re: Violation of the Washington Investment PreteCtion Act bv Fresh HealthV Vending LLC and 
Jolly Baek-efr Washington Deoaftment of Financial Institutions. Order S 11 0712 12.CQ01 -flHav 
2'\. 2012).

The-Securities Division of the Washington Department of Finandai Ihstitutibns ^DFI") alleged 
that FHV and Mr. Backer, the former Chairman of the Board of FHV Holdings, (a) made 
inaccurate or incomplete disclosures in FHV's 201& and 2011 fronchise disclosure documents 
regarding (i) FHV's business experience and the business experience of FHV's directors and 
managers, (ii) the litigation history of Mark Trotter, a former shareholder of FHV Holdings, and 
Mr. Yates, (ffi) Mr. Backer's bonkruptcy history,! and (iv) the relationship among FHV, FHV 
Holdings, Mr. Yates, and Mr. Trettor; (b) solicited the sale, of franchises in Woshington using 
inaccurate or incomplete franchise disclosure documents Or franchise,<jisclosure documents that 
had pot yet been registered; and (c) sold at least one franchise in the State of Washington 
using an inaccurate franchise disdosure-clocument. Without admitting or denying the DFI's 
findings of fact or conclusions ef law, FHV and Mr. Backer agreed to (a) cease and desist from 
the offer and sole of franchises in violation of the Washington Fronchise Investment Protection
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Act, (l>>-pay tho SGCuritics Division $5,000 for its costs of invGGtigation of tho mattor, and 
(e) waive-all rights to a hearing and judicial fovicW of tho matter:

In Re: Violation of the Washington Business Opportunity Fraud Aci. bv Mark Trotter. Nicholas 
Frankivn Yates, and FHV Hdidinas Garp. (f/k/a YoNaturals Incorporatedl AWashindton 
Department of FinanGiai Institutions. Order Srl2-Q911-12-CO01 fMav 30. 20121

The Washington DFI alleged that, between 2007 and 2009, FHV l^loldings, Mr. Yates and Mr. 
Trotter offered and sold business opportunities in Washington without a registered disciosufe 
document and without providing a disciosure document to the purchasers of those business 
opportunities. Without admitting or denying thei State's findings of fact or conclusions of iaw, 
FHV Holdings, Mr. YateS/ and Mr. Trotter agreed jto (a) cease and desist: from the offer and saie; 
of business opportunities in vioiatiOn Of the Business Opportunity Fraud Act of the State Of 
Washington, (b) pay the Securities Division $3,Q00 for its costs of investigation of the/matter, 
and (c) waive ali rights to a hearing and judieiai rpview of this matter.

Jn February 2014, the Washington PFI issued a notice to us entitli^; "Statement of Charges 
and Notice of intent to Enter Order to Cease and Desist". The Notice aiieged that (a) one 
Washington resident had purchased,, and two had received offers to purchase, franchises from 
FHV in April, May and Novernber of 2012, when FHV was not registered in the State of 
Washington, and (b) the disclosures made in ItHV's franchise disclosure documents did not 
include certain information regarding the prior consent order issued by the DR and, therefore, 
violated the consent order. The Notice provides for the right to an adjudicative hearing before 
an adnniinistrative lavy judge, FHV LLC ^erased its right to a hearing on or about March 2014. 
On June 9, 2014, the DFI issued a Consent Order providing that (a) FHV and its agents and 
empioyees cease; and desist from offering or iseiling franchises in violation of RCW 19.100.020, 
the registration section of the Franchise Investment Protection Act of the state Of Washington; 
_(b) FHV and its agents and empioyees shall each cease and desist from violating RCW 19-lOd- 
170, the anti-fraud section of the Franchise, Investment Protection Action of the, state of 
Washington; and, ,(c) FHV reimburse the DFI $7,5p0: tor its costs Of investigation payable before 
the entry of the Consent Order. We reimbursed DFI and the Consent Order was entered.

In Re: RQss Horn, as Plaintiff v. Fresh Healthy Vending. LLC. Fresh Healthy Vending Hoidino 
Company. Inc.. Nichoias Yates^ Mark Trotter. Joliv Backer, Todd William London^ and Maria 
Truong. (Case NOi 37^2013-00057717" CU-CO^CTL Superior Court of California. Countv of San 
Diego: filed Juiv 16. 2013Y i

I

Plaintiff/ an FHV franchisee, filed a complaint against FHV and certain of its current and former 
Officers, alleging vioiations of the Caiifornia Franchise Investment Law and associated 
regulations by ailegedly providing piaintiff with a franchise discipsure document that; willfully 
failed to disclose certain matefial inforniatiOn r^ardlhg the Identity of FhV'S pfedeceSsOr, the 
identity of 'two of FHV's^ principals, litigation history, and bankruptcy history. The complaint 
sought rescission of his franchise agreement, restitution and damages. Before: filing an answer 
to the complaint, FHV entered into a settlement agreement with plaintiff, pursuant to which 
FHV agreed to repurchase/ or cause to be repurchased, plaintiff's Vending Machines for an 
amount between $79/000 and $81,000. The ease was; dismissed on October 23, 2013.
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Moises Granda and Amazonia Healthy Feeds LLG v. Fresh Healthy Vending. LLCi Fresh Healthy 
Vending International. Inc.: Nicholas Yates: and DOES 1-25. (Case No. 37-2016-:00Q8449-CU- 
BC-CTL. Superior Court ofthe State of California. County of San Dieao. filed March 14, 2016.)

The plaintiffs,. FHV's former franchisee and its owner, filed a complaint against FHV, GNFB, and 
one of FHV's current officers alleging breach of contract, anticipatory breach, violation of the 
Maryland Frafichlse Registration and Disclosure law, and unfair competition under California's 
Business & Professions Code section 17200, The ^complaint alleged that the defetidarits failed tP 
make payments due under a Mutual Termination and Release Agreement that FHV had enters 
into with the plaintiffs, committed various disclosure violations arising from the disclosure 
document provided to the plairit|ffs, and engaged in unfeif competition under California law by 
violating the November 7, 2014 Stop Order and Citation described above. The plaintiffe sought 
monetary damages, attorney's fees, and injunctiye relief. In May 2016, the parties entered into 
a Stipulated Judgment and fil^ it with the courf. Under the terms of the Stipulated Judgment, 
the defendants paid the plaintiffs, $166,505.

Slender Vender. LLC and John Coffin v. Fresh Healthy Vending. LLG: Alex KenhedV: Nicholas 
Yates; Todd William London: Mark Trotter: Jolly Backer; Maria Truong; Rvan Bali: and T.J. 
Rogers. (Case Number 37-20l4-iOOOl7O75-CU-FR-CTL. Superior Court of the State of California 
for the County of San Dieoo. filed Mav 28. 2014.1)
On May 28, 2014, Slender Vendei;, LLC, and John' Coffin, a former FHV franchisee and its owner 
C'Plaihtiff'% filed a Complaint against FHV and certain of its current and former officers 
^Defendants"), alleging violations of the Galifbrnia Franchise Investment Law, fraud, breach of 
contract, unfair competition, false advertising and violations of the California Labor Code In 
corinectiOn: with the sale and purchase of Plaintiffs franchises. The. complaint sought rescission 
of the franchise agreement, restitution. Unpaid wages, and damages, includirig compensatory 
and punitive damages.

On February 6, 2015, the California Labor Code violations were dismissed without leave to 
amend. In addition. Defendant Lohdori was dismissed from the action that same day. 
Defendants Truong, Rogers- and Ball were later dismissed from the action during trial. On 
February 20, 2015, Plaintiff filed a first amended complaint against the remaining defendants 
alleging causes Of action for rescission, fraud,, breach Of contract, unfair competition, and false 
advertising. '

On September 23, 2016, a jury trial commenced in the action, and the jury found in favor of 
Plaintiff. The jury returned a total compensatory damages verdict of $535,091.01 against all 
Defendants, and further returned a punitive damages verdict of $140,000 against Yates and 
$14>000 against Kennedy. The compensatory damages award was later reduced tO $295,091.01 
following post-trial motions and stipulation. In laddition> following the jury trial, the court 
avvarded Plaintiff attorneys fees of $565,386.50 against FHV and costs of $29^682.50 against 
FHV> Kennedy, Yates^ Trotter, and Backer. Judgment was entered on February 21, 2017.

On March 22, 2017, Defendants filed a notice of appeal, and on March 30, 2017, Plaintiff filed a 
notice of cross-appeal. On June 21, 2017, the parties reached a global settlement. Despite an 
initial award of $1.1 million, under the terms of l!he confidential settlement: Plaintiff agreed to 
cause the judgment to be set aside, to withdraw all claims for Wage garnishments against any 
of the: Defendants, and to cause the removal of'all recorded abstracts of judgment and the
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tremevattheremoval of any financing statements. The parties agreed to dismiss their appeals 
and to grant one another full mutual general releases. In exchange. Defendants agreed to 
pay Plaintiff $5OO,OO0, over a 25-month period, as well as transfer to Plaintiff a guaranteed 
$200,000 worth of GNFB stock valued at $1 per share. GNFB has guaranteed the settlement.

Other than these actions, no litigation is required, to be; disclosed in this Item.
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HEIM 4
BANKRUPTCY

Nicholas Yates, our feurHjer and Chairman of our parent company. CNFBChief Executive Officer. 
filed a Debtot^s Petition with the Australian Financial Security authority (then known as the 

Insolvency and Trustee Service Australia) on March 30, 2007. On March 31, 2010, his debts 
were discharged.

I
Because it was determined the assets of FHV ore currently insufficient to ootisfy FHV's 
obligations to creditors, as of September 28, 2018, FHV has executed ah assignrnent for the 
benefit of creditors under California-iaw, in which: all of the assets of FHV have been assigned to 
a third party fiduciary who will expeditiously liquidate such assets and distribute the proceeds of 
the liquidation to FHV's creditors according to the priorities established and permitted by low. 
FNV's principal business address is the same as ours.

No other bankruptcy infOmiation is required to be disclosed in this Item.

Reis & IrWs. Ihc.
2018 10 Franchise Disclosure Document 
1201005.010/249542.7



ITEMS 
INITIAL FEES

Initial Franchise Fee

When you sign your Franchise Agreement, you agree to purchase 2,_3, 6, 9, 12. or i220 
Robots, and you wili pay us an "Initiai Franchise Fee" of $5,000 per initial Robot purchased. 
Depending on the number of Robots you agree to purchase, the Initial Franchise Fee wi|lj be as 
follows:,

Nurriber of Robots Initiali-Franchise Fee
2 ilO.OOO
3 $15,000
6 $3,0>000
9 $45,000
12 $60>000
20 iioo.ooo

We fully earn the Initial Franchise Fee when it is paid, and it is not refundable under any 
drCUmstancesi

Robots and Location Procurement Fee

When you dgn ydUr Franchise Agreement^ you agree to purchase 2^3, 6, 9, 12 or -1220 Robots 
from a supplier designated by us (which may be us; our affiliate, or an unaffiliated third-party 
distributor or purchasing agent), and the purchase price'ranges from $42,500 to $50,000 per 
Robot, plus applicable sales tax. Depending on the number of Robots you agree to purchase^ 
the total purchase price will be as, follows: ,

Number of Robots Purchase Price! 
per Robot

Total Purchase Price 
(plus applicable sales tax) •

2 1:52.500 4105.000
,3 $50,000 $150,000
6 $47,500 $285,000
9 $45,000 $405,000

12 $42,500 $510,000
20 S40.000 4800.000

The purchase! price for the Robots is in addition to the initial Franchise Fee described above, 
and is not refundable.

In addition, when you sign the Franchise Agreement, you yyill be billed for and pay US a 
"Location Procurement Fee" of $2,500 per Robot: Depending: on the number of Robots you 
agree to purchase, the Location Procurement Fee Will be as follows:

Number of Robots Location Procurement Fee
2 45.000
3 $7,500
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$15,000
$22,500
$30,000
■tso.ooo

The Location Procurement Fee is in addition to the purchase price; for the RLobots described 
above. However, if you secure Locations for Robots without our assistance (but with our prior 
approval), you will receive a credit of $2,5,00 for each Location that you procure without our 
assistance. If you elect Payment Option 2 beipw> the credit will be applied to the second 
paynient that you owe. If you seled: Payment Option 1 below, the credit will be jn the form of a 
refund. The Location Procurement Fee is not otherwise refundable.

You, have two options for paying the purchase price for your Robots and the Location 
Procurement Fee:

Payment You may pay the purchase price for the Robots, the Franchise Fee and the
Option 1: Location Procurement Fee in'full when you sign your Franchise Agreement.

After payment in full is received, your Robots will be available within 120 
days.

Payment You may pay a deposit equal to 40% of the total purchase price for the
Option 2; Robots and the Location Procurement Fee, and the full Franchise Fee at the

time you sign your Franchise Agreement. YOu will pay the outstanding 
balance in pro rata portions within 72 hours after we procure a Location for 
one Or more Of your Robots luntil we have procured all Locations for all the 
Robots you have purchased.,'Within 120 days after we secure a Location for 
a Robot and you have paid the Outstanding balance for the Robot and the 
balance due on the applirable Location Procurement Fee, our distributor will 
deliver the Robot to that Location:

Additional Items
I

You may also purchase a Flavor Burst and/or al cleaning cart from us. A Flavor Burst option is 
not yet available but is projected to be available bv September of 2019. This date is not 
guaranteed. Each Flavor Burst is an additional component that can be added to a Robot to 
increase the number of flavors available, from two to six. Each Flavor Burst Potion is $2.600 if 
purchased at the time the Robot is purchased. If ipufchased at a later time, foe cost is $2.500 to 
cover the additional expense of instailation in thje field. A low cost for the Flavor Burst is $0 if 
you choOSe not to Purchase the Flavor Burst option, the high estimated cost: is $50.000 for 20 
Flavor Burst components purchased for $2.500 after the initial purchase of the Robots. The 
cleaning cart is for use in cleaning the Robots dnd has a low cost of $0 if vou choose not to 
purchase one and a high cost Of $4.250 if vou do choose to purchase one.
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Adjusted Fees

We may reduce, finance, defer, or waive the Initial Franchise of reduce, finance, or defer 
the purchase price for the Robots based oh a variety of factors, such as tJie number of Robots 
you purchase or circumstances specifife to an individual franchisee, such as our agreement to 
defer payment because of conditions outside the: franchisee's contrai. During the fiscal year 
ended June 30> 2018, we charged certain franchisees a reduced Initiai Franchise Fee of $2,500 
per Robot, in addition, during the fiscal year ended June 30, 2018, under special circumstances 
where, a franchisee entered into a separate agreement with our affiliate, we; charged the 
franchisee $1,000 for the robot purchase price. ‘

items
OTHEI^FEES

Type of Fee* Amount Due Date ” ''Remafla_

Royalties 12% of Monthly Gross 
Revenue per Robot

All elc 
payfn 
by yo 
sentt 
(Note

i

jctronic
ents processed 
ur Robots are 
Jireetly to us.
1)

"Monthly Gross Revenue" 
means all funds 
generated by Robots 
from the purchase of 
products dispensed by 
the Robots> including ail 
funds generated by credit 
card, debit card and 
other electronic 
transactions.

Remote 
MortitOfing Fee

Currently, $7,95 per 
month, per Robot

Monti

1

ily (Note 1.) We do not retain this fee. 
Instead, we, remit this fee 
to the merchant that 
processes payments for 
your Robots.

Extended
warranty

$3,000 per Robot At the time you 
purchase an 
extended warranty

(Note 2)

Interest and 
late charge on 
overdue 
payments

The greater of 10% or 
the maximum rate 
permitted by law; late; 
charge equal to 5% of 
amount late.

Inten
charg
when

jst and late 
les are payable 
billed.

Interest applies to all 
amounts owed to us or 
our affiliates, if 
applicable.

Initial training 
fee

Currently, $250 per 
person per day for 
each person in excess 
of two.

After your franchise 
is open for business;

i

Additional 
training fee

Currently, $250 per 
person per day.

As incurred;

1

Payable for additional 
training courses, training 
materials, and facility 
expenses.
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Type of Fee* AmouHit Due Date Remarks
Remedial 
training fee

Currently) $1,000 per 
persdn per day.

Updn demand.

i
(Ndte 3)

State dr Ideal 
taxes

Will vary based dn 
state and Ideal laws.

As incurred. (Ndte 4)

Franchisee 
cdnferenee fee

$500 per persdn. 45 days befdre the
franchisee
cdhference.

Ydu are ndt required td 
attend franchisee 
cdhferences; fees 
payable are td defray dUr 
cdsts fdr presentatidn 
materials, trayel 
expenses and facility 
expenses.,

Default fee $200 per default Updn expiratidn df 
any applicable cure 
peridd after we ndtify 
ydu in writing that 
you are in default df 
ydur Franchise 
Agreement) if ydu 
have ]ndt cured the 
default by the end df 
the applicable cure 
periexJ.

See rdws (g) and (h) df 
the table in Item 17 
beldw.

Custdm Design 
Fee

Currently, $150 per 
hdur

Updn demand.
1

i
(Ndte, 5)

Ddwnidad
Preparatidn
Fee

Currently, $150 per 
hdur

As incurred

1

1

1
1

If ydu purchase certain 
print items from a 
supplier other than our 
preferred supplier, you 
will pay us a fee for dur 
services related to 
preparing the appropriate 
flies for download and 
transfer to the supplier 
you have chosen.
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TVpeof Fefe*
Additional
Robots

Management
Fee

Breach Of POst- 
TerminatiOn 
Non­
competition 
Covenant

Indemnification

insurance

Relocation fee

Amount
Then-current initial fee, 
Location Procurement 
Fee, and purchase 
price for each 
additional Robot, plus 
sales tax, if applicable) 
(Note 6)

$99 per Robot per day

5% of the gross 
revenue: of any 
competing businoss 
throughout the one- 
year, post-termination 
non-compete period,

Will vary based on 
circumstances.

Based on the purchase 
of 3 Robots, we 
estimate $1,450 to 
$7,500 annually, but 
cost may vary by 
provider and coverage.
$2,500 per Robot (does 
not, include 
shippihg/freight)

Due Date
Upon purchase of 
additional Robots^ 
100% of the per- 
Robpt initial fee. You 
may select Payment 
Option 1 or Payment 
Option 2 to pay the 
Location
Procurement Fee and 
purchase price.
(Note 6)
As incurred

I

On the 15th day of 
each month based on 
the gross revenue of 
the competing 
business In the prior 
month.

As incurred.

As Incurred.

Upon relocation 
request.

Remarks
You must be in 
compliance with your 
Franchise: Agreement and 
approved by us to 
purchase additional 
Robots.

If we issue a notice of 
default, we may manage 
your Locations until you 
cure all defaults anrl you 
will pay us a 
management fee for 
doing so.
If you breach your post­
termination non­
competition covenant, 
you must pay us, 
throughout the, one-year 
non-compete period, 5% 
of the gross revenue of 
any competing business.
You must reimburse Us if 
we are held liable for 
claims arising from the 
operation or transfer of 
your franchise: business, 
or from your breach of 
the Franchise Agreement.
If you fail to obtain 
insurance, we may obtain 
it:for you and you will be 
required to reimburse us 
for any premiums and 
other costs we incur.
(Note?)
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1 Typeof Fto* Amount • Due Date * Remarks^
Location 
Rejection Fee

$1,250 per Location: 
rejected by you

At the time you 
request that we 
secuije another 
Location.

i

If you wish to relocate a 
Robot and you reject a 
Location secured by us 
and wish us to find 
another Location, then 
you will pay an additional 
$1,250 for the additional 
Location search work.

Manual
replacement
fee

$100 Upon demand.

1

We provide you one copy 
of our Manual at no 
charge, This fee is 
payable if you require a 
repiacement Manual.

Transfer fee $2,500 per Robot, plus 
any attorney's fees we 
incur in connection With 
the transfer

At the time of 
transfer.

1

1

I

1

You must pay us a 
transfer fee if you seli or 
transfer ownership of 
yourTranchise business 
to another party. You will 
pay us the transfer fee in 
a lump sum in the form 
of a cashier's check or 
wire transfer at the time 
of the transfer. You do 
riot have to pay a 
transfer fee if you 
transfer your individual 
interest in the Franchise 
Agreement to an entity in 
which you own a 
controlling interest.

Renewal fee $5,000 Upon renewal of your 
Franchise
Agreement.

i

If you are approved to 
renew your Franchise 
Agreement, you must 
also pay us a renewal 
fee, payable by cashier's 
check or Wire transfer.

Technical 
service fees 
(outside of 
warranty 
period)

Currently, $150 per 
hour (plus costs)

As incurred. (Notes)
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Notes:

♦Unless othehwise noted, all fees are uniformly; 'infiposed by and payabfe to us by electronic
funds transfer C'EFT") or other automatic payment mechanism we designate and are non-
refundable.

1. Royalties. By the 10th day of each month, iwe Will send you a statement identifying the 
amount of Ftoyalties due for the preceding month along with any other amounts then due 
and owing to us (including the monthly Remote Monitoring Fee) and remit funds from 
collected electronic sales less any Royalties and any other amounts due and owing to us, 
using a payment method we elect, sUch as issuance of a check, wire transfer, or electronic 
funds, transfer. We will not deduct any applicable credit card processing or software license 
fees attributable to customer purchases from the amounts that we remit to you.

I
2. Extended warranty. For an additional fee of $3,000 per Robot, we offer an extended 

warranty on the soft-serve components of the Robots. The duration of the extended 
warranty depends on the parts of the Robot that are alleged to be defective. Currently, the 
extended Warranty Covers; (a) non-wearable parts in the soft-serve component of each 
Robot (limited to freezing cylinders, augerS/, evaporator assembly, drive motors, speed 
reducers, compressors, and hopper of the soft-serve component of the Robot) (the "Non- 
Wearable Parts") against defects in materials and workmanship when used in accordance 
with the Manual and the Robot's published operating instructions for a period of 5 years 
from the date oif delivery of each Robot; and :(b) all other soft-serve component parts, other 
than wearable parts and the Non-Wearab|e Parts, against defects in materials and 
workmanship When used in accordance With the Manual and the Robot's published 
operating instructions for a period of 2 years from the date of delivery of each Robot. If you 
make, a claim under the extended warranty, we will cover the cost of labor in replacing or 
repairing defective soft-serve component parts for a period of 2 years; from the date of 
delivery of each Robot.

3. Remedial training fee. We may provide you with remedial training if we determine that you 
are not in compliance with the terms of your Franchise Agreement after providing you with 
written notice of non-compliance and an opportunity to cure. You will pay us a remedial 
training fee (currehtly> $1,000 per person per day) to cover Our costs: for training materials, 
our travel expenses, and our facility expenses| for the remedial training program,, whether or 
not you (personally) attend the remedial training program.- You will also be responsible for 
all expenses incurred for you and your employees to attend remedial tfaihlhg program, 
including costs for transportation, lodging, meals> training materials, and wages.

4. State or local taxes. You WHI pay to Us a||i taxes that any taxing authority within your 
state(s) impost, oh or seeks to collect! on account of the purchase price, for the Robots. 
You will pay to the taxing authority within your,state(s) any taxes that such taxing authority 
imposes on or seeks to collect, on account of your Monthly Gross Revenue or income,

5; custom design fee. If you wish to modify the design of any advertisihg or promotional 
materials that we have made available to you (such as corporate ID packages; posters^ 
uniforms, banners, and brochures), and we bpprOve the proposed modifications Or designs 
and agree to make the custom modifications; or designs, you will pay our then-current fee 
for custom design services. i
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6. Purchase price for additional Robots., The purchase price for additional Robots will depend 
on how many Robots^ in the aggregate, you ihave previously purchased. The purchase price 
for each additional Robot wiji be the then-current purchase price then being charged for 
new franchises. However, you will be entitled to any then-applicable discounts for each 
additional Robot (in the aggregate), that you are purchasing above a given 3-Rdbot tier.

You have bA/o options for' paying the purchase price for your additional Robots and the 
applicable Location Procurement Fees for those additional Robots:, Under Payment Option 1, 
you may pay the purchase price for the Robots and the Location Procurement Fee in full 
when you sign your Franchise Agreement, bnce we secure a Location for a Robot> our 
distributor will deliver the Robot to that Location within 120 days. Under Payment Option 2, 
you may pay a deposit: equal to 40% of the: total purchase price for the Robots and the 
Location Procurement Fee at the time you sign yoUr Franchise Agreement. You will pay the 
outstanding balance in pro rata portions withfn 72 hours after we procure a Location for one 
or more of your Robots until we have procured all Locations for all the Robots you have 
purchased. Within 120 days after we secure a Location for a Robot and you have paid the 
outstanding balance for the Robot and the balance due on the applicable Location 
Procurement: Fee, our distributor will deliver the Robot to that Location. Regardless Of 
whether you elect Payment Option 1 or Payrnent Option 2, you must still pay the full Initial 
Franchise: Fee at the time you agree to, purchase additional Robots.

7. Relocation Fee. After all of your Robots have been installed, you may relocate them with ouf 
prior written approval., You will also pay to third parties any freight, delivery or other fees 
associated with the relocations. If you secure a new Location, we will not, charge you a 
relocation fee^ but you will be responsible: for paying for all, necessary costs of relocation, 
such as electrical service required to operate a Robot at the relocated Location.

Technical Services Fee. You must respond to all service calls related to your Rpbpte Within 
24 hours of your receipt of a request for a service call. We may; upon 24 hours' notice to 
you, and at yoUr cost, dispatch a third-party mechanic or other serviceperson to respond to 
the service call. Alternatively, we or our affiliate may respond to the service call and if we do 
so, you will pay us the Technical Services Fee described above plus costs (such as for 
parts). If you do not pay the technical Services Fee when due^ in addition to any other 
remedies available to us, we may deduct the amounts owed to us from credit; card sales 
processed by your Robot.
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ITEM 7
ESTlMATED INltiAL INVESTMENT

YOUR ESTIMATEP INITIAL INVESTMENT

Type; of 
Expenditure*' Amount: Method of 

Payment ' When Due =
To Whom 

Payment: Is to
Be Made

Initial Franchise 
Fee (Note :!)

$4510,000 to 
$60100,000

Lump sum When you sign 
yotir Franchise 
Agreement

Us

Purchase orice 
for Robots

$105,000 to 
$800,000

Lumo sum' fNote 3^ Us or a third 
party

fiSjote2^ dIus sales tax. if
aoblicable

Purchase orice 
for Flavor Burst 
addition 
fNote 4T

$0 to $50,000 Lumo sum' f Note: 4’! Us

Location
Procurement Fee

$5,000 to 
$50,000

Lumo sum' fNOte 3) Us

fNote 5^

Initial trainina !t0 to $2,000 As incurred As incurred Third oartv
fNote 6^ oroviders;

Storaae facility 
lease fNote 7)

$0 to $2,000 As incurred As determined 
bv lease

Lessor

ftvDicallv.
month Iv)

Electrical $1,000 to As incurred As incurred Electricians or
upgrades 
fNote S'!

$4b;000 Location owners

Eduioment other $600 to $6,750 Lumo sum! Before Us or a
than Robots and commencing Third oartv
uniforms 
fNote 9)

ooerations vendors

Smallwares $900 to $3,600 Lumo sum, Before Third oartv
fNote lO'i t commencing vendors

ooerations
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Type of 
Expefiditure* ..Ampuht .

Method Of 
Payment When Due

To Whom

Location Generallv, uo to As incurred No later than the Location owners
commissions 
/Note 11)

20% of Monthiv 
Gross Revenue

t

1

loth dav of each 
month

oer Robot or uo 
to 30% of 
monthiv cross
orofit oer Robot

Email account 40-450 As incurred Monthiv or Internet service
/Note 12’i 1 ouarterlv orovider
Deoosits. 40 to 41.000 As incurred Before Third oarties
oermits and

1

commencina
other fees. ODeratibns
includino food
handler's license 
fNotel3'l
Insurance 
f Note U)

41.450 to
47.500

AnnuallV Before
commencina

Third barties

ODeratibns
Vehicle 
fNdte 15Y

40 to 4750 Monthiv ;
1

Before:
commenciha

Third oartv 
vendors Of

ODerations lessors
Customized 
Vehicle GraohicS

40 to 43.000 As incurred Before
commencind

Third oartv 
vendors

mote IS) ooerations

fleaal and
iOtolLSOO Asi incurred

I

Uoon demand Third oarties.

accountinoY Fees
fNote 17Y
Ooenino
InventorV 41.000 - 410.000 I AS incurred As incurred Aooroved

fNote 18'i 1
Additional 
Funds-initial 
three months 
fNote 191

43.5000 to 
44O.OO0

1

As incurred As incurred Various

Total fNote 201
4 139.950to

1.114.150
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Typo of

PurchaoG price- 
for Robets- 
(NOto 2)

Locatkm- 
Procuromont Foe 
(Note <1):
Initial training 
(Note 5)
Storogc faeility- 
lGasG(Note6)

ElGctrical 

(Note 74
EqUipmGnit othGf 
than Robots and 
uriiforrns 
(Note 8)
SmallwarGS- 
(Note 9)

Location 

(Note IP)

Email account 
(Note 11)
Doposits, 
permits and 
other fGGS, 
including food 
handler's licGnsG 
(Note 12)
Insurance- 
(Note 13)

Vehicle 
(Note 1^)

. Amount

$150,000 to 
$510,000
plus sales tax, if
applicable
$7,500 to 
$30/000

$0 to $2,000

$0 to $2,000

$1,500 to 
$2'1,000

$600 to $2,500

$000 to $3,600

Generally, up to 
20% of Monthly 
Cross Revenue 
per Robot or up 
to 30% of 
nionthly gross 
profit per Robot
$G-$50

$0 to $1,000

$1,^ 50 to 
$7-,590

$0 to $750

Method-of
Payment

Lump sum

Lump sum

As Incurred

AS incurred

As incurred

Lump sum

Lump sum ,

As incurred;

As incurred

Annually

Monthly

When-Bue

(Note-3-)

(Note 3)

As incurred

As determined 
by lease 
(typically, 
monthly-)
As incurred

Before
commencing

Before
commencing
operations
No later than the 
10th day of each 
month

Monthly or 
Quortcriy
Before

operations

Before
commencing
operations
Before
consmencing
operations

To Whom 
Payment Is to 

Be Made
Us or a third 
party

Third party 
proyiders
Lessor

Electridans or 
Location ownen

Third party 
vendors

Third party

Location owners

Internet SGfvic 
provider*
Third parties

Third parties

Third party 
vendofs-of 
lessors
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E)ipcnc|jturo

Customized 
Vehielc Graphics 
(Note 15)
ProfcGGionol 
(legal and 
accounting) Fees 
(Note 16)
Opening 
Inventory 
(Note 17)
Additional 
Funds initial 
three-month!: 
(Note 18)

Total (Note 10)

Amount

$0 to $3,000

$0 to $1,500

$1,500 - $6,000

$5,000 to 
$30,000

$183,^50 to 
$683,900

Method, of 
Payment

As incurred

As incurred

As Incurred

As incurred

I •-

When Due
To Whom 

* Payment fete 
Be Made:

Before
conlnicncing
operatiens
Upon demand

As Incurred

As incurred

Third party 
vendors

Third parties

Various

All amounts shown in this table are estimates only. Actual costs will vary for each franchisee 
depending on a number of factors. Payments made to Us or our affiliates are not refundable 
except as described below. We are hot able to represent whether Or not amounts that you pay 
to third parties are refundable.

NOTES TO ITEM 7:

Note 1: The initial Franchise Fee is $5,000 per Robot. The low cost in the range 
represents the purchase of 82 Robots, and the hjgh cost In the range represents the; purchase 
of 4820 Robots.

Note 2; When yoU sign your Franchise Agreement, you agree; to purchase 2^3, 6, 9, 12 or 
4820 Robots from a supplier designated by us (which may be us, our affiliate^ or an unafOliated 
third- party distributor or purchasing agent), and the purchase price, ranges from 
$4875QQ$.40.0QQ to $58:00051500 per Robot, plus applicable sales tax. The low cost in the 
range represents the purchase of 3 Robots, and the high cost in the range represents the 
purchase of 12 Robots. '

1

^You Will pay a deposit equal to 40P/o of the total purchase price, for the RobotsNote 3: -
and Location Procurement Fee at the time you sign your Franchise Agreement. You will pay the 
outstanding balance iii pro rata portions within 72 hours after we procure a Location for one or 
more of your Robots until we have procured |all Locations for all the Robots you have 
purchased. Within 120 days after we secure a Location for a Robot and you have' paid the 
outstanding balance for the Robot and the balance due On the applicable Location Procurement 
Fee, oUr distributor will 'deliver the Robot to that Location. You may elect to pay the purchase 
price in full when you sign your Franchise Agreement.
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Note 4:-
Note 4: A Flavor Burst option is not vet availabie but is orolected to be available bv September 
of 2019. This date is hot guaranteed. Each Navor Burst is an additional component that can be 
added to a Robot to increase the number of flavors, available from two to siXi Each Flavor Burst 
option fe $2^000 if purchased at the time the Robot is purchased. If purchased at a later time 
the cost is $2.500 to cover the additional expense of installation in the field. A low cost is $0 if 
you choose hot to purchase the Flavor Burst option, the high estimated cost is $50.000 for 20 
Flavor Burst components purchased for $2.500 after the initial purchase of the Robots.

Note 5; You Will be billed for and pay us a Location Procurement Fee of $2,500 per Robot, 
However, if you secure Locations for Robots; without our assistance (but with our prior 
approval), you Will receive a credit in the amount Of $2,500 per Location that you procure 
without our assistance. The Location Procurement Fee is not otherwise refundable. The low cost 
in the range represents the purchase of 32 Robots, an^ the high cost in the range represents 
the purchase of 4320 Robots.

j
Note You must attend training at a location we determine (currently at our corporate 
headquarters located in San Diego, California), if you send more than two persons to attend 
training, we will charge you our current additional training fee (currently $250 per person per 
day.) for each additional individual. You are responsible for paying all expenses incurred by you 
and other individuals you authorize to attend training. The amount of travel, lodging and other 
travel related expenses you incur will depend on the number of persons who attend training 
and the distance you must travel to the training location (See Item li).

Note 6Z: You Wiii: need adequate storage space for the products used to stock your 
Robots, including refrigerator/freezer space. You imay store your inventory at your Locations or 
you can lease a storage facility from a third party: In either case, your storage areas must 
comply With any applicable health regulations. Your storage arrangements must not violate any 
applicable laws, rules, regulations, or zoning restrictions and must conform to our storage 
requirements: If you lease storage space, your costs may vary considerably depending on the 
sito, condition, and location of the leased storage facility, local building and fire code* 
requirements, and requirements of the lease. You will also need access to a location where the 
products can be delivered and the location must be acceptable to the product suppliers and 
distributors.

Note 38: The Robots require 220V/30A electrical service, so if a Location doesnt have 
220V/30A service, it must be upgraded to allow fbr 220v/30A service. We estimate that the cost; 
of electrical upgrades to 220v/30A service ranges from $500 to $2,000 per Location, but in 
exceptional cases (sUch as when the electrical service panel is far from the proposed Location 
for the, Robot), the cost for a particular Location may be higher,, In some instances, a Location 
owner may require the use of its approved electricians. The range in the table above reflects a 
low estimate Of $1.506000. which contemplates 32 Locations: upgraded to 220v/30A service at 
$500 per Location. The high estimate of $3440.000 contemplates 4320 Locations upgraded, to 
220V/30A service at |2,000 per Location.

-9i This estimate includes a portable freezer/cold storage unit (ranging from $300 toNote 8i-
$1,000 if purchased new; less for used) for your vehicle and also a top freezer refrigerator for 
onsite storage, a maintenance: cart, a mobile telephone, computer equipment (approximately 
^$300 to $1,000, as described in Item 8), a printer, a fax machine, and uniforms for you and

23,
Reisi&lrw's.,inc.

;X202M5lQ.10/.2^^:



your employees. We ofPer.a eleanina cart speeific to this appliGation for $4.250.

Note 9t^I0i You wiil need to pbtelin certain smal|wares (such as bins, pans, bucKets, scoops, 
cartS; and other miscellaneous items) to operate pour business.

Note iOll: You will pay a percentage of the Monthly Gross Revenue you obtain from your 
Robots to the owners, of the Locations where ypur Robots are located. Alternatively, in some 
cases, you will pay up to 30% of the monthly gross profit yOu Obtain ffonn your Robots to the 
owners Of the Locations where your Robots are located. We generally offer the owners of the 
Locations fixed Location commissions of up to 20% of Monthly Gross Revenue per Robot or 
30% of the monthly gross profit per Robot. However, those percentages could be higher than 
20% of Monthly Gross Revenue of 30% of monthly gross profit depending on a sp^ific 
Location owner's demands and Other factors, such as the service and maintenance Obligations 
assumed by the Location owner. If the; owner of a proposed Location notifies us that the owner 
seeks to charge you a commission greater than 20% pf the Monthly Gross Revenue or greater 
than 30% Of the monthly gross profit of the Robot(s) to be installed at the proposed Location, 
we wili notify you of the proposed commission rate before you visit the Location and you may 
consider this factor when determining whether to accept the proposed Location. Your failure to 
object to the COninflissipn rate within 7 days of your receipt of the proposed commission rate 
will be deemed: your acceptance of the proposed Commissionirate.

Note iil2; You will need to obtain and maintain: an email account: to send and receive email.

Note 1313: This estimate includes amounts for security deposits, utility deposits, business 
licenses, permits, health permits' and food handlers licenses^ and other prepaid expenses.

Note 1314: This is the estimated cost for you to obtain and maintain the required liability 
insurance and product insurance. The estimate above assumes you already have automobile 
liability insurance. However, if you do not already have, automobile liability insurance, you will 
incur additional expense in obtaining this, coverage. The amount of automobile liability 
insurance varies based on the type of vehicle; you have, your location, your driving record, and 
Other factors. In addition, in some cases a Location owner may require you to obtain insurance 
with coverage amounts that exceed: the minimums established by us.

Note 4415:; Unless you already own or otherwise have access to a small sports utility vehicle, 
hatchback car, or other midsize or jarge vehicle, you will need to acquire: a vehicle to transport 
your inventory. Your cost Will vary depending o|n the make and model of your vehicle, and 
whether you own or lease your vehicle. Our estimate is based on lease prices for midsize or 
large vehicles. If you purchase a vehicle, your costs will likely be higher.

l)jote 4516: This estimate is for optional signs for yoUr vehicle (which may be in the form Of a 
vehicle "wrap"). The price of a wrap varies widely based on the make and model of your 
vehicle. In, limited instances, such signs may be required to obtain access to some of your 
Locations,

Note 45iZ: You may incur costs to obtain advice from legal or other professional advisors 
related to establishing your franchise business,, such as forming a legal entity (such as a 
corporation, partnership or limited liability company).

Note 4718: This estimate represents the cost.df product inventory for 32 Robots on the low
24 .
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end and 4220 Robots on the high end (at approxirnately $500 per Robot). You must purchase 
your inventory of products from our designated silipplier.,

Note 4819: We are required to disclose an estimate: of all costs and expenses that may be 
incurred, in: the initial phase (first three months) of your franchise business Operations (other 
than those specifically listed in the table); The| amount of additional funds will vary among 
franchisees based on a variety of factors, including the number of Robots you purchase, the 
number of employees you hire (including salaries and the cost of benefits you may provide)> the 
e>ftent to which you will be actively involved in your business's operations; yOUr skill, 
experience, business acumen, and credit rating; how well you comply with our recommended 
systems and procedures; local competition and economic conditions (including rent and wages); 
the cost of supplies; and the actual sales levels that you achieve during the initial three-month 
period; Our estimate does not include any salary for you.
The additional funds are in addition to cash f|o|w from operations. We cannot estimate; your 
cash flow. You should not assume that cash flo\y from operations after the first three months 
will necessarily be sufficient: to pay all of your operating expenses. We do not predict yOur 
break-even point or when you might reach it; you must investigate and make your own 
calculations. In addition, the estimates presented relate only to; costs associated with the 
franchised business and do not cover any personal, "living" or other expenses. We have relied 
on our and Robbfusion's business experience along with FHV's experience in the vending 
machine industry to compile these estimates. '

Note: 4920: You should review these figures carefully with your profeSsibnai advisors, including 
financial and iegai advisors, before making any decision to purchase a franchise. The amounts 
may vary based on your geographic location. You should consider the costs of each of the 
items described in this Disclosure Document in your city, state, and/or country. Fees or costs 
due to any other entity are subject to the terms: e^ablished in their agreements. Inflation, 
discretionary expenditures, fluctuating interest rates and other factors may affect your actual 
costs to commence operating your franchise business. You are responsible for all costs and 
Variances from the estimated costs in this Item '7, or variances from any other estimates we 
may provide; The availability and terms, of financing depend on the availability of financing 
generally, your creditworthiness, your available' collateral, and lending policies of financial 
institutions.

Except for the method of payment for the initial purchase of your Robots (minimum 40?/o 
deposit at the time you sign your Franchise Agreement and the balance due in pro rata portions 
within 72 hours after we: procure: a Location for one or more of your Robots until we have 
procured all Locations for all the Robots you have purchased) we do not offer direct or indirect 
financing to our franchisees;

BESJBl
HEMS

ISON SOURCES OF PRODUCTS AND SERVICES

You will be required to purchase or lease certain goods or services, from suppliers that: we 
designate! or from us or an affiliate of ours. In other instances, you will be free to select a 
supplier, but the goods or services you purchase must comply with specifications that we 
establish.
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Robots

You must purchase all Robots from a supplier designated by us (which may be us, our affiliate, 
or an unaffiljated third-party distributor or purchasing agent)., You are responsible for 
maintaining the Robots in good repair, either personally or through the services of a third party 
(if parts and workmanship meet our standardsi in our Manual). You may purchase parts for 
Robots orily from approved suppiiers.

Products for Robots
!In order to maintain the reputatiori, continuity,! goodwill and value of our System, we must 

approve aji products that you offer for sale iri your Robots. You will purchase your initial 
inventory of products from bur designated supplier from the supplier's products list approved by 
us as meeting our standards and specifications: C'Approved Products"). We have the right: at 
any time to add or delete products from, the supplier's Approved Products list. We do not 
control the prices, delivery terms or other terms related to the ^le of the Approved Products. 
The mix of Approved Products may vary depending on where your Robots are located. After 
your initial purchase of Approved Products, you may purchase Approved Products from any 
other supplier We approve. If you purchase Approved Products from our designated supplier, 
you will be required to purchase a minimum amount of products each time you order (curreritly 
$500, but subject to change by the vendor).

Other than as disclosed above, there are: no other products or services for which we: or our 
affiliates are currently the only supplier. '

Approval of Alternative Suppliers

You may request in Writing our approval of alternative suppliers. We evaluate proposed 
alternative suppliers oh a variety of criteria, including the quality of their products or services, 
price, responsiveness, reputation, timeliness, andfexperience, among Others. With respect; to an 
alternative supplier of Approved Products, the supplier must be able,to provide products that 
are natural and of the same or equal quality of the Approved Products. If we compile any more 
specific criteria for approving suppliers, we will make those criteria available to you. We may 
require that you Or the supplier of the alternative products furnish to us, at hp cost to us, 
product samples and other information as we may require. We; will notify you of OUr approval 
or disapproval within two business days after we receive any samples or other requested 
Information. We do nOt charge you to fevievi/, approve or disapprove suggested products; 
however you will reimburse us if we incur any direct expense related to the approval process. 
We may revoke our approval of alternative suppliers at any time, and we, will notify you in 
writing if we do So.

I
Standards and Specifications

For any goods or services that must comply with pur standards and specifications, and that we 
Or an affiliate do not supply directly to you as the sOle supplier or for which we have not 
approved another supplier, we will provide you with sipecifications of conforming goods and 
services. We will issue those specifications in jwriting in the Manual or by Other written 
communication. We expect to modify those specifications periodically, and the method of 
notification for the changes will depend on the goods or services in question.
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Uniforms and Other Brandi Items

We provide a link at pur vyebsite to our designated supplier of uniforms and Other branded 
items. You must purchase uniforms for yourself and your employees from our designated 
supplier.

Print Items and Other Marketing Materiais

We provide a link at our website to our preferred supplier of print items (such as posters, 
banners, brochures, and other miscellaneous marketing materials). So long as they meet our 
standards, we currently allow you to purchase; these items from a supplier other than our 
preferred supplier, but if you do so, you will pay us a fee (currently, $i50 per hour) for Our 
services relat^ to preparing the appropriate files for download and transfer to the supplier you 
have chosen. We may, during the term Of your Franchise Agreement, require you to purchase 
these print items only from our designated supplier.

Computer Hardware and Software

We require you to own or have access to a laptop or desktop computer system, a mobile 
telephone with SMS capability, and commercially available software. The computer System will 
need to be equipped with Ethernet: and USB ports and must support a functioning e-mail 
program and address. High-speed, internet access is recommended. You can acquire these 
products from any source so long as they meet our specifications. All Robots feature remote 
reporting systems that we approve.

Insurance

We currently require that you obtain and maintain insurance coverage from a carrier with a 
minimum Best's Rating of A- or other comparable rating. You must obtain the following types 
and amounts of coverage: (a) general liability for not less than $1,000,000 per occurrence and 
$2,000,000 in aggregate (or such higher amount as we may periodically designate); (b) product 
liability insurance for not less than $1,000,000 per occurrence; and $2,000,000 in the aggregate 
(pr such higher amount as we may periodicaliy designate); (c) Workers compensation in 
compiiance, with all state and iocal iaws and regulations, and (d) comprehensive vehicle for not 
less than $1,000>000 or as otherwise set forth in the Manual. In addition, in some cases a 
Location Owner may require you to obtain insurance with coverage amounts that e>^ceed the 
minimums estabiished by us. We may periodicaily reasonabiy require that you obtain insurance 
coverage, for other risks. You wiii provide us 'With proof of insurance before commencing 
operations of your franchise business.

I

Our Revenue from Purchases

We have negotiated the purchase of Approved! Products from our designated suppliers. We 
currently receive rebates from our designated suppliers of Approved Products ranging from 5% 
to 24% of the price paid by franchisees for Approved Products.

We receive a rebate of 15% of the purchase price paid by franchisees for uniforms purchased 
from our designated supplier.
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During the fiscal year ended June 30, 2018, v^e recognized revenue of $137,029 derived from 
the purchase of Robots by franchisees, which is 90.7% of our total recognized revenue of 
j$151,^029. Except for this revenue, during the fiscal year ended 3une 30, 2018^ neither we nor 
our affiliates recognized any revenue from required purchases or leases by franchisees, and we 
did not r^eive any rebates or other payments from any designated suppliers. However, during 
the fiscal year ended June 30, 2018, we CQllected $13,697,306 (net of refunds) in deposits from 
franchisees toward the purchase of Robots. These deposits, aiong with any remaining purchase 
price balance due, will not be; recognized as revenue until the Robots are delivered and 
installed.

We estimate that your required purchases described, in this Item represent approxinriately 75% 
of your total costs to establish and operate your ffanChised business.

1
Purehasihg Cooperatives and Arrangements

Currently there are no purchasing or distribution cooperatives in our System. We negotiate 
purchase arrangements with suppliers and vendors for the benefit Of our franchisees. We do 
riot provide material benefits to franchisees based on their use of designated or approved 
suppliers. None of our officers owns an interest in any of the suppliers described in this Item.
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ITEM9
FRANCHISEE'S OBLIGATIONS

I

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

Obligation Section In agreement DiisGlosure' 
document item

a. Site selection and 
acquisition/lease

Sections 3.1 and 3.2 Items li and 12

b. Pre-opening purchases Sections 4.1, 8.1, 8.5> 8.8, 8.9 
and 8.10

Items 5, 7, and 8

c, Site development and other 
i pre-opening requirements

Sections 3.3 and 4J2 Items 6, 7, and 11

d. Initial and, ongoing training Section 6' Item 11
e. Opening Section 4,3 Item 11
f. Fees Sections 4.1, 5, 6, 7.1, 8.3,

,9.2,9.3,11.2,13.5,13.6, and 
Exhibit b!

Items 5, 6^ and 7

g. Gompliance with standards 
and pdlicies/Operating Manual

Sections 2, 3.1, 3.3, 7, 8 and 
10.1

Item 11

h. Trademarks and proprietary 
Information

Sections 10 and 14.1 Items 13 and 14

i. Restrictions on products and 
services offered

Section 8.1
i

Items 8 and 16

j. Warranty and customer 
service requirements

Sections 8.1, 8.2 and 8.3 Item 11

k. ter^ritorial Development and 
sales quotas

Sections 3,1, 4.2 and Exhibit A
' 1

'Iteml2andl6

1. Ongoing product/service 
purchases

Sectioris 8,1 arid 8,2 Items 8 and 16

m. Maintenance, appearance 
and remodeling requirements

Sections 8-3 and 9.1 Item 11
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n. insurance section 8.i5 i Items 7 and 8
0. Advertising Section 9 Item 11
p. IndOmnificatiOh Section 8J2, 15 Item 6
q. Owner's participation/ 
ma nagement/staffing

Section 8.2 Item 15

r. Records and reports Sections 8.6 and 8.7 Item 6
s. jnspeCtiOns and audits Sections 8.6, 8.12 Item 17
t. Transfer Section 11 Items 6 and 17
u. Renewal Sections 12,2 and 12.3 Items 6, and; 17
V, Post^terminatiOn obligations Sections 13.9 and 14.3 Item 17
w. Non-competitiOn covenants Sections 14.2 and 14.3 Item 17
X. Dispute resolution Section; 16 Item 17

ITEMl 10 
FINANCING

i
You must pay a minimilim deposit equal to 40% of the total purchase price for the Robots and 
Location Procurement Fee at the time you iSign your Franchise Agreement. You will pay the 
outstanding balance in pro rata portions within ,72 hours after we procure a Location for one or 
more of your Robots until we have procured all Locations for all the Robots you have 
purchased. Other than this, we do not offer direct or indirect financing to you or guarantee any 
note, lease, or obligation of yours In connection with the purchase or establishment of your 
franchise business.

ITEM 11
FRANCHTCnP'g ACgTCTAMCE, ADVERTISING. COMPUTER SYSTEMS: AND TPATNTNG 

Except as listed bellow, we are not requiiedj to provicie you with any assistance.

Before you begin operating your ffanchiSe business, we vvill:

(;1) Designate your territory. (Section 3;1 and Exhibit A Of the Franchise Agreement)

(2) Although you must arrange for and coordinate the installation of your Robots, we 
are responsible for the costs of delivery and installation (excluding any cost for electrical 
work, such as upgrading the electfica'i service to 220v/30A, Which \M\ be yOuf 
responsibility). (Sections 4'2 and 5 and Exhibit B of the Franchise Agreement)

(3) Provide you with initial training., (Section 6.1 of the Franchise Agreement)

(4) -----Secure Locations for you. We will notify you when wc identify a Location, and
you must, within 7 days of your receipt oif oUr notice, visit that Locatiprl and notify us Of 
any physical or mechanical impedimente at the Location which you believe would 
prevent the delivery or Installation of a Robot at the Location. However, if for reasons 
out of your control, the oWhOr Of a Location prohibits you frOm visiting a Location during
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(4}__the 7-day review period described in the preceding sentence, we may extend 
the time for you to review the Location. (Sections 3.1 and 3.2 of the Franchise 
Agreemeht) ^

(50 Lend you a copy of, or provide access to, oUr Operations Manual and Guidie, and 
any other written directive re^ated to the System, as periodically amended^ and iincluding 
all bulletins, supplements and ancillary^ and written directives we may periodically 
establish (cpilectively, the "Manual"), the Manual contains our standard operational 
procedures' policies/ rules, and regulations with which you will comply; (Section 7 of 
the Franchise Agreement) ,

During the operation of your franchise business, we will:

(1) Provide you with a limited, one-year warranty on each Robot (Section 4.1(t) of 
the Franchise Agreement)

(2) Collect all monies from electronic; sales (e.g., debit card, credit card and other 
electronic transactions) at your Robots. By the loth day of each month, we will send 
you a statement identifying the amount of Royalties due for the preceding month along 
with any other amounts then due and owing to us. We wifi retain the Royalties and any 
other amounts due and owing to us and pay you any remaining funds by a payment 
method elected by us, such as by check. Wire transfer/ or electronic funds transfer. 
(Section 5.6 of the Franchise Agreement)

(3) Provide refresher and additional training courses for you and your employees or 
representatives. (Sections 6.2 and 6.3 of the Franchise Agreement)

(4) Provide you with revisions and updates to our Manual. (Section 7 of the 
Franchise Agreement)

Advertising Polici^

We do not maintain, and you do not: contribute to, an advertising fund. Without our prior 
written approval, you may not use your own advertising. You must display on your Robots only 
graphics, advertising and signage specified and] approved by us in the Manual or by other 
written directive. YOu may not engage in any ladveitislng pr promotiPhal activities pf yPur 
franchise business, such as affixing any advertising materials tP any Robots or Creating banners, 
posters, advertisements placed On any Online Presence (defined below), or brochures without 
our prior written consent, i

We provide a link at our website to our preferred Supplier Of print items' (such as posters, 
banners, brochures, and other miscellaneous marketing materials). So long as they meet our 
standards, we currently allow you to purchase Ithese items from a supplier other than our 
preferred supplier, but if yPu do sP, you will pay us a fee (currently/ $150 per hour) for our 
services relate to preparing the appropriate files for download and transfer to the supplier'you 
have chosen. We: may, during the term of your Franchise Agreement, require you to purchase 
these print items only from pur designated supplier.

Except as approved by us: in writing or in the Manual, you may not develop, maintain or
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authdrize any website, domain name, email address, social media account, user name, other 
online presence or presence on any electronic (medium of any kind (collectively, an "Online 
Presence") that mentions your business^ links to any franchise system website or displays any 
of the Marks, or engage In any promotional or similar activities, whether directly or indirectly, 
through any Online Presence. If We approve the !use of any Online Presence in the operation Of 
your business, you will develop and maintain such Online Presence only in accordance With Our 
guidelines, and we will own the rights to each such Online Presence.

I

There is. no advertising council currently existing to advise us on advertising policies. There are 
no local or regional advertising cooperatives. There are no Other advertising funds to which you 
must contribute.

Computer System arid Equipmerit

Hardware. You will need to own or have access to a laptop Or desktop, computer ^stem and 
commercially available software. The computer system will need to be. equipped with Ethernet 
and USB ports and must support a: functioning e-mail program and address. (Section 8.8 of the 
Franchise Agreement). High-speed internet access is recommended. The approximate cost to 
purchase or lease this type of computer system is between $300 and $1,000. YbU will also 
need to own a mobile telephone with SMS capacity. The estimated cost to purchase or lease 
this equipnient is approximately $30 to $40. You will pay for ongoing maintenance and repairs 
to this equipment, as well as any upgrades or updates we require. Which We estimate Will cost 
you approximately $250 to $500 annually. There is no contractual limitation on the frequency 
and cost of such obligations (Section 8.8 of the Franchise Agreement). We are not required to 
assist you yyith buying, maintaining, repairing, upgrading, or updating this equipment.

Software. All Robots feaiture remote reporting systems that We approve. YOU will provide us 
with direct, independent, and uninterrupted access to: your Robots' reporting systems, computer 
systems,, and the files stored in your Robots at all times and: via any means we specify. You 
may not interfere with, turn off or disable the remote reporting System at any time (Sections 
8.7 and 13.2 of the Franchise Agreement). We ^picaily access sales and inventory information 
from your computer system, but we reserve the; right to access any data contained on your 
computer system. There are no contractual limitations on our right to access this information.

I

Securing Locations for your Robots |

We anticipate that all of your Robots will be located, and you will be ready to commence 
operations of your franchise business, within 120 to 420 days from the date you sign the 
Franchise Agreement. This range depends mainly on the numiber of Robots you purchase and is 
subject to the extensions described below and to you providing us with proof of insurance. We 
will secure Locations for your Robots (both initial and any additional Robots you, purchase) 
within:

(a) . 120 days after the Location Procurement Board Date (defined below) for the 1st,
2nd, and 3rd Robots that you havepurchased;

(b) 121 to 180 days after the Location Procurement Board Date for the 4th, 5th, and 
6th Robots that you have purchased;

i
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(t) 181 to 24Q days after the Location; Procurernent Board Date for the: 7th, 8th, and
9th Robots that you have purchased; and

(d) 241 to 300 days after the Location Procurement Board Date: for the 10th, llth,
and 12th Robots that you have purchased.

The 'location Pfocurement Board Date" is the date that we first hdtify you that we: have 
assigned a territory manager to your Territory and the territory manager has begun actively 
working to secure Locations for your Robots.

We; may autornatically extend the amoutit of time: to secure Locations for your Robots for:

(a) 60 days, if we encounter events or conditions beyond our control, for instance, 
manufacturing delays, inclement Weather; or transportation delays. Which Is in addition 
to any other extensions we are permitted;!

I

(b) 60 days, if you reject one or more Locations we have secured that otherwise 
meet our site criteria and requirements for Locations as described in our Manual (which 
may be modified periodically), which is In addition to any other extensions we are 
permitted; and

(c) 30 days, dr such longer time period necessary, if we have been unable to secure
the requisite nuniber of Locations because; of your interference With the> process, lack of 
response, default and/or other misconduct, which is in addition to any other extensions 
we are permitted.. '

Despite the time estimates described above, so long as we are making reasonable efforts to 
continue to secure Locations^ you are not entitled to terminate your Franchise Agreement or' 
make any claims against us for damages. |

I

we will secure Locations for your Robots, but we do not own or lease the Locations, We will 
notify you When we have identified a Location that meets our site criteria and you must visit the 
location within two business days of our notice' to you. You may suggest Locations for your 
Robots, but you may not enter into any location agreement with a location owner unless you 
have obtained our prior written approval of a proposed Location. We Will approve or 
disapprove any Location you suggest within a reasonable time (typically 5 business days) after 
we have received all of the information we require to assess whether or not the Location meets: 
our site criteria as described in the. Manual, including zoning requirements,, demdgraphic 
information about the surrounding area, minimum daily foot traffic, traffic patterns and! visibility 
of, and access to, the Robots.

If you reject any Location that satisfies our site criteria, the Location will still be counted as a 
secured Location for purposes of satisfying our obligation to secure Locations fOr your Robots. 
(Section 3,4 of the Franchise Agreement)

You may nOt relocate any pf yoUr Robots uhtjl all Of yOur Robots have been purchased and
installed (Section 4.3 Of the Franchise Agreement) and you must complete our initial training 
before your Robots are installed (Section 6 of t:he Franchise Agreement). You will fulfill your 
obligations under the location agreements wi1:h the Location owners (Section 3.3 of the
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Franchise Agreement).

The time penod between signing your Franchise Agreement and commencing operations of 
your franchise business depends on a number df factors, including the time it takes to obtain 
and install your Robots and, pther equipment and signs, and to hire and train: your support staff 
(if any), delays in obtaining necessary licenses and: permits or a suitable Storage facility, and 
yOur general business capabilities. With respect to each Robot, you are responsible to, arrange; 
for and coordinate the installation of the Robot by the distributor of the Robot at the Locations 
within a reasonable time after deliyery of the Robots,, which in no eVeht <^0 exceed 7 business 
days after delivery. (Section 4i2 of the Franchise Agreement) You must complete your initial 
training to our satisfaction at least 10 days before you begin operating your franchise business.

Manual and Product List

The instructions for operating yoUr franchise bus(hess are contained in pur Manual, The Manual 
contains our standard operational procedures, policies; rules, and regulations with which you 
must comply. A copy of the Table of Contents of jour Manual, which has 109 pages, is; attached 
as Exhibit P to this Disclosure Document, '

Our product suppliers maintain a list of products that you are permitted to sell in yoUr Robots, 
Which is periodically subject to change. Upon request, you may review the current list of 
products before signing your Franchise Agreement. We may transmit updates of the Manual 
and its policies and procedures via e-mail or through a Website portal. (Section ,7 of the 
Franchise Agreement)

Training
I

After you sign the. franchise agreement and before your Robots are instalied, you will attend our 
initiai training program at a location we determine and at a time we designate (Section 6.i of 
the Franchise Agreement). Currently^ our initial training program lasts for two days. If either 
you or any of your employees or representatives does not, in our sole judgment, successfully 
Complete the training course, we may terminate your Franchise Agreement (Section 13.3 of the 
Franchise Agreement). You will pay for all; of your and your personnel's expenses to attend any 
training program, including travel, lodging, car rentals, meals, and the vyages of any person 
attending training (Section 6.5 Of the FranchiSe^Agreement).

We will conduct initial training for two persons at no cost: to you, If you would like to have 
additional individuals attend the initial training program, you must pay us an additional training 
fee (currently $250 per person per day) for each additional individual (Section 6.1 of the 
Franchise Agreement). We generally conduct ttie initial training program on an as needed 
basis, but no less than five or six times per year. The current initial training program, which 
may change periodically, is as follows;
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TRAINING PROGRAM

Subject

The Brand and Experience
Product and Equipment Training
Product Features and Betiefits
Food Handling and Safety
The Role of the Franchisee
Human Resources
Product and Supply Ordering
Vendor/Supplier Presentation
Business Management
Financial Management
Guest Service Training
Sales and Marketing

to¥al

Hours of 
Classroom 
Training

1 hour
1 hour
1 hour
1 hour
0.5 hours
0.5 hours
0.5 hours
0.5 hours
1 hour
1 hour
1 hour
1 hour
iO hours

Hours of On-|. 
the-Job Training

0 hours
5 hours
0 hours
1 hour
0 hours
0 hours
0 hours
0 hours
0 hours
0 hours
0 hours
0 hours
6 hours

Loca|on

Our corporate 
headquarters^ 
currently located in 
San Diego, 
California. In 
addition, some 
training currently 
occurs online.

Nikolas Wright, our Vice President, Operations, and additional R&I management arid, staff Will 
supervise the training. Mr. Wright has over 3 ^ears of experience with us and: 19 years of 
experience in the subjects: taught.

You must complete your initial training to our satisfaction at least 10 days before you begin 
operating your franchise business. Our primary instructional materials consist Of our Manual, 
our Robot menus, and discussions. |

Additional and Refresher Training

We may require you and/or your employees or representatives to attend additional or refresher 
training courses, or participate in similar continuing education programs. These additional 
courses may address new or modified procedures or address other operational aspects of your 
franchise business. You will pay us a training fee (currently $250 per person per day) for 
additional arid refresher training programs, which will defray our direct Costs for training 
materials, travel expenses (|f any), and facility expenses. We may require you to participate in 
webinars, but will not charge you for your participation. You will pay for all of your and your 
personnel's expenses to attend any training program, including trayei, lodging, car rentals, 
meals, and the wages of any person attending training (Section 6.3 of the Franchise 
Agreement). '

Remedial Training

We may provide you with, a remedial training program, if we determine that you are not in 
compljaride with the terms Of yoUr franchise agrefemerit. These courses Will focus on, areas that: 
need improvement for that particular franchisee. YOu will pay us a remedial training fee 
(currently $1,000 per person per day) to cover our costs for training materials, our travel 
expens.es, and bur facility expenses for the remedial training program,, w/hether or not you
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.(personally) attend the remedial training program, You will pay all ^penses of you and your 
attendees related to remedial training, including travel, lodging, car rentals> meals, and the 
wages of any person attending training (Section 6.2 of the Franchise Agreement).

Franchisee Conference

We may hold an annual franchisee conference for ajl Reis & Iryyfs franchisees. You are not 
required to attend the franchisee conference, but if you elect to attend ypu will pay Us $500 per 
person to cover our costs for presentation materials, travel and facility expenses (Section 6A of 
the Franchise Agreement). I

ITEM 12 
TERRrrOBtV

At the time you sign your Franchise Agreement, we will agree with you on the Territory in which 
all of yoqr Robots will be located and it will be described in Exhibit A to your Franchise 
Agreement. Based on bur experience in souring Locations for Robots, we will estimate the 
number of potential Locations that are available In your Territory by reviewing a number of 
factors, such as zip codes, population density and demographics; however, we do not use any 
specific formula or set Of criteria tO make this determination. Your Territory will generally be an 
area within a minimum radius of 25 miles from your home or another central location you and 
we designate, but may be smaller in metropolitan areas.

Territory and Right of First Refusal

YOur Territory and vour LocatiOnG will--nrHi-bG exclusivo. YoUIf vou purchase 20 Robots vou will 
receive a fight of fir^ refusal or the option for exclusivity provided there are no current 
franchisees in vour territory. (A right; of first refusal gives vou the contractual right to purchase 
any location that becomes available in vour territory or vou mav refuse to purchase, the location 
in which case the location mav be provided to ahother oartyT Exclusivity will reouire an agreed 
Durchasing schedule. If vour Territory and vour Locations are nOt exclusive, vou may face 
competition from other Reis & Irvy's franchisees. Robots we Or OUr affiliates, own and operate> 
or from Other channels of distribution or competitive brands that we control.

If the owner of a Location where you oporatG a Robot netifics us that; it dcGires for an additional 
Robot or Robots to bo installed at the LocotiOn, wo deterniihG that the Location moets- our 
criteria for-thc proposed odditiQhal Robot(;j),' and you aro-t-hcrv-in compliancG with your 
franchise ogrGOmGnt, then wo wili notify you of the owner's dGsirc for additional Robot(s) at tho 
Location and offer you the right to purchaso the additional RObOt(s) for the Location. tJpen 
receipt of our notice, if you elect to exercise this right to purchase additional RObOt(s) for the 
Location, you wjH do so by delivering the therHsurrent purchase price and initial franchise fee 
for each sueh additional Robot no later than 21 days after receiving our notice. If you-do-rvot 
exercise this right to purchase additional Robot(s), then we are permitted to own and operate 
ourselves or-^:o authorize any third party (including our affiliates) to OWn and operate Robots at the 
Location. Once you have, elected not to exercise a right of first refusal vtfith respect to a particular 
Location, whether by your failure to pay the-isurchase price and initial franchise fee or by deeljmng 
the: right of first refusal to purchase additional Robots, we are under no obligation to Offer you any 
further righfo of first refusal With respect to that particular Location.
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Subjcict to your '
Sublect to any exclusive, rights or a right of first refusal, we expressly reserve the right to: (a) 
own, acquire, establish, and/or operate, and license others to establish and operate. Robots at 
any location within and outside of your Territory; (b) own, acquire, establish^ and/or operate, 
and license others to establish and operate^ tjusinesses under other proprietary marks or 
systems, whether those businesses are the same, sirnilar, or different from your franchise 
business, at any_location inside or outside of your Territory; (c) license others to sell or 
distribute any products or services that bear any proprietary marks, including the Marks, at any 
designated location, whether inside or outside of your Territory; (d) produce, license, distribute 
and market Reis & Irvy's-branded products, clothing. Souvenirs, and novelty items through any 
Outlet (regardless Of its proximity to your franchise business) including grocery stores, 
supermarkets, and convenience stores and through any distribution channel, at wholesale or 
retail, including by means of the internet, mail order catalogs, direct maii advertising, and other 
distribution methods; (e) own> acquire, establish, and/or operate and grant others the right to 
develop, own, operate, and grant franchises and licenses to others to develop, own, and 
operate other methods and alternative channels of distribution under :differenf marks Or Utilizing 
the Marks and ouf licensed methods, including toll-free telephone numbers> domain names; 
URLs, on-line computer networks and services, the Internet, kiosks, robots, vending machines; 
carts, concessions; satellite units, other mobile, remote, limited service, or nOn-perrhahent 
facilities or other retail operations as a part of larger retail venues such as department stores; 
superrnarkets, shopping malls, or in public areas such as amusement parks, airports, train 
stations,, public facilities, college and school campuses, arenas, stadiurns, hospitals, office 
buildings,, convention centers, airline terminals', and military bases; and (f) engage in all 
activities not prohibited by your Franchise Agreement. We are not required to pay you any 
compensation if we exercise any of these, rights, i

You may .solicit businoGS outside of your Torritory. HOwever, you may not solicit Or accept 
orders through alternative channels of distribUtibn, such as the Internet, catalog, sales, 
telemarketing, or other direct marketing, whether inside or outside of your Territory, without 
Our written approval. There are no restrictions on your or our respective rights to solicit or 
accept business and you and we are free to advertise or solicit business In any geographic area, 
including in yOur Tefritoty. We, do not need to oampensate you if we solicit business in your 
Territory.
As doscribcd in Item 1„ from April 2010 to Scptc|nbcr 2016, our offiliato, FHV,. offered and sold 

fronehisGS to own ond operate vending machinesiarid/ormicro markets using tho Fresh Healthy 
Vendihg^rademark- that dispense a variety of healthy, natural, and organic snock food and: 
beveroge products. fHV or its affiliates do not currently-own or operate Fresh Healthy Vending® 
vending mochines and micro markets. In addition, ow qffijiqte, Cenerqtioh Vending 
Robots, Inc,. C'GNVR"), a Nevada corporation, formed oh November 20, 2016, intends to 
manufacture, market, and sell robotic vending machines directly to retailers and other outlets, 
not as franchise sales. It is reasonable to expect that FHV fronchjSGes and retailers who have 
pufC-hosed robotic vending machines from GNVR may have vendint machines and micr-e 
markets located in and will solicit custoffters in your Territory. FIHV and GNVR share our 
principal business address-and we do not nridintain physically- separote offices for those 
affiliates. Neither we nor-^FHV have an obligation to resolve conflicts between franchisees oftho 
respective franchise systems., |

Purchase of Additional Robots |
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With our approval/ you may buy additional Riobots at any time during the term of your 
Franchise Agreement. We will secure Locations for any additional Robots you purchase within 
the same timefifarheS, and Subject to the same extensions of time, as the Robots you initially 
purchased. If we receive a request for additibhal Robots at a specific Site (for instance, a 
particular building on a school campus, but not to be defined as the entire school campus) 
where you already have one Or more Robots ihstelled, we vyilj first offer you, the opportunity to 
purchase the additional Robots. If you do not purchase the Robots, we will permit another 
franchisee to operate the additional Robots at the Location. Other than your rights to purchase 
additional Robots described above, you do not have any other options, rights of first refusal, or 
similar rights to acquire additional franchises.

Relocation of Robots

You may not relocate any of the Robots, you Initially purchase until all of them have been 
installed. You may relocate Robots if you obtain our prior approval of the hew Locations for the 
Robots’ the Criteria we use in determining whether to allow you to relocate your Robots are 
the same criteria we use in approving Locations (such as population density and 
demographics). You are; responsible for all costs associated with the relocation of your Robots, 
including the physical relOcatiOn of the Robot from its original Location to its new Location and 
installation Of electrical service, and you will have to pay ,us a relocation fee. We vtfill secure 
new LcDcations: for your Robots within the same timeframes and subject to the same extensions
of time, as the Robots you initially purchased. '

1

maus.TRADEMARKS
i

As a franchisee, you are licensed to use and display the Marks for the duration of the Franchise 
Agreerpent, but only for the operation of your franchised business. You may hot license Or 
sublicense any trademarks, service marks, trade names; lOgOtypeS/ or' commercial symbols 
owned by us or our affiliates. We may require you to use this name with other words or 
symbols. We may also permit you to use other trademarks we own or license in the operation, 
of your franchise business.

The following Mark Is regi^ered on the Principal Register of the United States Patent and 
Trademark Office C'USPTO'O:

Registration Number

REIS & IRVY'S 4530264 May 13, 2014

All required affidavits have been filed. ^

You must fellow our rules when you use the Mariks. You cannot use any of the Marks as part of 
the name of your corporation, partnership, limited liability company, or other entity, or with any 
prefix, suffix, or other modl^lng words, terms) designs, or symbols. You may not use the 
Marks for the sale of an unauthorized product or] service or in a manner we have not authorized 
in writing. You may not use the Marks with any Online Presence.
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We are not aware of any currently effective material determinations Of the USPTTO, the. 
Trademark trial and Appeal Board, the tradematk administrator of any state or any court, or 
any pending infringement, opposition, or cancellation or any pending material litigation 
involving our principal trademark. j

Under an Intellectual Property License Agreement dated December 29, 2016, GNFB granted to 
us the right: to use and to permit others to use the Marks. The term of the Intellectual Property 
License Agreement is for 99 years starting on December 29, 2016. GNFB may terminate the 
Intellectual Property License Agreement if we materially breach the terms of the agreement or 
cease to be an affiliate, of GNFB. If we were ever to lose our rights under the Intellectual 
Property License Agreement to the Marks, GNFB must allow our existing franchisees to maintain 
their rights to use the Marks through the terms of their franchise agreements, including any 
renewal terms^ Other than the Intellectual Property License Agreement, there are no 
agreements currently in effect which limit our right to use or license the use of any of the Marks 
in a manner that is material to the franchise.

we have hot conducted ah exhaustive search of users: of names which may be the same or 
similar to the Marks and we may not be able, to prevent their continued use, particularly in 
cases where their use predates our federal trademark and service mark registrations. There 
may be uses of marks similar to the Marks by prior Users Of which we are unaware^

t

You do not acquire any ownership rights in the Marks or the goodwill attributed to them. You 
may not challenge GNFB's ownership of the Marks or our right to use and license the use of the 
Marks, or assist anyone else in doing so, and you may not acquire any similar or identical 
trademarks.

You will use the Mark "REIS & IRVY'S" without any suffix or prefix attached to itto identify your 
franchise business. You will promptly notify us if you learn about an infringement of the Marks 
or a challenge to your use of the Marks. We may take, any action we deem appropriate to 
protect and defend the Marks and the licensed methods or take no action. If we institute 
litigation or elect to defend an action, you will cooperate in any action if we request: you to do 

so.

We agree to indemnify you for costs and expenses arising from any claims against you that 
your use of the Marks infringes on any third party's alleged trademark. We have the sole; right, 
but not the obligatibn, to control any litigation involving the Marks and to compromise Or settle 
any claim, in our discretion and at our sole cost'and expense, using aftorneys we choose, and 

you will cooperate fully in defending any claim. You may participate, at your own expense, in 
the defense, or settlement. You may not make any demand against any alleged infringer, 
prosecute any claim, or settle or compromise any claim by a third party without our prior 
Written consent. In the Franchise Agreement, you agree not to contest, directly or indirectly, 
GNFB's ownership, right, title, or interest in the Marks, or contest GNFB'S sole right to register, 
use, or license others to use the Marks.

I
Periodically, in the Manual or in directives or supplemental bulletins, we may add tp, delete, or 
modify any or all of the Marks,

You will modify, replace, or discontinue the use cjf any of our Marks if we require you to do So.
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You will pay for the expenses you incur to comply with our requirements (e.g.y changing signs, 
and destroying or recalling advertising and promqtiOnal items).

' ’ ’ I

rTEMl 14
PATEMtS. COPYRIGHTS AND PROPRIETARY INFORMATION

The Robots are manufactured using certain patehted technology currently owned by GNFB, 
ihcludihg the following patents:!

Patent Number

8,989,893;

7,896,038

Duration of 
Patent

Expires Nov. 12, 
2030 (20 years 
from filing date 
of Nov. 12, 
2010)

Expires 3an. 31, 
2027

Title

Method and apparatus 
for dispensing frozen 
confectionery

Method and apparatus 
for dispensing frozen 
confectioneiy

Ty pe of 
Patent

Utility
patent

Utility
patent

Issued Date

March 24, 2015

March 1, 2011

You do not receive any rights to these patents through the Franchise; Agreement or by 
purchasing the Robots. We are not aware of any prior superior rights or infringing uses that 
could materially affect your use of the patented technology used in the manufacture of the 
Robots. !

In addition, you can Use the proprietary information we periodically provide you for the 
Operation of your franchise business, including our Manual and other written materials. 
Although we have not filed an application for copyright registration, copyrights that are material 
to the franchise. We claim copyright: protection for the Manual, artistic deSigns> word 
combinations- and other materials that we license you to use, other proprietary information and 
publications we own or have acquired under license from a third party, and all of our operating 
procedures> which We cohsider OUr proprietary inljellectual property.

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

You must notify Us if you learn about an; infringement of or challenge to your use of these, 
copyrighted materials. We may take any action we believe appropriate if a third party is 
infringing on any of our Copyrights.

We will provide you with information that is Confidential, proprietary, and constitute trade 
secrets. Examples Of this type of information include knowledge of the system and the,
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technology, concepts; or results relating to new •vending technology; sources and suppliers of 
equipment, suitable sites for Robots and, in general, methods, location service, agreements; 
techniques, formulas, formats, specifications, standards, procedures, know-how, information 
systems, forrtis of agreement, and actual agreements such as those providing for Locations of 
Robots, and the entire contents of the Manual. Vou must maintain the absolute: confidentiality 
of all of this information during and after the term of your Franchise Agreement. You may not 
use any of this information in any other business |or in any manner not specifically authorized or 
approved in writing by us, or make copies of thei information, or divulge the information to any 
other person except as we permit. You may be required to obtain a sighed confidentiality 
agreement (in a form we provide designating us as a third-party beneficiary of all covenants: 
With the independent right to enforce them) fropi any other person involved in your franchise 
business who will have access to any of our confidential information or trade secrets.

ITEM is
OtBLIGATIdN TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE

BUSINESS

You will directly supervise: the operation of your franchise business. If you are a corporation, 
partnership, limited liability company, or other l^al entity, at least one of your owners must 
directly supervise the business. We must approve any person employed by you to perform any 
of your obligations to us or to your customers, iand we may require you to have that person 
complete Our initial training program at your expense and sign a non-disdosure and non­
competition agreement in a form acceptable to us.

If you are a corporation, partnership, limited liability company or other entity, we will require all 
of your owners to sigh a guaranty of your obligations under your Franchise Agreement and your 
owners' spouses may be required to consent to the guaranty. YOur officers,, directors,, 
executives, members, managers, shareholders, partners, employees; and owners must sign a 
non-competition agreement with, and in a form acceptable to, us.

You are not required to grant an equity Interest in yoUr franchise business to any of your 
employees or managers, and these individuals do not need to own any miriinrium equity in you 
if you are a business entity.

RESTRK
ITEM 16

)NS ON WHAT THE FRANCHISEE MAY SELL

In order to maintain the reputation, continuity, goodwill and Value of our System; you may only 
offer products and services at a Robot that we approve. Typically, these products Will be those 
listed on our vendor's product list. YOu must sell only goods and services that we approve. We 
may change the types of products and services required to be offered at a Robot at any time 
and there are no limits on our right to do So. You must discontinue selling and offering fdr sale 
any products or services that; we disapprove at any time. We have the right to add additional 
authorized products and Services that you are required to offer. There are no limits on our right 
to do so. We do not restrict the customers to whom you may sell approved products and 
services.
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ITEM 17
RENEWAL. TERMIMATION. TRANSFER. AMD DISPUTE BESOLUTTON 

THE FRANCHISE RELATIONSHIP

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

Provisibn ■
1 8 «

Sectfon in franchise 
or other agreement

Summary
« i

a. ar-Length of the 
franchise term

Section 12.1 10 years

b. Renewal or 
esrtension of the 
term

Sections 12.2 and 
12.3

Successive 5-year renewal terms

1
e. Requirements for 

franchisee to renew 
ofe>$ehd

Sections 12.2 and 
12,3

Sign the then-current franchise agreement (which 
may contain terms' and conditions materially 
different from those in yoUr previous: franchise 
agreement); be in good standing; pay the $5,000 
renewal fee; sign a renewal addendum, which 
contains a general release (bur current form of
Which is attached as Exhibit I to this. Disclosure 
Document); provide us notice, of your intent to 
renewi

d. Termination by 
franchisee

Section 13.1 Only if we default and fail to cure Within 30 days 
(Or more days if-we cannot reasonably cure in 30 
days and are diligently continuing efforts to cure).

e. Termination by 
franchisor without, 
cause

None Not^^applicable.

f. Tenriination by 
franchisor with cause

Sections 13.2 and 
13.3

We can terminate if you default Or If events 
described in (g) and (h) belovy occur.

g. "Cause'- defined - 
curable defaults

Sections 13.2 and 
13.3

5 days to provide proof'of insurance or notice of 
change of address; 10 days to cure, monetary 
defaults; 30 days to cure any other default of your 
franchise agreement, other than those described in 
(h) below.

Reis;& Irw^s. Inc.
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Provision

h. '^Cause" defined - 
nOh'Curable defaults

i. Franchisee's 
obligations on 
teimination/non- 
renewal

j. Assignment of 
contract by 
franchisor

section in franchise 
or other agreement
Sections 8.3(d)> 
13.2,17.19

Section 13.9

Section 11.4

Summary

Receipt, within a 12-month period, of 2 or more 
documented and verified complaints from a 
Location owner that remain unresolved; insolvency, 
assignment for creditors, bankruptcy; material 
misrepresentation or omission in application or 
report; felony cphvictjons or involvement in 
conduct that reflects unfavorably on the system; 
violation of transfer restrictions; breach of any 
Other agreement with us; unauthorized use of 
Marks ortrade: Secrets; r^ipt of two or more 
notices of default in any 12-month period, whether 
or not you correct those defaults; suspension of or 
terrrilnation Of any license or permit; failure to 
stocky service, or operate: any of your Robots for 5 
or more consecutive days; violation of non­
compete covenants; loss of rightto service a 
Robot; understatement of any payment tO us by 
2% or more or understatement of any payment 
due to us in any amount, twice: in any two-year 
period; failure to provide proper access to the 
Robot Statistics at any time; continued violation Of 
any healthy safety, or sanitation law that presents a 
health or safety hazard to customers or the; public; 
default Of your franchise agreement or any other 
agr^ment that is incapable of being cured;: 
violation of .anti-terrorism laws.
Pay| all amounts owed to us; remove all Marks from 
Robots and return all materials containing the 
Mafks; cease identifying yourself as a franchisee or 
former franchisee; cancel all fictitious or assumed 
names related to the Marks; comply with 
requirements in the Manual; cease to use any 
item.s associated with the franchise system or our 
trade secrets and return the Manual all cofifidentiaj 
material; remove all products from Robots; cease 
uSi^g any Online Presence related to the Marks and 
disable or transfer the Online Presences to us; 
comply with post-termihatiOn nOn-competitiOn 
covenants.
No Irestrictiop on our right to assign.
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Provision

k. "Transfer" by 
franGhiseenjefined

I. Franchisor approval 
of transfer by 
franchise

m. eonditjons for 
franchisor approval 
of transfer

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

0. Franchisbr's option 
to purchase 
franchisee's business

Sedion in franchise 
or other agneement
Section 11.1

Sections 11.1 and 
U.2

Section 11.2

Section 11.3

Section A A

Summary

Includes any voluntary or involuntary, direct or 
indirect, assignment, sale, division, encumbrance, 
hypothecation, mortgage, pledge, or other transfer 
of the; Franchise Agreement, any interest in the 
Franchise Agreement, any interest in your franchise 
business or substantiaily ali of its assets, (including 
any of the Robots), or, if you are an entity, ariy 
interest jn you.
We must approve any assignment or transfer; 
Approvai yviii not be unreasonably withheld.

You must be Current in aU pbligations to us and all 
Robots must be installed; the proposed transferee 
must meet our qualifications (including being a 
U.S. citizen or lawfully able to live and oWn a 
business in the; United States, or other such 
territory, and be fluent, in English) and must 
complete training to our satisfaction; the sales 
price must not, in our judgment, be unreasonabiy 
high such; that the proposed transferee is unlikeiy 
to satisfy its obligations; you and the transferee 
must sign a conditional consent to transfer, which 
contains a general release (Our current form Of 
which is attached as Exhibit J to thiS Disclosure, 
Document); the proposed transferee must be 
licensed to operate the franchise business and 
have received all governmental consents; at our 
option, the transferee must Sign bur then-current 
form Gif franchise agreement) which may contain 
terms and conditions materially different from 
those in ypur previous franchise agreement; you 
mu’sf pay a transfer fee ($2,500 per Robot) plus 
our out-ofrpocket expenses, including attorneys' 
fees; proposed transferee or its manager must; 
complete, initial training;’ all Robots must be 
installed.
We can match any offer for a proposed transfer.

None. However, upon your request and after all of 
your Robots have been in operation for a minimum 
of 'l2 months, you may offer to sell some or all Of 
your Robots to us, and we may elect to purchase 
them (but are not required to do so).
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Provision Section in franchise 
or other agreement

Summary

p. Death or disability of 
franchisee

Section 11.5 Within six months after death or proven disability, 
your heirs or legal representatives, maytake over 
or assign to a third party the interest of the 
disabled or deceased, person, subject to the 
tfarisferee's satisfaction of the prerequisites for 
approving other assignees, as described in (m) 
above.

q., Non-competition 
qpvenanbs during the 
term of the franchise

Section 14,2 Youjand your owners may not engage in any 
business or activity that involves mathines that are 
similar to the Rpbbts.

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

Section 14.3 Non-competition obligations continue for one year 
after the Franchise Agreement terminates, expires 
or is assigned; you may not advise> Operate, 
engage in, or have any interest or relationship with 
a business which provides frozen confectionary 
vending services at any site which Is within 25 
miles of the Location of any of your Robots.
If you violate the post-term covenant not to 
compeite, you will pay us, throughout the one-year 
period following the termination, transfer. Or 
expiration of your Franchise Agreement,, 5% Of the 
gross revenue of any business that provides 
vending services at any site Withi n 25 miles of the 
Location of your Robots.

S. Modification of the 
agreement

Sections 7.2,
17.7, 17.9, 17.11

Generally, no modifications are valid, except those 
in writing sighed by both parties. The franchise 
system and the Manual are subject to change; a 
court may also modify an unenforceable provision 
to the extent necessary to make it enforceable.

t. Integratibn/merger 
clause

Section 17.9 Only the terms Of the Franchise Agreement and
Other related written agreements are binding 
(subject to applicable state law.) Any 
representations or promises outside of the
Disclosure Document and Franchise Agreement 
may not be enforceable

u. Dispute resolution by 
arbitration or 
mediation

Section 16.4 subject to state law> before initiating a lawsuit; the 
parties must first attempt to resolve a dispute by 
niedlatiOn.

V. Choice of forum Section 16.2 Subject to state law, the opunty in which our 
principal place of business is located, which is 
currently San Diego, GalifOrnia.

w. choice of law Section 16,1 Subject to state law, California law applies.
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Applicable state law may require additional disclosures related to the information in this 
Disclosure Document These additional disclosures; if any, appear in Exhibit C: attached to this 
Disclosure Document.

ITEM 18
PUBLIC EIGURES

Phil Miekclson, o world famous profcssional -golfef, owns interests in franchisees that purchosed 
franchise rights to own Robots' in- San 9ic§o, Caljfornia, and the future right to purchase Robots 
in ArizQna arid certain portions of FIbrida. Mr. Mjckdlsoh, through press releases, has agreed to 
speai^ toHiis experionce in dealing with us and the. operation of the Reis & jfvy-'sH^ranchisc; 
Although we did not, and do not, compensate him directly for those services; -we-did iDrovide 
the franchisees ih:-which he is an owner a rcducpd purchase price for their Robots, and GNFB 
granted Mr. MickelsOn warranto to purehase-stock of GNFB. Mr. Mickelspn is not involved in ouf 
management or control, has no position in our business structure, and has made no investment 
ifl-us7

I
Except as disclesed-above, we
We do not use any public figure to promote the franchise system,

ITEM 19
PTWAMriAI. PERFORMANCE REPRESENTATIONS

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

Introduction
1

This Item 19 discloses gross revenue results for 3 affiliate-owned Robots (operated by our 
affiliate; 19 Degrees, Inc.), which represent all Robots that operated throughout all of calendar 
year 2017. As of June 30, 2018, 4 franchised 'Robots have begun operations, but those 4 
Robots were only installed and put into operation in June 2018, and, therefore, those 4 Robots 
did not Operate during the 2017 calendar year or the first 6^morith period of 2018. The sales 
information from each Robot is reported through each Robot's electronic merchant processing 
system. The 3 affi|iate-Owned Robots are located’in the following Locations: one museum; one 
indoor amusement park; one space center. These Robots are first-:generati0n robots, and we 
are currently designing and manufacturing the second generation of Robots which will have a 
different design and improved functionality and reliability. In this Item 19, we use the term 
"gross revenue" to mean all sales generated by a Robot, which iS the same definition that you 
will use in the operation of your Robots for deterniiining Monthly Gross Revenues.
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Results for 2017 Calendar Year
1

This portion of Item 19 discloses average annual gross revenue relating to the operation of the: 
3 affiliate-owned Robots that were in operation for the full 2017 calendar year:

Average annual gross revenue during the j2017 calendar year of the 3 Robots: $73,730;

Median annual gross revenue during the 2017 calendar year of the 3 Robots: $56,261;

Number of Robots that achieved or exceeded the average: 1 (33%);

Highest performing Robot $il3,508; !

Lowest performing: Robot: $51y420.

The following table discloses the actual monthly gross revenues of each of the 3 Robots 
described above that were In operation for the ful'l 2017 calendar year.

5-
, .f , f ;
1 - ■- 1 '

■

- 1-

- L

Apr. =May.
' f

June July AugV, :
■ 1 lib

, Seia.. ; =8^; , 'NpV.; = !, Dee. .
r 1

1(1) $4,944 $8,070 $14;958 $10,872 $11,370 $11,604 $17,910 $9,714 $2,844 $7,314 $5,382 $8,526

2(2} $5,922 .$4,338 $5,712 $8,192 $6,396 $3;978i $6,180 $3,588 $2,784 $1,818 $3,096 $1,416

3(3) $1,971 $2,165 $4,595 $6,595 $4,480 $7,610' $9,785 $8,490 $2,795 $2,205 $2,580 $2,990

Results from January 1, 2018, to June 30, 2018

The followirig table discloses the actual monthly gross revenues Of the Same 3 Robots that were 
in operation for the full 2017 calendar year described in the preceding section for the first 6: 
rnonths of 20i8.

Robot Mir,.- , '
' J

-Apr:, py- ■ ' June;=, ' f, ■;
I = ' I ' '

1(1) $6,312 $5,868 $18,750 $13>362 $13,044 $15,444

2(2) ?K $1,932 $5,316 $432; $2,034

3(2) $2,155 $3,190 $1,720 ^ 1 ^ * *

Notes:

(1) This Robot has been In continuous operation with minimal inoperable days for repairs 
throughout 2017 and 2018. This Robot is located at the Houston Space Center (^'HSC") 
in Houston, Texas. Based on the foot traffic at the Houston Space Center, we believe
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the HSC Robot is in a unique location^ and the gross revenue for the HSC Robot may 
not be indicative of average revenue for other Robots or locations.

(2) This Robot operated continuously from January 1, 2017, to December 31, 2017, but 
was closed for repairs for a portion of February 2017, August 2017, and April 2018. 
Additionally, this: Robot operated intermittently from January 1, 2018, to June 30, 2018, 
and was temporarily removed from its location in .June 2018.

(3) This Rbbot pperated contihuously frorh January 1, 2017, to March 3l, 2018, but closed 
for repairs for a portion of January 2017. Additionally) this Robot was temporarily 
removed from its location in April 2018 and has, not been returned toservice.

(* Indicates a month during which a Robot was not operatipnaj,)

written substantiation for the financial performance representation will be made available, to the 
prospective franchisee upon reasonable request.:
Some Robots have sold this amount. Youriindividual results may differ. There is no 

assurance youll sell as much.

Other than the preceding financial performance representations, Reis &. Irvy's, Inc., does not 
make any financial performance representations. We also do nPt authorize our employees or 
representatives to make any such representations either orally or in writing. If you; are 
purchasing an existing outlet, however, we may provide you with the actual records of that 
outlet. If you receive any other financial performance Information pr prPjectiohs of your future 
Income, you should report it to the franchisor's management by contacting; Art BudmanRvan 
Polk at 2620 Financial Court, Suite 100> San Diego, GA 92117; telephone 858.210.4200, the 
Federal Trade Commission, and the appropriate state regulatory agencies,

item 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE NO, 1
SYSTEM-WIDE OUTLET SUMMARY AS OF JUNE 30, 2016, 2017 and 2018(^^'

iOUtiet'T^pe Year Outlets at the 
Start of the Year

outlets at the End of the 
Year NetiChange

Franchised
2016 0 1 0 0
2017 0 0 0
2018 0 4 4^4

Company
owned

2016 0 4 -1-4
2017 4 1 3 -1
2018 3 1 -2

Total Outlets:
2016 0 4 +4
2017 4 3 -1
2018 3 5 +2

Note 1: For purposes of this Item 20 "Outlets" refers tP the total number of Robots.
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Note 2: Our fiseal year end is June 30. The figures provided, in this and all other tables in this 
Item 20 are as of June 30, 2016, June 30, 20i7| and June 30, 2018. We did not begin offering 
franchises until April 2016.

Note 3; Owned by our affiliate, 19 Degrees, Inc.

TABLE NO. 2
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN FRANCHISOR

OR AN AFFILIATE)

spe ' ' fpriiberph^rrin^^!^?

All States
2016 0
2017 ~ 0

2018 0

Total Outlets
2016 0

2017 0
2018 0

TABLE NO. 3
STATUS OF FRANGHISED OUTLETS AS OF JUNE 30, 2016, 2017 and 2018

1^1:^
- Tr r

. ;•

'./'fr,.-
:Terminati6hs-

ll - _ -

_ Non- = =

L"- -I
1" 1' =_■ _ -

1 -/ifWgprt"'' 1' =J -n.
Qut^.;atEnd

1 M ••
L - S. - ■ 'l

Georgia
2016 0 0 0 0 0 0 0
2017 0 0 0 1 0 0 0 0
2018 0 1 0 0 Q 0 1

Michigan
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 1

Pennsylvania
2016 0 0 0 0 0 0 0
2017 0 Q 0 Q 0 0 0
2018 0 1 0 0 0 0 1

Texas
2016 0 0 0 0 0 0 0
2017 0 0 0 : 0 0 0 0
2018 0 1 0 0 0 0 1

TOTALS
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 4 0 0 0 0 4
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TABLE|N0.4
STATUS OF COMPANY-OWNED OUTLETS AS OF JUNE 30, 2016, 2017 and 2018

, state’ i

'

. Yeif
Outlets at 
;StarLc)f 

Year

outlets
Opened

Outlets
Raacgulred

from
Franishiseei

Outlets
Closed

Outlets Sold 
to Flan.chfeee

(Outlets at 
EndiOf::fhe; 

■Year
2016 0 1 0 p 0 1

Arkansas 2017 1 0 1(1) 0 0
2018 0 0 :o 0 0 0
2016 0 1 :o 0 0 1

Pmnsylyania 2017 1 0 0 0 0 1
2018 1 0 0 i;(2) 0 0

South
Carolina

2016 0 1 0 0 0 1
2017 1 0 0 0 0 1
2018 1 0 p 1(3) 0 0
2016 0 1 0 0 0 1

Texas 2017 1 0 0 0 0 1
2018 1 0 0 0 0 1
2016 0 4 0 0 0 4

TOTALS 2017 4 0 0 1 0 3
2018 3; 0 0 2 0 1

Note 1: This Robot was taken out of service in March 2Q16 and returned to service at the end 
of June 2016. It Was agaiin taken Out Of service for maintenance issues in August 2016 and; has 
not been returned to: service.

Note 2; This Robot was taken out of service for maintenance Issues in June 2018 and has not 
been retur'ned to service.

Note 3: This Robot was taken Out of service for maintenance issues in April 2018 and has not 
been returned to services

TABLE NO. 5
PROJECTED OPENINGS AS OF JUNE 30, 20l8

i

State

Franj^ise
Agreements Signed 

, but Outlet ^0t 
Opened

iProjected. New 
FranchisedjOutletsrin; 
the:N0(t!Fis(aT^

proje^edNew . 
Company-Owned 

Oiitleisln the Next 
Fiscal Year

Alabama 4 3 0
Arizona 12 10 0
Arkansas 1 : t 0
California 13 IP 0
Colorado 11 10 0
Connecticut 1 1 1 0

Reis;& IrvVs. Inc.
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State
1 ®

Franchise
Agreements Signed 

but Outlet Not 
Opened

. Projected Now 
Franchised Outlets in 
the Next Fiscal Year

• • Projected Ndw 
Gompany-Owned 

Outlets in the Next 
FiscalYear

Delaware 1 0 0
District of Columbia 2 1 0 0
Florida 23 10 0
Georgia 4 8 0
Hawaii 1 4 0
Idaho 2 1 2' 0
Illinois ! 7 10 0
Indiana 4 i 6- 0
Iowa 1 0 0
Kentuclcy 6 4 0
Louisiana 5 6 0
Maryland 1 , 6 0
Massachusetts 7 8 0
Michigan 11 ; 10 0
Mississippi 4 ' 5 0
Missouri 3 1 4 0
Montana 1 0 0
Nebraska 3 0
Nevada 6 ,14 0
New Jersey '5 5 0
New Mexico 3 ' 3 0
New York 9 is 0
North Carolina 9 5 0
Ohio 7 ; To 0
Oklahoma 5 I 8 0
Oregon 6 4 0
Pennsylvarjia 7 18 0
South Carolina 2 5 0
Tennessee 7 6 0
Texas 35 10 0
Utah 3 3 0
Vermont, 1 1 0 Q
Virginia 2 5 0
Washington 1, ! 5, 0
Wisconsin 2 :5: 0
TOTALS 238 225 0

Attached as Exhibit E is a list of the names, addres^s, and phone numbers of our current 
franchisees as Of June 30, 2018. Attached as Exhibit F is. a list of the names, addresses, and

Reis.&.Irw's. Inc:
2018 iO Franchise'Disclosure Document 
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last known telephone, numbers of any franchisees' who had their franchise agreement 
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased doing 
business during the fiscal year ended June 30,12018, or who has not communicated With us 
within 10 weeks Of the issuance date of this disciosure document. We; did not begin offering 
franchises until April 2016.

A franchisee will operate more than one Robot at various Locations under his or her franchise, 
agreement.

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

During the last three fiscal years, some former franchisees have signed confidentiality clauses. 
In some instances, current and forrner franchisees sigh provisions; restricting their ability to 
speak openly about their experience with the ReiS & Irvy's franchise system^ YOu may wish to 
speak with current and former franchisees; but ibe aware that not all such franchisees will be 

able to communicate with you.

There are nO independent trademark-specific franchisee organizations associated: vi/ith the 
franchise system being offered that have asked to be included in this Disclosure Document.

ITEM 21
FINANCIAL STATEMENTS

I
Attached as Exhibit H to this Disclosure Document are audited consolidated financial statements 
of our parent as of June 30, 2CI18, and for the years ended June 30, 2018, 2017, and 2016. Our 
and Our parent's fiscal year end iS June 30. Generation NBCT Franchise Brands, Inc., has 
guaranteed the performance Of Obligations to you under the Franchise Agreement and related 
documents. A copy of the Guarantee of Performance is also attached as Exhibit: H.

nm22CONTRACTS

The following agreements are attached to this Disclosure Documents

Exhibit B: Franchise, Agreement ,
Exhibit C: State Addenda to Disclosure Document and: Agreement Riders
Exhibit E; Representations and Acknowledgrhent Statement
Exhibit I: Form Of General Release j
Exhibit J: Agreement and Conditional Consent to Transfer

ITEM 23 
RECEIPTS

Two copies of an acknowledgment of your receipt of this Disclosure Document appear as 
Exhibit k. Please return one copy to usrand retain the other copy for your records.

Reis & Irvy's. Inc.
2018 iO Franchise Disclosure Document 
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EXHIBIT A

STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
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Li^ of State Administrators aiid Agents for Service of Process

?618 10 t=DD i 6<: A ■

STATE i STATE [ADMINISTRATOR AGENT FOR SERVICE OF PROCESS ,
Department of Business Oversight: 
1(866)275-2677 ,

Department of Business Oversight: 
1(866) 275-2677

Los Angeles Los Angeles

320 West Street 
suite 750 1
Los Angeles, California 90013 
(213) 576^7505 :

320 West 4“’ Street 
suite 750
Los Angeles, California 90013 
(213) 576-7505

Sacramento , Sacramento

California
1515 K Street, Suite 200
Sacramento, California 9581^4052 
(916)445-7205 j

1515 K Street, Suite 200
Sacramerito, Gaiifornia 95814-4052 
(916) 445-7205

San Diego San Diego

1350 Front Street
San Diego, California 92101,
(619) 525-4044 ’

1350 front Street 
, San Diego, California 92101 
(619.) 525-4044

San Francisco San Francisco

One Sansome Street, Suite 600
San Francisco, California 94104 
(415)972-8559

One Sansome Street, Suite 600
San Francisco, California 94104 
(415) 972-8559

GEORGIA

Georgia Secretary of State
Corporations Division
2 Martin Luther King, Jr. Drive
Suite 315, West Tower
Atlanta, Georgia 30334 
(404) 651-8600

Georgia Secretary of State 
Corporations Division
2 Martin Luther King, Jr. Drive
Suite 315, West Tower
Atlanta, Georgia 30334 
(404) 651-8600

HAWAII

Business Registration DMsionl 
Department of Commerce and 
Consumer Affairs i
P.O. Box 40
Honolulu^ Hawaii 96810 
(808) ,586.2722

ComrriissiOrier Of Securities,
Dept, of Commerce & Consumer
Affairs
335 Merchant Street ROOrh 203 
Honolulu, Hawaii 96813 
(808) 586-2722

ILLINOIS

Franchise Bureau
Office of the Attorney General
500 South Second Street |
Springfield, Illinois 62706 
(217)782-4465

Franchise Bureau
Office of the Attorney General
500 South Second Sfreet
StDringfield, Illinois 62706 
(2l7) 782-4465

1202.605.016/2'1Q913



STATE ; STATE ADMINIST]RATOR AGENT FOR SERVICE OF PROCESS

INDIANA

Indiana Secretary of State
Securities Division, E-111
302 W. Washington St, Room E-111 
Indianapolis, Indiana 46204 
(317) 232-6681

Indiana Secretary of State
302,West Washington Street, Room E^ 
111
Indianapolis, Indiana 46204 
(317) 232-6531

LOUISIANA

State Of Louisiana
Department of Justice
Public Protection Division
P.O. BoK 94005
Baton Rouge, LA 70804 
(225) 326-6438

State Of Louisiana
Secretary of State J
8585 Archives Ave.
Baton ROuge, LA 70809 
(225) 925-4704

MARYLAND

Office of the; Attorney General
Securities Division
200 St. Paul Place
Baltimore, Maryland 21202-2021 
(410)576-6360

Maryland Securities Commissioner 
Office of the Attorney General 
Securities Division
200 St. Paul Place
Baltimore, Maryland 21202-2021 
(410) 576-6360

MICHIGAN

Consumer Protection Division, Antitrust 
and Franchising Unit Michigan Dept, of 
Attorney General
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933 
(517) ,373-7117

Michigan Department of Commerce 
Corporations and Securities Bureau
P.O. Box 30054
6546 Mercantile Way
Lansing, Michigan 48909

MINNESOTA

Minnesota Department of Comrherce
85 7th Place East, Suite 280
St. Paul, Minnesota 55101-2198 
(651) 539-1600

Commissioner of Commerce,
Minnesota Department Of Commerce
85 7th Place East, Suite 280
St. Paul, Minnesota 55101-2198 
(651)539-1600

NEW YORK

New York State Department of Law 
Investor Protection Bureau
28 Liberty Street, 21*Floor
New York, New York 10005 
(212) 416-8236 Phone 
(212) 416-6042 Fax

Attn: New York Secretary of State
New York Department of State
One Commerce Plaza
99 Washington Avenue, 6^ Floor 
Albany, New York 12231-0001 
(518) 473-2492

NORTH
CAROLINA

North Carolina Secretary of State
2 South Salisbury Street
Raleigh, North Carolina 27601-2903 
(919) 807-2000

North Carolina Secretary of State
2 South Salisbury Street
Raleigh, North Carolina 27601-2903 
(919) 807-2000

north DAKOTA

Office of the Securities Commissioner 
State Capitol, Fifth Floor
600 East Boulevard Avenue
Bismarck, North Dakota 58505 
(701)328-4712,

Securities Cbmrnissioner
State Capitol, Fifth Floor
600 East Boulevard Ayenue
Bismarck, North Dakota 58505 
(701) 328-2910

12Q2.005:0ld/2'105^3



STATE 1 1 STATE ADMINISTF^TOR AGEN^ FOR SERVICE OF PROCESS

OREGON

Dept, of Insurance and Finance 
Corporate Securities Section
Labor and Industries Building
Salem, Oregon 97310 ;
(503) 378-4387

Dept. Of lnsurance and Finance 
Corporate Securities. Section
Labor and Industries Building
Salem, Oregon 97310 
(503)378-4387

RHODE ISLAND

DireCtOr> Securities Division
State of Rhode Island
Department of Business Regulation 
Bldg, 69, First Floor
John 0. Pastore Center i
1511 Pontiac Avenue
Cranston, R1 02920 
(401)462 9582

Securities Division Department of 
Business Regulation, Bldg. 69^ First 
Floor
John 0. Pastore Center
1511 Pontiac Avenue,
Cranston, RI 02920 
(401) 462 9582

SOUTH.
CAROLINA

South Carolina Secretary of State's 
Office
Attn: Business Opportunity Division 
1205 Pendleton Street, Suite! 525 
Columbia, SC 29201 i
(803) 734-1728

Corporation Service Company
1703 Laurel Street
Columbia/ South Carolina 
(800) 927-9800

SOUTH DAKOTA

!■

Division of Insurance |
Securities Regulation
124 South Euclid, Suite 104
Pierre, South Dakota 57501 
(605) 773-4823

Division of Insurance
Securities Regulation
124 South Euclid, Suite 104
Pierre, South Dakota 57501 
(605) 773-4823

VIRGINIA

State Corporation Commission
Division of Securities and Retail 
Franchising i
Ninth Floor
1300 East Main Street
Richmond, Virginia 23219 
(804) 371-9672 1

Clerk, State Corporation Commission 
1300 East Main Street
Richmond/ Virginia 23219 
(804) 371-9672

WASHINGTON,

Department of Financial Institutions 
Securities Division
150 Israel Road, SW
TUmwater; Washington 98501 
(360) 902-8760

Director, Department of Financial 
Institutions
Securities Division
150 Israel Road, SW
Tumwater, Washington 98501

WISCONSIN

securities and Franchise Registration 
Wisconsin securities Commission
345 west Washington Street, 4th Floor 
Madison, Wisconsin 53703

Securities and Franchise Registration 
Wisconsin Securities Commission
345 W. Washington St./ 4th Floor 
Madison, Wisconsin 53703

,Rcis'& Irw's. Inc.
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(d)
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REIS &1RW^S, INC.

FRANCHISE AGREEMENT

THIS FRANCHISE Agreement ^Agreement") is entered into between REIS & 
IRVYS, INC., a Nevada corporation with its current principal business address at 2620 
Financial Court, Suite 100, San Diego, California 92117 ("Franchisor"), and the person(s) 
or entity listed as the Franchisee on the signature block of this Agreement fFranchisee"), 
as of the date signed by Franchisor and set forth below Franchisor's signature on this 
Agreement (the "Effective Date"). ,

1 PURPOSE

A. Franchisor and its affiliates have developed methods for establishing, 
operating and promoting robotic soft serve vending kiosks C'Robots-') featuring the Marks 
(as defined below) that dispense frozen yogurt and other frozen soft serve treats in 
various locations, including museums, amusement parks, retail locations, business offices,, 
hotels, hospitals, schools, universities, industrial facilities and similar locations, All the 
products authorized by Franchisor to be disperlsed from Robots are Collectively referred to 
in this Agreement as the "Products."

B. The methods for establishing,, operating and promoting Robots include the
use and license of certain trademarks, trade; names, service marks, designs, emblems, 
logos, graphics, slogans, copyrights, trade dress, trade secrets,, commercial, symbols and 
Other indicia of origin including, without limitation, the mark "REIS & IRVY'S" (the 
"Marks'^, and Franchisor's distinctive techniques, ©^peftise, and knowledge in 
establishing, operating and promoting Robots and related methods of doing business 
C'Licensed Methods"). '

I

C. Franchisor desires to grant to Franchisee, and Franchisee wishes to obtain 
from Franchisor, the right and license to operate Robots under the, Marks and Utilizing the 
Licensed Methods, on the terms and subject to the conditions set forth in this Agreement.

2 GRANT OF FRANCHISE

Franchisor grants to Franchisee, and Franchisee accepts from Franchisor, the right 
to use the Marks and Licensed Methods in connection with the operation of Robots only at 
the locations described in Article 3. Franchisee agrees to use the Marks and Licensed 
Methods as they are periodically changed, improved, and further developed arid ohly in 
accordance with the terms of this Agreement Franchisee shall not sublicehse, sublease, 
subcontract, or enter any management, agreernent for the, right to operate the Robots or 
use the Marks and Licensed Methods.

3.1

3 FRANCHISED LOCATIONS 

Securing Locations i

fai^Sitg Criteria. Franchisor shall, on behalf of Franchisee, obtain lOGations for 
the installation of Robots C'Lbcatibns"), or Franchisor may approve Locations suggested by
RCiS^.IfVV'-Sr4Ber i i
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Franchisee, in the territory identified in Exhibit A ("Territoiy'O, which Locations Will satisfy 
the Location criteria established by Franchisor from time to time. Franchisee acknowledges 
and' agrees that Franchisor may periodically change the Location criteria at its discretion 
based on changes in demographics, zoning requirements, traffic patterns and visibility of, 
and access to, Robots, Franchisor will notify Franchisee when Franchisor has identified a: 
Location that meets Franchisor's Location criteria and Franchisee, shali, within seven (7) 
calendar days following receipt of such notice (the "Location Review Period'^, visit; the 
Location and notify Franchisor in writing if iFranChisee has identified any physical or 
mechanical impediments with the Location that would prevent the delivery and installation 
of a Robot at the Location; provided, howevei;, if> for reasons out of Franchisee's control, 
the owner of a Location prohibits Franchisee from visiting such Location during the 
Location Review Period, Franchisor may, in its discretion, Odend the Location Review 
Period. If Franchisee fails to deliver such a notice to Franchisor before the expiration of 
the Location Review Pefiod> then Franchisee shall be deemed to have acknowledged, that 
a Robot can be delivered to and, installed at the Location.

In conducting the search for potential Locations for the installation of Franchisee's 
Robots, if the owner of a proposed Location notifies Franchisor that the owner seeks to 
charge Franchisee a rammission greater than twenty percent (20%) of the Monthly Gross 
Revenue (defined in Section :5.2(a)) or thirty] (30%) of the monthly gross profit of the 
Robot(s) to be installed at the proposed Location, Franchisor will notify Franchisee of the 
proposed commission rate before Franchisee visits the Location to assess the proposed 
Location, Franchisee's failure to object to the proposed commission rate within seven (7) 
days following Franchisee's receipt of the proposed commission rate will be deemed 
Franchisee's acceptance; of the proposed conimission rate.

(hi Franchisee Siiaagsted Locations. If Franchisee wishes to suggest a 
Location for operation of a Robot, Franchisee must submit a request for approval to 
Franchisor in writing and must provide Franchisor with all additional information requested 
by Franchisor necessary for Franchisor to evaluate the suggested Location. Franchisor will 
approve or disapprove a suggested Location in its discretion within a reasonable period of 
time after Franchisor' has' received Franchisee's written request and any additional 
information requested by Franchisor. Under no circumstances may Franchisee secure 
Locations without the prior approval Of Franchisor. Franchisee may not begin searching 
for Locations or negotiating with Location owners prior to Franchisee's completion, to 
Franchisor's satisfaction,, of the initial training program described in Section 6,1.

i(c) Approved Locations. For purposes of this Agreement, Locations secured by 
Franchisor that satisfy Franchisor's site crjiteria, and any Locations suggested, by 
Franchisee and approved by Franchisor^ shalli be referred to as "Approved Locations." A 
Location will be deemed to satisfy Franchisor's site criteria, and thus will be counted as an 
"Approved Location," if the owner of the Location represents to Franchisor that the 
Location satisfies either of the following criteria: (i) the. Location has a minimum weekly 
average of four hundred (400) Unique Custonniers per day, where "Unique Customer" is 
defined, as a custorher that visits the Location only occasionally; or (ii) the Location has a 
minimum weekly average of one thousand (1,000) Captive Customers per day, where 
"Captive customer" is defined as a customer that visits the Location regularly. Franchisee 
acknowledges that (i) Franchisor iS relying on the Location owner^s representations 
regarding the number of Unique Customers and/or Captive Customers at a given Location;
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(ij) suqh numbers of Unique Customers and/or Captive Customers are not Franchisor's 
representation or guarantee that the Location will continue to have any minimum number 
of customers; and (iii) Franchisee is not relying on any minimum number Of customers at 
the Location in deterrnJning whether to approve or reject such Location. Upon notice to 
Franchisee, Franchisor reserves the right to increase of decrease the minimum numbers Of 
Unique Customers and/or Captive Customers in determining whether a given Location 
satisfies Franchisor's site criteria.

fd^Acknowledgement of Soured! Locations. Once contracts representing 
fifty percent (50%) of Franchisee's Locations have been obtained, and again when 
contracts representing the balance; of Franchisee's Locations have been obtained. 
Franchisee shall acknowledge and agree in writing that Franchisor has secured the 
LpCatibns and that the secured Locations are Approved Locations. If Franchisee faiils to 
respond within forty-eight (48) hours of receipt of Franchisor's request that Franchisee 
sign an Acknowledgement of Secured Locations, Franchisee shall be deemed to have 
acknowledged and agreed that Franchisor has' secured the Locations and that the secured 
Locations are Approved Locations.

fei^ Rejected Locations. If Franchisee rejects an Approved Location, Franchisee 
acknowledges and agrees that the rejected Approved Location shaK nevertheless be 
counted as an Approved Location for purposes of satisfying Franchisor's obligations to 
secure Locations under the terms of this 'Agreement. For example, if Franchisee, 
purchases six (6) Robots and accepts Franchisor's first two (2) Locations but rejects the 
third (3rd) Location, Franchisor shali be obligated to find only three (3) more Locations for 
Franchisee. In that example. Locations' beyond the sixth (6th) Location secured by 
Franchisor shall be paid for by Franchisee in accordance with the Reldcation procedures 
and fees set; forth in Section 4.3 herein. In adidition. Franchisee acknowledges and agrees 
that with respect to replacing a rejected Approved Location, Franchisor shall have the 
same amount of time to secure, replacement Locations as it has to secure initial Locations 
as set forth in Section 3.2, commencing on . the date Franchisee notifies Franchisor in: 
writing that it has rejected an Approved Location.

(f) Expansion off Territory. Franchisor may, in its discretion/ but shall not be 
required to, increase the size of the Territory up to an additional fifteen (15) mile radius if 
Franchisor determines that expansion iS necessary to obtain the requisite number of 
Approved Locations.

folNo Guarantee. Franchisor's securing of Locations or approval of Locations 
suggested by Franchisee shall not be cohstrueid to insure Or guarantee the profitability of 
Locations Secured under this Agreement, or that Franchisee's operation of the Robots Will 
be successful, profitable or achieve any specific amount of Monthly Gross Revenue from 
the Robots. Franchisee acknowledges and agrees that the Monthly Gross Revenue of any 
Robot may Substantially decrease based on' a variety of factors such as increased 
competition, different product offerings, changes in consumer traffic, or the financial 
condition of, or decisions with regard to the Locations (e.g,, downsizing or moving) made 
by. Location owners. Franchisee further acknowledges and agrees that Franchisee's fight 
to operate and service the Robots at any Location is dependent on the continuing 
permission Of the Location owner and Franchisor provides no assurance or guarantee that 
any Location owner will continue tP perrriit Franchisee to operate the Robots for any
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specific period of time. Franchisor shall not be obligated to secure relocations in the 
event that an Approved Location is terminated subsequent to installation of a Robot.

3.2 Timeframe for securing Locations

fa^ Initial Timeframe. Subject to Section 3.2(b), Franchisor will secure Locations; 
for the Robots within the following timeframes:

(i) withih 120 days after the Lpcatibn Procurement Board Date (defined 
beloW) for the 1st, 2nd, and 3rd Robots that Franchisee has purchased;

1

(ii) within 121 to 180 days! after the Location Procurement Board Date 
for the 4th, 5th, and 6th Robots that Franchisee has purchased;

(iii) within 181 tO 240 days: after the Location Procurement Board Date 
for the 7th, 8th, and 9th Robots that Franchisee has purchased; and

(iv) within 241 to 300 days after the Location Procurement Board Date 
for the 10th, 11th, and 12th Robots that Franchisee has;purchased.

I

The "Location Procurement BOardi bate" means the date that Franchisor first notifies 
Franchisee that it has assigned a territory manager to Franchisee's Territory and the 
assigned territory manager has begun actively working to secure Locations for 
Franchisee's Robots.

Ibl Extensions of Time. Franchisor may automatically extend the amount of time 
to secure Franchisee's Locations for:;

(i) :Sixty (60) days if Franchisor encounters events or conditions beyond 
Franchisor's rontfol, for Instance, manufacturing delays, inclement weather. 
Or transportation delays, which is in addition to any other extensions 
Franchisor is permitted;

(ii) Sixty (60) days if Franchisee rejects one (1) Or more Locations 
Franchisor has; secur^ that otherwise meets Franchisor's Site Criteria and 
requirements for Locations as described in Franchisor's Manual (which may 
be modified periodically), which Is In addition to any other extensions 
Franchisor is permitted; and:

(Iii) Thirty (30) days, or such longer time period necessary, if Franchisor 
has been unable; to secure the requisite nunpber of Locations because of 
Franchisee's interference with the process, lack Of response, default, and/or 
other misconduct, which is in addition to any other extensions Franchisor is 
permitted. |

i ., ,
fcY Franchisor's Reasonable Efforts. Notwithstanding Section 3,2(a), so long 

as. Franchisor is making reasonable efforts to continue to secure Locations> Franchisee is 
not entitled to terminate this Agreement or make any claims against Franchisor for 
damages. ,
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(dlAdditional Robots. If Franchisee purchases additional Robots after 
Franchisee's initial purchase, Franchisor will secure Locations for any additional Robots 
within the same timeframes,, and subject to the same extensions of time, as the Robots 
Franchisee initially purchased.

3.3 Location Agreements

Franchisee shall enter into location Agreements C'Loatibn Agreements'O with 
Location owners setting forth the terms and conditions for the: installation, maintenance^ 
and restocking of the Robots at such Locations, any commission to be paid to the Location 
owners, and such other matters as are customary. Franchisee shall thereafter fulfill all of 
Franchisee's obligations under the Location '.Agreements and shall service; maintain, 
repair, clean and restock the Robot in accordance with the terms of the Location 
Agreements, the Manual (defined in Section 7), and this Agreement. Franchisee 
acknowledges that Location Agreements are subject to change from time to time and may 
vary among Locations to accommodate Location owners., Once Franchisee accepts the 
Location, Franchisee shall assume all liability with respect to the Location and under the 
applicable Location Agreement, including its obligations to the Location owners, and all 
service, maintenance and restocking requirements.

3.4 Franchisee's Right of First Refusal; Franchisor's Reservation of Rights
I

ff-ffiFfanchisees who purchase twenty f2Qj Robots mav receive a right of first 
refusal in their territory subject to availability; all other Franchisees have, a right of first 
refusal at each Location where they operate a Robot. If fiY a Location becomes available in 
the territory of a Franchisee who has a right of first refusal or the Owner of a Location 
where Franchisee operates a Robot notifies Franchisor that it desires for an additional 
Robot Or Robots to be installed at the Location,

(h) fiij Franchisor determines, in its discretion, that sUch Location meets 
Franchisor's criteria for the proposed additional Robot(s),, and (iii) Franchisee is then in 
compliance with all the terms and conditions of this Agreement, then Franchisor will notify 
Frahcblsee Of the owner's desire for additional RobOt(s) at the Location and offer 
Franchisee the right to purchase the additional Robot(s) for the Location. Upon receipt of 
Franchisor's notice, if Franchisee elects to exercise this right to purchase, additional 
Robot(s) for the Location, Franchisee Will dO so by delivering, with respect to each 
additional Robot, the purchase price to the designated supplier and the initial franchisee 
fee to Franchisor no later than twenty-one (21) days after receiving Franchisor's notice^ If 
Franchisee does not; exercise this right tp purchase additional Robot(s) within such twenty- 
one (21)-day period, then Franchisor is perniitted to own and operate for Itself or to 
authorize any third party (including Franchisor's affiliates) to own and operate Robots at the 
Location. Once Franchisee has elected not to exercise a right of first refusal with respect to a 
particular Location^ whether by Franchisee^ failure to pay the purchase price and initial 
franchise fee within the twenty-one (21)-day period or by declining the right of first refusal 
to purchase additional Robots, Franchisor is uijrder no obligation to offer Franchisee any 
further righte of first refusal With respect to that pfticular Location.

Subject to Franchisee's right of first refusal. Franchisor retains the right, among 
others, in any manner and on any terms and conditions that Franchisor deems: advisable,,
Bejsj
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and Without granting Franchisee any rights therein:

(a) To own, acquire, establish and operate, and license others, to. own, acquire, 
establish and operate, a Reis & irvy's Robot business at any Location within 
and outside of the Territory;

Rcis tk irw^s. Inc.
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^£bi___Td ovvn> acquire, establish and/or operate, and license others to 
establish and operate, businesses under other proprietary marks or other 
systems, whether such businesses are the same, similar, or different, from 
Franchisee's operation of Robots under the terms of this Agreerrient, at any 
location, whether inside or outside of the Territory;

McL _To license others to sell or distribute any products or services which
bear any proprietary marks, including the Marks, at any designated location> 
whether inside or outside of the Territory;

fe^d> To produce, license, distribute and market Reis & lory's branded 
products, clothing, souvenirs, | and novelty items through any outlet 
(regardless Of its proximity to Franchisee's business) including grocery stores, 
supermarkets and convenience kores and through any distribution channel, 
at wholesale or retail, including by means of the Internet, mail order 
catalogs, direct mail advertising and other distribution methods;

td)(el _T0 own, acquire, establish and/or Operate and grant others the right
to develop, own, operate and igrant franchises and licenses to others to 
develop, own and operate other methods and channels of distribution under 
different marks and branding or utilizing the Marks and the Licensed 
Methods, including. Without limitation, toll-free telephone numbers; domain 
names, URLs, online computer networks and services, the Internet, kiosks,, 
robots, vending machines, cart^ concessions> satellite units. Other mobile, 
remote; limited service or nOn-permanent facilities or Other retail operations 
as a part of larger retail venues such as department stores, supermarkets, 
shopping malls or in public areas such as amusement parks, airports, train 
stations, public facilities, college and school campuses, arenas, stadiums, 
hospitals/ office buildings, convention centers, airline terminals and military 
bases; and

(e^Jo engage in all activities that are not prohibited under this Agreement.

4 PURCHASE, Installation and relocation of robots;
FRANCHISOR BUYBACk

4.1 Purchase of Robots
fal Designated Supplier. Franchisee shaJI purchase Robots Only from a supplier 

designated by Franchisor (which may include Franchisor or its affiliates) and may not 
purchase any similar type of machines from any other supplier or vendor.

tt4Numbgr of Robots: Purchase Prifce. Franchisee shall purchase the number 
of Robots and related equipment set forth on Exhibit A, for the purchase price set forth On 
Exhibit: B. Franchisee shall purchase a 3-Robot, 6-Robot, 9-Robot, or 12rRobot package. 
On the Effective Date, Franchisee shall: (i) pay the designated supplier of Robots (which 
may include Franchisor or its affiliates) a nOnrrefundable deposit equal to at least forty 
percent (40%) of the total purchase pride for all Robots purchased; and (ii) pay Franchisor 
a non-refundable deposit equal to at least foi]ty percent (40%) of the; total Location
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fM Procurement Fee (defined in Section 5.3) for all Robots purchased. Franchisee 
shall pay the outstanding purchase price balance to the designated supplier and the 
remaining balance of the, Location Procurement Fee to Franchisor in pro rata portions 
within seventy- two (72) hours after Franchisor procures a Location for one (1) or more of 
Franchisee's Robots until Franchisor has procured all Locations for all the Robots 
Franchisee has purchased. The Robots will not be delivered until Franchisee has paid the 
full purchase price and Location Procurement Fee.

(c\ Warranties on Robots. Franchisor shall Warrant each Robot againSt defects 
in raaterials and Workmanship When used in accordance with the Manual and the Robotfs 
published operating instructions for a period Of ONE (1) YEAR froni the date of dOlivefy Of 
the applicable Robot, (the "Warranty Period"), OTHER THAN THIS LIMITED WARRAISTTY, 
FRANCHISOR MAKES NO WARRANTY TO FRANCHISEE WITH RESPECT TO THE ROBOTS, 
EITHER EXPRESSED OR IMPLIED, INCLUDING, WITHOUT LIMITATION, IMPLIED 
WARRANTIES OF MERCHANTABILITY OR iFTTNESS FOR A PARTICULAR PURPOSE. 
Franchisee Shall be responsible for all freight and service fees related to parts delivered 
and/or installed under warranty. At any time cluring the Warranty Period, Franchisee may 
elect to purchase an e>d:ended warranty on a particular Robot (an "Extended Warranty"). 
The terms of the Extended Warranty shall be described in the Manual.

4.2 Delivery and Installation of Robots

Within one hundred twenty days (;120),days after (a) Franchisor secures a Location 
for a Robot and (b) Franchisee has paid any outstanding balance for the Robot and the 
balance due on the applicable Location procurement Fee, Franchisor's distributor Will 
deliver the. Robot to that Location, Franchisee acknowledges and agrees that Franchisee is 
solely responsible to arrange for and coordinate the installation of Franchisee's Robots by 
the distributor at the Locations within a reasonable time after delivery of the Robots, 
which in no event shall exceed seven (7) business days after delivery; provided, however, 
that Franchisor is responsible for the costs for delivery and installation of the Robots, 
excluding any costs for electncal work at any Location, which costs shall be borne solely 
by Franchisee.
4.3 Reibcation of Robots i

(al Relocation. Franchisee cannot relocate, anv of Franchisee's Robots until all of 
the Robots: have been purchased and installed; At: such tirne, if Franchisee has identified a 
Location to which Franchisee desires to relocate a Robot, Franchisee will deliver a written 
request for relocation to Franchisor. If Franchisor approves the proposed Location 
identified by Franchisee, Franchisee will secure the Location without any assistance from 
Franchisor and Franchisee will not, be required to pay Franchisor the relocation fee set 
forth on Exhibit B and described in Section 4.3(b). If Franchisee wishes to relocate a 
Robot and wants Franchisor to identify arid secure a Location for the relocation. 
Franchisee will deliver a: written request: for relocation assistance to Franchisor; If 
Franchisor approves the proposed relocation request and request for assistance, 
Franchisee shall pay Franchisor the Relocation'Fee (defined below) set forth on Exhibit B 
and described in Section 4.3(b), Franchisor shall secure the alternative Location within 
the same time frames, and subject to the same extensions of time) as set forth in Section 
3,2; provided, however, if Franchisor secures a new Location that Franchisee rejects.
Rois & Irv '9
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Franchisee may elect to pay a "Location Rejection Fee" set forth on Exhibit B, in which 
case Franchisor will seek an alternative Location for the rejected Location according to the 
provisions of Section 3.1(a)., !

Relocation Fee. For all relocations requested by Franchisee, Franchisee shall 
pay Franchisor the relocation fee set forth on Exhibit B O'Relocatibn Fee"). Franchisee 
shall pay one hundred percent (100%) of the Relocation Fee at the time Franchisee 
submits its relocation request; provided, however, that if Franchisee has secured its own 
relocated Location (which relocated Location has been approved by Franchisor), a 
Relocation Fee shall not be due, but Franchisee shall be responsible for paying for all 
necessary costs of relocation, including without limitation, electrical service required to 
operate a Robot at the relocated Location.

fcl Payment for Relocation. Once Franchisor has approved the relocation Of a 
Robot, Franchisee shall arrange for and pay a local, experienced moving company to 
relocate the Robot from its original Location to the new Location. Franchisee 
acknowledges and agrees that Franchisee Is responsible for all costs incurred in 
connection With any relocation,, including but not limited to the installation of necessary 
electrical service required to operate a Robot at the relocated Ideation.

(d) Franchisee Obligations. If Franchisor is unable to obtain a satisfactory 
alternative Location in connection with a relocation request. Franchisee must, nonetheless, 
comply with all Of Franchisee's obligations under this .Agreement, including Franchisee's 
obligations with respect, to ail Robots in service and any commitment to purchase 
additional Robots.

4.4 Repurchase of Robots

(a) once all Of Franchisee's RobOts have been installed and have been in
operation for at least 12 months> Franchisee: may, but is not obligated^ to Offer to sell 
some or all of Franchisee's Robots: to Franchisor. Franchisee's request must be in writing. 
Within thirty (30) days after receipt of Franchisee's written request. Franchisor shall either 
(i) reject Franchisee's offer to sell, or (il) prepjare a Statement of the fair market value for 
the Robots. "Fair market value" is defined as what a knowledgeable, willing/, and 
unpressured buyer would pay to a knowledgeable, willing, and unpressured; seller in the 
market, ’

(b) Within ten (10) days after Fratichisor notifies Franchisee of its fair market 
value determination. Franchisee shall notify Franchisor whether or not; Franchisee desires 
to proceed with the proposed sale. If Franchisee wishes, to consummate the. proposed 
sale. Franchisee will notify Franchisor in writing. Franchisor and Franchisee shall enter 
into an agreement,, in a form acceptable to Franchisor, under which this Agreement will be 
terminated and Franchisee (and, if applicable, iits Owners and guarantors) will execute and 
deliver a general release of all claims Franchisee has or may have against Franchisor,, and 
its respective, officers, shareholders, directors, employees, agents, representatives and 
affiliates. Franchisor shall deliver the agreed purchase price amount for the Robots within 
thirty (30) days after .both parties have executed the termination and release agreement.

Reis & liWs. Ihc. 
2018 10 FDD I &<■. B Frafichtsc-A« rHeni

>9 !

1202.005, Ai 4M



5 FEES

5.1 Initial Franchise Fee

On the Effective Date, Franchisee shall pay to Franchisor an initial franchise fee in 
the amount set forth on Exhibit B f Initial Franchise: Fee"). The Initial Franchise Fee Shall 
be in addition to the purchase price of the Robots described in Section 4.1 and set forth 
on Exhibit B. The Initial Franchise Fee shall fc® deemed fully earned by Franchisor on the 
Effective Date and shall not be refundable; in whole: or in part, upon any expiration or 
termination Of this Agreement, at anytime, or under ariy other drcurhstanees. Franchisee 
will pay Franchisor's then^current Initial Franchise Fee for each additional Robot 
Franchisee may agree to purchase after the Effective Date.

5.2 Royalties
I

fal Monthly Gross Revenue. For purposes of this Agreement, "Monthly Gross 
Revenue" means all funds generated by Robots from the purchase of Products including, 
without limitation, all funds generated by credit card, debit card and other electronic 
transactions. i

fblAmount of Royalty. Franchisee shall pay Franchisor a monthly royalty fee 
(the "Robot Royalty") equal to twelve: percent; (12%) of the Monthly Gross Revenue.

5.3 Location Procurement Fee

Franchisee shall pay to Franchisor the, "Location Procurement Fee" set forth on 
Exhibit B. The Location Procurement Fee shall be in addition to the purchase price of the 
Robots described in Section 4.1 and set forth on Exhibit B and Will be payable, in the Same 
manner as provided in Section 4.1(b). Franchisee will pay a Location Procurement Fee for 
each additional Robot Franchisee may agree to purchase. If, in: acrardance with Section 
3.i(b), Franchisee secures Locations (with Franchisor's prior approval) for Franchisee's 
Robots, Franchisor shall provide Franchisee a credit of $2,500 for each Location that 
Franchisee procures without Franchisor's assistance; which will be applied when 
Franchisee pays the outstanding balance as, described in Section 4.1(b).

5.4 Remote Monitoring Fee

Franchisee shall pay Franchisor a monthly, per Robot, remote monitoring fee 
C'Remote Monitoring Fee'O in the amount set forth on Exhibit B.

5.5 Sales Tax on Robot Purchase Price; Payment of State or Local Taxes

Franchisee shall pay to Franchisor all taxes: that any taxing authority within 
Franchisee's state(s) imposes on or seeks to collect on account of the purchase price paid 
to Franchisor for the RbbOts. Franchisee will pay to the taxing authority within 
Franchisee's state(s) any taxes that such taxing authority imposes on or seeks to colj^ 
on account of Franchisee's Monthly Gross Revenue or income.
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5.6 Time and Manner of Payments

(a) Robots. All eleetronic payments processed by a Robot C'ElectronJc Payment 
Funds") will be sent directly to Franchisor. By the tenth (10th) day of each month. 
Franchisor shall send Franchisee a statement identifying the amount of Robot Royalties 
due for the preceding month along with any other amounts then due and owing to 
Franchisor (including the Remote Monitoring [Fee) and remit to Franchisee the Electronic 
Payment Funds received by Franchisor during the preceding month less the Robot 
Royalties and any other amounts due and owing to Franchisor. Franchisor shaH not deduct 
any applicable credit card processing or software license f^s attributable to customer 
purchases of Products from the amounts that Franchisor remits to Franchisee.

(b) Method of Payment. Franchisor shall make payment to Franchisee of any 
amounts due Franchisee by a method of payment Franchisor determines from time to 
time; which may include, but is not limited to, by check, wire transfer, or electronic funds 
transfer.

I

(c) ,Application of Pavmentsi. Franchisor shall have the sole discretion to apply 
any payments received on behalf of Franchisee to any amounts Franchisee owes to 
Franchisor or its affiliates, in such amounts and in such manner as Franchisor shall 
determine.

fdl Reimbursement of Monies Paid on Behalf of Franchisee. Franchisee 
shall pay to Franchisor, within fifteen (15) days of any written request by Franchisor 
accompanied by reasonable, substantiafing information, all monies which Franchisor has 
paid, or has become obligated to pay, on behalf of Franchisee, by consent or otherwise, 
under this Agreement.

6 TRAINING

6.1 Ihitial Training Program

Franchisee, or if Franchisee is a corporation, partnership or limited liability 
company, its managing shareholder, partner,. Or member C'Ovyner") must attend and 
successfully complete Franchisors initial training program, at the time designated by 
Franchisor, at: a place Franchisor determines in its sole discretion. Franchisee, or its 
owner, as applicable, shall complete Franchisor's Initial Training Program to the 
satisfaction of Franchisor at least ten (10) days before commencing Operation of the 
franchise business. Franchisee may send two (2) individuals to initial training at no 
charge to Franchisee, Franchisor may charge an additional fee; for individuals in excess of 
two (2) to attend initial training, and the current fee for indlyiduals in excess of two (2) to 
attend initial training is :set forth on Exhibit B.

6.2 Remedial Training

L.If Franchisee receives a notice of default With regard to Franchisee's breach of its 
Obligations under the terms of this Agreement and fails to cure the default vyithin the 
appljcable cure period. Franchisor may require that Franchisee satisfactorily complete 
remedial training as required by Franchisor in Its discretion, If Franchisor requires
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Franchisee to undergo remedial, training, and jwhether or not Franchisee: or Franchisee's 
ertiployees or representative comment dr corhplete remedial training. Franchisee will pay 
Franchisor's then current fee for the remedial training to defray Franchisor's cost to 
proyide the remedial training,, including without limitation, the costs of training materials, 
facility expenses and/or Franchisors travel expenses. The current fee for individuals to 
attend remedial training is set forth on Exhibit B.

6.3 Additional Training

Franchisor may periodically require Franchisee or its Ow.ner(s) to attend additional 
training programs or receive sinfiilar continuing education to address new procedures dr 
other operational aspects of the franchise business. Franchisee will pay Franchisor its 
then-current fee for additional training to I attend additional training or continuing 
education programs, which will defray Franchisor's direct costs for training materials, 
along with Franchisor's travel expenses (if any), and facility expenses. The current fee for 
individuals to attend additional training is set forth on Exhibit B. Franchisor may require 
Franchisee to participate In webinars at no charge. Franchisee shall complete all 
additional training and continuing education programs and webinars to the satisfaction of 
Franchisor. j

6;4 Franchisee Conference
‘

Franchisor may, but is not obligated to; host an annual franchisee conference for 
all Reis & Irvy's franchisees. Attendance at any franchisee conference is not mandatory, 
but if Franchisee elects to attend a franchisee conference. Franchisee shall pay Franchisor 
a franchisee conference fee in the amount set forth on Exhibit B at least forty-five (45) 
days before the date of the conference,

6.5 travel. Lodging and Other Expenses
In addition to any fees payable as set iforth in this Section 6, Franchisee shall pay 

any and all expenses Incurred by Franchisee or its Owners to attend training or any 
franchisee conference including, without limitation, the costs of travel, lodging, meals, any 
wages payable to Franchisee's employees and any other out-of-pocket expenses incurred 
by Franchisee.

7 OPERATIONS MANUAL

7.1 Access to Manual

Franchisor shall lend Franchisee a copy of, or provide Franchisee access to. 
Franchisor's proprietary and confidential Operations Manual and Guide, other manuals; 
technical bulletins or other written or videotaped materials. Including any modifications or 
amendments, thereto (collectively, the "Manual") for use during the term of this 
Agreement: The Manual may be mailed, emailed, made available for download! from 
Franchisor's website or franchisee internet portal, or othenwise delivered to Franchisee. 
The Manual contains mandatory specifications, standards, operating procedures and rules 
for Franchisee's franchise business C'System; Standards") and information on suggested 
procedures and Franchisee's other obligations, under this Agreement. All mandatoiy
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specifications, standards, operating procedures and rules in the Manuai, or otherwise 
communicated to Franchisee in writing, shail constitute dbligatipns under this Agreement 
as if fuliy set forth in this Agreement. The Manual is and shall remain, the property of 
Franchisor. Franchisee shall not duplicate the. Manual, nor disclose its contents to persons 
other than tp Owners, employees or officers; who need the information to perform their 
respective job duties. If Franchisee loses> misplaces or otherwise no longer has 
possession of the Manual,, Franchisee shall pay Franchisor the Manual replacement fee set 
forth on Exhibit B. Franchisee shall promptly return the Manual to Franchisor upon 
termination or expiration of this Agreement.

7.2 Modifications to Manual
The Manual may be modified ffom| time to time to reflect changes to this 

Agreement or any of the. specifications^ System Standards, Operating prodedures and rules 
for Franchisee's franchise business. Franchisee acknowledges and agrees' that all 
modifications to, the Manual shall be binding Upon Franchisee and Franchisee will accept, 
implement and adopt any such modifications at Franchisee's expense.

8 FRANCHISEE OBLIGATIONS 

8.1 Products and Suppliers
I

fa^lnitial Inventory. Franchisee will purchase. Franchisee's initial inventory of 
Products! from Franchisor's designated supplier from the suppliers' Products list approved 
by Franchisor as meeting the System Standards and specifications described in the Manual 
C'Approved Products"). Franchisor shall have the right: at any time to add or delete 
Products from the suppliers' Approved Products lists. Franchisor does not control the 
prices; delivery terms or other terms related to the sale of Approved Products. The; mix of 
Approved Products may vary depending on where Franchisee's Robots are located. 
Franchisee agrees to purchase Approved Products in accordance with the purchase order 
format designated by Franchisor.

fb^Subsgguent Orders of APDroved Products. After purchasing the initial 
inventory of Approved Products from Franchisors designated supplier. Franchisee must 
stock Franchisee's Robots with Approved Products purchased only from sources approved 
by Franchisor.

fcl Product Orders and Payment. Franchisee Will purchase Approved Products 
through Franchisor's designated, suppliers using the form of purchase order periodi(aliy 
prescribed by Franchisor, in the event that any terms or conditions of any purchase order 
for Approved Products: are inconsistent with the terms or provisions of this Agreement, the 
terms and provisions of this Agreement, will 'supersede, the terms or conditions of the 
purchase order.

fdi Delivery of Products. Franchisee ^agrees that'it will take delivery of Products 
at a location reasonably designated by Franchisor, its designated supplier Or sUch other 
supplier of Products as Franchisor may have approved.
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fe^No Warranty. EXCEPT AS SET FORTH IN SECTION 4.1(g), FRANCHISOR 
MAKES NO WARRANTY TO FRANCHISEE WITH RESPECT TO PRODUCTS> EITHER 
EXPRESSED OR IMPLIED, INaUDING, WITHOUT UMITATION, IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

(
(f) Modification to Product Purchaises. Notwithstanding any other provision of 

this Agreement, Franchisor may modify the terms and conditions under which Franchisees 
may purchase Products, including designating'itself as the sole supplier of the Products or 
changing its designated suppilier for Products.

fd^Product Orders unon Default bv Franchiisiee Or Termination of

during which Franchisee is in default of this Agreement and has failed to cure such 
default, or in the event this Agreement expires or is^ otherwise terminated/ neither 
Franchisor nor its designated supplier shall, be obligated to fulfill or ship to Franchisee any 
orders of Products made prior tP the event qf default or durihg the period of default, or 
pending or made after the, date of expiration lor termination of this Agreement; provided, 
however, that Franchisor or its designated supplier will fulfill and ship an amount of 
Products as may be reasonably necessary to keep Franchisee Robots stocked up to the 
date of expiration or termination of this Agreement.

I
8.2 Standards of Service; Franchisele Employees

(a) Standards of Service. The operation of each Robot shall be under the 
direct supervision of Franchisee or Franchisee's Owner. Franchisee shall, and shall cause 
its employees and other representatives, to adhere: to the highest standards of honesty,, 
integrity, fair dealing and ethical conduct iri all dealings with Location owners. Robot 
customers, suppliers/ vendors and the general public. In order to ensure uniformity and 
the highest first-class quality of the services and Products offered and sold under the 
Marks, Franchisee shall not deviate from any of the System Standards, specifications pr 
Operating procedures specified in this Agreement and the Manual. While servicing; or 
restocking Robots/ Franchisee and Franchisee's employees: shall wear uniforms specified in 
the, Manual, and Franchisor may require; Franchisee to purchase such uniforms from a 
required supplier (which may include Franchisor Or its affiliates). Franchisee and 
Franchisee's employees shall maintain personal hygiene and appearance at professional 
levels at all times: in accordance, with the Manual while servicing or restocking Robots.

rbYFranchisee Employees. All of Franchisee's employees shall be the employees 
of Franchisee solely, and shall not fOr any purpose be employees of Franchisor Or subject 
to Franchisor's direct or indirect control.: Franchisee shall be solely responsible for all 
employment decisions related to the franchise business, including, without limitation, 
those related to hiring, firing, training, wage and hour requirements, record keeping, 
supervision, and discipline of employees. Franchisee shall not request or expect to receive 
advice or assistance from Franchisor with regard to any of Franchisee's employees or 
employment practices. Franchisee hereby indemnifies, defends, reimburses and holds 
Franchisor harmless from any direct and" indirect losses/ cosits and expenses,, including 
attorney's fees, arising out of any claim against Franchisor made by or for the benefit of 
any employee of Franchisee regarding their employment by Franchisee including, without 
limitation, those related to hiring, firing, training, wages and hour requirements, record:
Rois &.IrvVs-.-rfl& 
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k^ping, superyisidn, and disciplirie of einplpyees. Franchisee's indemnification obligations 
set forth in this Section shall continue ih| full force and effect: subsequent to and 
notwithstanding the expiration, terminatiori, or non-renewal of this Agreement.

8.3 Maintenance, Service, and Repairs

fa) Robot Condition and Maintenanee. Franchisee shall maintain the physical 
and mechanical condition, appearance and efficient: operation of all Robots in accordance 
with the; System Standards. Except as otherwise set forth in Section 8.3(c), all 
maintenance and repairs of Robots shall be performed by Franchisee or third parties 
approved by Franchisor.

fb) Service Calls. Franchisee shall respond to all service calls from Location 
owners, their representatives or others within| twenty-four (24) hours of its initial receipt 
of a request or complaint. Franchisor may, upon twenty-four (24)-hour notice to 
Franchisee, and at Franchisee's cost, dispatch a third-party mechanic or other service 
person to a Location if, in Franchisor's discretion, it Is necessary to do sO to minimize 
damage to a Robot or to prevent losing a Location; Alternatively, Franchisor (or its 
affiliates) may provide such service call or repairs, and if Franchisor (or its affiliates) does, 
so. Franchisee shall pay to Franchisor, upon dera^nd, the Service fee Set forth oh Exhibit B 
along With any other costs (sUch as costs; for parts) incurred by Franchisor in connectibn 
with servicing a Robot.,

fc"^ Robot Repairs. Franchisee shall use its best efforts to repair any Robot within 
five (5) business days after being notified of any operational problem. During this period. 
Franchisee will notify Franchisor in writing imm^iately upon determining that Franchisee 

is unable to satisfactorily repair the Robot, and Franchisee shall cooperate with and assist 
Franchisor in repairing the Robot in a timely ;niahner. Franchisee Shall pay for all costs 
and expenses related to any Robot repairs, Whether performed by Franchisee, a third 
party and/or Franchisor outside the Warranty Period described in Section 4.1. If any 
Robot is unable to be repaired to Franchisor's satisfaction, Franchitor rnay require 
Franchisee to remove that Robot froni the Location. Franchisee will remove the Robot, at 
Franchiseefs sole expense, within five (5) days after Franchisor's written request for 
removal. Franchisee's failure to repair or remove any Robot in accordance with the terms 
of this Section 8.3(c) is a material breach jpf this Agreement. Notwithstanding the 
foregoing, if, during the initial one-year Warranty Period, any Robot is unable to be 
repaired to Franchisor's isatisfaction. Franchisor will remove that Robot from the Location 
at Franchisor's expense and arrange for the delivery and installation of a replacement 
Robot.

fdYTerminatiOn for Failure to Provide Adequate Service. If, within any 12- 
month period,, Franchisor receives two (2) or more documented and verified complaints 
from a Location Owner regarding Franchisee's, failure to satisfactorily perform services at 
any Location, and such complaints remain unresolved to the Location owner's satisfaction 
after a reasonable amount of tirne (in Franchisor's determination). Franchisor may (i) 
require Franchisee to cease operating its Robots at the Location, (ii) operate and maintain 
(by itself or by an affiliate) any Robot(s) at the Location on Franchisee's behalf (and 
colect a management fee In accordance with Section 13.5 hereof, (iii) authorize another 
franchisee to Operate and maintain Robot(s) atthe Location, Or (iv) terminate this
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Agreement, each without compensation to Franchisee and without obligation to provide a 
replacement Location to Franchisee.

8^4 Purchase and Payment Obligations

fal Obligations to Franchisor. Franchisee shall timely fulfill all of Franchisee's 
purchase and payment obligations in accordance with the terms of this /Agreement. If 
Franchisee fails to do so>, Franchisor shall have the right to (i) terminate this Agreement, 
and (ii) retain any amounts previously paid I by Franchisee to Franchisor as liquidated 

damages.

(b) Location Commissions. Franchisee shall pay commissions due to Location 
owners directly to the Location OWnere no later than the tenth (10th) day Of each month, 
and shall accompany each payment with a report reflecting all Monthly Gross Revenue of 
the Robots during the previous month. j

(C) Obligations to Third Parties. In addition to the obligation to pay Location 
commissions to Location owners. Franchise sihall timely comply with any payment 
obligations Franchisee may owe to third parties in connection with the operation of the 
franchise business. '

8.5 Insurance

faVReouirements. Insurers must satisfy Franchisor*^ criteria, including a 
minimum ^st^s Rating of A- or other comparable rating. The amounts and types of 
coverage shall include (i) general liability of riot less than $1,000^000 per cjccurrence and 
general aggregate coverage of $2,000,000 for a single claim, (ii) product liability coverage 
of not less than $1,000,000 per occurrence and general aggregate coverage of 
$2,000,000 for a single claim, (iii) workers compensation insurance in compliance with all 
applicable State and local laws and regulations, (iv) comprehensive, vehicle liability 
coverage of not less than $1,000,000, and (v) such other coverage as Franchisor may 
periodically require. Franchisor may, upon Written notice to Franchisee, change Or modify 
the types or amounts of coverage Franchisee is required to maintain. Franchisee 
acknowledges and agrees that: (i) the amounts and types of coverage required by 
Franchisor may not necessarily satisfy the insurance requirements of a given Location 
owner where Franchisee's Robots will be installed,- (ii) Location owners may require 
Franchisee to obtain additional types and coverage amounts above and beyond 
Franchisor's required Insurance coverages; and (iii) Franchisee will obtain any required 
amounts and types of insurance coverage required by each Location owner.

(b)Coverage. Prior to commencing operations of the franchise business. 
Franchisee shall, at Franchisee's expense, procure, and shall maintain in full force and 
effect at all times during the initial term or any renewal term of this Agreement Insurance 
protecting Franchisee, Franchisor, and each of their respective partners, affiliates, 
shareholders, officers, directors, agents, and employees, against any demand or claim 
with respect to personal and bodily injury, death, or property damage, or any loss, 
liability, or expense whatsoever arising or ^occurring upon> or in connection with the 
operation of, the franchise business including, without limitation, the use and operation of 
all Robots and all vehicles used in the operations Of the business. Franchisee shall a|so
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obtain and keep in full force and effect during the term of the Agreement employer's 
liability and workers compensation ihsurance!. Franchisee's insurance policies shall name 
Franchisor as an additional insured with primary non- contributory coverage and comply 
with any other requirements Franchisor may periodically prescribe in the Manual or 
otherwisei Franchisee shall also, upon the request of any Location owner, name such 
Location owner as .an additional insured under its policy. Franchisee's insurance policies 
shall also (i) contain a waiver by Franchisee and Franchisee's insurers of their respective 
rights of subrogation against Franchisor and expressly, (ii) provide that Franchisor shall be 
pro\4ided with thirty (30) days' prior written notice of any material alteration to, or 
cancellation or nOn-renewal of, the insurance^ and (iii) expressly provide that any interest 
of Franchisor under the insurance coverage shall not be affected by any breach by 
Franchisee under the insurance policies,

(cV Certificates. At least ten (10) days prior to commencing operations of the 
franchise business and thereafter during the term of this Agreement at least thirty (30) 
days prior to expiration of coverage, Franchisee, shall deliver to Franchisor certificates of 
insurance evidencing the proper types and mlnirhum amounts of required coverage 
required by this Agreement.

8.6 Books and Records; Authorization to Release Information

faYBooks and Records. Franchisee shall maintain books arid records related to 
the franchise business as are normal and appr^opriate for businesses that are. the same or 
similar to the franchise business. Franchis^ shall pay all taxes assessed against 
Franchisee including, without limitation, unemployment taxes, sales taxes, use taxes, 
withholding taxes, excise taxes' personal proplei^ taxes, intangible property taxes, gross 
receipt taxes, or any similar taxes or levies, imposed upon or required to be collected or 
paid by Franchisee, Franchisor shall have the right, upon reasonable notice; and during 
reasonable: business hours, to inspect and audit Franchisee's books and records. 
Franchisor reserves the, right to disclose financial and accounting data received, from 
Franchisee or Otherwise available to Franchisorl

fbYAuthorization to Release Information. Upon a default by Franchisee of 
any of the terms or provisions of this Agreement, Franchisee hereby authorizes all bante, 
financial institutions, businesses, suppliers, contractors, vendors and other persons or 
entities with whom Franchisee does, business to disclose to Frahchlsof any financial 
information in their possession relating to Franchisee or the franchise business that 
Franchisor requests in writing relating to Franchisee's default.

8.7 Robot Data I
All Robots must contain a feature, approved by Franchisor in its; discretion, that 

permits Franchisor to receive rernotely statistical and other data and information related to 
Franchisee's: Robots including, without limitation, total sales, Inventory, sales by Product 
and Product categqry> and number of Robot Locations ("Robot Data"). At all times during 
the initial term or any renewal, term of this Agreement, Franchisee sihall provide 
Franchisor, via any and all means, specified by Franchisor, with direct and uninterrupted 
access to all Robot computer systems, remote reporting systems and files. Franchisee 
shall not take any action that would prevent, prohibit, or interfere with Franchisor's
R^&IiWs. Inc. :i7 ^

2018 10 :l=DD I Ex. B FrancHiso Atweemont 
1202.00S;010/2^05'1<1.^



qojiection of Robot Data including, without, liniitation, disconnecting or disabling any part 
or element of any Robot. Franchisee's breach of the provisions of this Section 8.7 shall be 
the basis for immediate termination of this Agreement.

8.8 Computer Equipment; Information SeGurity

On the Effective Date, Franchisee shall own, purchase or have access to a laptop 
or desktop computer system loaded with certain commercially available software required 
by Franchisor. The computer system shall beiequipped with Ethernet and USB ports and 
shall be capable Of sending and receiving e-mails to and from Franchisor. Franchisee shall 
also own a mobile telephone with SMS capacity. Franchisee shall mairitain and keep the 
computer and: mobile telephone equipment in good repair and obtain and pay for any 
upgrades pr updates Franchisor may require.

Franchisee must implement all administrative, physical and technical safeguards 
necessary to protect any information that can be used to identify an ihdividuaj, including 
names, addresses, telephone numbers, e-mail addresses/ employee identification 
numbers, signatures, passwords, financial information, credit card infomiation, biometric; 
or health data, government-issued identification numbers and credit-report information 
("Personal Information") in accordance with applicable law and industry best practices. It 
is entirely Franchisee's responsibility (even if Franchisor provides Franchisee any 
assistance or guidance in that regard) to confirrh that the safeguards Franchisee uses to 
protect Personal Information comply with ali applicable laws and ihdUSry best practices 
related to the collection, access, use, storage, disposal and disclosure of Personal 
Information. If Franchisee becomes aware of !a suspected or actual breach of security or 
unauthorized access involving Personal Information, Franchisee Will notify Franchisor 
immediately and specify the extent to which: Personal Information Was compromised Or 
disclosed.

8.9 Storage Facglity

On or before the Effective Date, Fraiichisee shall acquire: or obtain access to a 
storage facility that conforms to the guidelihk set forth In the Manual and satisfies all 
health department requirements and applicable laws rules and! regulaitions for handling 
fresh food and beverages. Franchisee must ialSo obtain access to a location for the 
delivery of Products that is: satisfactory to the Products' suppliers, which may be in 
addition to the storage facility.

8.10 Vehicle

Fallowing the Effective Date, unless Franchisee owns or Otherwise has access to a 
Vehicle sufficient to accept: delivery of products and adequate to transport products to all 
Robots, Franchisee shall artouire a small sports utility vehicle, hatchback car, or other 
midsize or large vehicle. Franchisee shall hiairitain the physical and mechanical condition, 
appearance and efficient operation of the vehicle in a manner Sufficient to transport 
Products and/or to receive Products, and to stock the Robot.

Roi5 & IryVe. Inc.
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8.11 Compliance with Applicable Law

Prior to commenGing operations, Franchisee shall obtain all required licenses) 
permits, registrations, certificates and Other operating authority necessary for the 
operation of the franchise business and shall maintain them in full force and effect 
throughout the initial term or any renewal term Of this Agreement. Franchisee shall 
operate the franchise business, in full compliance with all applicable statutes, laws, rujes^ 
regulations, Ordinances, policies and procedures established by any governmental 
authority as they may be periodically enacted, amended or supplemented. Franchisee 
shall notify Franchisor immediately upon receipt or notice of any citation, notice, complaint 
Or other indiGation that Franchisee has violated any such laws, rules or regulations and 
shall transmit copies Of such violation ndtices to Franchisor. Franchisee shall be 
responsible for paying all costs associated with complying with any such citation, notice or 
complaint. i

8.12 Franchitor Inspection of Business and Operations

Franchisor shall have the right to inspect Franchisee's Robots, their Locations^ the 
vehicle and any storage facility at any time, to ensure compliance with the Manual and this 
Agreement. Franchisee shall fUlly cooperate vyith Franchisor in conducting, supervising or 
observing any such inspection. j

8.13 Modifications to Obligations

Franchisor may, from time to time> upon notice to Franchisee, add to, subtract 
from or otherwise modify or change Franchisee's obligations under this Agreement 
including, without limitation, adoption of nevy or modified Marks or services, or new or 
additional types of Robots or techniques relating to the promotion and marketing of the 
franchise business. Franchisee agrees to promptly accept: and implement ail such 
additions, modifications and changes at, Franchisee's sole cost and expense> provided that 
any modification does not cause an undue financial hardship to Franchisee.

9 ADVERTISING

9.1 Robot Grapbics

Robots shall be delivered with all necessary graphics and signage installed. 
Franchisee shall display on the Robots only graphics> advertising and signage contained in 
Franchisor's approved graphics kit or othervyise specified and approved by Franchisor in 
the Manual or other writing. In the event: a Robot's graphics arid/Or signage must be 
replaced,. Franchisee shall purchase such graphics and/or signage from Franchisor's 
designated supplier. Other than as set forth in this Section 9.1, Franchisee shall not 
engage in any advertising or promotional activities Of the franchise business, including, 
vvithout limitation, affixing any advertising materials to any Robots Or creating banners, 
posters, advertisements placed on any Online Presence (defined in Section 10.2), or 
brochures, without the prior written conseht of Franchisor.
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9.2 Custom Designs
I

If Franchi$ee wishes to modify the design of any advertising or promotional 
materials; that Franchisor has made available to Franchisee (including but not limited to 
corporate; ID packages, posters, uniforms, banners, and brochures). Franchisee will deliver 
a written request describing the proposed | modifications or designs to Franchisor, If 
Franchisor approves the proposed modifications or designs and agrees to make any such 
custom modifications or designs,, Franchisee, will pay Franchisor's thenr-current fee for 
custom design services. The current, fee is reflected on Exhibit B. In accordance with 
Section 10 of this Agreement, Franchisee acknowledges that Franchisor shall own ail 
intellectual property rights in any such custom modifications and designs.

93 Print Items

Franchisor may offer Franchisee the opportunity to purchase print items and other 
marketing materials (including but not limited |to posters, banners, and brochures) C'Print 
Items'^ from. Franchisor or another supplier designated by Franchisor. If Franchisee 
wishes to purchase Print Items from a supplier other than Franchisor's designated 
supplier. Franchisee: will pay Franchisor a fee ('currently, $150 per hour) for Franchisor's 
services related tP preparing the appropriate files for dovynioad and transfer to the 
supplier Franchisee has chosen; provid^, however. Franchisor reserves the right to 

designate a mandatoiy supplier for Print Items during the term of this Agreement (which 
may include Franchisor and its affiliates) and> thereafter. Franchisee: shall only purchase 
Print Items from such mandatory supplier.

9.4 Online and SdCial Media Advertising
Except as approved by Franchisor In writing or in the Manual, Franchisee may npt 

develop, maintain or authorize any Online Presence that mentions Franchisee's business, 
links to ;any franchise system website or displays any of the Marks,, or engage in any 
promotional or similar activities, whether directly or indirectly, tbrough any Online 
Presence. If Franchisor approves the use of any such Online Presence in the operation Of 
Franchiseefs business. Franchisee will develop and maintain such Online Presence only in 
accordance with Franchisor's guideiines, including Franchisor's guidelines for posting any 
messages or commentary on other third-party websites. Franchisor will own the rights to 
each such Online Presence. At Franchisor's request. Franchisee agrees to grant Franchisor 
access to each such Online Presence, and to take whatever action (including signing 
assignrnent or other documents) Franchisor requests to evidence Franchisor's ownership 
of such Online Presence, or to help Franchisor obtain exclusive rights in such Online 
Presence.

10 MARKS, TRADE NAMES AND PROPRIETARY INTERESTS

10.1 Ownership of Marks and Goodwill

Franchisee acknowledges: that Franchisoris affiliate. Generation NEXT Franchise 
Brands, Inc. C'Licensor"), is the owner of the, Marks, and that Franchisee's right to use the
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Marks is derived solely from, and subject to, the; terms and conditions of this Agreement 
and is limited to the operation of the franchise business in accordance with this 
Agreement and the Manual. Franchisee shall riot contest or oppose, or assist, anyone else 
to contest or oppose; directly or indirectly. Licensor's ownership of the Marks, application 
for registration of the Marks, or the regi^ration or validity or enforceability of the Marks. 
Franchisee's use, of the Marks and any goodwill associated with: the Marks shall inure to 
the exclusive benefit of Franchisor. Franchisee ackhbvviedges and agrees that 
Franchisee's use Of the Marks after the expiration or termination of this Agreement shall 
constitute an unauthorized use of the Marks and shall, in addition to all other remedies to 
which Franchisor may pursue^ entitle Franchisor, Licensor, and their affiliates to recover 
damages for trademark infringement and counterfeiting.

10.2 Limitation$ on Franchisee's Use of the Marks

Franchisee acknowledges that Licensor, Franchisor, and their affiliates have a priOr 
and superior claim to the "REIS & IRVY'S" tracle name. Franchisee shall not use the words 
"REIS &. IRVY'S" in the legal name of any corporation, partnership, limited liability 
company or other business entity. Franchisee also agrees, not to register or attempt to 
register a trade name using the words "REIS & IRVY'S" or any portion thereof in 
Franchisee's name, or that of any other peirson or business entity. Franchisee further 
agrees not to use the Marks (a) with any other prefix, suffix or other hriodifying words, 
terms, designs Or symbols, or in any modified form, or with the commercial symbols; or 
trade dress of any Other person or entityl (b) in connection with the sale of any 
unauthorized products or services, (c) as part of any website, dpmaih name, erhail 
address, social media account, user name, other online presence or presence on any 
electronic medium of any kind (collectively, ;an "Online Presence")^ or (d) in any other 
manner not expressly authorized In writing by Franchisor.

I

103 Defense of Marks by Franchisor

(a) If Franchisee receives notice or learns of a claim, suit, demand or
proceeding C'daim") against Franchisee on account of any alleged infringement, unfair 
competition, or similar matter relating to Franchisee's use of the Marks, Franchisee shall 
promptly notify Franchisor of such claim. Franchisee shall have no power, right, or 
authority to settle or compromise any claim brought by a third party without the prior 
written consent of Franchisor, Franchisor may, but shall not be required to, defend, 
compromise or settle any claim at Franchisor's Cost and expense, using, attorneys of Its 
own choosing. If Franchisor decides to defend, compromise or settle any claim, 
Franchisee shall cooperate fully with Franchispr in connection with the defense the claim. 
Franchisee Irrevocably grants Franchisor authority and power Of attorney to defend or 
settle any Claim. I

(b) If Franchisee receives notice or is informed or learns that any third party 
that Franchisee believes is not authorized to Use the Marks is using the Marks or any 
variants thereof. Franchisee shall promptly notify Franchisor. Franchisor shall, in its sole 
discretion, determine whether or not it: wishes to undertake any action against such third 
party fOr alleged Infringement Of the Marks. Franchisor shall have the sole authority and 
power to prosecute or settle such action. iFranehisee, shall render such assistance as 
Franchi^r shall reasonably demand to carry out the prosecution of any such action
Rois 8t.IiWs. ine.-
g0i8 to FDD I B(. B Fronchisc Agreement
i202.005.010/249&1 :̂^



induditjg, without limitation, becoming a nominal party to any legal! action. Franchisee 
shall have np right to prosecute any claim of any kind or nature whatsoeyer against such 
alleged infringer for or on account of said alleged infringement.

10.4 Substitution of Marks

Franchisor may chahge> revise of sublstitute different Marks for use in identifying 
the Reis & Iryy's franchise system if the Marks no longer can be used, or if Franchisor/; in 
its discretion, determines that one (1) or more substituted marks will be beneficial to the, 
Reis & Irvy's franchise syistefn. The use of the substituted Marks shall be governed by the 
terms of this Agreement, and Franchisor shall not compensate Franchisee for such 
substitution. Franchisee shall promptly accept such changes, and implement them at 
Franchisee's sole cost and expense, proyideld that the modification does not cause an 
undue financial hardship to Franchisee.

10.5 Cbpyright

Franchisor has developed, and may further develop during the; term of this, 
Agreement, the Manual and certain artistic designs and word combinations designated for 
use by Franchisee. Franchisor retains all right, title and interest thereto as provided by 
copyright law to the originator of Works and Franchisee is licensed to use sUch copyrighted 
materials solely in accordance with the terms of this Agreement. If Franchisee develops 
or suggests a change or additional component of the franchise business. Franchisor may 
adopt such change or addition without compensation to Franchisee, and such change or 
addition shall thereupon become part of the Licensed Methods owned by Franchisor.

11 TRANSFER

11.1 Transfer by Franchisee

The rights granted to Franchisee under this Agreement are personal and! 
Franchisee acknowledges that Franchisor is entering into this Agreement in reliance upon 
and in consideration of Franchisee's individual character, skill, aptitude, business ability, 
English language fluency, physical and financial capacity to perform the obligations under 
this Agreement or, if Franchisee is an entity, of its Owners. Accordingly, Franchisee shall 
not transfer this Agreement, any interest in this Agreehient, any interest in the franchise 
business or substantially all of its assets (including, without limitation, any of the Robots), 
or, if Franchisee is an entity, any interest in Franchisee without Franchisors prior written 
consent and Without Offering Franchisor a fight Of first refusaL Further, Franchisee shall 
not offer to transfer this Agreement or any interest in this Agreement or, if Franchisee is 
an entity, any interest in Franchisee, without, Franchisor's prior consent and shall not 
advertise for any such transfer in any media (including by listing any of the foregoing for 
sale on any sales directory or platform) without Franchisor's prior written consent Any 
attempt at a transfer that violates the provisions of this Article 11 shall constitute a 
material breach of this Agreement and shall convey no right or interest in this Agreement. 
If Franchisee desires Or proposes; to transfer aW right Or interest under this Agreement to 
a potential transferee. Franchisee shall first notify Franchisor in writing at least sixty (60) 
days before the proposed transfer, setting forth in detail all of the proposed terms and 
conditions of the transfer, a copy Of the proposed sale and purchase agreement between
Reis & IfwVIfle 
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Franchisee and the proposed transferee, the name and address of the proposed 
transferee, and the consideration to be paid.I For purposes of this Article 11, a "transfer" 
includes any voluntary or involuntary> direct or indirect, assignment, sale, division, 
encumbrance, hypothecation, mortgage, pledge,, or other transfer.

11.2 PrerConditions to Franchisee's Tijansfer

If Franchisor has not exercised its right of first refusal as provided in Section 11,3, 
Franchisor shall not unreasohably withhpid its consent to the transfer if the proposed 
transfer complies with all of the following pre-randitipns:

I

(a) All amounts due and owing Franchisor by Franchisee under the terms of 
this Agreement or otherwise have been paid in full and Franchisee shall not have violated 
any of the provisions of this Agreement for the si)dy (60) days prior to the date Franchisee 
requests Franchisor's consent to the transfer, and for the period between the date of the 
request arid the effective date of the transfer.

(b) The terms of the proposed sale and purchase agreement shall not purport 
to transfer any intellectual property of Franchisor and shall not, in Franchisors judgment, 
contain any tern^s or conditions that would darnage the goodwill of the Reis & IrVy's brand 
or franchise ^stem.

I

(c) The proposed transferee a.hd each of its owners must be a United States
citizen or lawfully able to live and own a business in the United States (or if transferee is 
an entity, domiciled in the; United States) and, 'in Franchisors opinion, must be sufficiently 
literate and fluent In the English language to communicate with Franchisors employees. 
Location owners> and other suppliers and vendors, ahd satisfactorily complete Franchisors 
required training program, '

(d) The proposed transferee shall provide Franchisor with information sufficient 
for Franchisor to assess the proposed transferee's jjuslness experience, aptitude, and 
financial qualifications and Franchisor has approved the proposed transferee as a 
franchisee Using Franchisor's then-current standards and qualifications for hew 
franchisees.

(e) Franchisor shall have the discretion to disapprove any transfer if, in 
Franchisor's judgment, the sales price is too high or the terms of the sale so onerous that 
the: proposed transferee would be unlikely to properly maintain, operate and promote the 
franchise business and meet the financial and other obligations owed to Franchisor, third 
party suppliers and creditors. This provision shall not create any liability of Franchisor to 
either Franchisee Or the proposed transferee in the event that Franchisor approves the 
transfer and the transferee experiences financial difficulties,

(f) Franchisee, its Owners, and the proposed transferee will execute 
Franchisor's then<urrent, form of conditional consent to transfer. Which shall contain, 
among other things, a general release by Franchisee and its Owners of Franchisor and itS: 
respective current and former officers, shareholders, directors, members, managers, 
employees, agents, affiliates and representatives.
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(g) Franchisee shall have obtained, at its or at the proposed transferee's 
expense, all requisite third party consents to the transfer.

(h) The proposed transferee shall sign Franchisor's then-current form of 
franchise agreement, the provisions: of whidh may differ materially frOni any and all of 
those contained in this Agreement.

(i) Franchisee shall pay to Franchisor the transfer fee set forth on Exhibit B 
and bear all other out-of-pocket costs and expenses of the. transfer, irlcluding any of 
Franchisee's attorneys' fees and costs associated with the transfer

(j) The proposed transferee, or its owners or individuals designated to manage 
the day-to-day operations of the franchise | business, shall attend and complete, to 
Franchisor's, satisfaction. Franchisor's initial training program and pay Franchisor the 
associated fees related to the initial training program as may be set forth in Franchisor's 
fhen-CUrreht form of franchise agreernent.

I

11.3 Right of First Refusal
Franchisee grants to Franchisor a thirty (30)-day right of first refusal to purchase 

such flights, interest, or assets on the same terms and conditions as Franchisee, has 
offered to a proposed transferee; provided^ however, the following additional terms and 
conditions shall apply: (a) the right of first refusal will be effective for each proposed 
transfer, and any material change in the terms or conditions of the proposed transfer shall 
be a separate offer for which Franchisor shall have a new thirty (30)-day right of first 
refusal; (b) the thirty (30)-day right of first refusal period will run concurrently with the 
period In which the Franchisor has to approve or disapprove the proposed transferee; (c) 
Franchisor shall not be required to perform objigatiOns of the proposed transferee that are 
incidental to the transfer :(e.g./ employment agreements in favor of individuals, and 
brokers or finder's fees to be paid by the proposed transferee); and (d) if the purchase 
price to be paid by the proposed transferee includes consideration other than cash and 
notes; Franchisor may substitute for such other compensation cash in an amount equal to 
the fair market value thereof. Franchisor has the unrestricted right to assign this right of 
first refusal to a third party. Who then will have the rights described in this Section.

11.4 Transfer by Ffaochisor

Franchisor shall have the right to transfer or assign all or any part of its rights^ or 
obligations under this Agreement to any person or legal entity without the consent of 
Ffanchisee. With respect to any assignment which results in the subsequent performance 
by the assignee of all of Franchitor's obligations under this Agreement, the assignee shall 
expressly assume and agree to perform such Obligations, and shall become solely 
responsible for all obligations of Franchisor under this Agreement from the date of 
assignment. In addition. Franchisee expressly affirms and agrees that Franchisor may sell 
its assets or the Reis & Irvy's franchise system, may assign its rights to the Marks, may 
sell its securities in a public offering, or in a pnvate placement, may merge,, acquire other 
entities. Or be acquired by another person, or entity, including an entity which owns and or 
operates businesses Which compete with Franchisee's franchise business, and may
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undertake n Fefihaneing> reeapitalization> leveraged buy-out> dr other economic dr 
financial restructuring, each and all without the consent of Franchisee.

11.5 Death or Incapacity of Franchisee .

Upon Franchisee's death or incapacity during the term of this Agreement, or, if 
Franchisee is an entity, upon the death or incapacity of one (1) or more of Franchisee's 
Owners: owning more than a fifty percent (50%) interest in Franchisee, the personal 
representative of such person shall have six (6): months from the date, of death or 
incapacity to transfer and assign this Agreement to a third party acceptable to Franchisor 
in accordance with the provisions for transfer set forth in this Artide ;ll.

12 TERM AND RENEWAL

12.1 Initial Term

The initial term of this Agreement shall be a period of ten (10) years from the 
Effective Date, unless sooner terrhinated in, accordance with the provisions of this 
Agreement.

12.2 Renewal

At the end of the initial term. Franchisee shall have an option to renew its 
franchise rights for additional five (5)-year terms, subject to satisfaction of alj of the 
following conditions:

(a) Franchisee shall pay the renewal fee set forth on Exhibit B on or before the 
expiration date Of the initial term of this Agreement.

(b) Franchisee has complied with all provisions of this Agreement during the 
initial term, including the payment on a timely basis of all Robot Royalties 
and other fees and with all provisions of any other agreements between 
Franchisor and Franchisee^

(c) Franchisee is not in default or under notification of breach of this Agreement 
at the time it gives notice under Section.

(d) Franchisee and its, Owners execute and deliver Franchisor's then-current form, 
of renewal addendum^ which will irjclude a general release of any and all 
claims against Franchisor and its affiliates and their respective shareholders; 
partners, members, officers, directors, employees, agents and 
representatives'.

(e) Franchisee signs Franchisor's then-current form of franchise agreement, 
which may contain terms and conditions materially different from those set 
forth in this Agreement, including terms changing fee amounts; provided 
Franchisee will not be required to pay a new initial franchise fee (although 
Franchisee will have to pay Franchispr the renewal fee set forth in ExhibitB).
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12.3 Exercise of Renewal

(a) Franchisee rnay exercise its option to renew by giving vtfritteri notice of such 
exercise to Franchisor not mere than one (1) year nor less than one hundred eighty (180) 
days prior to the expiration of the. initial term.

(b) If Franchisor is required by law to give notice to Franchisee prior to the 
expiration of the initial term or first renewal term, or is otherwise unable to 
have Franchisee e^^ecute Franchisor's then-current form of ffahchise 
agreement, this Agreement shal! remain in: effect on a month-to-month basis 
until Franchisor has given the required notice or |s able to have Franchisee 
execute such then-current form of franchise agreement.

13 DEFAULT AND TERMINATION

13.1 Termination by Franchisee

Franchisee shall have the right to ferminate this Agreement if Franchisor materially 
fails to comply with this Agreement and: fails foi cure its default within thirty (30) days 
after delivery of Written notice of the default | from Franchisee. NotWithstendlng the 
foregoing, if the breach is curable but is of a nature that cannot reasonably be cured: 
Within such thirty (30)-day period and Franchisor has commenced and is continuing to 
make good faith efforts to cure the breach. Franchisor shall be given an additional 
reasonable period of time to cure breach and this Agreement shall not terminate. Any 
termination by Franchisee other than in accordance With this Section will be deemed a 
termination by Franchisee without cause. ;

13.2 Termination by Franchisor-rEffectlve Upon Notice;.

Franchisor shall have the right, at its option, to terminate this Agreernent, and all 
rights granted Franchisee under this Agreement, without affording Franchisee any 
opportunity to. cure any default (subject to any state laws to the contrary, in which case 
state law shall prevail), effective upon delivery to Franchisee of a notice of termination, 
upon the occurrence of any Of the following events:

fal Insolvency. If Franchisee becomes insolvent or admits in writing Franehisee's 
inability to pay its debts as they mature, makes ah assignment for the benefit of creditors, 
files a petition under any foreign, state or United States bankruptcy act, receivership 
statute, or similar act or statute, or if such a petition is filed by a third party, or if an 
application for a receiver is made by anyone and) is not resolved favorably within ninety 
(90) days;

fbVMateriial Misrepresentation. If Franchisee has made any material 
misrepresentation or omission in connection with the acquisiition or operation Of the 
franchise business; ;

(cVCriminal Conviction. If Franchisee or any Franchisee: Owner is convicted by a. 
trial court: of, or pleads no contest to, a felony, a Icrimei involving moral turpitude, or any 
crime or offense reasonably likely, in the Sole opinion of Franchisor to materially and
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unfavorably affect the Licensed Methods, Marks and associated goodwill and reputation of 
Franchisor, the Reis 8i Irvy's franchise system or Franchisee's franchise business;:

fd) Fraud or Conduct Which Adversely Impairs frhe Marks. If Franchisee 
commits fraud in connection with the purchase or operation of franchise business or 
QthenA/ise engages in conduct that, in the sole judgment of Franchisor, impairs or may 
impair the goodwill associated with the Marks or otherwise subject the Marks or the Reis 
& irvy's, franchise systerh to ridicule, scandal, reproach, scorn or indignity;

fcVUnauthorized Tran^r. If Franchisee attempts to transfer, assign or 
encumber this Agreement or Franchisee?s rights ,and/Or bbligations under this Agreement 
or, if Franchisee is an :entity, any interest in Franchisee without complying with the terms 
and provisions of thiS Agreement;

m Termination of Other Agreements. If Franchisor issues a notice of 
terrninatidn with respect to any other agreement between Franchisor and Franchisee;

fg) Unauthorized Disclosure. If Franchisee or any person under Franchisee's 
control intentionally or negligently discloses to any unauthorized person> or copies or 
reproduces, the contents or any part of the Manual or any other trade secrets or 
confidential information Of Franchisor or its affiliates;

fRepeated NOn-Gompliance. If Franchisee fails on two (2) or more separate 
occasions in any 12-month period to comply with the terms of this Agreement whether or 
not Franchisee corrects the failures, after Franchisor's: delivery of notice to Franchisee;

(i) Failure to Make Payments. If Franchisee fails to pay any amounts due to 
Franchisor or its affiliates, or to Location owners or Franchisee's suppliers or other
creditor, within ten (10) days after written demaiid therefor;

1

O’) Loss of Right to Operate Rbbots. If Franchisee loses the right to operate 
the Robots because of the suspension, termination or interruption of any permit or other 
authorization, required for the operation of the Robots (including access to Locations); 
provided, however, that Franchisor may waive this default if Franchisee diligently pursues, 
and is able to renew, any such permit or authorization within a reasonable, period Of time 
and Franchisor has agreed to manage the frarichise business during such period as 
contemplated by Section 13.5; |

f kl Abandonment. If Franchisee, fails to adequately stock, service or operate any 
of its Robots in w/Orking order for a period of five (5) consecutive days. This provision shall 
not apply to any event of force majeure, defined as acts of God such as tornadoes, 
earthquake, hurricanes, fIoods> fire or other natural catastrophe, war, terrorist acts, riot or 
other civil disturbance; or other similar forces that Franchisee could not by the exercise of 
reasonable diligence have avoided C'force majeure'') that prevents Franchisee from being 
able to adequately stock, service or operate its. Robot;; provided, however, that 
Franchisee's financial inability to perform shall not be deemed to be an event of force 
majeure;

1

(I) Unauthorized Operations. If Franchisee engages in any business or other 
activity that conflicts with Franchisee's obligations under this Agreement, including
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providing frozen Gonfectionary vending services at any Ideation that is not an Approved 
Location; 1

(m) UnderreDortinQ of Amounts Due. If Franchisee understates any 
payment due to Franchisor by two percent (2%); or more, or understates any payment 
due to Franchisor in any amount two (2) times in any two (2)-year period;

fn^ Preventing Franrhifinr from Obtaining Robot Data^ If Franchisee or any 
Of Franchisee's Owners, employees or representatives disconnects or otherwise disables 
any Robot or takes any other action that prevents jor prohibits Franchisor from maintaining 
direct and uninterrupted access to the Robot or obtaining Robot Data;

foVProof of Insurance. If Franchisee fails to provide Franchisor with certificates 
evidencing the insurance coverage required, by this Agreement Within five (5) days after 
Franchisor's written demand therefor;

fp^ Failure to Notilv of Change of Address. If Franchisee fails to provide 
Franchisor With written notice of any change of iFranchisee's contact information Within 
five (5) days of any such change, or fails to; respond to any written request for such 
information from Franchisor within the time periodj requested by Franchisor;

foVUnsafe or Unsanitary Conditions. If Franchisee violates any health. Safety 
or sanitation law, ordinance: or regulation, fails! any health department inspection or 
operates any Robot in a manner that presents a health or safety hazard to the public; or

(rV Non-Curable Default. If Franchisee defaults in any obligation under this 
Agreement or any other agreement between Franchisor and Franchisee that is not by its 
nature capable of being cured by Franchisee. '

13.3 Termination by Franchisoh-Thirty Dbys' Notice

Franchisor shall have the right to terminate this Agreement (subject to any state 
laws to the contrary, in which case state law shall prevail), effective upon delivery of thirty 
(30) days' prior written notice to Franchisee, if Franchisee breaches any other provision of 
this Agreement, including if Franchisee fails to comply with the Manual, and fails to cure 
the default during such thirty (3Q)-day period. Notwithstanding the foregoing, if the 
breach is curable but cannot reasonably be, cured Within such thirty (30)-^day period and 
Franchisee has undertaken good faith diligent efforts to comply and tp furnish proof 
acceptable to Franchisor, then Franchisee, shall be'given an additional reasonable period of 
time to cure the. breach and this Agreement; Will not terminate; provided, however, that in 
no event shall Franchisee's cure period exceed a total of sixty (60) days after delivery of 
the original written notice of default.
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13.4 No Waiver

The descriptioh of any default under this Agreement in any notice provided to 
Franchisee shall in no way preclude Franchisor from specifying additional or supplemental 
defaults in any action, suit or proceeding reiating to this Agreement or the termination of 
this Agreement.

13.5 Management of Locations by Franchisor

If Franchisor issues a notice of default, Franchisor shall have the right (but not the 
obligation) to manage Franchisee's Locations iuntil Franchisee cures all defaults to 
Franchisor's satisfaction. In the event Franchisor manages Franchisee's Location, 
Franchisee will pay Franchisor the management fee set forth on Exhibit B and Franchisor 
shall also bear the costs of inventory during any such period of Franchisor management. 
Franchisor's operation of Franchisee's Locations shail be on Franchisee's behalf and 
Franchisor shall have only a duty to use reasonable efforts and shall not be liable to any 
creditor of Franchisee or for any obligations incurred atony Location during such period of 
Franchisor management or Qtheryvise:

13.6 Default Fee; Right to Stop Supplying Products Upon Default

In the event Franchisor notifies Franchisee in Writing that Franchisee is in default 
under this Agreement, and Such default remains uncured following FranchlSeeiS receipt of 
Franchisor's notice: of such default. Franchisee shall pay Franchisor a default fee Of $200 
immediately upon expiration of any applicable cure period set forth in the applicable 
notice of default. Franchisor shall also have the right upon the issuance of a notice of 
default to notify all suppliers that the Suppliers may stop selling Products and proyiding 
services to Franchisee until Franchisee has cured all defaults.

13.7 Default Prior to Robot Installation

Franchisee: acknowledges and agrees that if Franchisee commits a default under 
this Agreement prior to the installation of any ioboXs and Franchisee fails to cure: any 
such default within the applicable cure period. Franchisor shall have the right, in its 
discretion, to terminate this: Agreement and to retain any funds paid by Franchisee to 
Franchisor as of the date of termination of this Agreement and Franchisee shall not be 
entitled to receive any refund of any such funds. |

I
13i8 No Election of Remedies i

Franchisor's rights and remedies set forth in this Article 13 are in addition to, and 
not in limitation of, any other rights and remedies Franchisor may have at law or in equity, 
all of which Franchisor hereby expressly reserves and Franchisor's exercise of any 
particular right or remedy shall not be deemed an Election of remedies.
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13 J Franchisee Obligations Upon Termination or Expiration

Franchisee is obiigated upon termiriatibn or e>:piration of this Agreement to 
immediately:

(a) Pay Franchisor all, amounts due under this Agreement or otherwise;

(b) Remove all Marks from the Robots and Franchisee's vehicle and Other 
property (whether in the form of decals, graphics, signs: or other indicia) and 
return to Franchisor ail materials containing any Marks or otherwise 
identifying or relating to the franchise business;

(c) Not directly or indirectly at any time or in any manner identify Frahchjsee, 
Franchisee's Owner Of any business with which Franchisee or its^ Owner is 
affiliated, as a current or former franchisee or licensee of Franchisor, or as 
otherwise associated with Franchisor, or use any license issued to Franchisee 
or any Mark, any imitation thereof or other indicia in any manner or for any 
purpose, or utilize for any purpose aiiy trade name, trade, or service mark or 
other commercial symbol that suggests or indicates a connection or 
association with Franchisor;

(d) Take such action as may be required to cancel all fictitious or assumed name 
or equivalent registrations relating to Franchisee's use of any Marks;

(e) Comply with any post-termination or post-expiration requirements set forth In 
this Agreement or the Manual;

(f) Cease to use any item associated with the Reis & Irvy's franchise system, the 
Marks or the Licensed Methods in any business or otherwise and return to 
Franchisor (at Franchisee's expense) the Manual and any Other confidential 
materials which have been loaned to Franchisee/ including copies of, or any 
component;thereof, in any form; '

I

(g) Remove all Products from a|| of Franchisee's Robots; and

(h) If applicable, (I) cease using or operating any Online Presence related to 
Franchisee's Reis & Irvy's business dr the Marks, and (!i) take any action as 
may be required to disable such Online Presence, or transfer exclusive 
control and access of such Online : Presence to Franchisor, as Franchisor 
determines in its sole discretion.

14 CONFIDENTIALmr; NON-COMPETmON 

14.1 Confidentiality

Franchisee shall treat, and shall ensure that Its Owners, employees and 
representatives treat, all informatibn Franchisee'receives which comprises the Licensed 
Methods (including, without limitation, the ManOal) as proprietary and confidential and not 
use stich irifbrmation in an unauthorized manner or disclose the same to any unauthorized 
person. Franchisee agrees that such material is the sole property of Franchisor and its
Reis Infe. 30
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affiliates. Franchisee acknowledges that the Marks and the Licensed Methods have 
valuable goodwill attached to them, that their protection and maintenance are essential to 
Franchisor, and that any unauthorized use Ori disclosure Of the Marks and Licensed 
Methods Will result 'in Irreparable harm to Franchisor and Licensor. All ideas, concepts, 
techniques, or materials concerning Robots and! the franchise business, whether of not 
protectable Intellectual property and whether or not created by or for Franchisee or its 
Owners, employees or representatives, must be promptly disclosed to Franchisor and will 
be Franchisor's sole and exclusive property, part of the Reis & Irvy's franchise system, and 
works made-for-hire for Franchisor. To the ekteht an item does, not qualify as a "work 
made^fOr-hire'' for Franchisor, Franchisee assigns Ownership of, and all related right to, 
that item to Franchisor, and Franchisee agrees to execute whatever assignment or other 
documents Franchisor requests to reflect Franchisor's ownership of, or to help Franchisor 
obtain intellectual property rights in^ the item.

Franchisor reserves the right to require that any employee, agent. Of independent 
contractor that Franchisee hires executes a non-disclOsure and non-competition 
agreement to protect, the; information Franchisee receives which comprises the Licensed 
Methods (including, without limitation, the Manual). Franchisor reserves the right: to 
regulate the form of non-disdosufe and non-competition agreement that Franchisee uses 
and to be a third-party beneficiary of those agreements with independent enforcement 
rights. Franchisee acknowledges that any form of nOn-disclosUre and non-competition 
agreement that Franchisor requires Franchisee to use, provides to Franchisee, or regulates 
the terms of, may or may not be enforceable' in a particular jurisdiction. Franchisee 
agrees that Franchisee is solely responsible for obtaining, its own professional advice with 
respect to the adequacy of the terms and provisions of any confidentiality and non­
compete agreement that Franchisee^ employees, agents and independent contractors 
Sign. '

14.2 Non-Compete during Term
!

During the term of this Agreement, neither Franchisee nor any of Franchisee's 
Owners shall engage in any business or other activity that involves any machines that are 
substantially similarto Robots.

14^3 Post-Termination Non-COmpete

(a) Franchisee specifically acknowledges and agrees that in accordance with 
the terms Of this Agreement, Franchisee will, as a result of becoming a franchisee in the 
Reis & Irvy's franchise system and operating Franchisee's franchise business> Franchisee 
will receive valuable specialized; training and Franchisor's confidential information 
regarding the Marks, the Licensed Methods, and other operational; sales, pronriotional, and 
marketing methods and techniques for the operation of Robots , Franchisor and the Reis 
& Irvy's franchise system. In addition^ Franchisee specifically acknowledges and agrees 
that prior to becoming a Reis jBi Irvy^s francljiisee. Franchisee had no experience^ 
information or knowledge whatsoever about the operation of Robots, machines 
substantially similar to Robots, or the franchise business and that Franchisee's knowledge 
of the Marks, the Licensed Methods, and the Reis & Irvy's franchise system was obtained 
solely from Franchisor. Therefore, for a period of one (1) year from the later of (i) the 
effective date of termination or expiration Of this Agreement for any reason, or (ii) the
Roisfelfw's. mer. ii
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date on which Franchisee and its; Owners begin to comply with this Section^ Franchisee 
and its Owners will not, without Franchisors prior written consent, either directly or 
indirectly, for itself or themselves, or through,: on behalf of, or in conjunction with any 
person, persons, or legal entity, own, advise, operate, engage in, be employed by, make 
loans to, or have any interest in or relationship; or association with, any business that 
provides frozen confectionary vending services at any site within 25 miles of any Location 
C'Competing Business'*),

(b) In the event Franchisee breaches the provisions of this Section i4.3, in 
addition to all other remedies available to Franchisor, Franchisee shall pay Franchisor, 
throughout the one-year non^compete period^ five percent (5%) of the gross revenue of 
any Competing Business. Franchisee shall pay] such amounts: to Franchisor on the 
fifteenth (15th) day of each month on account of the gross revenue in the prior month. 
Franchisor shall have the right, upon reasonable; prior notice to Franchisee, to audit the 
books and records of the Competing Business to confirm Franchisee's compliance with this 
Section. j

15 INDEMNIFICATION 

15.1 Indemnificatiion of Franchisor

Franchisee agrees to indemnify, defend and hold harmless Franchisor and its 
affiliates, and their respective shareholders, partners, members^ directors, officers, 
employees, representatives and agents (collectively the "Franchisor Indemnified Parties"), 
from and against, and to reimburse them for^ all claims, obligations; and damages 
described in this Section 15.1 arising directly or indirectly from, as a result of. Or in 
connection with, (a) Franchisee's breach of any of the terms or provisions of this 
Agreement, (b) Franchisee's operation of the franchise business. Including any actions 
taken by Franchisee or its Owners, employees or other persons under Franchisee's 
control, the operation and maintenance of the Robots or Franchisee's vehicle used in the 
franchise business, or (c) the misuse of the Marks or Licensed Methods in: any manner, 
including, without limitatipn, those alleged to be or found to have been caused by any 
Franchisor Indemnified Party's negligence, unless (and then only to the extent that) the' 
claims and liabilities are determined to be caused solely by the Franchisor Indemnified 
Party's intentional misconduct in a final, un-appealable issued by a court or arbitrator with 
competent jurisdiction. For purposes of this indemnification, Claims shall mean and 
include all obligations, actual and consequential damages, and costs: reasonably incurred 
in the defense of any claim against the Franchisor Indemnified Parties, including, without 
limitation, reasonable accountants' attorneys', and expert Witness fees, costs of 
investigation and proof of facts, court costs, other litigation expenses, and travel and 
living expenses. Each Franchi«)r Indemnified Party shall have the, right to defend any 
iSuCh claim against, it at Franchisee's expense an^ to agree to settlements or take any 
other remedial, corrective, or other actions. Any assumption by Franchisor shall not modify 
Franchisee's indemnification obligations. Ffanchisee's indemnification obligations set forth 
in this section shall continue: in full force and effect Subsequent to and! notwithstanding 
the ^piration, termination, or non-renewal ofthis Agreement.

Rc!is&IfvV5.jn&
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15.2 Indemnification of Franchisee

Francliisor shall indemnify arid hold harmless Franchisee and its shareholders, 
partners,, members, directors, officers, employees, representatives and agents (cdllectively 
the "Franehisee Indemnified Parties") from and [ against, and to reimburse them for, all 
claims,, obligations and damages described in this Section 15.2 arising directly or indirectly 
from, as a result of, or in connection with (a) any claims against Franchisee that 
Franchisee's use of the: Marks infringes en any third party's alleged trademark, or 
(b) Franchisor's breach of any of its obligationSj under this Agreement, except that this 
indemnity shall not extend to any liability resulting from Franchisee's negligence or willful 
misconduct. For purposes of this indemnification, claims^ shall mean and include all 
obligations, actual and' consequential damages, and costs reasonably incurred in the 
defense of any claim against the Franchisee Indemnified Parties, including, without 
limitation, reasonable accountants' attorneys',, and expert witness fees> costs of 
investigation and proof of facts, court costs, other litigation expenses, and travel arid 
living expenses. Franchisee shall provide Franchisor with prompt written notice of any 
claim for indemnification hereunder.

16 DISPUTE RESOLUTION

16.1 Choice of Law
This: Agreement shall be interpreted and construed under the laws of the state of 

California. In the event of any conflict of law, the laws of the state of California shall 
prevail, without regard to the application of California conflict of Jaw rules, except that any 
state law regulating the sale of franchises or governing the relationship: of a Franchisor 
and its franchisees will not apply uriless its jurisdictional requirements are met 
independently without reference to this paragraph. If, however, any provision of this 
Agreement would not be; enforceable under the laws of the state Of California, and if the 
franchise business 1$ located outside of California and: such provisions would be 
enforceable under the laws of the state in which the franchise business is located, then 
such provision shall be interpreted and construed Under the laws of that state.

16.2 Venue
Subject to the; provisions of Section 16.4, the parties agree that any action: brought 

by either party against the other in any federal of state court shall be brought within; the 
County in Which Franchisor has its principal place of business at the time the action is 
initiated (currently, San Diego County, California), and the parties hereby waive all 
questions of personal jurisdiction or venue for the purpose of carrying out this provision.

16.3 Non-ExciusiVity of Remedy
No right or remedy conferred upon Or reserved to Franchisor or Franchisee by this 

Agreement is intended to be or is exclusive of any other right or remedy in this Agreement 
or by law or equity provided or perfriitted^ but each shall be cumulative Of every other 
right or remedy. i
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16.4 Mediation

Before either party may initiate any action regardirig any dispute, daim or 
controversy arising out of or relating to this Agreement, or the breach, terrhination, 
enforcement, interpretation or validity thereof, or any dispute, claim or controversy arising 
out of or relating to any non-exclusive right or remedy a party believes it has, the parties 
must first attempt to resolve the dispute through mediation conducted in accordance with 
the Commercial Mediation Procedures of the American Arbitration Association, or such 
other rules as the parties may mutually agree. Mediation shall be conducted in the state 
and county in which Franchisor has its principal place of business at the time of the 
mediatibn (currently, San D|ego County, California), and shall be conducted and 
completed within ninety (90) days following the date either party first gives notice; of‘ 
mediation unless otherwise agreed in writing by the parties. The parties, will share equally 
the fees and costs of the mediator. The: mediator Ishall be disqualified as a witness, expert 
or counsel for either party with respect to the dispute and any related matter. Mediation 
is a compromise negotiation and shall constitute privileged communications under 
California and other applicable laws. The entire s mediation process shall be confidential 
and the conduct, statements, promises, offers, yiews and opinions of the mediator and 
the parties shall' not be discoverable or admissible' in any legal proceeding for any 
purpose; provided, however, that evidence which is otherwise discoverable or admissible 
Shall not be excluded from discovery or admission as a result of its use in the mediation. 
If a party fails to reasonably Cooperate ifi scheduling and completing a mediation within 
ninety (90) days after giving or receiving notice' thereof, such party shall be precluded. 
frOni and not entitled to recover costs, expenses, and/or prevailing attorneys' fees in any 
subsequent legal proceeding. Despite the parties' agreement to mediate, the parties each 
have the fight in a proper case to seek tempofary restraining orders and temporary or 
preliminary injunctive relief from a court of competent jurisdiction; provided, however, 
that the parties must contemporaneously subm t the dispute,, controvensy of claini for 
mediation as provided in this Section.

16.5 Limitation of Adjudicative Proceedings

(a) THE PARTIES IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY 
EITHER OF THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES 
IN SUCH ACnON OR PROCEEDING-

(b) Any dispute, claim or controversy arising out of or relating to: this 
Agreement, the relationship of Franchisor and Franchisee, Franchisee's operation of the 
franchise business, of any dispute, claim or controversy arising out of or relating to any 
non-^clusive right or remedy a party believes it has (collectively, "Claims"), shall be 
commenced within one; (1), year from the occurrence Of the facts giving rise to such 
Claims, or such Claims shall be: barred.

(c) The parties hereby waive to tfie fullest extent permitted by law any right to 
or claim of any punitive or exemplary damages against the other and agree that any 
dispute between them each shall be limited to the recovery of any actual damages 
susitained by the party. Franchisee agrees not to bring any claim asserting that any of the 
Marks are: generic or otherwise.invalid.
Reis8tlrvfe..?nc. J4 '
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(d) Franchisee agrees that the members, managers, shareholders, directors. 
Officers, empIpYees, and agents of Franchisor and its affiliates shall hot be personally 
liable nor named as a party in any action between Franchisor and Franchisee.

(e) Franchisor and Franchisee agree that, in connection with any such 
proceeding regarding Claims, each must submit |or file any claim that would constitute a 
compulsory Counterclaim (as defined by Rule 13; of the Federal Rules of Civil Procedure) 
within the same proceeding as the claim to which it relates. Any such claim that is not 
submitted or Filed as described above will be foreVer barred.

(f) The parties agree that any preceding regarding Claims will be conducted 
on an individual, not a class-wide, basis. The parties; waive to the maximum extent 
permitted by law the right to bring, maintain, gr participate in any class, collective, or 
representative proceeding. Further, any Claims must be brought in, the individual capacity 
of the party asserting the claim, and cannot be maintained^ on a class, collective; or 
representative basis, to the full extent permitted by applicable law.

(g) The parties agree that a proceeding betvyeen Franchisor and Franchisee 
may not be consolidated with another proceeding between Ffanchisor and any other 
person or entity, npr may any claims of another party or parties be joined with any claims 
asserted in any action or proceeding between Franchisor and Franchisee.

(h) No previous: course of dealing shall be admissibie to explain, modify, or 
contradict the terms of this Agreement.

(1) , No implied covenant of good faith and fair dealing shall be used to alter the
express terms: of this Agreement.

16^6 Injunctive Relief

Nothing in this Agreement bars Franchisor's right to Obtain specific performance Of 
the provisions of this Agreement and injunctive irelief against Conduct that threatens to 
injure or harm Franchisor, tho Marks or the franchise system^ under custornary equity 
rules, including applicable rules for obtaining restraining orders and preliminary 
injunctions. Franchisee agrees that Franchisor may obtain such Injunctive relief and will 
not be required to post a bond to obtain injunctive relief and that Franchisee's only 
remedy if an injunction is entered against Franchisee will be the dissolution of that 
injunction, if warranted/ upon due hearing, and Franchisee hereby expressly waives any 
claim fondamages caused by such injunction. ,

17 MISCELLANEOUS PROVISIONS 

17.1 Franchisor's Right to Cure Franchisee Defaults

In addition to all other remedies granted to Franchisor, if Franchisee is in default of 
any of its obligations under, or in breach of any iterm or Condition of this Agreement or 
any other agreement between Franchisor and Franchisee, Franchisor may, at its election, 
immediately or at any time thereafter, without waiving any Claim for default or breach 
hereunder and without notice to Franchisee, cure the default or breach for the, account 
and on behalf of Franchisee, and any costs incurr^ by Franchisor shall be due and
Reis & IfVVSrjf^
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payable on demand, shall be deemed to be additional compensation due to Franchisor 
under this Agreement, and shall he added to the ne)d: payment of fees that becomes due 
to Franchisor, at the election of Franchisor.

17.2 Noil-Disparagement

During the term of this; Agreement and following expiration or termination of this 
Agreement for any reason. Franchisee and Owners agree not to, and to use their best 
efforts to cause, their respective current and fbijmer owners, agents, principals, officers, 
difectois, shareholders, members, partners, employees, representatives, attorneys,
spouses, parent: companies, predecessors, affilia'^es, subsidiaries, successors and assigns 
not tp, disparage, impugn or othervi/ise speak orjvyrite negatively, directly or indirectly, of 
Franchisor or Franchisoris current and former owners, agents, principals, officers^ 
directors, shareholders, members, partners, employees, representatives, attorneys,
spouses, parent companies, predecessors, affiliates, subsidiaries, successors: and assigns, 
the Reis & Irvy's brand, the Reis &. Irvy's franchise system, or any other service-marked or 
trademarked concept of Franchisor or its affiliates, or take any other action which would 
subject: the Reis & Irvyfs brand to ridicule, scandal, reproach, scorn,, or indignity or whiCh 
would negatively impact the goodwill Of Franchisor, its affiliates, or the Reis & Irvy's 
brand.

I

17.3 Grammar, Headings^ Exhibits and Cdhstruction

The masculine of any pronoun shall inClude the feminine and the neuter thereof, 
arid the singuiar of any noun or pronoun shaii Include the piurai, or vice versa, wherever 
the context requires. Artide and Section headings are for convenience of reference only 
and shall not be con^rupd as part of this Agreement nor shall they limit or define the 
meaning of any provision of this Agreement. The Recitals included In this Agreement and 
the terms of aii Exhibits attached to this Agreement are incorporated into this Agreement 
by reference. Neither this: Agreement nor any uncertainty or ambiguity in this Agreement 
Shaii be construed or resoived against the drafter of' this Agreement, whether under any 
rule of construction Or Otherwise. Each of the parties has reviewed this Agreement and it 
shall be construed and interpreted according to the ordinary meaning of the words used 
so as to fairly accomplish the purposes and intentions of the, parties. The patties intend 
that if any provision of this Agreement is susceptible to two or more constructions, one of 
which would render the provision enforceable and the other or others of which Would 
render the provision unenforceable, then the provision shall be given the meaning that 
renders it enforceable.

17.4 Non-Waiver

No failure by either party to take action on account of any breach or default under 
this Agreement, whether in a single instance or repeatedly, and no course Of deaiing of 
the parties or Franchisor's dealings with other franchisees in variance with the terms, 
hereof constitutes a waiver of any breach or default of the performance of a party's 
performance under this Agreement. No express waiver by either party of any term or 
provision of this Agreement Or performance under this Agreement, or of any breach or 
default under this Agreement shall constitute a waiver of any other or future term or 
provision, performance or breach or default. No waiver or extension of time shall be
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effective, unless expressly contained in a writing signed by the parties. Franchisor may in 
Its discretion elect from time to time to waive obligations of Frafi^isee uiider this 
Agreement uppr! such terms and conditions as Franchisor may, in its discretion, set forth 
in such waiver. No acceptance of performance or payments from Franchisee shall be 
deemed to be a waiver by Franchisor of any preceding or succeeding breach by 
Franchisee of any terms or conditions of this Agreement. No mediation shall delay, 
suspend. Or prevent either party from exercising,its fight to terminate this Agreement at 
the time and in the manner set forth in Article '

17.5 Survival

All of Franchisor's and Franchisee's and ifsi Owners' obligations that expressly or by 
their nature survive the expiration or termination of this Agreement will continue in full 
force and effect subsequent to and notwithstanding its expiration or termination and until 
they are satisfied in full or by thejr nature expire (including,, without limitation> the post- 
termination non-oompete covenant, dispute resolution, and notice and confidentiality 
provisions).

17.6 No Right to Set-off

Franchisee shall not be entitled to set-off any payments due tP Franchisor under 
this Agreement against any monetary claim Franchisee may believe it has against 
Franchisor. I

17i7 Invalidity and Severability

If any provision of this Agreement is determined to be invalid or unenforceable, 
either in its entirety or by virtue of its scope or application to given circumstances, such 
provision shall be deemed modified to the extent' necessary to render the same valid, or 
as not applicable to the given circumstances, or to be excised from this Agreement, as the 
situation may require,, and this Agreement shall'be construed and enforced as if such 
provision had been included in this Agreement as so modified in scope or application, or 
had not been included ih this Agreement, as the case may be, it being the stated intention 
of thei parties that had they known of such invalidity or unenforoeability at the time Of 
entering into this Agreement, they would have nevertheless contracted upon, the terms 
contained in this Agreement, either excluding such provisions, or including such provisions 
only to the maximum scope and application permitted by law, as the case may be.

17.8 Notice

All notices under this Agreement, shall be in writing and shall be delivered in 
person^ by express mail, by certified mail, by overnight, delivery or by electronic 
transmission. Delivery shall be deemed conclusively made: (a), at the time of delivery, if 
personally delivered, (b) twenty-four (24) hours (oxdusive of weekends and national 
holidays) after deposit in the United States mail, properly addressed and postage prepaid, 
if delivered by e><press mail, (c) upon the earlier of actual receipt or three (3) calendar 
days after deposit in the United States mail, properly addressed and postage prepaid, 
return receipt requested, if delivered by certified mail, (d); twenty-four (24) hours after
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delivery if by private'overnight delivery, and (e) one (1) business day after electronic 
transmission (with confirmation copy sent by regular United States rnail).

Any notice or demand to Franchisor shall be given to:

REIS & IRVY'S, ING.
2620 Financial Court, Suite 100
San Diego, California 92117
Fax: 858-210-4258
Attn: Legal Department

iAny notice to Franchisee shall be sent rtp the address appearing on Exhibit C, 
unless and until a different address has been designated by written notice to Franchisor/ 
which in no event shall be later that ten (10) days from the date of any such change. 
Either party may change its address for the purpose of receiving notices, denriands and 
other communications by a written notice given in the manner set forth above to the other 
party.

17.9 Entire Agreement

This Agreement andi Exhibits to this, Agreement, any documents executed 
contemporaneously herewith which expressly reference this Agreenieht, and any 
documents referred to in this Agreerneht constitute and contain the entire Agreement and 
understanding of the parties With respect to the subject matter hereof. There are no 
representations, undertakings, agreements, terms, or conditions not contained or referred 
to in this Agreement. No officer, employee, representative Or agent of Franchisor has any 
authority to make any representation or promi^ not contained in this Agreement or in 
any franchise disclosure, document for prospective franchisees required by law, and 
Franchisee I agrees that it has executed this Agreement without reliance Upon any such 
representation or promise. This Agreement supersedes and extinguishes any pr'ior written 
agreement between the parties relating to the subject matter hereof, provided that it shall 
not abrogate, impair, release or extinguish any debt, obligation or liability otherwise 
existing between the parties, This Agreement may not be modified or amended except in 
a writing signed by both parties. Notwithstanding the foregoing, nothing in this Agreement 
is Intended to disclaim representations made by Franchisor in its franchise disclosure 
document., '

17.10 Relationship of Parties
I

Nothing contained in this Agreement shall be deemed or construed to create the 
relationship of principal and agent, partnership, joint venture or employment/ Or a 
fiduciary relationship, and Franchisee shall hot hold itself out as an agent, legal 
fepresentative, partner, subsidiary, joint venturer, servant or employee of Franchisor or 
any affiliate of Franchisor. V/ith respect to all rnatters pertaining to the dperatlon of the 
franchise business. Franchisee is, and shall be, an independent contractor. Neither 
Franchisor nor Franchisee has the right to bind er obligate the other to any obligations or 
debts. Franchisee is the independent owner of the franchise business, shall be in full 
control thereof, and shall conduct such business 'in accordance with its own judgment and 
discretion, subject only to the provisions of this Agreement. Franchisee shall
Rois & livtf's. Inc.
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conspicuously identify itself as the independent owner of its business and as a franchisee 
of Franchisor. Neither party hereto shall be obligated by, or have any liability for, any 
agreements, representations or warranties made by the other party nor shall Franchisor 
be liable, for any damages to any person or proper^, directly or indirectly, arising Out of 
the operation of the franchise business, whether caused by Franchisee's negligent or 
willful action or failure to act.

Franchisee also acknowledges that, because Licensor is the owner of the Marks, 
Franchisee and Franchisor agree; that Licensor will be a third-party beneficiary of those 
provisions in this Agreement relating to usage of the Marks, with the independent; right to 
enforce such provisions against Franchisee and to seek damages from Frahchisee for 
Franchisee's failure to comply with those provisions.

17.11 Compliance with Applicable Law

If any applicable law of any jurisdiction requires a greater prior notice of the 
termination of, or refusal to renew, this Agreement than Is required under this Agreement, 
the prior notice or other action required by such applicable law shall be substituted for the 
notice or other requirements hereof. Such modifications to this Agreement shall be 
effective only in such jurisdiction and shall be enforced as originally made' and entered 
into in all Other jurisdictions. Franchisor reserves' the right to challenge the applicability of 
any such law. 1

17.12 Entity Franchisees

If Franchisee is an entity, it shall/ except as othenA^ise approved in writing by 
Franchisor: (a) confine its activities, and its governing documents shall at all times provide; 
that its activities are confined, exclusively to operating the franchise business, (b) furnish 
Franchisor with its governing documents (e.g.,| articles of organization or formation or 
operating agreement) as well as such other documents as Franchisor may reasonably 
request, and any amendments thereto/ (c) maintain stop trarisfer instructions against the 
transfer of any equity or other ownership interests, (d) maintain a Current list of all 
Owners of record of Franchisee and furnish the list to Franchisor upon request, (e) 
Complete; and: deliver to Franchisor the information concernihg the entity required by 
Exhibit C, and (f), notify Franchisor in writing within ten (10) days of any change in the 
information Contained in Exhibit C, Including any’change of Franchisee's address or Other 
contact information.

17.13 Approvals, Cohsente and Guarantees

If Franchisee is an entity. Franchisor shall not be bound unless all Owners of 
Franchisee have read and approved this Agreement and agree that any restrictions 
applicable to Franchisee shall ajso apply to each of them individually and collectively 
(including the prohibition on their ability to transfer their interests in, Franchisee) and 
further agree, if Franchisor sp requires, to personally, jointly and severally, guarantee the; 
performance of Franchisee under the terms of fois Agreement by e><:eCuting the form Of 
Guarantee set forth Jn Exhibit D. Franchisor shall not be bound unless and until an 
authorized officer of Franchisee signs this Agreement.

Rei5-& Ifvy^. inc.
Z01&- ig FOB l-Exr B --fronchiso-Aaroomont



17.14 Exclusive Remedy

In no event shall Franchisee make any jdaim for money damages based on any 
claim or assertion that Franchisor has unreasonably withheld or delayed any consent or 
approval under this Agreement. Franchisee 'waives any such claim for damages. 
Franchisee may not claim any such damages: by Way of setoff, counterclaim or defense. 
Franchisee's sole remedy for any claim will be an action or proceeding to enforce the 
provisions of this Agreement, for specific performance or fondeclaratory judgment.

17.15 Counterparts and Electronic Copies
I

This Agreement may be executed in any number of counterparts, each Of which 
shall be deemed to be an original and all of'Which together shall be deemed to be; one and 
the same instrument. Signatures transmitted electronically or by facsimile will be deemed 
original signatures. Electronic copies Of this Agreemerit shall constitute and be deemed an 
original copy of this Agreement for all purposes, provided that such electronic copies are 
fully executed, dated and identical in form tol the original hard copy version of this 
Agreement. j

17.16 Acknowledgements

Franchisee and each of its Owners, jointly and severally, acknowledge that they 
have carefully read this Agreement and all otljer related documents to; be executed 
Concurrently or in conjunction with the execution hereof, that they have obtained the 
advice of counsel in connection with entering info this Agreement, that they understand 
the nature of this Agreement, and that they intend to comply with and be bound by this 
Agreement. Franchisor expressly disclaims making, and Franchisee; and its Owners 
acknowledge and agree that they have not received or relied on, any warranty or 
guarantee, express or implied, as to the potential yOlume, profits, expenses, or success of 
the franchise business. Franchisee and its Owners further acknowledge and agree that 
Franchisee has conducted an independent investigation of the franchise business. 
Franchisor, and the Reis & levy's franchise system and recognizes that the franchise 
business involves business risks and that its success will be largely dependent upon the 
ability of Franchisee and if its Owners as independent businesspersons. Franchisee 
acknowiedges that Franchisee and its Owners have read and understood this Agreement 
and the Exhibits to this Agreement and that Franchisor has accorded Franchisee ample 
time and opportunity to consult With advisors- of Franchisee's own choosing about the 
potential benefits and risks-of entering into this Agreement.

17.17 Franclhise Disclosure Document j

Franchisee acknowledges that Franchisee and its Owners received a copy of the 
Reis & irvy'S franchise disclosure document, which contains a ropy of this Agreement, at 
least fourteen (14) calendar days before the Effe<±ive Date. Franchisee and its Owners 
further acknowledge and agree that Franchisor has made no promises, representations, 
warranties or assurances to Franchisee which are inconsistent with the terms of this- 
Agreement or Franchisors franchise disclosure document, concerning the profitability or 
likelihood of success of the franchise business, that Franchisee and its Owners have been 
informed by Franchisor that there can be no guarantee of success of the franchise
Rckj & irvy'S. In& 
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business and that the business ability and aptitude of Franchisee and its Owners is 
primary in determining Franchisee's success.

17.18 Atypical Terms

Franchisee and its Owners acknowledge and agree that Franchisor may modify the 
offer Of its franchises to other franchisees in any manner and at any time, which offers 
have or may have terms; conditions, and obligations that may differ from the terms, 
opnditions and obligations contained in this Agreement. Franchisee and its Owners further 
acknowledge and agree that Franchisor has made ho warranty or representation that all 
franchise agreements previously issued or issued after this Agreement by Franchisor do or 
will contain terms substantially similar to those'contained In this Agreement. Franchisor 
may, in its reasonable business judgment and its sole and absolute discretion, due to local 
business conditions or otherwise, waive or modify comparable, provisions of other 
franchise agreements previously executed or executed after the Effective Date with other 
franchisees in a non-uniform manner.

17.19 Anti-Terrorism Laws

Franchisee shall comply with,vand/or assist Franchisor to the fullest; extent possible 
in Franchisor's efforts to comply with Executive 'Order 13224 issued by the President of 
the United States, the USA Patriot Act, and all other present and future federal, state and 
local laws, ordinances, regulations, policies, lists and any other requirements of any 
government authority addressing or in any way relating to terrorist acts and acts of war 
C'Anti-Terrorism Laws")i Franchisee and its Owners certify, represent and warrant that 
none of their property or interests is subject to a, "block'' under any of the Anti-Terrorism 
Laws and that neither Franchisee nor its Owners are otherwise in violation of the Anti- 
Terrorism Laws. Any violation of the Anti-Terrorism Laws by Franchisee or Franchisee's 
Owners, shareholders, members, directors, offi'cers, employees or any "blocking'' of 
Franchisee^ assets under the Anti-TerrOrism Laws constitute grounds for immediate 
termination of this Agreement and any other agreements Franchisee has entered into with 
Franchisor Or any of its affiliates. Franchisee: shall notify Franchisor by telephone within 
twenty-four (24) hours, and confirm in writing within two (2) days after receiving notice of 
an investigation or violation of any Anti-Terrorism Laws, and notify Franchisor in writing 
within three (3) days of the commencement of any other litigation or proceeding which 
may adversely affect the operation or financial condition of the franchise business.

(Signature page to Franchise Agreement follows)

Reis & Irvysr^ne 
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IN WITNESS WlfJEREOF> the parties have; executed this Agreement as of Effective 
Date stated below.

REIS & IRVY'S, IMC.

Its:___________^_________________
♦Date:_______________________
♦Effective Date of Franchise Agreement

FRANCHISEE:

By:
Its:.

L ] an individual;
[_ ] a general partnership;
L ] a limited partnership;
L 3 a limited liability company;
L ] a corporation

[Signature Page to Franchise Agreement]
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EXHiBrr-A

TERRITORY:

TO FRANCHISE AGREEMENT

TERRITORY; NUMBER OF ROBOTS

ROBOTS:

[ ] REIS & IRVY'S ROBOTS

REIS & IRVY'S> INC.

Byf
Its:

FRANCHISEE:

By:.
Its:.

L ]| an Individual;
[_ ]i a general partnership;
[_ ] a limited partnership;
L ]la limited liability company;
L ] >a corporation

Reisia Irv/Sj-Inc.
2018_10 FDD I Ex; B - Franchise,Agreement 
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EXHIBIT-B
TO FRANCHISE AGREEMENT

FEES AND CHARGES

TYPE OFifEE 0R,CHAR6E=^ AM0U.NT’ .* ' *
Initial Franchise Fee $5,000 per Robot

Purchase Price per Robot (new 
franchise- must purchase 2^3, 6, 9,
12. or

20 Robots)

i. If Durchasino 2 Robots. $52,500 oer 
Robot (Plus aoDlicable Sales tax 

ir2! If purchasing 3 Robots, $50,000 
per Robot (plus applicable sales tax). 

SrS^If purchasing 6 Robots, $47,500 
per Robot (plus applicable sales tax).

If purchasing 9 Robots, $45,000 
per Robot (plus applicable sales tax). 

5i_If purchasing 12 Robots, $42,500 per 
Robot (plus applicable sates tax^r}

476.' If Durchasiha 20 Robots. $40.OOO 
ber Robot (Plus aDblicable sales tax)

Purchase Price for additional Robots

Purchase price for^each Robot will be 
the then-current purchase price being 
charged for new franchises; however 
Franchisee will be entitled to any then- 
applicable discounts: for each additional 
Robot (in the aggregate) that
Franchisee is purchasing above, a given 
3-R6bot tier,

Purchase Price for Flavor Burst $2,000 oer each (blus applicable sates
tax)

Cleanino Cart $4250 oer each (Dlus aoPlicable sales
tax)

Location Procurement Fee $2,500 per Robot (subject to credit; if 
applicable)

Location Rejection Fee $1,250 per Rottet

Robot Royalties 12% of Monthly Gross Revenue per
Robot ^

Remote Monitoring Fee
Currently $7.95 per month, per Robot, 
but subjectto; increase in Franchisor's 
discretion

Initial Training Program Fee (for 
attendees in excess of two) Currently, $250 per person per day

Remedial Training Fee Currently, $1,000 per person per day
Additional Training Fee Currently, $250 per person per day

Relocation Fee
$2,500 per Robot paid at time of 
relocation request (does not include; 
shipping/freight)

Roiii & Irw's. Inc.



Franchisee ConTdrenre Fee $500 per person
Default Fee $200
Custom Design Fee Currently, $r50 per hour
Download Preparatiori Fee ' Currently, $150 per hour
Renewal Fee $5,B00
Management Fee $99 per Robot per day
Manual Replacement Fee $100

A'AA/M IM-r'

Service Fee $150 per hour
Transfer Fee $2,500 per Robot

Interest and late charges on overdue 
payments

Interest on those amounts from the 
date payment was due until paid, at the 
greater of ten percent (10%) per 
annum, calculated monthly, or at'the 
maximum interest rate permitted by law 
and (b) a late penalty fee of five 
percent (5P/o) of the overdue amount 
payable within 30 days of the date, it 
became late

“^All fees are nonrefundable unless described otherwise in the Franchise Agreement.

REIS ftlRVY'S, INC.

By:.
Its:

FRANCHISEE:

] an individual;
[_ j a general partnership;
L ] a limited partnership;
L ] a limited liability company;
[_ j a corporation

By^_
Its:.

Rcia & 1^3:'Ihc.. 
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EXHIBIT C
to FRANCHISE AGREEMENT

FRANCHISEE INFORMATION

Notice Addres$
Franchisee's physical address for purposes of the^ Notice provisions Of the Franchise 
Agreement (CANNOT BE A POST OFFICE BOX ADDRESS) is:

Name:
EMAIL ADDRESS:
GONTACT PHONE NUMBER- 
ADDRESS:

If Franchi^ is an Entity

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

(1.) Franchisee is a; [ ] corporation [ ] limited liability company [ ] general partnership 
[ ] limited partnership [ ] Other (Specify);^______

I

(2) Franchisee shall provide to Franchisor concurrently with, the completion and 
execution hereof true and accurate copies of its articles of Organization or formation and 
such other documents as Franchisor may reasonable request.

(3) the name and address^ of each person who has an ownership interest in 
Franchisee and his or her percentage ownership interest in Franchisee are:

OWNER NAME ADDRESS PERCENTAGE
INTEREST

T

(4) The names, addresses and titles of Franchisee's Owners who will be devoting their 
full time to the franchise business:

1 j NAME 1 « 1 ADDRESS 1
: 1 1 ,!

TITLE

hhhiIhhi
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REIS 8i IRVY'S, INC.

By._
Its;.

FRANCHISEE:

By:_
Its:.

L ] an individual;
[_ ] a general partnership;
L ] a lirait^ partnership;
[_ ] a limited liability company;
L ;] a corporation

[Signature page; to Exhibit G]
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EXHIBIT D

TO FRANCHISE AjGREEMENT

GUARANtEE

As an ihdueement to REIS & IRVY'S, INC., a Nevada corporation ("Franchisor'Xto execute 
the Franchise Agreement with ^C'Franchisee") dated , 20_, and in 
consideration of Franchi^r executing the Franchise Agreement, the following guarantors 
C'GUarantprs'7, jointly and Severally, agree as follows:

1. Guarantors shall pay or Cause: to be paid to Franchisor all monies payable by 
Franchisee under the Franchise Agreement on the date and in the manner required for payment.,

2. Guarantors unconditionally guarantee full performance and discharge by Franchisee 
of all of the obligations of Franchisee under the Franchise Agreement on the date and in the 
manner required.

3. Guarantors shall indemnify and save harmiess Franchisor, and each of their 
respective shareholders^ directors, empioyees, affiliates and agents (collectively "Indemnitees") 
against and from, all losses, damages, costs, and expenses which the Indemnitees may sustain, 
incur, or become liable for by reason of the failure for. any reason whatsoever of Franchisee to pay 
the monies payable pursuant to the Franchise Agreement or to do andi perform any other act, 
matter or thing required by the Franchise Agreement, and any act, action, or proceeding of or by 
Franchisor for or in connection with the recovery of ;monies or the obtaining of performance by 
Franchisee of any other act, matter or thing required by the Franchise Agreement

!
4. Franchisor shall not be obligated to proceed against Franchisee or exhaust any 

security from Franchisee or pursue or exhaust any remedy, including any legal or equitable relief 
against Franchisee, before proceeding to enforce the obligations of the, Guarantors, and the 
enforcement of such obligations may take place before, after, or contemporaneously with, 
enforcement of any debt or obligation of Franchisee under the Franchise Agreement.

5. Without affecting the Guarantors' obligations under this Guaranty, Franchisor, 
without notice to the Guarantors, may extend, modify, or release any indebtedness Or obligation 
of Franchisee, or settle^ adjust, or compromise any claims against Franchisee. Guarantors waive 
notice of amendment of the Franchise Agreement' and notice of demand for payment or 
performance by Franchisee.

6. Guarantors' obligations under this Agreement shall remain in full force and effect, 
and shall be unaffected by: (a) the unenforceability Of the Franchise Agreement against 
Franchisee, (b) the termination of any obligations of Franchisee under the Franchise Agreement 
by operation of law or otherwise, ;(c) the bankruptcy, |insolvency, dissolution, or other liquidation 
of Franchisee, including, without limitation, any surrender or disclaimer of the Franchise 
Agreement by the trustee in bankruptcy of Franchisee,, (d) Franchisor's consent Or acquiescence 
to any bankruptcy, receivership, insolvency, or any other creditor's proceedings of or against 
Franchisee, Or by the ,winding-up Or dissolution of Franchisee, or any other event or occurrence

Reis &-.irw'sr4^. 
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v^hicfi would have'the effect at law of terminating the existence of Franchisee's obligations before, 
the terrnination of the Franchise Agreement, or (ie) by any other agreements or other dealings 
between the Parties having the effect of amending Or altering the Franchise Agreement or 
Franchisee's obligations under this Agreement, or by any want of notice by Franchisor to 
Franchisee of any Default of Franchisee or by any other matter, thing, act, or omission of 
Franchisor whatsoever.

7. ALL DISPUTES INVOLVING A GUARAISTTOR (WHETHER OR NOT RELATED TO THIS 
GUARANTEE) SHALL BE ADJUDICATED AND RESOLVED IN ACCORDANCE WITH THE PROVISIONS; 
APPLICABLE TO FRANCHISEE WHICH ARE SET FORTH IN ARTICLE 16, OF THE FRANCHISE, 
AGREEMEMT> WHICH SECTION, AMONG OTHER THINGS, INCLUDES MEDIATION OF MOST 
DISPUTES, A MDTUAL WAIVER OF TRIAL BY JURY IN ANY COURT PROCEEDINGS, LIMrTATlONS 
ON THE TIME WITHIN WHICH TO COMMENCE aH ACTION, AND A WAIVER TO THE EXTENT 
PERMITTED BY LAW OF ANY RIGHT TO OR CLAIM OF ANY PUNITIVE, EXEMPLARY; OR 
CONSEQUENTIAL DAMAGES.

8. The Notice provisions Of the Franchise Agreement, shall apply to any notice to any 
party to this Agreement, except that notice to Guaraiitors shall be as follows:

9. Each of the undersigned represents and Warrants that> if no signature appears 
below for such undersigned's spouse, such undersigned is either not married or, if married) is a 
resident of a state which does not require the consent of both spouses to encumber the assets of 
a marital estate. By signing below, the undersigned spouse of the Guarantor indicated below, 
acknowledges, and consents to the^ guararity given herein by his/her spouse. Such consent also 
serves to bind the assets of the marital estate to Guarantof;s performance of this Guaranty^ 
Franchisor confirms that a spouse who signs this Guaranty solely in his or her capacity as a 
spouse (and not as an owner) is signing merely to acknowledge and consent to the execUtibn Of 
the Guaranty by his Or her spouse and to bind the assets of the marital estate as described 
therein arid for no other purpose (including to bind thp spousefs own separate:prpperty).

(Signature page follows)
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IN WITNESS WHEREOF, each of the undersigned has signed this Guaranty on the date set 
forth above.

GUARANTORS:

Name:

Signature:

Spouse's Name: 

Signature:

Address:

Name: Address:

Spouse's Narne:

[Signature page to Exhibit D]
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EXHIBIT C 

STATEADDENDA
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ADOmONAL DISCLOSURES FOR THE

FRANCHISE DISCLOSURE DOCUMENT OF 
.REIS&IRVV^S INC

The following are additional disddsures for the Franchise Disclosure Document of Reis & 
Itivy's, Inc. required by various state franchise, laws. Each provision of these additional 
disclosures will only apply to you if the applicable; state franchise registration and disclosure law 
applies to you. I

CALIFORNIA

L THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF 
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED 
TOGETHER WITH THE DISCLOSURE DOCUMEINTT.

2 SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO GIVE 
YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF BUSINESS 
OVERSIGHT BEFORE WE ASK YOU TO CONSIDER A MATERIAL MODIFICATION. OF YOUR 
FRANCHISE AGREEMENT.

3i OUR WEBSITES, VWAA/.reisandifws.cQm. www.frdv6business.com and 
www.frovofranGhisiha.com HAVE NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPUUNTS CONCERNING THE CONTENT 
OF these WEBSITES MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS 
OVERSIGHT AT www.dbo.ca.QOV.7

4, The following is added at the end oflltem 3:

Neither we, our parent, predecessor or affiliates nor any person in Item 2 Of the 
Disclosure Document is subject to any currently effective order of any national 
securities association or national securities exchange, as defined In the Securities 
Exchange Act Of 1934,15 U.S.C.A. Sections 78a et seq., suspending or expelling 
such persons from membership in that association or exchange.,

5 The following is added at the end of Item 5:

Pursuant to an order of the California Department: of Budness :Oversight, we will 
defer collection of all payments payable jto us or our affiliates under the 
Franchise Agreement until all our initial obligations are complete and you have 
begun operating your franchise. i

6 The following paragraphs are added at the end Of Item 17:

California Business and Professions Code; Sections 20000 through ,20043 provide 
rights to the franchisee concerning termination, transfer or nonrenewal of a 
franchise. If the Franchise Agreement contains a provision that is: inconsistent 
with the law, and the law applies, the law, will control.
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The Franchise Agreement contains a covenant not to compete that extends 
beyond termination of the franchise. This provision might not be enforceable 
under California law, |

The Franchise Agreement provides for itermination upon bankruptcy. This 
prdvisibn might not be enforceable under federal bankruptcy law (11 U.S.C.A. 
Sections 101 et seq.).

The Franchise Agreement requires you to Sign a general release of claims upon 
renewal or transfer of the Franchise Agreement. California Corporations Code 
Section 31512 provides that any Condition, stipulation or provision purporting to 
bind any pfersort acquiring any franchise to waive, compliance with any provision 
of that law or any rule or order thereunder is void. Section 3lS12 might void a 
waiver of your rights under the Franchise Investment Law (California 
corporations Code Section 31000 - 31516). Business and Professions Code 
Section 20010 might void a waiver of your rights under the Franchise Relations 
Act (Business and Professions Code Sections !20000 - 20043).

7. The following paragraph is added at the end of Item 19;

The earnings claims figures dp not reflect the costs of sales, operating expenses 
or other costs or expenses that must be, deducted from gross revenue or gross 
sales figures to obtain your net income Or profit. YOU: should conduct an 
independent investigation of the costs and eXpehses you Will incur in operating 
your Robots. Franchisees or former franchisees listed in the Franchise Disclosure 
Document may be one source of this information.

1

GEORGIA
I

1. If the company fails to deliver the product, equipment, or supplies necessary to 
begin substantial operation of the business within 45 days of the delivery date stated in your 
contract, you may notify the company in writing and demand that the contract be cancelled.

I
2. The company selling a business opportunity or the seller shall collect no more 

than 15 percent of the purchase price. The balance of the purchase price shall be paid into 
an escrow account, established with a bank or an attorney, which iS agreed upon by both 
parties. The balance ip escrow Shall be pai<j to the company 60' days after the date the 
purchaser commences operation of the business or upon complete compliance with the terms 
of the contract; whichever happens first.

1

HAWAII ^

1. The followina risk factor is added as an additional risk factor to the State Cover
Page of the Disclosure Document: i

The audited financial statements of Our parent. Generation NEXT Franchise 
Brands. Inc., show a negative equity of ($15.933.107). As a result of this 
negative equity, the State of Hawaii has imposed a requirement that all fees and

2 I
Reis & Iry/s. Inc
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deposits payable to us shall be deferred unt I all our Dfe-openina obligations have 
been satisfied and you have begun oPeratina vour franehise.

2iThe following paraqraohsi are added to the end of Items 5 and 7:

The. Hawaii Commissioner of Securities requires us to defer Gollection of all 
payments payable to us until all our pre-ooenina obligations have been satisfied 
and you have beoun operating vourfranchise.

ILLINOIS

1. The following paragraph is added to the end of Items 5‘ and 7:

Pursuant to an order of the Illinois Attorriey General's Office, based on our 
financial condition, we will defer collection of the initial franchise fees you owe us 
under the Franchise Agreement until you have commenced doing business under 
the Franchise Agreement.

2. _The following paragraphs are added to the end of Item i7-, Illinois law

governs the agreements between the parties to this franehise.

section 4 of the Illinois Franchise Disclosure Act provides that any provision in a 
franchise agreement that designates jurisdiction or venue outside the State Of 
Illinois is void. However, a franchise agreement may provide for arbitration in a 
venue Outside of Illinois.

Section 41 of the Illinois Franchise Disclosure Act provides that arty condition, 
stipulation, or provision purporting to bind any person acquiring any franchise to 
waive compliance with the Illinois Franchise Disclosure Act or any other law of 
Illinois is void.

1.

MARYLAND

The followinq is added to the end of Item 5:

Based upon our financial condition, the Maryland Securities Commissioner has 
required a financial assurance. Therefore, all initial fees and payments owed by 
you shall be deferred until we complete our pre^oPenino obligations under the 
franchise agreement. '

2. The following is added to the end of the "Summary" sections of Item 17fe). 
entitled Requirements for franchisee to renew or extend, and Item 17frnj. entitled 
Conditions for franchisor approval of transfer:'

However, any release required as a condition of renewal, sale and/br 
assignment/transfer will not apply to claims or liability arising under the Maryland 
Franchise Registration and Disclosure Law.

1202.403^10/249546.;



3. The follbwing is added to the end ofthe "Summary" section of Item 17fhy 
entitled "Cause" defined — noh-curable defaults:

I
The Franchise Agreement provides for termination upon bankruptcy. This 
Drovision might not be enforceable under federal bankruptcy law fll U.S.C. 
Sections lOi et sea.)^ but we will enforce it to the extent enforceable.

4. The following sentence is added to the end of the "Summatv" section of
Item 17fvY. entitled Chdice of forum: '

You may bring suit in Maryland for dalms arising under the Maryland Franchise 
Registration and Disclosure Law.

5. The following lariauaae is added to the end of the chart in Item 17:

You must bring any claims arising under the Maryland Franchise Registration and 
Disclosure Law within 3 years after the grant of the franchise.

MINNESOTA

1. The following paragraph JS added tO; the end of Items 5 and 7:,

Pursuant to an order of the Minnesota Commissioner of Commerce, yye will defer 
collection Of the initial franchise fees you owp uS' under the Franchise Agreement 
until you have commenced doing business under the Franchise Agreement.

2.

Provided you have complied with all provisions of the Ffanchise Agreement 
applicable to the Marks, we will protect your rights to use the Marks and we also 
will indemnify you from any loss, costs or expenses from any claims, suits or 
demands regarding your use of the Marks 'in accordance with Minn. Stat. 
sec. 80C.12 Subd. i(g).

I
3. Rgnewah Termination. Transfer and Dispute Resolution. The. fblldwing 

is added at the end ofthe chart in Item 17:

With respect to franchises; governed by Minnesota law, vye will comply with Minn.,
Stat. See; 80C.14, Subds. 3, 4 and 5 which require, except in certain specified 
cases, that you be given 90 days' notice of termination (with 60 days to curd) of 
the Franchise Agreement and 180 days' notice for non-renewal of the Ffanchise 
Agreement.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J might prohibit us from 
requiring litigation to be conducted outside Minnesota, requirihg waiver of a jury 
trial or requiring you to consent to liquidated'damages, termination penalties or 
judgment notes, in addition, nothing in the 'Franchise Disclosure Document or 
Franchise Agreement can abrogate or reduce any of Franchisee's rights as

Reis &-tfw^s.-tncr 
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provided for in Minnesota Statutes 1984, Chapter 80C, or your rights to any 
procedure, forum or remedies provided for by the laws of the jurisdiction. Those 
provisions also provide that ho condition, stipulation or provision in the Franchise 
Agreement will in; any way abrogate or reduce any of your rights under the 
Minnesota Franchises Law> including, if applicable, the right to submit matters to 
the jurisdiction of the rourts of Minnesota.

Any release required as a condition of renewal, sale and/br transfer/a5signment 
will not apply to the extent prohibited by applicable law with respect to claims 
arising under Minn. Rule 2860.4400D. '

NEW HAMPSHIRE

THE NEW HAMPSHIRE DISTRIBUTORSHIP DISCLOSURE ACT MAKES IT 
UNLAWFUL TO SELL ANY DISTRIBUTORSHIP IN THIS STATE WHICH IS 
SUBJECT TO THAT ACT WITHOUT FIRST PROVIDING TO THE 
PROSPECTIVE DISTRIBUTOR AT LEJ^ST 7 DAYS PRIOR TO THE 
EXECUTION BY SUCH DISTRIBUTOR OF ANY BINDING 
DISTRIBUTORSHIP AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE 
PAYMENT OF ANY CONSIDERATION, WHICHEVER OCCURS FIRST, A 
COPY OF THIS DISCLOSURE STATEMENT, TOGETHER WUH A COPY OF 
ALL PROPOSED AGREEMENTS RELA^NG TO THE SALE OF THE 
DISTRIBUTORSHIP. IF THESE DOCUMENTS HAVE NOT BEEN 
PRESENTED TO YOU IN ACCORDANCE WITH THESE REQUIREMENTS,
YOU MAY VOID THE AGREEMENT V^ITHIN 90 DAYS BY SENDING 
NOTICE OF YOUR INTENTION TO THE GRANTOR BY UNITED STATES 
MAIL, RETURN RECEIPT REQUESTED. UPON RECEIPT OF THE NOTICE,
THE GRANTOR MUST REFUND ALL MONIES YOU HAVE PAID FOR THE 
DISTRIBUTORSHIP PLUS INTEREST. THE DISCLOSURE STATEMENT 
CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF 
THE DISTRIBUTORSHIP AGREEMENT. THE AGREEMENT SHOULD BE 
CAREFULLY READ FOR AN UNDERSTANDING OF ALL RIGHTS AND 
OBLIGATIONS OF BOTH GRANTOR AND DISTRIBUTOR.

NEW YORK

1. The following information is added to the cover page of the Franchise 
Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE 
STATE administrators LISTED IN {EXHIBIT A OR YOUR PUBLIC 
LIBRARY FOR SOURCES OF INFORMATION^ REGISTRATION OF THIS 
FRANCHISE BY NEW YORK STATE DOES NOT MEAN THAT NEW YORK
state recommends it or has verified the information in
THIS FRANCHISE DISCLOSURE DOCUMENT IF YOU LEARN THAT 
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, 
CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK STATE 
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND

itets-8t itWs; Inc.
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JXQU^ECURmES. 28 OBERlV STREET. 21^^ FLOOR. NEW YORK. NEVtf 
YORK 10005.

THE FRANCHISOR MAY, IF rr CHOOSES, NEGOTIATE WITH YOU ABOUT
Ttems covered in the franchise disclosure document.
HOWEVER^ THE FRANCHISOR CANNOT USE THE NEGOTIATING 
PROCESS TO prevail UPON A PROSPECTIVE FRANCHISEE TO ACCEPT 
TERMS WHICH ARE LESS FAVORABLE tHAN THOSE SET FORTH iN THIS
franchise disclosure document.

2. the following is add(^ at the end of Item 3:
I

Except as provided above, with regard to us, our predecessor, our parent, 
affiliates, the persons identified in Item 1, or an affiliate: offering franchises under 
our principal trademark:

i

A. No such party has an administrative, criminal, dr civil action pending 
against that person alleging; a felony, a violation of a franchise, antitrust, 
or securities law, fraud, embezzlement,, fraudulent conversion, 
misappropriation of property, unfair or deceptive practices or comparable 
civil or misdemeanor allegations. Ip addition, no such party has ciVil 
actions pending against that party, other than routine litigation incidental 
to the business. Which are significant in the context of the number of 
franchisees and the size, nature, or financial condition of the franchise 
system or its business operations.

I

B. No such party has been convicted of a felOny or pleaded nolo: contendere 
to a felony charge or, within the 10! year period immediately preceding 
the application for registration, has been convicted of or pleaded nolo 
contendere to a misdemeanor charge dr has been the subject of a ciyjl 
action alleging; violation of a franchise, antifraud, or securities law; fraud;, 
embezzlement; fraudulent conversion lor misappropriation of property; or 
unfair or deceptive practices; or comparable allegations.

C. No: such party is subject to a currently effective injunctive or restrictive 
order or decree relating to the franchise, or under a Federal, State, or 
Canadian franchise, securities, antitrusit^ trade regulation or trade practice 
lavy, resulting from a concluded or pending action or proceeding brought 
by a public agency; or is subject to, any currently effective order of any 
national securities association or national securities exchange, as defined 
in the Securities and Exchange Act of 1934; suspending or expelling such 
person from membership in such association or exchange; or Is subject to 
a currently effective injunctive or restrictive Order relating to any other 
business activity as a result of an action brought by a public agency or 
department, including, without limitation, actions affecting a license as a 
real estate broker or sales agent.

§
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3, the following is: add^ to the end of Item 4:

Except as provided above, with regard to us> our affiliate, our predecessor, 
officers or general partners, or any other individual who will have management 
responsibility relating to the sale or operation of franchises offered by this 
Disclosure Document, no such party, has during the 10-year period imm^iately 
before the date of the offering drcuiar; (a) filed as'debtor (or had filed against it) 
a petition to start an action under the U.sJ Bankruptcy Code; or (b) obtained a 
discharge of its debts under the bankruptcy code; dr (c) was a principal officer of 
a company or a general partner lin a partnership that either filed as a debtor (or 
had filed against it) a petition to start an action under the U^S. Bankruptcy Code 
or that obtained a discharge of its debts under the U.SL Bankruptcy Code during 
or within 1 year after that officer or general partner of the franchisor held this 
position in the company or partnership. i

4. The following is added to the end of the "Summary" sections of Item 17(c), 
entitled Reauiraments for franchise to renew or extend, and Item l7(m), entitled 
Conditions for franchimr approval of transfer:

However, to the extent required by applicable law,, all rights you enjoy and any 
causes of action arising in your favor from! the provisions of Article 33 of the 
General Business Law of the State of New York and the regulations issued 
thereunder shall remain in force; it being the intent of this proviso that the non­
waiver provisions of General Business Law Sections 687.4 and 687'5 be satisfied.

—-The following is added to the end of the "Summary" section of Item :17(d)>
5, ____entitled Termihation bv franrhilepff-

The Franchisee may terminate the agreement on any grounds -available by law.

6. The following Is added to the end of the "Summary" section of Item 17(j), 
entitled Assionmgnl- nf rnntrarf hy franrhignr-

However, no assignment Will be made except to an assignee who; in good faith 
and judgment; of the franchisor, is willing and financially able to assume the 
franchisor's obligations underrthe franchise agreement.

,7. The following is added to the end of the "Summary" sections of Item 17(y), 
entitled Choice of forum, and Item 17(w), entitled Choice of law:

However, the governing choice of law and choice of forum shall not be 
ojnsidered a waiver of any right conferred upon you by the provisions of Article 
33 of the General Business Law of the State of New York.

Reis 8f jItvVft- Ihc.
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NORTH CAROLINA

Page:
L The following paragraphs are added as a separate North Carolina State Cover

&.Irv/s. IncT: 
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DISCLOSURES REQUIRED BY NORTH CAROLINA LAW

The State of North Carolina has not review^, and does not approve reGDmmend,. 
endorse or sponsor any business opportunity. The information contained in this 
disclosure has not been verified by the State. If you have any questions about 
this investment, see an attorney before you; sign a contract or agreement.

If the seller fails to deliver the product(s),i equipment or supplies necessary to 
begin substantial operation: of the business within 45 days of the delivery date> 
statied in your contact, you may notify the seller in writing and dernand that the 
contract be cancelled.

1.

NORTH DAKOTA

The following is added at the end of Item 5:

The North Dakota Securities Commissioner requifes us to defer payment of the initial 
franchise fee and other initial paynhents you owe US under the Franchise Agreement 
until we have completed all of our pre-;opening obligations to you under the Franchise 
Agreement and you have commenced doing business pursuant to the Franchise 
Agreement.

The following is added to the end of the; ^'Summary" sections of Item I7(’c), erititled 
Requirements for franchisee to renciw or Cittend: and Item 17(rri)^ entitled 
rnnrii^ohs for of transfer:

However;, any release required: as a condition of t^enewal, sale and/or
assignment/transfer will not apply to the extent 
investment Law.

prohibited by the North Dakota Franchise

-The following is added to the end of the "Summary" section of Item 17(r),
_entitled Non-competition covenants affer the franchise is terminated or

3t.
3^

expires:

Covenants not to compete such as those mentioned above are generally 
considered unenforceable in the State of North Dakota; however, we and you will 
enforce; the covenants to the maximum ©cteht the law allows.

4. The "Summary" section of Item 17(u), entitled Dispute resolution is deleted 
arid replaced with the foilowing;

TO the extent required by the North Dakota Franchise Investment Law (unless 
such requirement is preempted by the Federal Arbitration Act), mediation will be 
at a site to which we and you mutually agree.
4r5i—

5t6. The "Summary" section of Item 17(.v), entitled Choice of forum, is deleted and 
replaced with the following:

%
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You must sue us in the county in which we) have our principal place: of business 
(currently Sah Diego Gounty> California), e^ccept that to the extent required by 
the North Dakota Franchise Investment Law, you may bring an action in North 
Dakota.

6t7. The "Sumrnary" section of Item 17(w), entitled Choice of law, is deleted and 
replaced with the following;

Except as otherwise required by North Dakota law, the laws of the State of 
California will apply.

RHODE ISUNP

—^The, following language is added to the end of the "Summary" sections of Item 
L___17(v), entitled Choice of forum, and 17(w), entitled Choice of iaw:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that 
"A provision in a franchise agreement restricting jurisdiction or venue to a forum; 
outside this state or requiring the application of the laws of another state is void 
with respect to a claim otherwise enforceable under thisAct."

If the seller fails to deliver the product) equipment or supplies necessary to begin 
substantial operation of the business within 4s days of the delivery date stated in 
your contact, you may notify the seller in writing and demand that the contract 
be cancelled. i

SOUTH CAROLINA

The following paragraphs are added as a separate South Carolina State COver
Page;

DISCLOSURES REQUIRED BY SOUTH CAROLINA LAW

The State of South Carolina has nOt reviewedland does not approve recommend, 
endorse or sponsor any business opportunity, The; information Contained in this 
disdbsure has not been verified by the State. If you have any questions about 
this investment, see an attorney before you sign a contract or agreement

(If the seller fails to deliver the prodUct(s), equipment of supplies necessary to 
begin substantial operation of the business within 45 days of the delivery date 
stated in your contact, yoU may notify the seller in writing and demand that the 
contract be cancelled.

Rcis & IrvVo. IIK.
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1.

VIRGINIA

The following language is added to the end of Item 5:

The Virginia State Corporation Commission's Division of Securities and Retail Franchising 
requires us to defer payment of the initial franchise fee and other initial payments owed 
by franchisees to us until we have completed our pre-opening obligations under the 
Franchise Agreement.

2.
-The following language is added to the _end _of the ."Summary" .section .of 
_Item 17(h), entitled "Cause" defined - non-curable defaults:

Pursuant to Section 13il-564 of the Virginia Retail Franchising Act> it is unlawful 
for a franchisor to cancel a franchise without reasonable cause. If any grounds 
for default or termination stated in the Franchise Agreement does hot constitute 
'Teasdnable cause/' as that term may ibe defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not be enforceable^.

WASHINGTON

1. The following paragraph is added at the end of Item 5:

Based upon our financial condition, the Securities Division Of the: Washington 
Department of Financial institutions hag required a financial assurance. 
Therefore, the initial fee owed by you shall be deferred until we complete our 
pre-opening obligations under the franchise agreement: and the Franchisee's 
Business is operational.

2. The following paragraph is added at the end of Item 17:

If any of the provisions in this Franchise Disclosure Document or Franchise 
Agreement are inconsistent with the relationship provisions of Revised C^e of 
Washington Section 19.100.180 or any other requirements of the Washington 
Franchise Investment: Protection Act (the "Act"), the provisions of the Act will 
prevail over the inconsistent terms of the Franchise Disclosure Document or 
Franchise Agreement.

9
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the following pages in this exhibit are

STATE-SPECIFIC RIDERS TO THE 

FRANCHISE AGREEMENT
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RIDER TO THE 
FRANGHIiSE AGREEMENT 
FOR USE IN CALIFORNIA

THIS RIDER is made and entered into by and between Reis &lrvy% liic., a Nevada
Corporation ("Franchisor'O, and ________________ , a(n) _
C'Franchisee'O with reference to the following facts:

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated ,̂ 20 (the 'franchise Agreemerit'O. This 
Rider Js; anne)<ed to and forms part of the Franchise Agreement. This Rider is being, signed 
because (a) the offer or sale of a franchise iS being made or accepted in California, or (b) 
Franchisee is domiciled in California and the Reis & Irvy's business will be operated in 
California. '

2. INITIAL FRANCHISE FEE. The following language iS added at; the end of 
Sections 4. i, 5.1 and 5.3 of the Frarichise Agreement:

Payment of all initial fees to Frarichisor or its affiliates is postponed until after all Of 
Franchisor's initial obligations are complete and Franchisee has begun operating its 
franchise.

IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as of the Effective bate of the Franchise Agreement.'

FRANCHISOR:

Reis & irvy's, Inc. 
a Nevada corporation:

By:.

FRANCHISEE:

Ite:_

J an individual;
[]a_ 
[:__Ja_
[___ 3 a-

.general partnership; 
Jimited partnership; 
.limited liability company; 
corporation

By:.
Its:

Reis & Irv/s, Inc.
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RIPER TO THE 
FRANCHISE AGREEMENT 

FOR USE IN HAWAII

THIS RIPER is made and entered into bv and between Reis & Irvv^s. Inc., a Nevada
GoriPoration rFranchisor"^. and_____________________. a(hl
rFranchisee") with reference to the following fads:

I
1. BACKGROUNP. Franchisor and Franchisee are parties to that certain Franchise 

Agreement dated. 20 (the "Franchise Agreement"^. This 
Rider is annexed to and forms part of the Franchise Agreement. Ttils Rider is being signed 
because (a) any of the offering or sales activity relating to the Franchise Agreement occurred 
in Hawaii. (bY the Reis & Irw's business that Franctiisee will operate under the Franchise 
Agreement will be located in Hawaii, and/or Franchisee is domiciled in Hawaii.

I
2. INITIAL FRANCHISE FEE. The following language is added at the end of 

Secdiidns 4.1. 5.1 and 5.3 of the FranchiseAgreement:

Franchisor will defer gollectiori of an payments Franchisee owes Franchisor under this 
Agreement until all pre-opening Obligations have been satisfied and you have begun 
operating vour franchise.

IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR:

Reis & Irw's. Inc, 
a Nevada corporation

I

J on indiyriduqi;
Qftnorship;

tifflttod Hobtlity compahy; 
ifpofation

t___ ] an individual;
[] a_________

r
Ja.

^general partnership; 
Jirhited partnership; 
Jimited liability company; 
_eorporation

By:.
Its:

Reis & Irv/s; Inc:
20l8_10:1:DD | Ex. C - State Addenda 
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By:_
Its;

i=RANCHISEE:

[] an individual;
r__ ja
r

_general partnership; 
Jimlted partnership; 
Jimited liability company; 
.corporation

By;_
Its:

Reisiairy/s, Inc.
2018_10 FDD I Ex; G -State Addenda 
1202.0b3i010/249546



RIDER TO THE 
FRANCHISE AGREEMENT 

FOR USETN ILLINOIS

THIS RIDER is made and entered into by and between Reis & Iryy's, Inc.,: a Nevada
Corporation C'Franchisor"), and.^ _____ , a(n)
C'Franchisee") with reference to the following facts;

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated______ - ___________ L 20 (the "Franchise Agreement. This
Rider is annexed to and forms part of the Franchise Agreement. ThiS Rider is being signed 
because (a) any of the offering dr sales activity relating to the Franchise Agreement occurred 
in Illinois and the Reis & Irvy's business that Franchisee will operate under the Franchise 
Agreement will be located in Illinois, and/or (b) Franchisee is domiciled in Illinois.

2. INITIAL FRANCHISE FEE. The following ilanguage is added at the end of 
Sections 4.1, 5.1 and 5.3 of the Franchise Agreement:

Franchisor will defer collection of initial franchise fees Franchisee owes Franchisor 
under this Agreement until Franchisee has commenced doing business Under this 
Agreement. j
3. ILLINOIS LAW. The: following paragraphs are added to 

the end of the Franchise Agreement and supersedejany conflicting provisions in the Franchise 
Agreement:

Illinois law governs the agreements between the parties to this franchise.

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a 
franchise agreement that designates jurisdiction of venue outside the State of 
Illinois is void. However, a franchise agreement may proyide for arbitration in a 
venue outside of Illinois: '

section 41 of the Illinois Franchise PiSclosUfe Act provides that any condition, 
stipulation, or provision purporting to bind any person acquiring any franchise to 
waive compliance With the Illinois Franchise Disclosure Act or any other law of 
Illinois is void.

[Signature page follows]

Reis & Irw^s. Inc:
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IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR:

Reis & Irvy's, Inc. 
a Nevada corporation

By:. Its:

FRANCHISEE;

By:.
Its:

[] an individual; 
[I a 
[]a^

.general partnership; 

.limited partnership; 

.limited liability cornpany; 

.corporation

Reis &'Irw's. Inc.
2018 10 FDD I Ex. C -'State Addenda 
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RIPER TO THE 
FRANCHISE AGREEMENT 
FORUSEINM^iRYLAND

THIS RIPER is made and entered into bv and between Reis & Irw's. Inc» a Nevada
corporation rFranchisor"), and_____________ ________, afn)
^Franchisee") with reference to the following facts:

1. BACKGROUNP; Franchisor and Franchisee are parties to that certain Franchise
Agreement dated, ___________ i , 20 (the "Franchise Agreement"). This
Rider is annexed to and forms part of the Franchise Agreement. This Rider is beiing signed 
because fa) Franchisee: is domiciled in Maryland, and/or fb) the Reis & Irw's business that 
Franchisee will operate under the Franchise Agreement will be located in Maryland.

2. INITIAL FEES. Sections 4.L 5.1 and 5.3 of the Franchise Agreement are 
amended bv adding the following language to the end of each section:

Pursuant to an order Of'the Maryland Securities Commissioneri Franchisor wil 
defer collection of all initial fees and Davments owed bv Franchisee Unti
Franchisor complete its pre-opening obligations under the Franchise Agreement.

3. RELEASES. The following is added to the end of Sections ll.Zff) PPre- 
Gonditions to Franchisee's transfer) and i2.2fd) rRenewals") of the Franchise Agreement:

However, anv release required as s Condition of renewal, sale and/or 
assignment/transfer will not apply to anv claims or liability arising under the 
Maryland Franchise Registration and Disdosiire Law;

4. INSOLVENCY. The following sentence is added to the end of Section '13.2fa) 
rinsbivencv") of the Franchise Agreement:

This Section 13.2(a) mav hot be enforceable under federal bankruptcy law 
Q1 U.S.C. Sections 101 etseo.).

5. CONSENT TO lURISPICnON. The following sentence is added to the end of 
Section 16.2 iT'Venuen of the Franchise Agreement:

Franchisee may bring a lawsuit in Maryland for claims arising under the Maryland 
Franchise registration and Disclosure Law.

!
6. LIMITATION OF A3UPICATIVE PROCEEPINGS. The following sentence is 

added to the end of Section 16:5 rUmitation of Adjudicative: Proceedings") of the Franchise 
Agreement:

Franchisee must bring anv claims arising under the Maryland Franchise 
Registration and Disclosure Law within 3 years after Franchisor grants Franchisee 
the franchise.

He2reQ3:eie/249546.2



7. NOW-WAIVER. The following is added to the end of Sections 17.4 TNon- 
VVaiver"). 17.8 ^Notice"). 17.17 rAcknovvIedaments"). and 17.18 PFfanchise Disclosure 
Document") of the Franchise Aareemente i

All representations reaulrina Franchisor to assent to a release, estoppel or waiver 
of liability are not intended to nor shall they act as a release, estoppel or waiver 
of any liability incurred under the Maryland Franchise; Registration and Disclosure 
LavL ‘

IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as ofthe Effective Date of the Franchise Agreement.

FRANCHISOR:

Reis: & Irw's. Inc. 
a Nevada corooration

Bv:

FRANCHISEE:

1 individual:
r 1 a

h it
general oartnershib: 
limited partnership:
limited liability company:

Its:



RIDER TO THE 
FRANCHISE AGREEMENT 
FOR USE IN MINNESOTA

I

THIS RIDER is made and entered into by and between Reis & Irvy% Inc., a Nevada 
corporation C'Franchisor"), and_____________ ______, a(n)
C'Franchisee") with reference to the following facts;

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise 
Agreement dated^20 (the "Franchise Agreement"). This 
Rider is annexed to and forms, part of the Franchise Agreement. This Rider is being signed 
because (a) the Reis & Irvy's business that Franchisee will operate under the Franchise 
Agreement will be located in Minnesota; and/or (b) any of the offering Or sales activity 
relating to the Franchise Agreement occurred in Minnesota.

2. INITIAL FRANCHISE FEE The following language is added at the end of 
Sections 4.1, 5.1 and 5.3 Of the Franchise Agreement:

Franchisor will defer eollection of initial franchise fees Franchisee owes Franchisor
under this Agreement until Franchisee has commenced doing business under this
Agreement.

3. INDEMNIFICATION FOR USE OF MARKS. The following sentence is added 
to the end of Article 10 of the Franchise Agreement:

Provided Franchisee has complied With all provisions, of this Agreement applicable 
to the Marks, Franchisor will protect Franchisee's right to use the Marks and Will 
indemnify Franchisee from any loss, costs or expenses arising out of any claims, 
suits or demands regarding Franchisee's use of the Marks in accordance with 
Minn. Stat. Sec. 80C i2, Subd. 1(g).

4. RELEASES. The; following is added to the; end of Sections 11.2(f) and 12.2(d) of 
the Franchise Agreement;

1
Any release required as a condition of renewal, sale and/or assignment/transfer 
will not apply to the extent prohibited by the. Minnesota Franchises Law.

.5. RENEWAL AND TERMINATION. The following is added to the end of Article 
13 Of the Franchise Agreement:

However, with respect to franchises; governed by Minnesota law. Franchisor will 
comply with Minn. Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in 
certain specified cases,, that Franchisee be given 90 days' notice Of termination 
(with 60 days to cure) and 180 days' notice of non-renewal of this Agreerfient.

Rbis & Irw'ft-tne: 
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6. CHOICE OF LAW. The following (Statement is: added at the end of Section 
16.1 of the Franchise Agreement:

Nothing in this agreement will abrogate dr reduce any of Franchisee's rights 
under Minnesota Statutes Chapter 80c or Franchisee's right to any procedure, 
forum or remedies that the laws of the jurisdiction provide:

7. VENUE.
16.2 of the Franchise Agreement:

The following language Is added to the end of Section

Notwithstanding the foregoing,, Minn. Stat, Sec. 80c.21 and Minn. Rule 
2860.4400] prohibit Franchisor, except in certain specified cases,, from requiring 
litigation to be conducted outside Of Minnesota. Nothing in this agreement Will 
abrogate or reduce any of Franchisee's rights under Minnesota Statutes Chapter 
8Qc or Franchisee's rights to any procedure> forum or remedies that the laws of 
the jurisdiction provide:

8. LiMrrATTON OF ADJUDICATIVE PROCEEDINGS. The following language 
is added to the end of Section 16.5 of the Franchise Agreement:

Minnesota law provides that no action may be commenced under Minn, Stat.
Sec. 80C.17 more than 3 years after the cause of aetion accrues.

9. INJUNCT^E RELIEF. Section 16J6 of the Franchise Agreement, is deleted in 
its entirety and replaced with the following language:

Nothing in this Agreement bars Franchisors 'right to obtain specific performance 
of the provisions of this Agreement and seek injunctive relief against conduct 
that threatens to injure or harm Franchisor, the Marks or the System, under 
customary equity rdies, including applicable rules for obtaining restraining orders 
and preliminary injunctions. Franchisee agrees that Franchisee's only remedy if 
an injunction is entered against Franchisee will be the dissolutioni of that 
injunction, if warranted, upon due hearing] and Franchisee hereby expressly 
waive any claim for damages caused by such Injunetion, A court will determine if 
a bond is required.

i

Reis & IrvVsrjne: 
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FRANCHISOR:
Reis & Irvy's, Inc. '

a Nevada corporation

By:_

FRANCHISEE:

By:.
Its:

Its:

I___ ] an individual;
[
[]a. 
C]a. 
[------] a_

.general partnership; 

.limited partnership; 
Jimited liability company; 
.Corporation

Reis & ItWs. Infe 
29^ 10 FDD I &(. C 
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RIDER TO THE 
FRANCHISE AGREEMENT 

FOR USE IN THE STA*^ OF NEW YORK

THIS RIDER is made and entered into by and between Reis & Iivy's, Inc.^ a Nevada 
corporation C'Franchisor"), and,, a(ri) .̂
C'Franchisee") with reference to the following facts:

1. BACKGROUND. Franchisbr and Franchisee are parties to that certain Franchise
Agreement dated_____________, 20 (the "Franchise Agreement"). This
Rider is annexed to and forms part of the Franchise Agreement. This Rider is being siighed 
because (a) Franchise is domiciled in the State |of New York and the Reis & Iryy's business 
that Franchisee will operate under the Ftahchisp Agreement will be located in New York, 
and/or (b) any of the offering of safes activity relating to the Franchise Agreement occurred in 
New York! j

2. RELEASES. The following language is added to the end of' Sections 11.2(f) 
and 12.2(d) of the Franchise Agreement:

Notwithstanding the foregoing all fights enjoyed by Franchisee and any causes of 
action arising in Franchisee's favor from the provisions of Article 33 of the 
General Business Law of the State of New York and the regulations issued 
thereunder shall remain in force to the extent required by the noh-Waiver 
provisions of GBL Sections 687.4 and 687.5, as amended.

3. TERMINATION BY FRANCHISEE. The following language Is added to the.
end of Section 13.1 of the Franchise Agreement: i

Franchisee also may terminate this Agreem^t oil any grounds available by law 

under the, provisions of Article 33 of the General Business Law of the State of 
New York.

4. TRANSFER BY FRANCHISOR. The; following language is added to the end 
of Section 11.4 of the Franchise Agreement:

I

However, to the extent required by applicable law, no transfer will be made 
except; to an assignee who, in Franchisor's good faith and judgment is wiliing 
and financiaiiy able to assume Franchisor's obligations under this Agreement.

5. CHOICE OF LAW. The following statement is added at the: end of Section 
16.1 of the Franchise:Agreement:

This Section shall not be considered a waiver of any right conferfed upon 
Franchisee by the provisions of Article 33 of the New York State Gfeneral Business 
Law, as amended, and the regulations issued thereunder.,

20i8 10 FDD I Ex. C State Addenda- 
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6. VENUE.
16,2 of the Franchise Agreement:

The following sentence is added to the end of Section

This Section shall not be considered a waiver Of any right conferred Upon 
Franchisee by the provisions of Article ,33 of the New York State General Business 
Law, as amended, and the regulations issued thereunder.

IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR:

Reis & Irvy's, Ihe. 
a Nevada corporation

By:. Its:

FRANCHISEE:

[] an individual;

Ma——
r la

_general partnership; 
Jimited partnership; 
Jirnit^ liability company; 
^corporation

By:.
Its:

Reis & IrvVsT^
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RIDER TQ THE 
FRANCHISE AGREEMENT 

FOR USE IN NORTH DAKOTA
I

THIS RIDER is made and entered info by and between Reis .& Iiyy's, Inc, a Nevada 
corporation C'Franchisor'O, and;, a(n)
C'Franchisee") with reference to the fdllbwing facts:

1, BACKGROUND. Franchisor and Franchisee are parties to that Certain franchise 
Agreement datedL# 20 (the "Franchise Agreement"). This 
Rider is annexed to and forms part of the Franchise Agreement. This Rider is being signed 
because (a) Franchisee is a resident of North ipakota aM the Reis & Irvy's business that 
Franchisee wii! operate under the Franchise Agreement wiil be located or operated jn North 
Dakota; and/Or ;(b) any of the offering or sales activity relating to the Franchise Agreement 
occurred in North Dakota.

2. INITIAL FEES. Sections 4.1, 5.1 and 5.3 of the Franchise Agreement are 
amended by adding the following language to the! end of each section:

The North Dakota Securities: Commissioner requires Franchisor to defer payment, 
of the initial franchise fee and other initial payments Franchisee owes Franchisor 
under this Agreement until Franchisor has completed all of Franchisor's pre­
opening obligations to Franchisee under fhis Agreement and Franchisee has 
commenced doing business pursuant to this Agreement.

3. POST-TERM NON COMPI
Section 14.3 of the Franchise Agreennent:

[. The following is added to the end of

Covenants not to compete such as those mentioned aboye are generally considered 
unenforceable in the State of North Dakota; however> Franchisor will enforce the 
covenants to the maximum extent the law allows.

4. RELEASES. The following is added to the end! Of Sections 11.2(f) and 12.2(d) of 
the Franchise Agreement:

Any release required as a condition of reriewal> sale and/Or assignment/transfer 
will not apply to the extent prohibited by the North Dakota Franchise Investment 
Law.

5. CHOICE OF LAW.
replaced With the following:

Section 16; 1 of the Franchise Agreement is deleted and

Except to the extent governed by the United States Trademark Act of 1946 
(Lanham Act, 15 U.S.C. sections 1051 et sep.). or other United States federal 
law, and except as otherwise required by North Dakota law, this Agreement, the 
Franchise, and all claims arising from the relationship between Franchisor and 
Franchisee will be governed by the laws of the state of California, without regard 
to its conflict of laws rules, except that any state law regulating the: sale of 
franchises or governing the relationship of a franchisor and its franchisee will not:

a02;eQ3T010^2'105'16.2



apply unless its jurisdictiPnal requirements are met, independently without 
reference to this sectibn.

6 VENUE
Franchise Agreement;

The following is added to the end of Section 16.2 of the

Notwithstanding the foregoing, to the extent required hy the North Dakota 
Franchise Investment Law> and subject to Franchisee's arbitration obligations. 
Franchisee may bring an action in North Dakota for claims arising under the 
North Dakota Franchise Investment Law;

%
of the Franchise Agreement:

MEDIATION. The fQllowino is added to the end of Section 16.4

; provided, however, that to the extent otherwise required by the North Dakota 
Franchise Investment Law (unless such a requirement is- preempted by the 
Federal Arbitration Act), mediation shall be held at a site to which Franchisor and 
Franchisee mutually agree. |

8. LIMITATION OF AmuDiCATTVE PROCEEDINGS The following Js added 
to the end of Section 16.5 of the, Franchise Agreement:

The statutes of limitations under North Dakota Law apply with respect to claims 
arising under the North Dakota Franchise Investment: Law.

[Signature Pagei Follows]

Reiir&^irw's^Ine; 
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IN WITNESS WHEREOF, the parties have executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR; '
I

Reis & Irvy's, Inc. 
a Nevada corporation

By:.

FRANCHISEE:

By:_
Its:.

[] an individual;
[]a_________ __

Ja.
.general partnership; 
.limited partnership; 
.limited liability company; 
.:Corporation

aeis- stab
■t«e-.6Q3.4l0/Z'105‘1&:2



RIDER TO THE 
FRANCHISE AGREEMENT 

FOR USE IN RHODE ISLAND

THIS RIDER is made and entered into dy and between Reis & Irvy's, Inc., a Nevada 
.corporation f Franchisor"), and _____________ , a(n)

_C'Franchiisee'7 with reference to the following facts;

1. BACKGROUND. Franchisor and Franchisee are parties tP that certain Franchise
Agreement dated._____________ , 20 (the "Franchise Agreement"), This
Rider is: annexed to and forms part of the Franchise Agreement. This Rider is being signed 
because (a) Franchisee is domiciled in Rhode Island and the Reis & Irvy's business that 
Franchisee will operate under the Franchise Agreement will be located in Rhode Island; 
and/or (b) any of the offering or sales activity relating to the Franchise Agreement occurredi in 
Rhode Island.

2. CHOICE OF LAW i VENUE. The fo lowing is added at the end of Sections 16.1 
and 16.2 of the Franchise Agreement:

section 19-28,1-14 of the Rhode Island Franchise Investment Act provides that 
"A provision in a franchise agreement restricting jurisdiction, or venue to a forum 
outside this state or requiring the application of the laws of another ^te is void 
with respect to a claim otherwise enforceable under this Act." To the extent 
required by applicable law, Rhode Island law will apply to claims arising under 
the Rhode Island Franchise Investment Act.

[Signature Page FbllOwS]

16.FBD C 
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IN WITNESS WHEREOF/ the parties hav;e executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR: i

Reis & Irvy's, Inc. 
a Nevada corporation

By:.

FRANCHISEE:

By:.
Its:

_] an individual;
.general partnership; 
.limited partnership; 
.limited liability company; 
.corporation

Reis & liWsr4t^
2&i& IQ-POP lfe<. C state Addenda 
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RIDER TO THE
FRANCHISE AGREEMENT FOR USE IN THE 

COMMONWEALTH OF ^RGINIA

THIS RIDER is made and entered into by ,and between Reis &Irvy's, Inc., ja Nevada 
corporation C'Franchisor"), and. ^, a(n)
C'Franchisee") with reference to the following facte:

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated.^________________________  20 (the "Franchise Agreement"). This
Rider is annexed to and forms part of the Frariehise Agreement. This Rider is being signed 
because the Reis & Irvy's business that Franchisee wiil operate under the Franchise 
Agreement will be located in Virginia. j

2. INITIAL FRANCHISE FEE. The Ifollowing language is added at the end of 

Sections 4.1, 5.1 and 5.3 of the Franchise.Agreement:

The Virginia State Corporation Commission's Division of Securities and Retaii 
Franchising requires us: to defer payment of the initial franchise fee and other 
initial payments owed by Franchisee to the Franchisor until franchisor has 
completed its pre-opening obligations under this Agreement.

[Signature page, follows]

Rcis&Irw's.4flfc 
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IN WITNESS WHERE0F> the parties have executed and delivered this Rider to be 
effective as of the Effective pate of the Franchise /Agreement.

FRANCHISOR:

Reis & Iryy's, Inc. 
a Nevada corporation

By:.

FRANCHISEE:

By:_
Its^;

[] an individual;
___l a_ '

r
[__Ja.

.general partnership;; 

.limited partnership; 

.limited liability company; 

.corporation

Reis-&:jiWs;-tn€7
C Sti 
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RIDER TO THE- 
FRANCHISE AGREEMENT 
FOR USE IN WA$HINGT0N

THIS RIDER is made and entered into by and between Reis & Iryy's, Incv a Nevada 
corporation C'Frahchisor"), and;i, a(n)^-
f Frariciiisee") with reference to the following facts';

1. BACKGROUND. Franchisor and Franchisee are parties to that certain Franchise
Agreement dated______________________!_/ 20 (the "Franchise Agreement''). This
Rider is annexed to and, forms part of the Franchise Agreement. This Rider is being signed 
because (a) Franchisee is domiciled in Washington; and/or (b) the Reis & Irvy's business that 
Franchisee will operate under the Franchise Agreement Will be located Or operated in 
Washington; and/or (c) any of the offering or sales activity relating to the Franchise 
Agreement occurred in Washington.

2. INITIAL FEES. Sertions 4.1, 5.1 and 5.3 of the Franchise Agreement are 
amended by adding the following language to the, end of each section:

Pursuant to an order of the Securities Division of the Washington Department of 
Financial Institutions, Franchisor will defer collection of the initial fee owed by 
Franchisee Until Franehisor complete its pre-Openihg obligations under the 
Franchise Agreement and the Franchisee's business is, operational.

3. WASHINGTON LAW. The following paragraphs are added to the end of the 
Franchise Agreement:

In recognition of the requirements of the: Washington Franchise Investment 
Protection Act (the "Act") and the rules and regulations promulgated thereunder, 
the Franchise Agreement shall be, modified as follows:

1

The state of Washington has a statute, RCW 19.100.180 whiCh may supersede 
the franchise agreement in your relationship with the franchisor including the 
areas of termination and renewal of your franchise. There may also be court 
decisions which may supersede the franchise agreement in yoUr relationship With 
the franchisor including the areas of termination and renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration 
site shall be either in the state of Washing1:Onj Or in a place mutually agreed 
upon at the time of the arbitration/ or as determined by the arbitrator.

1
In the event of a conflict of laws, the provisions of the Washington Franchise 
Investment Protection Act, Chapter 19.100 ROA/ Shall prevail.

A release or waiver of rights executed by a franchisee shall not include rights 
under the Washington Franchise Investment Protection Act except When 
executed pursuant to a negotiated settlement after the agreement is in effect 
and where the parties are represented by independent counsel. Provisions such 
as those which unreasonably restrict or limit the statute Of limitations period for

Rciis & Itw's. Inc.
20i8 10 FDD rgx: C 
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claims under the Act, rights or remedies under the Act such as a right to a jury 
trial may not be enforceable.

Transfer fees are collectable to the extentthat they reflect the franchisor's 
.reasonable estimated or actual costs in eff^ing a transfer.

IN WITNESS Whereof, the parties have executed and delivered this to be effective 
as of the Effective Date of the Franchise Agreement.

FRANCHISOR;

Reis & Irvy's, Inc. 
a Nevada corporation

By:.

FRANCHISEE:

Its;

L
r
[] an individual;

[]a_

.general partnership; 
Jimited partnership; 
Jimited liability company; 
.corporation

By:
Its:

______ 3,-InC;

12Q2:003.0lft^9^2
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Exhibit E 
List of Franchisees

□ST OF CURRENT FRANCHISEES AS OF JUNE 30, 2018

Franchisee
Statafsl

Biisihess Addre^ City State Zip Business
Telephone

Froyp yending ,of Atlanta LLC Georgia 3705 Laurel Brook Way, Shellyille ' GA 30039 (770)630-2858

ReyetaUon Yogurt, LLC Michigan 9285 Lake Ridge Drive OaklandfCounty , MI 48348 (248)953-5902

RdbotiG Desserts; :LLC Pennsylvania 712 Darby Rd Harv^wn ; PA 19083 (610) 529-9154

Mattix::FroYo, LLC Texas 2307 Daneswood Court Spring TX 77388 (832) 928-3822

NOTE: Each ofthe tojldwing franchisees has signed a Franchise Agreement, but has not yet begun 
operating its franchised business. i

Franchisee
State(s)

where.Rbbots
tobe

pperated('>
Busine^ Address City State Zip Business

Telephone

3EP Vend Inc Alabama 2214 Riverwood Dr Auburn AL 36830 (334)430.-0239

DeMarrejCarrpii Alabama 713 Sleepy Hollow Drive Birmingham AL 35214 (404)916-0396

Keily Hayes Alabama 269 Silo Loop. Fairhope AL 36532, (248)81912692

Empower Unlimited LLC Alabama 110 Eswick Drive i Prattville AL 36067 (334) 868-8140

DTAZ LLC Arizona 4P907 N, Parker Ct. Anthem AZ 85086 (315)’559-3705

Coulter Technologies LLC Arizotfa 10521 W Alvarado Rd Avondale. AZ 85392 ,(602) 291-9241

Heather Tack Arizona 2450'W Pecos RD #3058 Chandler AZ 85224 (763)843-3777

BoweniBreunig Arizona 2429 E. Stacey Rd Gilbert AZ 85298 (602) 625-1286
MarkKroll Arizona 1438;S Gholla St Gilbert AZ 85233 (818)269-1778

Robinson Fro;Y,o,.LLC Arizona 2i921.N 12PttiAve’ Maricopa County AZ 85373 (602) 327-0702

Maaly R8J, LLC Arizona 3514 N. PowerRd. Ste,111 Mesa AZ 85215 (480),203-7768

Joe Werba Arizona 3544 N Jasper Mtn Cir Mesa AZ 85207 (480) 628rl971

South Mountain Chahdier, LLC Arizona 7817 s:39th;Way ' Phoenix AZ 85042 (602)826r9245i

AZ Modern Vending . LLC Arizona 2418 W. Preserve Way Phoeriix AZ 85085 :(66i) 313-5865

Terry VVilliams Arizona 8405 N 391st Ave , Tonopah- AZ 85354 (480)518-0629

FROYO BOT VENDING, LLC Arizona 4250 N Via Raposa ' TuGMn AZ 85718 (520) 989-1298

RJ Refreshments, LLC Arkansas 2373:Gartier St. Fayetteville AR 72704 (479) 442-6907

Ed Bfeunig III California 1103 Main Sfreet Hunbiigtpn: Beach CA 192648 (602) 625-2686

Brian Seivan California 27732 Manor Hill Road ' Laguna Niguel CA 92677 (949)1466-1499

L&T Industries, LLC California
411 W SeasideiWay num. ' 
2201 Long Beach CA 90802 (562) 495-5030

Sean Akam'ine Galifomia
301 Cascade Terrace,
Monterey Park Los Angeles' CA 91755 (310)752-3631

KenPawlowsk! California ; 10835 Newstlenook Circle Mather CA 95655 (916) 838-6738
WhitSnacks Healthy Vending LLC California 6724, Pecan Aye Orangeyale ' CA 95662 (916) 548-5552
Lonnie Nielson California 827 33rdlStreet: Sacramento CA 95816 (916) 757-3739

Jaymin Patel California; 551 I^cCt. Sati.Jose CA ,95136 (408) 6231-2145

Rcki & Irw's;-fr>er 
30^8 40^^ -l-Ex-E ■
12QZ.e05.0t0/gh0»l8

List ofFmnchi5co&



Franchisee

State(s) 
where: Robots 

tobe
operated(^)

Business Address City Shate Zip Business
Telephone

NassimBayat Caiifoniia :33741 Shamrock Lane San. Juan Capistrano EA. 92675 (949) 257-7151

Kenneth Tan California ' 1134 W Columbine Ave Santa Ana CA 92767 (7l4) 668-9858

Tesla bJt« California 22300 Walnut St- Wildomar CA 92595 (951)674-1209

Roman 1 LLC & Coa^ 1 LLC California 21731 Ventura Blvd suite 300. Woodland Hills GA 91364 NA

Dan A^selmo: California 3312Clandon,pkDr i . ; Raleigh NC; 27613 (919)798^178

Prana Inc. Colorado 5885 Zinnia ct i Arvada CO 80004 (303)901-4727

Victor Rodriguez Colorado 8641 Gladibla Circle Arvada CO 80005 (303)898-8910

iKevin Cordoya Colorado i 1050 Waters'Ave Unit 2 Aspen CO 81611 (949) 350-8956

Gary, Case Gdlorado 2i04 E Brorhiey'Ln i Brighton CO 80601 (303) 915-1159

Robert RusnakSr., Colorado 15620 TirnbereideCt ' Colorado Springs CO 80921 (7l9) 964^7250

Mandy Thomas Colorado i ,998noplin.Street 1 CornrherceCity GO 80022 (720) 427-9226

Blueskyproduds, IIG Colorado 701S; York St. Denver GO 80209, (303)898-3124

Lucas.Hornburg Colorado 5006 Whitewpod Court Fort Collins GO 80528 (970).672t3449
Venzix'Ventures.Inc Colorado. 750 Legend Oak Dr Fountain CO -80817 (719)65(T3933

Autheritic Self, LLC: Colorado 8050 NiwpLRd unit 3 Longmont CO 80503 (970)470-1240,

Zals Holdings'LLC Colorado 170 South Valley Road Palmer Lake CO 80133 (719) 238-1124
Tdlland County Company, llC Gonnecdait 22.Ryan Dr Ellington CT 6029 (860) 209-6836

Frozen Love LLC Dc: 541 Isaac Russell iSt. hew Market ' MD 21774 ,(301)906-0004

3im Ross DC, 8933! Hollymeade Drive , Lorton VA 22079 (703);690-5744

Fresh Healthy Markete, LLC belawai;e 455 Carson.Drive i Bear PE; 19701 (484) 7484791

CNR Fresh Fix LLC Florida 22278'HollyhockTrail 33433 Boca Raton FL 33433 (561) 901rli68

SREE'SAIRAM LLC Florida ’ 4610 Artjpr Gate-Drive ' Bradenton FL 34203 (941)567-7140.

Bryant Thorpe; Florida 9430 swift creek circle, ' : Dover FL 33527 (813) 777-7191

Aarivi Inc, Florida 5511W Homosassa Trail HomosassasSprings FL, 34448 (478);5506070

lax Vending,, LLC Florida 3948 3rd Street S. Suited Jacksonville FL ;32250 (904)'314,7686

Alton Flowers Florida 15076 Hwy 89 ' Jay FL 32565 .(251)7274493

Robot Vend, LLC Florida
6801 Lake Worth Rd Suite
214 LakejWorth :FL 33467 (561) 257-3434

Leonard Grecul Florida 5851iNewbury'Circle Melbourne FL 32940 (321) 604-8014

Brandon Leide! Florida 6501 SW 33rdStreet Miami FL 33155 (786)337-1973

Dvir.Ley-Ran Florida 5126 Tarragona drive: Orange County FL 32837 (407)431-6774

S' & k ROBERT LLC Florida 13841 Red mangrove Dr' Orlando. FL: 32805:1 (321):,278-9658

Anjali Vyas Florida 10766 Berry Creek Rd , Orlando FL 32836 (734)239-5724

Telar UniverMl Trade, LLC Florida 3029 Boating Blvd. Osceola County FL 34746 (714),271^6831

FroYo Vending, LLC Florida 7422 Market St Panama Qty FL 32409 (951) 7754007

John Demaye Florida 914 Third St Port,Orange. FL 32129 (724)462-5330

Brandon Gheal Flbrida 2481CH Arnold: Rd Saint AugiiSine. FL 32C02 (614) 563-3615

VENDBOT,Inc Florida
, 11425 Park Blvd suite 104-12i Semiriole FL 33772 ' (727) 421-1253

Eric Stanlon Florida 316 5 Ocean Trace Rd iStAugustine FL 32080 (916)496-1424

VYH EFITERPRISES, LLC Florida 2907 Grey OaksiBlyd Tarpon Springs FL 34688' (727)672-1919:

Top Hat-Food Services LLC Florida 11799 Granite Woods Loop ' Venice FL 34292 (630)825^2800

■ Brian Levin Florida 8668 Falcon Green iPr. West Palm Beach , FL 33412 ,(443)6414149

Aois.Mivylq.aafc
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Franchisee

State{s) 
where Robots 

to be
operated’^)

BusinessAddre^ cny State Zip Busing
Telephone;

Southern Robotic Foods,. LLC,
Florida & South 
Carolina .118 River Street, Suite'202 Greenyiile SC 29601 (310),400-2987

AMWAl VENDINGi LLG. Florida 4060 Chesapeake way Memphis TN 38125 (901) 310-0000

DougiDay Georgia 2088 Evergreen Lane Atlanta: GA '30318 (404)323-3656

Robotreats LtlC Georgia 6385 Glen Oaks Lane; Atlanta (3A 30328 (404) 502-1454
lerry'Pygeol Georgia 684 Hennepin Terrace McDonough GA 30253 (678) 852-7453

Ahmed El^awy Georgia 160 Chastain’ Manor Drive NorcroSs C5A 30071 (404) 661-1167

Patrick Tantoco Hawaii ' 725 Kapiolanj Blvd num’ 3105 ' Honolulu HI 96813 (650) 740-0623
TOUCHDOWN LLC Idaho 2010’N Finsbury Way ' Star ID. 83669 (971) 645^1061

Quickdraw Ventures, LLC Idaho 206 Hunnjngton.Dr Cplumbus MS .39705: (6l2) 93CH8570
lamestowns Illinois 1121W Gramency Lane Addlspn IL 60101 (630)697-5060

CU EATERIES, U.C Illinois 2205 Brookshire E | Champaign IL 61821 i(573) 683-0091
Amit Patel Illinois 4535 Niclas Drive ! Champaign IL .61822 (217) 552-2481

Robo Freeze, LLC Illihois .3917,Shale-Dr ' Edwardsville IL 62025 (618) 772-8111

2 Sisters Froyo, Inc Illinois 5465 Port Clinton Rd Lake Zurich IL 60047 (773)263-1234

Scott Gottlieb Illinois 824 Pinto Lane Northbrook IL 60062 (773) 230t2294

Bret Berghbefer Illinois 619 Wateribo DR Waterloo IL 62298, (618):830-6496

Jonathan Gavlinski Indiana 2425 W. Harbourside Drive Allen County IN 46814 (951) 660-3531
INbV RpBO VENDING, LLG Indiana 1290 W700;N Greenfield IN 46140 (317)694-9839

Peter Szostak Indiana 5710 Angel View Ct. , Greenwood IN 46143 (317) 496-2447

Meeks Development LLG Indiana 2il6 McDpweJI.Rd VIriceriries IN 47591 (812) 887-8824
Rqcoo.Rizzuti Iowa 4808;Ceil Pt 1 Panora lA 50216 (515)988-0014

ASH, LLC Kentucky 169 Muir Lane Georgetown KY 40324 (859) 794-9401

CGORER & FREEZEMAN, LLC Kentucky ,1448 Gardiner Lane Suite 301 Louisville Ip' 40213 (502)59278629

Frayo Treats INC |<entueky 7607Lanceibta. Louisville, _ KY 40222 (812)49873268

Jennifer McKinney Kentucky 11033 Perwinkle Lane Louisville KY_ 40291 (502) 345-9640‘

McSogg EhterprisesHC Kentucky 19 Greenwood Place McCracken County KY 42003 (270) 217-8482

Sam Williams Kentucky 2161 Lexington Rd Suite 6 Richmond KY 40475 (859)544-4775

Emile Meral III Louisiana 219 Camphill.Gourt . ,Abita Springs LA 70420 (985) 77876121

Vadim Jerry Louisiana 1337 Madison St Gretna LA 70053 (330) 503-2168

Gark Wiederhold Louisiana 260 Mbmingside;Dr Marideviiie LA 70448; (504)231-9342

SLA FROYO, LLC Louisiana 5513 Whitaker Circle Longview TX 75605 (903) 68670489.
. Larry Whaler Louisiaha 1401 Sleepy Hbl|ow Longvievy ■R( 45604: (903) ,241-5677

Nicholas:Arbutina Maryland 143iGatherihg Court QueeniAnne's.Courity Mb 21668 (410) 320-6448
GreggtMabey Massachusetts liO.Nl Hobsac Rd., Berkshire. ; Ma 1267 (413) 458^06

Alcy Araujo Massachusetts 84 Water St Boston MA 02072 (843) 725-9853
Ghrirtopher Charron & Matthew 
Gulino Massachusetts 11 Tyler Road Boston MA 1568 (508) 60379732

5810 Investmerits LLC Massachuretts 196 moncrief rd | Boston MA 2370. (781)706-2102

Pat LannI Massachusetts; 137 High Rock Rd | Boston MA 1420 (978).621-4165

Michael Zolga Massachusetts 6llE 8th street Boston, MA 2127^ (508)802-1474

Kevin Curtis Massachusetts 213<Mendon st Upton MA isw (508)889-3204

A 8i V Vending, LLC Michigan 6222 Eastmpore Bloomfield Hills MI 48301 (248) 229-8718

Ken Karasick Michigan 1313"Hunters Run Grand Blanc MI 48439 (810) 908-4912

SeisdyfeQ&Jaer
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Franchi^
State(s) 

where Robots 
to be

operatod(l>
Business Address: City State Zip Business

Telephone

Melissa, Ryan Michigan 8384 Grovemont:Ct , Grand Blanc MI 48439 (810) 252-5002

Matthew Luckas Michigan 4168 Winding Way ! Kalarnazob MI 49004 (269)552-4797

MOyo, LLC Michigan 5610 Leland Road Laingsburg. MI 4AA4A ,(517)651-2550

Presto Yogurt Vendingr LLC Michigan 16957 18Mije Road i Maepmb County Mr 48038 (586) 623-9181

MItchel Bpgner Michigan 8513 :E. Hawley Rd _Mason,County MI 49402 (231)898.-3000

ErleiSkoczylas Michigan 22650 Sheyington Dr. Southfield, MI 48034: (347)385-9688

GUOVAN LLC Michigan 34400;OrSini Dr' Sterling Heights MI 48312 (281)409-3563

Rpbo Yogurt, LLC, Michigan 7268 Ravines Or yyest Bloomfield MI 48322 (248), 217-7195

Robert McLeod Michigan, 2498 golfb.ury dt^SW Wyorriing MI 49519,! J (616)^254-7597

Leansmith II LLC MissiMippi 1000 East Beach; Blvd ' Gulfport MS 39501 (903)517-0288

Chuck Lott Mississippi 130 Sugaioch Cove Jackson MS: 39211 (601)941.1662

Robot vending UC Mississippi 2841 Efnmy Drive Laurel MS 39440 (601) 919-7483

Reis and Irvy's of Jackson: MS Mfeissippi 244 Lake Qfde Madison MS 39110 (601) 624-7589

Steve. Monoky Missouri ,5210 NW 78th Way KansasCity MO 64151 (386) 682-8684
f;roYo2;Go,Inc Missouri 907 TrailwayDriye Raymore MO 64083 (816) 665-9349
Thomas'Noser Missouri '6526 Bradley ' St., Louis MO 63139 (314) 616-9036

Robobc Vending, LLC Montana 284 Lone Fox Trail Kalispell MT 59901. (406X212:4203

Debra & Doug i Keller . Nebraska 103 Johnson PI Eustis NE 69028, (308) 785.;7275

Jim Raabe. Nebraska 304 S,2rid Aye Hadar NE 68738 (402).649-1523

241 holdings lie Nebraska 16151 W St Omaha NE 68135 (402)319-6317

ROCKIN ROBOT YOGURT LLC. Nevada
5106 Tuscany Court:
Hiqhiands Ranch Littleton CO 80130 (720)988-0372

Triple Seven,. LLC: Nevada 1717 Choice,Hills Dr Henderson !lNV 89012 (702) 357-8777

RSE, LLC Nevada 1148 Calico Ridge Drive Henderson NV 89011 (702) 497-0653
B & D FROYO, aC Nevada , 1819 Baja tone Hendejsori NV 89012 (702) 595-1949

Fro Yo Roboinc Nevada ’6448StarJasmine Court Las Vegas NV 89108 (702) 303.7064

Richard Prdbst Nevada 5902 Quihtillion Ave Us'Vegas, NV 89122; (702)497-3524

Daniel Doyle New jersey 270 21st,St Ayalpn NJ 8202 (610), 909^9082
ORZU’CORP : .New Jersey. 48Marc:Dr. Dayton . Nj: 8810 (732):274-0l68

Froyobrosllc ' New Jettoy 20Mbrth,Second,Avenue Kenvil NJ 7847 (616)560-7430

Michael Gorman, New Jersey 69KimLn. 1 Long Valley NJ 7853 (908)867-8168

Ming-Fai Lai New Jersey L9 N Brae Ct 1 Tenafiy NJ 7670 (917) 741.9902
Dennica Torres and Stephen
Torres New Mexico 6816torgo‘Vista.,St Nw Albuquerque. NM 87120 (505) 239-7762

Matthew, Thomas New Mewco 3945; Las-COlirias Aye NE Rio Rancho NM 87124 (954) 554-5087
Injoy'Properties LLC New Mexico 3561 CerrillosRoad Santa Fe NM 87507 : (505) 670-3131

East Coast Yogurt Corp. New York 205-08 32nd Aye ! Bayside NY 12345' , (917) 378.1687

Paolo Alfonsi New York 2457 Bellmore Avenue ' Bellmore NY 11710 (516):679'f0698

The Bassa\« Oraganization, INC. New York 2729 Colden Ayenue i Bronx NY 10469 (646),479.9846

Franco Dimafia New York 2812 West 15th Sheet ' Brooklyn NY 11224 (347)405-1709

Silver City Marketing Group, LLC New York 44 Park Terrace '' City ofSherrill NY 13461 (315) 363-2870
REDDY ROBO-VENDING' 
HOLDINGS, LLC New York, 1025 Reyriolds Road Johnson Qty NY 13790 (347) 330-9095
Kevin Muller New York 1070, Middle Country Road Patehoguei NY 11772 (631) 312-7561
T&B Froyo, LLC New York 1607 Carrie St Schenectady NY 12308, (518) 935-7643

Reis-fit IiWs. Inc. 
2018 10 PDD I Ex.
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Franchisee

State(s) 
where Robots 

to be
operated'^)

Business Address City State Zip Business
Telephone

Christopher Horsford Inc. NeWyprk 2 Cbraci Blvd ! Shirtey NY 119.67 (632)786^3235

Elizabeth Howell North Carolina 4215 MURRAYHILL RD ; Charlotte NC 28209 (704) 578^5903

Mark Fossum North'Garolina 100 Shadow Hawk Dr. Durham NC. 27713 (859);582-7450

Mosi Peyton North! Carolina 2813 Warren St Durham NC 27704 (919)306-1566

mM Worldwide LLC Nprttv Carolina 10016 Roosevelt Drive Huntersville NC 28078 (704)281-7849

Julia Dezam JJorth Carolina 127 White Oak Blvd Jackspnyille NC 28546 (802) 393-5564

Snowy Egret LLC North Carolina 1931.SnPWyEgrgt Dr Mprehead.gty NC 28557 (252)342-6075

Andrew Safaourih North Carolina 9918 Cockerham Lane North Carolina NC 28078 (978) 549-8935

Small Pond Ventures North Carolina ' 304 Painted Turtle ct WaxhaW NC 28173 (704) 9542594

Perry Clark North Carolina 528 Knob View Drive Winston Salem NC 27104 (336)6552285

INNOVATE PLUS, INC- ©hip 457 Cfestwood Drive Avon!,Lake OH 4^12 (440)317-0703

Alma Enterprises, Inc. Ohio 5227 Reserve Drive Dublin OH 43017 (614)553-7102

Gregg Wilhelm ©hip 4969 Cb|t Lane Masph OH 45Q40 (513) ,260-4020

Petra Sales Corp. LLC Ohio PQ Box 301 North Jackson OH 44451 (330)692-6071

TSNC Holdings LLC Ohio i280,Oakwopd Ave Oakwbbd, OH ‘45419 (937) 269-5618

MP Frozen Treats'LLC Ohio 1'4449’Willow Gircie Strongsville OH 44136 (440)915-6551

GK, Green Partners LLC ©hip ' 5010 August Dr ^ Westerville OH 43082 (740). 5492756

Kristopher Barlow
©klahPma-&
Texas 5710 Smoky Hill Trail ' Edmond OK 73034 (405)917-5897

FROKLAHOMA, LLC Oklahoma 11716 S Umber St ; Jerfe OK 74037 (405)615-2895
DRK VENTURES LLC DBA
Oklahoma Healthy Vending Oklahoma 17682 S Tacoma:St; Mounds OK 74047 (405)887-6351

D&SheaColiC Oklahoma 6774 Hummingbird Ct. ! OWassP OK 74055 (918) 691-9500

Mdrbux, LLC Oklahoma 11712 Charleston Way Yukon •OK 73099 (405) 323-2915
NAWWAL,JNC Oregon 244 S 13th Street Lane county OR 97424 (541) 520-8343

EJ:yO LLC Oregon 231 SW'Manzanita St. ‘ Mcminnville; OR 97128 (503) 474-7399

JIB Ventures LLC Oregon 7427 SE 29th Ave ! Portland OR 97202 (503)307-3814

Oregon Trail Froyb, LLC Oregon 8135 SW Ellman Ln Portland OB 97224 (510)9259289

Blaise’s Frozen Treats, INC Oregon 13535 SW 115th;Ave. Tigard OR 97223 (503) 913-5671
HMS IV Corporatibn Oregon 975 SW, 193rd court Washington County OR 97003 (971)7329401

Preferred Choice Automation, LLC Perinsylyania 1287 Mars Evans City Rd ^ Evans,City PA 16033 (814) 397-6237

Forever FroyO,,LLC Pennsylvania 1865.Augu^ Drive Jamison PA 18929 (215) 317-5910

Elsayed Enterprises LLC Pennsylvania ,3liS22NPST Lewisburg PA 17837 (570) 541-8018

SKELENDS EnterPRISES, LLC Pennsylvania 1842 Madison Dr 1 Moon Township PA 15108 (412) 2902857

RB Froyo‘Vending, INC Pennsylvania ,1794 Woodridge Court !
Nprth Lebanon 
Township PA 17046 (717) 8216054

David Mikula Pennsylvania 192 Valverda Pr Pennsylvania; Furnace PA 16865 (814)5749888

Richard'Tofbeft Pennsylvania; 705 Zion.Church Road ' Windsor Township PA 17356 (717),9689831

Adam Todd Siegal South Carolina 1520 Jefferson Dr i Florence SC 29501 (843) 229-1800

iZachary Petersen South Garoliria 3lO,Seaport'Lane Apt 2212 MOuntPleasant lSC , 2'9464 (843)725-9853

NormanCheung Tennessee 1313 Phils pr j Chattanooga TN 37421 (423) 771-9419
!High Fiight-Seryices; LLC Tennessee 138 Allen Drive Hendersonville TN 37075 (615) 5942735

Michael Rush Tenne^e 2513 GlasgowsStation Rd. Kingsport TN 37664 (423) 765-8690

_Nima kioumarsi Tennessee llTl Anthem View Ln 1 KnoxiCounty TN 37922 (865)7489552

RGi5 8L
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Franchisee

State(s) 
where Robots 

to be
operated(v

1

Business Address'
1

City State Zip Business
Telephone

Iceberg of Ten Inc. Tennessee 1485 Kirby Pkwy Memphis TN 38120 (901)721-5822

Froyo of Nashville, LLC Tennessee 402?LibertonWay Nolensyille TN 37135 (601)954-0501

Michael McIntyre Teririessee ld04 Danby Trace Drive SpringHiH TN ! 37179 (615) 3O8-9995
JeriyWeador Texas ,358:Southwihd Qrde Abilene TX, 79602 (325) 793-1082

Shashidhar Nannapaneni: Texas 2204 Emmett :Rkvyy Austin TX 78728 (512)689-9939

Robert:!. Brown Texas 10207 Clearance Boerne TX 78006 (832)428-8620

jennifereckertl@gmail.com: Texas 3816 Arrow VVood Rd i Cedar Park TX 78613; (512) 417-3456
MikeTVIl Texas 2109 Zeppelin Dr Cedar Park TX 78613 (512);968^3660

Sprinkles Froyo, Inc Texas 4000 Preston Lakes Circle Geiiria TX 75009 (469)403-3163

Sapana Patel Texas 2107 N. Main St; 1 Qebume TX ,76033 (214)684-2339

Frozen Treats Vending, iLC Texas 20103 Stenton, Lake Dr ' Cypress TX ' 77433 (281) 856-9921

Robert Herider^h Texas 8607 Midway Road Dallas TX 75209 (214) 642-0078

Bondrum HG Texas 3831 Royal Lane Dallas TX 75229 (214)529-3733

Randy MiGhaelis Texas' 404 Lancashire Dr Flower Mound TX 75028 (214) 529-3526

MSCB VENTURES, LLC Texas 7102 Pecan Chase Lane Frisco TX 75034 (432) 934-8680
JMEMackliniiGroup'LLC Texas 2194 Kennedy Df ; Frisco TX 75034 (214)!562-1573;^

Rajesh Bar^l Texas 5314 Chatham hill |ane. Houstdri TX 77034 (281)570-5018

RADIIVending LLC Texas
5225 Las Gdlinas BlVd Apl
2053 Irving TX 75061 (469) 610-8769

James Johnson Texas 707 .Lakeway Dr Keller TX, 76248 (817) 983rl776

Mollie Bliss Texas 1707 Ute Trail B Killeen TX 76548 (856) 685-0519

David Roberts' Texas' 380J Holly Ridge Longview TX 75605 (903) 452-0223

Brandon Key Texas 3407 Oak !Ridge,Avonue ^ LubbocK TX 79407 (806)787-4394

Shane Snow Texas 1710 Harvard Ave Midland TX 79701 (432), 638-1620

Shiwei Zheng Texas 4510 Edenderry Gt Mi^uri City TX 77459 (832)646-1821

Howell & McLean Investments;,
LLC' Texas 2915 Colonial priye Nacogdodies TX 75965 (281) 798-6772

Houston:: FroYo, LLC Texas 2527:Sunday House Court Pearland TX, 77584 (281)630-1313

"Briah Cass Texas 5805 Orchard Trail Dr. Pearlatid TX 77581 (713) 392-2766
Ayaan & Ary ana, LlC Texas 24152: Burks Trail : Dr ! Porter TX 77365 NA

RE Sant(B;IriyestmentsCLG Texas 1712 Margarita Lane i_ RioBrayo TX ^046 (956) 774-7705

Tarnara Sharff Texas :1345 ridge road :apt':#244 | Rockwall TX 75087 i (817),371-4411

KLM Vending Solutions Texas 3070 Coldrado Cdve ! San Antpnid TX 78253 (518):593-9110

Frobot, LLC Texas 21218 Rio Sabi.hal 1 San Antonid TX 78259 (915):244-2079

Oscar Hernandez Texas 7818 Valmont.Dr San Antonio TX wm (214) 300-1351

KLS Ventures; LLC Texas 5907Akin :Place San Antonio TX 78261 (210) 781-9259

Gormari Solutions, LLC Texas 3432:Estate Dr. Schertz TX 78154 (210) 789-2261

ym, LLC Texas 21819 Colter Stone Dr Spring TX 77388 (512) 296-3699

SeryBoG of Texas, LLC Texas ,1043 S Walnut: Drive Trinity TX 75862 (972)820-5779

Charles.Boyd Texas 791 FM 217 , Valley Mills TX 76689 (254):832-5264

Jennifer Pesci Utah 954 E Deer Arch Ln ] Draper UT .84020 (801)808-5211

Kyle'Taylor Utah 13244 Cherry Crest Dr Draper UT 84020 (801)706-6646

Stirland Enterprises, LLC Utah 4276 Main St '■ Murray UT 84107 (801) 707-0594

Patrice Thabault: Vermont 67 Bittersweet Lane | Burlington vr 5401 (802) 238-5123

Yajur Ventures LLC Virginia 1712'Margie:Dr Me Lean VA, , 22101 (571) 265-9427

Reis & Irw'sr4n€T
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^ Francfiisee
State(s)

where Robots 
op?ated») Business.Address City State Zip Business

Telephone

Sertiistyle lnc DBA Frosty
YOTOGO Virginia 290 Hidden Creek Ln: Warrehtpn VA ;20186 (703) 508-0564
Kevin Sharrrlan Washington 8331 NE iseth St. Kenmore. WA 98028 (425)828-0550
Brian, Callahan Wisconsin 2454il. 96th street Milwaukee WIi 53226 (4i4) 975^0235

Madtoymfroyo LLG Wisconsin 8576 Davis St ; Verona Wi 53593 (6O8),695.6650

Notes; 

(1) This column represents the state(s) where the Robots are or will be loeated. If more than one 
state is listed in this column, then that indicates that a franchi^ will operate Robote in each of 
the states listed.

Rds & IfW-'s. Inc.
2018 to FDD I gx. E List-ef-frpnchisoes- 
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Exhibit F
List of Former Franchi^s

Franchisees who left the system during the fiscal year ended June 30^ 2018, 
or who have not communicated with us within 10 weeks of the issuance date of the

Disclosure Document

Franchisee City State Busing Telephone
Copper, Bob Birmingham AL (727) 656-7961

Johnston, Williarh III Huntsville AL (256)665-4854

Harper;. Rowan Scottsdale AZ (949)395-6102.

CMPOTP PROPERTIES, LLC^ Scottsdale AZ (702)419-7658

Analytical Instrument Services Ihc Anaheim CA (951)870-6950

FROYQ, LLC Colorado Springs GO, (719)266-9852

Stetler, Mark Durango CO (970) 560^2871

FROYQBOT, LLC Littleton CO (303) 618-4182

Ingham, Fred Lone Tree CO (303)883-7685

SouthFloridaVending LLC Cutler Bay fl (305) 389-4747
Matthys, Kenneth & Karen Indialaiitic FL (321) 795-:3244

Lundyi: Steve Windermere FL (407)758-6211

Spong, Caleb Suwanee GA (678) 472-5570

Lyons Investments LLC Kapdlei HI (808) 389^2906
J&S Vending ilLC Waipahu HI (808)375-2205
Christmas DeCor by Lakeshore Oghting 
LLC Chicago IL (616)890-3194

Ferrilj, Scott Clarendon [HiJIs IL (708)369-1958

Penny, Robert Lafayette LA (337)255-3007

RegiSer, J;C Mandeyeile U (504) 494-6600
Gulf States Vending; LLC Thibodaux LA (985) 414-5620

Ice, Dreams Inc. Fall River MA (401)649-2450

Cossick, Timothy Columbia MD (443)890-1014
Mliyi Future Enterprises-LLC Mt.Airy MD (410)627-7905

Makled, Mike Dearborn MI (313)575-4442

PoeFolks Fppds.LLC New Boston MI (313);585-6564

Robot Cellar, LLC Cape Girardeau MO (573) 450-7912
Monty, David Holly Springs NC (919) 673-9662

Wendam Enterprises, Inc. Bismarck ND (70i) 729-1763

Eisenman, David Westfielri N3 (201) 665^3997
Howerton, David Beavercreek OH (757)818-8807

Brink Remco Ten Loveland OH (804) 24145653

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

Reis & IfvVs. Inc.
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Franchisee City State Business Telephone
Retail Marketing Solutions, LLC Mason oh: (440)570-3005

Rpshimbp Vending LLC Kington TN (865)388-1733
Froypgogp, llC Austin TX (865)567-3004

Rpbp Hroyp'Frisep LLC Frisco TX (303)257-6029
B&B Joint Ventures, LLC Frisco IX (409) 223-2828

Bennett, Isaac Houston TX (309) 712-1587

A+R+M Ventures, LLC Houston TX (281) 802-6940
Clearbrook Fro Yb, LLC Kenriedale TX (817)637-5569

Syed, Zaki Plano TX (201)686-5211

Ghildree, Mary Trophy Club TX ;(817) 819-8675
Gililland, Tony Wolfforth TX (806) 789-6766

VendJoy, LLC Mapleton ,UT (801) 647-0845
Brubaker,Jared Salt Lake! City UT (801) 699-8813

Ibrahim LLC: Alexandria VA (571) 581-0406

RehrTian, Tauseef Fairfax VA (240):605T.939

Drake, Christopher Suffolk VA , (618)781-9650

Healthy Nutrition Marketing LLC Bellevue WA (477)771-1000

Lam, Man and Heidenreich, Landon Richland WA (509)303-9550
Spink, Heather Richland WA (509) 948T303
McCrea, Timothy Seattle WA (206)778-3931
Huek, Chris Spokane WA (509) 710-6794

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

fiiisr&ifafeiaer
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REPBESENTATTONS AND ACKNOWLEDGMENT STATEMENT

The purpose of this Statement is to, demonstrate to Reis & Irvy's, Inc. 
("Franehisor") that each person signing below fl/" "h^e" or "my"), whether acting 
individually or on behalf of any legal entity established to acquire the franchise rights 
C'Franchisee"), (a) fully understands that the purchase of a Reis & Irvy's franchise is a 
significant long-term commitment, complete with its associated risks, and (b) is not 
relying on any promises, statements, representations, or assurances that are not 
specifically set forth in Franchisor's Franchise Disclosure Document and Exhibits 
fcoilectively, the "FDD") in deciding to purchase the franchise.

In that regard, I represent to Franchisor and acknowledge that:

I understand that buying a franchise is not a guarantee of success. Purchasing ' INITIAL: 
or establishing any business is risky, and the success or failure' of the franchise 
is subject to many variables over which Franchisor has no control such as my 
skills and abilities (and those of my partners, officers, employees), the time my 
associates and I devote to the business, competition, interest rates, the 
economy, inflation, operation costs, location, lease terms, the market place 
generally and other economic and business factors. I am aware of and am 
Willing to undertake these business risks. I understand that the success or 
failure of my business will depend prirnafily upon my efforts and not; those of 
Franchisor.

I received a copy of the FDD, including the Franchise Agreement, at least 14 INITIAL; 
calendar days (10 business days in Michigan and New York) before I executed 
the Franchise, Agreement. I understand that all of my rights and responsibilities 
and those of Franchisor in connection with the franchise are set forth in these 
documents and only in these documents. I acknowledge that I have had the i 
opportunity to personally and carefully review these, documents and have, in , 
fact, done so. I have been advised to have professionals (such as lawyers and 
accountants) review the documents for me and to have them help me 
understand these documents. I have also been adyised to consult with other' 
franchisees regarding the risks associated with the purchase of the franchise.

Neither the Franchisor nor any of its officers, employees or agents (including INITIAL: 
any franchise broker) has made a promise, statement, or assurance to me 
concerning any matter related to the franchise (including those; regarding 
advertising, marketing, training, support service or assistance provided by 
Franchisor) that, is contrary to, or different from, the information contained in 
the FDD.

My decision to purchase the franchise has not been influenced by any oral 
representations, assurances, warranties, guarantees or promises whatsoever 
made by the Franchisor or any of its officers, empipyees or agents (including 
any franchise broker), including as to the likelihood of success of the franchise.

INITIAL:

2011b 10 FOB I Ex. C Roprpwnfei 
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I have made my own independent determination as to whether I have the 
capital necessary to fund the business and my living expenses, particularly 
during the ;start-up phase.

INITIAL:

SPECIAL RgPRESFNTAtlON REGARDING RECEIPT OF FINAMGIAL IWFQRMAtlON.

PLEASE READ THE FOLLOWING QUESTION CAREFULLY. THEN SELECT YES OR NO 
AND PLACE YOUR INITIALS WHERE INDICATED.

I
Have you received any information from the Franchisor Or any of its; officers, employees or 
agents (including any franchise broker) Concerning actual, average, projected or forecasted 
sales, revenues, income, profits or earnings of the franchise business (including any prOrhise, 
statement, or assurance concerning the likelihood of success) other than information contained 
in the FDD?

Q Yes o No (INSERT INITIAL HERE:. J
If you selected "Yes," please describe the information you received on the lines below:

Prohibited Parties Clause. I acknowledge that Franchisor, its employees and 
its agents' are subject to U.S. laws that prohibit or restrict (a) transactions with certain 
parties, and (b) the conduct of transactions involving certain foreign parties. These 
laiws include, without limitation, U.S. Executive Order 13224, the UiS. Foreign Corrupt 
Practices Act, the Bank Secrecy Act, the International Money Laundering Abatement 
and Anti-terrorism Financing Act, the Export Administration Act, the Arms Export 
Control Act, the U.S. Patriot Act, and the International Economic Emergency Powers 
Act, and the regulations issued pursuant to these and other U.S. laws. As part of the 
express consideration for the purchase of the frlanchise, I represent: that neither I nOr 
any of my employees, agents, or representatives, nor any other person or entity 
associated with me, is now, or has been listed on:

1 the U.S. Treasury Department's List of Specially Designated Nationals;

2. the U.S. Commerce Department's Denied Persons List, Unverified List, 
Entity List, or General Orders;

3. the U.S. State Department's Debarred List or Nonproliferation Sanctions; 
or

4. the Annex to U.S. Executive Order 13224.

Reis-& Bw'Sr iRe.
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I warrant that neither I nor any of my employees, agents, or representatives, nor 
any other person or entity associated with me, is now, or has been: (i) a person or 
entity who assists, sponsors, or supports terror;ists or acts of terrorism) or (ii) is owned 
or controlled by terrorists or sponsors of terrorism. I warrant that I am how, and have 
been, in compliance with LI.S^ anti-money laundering and cpgnter-terrorism financing 
laws and regulations/ and that any funds provided by me to Franchisor were legaily 
obtained in compliance with these laws.

I further covenant that neither I nor any of my employees, agents, or 
representatives, nor any other person or entity associated with me, will/ during the term 
of the Franchise Agreement, become a person 6r entity described above or otherwise 
become a target of any anti-terrorism (aw.

If the Reis & Irvy's robots that you will operate in connection With the franchise 
will be located in Maryland or if you are a resident of Maryland, the following will apply:

I
The representations made in this Representations and Acknowledgment 
Statemeht are not intended to, nOr shall they act as a release, estoppels/ 
or Waiver of any liability under the Maryland Franchise Registration and 
Disclosure Law.

FRANCHISEE:

By:.
Its:

] ah: individual/
] a general partnership;
] a limited partnership;
] a limited liability company; 
] a corporation

teiS: rtR&
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SIS BENJAMIN & YOUNG, LLP
CERTlFlIDPiaUC ACCOUNTANTS aCONSlATAKn

REPORT OF INDEPENDENT REGISTERED PUBEIC ACCOUNTING FiM

The Board of DiiKton and’Stockiioldets of ,
Generation Next FrancKise;Brands;.Inc.

Opinion on the Financial Statements |

We have audited theiaccompahying consolidated balance sHeet of Gaieratibn Next Franchise Brands, Inc. and subsidiaries, (the “Company”) as of June 30, 2018; 
andithe related consolidated statements of operations, changeS‘in*stockholders’ deficit,, and cash flows for the year then' ended, and the-related notes tpi'the 
consoljdated financial statements (collectively, the “financial (Statements”). In ,our opinion, the financial statements present .fairly,, in all material respects, the 
firiahcial' position of the Company as ofjiine 30, 2018; and the results of itsJoperatibnsl and its cash flows for the year then ended, inlcdnformity with-accouniihg 
principles generally acc^fed in the Um'ted'States of America.,

Basis for Opinion

These financial statemehtS are the responsibility of the Company’s management. Our responsibility is'to express :an opinion on the-Gompany’s financial 
statements'based on our audit. Weiare a public accbunUng, firm registered with the PublidCompany AccOunting.Oversight Board (United States) (upGAOB”) and 
are required to be independent with respect to the Company in accordance with U S', federal securities laws and the applicable rules and regulations of the 
Securities and ExchangeCpnimission and the PCAOB.

We conducted our audit in.accordance with the; auditing standards of the.PCAOB and,'in accordance with auditing standards generally accepted.in the United 
States of America. Those standards requhe that we. plan and-.perform the audit to,obtain reasonable assurance about wh^er the-financial statements are'fiee Of 
material misstatement, whether due to error'or’fiaUd. The Company ismot required to have; nOr'were we engaged to perform;ian audit of itsjmtemal control over 
financial reporting, As part of our audit, we are required.to ohtain an understanding lof,internal control oyer'financiaf reporting, but not for the purpose of 
expressing an opmioh onjthe.effeciiveness of the COmpanyts internal control over financial reporting. Accordmgly, we express.no such opinion.

Our audit included performing procedures to'assess *e risks of material'misstatementiof the financial statements, whether idue to error or fraud, and performing, 
procedures that respond to .those risks: Such ,procedures included examining, on a test basis,(evidence regarding,the'amounts atididiscldsUres in the financial statements: 
Our.auditalsO included evaluatingtheaccoundrig principles'used and significant estimates made by management, as well as,evaluating*e:Overallipresentafion of the 
financial statements. We believe that;our,audit provides a reasonable basis forpur opinion.

,/s/ Benjamin & Young. LLP |

We have Served as.the Company's auditor sihce:2018, |
Irvme GA, CahfPmia 

OOtpher 19,2018



REPORT OF INDEPENDENT REGISTERED PUBLie ACCOUNTING firm

To the Board ofDirectprerand'Stockholders

Generation Next Franchise Brands,;lnc. '
(Formerly Fresh Healthy Vending International, Inc:) *

We;have audited*the accompanying, consolidated balance sheet of'Genetation Next Franchise Brands, Inc. (Formerly Fresh Healthy Vending International, Inc.) 
(the “Company”) as of Jime,3.0, 2017, and the.related consolidated statements of operations, changes'inistocUiolders’ deficit and cash flows-for each of theiyears 
then ended. These, consolidated financial statements areithe responsibility of the Cdmpanyls management,. Our responsibility is to express an opinion on these 
consolidated financial statements based on our audits.

We conductedipur audits ih accordance with the standards of thpPublic Company Accounting Oversight Board (UnitediStates). Thpse.ntandards require thafwe 
plan and performtheauditto obtain reasonable assurance about whether the cpnsoiidatedjfinancial statements arefree of material misstatement. The Gdmparty 
has determined that it is not required to have,. nor were wp engaged to perform, an audit of its internal control over financialTeportihg. Our. audits included 
consideration dfintemal cono'pl oyer financial reporting as a basis for designing audit procedures that are appropriate in the circums’tanceSj.hut not for the 
purpose of expressing an opinion on-the effectiveness of dte Company’s internal control oyer financial reporting. Accordingly,-we express,no such opinion.. An 
audit includes examining, on a test basis, evidence supporting, the ampunts and disciosures in the cpnsph'dated financial statements. An audjt ^so includes 
assessing the accounting principles used and si^ificant esnmatK:made.byimanagement„as weU 'as evaluating the overall financial statement presentation. We 
belieVe that our.audits provide a reasonable basisTor bin opinion. j

In, our opinion, the.cbnsolidated financial statements referred to above present fiiirly, in all material respects,, the consolidated: financial position of the Company 
asidflune 30, 2017,;;and theconsolidatedjresulls of its operations, its changes in stockholders’ d'eficitand its cash,flows for each of the; year then ended, in 
confomiity with accountmg principles-generally accepted in.the'United States,of America)

Newport Beach, California 
Septanber.29,2017



T^leof.Conlfna

GENERATlONiNEXT FRANCHISE BRANDS, INC. AND SIJBSIDIARIES 
Consolidated'Balance Sheets 

For Aeyears end«l June 30,2018:and 2017

.Assets
2018 2017

Current assets;
[Cash __ ________________________ ________________________ ____________

Restriaed cash 1
I Accouh5~receivable,netoPaIlpW^te[WdoubtRil!accountsofapprQCTMtely'$174;P00^d:$r9p06[rk"pi^vgy 

Contract assets - due ffpiii franchisees ’
nsMOuBSHpaonsiroeivahle ^_______  _____ __ ___________ _____________ ;

DepositfaignyeBtOTy

r
Prepaid.expCTses and other current assets

Tbtalcunentjasseis

Property and equipment, less accumulated depreciatipn of S115,889 and'$70[ Fgl_____ _______

' hitangiWe assets; net’ofaccuihulated amortumtion of .8686,052 and $29.4,609 {

Deposits

Total'assets

!$. io:^,o^rT$: -'Tismn
3,712,194 1.500

' ?2r579: 311,959:1
7,250,951 12,631,652.

TOO'OOO
,3257;780 448,809'
5[152>897

70,149 305,508

1
,29;860,634 13;454,450

;
199,791 1:54346

J
1,870;124 2,261,567

1
45,404, .32,904

I
i$: 31,975^3 $: I7,903;l67

labilities and Stockholidersl Deficit

Current Uabilities:____ ____________________
I Accpunts’pjiyafileiandjaccruedtiiabilities_______ ______

Cohtract.liibMes -franchisees advances;and deferred revenues 
rPrnyis.ipn>fDr.fr.an.chi5ee:rescissions and re'todT "

Accrued personnel expenses I
rNbfa~palgBie;iitro5SiT?f;$49^^^^^

Derivative'liability ir^on6n^t,UhbTli^ __ _______ _ J __ ]
Dne;fo related party____________________ ________________

[ Deferred rent _____

-....

560,007
200,060-

^otal curreCTiBilities
Notes payable slong term; riet of discount of $49,710 and $0, respectively

i__________________ ] 1; “ ___________
Gdmniitinenls and contingencies (Note 11)

Stockbblders' deFicit; j5g^5:iirilli

1 536,786 649,966
. 3%541 1913751

1

47,1.72;945 3377.?4;052 >
1 736,115 1,333',333

1
1

- ... 1mou^^onig
025

' 27,515,602. —mmn
__ . _ i'A'i CIO norv (23,981,893)

Total stockholders' defi.cit (17j24,218T

Total liabilities and stockholdersVdencit

See accompanying notes 'iq the consolidatedJlnancialisialemenls.
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GEISE^TIDN NEXT FRANGHISE BIUNDS, INC. AND SUBSISIARIES 
GoMolidatM Statements of Operatiaiis 

For the yean ended June 30; 2018 and 2017

.2018
Revenues:

;—~

2017

LErozenyogurt robot sd^_____
Vending machine sales; net ___
Emcliis^fees
Royiiirii ____
Company owned machine sojes
Agency sales.;nel_____
OthM'

f Total,revenue

'Cost of revenues

Grossmargin

derating expenses;
Refsoimel 

pfil^eting

T-----------

Professional fees
Insurance
Rent

r Depredation andiamottizationi 
Stock compmsation,
Research and develqptnenf
Proyiaon for legal settlement
•©aer

$ 137,029 $ •> '
- “178,111

29,225 307,159
296;422 372^42

- . .. 16S;686 140;69G i 
881826

24J462 221895:",

■ 8M;594 4,278388^

' 442.488 ^1,9607074“)

448,106, 23r8;3T4j

'
4,741378

,4>520,600 -2589,465^:

------ -SIS—-111?^
------IS - 243r4l6:

l,636.d91 401,878
’ 5,1841587 1,637,484- 1

li40?;8II

jrdtal operadng^pCTSK

Loss fromioperatigns

pthCT’expenses:

______  19,459337 12;800.684r

- pionnaiy —(ior482,370)1

JaterKfegtensej^ 
Pefivativeliabiliiyjexi^e;

I Total other expeises

Loss,before^proviBon .for,income taxes 
PiWisionforincorabSxes

1520^1) 117121135)1

-:pn,264i495)l 

'~~"41800'14Hp~
Nettloss

Net loss per share -Ibasic and dUiited
____ J______

- JT lisP6j5^s;7-^llg69,29^ 

■* (S4l7 -S

Weighted average shares used in computing net loss per-share - basiciand'diluted 47;6l5;4ir '29;252)793 ’

See accompanying notes to the cpnsplidaledfinancial^statements.
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GENERATION NEXT FRANCHISE BR/^S, INC. AND SUBSIDIARIES 
Consoydated Statements of.Cbangb in Stockholders' Deficit 

For the years ended. June 30,2018 and 2017

Balance attune 30; -2016. ______ ________”
Issuance oticommon stock Tor cash 
Conveis'ion,ofillTanchise,irabilitylana;ndte jayableto cominon; 
stock_______ __ _
Common stock issued in connection with notes'payable 

StockTba'sed compensation

Net loss
Balanceai Juhe;30,2017______________________ ______
Issuance of common stock for cash, net of issuance costs of
approximately $2,084,000 _________________ ________
,Cohvei5ion:ofnotes;p^abie,:tocomtndn;std(:k 
Cashless exercisTof Stock optiohs
StockissuedToriservices” ' “
Legal settfement______________
Stocksiibscriptions receiyabie __________ _
Stock-bas^ compensation _ ___________________
Extingiushraenl of derivati ve liabjji^
NetToss ' ‘ ______________

Balance at June 30; 2018

Gammon
Shares

Gammon
Stock

Additional
Paid-in
Capital

Total
Accumulated Stocliholders'

Deficit Deficit

27578380 .57 ,$^ TggpO - T 02;7J2;5»r~$^^(9342432)l
5,285,000 , 2,637,215 2,642,500

1,325,821 . 1.326 210,805 :212,131 ;
75,000 75 56,925^ 57,000.

I62J45 ___ 3£ :fl62) - :’ 40i;878 401,878
174,000 I74,00C7

’

''(fU26^295)i .-(11,269,295);
34,826,646 34;82r^ 6;722i850 (23,981,893)1 (.17;224,218){

iSiii'
JSz150,000

m-
200:

I

69,378,0527' $!

16,332,206 16,362,509
440j077. 4421845 :

(628)
T:!60I94<T 17161.4485

143 850 144,000
299J800 3OO;ofl01

- 780.010-
1.636,491 

780,010 :
(19,5T6,192) (!9,536,1'92)

27;515,a2 $ (43,518,085) $ (15,933,107)]

Seeaccompanytngindtesio>the consolidated financial sialemenis.
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GENERATION NEXT FRENCHISE.BIVVNDS, INC. AND SUBSIDIARIES 
Gansplidated Statements of C^h Flows 

For the years end^ June 30,2018 and ZOl?

Cash flowsjfrom,operating activities: ________
I Ret loss,____________________ __________________________

■Adjustments to reconcile net loss to net cash flows in opeiaiihg activities:.
■Depreciation gd aihoitiaticm 
Interest accretion bn notes payable

I :Loss on derivatiVeTfahility '
Stock-based compensation 

[ Deferred rent
Writers; of accounts reCSvable 
Bad debTaipens^
^yision'for ohsdie'te'iriyentoty 
^ck issued for services
Gain op'sale of property^ahd equipment 
Changes in operanhg assetsimd liahilitiis:

Accounts receivSbie ___ ^
__Cdnnacl assets -due frOin fr^hiaees

(nv^wty oh-hmd _______ ^
Prepaidrii^'hnioo/ ' 
.Prepaia:;expenses;ana.other;assets

1 Deposits ~__________ __^______ ______
_____AccpuntS payable and accmed liabilities

[_____ Deferred revenues_________ ___
Rrovisipn for franchisee;tescissions and refunds 
Accrued’pers^el expenses _

i Cash"ilo^sedSioperatihg^vitj^^ ”

2018 2017

$1 (19^.192)

' ■ 437'r50 ^2'43;4r6n
70,116 300,224

220,003 223:980 !
l,636;49i: 401i8'78

15,166

1

67;560 -mm 381063"
350,000 -Irl6I,448:

(2,658)
'■ 1

200,519 2,357,324
- - ' 538P01 (1216311652)1

(3,158,971). 264,461
(5,152:897) -■ 1

235,359 174,051
0X500). n2;215>,678 1,600,026

I2r694;61'0 ^E^79l868^
71,503 848,442

4621242 1®1.146-1,

(339;g48j]

eash:flows-from investing acnvities: 
Purchases of propCitytand equipment

Cash flowsjjsed iniinvestingactiyities

' "(91,252) ' '(561,973)

(9lj52) (561,973)'

Cash.flows'from financiing:actiWes:
[ ProceedsTfroinlssiStice^not^ayalile 

Payments of notes payable
Proceeds from issuance of not« payable to related party

(1.1*7,608) (322,500)
209r93r

Payments Of notes payable to relatedparty (113,480) (494;06I)
,r Proceeds fromr'sSuance pf cOnunOn stock, net of issuance costs r6l362;50r "7 '27342:5001

1 Gash flowS providediby financing activities 1570611721" ■'arnsrcn
Change in cash and restricted'cash 421003,756 "111347*491

ClsE^dmstncteaicash, beffnmngof period 1,752,522 '"6T87473'1

CaSfahd.r^trictedicash,;end'of period' $- 'I3i756278‘ $ ' 1,752^T’

SupplementalTdiscloSure of cash flow infiirraatibn:
Cash'Jaid ibr: _ ____ ____________ ^

I Inter^fexpenSe 
Ihcbmetaxes

'93:963 ~~r ~mx\
Supplemental disclosure,of non-cash inveStiiig and finandngactiwties; J__ ________ '
[ Extihguislmient of dCTvative liability

Conversion of’debt and accmed interest into shares,of comtnOn'stock
P Stock subscr^tioii receivable____________________ _____________ ~

Cashless exercise of options
IssuM^ ofShare bfcbinmon stockiforsettlement of provision for'fianehiseerescissiohSiandirefiirids
Issuance of cbmrhon.stock in lieu of finnchise.liability.and d^t payments
Note payable issued (Or purchasesof intangible.asset
issuance of cpmmonistOck with bridge loan 

[ Debtdpcouirt

- 4W

. _
"$ ■

780(016 1$“ Tl

$ 442845 174,000
S; 300,000 " '$■

300,000 i
$■

628 % 162
S' 144,000 % -;

■$■

% 212131

- % 2(Sop,ooo ;
■L, S 57,000 _

S 2761000 1

See accompanying notes to'the consoHdat^ financial statements.
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GENERATION NEXT FRANCHISE BRANDS, ING AND SUBSIDIARIES 
(FORMERLY KNOWN AS FRESH HE^THy'VENDING DVrERNATIONAL, INC)

Nptes to Consolidated Financial Statements

I I. Organizatipnand description of business

Generation NEXT Franchise Brands, Inc.-ifoitneily known asiEresh.HeaUhy Vendingjlntemational. jnc. and;referred to herein collectively with its subsidiaries as 
"we", the "Company"; "our Company", or "GNext") operates through its whplly-'bwned subsidiaries,,Fresh Healthy Vending LLC ("FHV LLG"), fheiFresh and 
Healthy Vending Gbtpotation, FHV Acquisition.Coip: ("FHV Ac(]u)ati6n")„Reis & Iryyls, Inc. (“R&r). 19 Degrees„Inc,,and Generation Next Vending,Robots,
Inc. asa fianchisor, direct seller and owner and operatbnof robotic soft serve vending Icicsks, healthy drink and snack vending machines andriiicro marketsithat 
feature cashless paymmt devices and remote monitoring software. The Company, uses in-hoiise location specialists that ate responsible fbr securing,locations for 
its ,frmchisees;<additionalIy, the Gpmpany haspegotiated discounts with a national product distribution chain. The.Gompany also operates its own frozen yogurt 
equipment: Effecti ve May 2016, the Corapmy shifted focus :away.fiom,fianchise sales of its healthy drink and snack vending machines and micro maikets. We wUl 
noTonger.marketpur vending macKihes and micro matketsto new firanchisees, Because.it was determined the assets of FHV LLC are currently insufficient,to 
satisfy FHV LLG’spbligations to creditors, as of Seprember,28,2018, FHV.LLC:has executed.an Assignment.fOr the Benefit of CreditOrs;under California Ipw, 
whereby all oftheassets of FHV LLG have beeri assigried>to'a third party fiduciaiy who will expeditiously liquidate such assets and distribute the proceeds 
thereof to FHV LLC’s creditors pursuant to the priorities established and peimitted by lavv;

During fiscal year 2017; we obtained.the exclusive rights to sell a;new ftozen yogurt vending robot, branded,Reis & Irvy’s. As of the:date of this report, we have 
received approval to selFfiianchises in a number of states in thelU.S.,and,Canada andhave booked a net l,417.units'aggregating approximately S59'miUion in customer' 
advances-due from fiunchisees and coniract liabilitiMT franchisees advances and deferred* revenues; prior tp certain'ofBet adjustments aggregating 10:3 million. As of 
June 30. 2018, and throu^ ;the date of this report, thelCOmpany has dehvered and mstalied 75:flpzen yogurt vending maOhines; The Company has redeveloped.the 
next generation frozeii yogurt.fobot and,has spent S5.2 millipn in research and development expenses titrou^ June 30,2018. The Gompany anticipates it will continue 
to incur additional research and development expenses throughout fiscal 2019,

On'Deceinber 79; 2016,ithe Company entered into an Asset Rufchase Agreement (the ‘‘Agreement”) with Robofusion; Inc. (‘‘RFl’’), whereby the Company 
acquired theiinteliectual property assets of RFI, a developer ofrobotic-kiMk vendihg tecImologyi primarily fi-ozen.ybgurt and ice cream .vending robots, using 
RFi's trademarked name of Reis & Irvy'sfthe ‘‘Acquisition”). The COrnpany considered the guidance in ASC'805;,rius/ness Combinaiiom, and determined the, 
transaction was apurchase of an asset.. As a result, the estimated fair of the assets acquiredSwere capitalizedl.TKeintent of the purchase was to,combine robotics 
and artificiaj inteliigence platforms'toifacilitate the manufacture of an unattended'robot in.ordef to disrupt traditional ft-ozen;yoguit,ahd ice cream retail 
establishments and, on a larger,scale, establish ourselves as anUndustiy leader in the’emerging and fast-grpwing spacepf unattended rekil. SmceiacquisitiOn, we; 
have develop^ a state-of-thC aft robotic soft serye vending robot- that is a completely, unique- vending machine and entertainment experience. The robot accepts 
cash, credit-cards,and is the first of itskind to accept'bitcoin..A,proprietaiy software,platfOrm isiutilizedithat allowsius'toreadilyimonitpr the salesof our 
.ftapchisees’-and Ourcoiporate-owned'machines.iwhicH assistsOur fianchiseesandusiinftcilitating the management and maintenance of the vending,robot.,In 
Order to protect theiGompanysS rights, .several U:S. and intetnatibnal patentsbave.been approved and granted. OUt vending standards are UL-f‘‘,Underwriters

Association f‘‘NAMA"Vcertified faDOroved ih Septemba- 2018), which webeliove are among the highest standaids in'the indUstiy. This ensures food temperature 
compliance; which.inciudes autorcontingency processes should electrical or hardware malfunction; it also ensures fhat ambient.air stays within specified 
parameters atall,times. Our.tKifdrparty.cashless payment technology provides die hipest level of data andnetwork Security compliance whileensuring complete 
'nansparency, As airesUll, our robotic-soft serve vending robots will contain minimal amounts ofcash. All transactions are managed by third partiesito fecihtate 
financial compliance with localjand national laws'and regulations,.Funds fi'om all electronic transactions are collected by Reis & Irvy’s and remitted to the 
fianchisee withiiften days Ofthe subsequent month,

i
2; Summary, of significant accounting policies

I
This summary of significant accountingpolicies'iS presented to assist the reader in understanding and evaluating the Company’s financial statements. The consolidated 
financial stateraentssand notes are representations of the Company’s management, whidn is responsible fortheir integrity arid objectivity. These accounting,policies 
conform to generally accepted accounting principles ahd have been consistently applied 'in flie,preparation of the fihancial statetrients.
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Basis of Accoubting |

fheiaccompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the ,U.S. f‘‘GAAP’’l and 
the rales and regulations of the Securities and Exchange Gpmmission f'SEC”).

Liquidity and capital resources
I

For the year ended,june'36,:201S ive had a net loss totalingiapproximately $19,536;000;with negative^cash'flows'ffom operatibns;tdtaling^proximately $2;967i000. 
Our cash balance at.June 30, 201Siwas approximately SlO.OditiOOO, Since the dateiofithe closing of the'FHV Acquisition. our sales were less than;anticipated aitd 
the resulting cash' flows from franchise'sales were not sufficient to cover expenditures associated ivithjour daily operations resultihg in a substantia! decrease in 
our cash balances and an increase in pur outstanding detit Also,, we used cash on,hand to retire Uabilities associated with the franchise resCissibns, for research 
and, development expenditures related to our robotic soft serve vending kiosks and for the purchase of robot inventory., in order to ensure sufficient liquidity for 
pur Cohtihuing'operations,, we wijl require additional capital financing in the form of either debt or equity ,(or a'Conibihation thereof) .finanCiiig. During ifiscal year 
2018 and through the date of this report; . the Company raised approximately $1.7.6 mijlion through the sale of common Stock. Furthermore; the 'Gompany 
anticipates generating a significant ainount of our required capital resources from deposits on-sales pf new fianchises and royalties from existing and fiiture' 
franchise installs, If additional funds are required,:maiiagement believes thattil.will be able to obtain-such ifinancing on terras acceptable to the Company, although 
there can be no assurance that we will;be successful:

Our cunent plansvinclude research and deyelopment expenditures ifor the;production of the next generation'robot, paytiients required for the purchase of the 
■Robofusion intellectual property (previous owner of the frozen yogurt robot intellectual property) capital expenditures 'for the purchase of corporate-owned atid 
operated roboticisoft serve vending Itiosks as well asthe,repurchase of machines: from franchisees opting'to rescind their franchise agreements. Givenour curteni 
cash pdsitioit, we rnay be'forCed to curtail our plans by delaying or suspending the production'iand purchase of.robotic soft serve vending kiosks until such time 
that we maylabie to prepayfor the robote:

Prindplespf consolidation ^

The consolidatdl financial statements include foe. accounts of the Company, and its whbllyTOwned subsidiaries. Reis,& Iryy’s, fnc., FHV LLG; 19 Depees, Inc., 
Generation Next Vending Robots, The Fresh and Healthy Vending Corporation; and FHV Acquisitibri, Corp. All significant intercompany accounts: and 
transactions are eUrnihated.

Reclassification

Certain amounts in foe 2017 fitiancial statements have beeri leclassed to confoim with the 2018 presentation.

Use of estimates I

The preparation of pur'Company’s financial statanents;requifes management to make estimates and, assumptions that affect foe repotted amounts of assets and 
liabilities and.disclosure of contingent assets; and liabilities at the date pf our'finaricjarstatemerifs and.foe reported arnbuhts of revenues, costs andl expenses 
duruig the reporturg period. Acmal rraulls could-differ significantly, from those estimates. Significant estimates include, pur provisibns for bad;debts; franchisee 
rescissions and refunds; legal estimates,, stock based compensation, derivative liability and foe valuation allbwance on defcned income tax assets.. It is at least 
rbasonably possible that a change ih.the estimates will occur in the near.tetra.

Ffo-
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Cash and c^b equivalents I

AM ibvesttnents with an original maturity!of three months or less are considered to be cash equivalents.. CmM equivaierits primarily represent funds invested, in 
money -market! funds, bank certificates ofideposit and U;S: government debt securities whose<cpst equals feir-market value . tVe had;no cash .equivalents at June 
30,2018 and,2017. We may maintain our cash.md cash equivalents in amounts that may, ait times,,exceedlfederally insured,limits.. At June 30,2018, bank,bafances, 
per our bank, exceeding federally insured limitsirptalediapproxirnately $9,201,000: We-haye npt.dxpefienced any losses with respect to;cash, and we believereur 
Gornpany isinot exposed to any sigtiificantrcredifrisk with respect tp our cash.

Certain states requirothe Company to maiiitain customer-deposits in escrow accPimts until the.tCompany hasisubstanttaljy-performed itsvobligations. Furthermore, 
certain fianchisees have eiected,to;pay their retnainingibalance'.due directly, to an escrow account fof the benehciary of therCpmpany’s contract manu&cturer and 
inventory suppliers. At June 30; 2018 arid 2017, die Company had approxiniately $3\712,000 and $1,000, respectively maintained intescrow accounts for these, 
purposes.. j

Accounts receiva8let net

Accounts receivable arise.primarily from royalties -and are carried.at their .estimated collectible arnounts. net of any estimated allowances ter doubtful accounts. 
We grant unsecured credit to our custoiners (located throughout North America;'the Bahamas and Puerto Rrco) deemed credit: worthy., pngpirig credit 
evaluations are performed and potential credit losses estimated by managemmt are charged to operations on a regular basis. At the time any particular account 
receiyableus deemed uricollectible, the balance is charged to the allowance for doubtful accounts. Our allowance for doubtful accounts aggregated approxirnately 
$174;000 and $198,000 at.June,30,2018 arid 2017, respectively.

Inventory

Inventory is r^ed atthejower of cost or market, with cost determined using,the average costmethod.

Pri)pei-ty arid equipment

Property arid equipment are carried at cost and depreciated using the,straighfiine method over their estiriiated useful lives of.the individual assets; generally five 
to seven yetus. Leasehold improvements are amortized over the lesser ofthe term of the related le^e or the estimated use&l life of,the asset. CosB.incutred.fof 
rriaintenance and repairs are expensed,as,incutrediand expenditures,ter,major'replacerriehts.and improvernents are capitalized-and depreciated!over their estitriated 
remaining useftil Jives.

I
Intangible asseb

Intangible assets consist primarily of patents, trademarks and trade names. Amortization rif intangiblejassets is recorded as amortizatibn expense in'the consolidated! 
statementsbf Pperatiotis and amortized over therespectivedseful lives using the-strai^t-lirie inethod.

Impairment of iong-Uved assets I

Impairment losses'are recognized on long-lived assets, used, in operations when indicators, of impairment are present and the undiscounted cash Sows estimated 
to be generated by. those assets are less than the assets’ carrying amount. If such assets are consideredito be>impaired, tee impaiiment tbibe-recognized is 
measured by tee ambiint by which.the catrying-amountS of theiassets exceed teeiestimated;faif. vaiue of tee assels.iThere'werejno impairments of longjiived 
assets for tee years ended June>30, 2018 and 2017, respectively.
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PereriWrent

The Compariy entered ihtoian operating, lease for our cbiporate pfBces- in San Diego, California that contains ^provisions for futureifent increases, leasehold 
improvement allowances and rent abatements. We record monthly renttexpense equal to the total of;the payments due over thetlease term; divided,by the number 
of monthsof Aeijeaselteim. The differenceibetween the rent expensevrecorded and the'amount paid is credited or charged to defened rent, whichds reflected as a 
s^arate line item in the accompanying consolidated balance sheet, '

Derivatives and Hedging

ln,Aprih2008, the FASB issued,'a pronouncement that provides .guidance,on determining what types of instrumentsior embedded features: in ah insfriimentiheld 
by a reporting entity can be considered indexed to itssown stock for the purpose.of eyajuating the first criteria of the scope exception intthe pronouncement on 
accounting for derivatives, this pronouncement was effective for'financial statements issued‘fer fiscaliyeatsibeginnihg after December 15,;20Q8, The ad0ption>0f 
these requirements can affect the accounting fpr many convertible instruments with provisions that protecttiolders from a, decline..in the stock price, Each 
reporting period, the Gompany evaluates whethtr convertible debt to acquire Stock of the Company contains provisions that protect holdeis frpm deciines in the 
stock price or Otherwise. cOuld result in modification of the. conversion price under lie respective,convertible debt .agreements. The Company determined that the'- 
conversion'feafureiin'the cOnverrible notesbssued contained such provisions and recorded such insnuments;as;derivative liabilities.

The frir value of derivative instrumoits.'is recorded'and'shown separately under current liabilities. Changes in fair valueare recorded m the consolidated statements Of. 
operations under otha- income,(expenses).

Theiaccounting meatment Offderivative financial instruments fequires that the Company record'the embedded conversion .option and warrants at their fair values 
as of the inception , date of the agreement and at fair value as of each subsequent balance sheet- date. Any change in fair value isitecorded as a non-operating, 
non-cash'income or expense for each reporting.period at eacH,balance sheet date. If theiclassification,changes as,a.resutt of events during the period,,the contract 
is reclassified as Of the date of the evCTt that'caused the reclassification:

The Cprapariy evaluates all of its financial ,instrjmientsito determine if such ihStmments-are derivatives or contain features that qualify as embedded derivatives. 
For,derivative financial instruments that are accounted for as Uabilities; the derivative instruments arerihitiaiiy recorded at its ftir value and isiUien re-valued at 
each reporting date, with changes in tire fair yalueTeported in the consOhdated, statements <0f operations. For-stockibased derivative financial instruments; the 
Company uses the Black/Sholes Option pricing model to value the;derivative.‘instruments,at inceptian and)0n subsequent valuation dates; The classification of 
derivative instrfinients, including whether such.instruments Should be recorded as liabilities'Or as equity, is evaluatedsat:the end of each reporting period; 
lierivative instrument liabilities are classified in the balance sheet as current Or monfCurrent based-on whether Or not bet-cash settlement of the'derivati ve 
instrument couid be requifed within twelve months.of ,the balance sheet date.

1

Revenue, contract IjabiUties - ffancHisees advances and deferred revenrie, and contractassets - due from franchisees

The Gompany tehes .upon ASC 606, Revenue from Contracts wiiH Customers, totrecognize revenue,,contract, liabilidesdeposits from' fiunchisees and contract 
assets-due from fianchisees. '

Reis‘.& Iryy‘Silnc

The primaty rCvenue sources;consisted'of the following:

ROboticisoft serve vending Id osks 
Franchiseifees:
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Revenues from robotic soft serve vending liiosKs and franchise fees are recognized when'theiCompany has substantially'performed or satisfied.allsmatefiaj 
slices or conditions relating; to the franchise-agreement. Substantiai perfotmancelhas occurred when: I)fno;remaining obligations are unfiilfilledrunder'the 
'fi^chise agreemait; 2) ;there ismofintent to refund any cash received or tq 'for®ve any unpaid amoiints due finm franchisees; 3) all of the initial services in the 
franchise agreement have been performed; and 4); all.other material conditions or obligations have been met. In; lime 2018, four roboticssoft serve vending kiosks 
tyereiinstalled and operational, and the Company had no furthermaterial conditions of bbii'gations. During the year ended Jime,3d; 2018, the Company recognized 
revenue of approximately $137,000 for robotic soft serve vending fcibsks and approximately $l‘4,000 in francliise fees.

Upon ihe execution of a franchise a^eement, a -deposit from the , franchisee is- tequiretf iand generally cqnsistsi df 40.% - 50% of the sales price of the firozen yogurt 
and ice cream robots,,50% - 100% oftheJinitial franchise fees,.and 40% - 50%.pf location fees. In accordance wife ASC'606, the Company tecognizra fee contract 
as-a contract liability - ciistomersdeposils and deferred revenue when the Conipany receives'cpnsiderati'on or is due'(xmsiderarion., As of June 30, 2018 and 2017, 
fee Company’s customer, advances and deferred revenues were approximately $37,737;000 ahd.$25i043,000, respectively.

the Company recognizes; contract assets - due from franchisees when fee Company has an imcohditibnal. right to consideratibn. As of June 30, 2018 and 2017, 
fee Company’s;comract assets - due from;franchisees was approximately $7,251;000 andi$l-2,632;0PQj respectively,

Fresh Heati^ Vendmg.,LLC

The primary revenue sourc® cbnsisted.of fee following:

Vending raachinelsaies. i
Franch'iseifees. I
Monthly-royalties.

Revenues from vending.machine sales and franchise fees are-recognized when fee Company has substantially perfotmed or satisfied all. material services or 
conditions relating to fee franchise agreement. Substantial performance has qccurrerl when; i)»no remaining pBligations are unfulfilled under the franchise 
agreement; 2),there ismb intent to refund any cash recei,yed ;or:to forgive any unpaid;amounts due- fr‘om franchisees; 3)<all of fee initial services.fe the-franchise 
agreement have been performed; and:4) all.other material conditions or pbligations have'been met. During,2018 the Company recognized;approximafely $1.78,000 
of vending machine-sales and approximately $15,000 in franchife fees: Durinfe2017 fee Company recognized approximately $3;347,000 ofveridihg machine-sales' 
and appfoximately.$307,000 in'franchise fees.

Revenue„frbra",monfely:royalties are recognized whehjeafned. During,2018*and 2017, feelCompany reco^zed royalties of approximately $296,000;and $372,000, 
respectively. | '

Net agency revenues for'the:s4e3, of foodJand beverages areirecognized when earned. During 2018 and 2017, apprpximateiy $60,000 and,$89,000, respectively was 
recognizedlfor net agency.revenues.

Upon fee execution of ,a fiahchise agreement, a-deposn from fee franchisee is required;,and generally cpnsists of 40%,of amounts ,due for vending machines plus 
100% of the initial -franchise fees., In accordance with. ASC 606; the Company recognize fee contract as aicontract liability - deposits from franchisees-and sales 
faxes payable when the:contract.is signed.

The Company, teco^izes contract assets - due from franchisees .when the,contract is executed. As of'June 30,,20t8;and2017, fee.Gpmpanyrecpgnized rio contract 
assets - due from franchisees.

Because it was deteimined fee assetsfof FHV lLC are currently-insufficient to satisfy FHV LLC’s obligations to creditors;, as of September'28; 2018, FHV LLG has 
executed an AssignmentforitheBenefitof Creditors under GahfomiaTaw, whereby, all of fee assets of FHV lLc havefeeen.assi^ed to a third patty fiduciaty-whd 
wiiilexpeditiously Uquidate such assets.and distribute fee proceeds thereof tp FH V LLG's crefetors pursuant to the priprities established and permittedfey law.
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19 Degrees ,

The. Companyirecognizes revenue, from the ^e of products from compariy-owned robotic sofr serve vending laosKs when pro ducts areipurchased. During 2018 
and'201,7,.frie Company recognized approximately $i66;ObO:and S14UOOO,respectively.

The Gpmpany 'recognizes ?the value of company-owned machines as inventory when; purchased.. Subsequent to installatiqn, the purchased cost is recognized in 
fixed assets md depredated over its estimated useful.life, As of June 30, 2018, there were four company-owned:fobotic soft serve vending ki'osks included in fixed 
assets! '

Generation Wext Vending Robots ,

The Company reco^izes revenue from the direct saie'.of.robotic soft serve vending kiosks when thejmachines are'installed andioperational. During 2018 and. 
2017, there were no revenues from:the direct sale of robots. i

I

It is riot the Company’s ppUcy'to allow, for returns, discounts or warranties to our franchisees. Under certain circumstances, including»as the'result of regulatory 
action, ifiei Company may become obligated tomffer our. franchisees amounts in-rescission to reacquire their existing^fianchises; includitig the robotic,soft serve 
vending, kiosks Additionally, ifithe Company is unable to fulfill its obligations tinder la.ffanchise agreement the Company may, at its sole discretion, agree, to 
refund or reduce part or all of a franchisees payments.or commitmerits to. pay.

As of June 30, 2018 and 2017, the- Companyts provision for Reis & Irvy’s franchisee, rescissions and refunds totaled approximately $2,420,000'!and $2'4?2,000, 
respectively. The balance is based ori executed terrriination agreements and an estimate of future terminations.

Marketing arid advertising

Marketing arid advertising, costs -are expensed as incurred. There are no existing arrangements under which the Company provides or receiyes rnatkedngi and 
advettisirig services; from othets;fof any consideration other than <ash„Marketing.and!advettising expense totaled approximately.$4,520,0bp imd $21289,000ifor the 
years',ended June 30,2018 and;2017,irespective)Y, .

Freight costs'arid fees '

Outbound freight chargedtocustomersis-recorded asrevenue, Therelated outbound freight cOs^areconsideredperiod.cpsts.md chared tocdst of revenues., 

'Research and Development Costs

Researchfand developmerit.costs are expensed as incurred .For the year.ended June'3p,-20i8;arid:2017j the Company recorded approximately $5,184,000 and 
$il637,000i respectively:

Iricoriie taxes

The Company provides.for incpmeitaxes utilizmg the liability method. Under lhe;liability.method,,current income tax expense or baiefit is the;am0unt,df inCome. 
taxM expected',to be payable,or refundable for the current year,. A deferredoncome tax asset or liabili^’is cbraputed.for the expected.futUfe iiripact of differences 
betvveen the financial reporting and tax bases of assets and liabilities and for the-expected future tax'benefit to be'derived from tax credits, fax rate Changes .are- 

-reflected in thecomputation of the iricome tax.proyision during the period suchchanges are enacted.
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Defetred tax assets-are reduced by a valuation allowance when„inVmanapnent’s opinion; it is more-lilcely than not thabsome portion or all of the deferred tax 
assets will not be realized. The Compaiiy considersitlie scheduledireversai of deferred tax liabiUtiesj. projected feturestaxable ihcome, and tax.platuiihg strategies in 
maldng;ttos assessmeiit. The Company’s valuation allowance is based on available evidence, including its cunent year operating loss, evaluation of positiVe and 
negative evidence with, respect to certain specific deferred taxkassetsimcluding evaluation sources of fiiturenaxabie inCome to supportitheirealizatidn df the. 
deferred tax assets. The Company has established a fiiil valuation; allowance op the deferred tax assets asiof June 30, 2018 and 2017, and'therefore has not 
recognized any income tax benefit,or expense;(othervthan the state minimum:inCome,fex)!fdnthe periods presented:

ASC 740,,Income;Taxes (“ASG 740!'), clarifies theiaccouiitmg for uncertainty in,mcbrne taxes recognized in theifinafiCial statements, ASC’-740 provideS;,that a tax 
benefit from uncertain'tax positions may beirecogm'zed when itTs more?likelyrthan not fotJtHe position will be sustainedrupon maminatioti, mcludingireso!utions 
of any related appeals or litigation processes, based on the technical merits'orthe,iposition. Income tax positionSjmust meet armore-likely-thanmot recognition 
threshold to be recognized. ASC 740 also :;proiddes guidance on measurement, derecognition, classificatibn, interest and penalties, 'accounting .in interim periods, 
disciosureiandthansitjon. I

TherCompany recognizes interest and/ot permlties related to income tmr'matterSi ih'inccimeftax expense. There is ,no«accrual for. interest or penalties for income 
taxes onithebalance sheets as bf.Jurie;30;,,20l8.and 2017; and the Company has nof recognized interest arid/or penalties in the consbiidated statements of 
operationsifortheyears ended June,30. 20i8 and.2017.

Valuationdf options and warrants to'piirchase common stock and share grants

WarrantSrto pufchaSe commonistock areiseparately-Valued; when;issued in connection withndtes payable using*abinotniai quantitative:valuation,method: The 
value of such warrants is; recopized .as;a discount from theSeiated notes payable and-credited 'to additional paidAn capitiut Jhe time of tire issuancebf the 
related, notes! payable. The value of the discount is applied to the note payafelefand amortized over the expected tertnbf "the note payable’using the interest 
method with the nelated;accretibniCharged!to interest expense.

Share-baSedbompensation to employees is recognized in accordance wife ASC 718; using.abihomialiquantitatiVe valuation method; The resulting compensation 
expense is'recognized in fee financial statements on a straightiliiie basis over fee vesting peirbdjfrom the date of grant.

Share-based compensatibn to hbn-employees isTecognized in accordance with ASC 505„af.fee estimated fair value until thefpptions dr'warrants have vested, The 
resulting compensation expense is recognized ,on astraight-line,basis over,fee Vesting period from the date of grant

Shaie grants'are nieasured using a‘friir va|ue metiiod with the resulting compensatibn cost recbgnizedlin the financial!statements..Cbmpensation expense is recognized 
on a straight-line basiS.'over,fee service period.for fee stock awards; I

GonceDtratibn of Credit risk '

The Company is subject tobreditirisk. through its accounts Receivable consisting primarily of,ambiintsdue from; franchisees for, royalty income,, and other 
products. The'financial condition of these franchiSees is largely-dependent’upon fee: underlying business trends of our brands and market conditibns ' wifein the 
vending; industry: This cohcentfatibn bf credit risk is miti^ted, in part, by fee large number of fiuncHisees Spread over a, large geogtafihical area and' the short­
term nature.of fee; receivables, ,

CbncentratiODof manufacturers '

Vending maChinesiahd micro markets.are supplied by a sin^e manufacturer;, Although,there are a limited number, of manufictiifers bf vending machines;arid micro 
markets, we believe that bfeerVsuppliets.could provide similar machines on comparable.'tOTUs, A.change in suppliers, however; could raiise a delay in deliveries 
and a possible loss of sales, which could adversely affect fee Company’s’operaring.Tesults. Additionally; robotic, sbft serve vending kioskslare manufectured by 
oneisupplier; a change in suppliers could cause aidelay in dehveries and possible.loss of sales, which'.could adverselyaffectithe Gompany’s:bperating:results;

Vending'food iproduas are;primarily supplied by onemational distributor. Although there:me a limited number bfproductisuppliers wife fee product selection and 
distribution capabilities, required by fee franchise: netwbrk, other distributors could provide similar products on :coinparable terms; The Company; and its 
fiknchisees, also, use supplemental suppliers for'feeir product selections; in addition to fee national distriButor. A change in suppliers, hbweVef, coiild cause a. 
delay in deliveries and a possible.loss.of revenue from both Currentand prospective franchisees; Which could adversely.affect feelCbmpany's operating results.

See Note 11 for purchase,commitinents from, our manuftctutersTor iiiveiitoiy.
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Fair v^iie offlnahcial mstruriients

The Company: follows guidance'for accounting for fair yalue> measurements of financial assets and financial liabilities and for Sir valueimeasiifements of 
nonfinancial items that are recogn'ized ^of disclosed/at fair value: in,the financial statements on a recUrfihg basis. .Additioiially, the Company -adopted gujdance for 
ftir value measurement related,tOfnonfihancial items that are recognized and dSsclosed^at fair value in the financial staternents m a nonrecurring basis: The 
guidance establi’shesja fait value hierarchy that,prioritizes the inputs.toivaluation techniques^used'tomeasUre feir value, fheihierarchy gives the hipest priority 
to unadjusted quoted' prices in active markets for identicaj assets or liabilities (Levei 1 nieasurementsj and the: lowest priority to ineasurements: involving 
significant unphseryable inputs (Level 3 imeasufemems). The three levels of the ftir value hierarchy are as follows:

Level 1 inputs: are quoted'prices (unadjusted) in active markets for identical'assets or, liabilities .that the Company has the abiUty to.access at the measurement 
date.

Level 2:inputS,areinputs.dther th'an.quoted prices included within Level i that areiobsefvableifor.the asset or liability, either directly onindrectly;

Level 3 inputs areiunobservabie inputsjfdr the asset or habiUly: The Company detennihed that the derivative liability was a level 3„asjthe inputs used to determine 
■the estimated ffiir value were unobservable.

The Company monitors the market conditions and evaluates the ffir value hierarchy levels at least-quarterly: For'ariy trarisferS, in and oUt of the levels ofthe&ir 
value liierarctiy, the Company electsito disclose the fair value measurement at,the beginning of the.repdrting.period during which the transfer occurred.

The ebmpany’S financial instruments/consisted of cash: cash in escrow; accounts receivable; accounts-payable and accrued.liabilities, provision for finnchisee 
.rescissions and refimds, accrued personnel expenses, due to related party, and notes payable: The'estimated :fiir, Value of these financial instruments approximate 
the*carrying athount;due to the Short maturity of these instruments.i Ttie’recognitipn of the derivative Values of convertible idebt iare based on the weighted- 
average BlackTScholes option pricing modej.

Net loss per share

The Company calculatesibasic earnings per share (‘!EPS”j'by>diyiding;our net loss'by-the weighted-average number of comrnpn shares outstanding for the peribd, 
without cmsidering comnron istock.equivalaits. Diluted EPS is computed by dividing net/incpme/pf net loss ,and Comprehensive net loss applicable to cpnrmon 
shareholders by the weighted average number of conirnon shares outstanding for the/period and the'weighted:average.number ;oftiilutiveiComnrbn stock-equivalents. 
Common.stock equivalents areioniylncluded in.thecalculatidn of diluted EFS: when their effect.is,dilutive:

Segnientilnformation

The Gompany relies upon ASC 280, Segmem Reporting,'to detennine and'disclose reportahle operating segnients, and is organized such that each.subsidiary represarts. 
a different operating purpose. As a result; theCompany analyzed'each subsidiary to determine iBportable:operating segmenk.ln/its managemerit of.operatitm^ the

and' income,stateinents.prepared'on a baSis consistait with U;S. GAAP.

For the periods presented, the Company detennihed that Reis and Lryy’s, InC., and FHY, LLC werC reportable operating segmepB,, and, ag^egaf^ Generation 
Next Franchise Brands, Inc., T9 Degrees; Inc;, Generation Next-Vending Robots, The Fresh and Healthy Vending /Corporation,, FHV Acquisition, Corp, and/ FHV 
Acquisition, Cdtp. into the reportable operating, segment “Other,” Reri '& Itvy’s/ lnc/.;represents foe sale offi-ozen yogurt-and ice cream, robots, fianCliise' fees, 
royalties (12% of gross revenue) and location fees! FHV,'LLC repfesents.the saleiof ftesh and healfoy vending machines, franchise fees,and royalties.
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Franchise information

FrancKise statistics.forthe years ended June 30,2018 and 2017 are as foUowsV:

l;Juinbendf-&anchisesiat July 1,2016'
New/franchises________________
Terminated ffaichises 

' "NumBer of fiancHisesj'at June 30.2017' 
NewfrancKi^
Terminated franchises
Number of franchisesjat June-30,20J 8

Reis
and Iryyts FHV

— 28 250
161 -(Td) .(22):
179 ■ .228
123 ^1

ill) (151)
290 V".

Franchise apeenients generally also>provide for continuing royalty fees that are based ;dn monthly gross revenues of each machine.. The royalty fee (generally 
6% - 12% of gross revenues) compensates our Company Tor various advisory services and certain merchant fees that.weiprovtde to the franchisee on an on­
going basis;

1

Slew fianeiiisees:are .generally required to purchase a minimum of threeirobotic soft serve vendibg .kiosks. Of ten vendirig, machmesior micro markets. Initial 
finnchise fees^are primanly intended w compensate Our-COmpahy for,^nting thesright to use our Company’s! trademark and nadenanies and patents and to 
Offset the-costs Of finding locations for vendingfmactuties, developing training programs and.,the operating tiianual. The.term oTthe initial franchise agreement is 
generally-five to teii yeatsl.Optibns to renew.,die franchise for additiOnal terms are available;for,an additional fre:

Related Party Transacftons

The Company has been inyolyed in trarisacnOns with related, parties: A patty is considered toibe related to.the Company if the party directly of indirectl;r Or 
throng One or moreiintennediaries, Oontrols.-is controlled by, or is under cpnimon control with; the Company. Related.parlies also includeiprincipalpwnets of the 
Company; its management, members of the, immediatei&miiies of principal owfiere of the Company and its management, arid other.parties-with which the Compatiy 
may deal if.one patty controls Or can significantly influence the m®>ngefoent pr operating policies of the other to an extent that one of the transacting parties 
might be prevented fl’om folly pursuing its Own. separate interests, A party which; can, significantly influence the mariagement or operating policies of the 
n-atisaeting parties of if it; has an ownership .interest m one of the transacting parties and can.significantlyiinflUence the.other to an extent thatone or more oftiie 
transacting parties might be prevented from folly pursuing its own separafe intOrests is also a related party.

Recent accounting standards

In July 2015; FASB;issued ASU'2015-| l,, “Inventory (Topic’330) Related to Simplifying the Measurement of Inventory;” which appUes;to-all inventory except that 
which is measured using last-in, first-Out (“LIFO") or the.raail inventory method. Inventory measured usihg first-in, first-out (“FIFO”) of average icostds withm 
the,'Seope of the new guidance andlshpirld be measured at the lOwer of cost and net; realizable value. Net realizable value is'the estunated selling price.;in’ the 
ordmary course, of business, less; reasonably predictable cost of completion, disposal, arid transportatipn. Subsequent measUrement:is unchanged' for-inventory 
measured using LlFOor the retail inventory method, The amendments areeffectiVe for public; busuiess entities for fiscal years beginniiig;after December, 15, 2016, 
including interim periods within those fiscal years. The. hew guidance is applied prospectively, and eafher application.'islpennined as ofthe beguming.of an 
interim offannual repofting, period.fheCompany adopted ASU 2015-11 effective July I, 2oi.7, which had no material impact on its; consolidated financial 
statements or. financial statement disclosures.

In January 2017, the Financial Accounting Standards: Board (the “FASB”) issued new guidance for goodwill impairment which requires Only a.single-step 
quantitative test to identify and.measufe'itnpaitment andjrecordan impairment charge based on theiexcess of a reporting uirifsicarryingjamountover itsifoir value. 
The,option to perform, a, qualitative assessment first for a repofnhg unit to determine if a.quantitative impairment test is necessary does nOt change under the new 
guidance. This.|guidance is effective fOf the COmpany beginning ift fiscal year .2020 with early adoption permitted. The Company adopted this guidance in fiscal 
year;20i.7. The adoption of this guidance will had no impacton the COmpany’sconsolidated financialstafements..

In NovembeT'2016, the FASB issued ASU No. 20}6-lS, Slqlemeni of .Cash blows (Topic '230J: Reslricted Gash (,‘'KSV 2016-18”).: ASU:20V6-i8 requires tiiath. 
statement of cash flows explain the change during lhe;pefiod in theitoial of cash, cash equivalents, land reshicted cash. Therefofe, amounts generally described as 
restricted c£h should'be included with cashfand cash equivalents when reconciling,the beginning of period and end of period totalamountslshownon theatatemehtof 
cash flows, and tiansfets between cash'iand cash erpiivalents.and restrictedicash are no longer presented within the statement of cash flows. ASU 2016-18 is effective 
■for.annual'lperiods be^nning,after December 15, 201.7, incliiding interim pefiods within thosf fiscal'years. TheJCompany electedito eafly adopt,ASU'20T6-18;for the 
repotting period ended December 31,2017 and the standard was applied retrospectively for kl periods.presented'which had,no material Unpacl on prioryears. As a 
resuitpf the adoption of ASU 2016-18..the Company no longer presents the change wi’tiiih restricted cash in the consolidated statemrat ofcash flovvs..

In' March,:2016, the Financial Accounting . Standards Board (the “FASB”) issued nevr guidance'for empioyeeishare-based.compensation which simplifies' several 
aspects of accounting'for share-based payment ;transactions, includmg excess tax benefits, forfeiture estimates, statutory tax’withholding requirements, arid 
Classification m the statements of cash, flows. This guidance was effective for the Company in fiscal ,year 2017. Under the new guidance, any fiihu-e’excess tax 
benefits or deficiencira are irecorded.’to theprovision: for income taxes iri the consolidated statements of operations; instead ofadditiraial paid-iu'capital in the 
consolidated balance sheets. Duririg the years ended june,.30, 2018 and 2017, noiexcess tax benOfitsiwere recorded,to additional paid-in capital thatswould have 
beat recorded as a reduction to.the provision for income taxes.

In .Febniaty 2016, thetFASB: issued ASU No . 2016-02 (“ASU 2016-02”), Leases (Topic 842), which supersedes existing guidance on accounting for leases, in 
Leases (fopic 840) and generally requires all leases„including,operating leases; to be recognized in the statement of financial pOsition-as-right-of-use assetsiand 
lease liabilities by lessees. The provisions of ASU 2016-02.,are tbibe applied uting a modified retrospective-approach and are effective for reportingperibds 
beginriing. after December 15, 2018;,early adoption is permitted, lln-July 2018;.the FASB Issued ASU 2018-10 " Cpdificaiionimprovemenis of Topic '842,. leased' 
and.ASU No. 20\8^\X,"Leases (Topic 842): Targeled'Improyemenis:" ASU 2018-11 provides companies another transitioti method in addition' to the,existing 
transition method by,alloWihg;enrities to initially apply the new leases,standard at the adoption date and,:recognize a.cUmulatiVe-effecf adjustment to the opening 
balance of .retained earnings in theperiod of adoption. The Consideration in the contract is allocated to the,lease and nonlease Components on a relative 
standalone.’price basis (for lessees) or in accordance with the allocation guidance in the new revenue stanrlard.,(for lessors): ASU 2018TI also,provides lessees 
with a practical expedient, by class of underlying asset; to. hot separate: nonlease components from the associated lease; component.,If a lesSeermakes that 
accounting policy eleCtiOn, it is required to-account for the nohlease components togefoer with the associated lease component as a single lease component and! 
to provide cettain.discIpsures. LessotsJare'not afforded a similar ptactiCai;expedient. The eompany is evaluating the;effea,ASU::20i6-62„2O18-iO!and 2018-11 will 
have oU'its consolidated financial Stetements and disclosures and has,not yet determined the effect Ofthe standard Onitsongomg financial repotting at this time.



in May 2014, the FASB issued.ASU No. 2014-09, Reveme from Cbnlracis with Cmomers (Topic.m)j;'ASV 2014-09”), a;SU 2014-09, requires;an entity 
to recognize the revenue to-depict the transfer of'promised goods or services to customers in an amount that reflects the coiisideratibn to which the entity 
expects to be ,entitled;ih excliange for those goods and services; ASU 2014-09 supersedes the revenue requirements in Revenue Recognilidn (Topic 605) and 
most ihdustiyrspecific: giiidance throughout the Ihdiist^ Topics of the Codification. The New Revenue Standard provides for a single comprehensive principiesr 
based standard for the recbgiiition of revenue across all industries. through the application of the following fiverstep process:

Step l: identi|y the cbntract(s) with a customer;
Step 2: Idmtify the performanceiobligatibns in’the contract.
Step,3: Determine the transaction price.
Step 4; Allocate,the transaction price to the performance obligations in the contract.
Step 5; Recognize revenue when (or as) the entity satisfies a peffonhance obii^tion.

this,five-step process will require significani management;judgment iri addition to changing the way many,companies recognize reyenue’in'Aeir flnanciai 
statemaits. Additionally, and ’among-other provisions, the New ReveriUe Standard requires .expanded quanmatiyetand qualitative disclosure^ including disclosure 
about the nature,ahiount,titning and uncertainty of revenue.

In August 2015,.the FASBiissUed ASU2015il4, Revenue from Contracts wiihGusigmers (foplci606):'Deferral of the Effective Date which
defers the efieCtive date of ASU,2014-09 by one year.. Early adoption'is permitted but not before the original effective date. TheGotnpany’s adoption of ASU 
-2014^9 will changethe timingbfthe recognition of initiai:firanchise fees, ASU 20r4r09 requires these fees.tobe recognized over the.term oftherelatedjflanchise, 
license,for the respective robot, whiCh.had a tnaterial.impacttb. revenue recognized Tor initialfinnchiseifees and renewal franchise fees. ASU2014-09, allowsTor 
non-cancellable finnchise cbntraa a^ementsTof the Company recognizeTevenue under;the provisions of ASC'606-10-25, Revenue Recognition - Revenue,firbm 
Gbntfacts withCustomers;

In March 2015, FASB issued ASU 2016-09, Compensahon - StoCk Cbmpensahbn (Topic 718): Improvements to Emplbyee ,Share:Based Paytnent Accounhng. The 
amendments in this update change the accounting, for certain, stqck-based compensation.transactions, .including the income tax consequences, and'cash flow 
classificahbn for, applicable, transactions. The amendments in this update.are effective for annual periods beginning after Decemberil, 2016 and interim periods 
withiojthose annUaf periods. TheiCbmpany is.curtent|y evaluating the impact that this ameridment wijl have bn.its consolidated financial statements^

In February 2016, FASB issued ASU 2016,-02, “Leases.” This standard requires the recognition'of. all lease transactions wth terms in excess,of 12.months <m the 
balance sheet,as a lease liability and'a right-bf-use asseti(as defined jiiithe standard). ASU 2016-02 vvill be effective for fiscal yearsi beginning after Decetnber 15, 
2018, including interim periods within tiioselfiscal years, with earlier application pennitteil;. Upon adoption;,the lessee will,app|y'the:new,standard retrospectively 
to all periods',presented dr retrospectively using a cumulative, effect, adjustment ;in the;yeaf'of adoption..ASU 2016^02 is:not ;expe«ed to have a materiai impaction 
theiGompany’s consolidated financial statements or consolidated-financial statement disclosures upon adoption based on cun-ent .facts find circumstances.

Effective January 2017, FASB issued ASU No. 2016-15 ‘rStatement of Cash Flows” (Topic 230)., This guidance clarifies diversity in practice on where in the. 
Statement of Gash Flows to recognize certain transactions, including. the classificatipnCofpayment .ofcbotingent considerationifor. acquisitions between Financing and 
Operating activities. We are cutrently .eyaluating the impact that this amendmehtiwill have oti our consol jdated: financial, statements.

On January 5, 2017, IheFASBiissuedrASU No, 2017-01, “Glarilying the Definition of a Business” (Topic AsG'805), guidance to, clarify thefdefinitibn of a business 
with the objective of,adding guidance torassist .entities with evaluating-whether nansactions should be accounted,.Tor as,acquisitions (pr disposals), of assets; or 
businesses. Theiamendments in this ASU provide.a .screen tp determine when an integrated setrof assets and actiyitieS'(coliectiyely ,referred to as a “sUt") is notia 
business, The screen;requires;that when substantially all ofthe^fairvalueiofthe gtpss assets acquired..(or disposed of) is concentrated in a single identifiable 
asset br a group of similar identifiable assets, theiset is not a business, This;scfeen reduces’the-number of transactions'that need to be furttier; evaluated: If the 
screen is not met,,the amendments require that to be considered a business, a set must include, at a minimum, an.mput and aisiibstantiveiprocess that together 
significantly conttibufeitb;the ability toicreate outpufand remove theteyaluatibn of whetherfa,market participant could replaw the missinglelements; This ASU is 
effective for public business ■entitiesiin annuallperiodsfbeginning.after December I 5„ 2017, including .interim periodsitherein. .We are currently evaluating the 
impact.that this atnendmait will have on,our consolidated financial .statements.

In ; May 2017, the; FASB issued ASU No. 2017.09, “Compensation - Stock Compensation;’.(topic 718) - Scope of Modification Accounting, ThisiASU clarifies 
when to;account fot>a change to the tetms.or coivditions of a share-based payment award W a modification. Under the new guidance;-modification accounting is 
required only if the fair value, the vesting conditions, or the classification of the award (as; equity briiability). changes as a result of the changei jn' terms of 
conditibns. This ASU is effective prospectively for the'annUal period,endingiDecember 31, 2018rand interim .periods within" that .annual period.. We are.currently 
evaluating the impact that this'amendmenf will have on our,consolidated-financial,statements.

In August 2018; the FASB issued ASU 2018-13; ‘"Fair Value Measurement (Topic 820): ‘Disclosure Framework-Changes, loithe Disclosure Requirements for 
Fair Value: Measurement", which adds .disclosure requirements to Topic 820'for the range and weighted average of significant: unobservable inputs used to 
develop Level;3 6ir value measurements. The Coihpany is evaluating the proyisionsjof this A.SU and plans to adopt this ASU.effective'July 1, 2020.
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3. Inventory

AsofJune 30,-iihventoty consisted of the following;

Invenfoty onrhand: 
Rawmateml

j018 201?

Work in process
S 2:147,287 S

Finiihedg^

^oVvarice-for'obsolete inveiiloty

i: _ ■ i:003,773
506,7201

3;657,780
(400,000)

_498,809J
498^09'

■®,000)i

5 3,257,780 $ 448;809

Prepaid'ihvCTtory representspayments for raw material:that has not beat received bydhe Coihpanyas of June 30,2018.

Fbftheyear ended June 30,2018, the Company,recognized.ih the accompanying statement of operationssS50^,000 in cost of goods.'sold‘and!$300,000 in research 
and develbpmenfexpenses for the aliowancefof obsolete inventory; i

See Note 11 for purchase commitments from our manu&cturersifor inventoiy. |

4, Property and Equipment

.Asof June 30j property and equipment consisted of the,following;

2018 2017

FimTiture and fixnires 
Office equipment 

~Te^^impro^ents ~ 
Frozen yogurt robots

~$: ^;o6S|
^2^J7_
_61,4T4
177;684

32;517
221846 1 

125i000

r
Alccumiilated depredation

315,680 224,427
(115,88?) (70;181)

$ 199,79H $ 154,246'1

Forthe.years ended June 30, 2018 and 2017, depreciation expense was approximately $46:000'and,$28,000, respectively. 

5, Intangible property

M of June 30, intan^ble prbpdty; consisted of the following:

2018 2017

Patents
Computer software

Accumulated amortization

S’ 1^440,000 $ X4®Q00'j
'____ll6,176 116,176

_ (294,609)
$, :i;870;i24- $ 2,261;567^;

2;556.|76
(686,052)'

Fbr.the years'ended June-30.2018,and 2017i amprtizatibn expense was approximately $391.q00,and $215,000, respertiVely.
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Patents

On;December 29. 2016, theiGompMy entered into an Asset purchase, Agreement (the]“Agreement”) with Robofusion, Inc. ('WI”), whereby the'Company 
acquired the inteliectual property assets of RFI,,a.deveioper ofjf6b6ticrkiosk vending technology, primarily frozen yogurt vending;ldbSks/cubes,,liSing RFl's 
trademarked name of.Reis '& Irvy^s (ther“Acquisition”). . Pursuant to the Agreement, the Company provided REI;, atid its designees, a cash paymmi of $440,000, 
The.Gompany'alsp, issued to RFI a three-year; K millibn notejand a.five-year common stock purchase warrant forl.520;p00;shareS with a strike price of $0.50 per 
share. Furthermore, certain RFl Officers. Directors and’ Shareholders will be subject to.;a fivCTyetif, hon-compete agreement. Also; the Agreement provides for 
indemnification and set off of up to $1 million, under certain circumstances.-For the year ended June-SO, 2018, the;Gompany‘eritered into two settlements related to 
the intellectual property totaling $185,000. As of JuneOO, 2018, the Company made approximately $135,000™ payments! All sefdemenl payments are a reductian of 
the note payable. (See Note 6).

RFI previously ^ted ihe.Company^ri exclusive license to market RFI'Sifrozen yogurt vending kiosks/cubes, using RFl's trademarked name of ReiS & Irvy.'s, in 
the United States and its territories (excluding Puerto Rrco) and’ Canada, The assets acquired pursuaht to the-Agreement, are substantially all of the assets 
prevtOuslyjlicensed to the Company.

Computer software

Computer software represents capitahzedxostspfthe.customet. relationship management software utilized by the COmpany,

6, Notes payable

As of June 30; notes payable consisted ofthe following;

__ Senipr.Secured'PromisSor;^ Flotes!
ConvertibleiSecu'red'Debt

2018 2017

Gonvertitile'Prpitiissoiy Note
RObofusioh Note Payable 
■Bridge Notes Payable ~
.Convertible Notes Payable*

r
Less-current maturities

- -,$T ;23:oor^$T .334^
250,000 25o;ooo'3PorOOOl

1,342,132 1,850,858
T

- 6;666
1,615,132 3,043,624 i
(879,017) (1,710^91)

,$ '736,115 $ '1:333433

Maturities of the notes payable,,net Of discounts, are as follows:

Tolf[

L 2020

’$ 8TO;017n
$ Wm108;525^

-’n(si5j32;

Senior secured promissory notes

OniFebniary 25, 2014, ,weiissued ,Senior Secured.Promissory Notes,(the "Initial Notes?) to'three inveStOts in exchangelfor cash tOifUing $50i;000. The,Initial Notes 
were set to maturelon February 24, 2015 and bear simple interest at a rate of 12% paid monthly over the term of the loan. The,;Initial Notes alSo provide thahour 
company can raisemp to $l,5 million in proceeds from the issuance of additional notes (the "Additional Notes'!) which would have.the same-seniority and 
security rights:, 'file Initial Notes are,secured by substantially all assets of the Company. On September 23, 2014, the holders,of the Company's Initial Notes 
extended theimararity date from February 24,2015 to March 15, 2016, and on March 15, 2016, theiNotes were further extended to September 30, 2016. The, notes 
aggregating $334,pdo ,have,been:lurther extended to December. 31, 2018.and $167,000'of the notes. plus accrued interest, were cOnverted to common stock at $.16 
per share on January 20, 201,7. The remaining outstanding pOtes; aggregating $334,000,,have; been granted conversion rights at $.16 per share: The conversion 
right granted was fixed at theiclosing trading priceiOf the stock. As a result, thetCompany determined-that the cotiyersion n’ght was nOt a derivatiye,in .accordance 
ivith ASC 815, Derivatives and Hedges^ the host instrutnent was conventional corivertibje, and that no beneficial conversion feature was present. The' 
modification ofthe debt terms was;not:deemedisubslantive,and therefore,, was not accounted for asian extinguishment of debt with the recognitimt of a gain or 
loss.

As ofJutie 30, 2018 and 2017, the Outstanding balance was approximately,$23;000 and $334i000, respectively.

For the year'ended June 30, 2018„approximately'$31i;p0p ofprihcipal arid $132,000 of accrued.interest'was converted into approximately. 2,767,000 shares of 
common stock,
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As of June-3p',-26l'8'and 2017, accrued inter^t was approximately S6,000 and $107,000; respectively,

Fortheyears-ended June30,20i8 and 2017, interest expenseiwasapproximately $31,000 and $40,000, respectively.,

Finanongand:security;'agreeinent

On Sqjtember 23, 2014', the Company entered into a Financing and'Security Agreement (the’-Financing Agreement") whereby the Compaiiy'may be able to borrow 
upito $l,5 million through the issuance of convertible secured debt. The principaiterms oftheFihancing Agreement are as follows:

The Company may'borrow up to $1.5'million in tranches of up to $1 SOiOOO each.

The first tranche oT,$l 50,000 was issued,at:the closihg of the transactioniand was used to acquire and put into service Cbthpany-Owned micro 
ma»l£ets..An additional amount of $100,000 was issued during the quarter ended pecember Oi, 2014^

All subsequent tranches shall be in the.amount 'Of up to $150;000, shall be due and funded by the lender within seven days of notice, and shall be 
coritingent upon'the Cotnpaiiy placing an additional 20 micro markets into sseryice,

The notes payable issued.under the:terms of the Financing Agreement are due in foil .24 months from the funding of each tranehe. The Company 
may, at its.discretion, extend the due date,for each tranche fijr an additional.l2imonths.

Interest op the'borrowings accrues at;a rate of 10% per annum, and is payable quarterly, In the event lhe>Company:elects to extend',the maturity date 
pfa tranche; the interest rate wili increase to! 12% per annum on that tranche.

The,lender may. at its discretion corivert any outstanding'principal under any of the: tranches intonshares of the Company's common stock.. ITie 
conversion pticehs 85% of the average closing prices for the 15 tradingrdays priprto the notice ofconversioh, but in no event at a convetsiomprice 
lower than $1.28 per-share:

On the.due date, or the extended.due date,,the Company may at'its discretion conyert up'.tp one-half of the Outstanding principal , info shares of 
common stock. The conversion' price is '85%: of the average; closing prices for the 15 tradirig days prior to the due .date or extended.due date, 
whichever may be applicable.

Borrowings are secured by the Company-owned micro markets.

At 'June 30, 2018) there was $250,000.butstandingjunder the Finandng Agreement; of which $150,000':origiiialiy [matured on, September 23, 2016: and $100;POO 
originally matured on. December 15, 2016, OnjJanuaiy’20, 2017, the.Compahy extended botbifranches until Deceinber 31, 2018; As part Of the extension, the holder 
was granted cdnversioh rights.at $.16 per share; The convetsion right granted was fixed .at the closing tradihg.price of the stock. As a result, the Company deteimined 
that theiconversion right was not!a;.den'vative in accordance’ with ASC’8i5, Derivalives and Hedges, the host instrument was conventiona! convertible, and that lio 
beheficial.coriversion feature was present: Themodification ofthe debt terms was not deemed substantive arid theref6re,,was notiaccounted for, as an extinguishment of 
debt with the recogriitibn of a gain or loss;.
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The'lendwbf the Financing Agreement has informed the Companylthat he does hot intmd to lend additional amounts under theiEmancing Agreement.

As of Juhe^Oj 2018 and 2017, the outstanding balance was approximately $250,000.

As of June 30,2018 and 2017,accrued inter^t was approximately $81 ;0d0 mid $56,000, respectively.

For the.years ended June>30,2018 and 2017, interest expense was approximately $25,000 and $25;000, respecti vely..

Convertible promissory note

On June 10,2015, the Company issued a KOO,000 convertible promissory note (the “Promissoiy Note”) with interest payable at 10% per annum. In connection 
with the Usuance of the.PrOriiissoiy Note, the Company also issued 2,pp0i000 conunon stockpurchaseswanants, with a-termrof four years, at aniexercisepiice' of 
$:75 pershare. I

The Pfomissoiy NotematuresTwelve months from issuance, maybe extended for ah additional three months, and may be converted at any time in whole Or in 
part, at the lesser Of;

(i) 25% discount to,the next round of financing prior to conversion inexcessofSil,million; or

(ii) $,30,pershare;jor„

(iii) Gominencitig-Six months after issuance date, atithe investor's.sole discretion,lat a 20%idiscount to the lowest trading price ten business days priorito 
conversion.

The Company considered the, guidaifce in ASC i\'5,.Derivdllves and Hedging, and ASG 470^0, Deb! With Conversion and Other Options, toiaccoimt for the 
warrants and recognized a ,debt discount and increase in additional paid-in capital dt the re|ative;ftir value Of approximately $78,000, The Company considered the 
guidance.in ASG &\5; Derivatives and Hedging, fat the.conversion feature and recognized a debt discount and, derivative iiability.at the estiinated Mr value of 
approximately $401,000:. As a result, the.total debtidiscount was approximately4$486,000 at issuance. The discountwas amortized as an accretion of.^scoiint on 
notes payable over the term of the Ipanjusing the efieCtive interrat rate methpd and included in,interest expense in the accompanying statement of operations. 
The Changeiin fherestimated lair value: of the derivativeiliability is,recogm'zed ,in file accompanying statement of operations at eadi repotting period Xluring the 
years ended June 3q,f20J8 and 2017, the Company'hasJrecogiuz^ia.denvative loss of apprpxirnately $220,000 Sand ^24,000 respectively. At June 30,. 2017 the 
Company had.a derivative liability refated-tosthe Promissory Note of $560,007. During,the year ended June 30, 2018, the derivative .was eliminated, as the.waifants 
exercise'date expiredon June 20, 2018. As-a result, the estimated fair value; of the derivative of as of, the date of expiration,Of approximately $780;000 was 
recognized in:additional paid-in capital in.the accompanying statement of,changes ihshareholders’ deficit:

\\;e calculated'the.valueof the discount using the Black-ficholes option pricing rnodel employing the following assurnptions: volatility of common stoCk -76%; 
risk:free interest rate- 0.28%; forfeiture rate - 0%; value per share of common stoCk - $0:45; strike price -t$0.7S; term - 4 years.

The Promissory Note maturity may also be extendedtfor an (additional three months. Eurtliermore,, there will be a full ratchet; anti-dilution with respecttioithe. 
shares of common stock only (no, adjusfiiients will be made to the warrants), fpr any equity oi^ Convertible Debt fitiandtig .completed or a definitive term Sheet 
exerdsed. Within twelve months of closing. or fiftedi montiis if the Company exercises its one-time extension; The ratchet does not Come into effect for any-non- 
convertible debt offering arranged by the.COmpany, its advisors or bankers

Thereonversion'terms of the FhOrnissOry Note were amended pursuant to a first amendment tO Promissory Note, dated October 14, 2015. The adjustable pricing 
mechanism commencing six-months after the Promissory Note issuance dateiat a 20% discount to the lowest trading price'10 business days prior to conversion 
wasiremoved. The negative covenants set forth ui’theisubscription agreement were:also amended purstiant to a first amendrnent to:;subscription agreement; dated 
October 14, 2015: ThemodifiCation of an embeddM conversion feature is separately accounted for as a derivative before the modification, after theimOdificatidi 
or both. Since the bifurcated conversion option is accounted for’at-fair- valuei'both befpretand after the modification, any changes inithe'faif value of the 
conversion option would be reflected in earnings. Furthermore, the Promissoiy :Note.was extended for an additional six-months from the origiriai maturity:
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On Januaiy 20, 2017. the note was extended throng June 30,2017 and'the wairant price was ,reduced to $.30,pcr share,,prpvided that the warrants must be exeroised 
for cash. Furthertnofe, the warrant.expiration date was amended to June 20,2018, As;of J™e 20,2018; no warrants were exercised. The Company determined that,the 
cash and nonTcash eSto ofthe modification'was, less than 10% in aggregate. As a result, the. modification was not .deemed substantive and therefore, was not 
accounted for as an extin^ishmeiit of debt, and,did not recognition a gain or,loss,

'During thelyears.ended June 30,2018 and 2017; principal payments were $300,000 eachyear. As of June-30,26l8 and 2017„the,outstanding.balance was 
approwmately $0 and:$300;000, respectively.,

I

As Of June 30,2018 and 2017, accrued interest was approximately,,$0 and $24,000, respectively.,F6r the,years ended June 30,2018 and 2017, interest payments were 
approxunately $25,000 and $6,000, respectively. '

For the years ended June 30.2018 and 2017, interest expense was approximately $1,000 and $30,000, respectively,

Rpbofusion note payable

Ph December‘29, 2016, the Company entered into an.Asset Purchase Agreement,(the “Agreement") with Robofiisibn, Inc. (“RFl’t), wherebythe Company 
acquired the intellectualiproperty assets of RFI, a deyeloper of roboticrkioslc vending, technology, primarily fiozen yogurt vending Iqosks/cubes; using RFl's 
tratiemarked name of Reis & Irvy's, (the “Acquisition”),, Pursuant, to the Agreement, the, Ccmpany provided RFI, and its designees, a cash payment of $440,000, 
The Company also issued to;RFl a,three^year, ^ milUon note.

In Contiection with the issuance ofthe note payable, the Coinpany.issued;a fiye^year.common stock purchase warrant for 1,520,OOQ'shares with a strike price of 
$0,50 per share (see Note;5). At ihci^tibh, the estimated fair value bf the warrant was approximately $174,000, and was reCo^zed as a debt discount For the 
years,ended June 30, 2018 and 2017, approximately'$5O,OO0 aqd $25,000 was accreted tb.jnterest expense in the accompanying statement ofioperations:

As of June30,2018hnd 2017; the outstanding balance tyas approximately $i ,44l,000'and K;000,000, respectively. During 2018, principal payments were 
approxitnateiy $424,000, arid indeimiificafion payments, were approximately $135;o00. |

As of June 3O;20l8and7O17, accrued interest was approximately $15;000 and $0; respeetively, For.the year ended June 30,2018, interest'payments were 
.approximately $45'000.

For,die'yeats ended June 30,2018'and 2017; interest expense was approximately $60,000 apd $30,000, respectively:

Bridge notes payable

On February 28.2017,'the Cbitipariy.,executed two short-tenn.bridge notes aggregating $345,00O. The notes bear, interest at0% per, annum;and matured pnjuly28, 
2017. In connection with the nate:issuarices;the'eompany recognized an original issue discount of approximately $45,000;and a debt discount approximately 
$57;000 related to'tlie:issuance'of,75'000 shares.of the Company’s common stock (Note'7), for a;tbtai debt discount of approximately $102,000; tbe debt discount 
was amortized over the life of the loan.

During the years ended June 30,,2018 and 2017; principal payments were approximately $323,000 and'$22;000, respectively, As;of June,30,2018 and 2017, the 
outstanding balance was approximately $0 and $323,000; respectively.

As of June 30,2018 and 2017, accruedfoterest was approxuriately$0:and$5;000, respectively.

For the,years ended June 30,2018 and 2017, interest expense'was approximately $2,000 and $5;op0, respectively.

For the years ended June 30,2018 arid 2017, approximately $20,000 and $82,000 was accreted w interest expenSe .in the acCompanyirig statement of operations.
I
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Convertible notes^ payable

Beginning April 20i3 through June 19, 2013, we issued convertible notes payable tpithree entities or individuals in exchange for cash proceeds totaling 
approximately $250,000. Theinotes .were.unsecured and bore interest; at 12%per anniimr The.notes bore maturity dates ranging from Jime 30, 2013, to August 31, 
2013, the earlier pf their ,being outstanding!for 60,days, or lipon'the transfd- of25% dr more of our. Company's shareipwnershipi or upon ;Our merger with a public 
company (all as defined in themote agreements). Repayment ofthe notes was personally guaranteed by tfie beneficial shareholder of FHV Holdings Gorp, a 
California corporatiohtC’FHV GAL"), a director of our Gonipariy. On July 19, 2013, $210;000 ofthe outstanding'balanceof the notes was tendered in exchange for 
552,418 shares of FHV International’s common stock.

During.the year, ended'June 30,2018, principal payments wereapproxiinately $7;00O.. As of June 30,:20i8!and'20i7, foe outstanding balance was approximately $0 
and $7,000, respectiyely,

I 7. Stockholder’ deficit <

For the year ended JuneOd, 2018, the Company issuediof  recogiized:

I Approximately 30;363,000 shares of common,stock for groks proceeds of approximately $16;362;000, net of approximately $2;082,000 Inissuance
costs.
20p;poO shares of common slock representing $300,000'of stocksubscriptioo receivable. Pfoce^ were received subsequent to JuneO0,2018. 
Approximately.2;768,00p shares of common stock for thecoriveisiori of approximately $311,000 of convertible debt and $l,32,006pfacaned interest. 
150,000 shares.'df common stockiiniconnectibn with a legal settlement: The.'estirnated foif value Based on the closing pnbe on the date:of thC 
settlement was approximately $144,000, and was a reduction pf the provision for franchisee rescissions and refunds. In connection with the 
settlement, foe Cpmpanyguaranteedlthe sharehoider would receive.pfoceeds of$200;000 finm foesale offoe shares. See Isiote 12,
Approximately 502,000 shares of common stockifor:approx3mately.$l,161,p00}pf markctingand pfopr services.
Approximately 628,000 shares pf ccmmonistpck for foe cashless exercise:ofoptions;under the 2013 Equity Incentive Plan. (See,Note 8), 
Apprpximately,$l,636,ppp:inistock-based,cpmpensation related tb.optipns issued^ihside and outside the 20l3:Equity Incentiye Plan 
Approximately $780,000 in derivative liability: |

Fpr foe.year ended June :30,,2017-,foe CompmiyriSsued or recognized:, '

5,285,ppP'shares of common stockfbr. gross proceeds:,bf approximately $2,642,000.
Approximateiy ;969,P00 shares of common stockifofifitmchise.refimdsnfappro^ately $194,000.
Approximately 1,326;000,shares of common stock for foe;conversionpf$167|dp0}of notes payable.
75!000 shares of common stockiin connection with bridgenotes payabie,,w{th an estimated;ftir vafue of $57;00P.
Approximately 162,000 shares of'commbti stock for foe cashless exerciseof bptidns'under the 2013,Equity Incentive Plan.,(See Note 8),
Approximateiy $402;000 iri.stock-basedicompensaticai related to options issued inside and outside the,:20l‘3 Equity Incentive plan.

8. Stock-based compensation

2013 Equity Incentive Plan

On: August 14, 2013,. our Bpard of Directors, approved foeadopnori pfthe 2013 Equity Incentive Plan (the “2013 Plan"). The,2013 Plan was approved by a majority 
of pur shareholders (as determined by shareholdmgs) on September 4, 2013. The 2013 Plan proyides for grantingiof stockbaSedsawards inciiiding:; incentive stock 
options, non-statutory stock options, stock bonuses and rights to acquire restrieted stock. The total numberof shares of common stock that may be issued 
pursuant to stock .awards imder'foe 2013iPlan were iriitially nbf to exceed m the aggregate 2;600,p00 shares'of foe common ,stbck of bur, Company. On.Jiily 13, 
2015, foe Company increased the total number of shares that may be issued under the 2013 Plan to 4;00b,000. Furthennore, ,m,Aprii :2016, foe.Company further 
increased the,total number of shares thatmay be issUedunderthe Plan to 6,000,000;
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During the ended June 30, 2018 and 2017, the Company granted stock options under its 2013 Plan. Stock- based compensation.related, to these awards is 
rOcO^ized on a straightdihe basis over the applicable vesting period and is‘included in Operating expense in the accompanying consolidated statement of 
operations for the'years ended June 30, 2018 and 2017. During the years ended June 30, 2018 and.2017, options! issued were valued using a binomial valuation 
method-assuming the.foUowing:

Expeciedyoiatiiity
Divided j^ld^_____
Foi-feinireiate, 
Risk-free interestirate 
Expected liteinyeats

2018

0%:

______1.59%-2.44%%
3.5

2017

P3%
0%

■ ;20% 
E38% 
3:5 :

The,expected volatility was estiriiated based on the Volatility of a set ofcompanies that, management believes are comparabieitOttbeiCompany. The risk-free, rate 
wasibased rai the U;S; Treasury note rate> over the expected life of the-options; The: expected life was determined using the. simpUfied method ;as; we have no 
histoticaj experience. We rec0rded:st0ck-based compensation expense of $1,636,000 and $402,000for the years endedduhe 30, 2018, arid 2017,.respectively.

I The following table summarizes the stock option activity:

emsgairaiyjV 20!6‘■
Granted____

r Exercised
Forfeited

!
Outst^dihg at June 30; 2017
r (rranted,-

.Exercised
rTorfeited —

I

Options

Weighted
A-verage
Exercise

Price
Per

Share

Wei^ted
Average

Remaining
Contractual

term:
(Years)

Aggregate
intrinsic

Value

... .. ^ 5,84 $, 45S;H5
! 2,300,000 0.27
1 (215,000) ^Oil

(479.374) 0.16

|Vested^ptio5s 
Remaining options expected to: vest

4,120^74 _ 
~^32.SOO 
(719,448)* 
(391s2'50‘),

jTiTiW;

409,000

4gr--

oUi 5.23 '$

-2-,397]88i:^

„______ J

r.:rz]

1 At June 30,'2018', the total estimated unrecognized cOriipensation cOst related to options total^ approximately $341,000.

During:the year ended June 30, 2017, wairarits to purchase 1;520,000 shares at $.50 per share were granted to Robofiision -as part,of the asset* purchase agreement 
(Note,6). As of June-30^2018,,there were 3,520;Q00 warrants outstanding, ofwhich:2ip00,000,have an exercise price:of$.30lper share and’l ,520i000 haveian;exefcise 
price of$.50 per share.'Theswarrants expire five yeais from; the date of grant.



Non-Oualified Stock Options

For the year ended June SO; 2017. the Company granted non-qualified stock options (outside of the.2013 Plan) aggregating 5,000;000 and'500,000, respectively-to. 
its Chairman and CEO. The options vest 50% upon the deUyeiy of 400:robotic soft serve vendingikidsks or achieving duniuMye revenue of SI5 million and 50% 
upon the deliyeiy of SOO robotic soft serve vending kiosks or achievingxumulative revenue'of S30 miHipn.

The estimated, fair value of the options; was appfojtiniately $698,000; Stbckrbased compensation related to theseiawardstis recognized on a strai^t-jineibasis oyer 
the expected vesting period (24 months) and is .included in selling, generai and administrative expaises in the accompanying condensed, consolidated statonents 
of operations. The options'issued vyere valued using.a binomial method assuming the fbUotying:

B^iSSwiatility
Dividendyield------ ^
,aik-free inidresi rate _______
Expected lift'in years

13^;81»?»
0»/o

Forjthe years ended.June 30, 2018,and 201.7, the Company recognize approximately $279,OOO.ahd $116,000, respectively. Remainihg stockTbased compensation'fo 
he recognized is approximately $303,0,Op:,No:optipns have vested aiid the,remairiihg options expected;to vest is d;4p0;00p.

For'the year, ended'June 30,2018, the G6mpmiy»granted non-qualified'stock,options (outside of the 2013 Plan) to the; follbwing;

The Company granted a potential of 1,175,000 options to.employees. The options vestibased on objective criteria consisting of.sales and oyerall 
Company goals.;.

Furthertnote, wmpmrted a pptential,6f.6;375;000i options to the Chairman,.CEp,and management employees with an exercise price:of$0.87 per'share. 
The optionstvMt 50%'upon 1,200 units installed or $45 million in cumulative revenue; and,50% upon 2,000 units innalled or $75 million in.cumulaiive 
revenue..

The estimated fair value of the options was approximately $6,464;000.. Stock-based compensation related to these awards is recognized on . a stiai^tTline basis 
over the expected vesting period (24 months) arid is included ih.selling;, general and administratiye expenses in the accompanying condensed consolidated 
statdiientSibf operations. The.options issued were valued,using a binomial method assuraing the following:

Expected volaBhi^ 
Dividend yield. 
Risk-fie'e interest-rate 
Expected life in years

■232.16%-’233.60
0%

■2:3.7%-2.67% 
35^

For the year ended June 30; 2Ql*„theiGompany recognized approximately, $l,067;000.:Remainihg stock-based compensation tb be recognized is approximately: 
$5,397,000. No options'have vested and the remaining.options expected tp vest is'7;550,000. '

F_-25,
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9. LeasUi

On August !, 2015, the Company moved itsrcoiporate and warehouse facilities to a singledocarion aggregating 8,654-feet at 2620 Financial Court, Suite 100, San 
Diego California 92J1;7, , The nety lease.iS for a termiof.M months: The current monthly rentai payment„net of utilities for the fedlity, is $15^995, Future minimum 
lease payments under the Gompany’sjFacility Lease:is:as follows:

2018: $191,492; 2019: $196,928; 2020: $202i554; 202l: $208,377; 2022: $214,403 ;Thereafter $17,909. Rmt otpense totaled S230,b00.'ahd $229,000 for the years ended 
June 302018 and 2017, respectively.

lO.Tncome taxes ^

The Company uses the.asset and liability method of accounting for income taxes; in. accordance with ASC 740^10, whichirequires .that the Company recognize, 
defotred tax liabilities/or taxable temporary differences and deferred tax assets for deductible tempor^, differerices and- operating/oss cafry’-fbrwardS Using 
enacted tax rates in effect in the years the difler^cesiare expected to reverse. Deferred income tax benefit or expense.iS recognized as;a.result:of chatigra imnet 
deferred tax aSsets or deferfed'tax liabilities. . A valuation allbwanceus recorded wheniit isimore likely than not thatisome or all of arty deferred tax,;asSetsxvill.not be 
realized. As of June 30, 2018 and 201.7„lhe Company hada fell valuation allowance on its:defeired,tax,assets.

The,following table presents.the current and defened income tax provision (benefit) for federal, state.and/oreign,income taxes:

2018. 2017

Current tax pr6vision,(benefit);: 
r Federal

State

Deferred tax provision (benefit):
r Eefeil

Sfete.

- - ■;

4,800 4,800
7

41800 -.4,800
"1

-

Total proytsibn (benefit) for income taxes:; 4,800 4;800
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Si^ficant components of deferreditax assets and liaMities areisBown below:

2018 2017

Defeired tax assets (liabilities!

Acctuals
18i9J2;5g2y'^fK7m8:?207 

syao ~ -----16M^

- r-^ ^x'l—

"C&aiGS,
Contributions

!fGryi r“-'' .. '

.. ■'^OasOiUJ/ .ieg7:;6()9ji

7='X:M9’r56i:'^V^229745in 
16^689 ■ ^ ""2;083

BgroafgWddfenfd^^bgpni ^
Valuation allowance

efdeferr

- ^roMsaxTSngigpiy(i0j25ig93) (8;258,448)
■^"^i(67^55g)BJ Ji(43,766L

mDebtIDiscount

Total

in assessing the, reali^iiity of deferred tax assetsjof $IO,l58;334:at June 30,.2018 management considered'whether it is niore:likely than not that some portion or 
all of the deferred tax assets will be realized. The ultimate realization of deferred tax assets is dependent upon the generation offutufe taxable income during the 
periods in .which those temporaiy,differences,become deductible.

A reconciUatipmof income taxes.computed by-applying the.federalistatutpiy incomeitax rate'of34% to income (loss) befdre.income taxes tp'the recognized income 
tax (beheiit) provision -reported in the accompanyihg consolidated statements of operations .is as Ifallowsifor the.years ended'June 30, 26l 8!and 2017;

2018 2017

State income tax, na of federal tax________
P.ermanentflt^aBUMJWB^ ■ ■ „• .^i
Results-of Change in Federal Tax Rates 
Gtj^jeiinEliluationTallowSiceTllJKfr' ^

-I

(395;01l) 1.96%
^ ----

i 4,731,271 -23.43%
--------------

- ..(a-gagOdiijrTr-r-- :34P0%g
' - rgimC ^

0.00%

«<i51:9.69);/ -
0,00% “ 0.00% 

'ioj59?siW:E3Tto^‘-^^r^!83%;
Rtoyiaortj(B^)H^.^itg5i7, ; ev4!80olT:Zr^.X-o^f'V T4;mpf£rx“r]S0M%i
During thesyears ended June 30, 2018 and 2017, the valuatiai'dllowance inCTcased by $1,967;000 and $4,107,000, respectively; At Jiine 30, 2018; the,Company-had 
federaij and state na ppetating cattyforvvads of approximately $33)841,000 and,'24,719,000;r«pectively., The .federal and state loss cariyfprwaids begin to expire in 
2031 unless previously'utilized. Our tax returns for the.years 2014-2017 are,opai for examination by the taxing authorities.
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Utilization of the NpL canyfbrwards may be subject to an annual limitation due to ovmeiship change bmitations: that ;may, have occurred bncduld occur in the 
future, assrequired by Section 382 ofthe Internal'Revraue Code of’1986, as amended (the "Code”): These .ownership changes may limit thefamountioftheiNOL 
carry forwards that can be, utilized/annually, to bflset future taxable income andltax, respectively, Inigeneral, an "ownership-change" as defined .by Section 382 of 
the Code results from -a transaction or series of transactions oyer a' three-year period resulting in an ownership change of mote than 5 percentage'ppints; of the 
outstanding:stock of a company by certain shareholders..

On December 22^ 2017, new tax reform legislation in'the U:S., known: as the Tax Guts and Jobs Act of2017 (the “Act”):was signed ihto law. As a fesult>ofthe lower 
enacted corporate,tax rate,-the Company has remeasured certain deferred'tax assets and jiabilities based on therrateSiat which they.are-expected,to reverse in the 
future, which is:generally.2l"/i,: The provisional amount recorded'related to the remeasurement pf Otir deferred tax balance was :$4.8 million that is fully oflsetrby a 
corresponding decrease to our valuation-allowance:

We:irecogtiize a tax benefit from an-uncertain tax position when' it is more, likely than not that the position will be:sustained upon examination,; including 
resolutions pfany related appeals or UtigationpreceSses, based onithe tfshnical merits: Income-tax positions must meet,a:more-likely-than-not;recpgnition at the 
effective date to be recognized. As of June, 30, gOlbwedonot have any unrecognized tax benefits: We-do not anticipate a significanrtchange in the unrecognized 
tax benefits within the next 12 months.
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11. Comimtmratsand contingencies.
i

During fiscal,year'2018, the Company began a-voluntary interaal investigation into payments made with respect to the: Company’s primary stock sales and 
whether the:payments<complied with Section 15 ofthe Securities; Exchange; Act of 1934. The Company paid a bonus to certain members of its ftancliise sales staff 
and to the Company’SiChaitmati fof eny shares of the Company’s stock\that potential fianchisees purchased. In this re^rd, the Company paidiapproxiinately 
$332,000 Wits franchise sales staffand a matching bonus of approximately S332,000to itsiChairmanfor the time period.'Jiiiy 2017 toAprif 2018. TheiCompany also 
paid an.;oiitside servicejpfovider pursuantstosa writtenrconfractTor franchise reengagement leads. The Company has determined Wat the putsitie serviceiprovidar 
had some involvement in generaringdeengagement ieadssdf potential.fianchisees whO'also,mm' have had;an interest in purchasing stock. These payments are in 
relation,to.the $16:4 iiiillion (net of offeringicosts) raised by the Company during the fiscal year. The Company has engaged outside counsel,.has ceased.and will 
not make further payments jvith regard to ithe Company’s stock sales, will t^e remedial measures (including oversight and education), and, asideemed 
appropriate, will Take steps to recapmre the value’of those payments previously made: ThesAudit Committee will take charge of and oversee the .continued 
internal investigation’and remediation efforts, The Compahy;cannot reasonably estimatefany potential liability orfecoveiy, ifiany, felatedito these payments,

There.are warranties on our vendingmachines extended'.by the machme mahufacmrer and its.distributors^but requlred'repairs to We machines are the responsibility of 
the franchisees.’TO the extent the:machines remain under warranty, our fianchisees'transact directly .witii'thh manufacturer or its distributor.,Asta resulti no warranty 
liabilify or expense,was recognized'm 2018 or,-2017. The Company provides a one year parts wananty on its robotic soft,serve vending Iddsks,

As of June 30, 2018, the:Companyhad unconditional.purchase conuactsirof approxinrately $12;870,000 for the purchase or inventory for the frozen yogurt and ice; 
cream robots:

Pn;May 19,.2018, the Compahy entered.into ah 18 month consulting;contracl with a franchisee; Cohsid^tion is.a total.of 300,000!shares,ofcommon stock. 50,0p0 
shares,of cdirimon stock vest every three months.during thejterrn. ti>e contract. Ifthe-consultant resigns or is terminated. the;Compahy ha's.the option to 
repurchase ithe vested shares at the lesser ofithe .fair market value of the. shafes at the time We repurchase.option.is exercised and the-purchase price The 
Company accounted .for the shares,m accordance with ,ASO 505-50, Equify-E^ity Based Baymenl.'nlo^Non-Emplqyees. The estimated fiif yaliie of theishares’was 
based on W.e ulbsing trading price bn Jime 30;,2018. The, expense.is recognized over We'vesting period of We shares ofrcommon stock. As of,June 30, 2018, no 
shares had vested. For We year ended June 30, '2018, We?Gompany recognized approximately $131,000 of other expense tin We accompanying statement of 
operations,

On June'6, 2018, WeiGompany enteredrinto an agreement wiW two mvestors in connection wiW WetCompany’s private piacemeht.memorandum. The-investors 
hayelWe right to purchase:

From juheb.Wrough Juhe’30.2018,300,000 shares of common stock at $1.00 per share. As of June;30,2018,.theiinvestorsipurchased 30p.000:shares; 
of common stock.

From July 1 thfbugh.September 30,2018, l.OOO’OOO sharesWf.common Stbck at $r.00 per,share. As of SeptemberiOO; 2018, no,shares,were purchased.

From October I Wrotigh December.31,2018;.l,333',333!shares of common stock at $1.50:per shafe..As of We date ofWis report, no;shares were 
purchased..

From time W time, we may become involved m litigation :and: pWer legal actions, mcludmg disagreements wiW to any pending, htigation: or fianciuse.agreement 
rescissions where Weiamount .and range of loss cart be estimated. Wejrecord our best estimate of a loss when We Wss is'considefedlprobable. Where a liability, is 
probable and WmeJs.a.rangeibfestimated'loss.wiW no best estimate in We range; we record a diarge equal to at leastfWe minimum estimated JiabiUtylfe a loss 
contingency when boW of We followingiconditibns'are met: (i) information available-pribr to issuance of We financial statements, indicates! Wat titsis probable that 
an.asset had been impaired Or a liability had;been incurred at, We date of We;financial Statemaitsfand (ii) Wb range of loss can be reasonably estimated. Estimated 
le^l costs expected to be.incurred to resolve legal matters are recbrded to We consolidated balance sheet and statements of opemtibns.

Additionally, our Cbmpany is subject fb'cettoih igtate reyiews.of oUf.Franchise DisclbsureDocuments. Such state reviews.could lead to bur'Company being fined, 
or prohibited;fiora etiterihg intb:fiatrchising agreements,wiWiWe reviewing state.,

Periodically, we are contacted by other state franchise regulatory auWorities and in some cases have been .required to respond to inquiries, or make: changesTp, 
our, franchise disclosure: documents or'franchise offer and sale practices.. Management telieves Wese communications from; state te^latOrs and cbtiesponding 
changes‘in ,our fianchiseidisclosure dbcumentS’and'pfactices.are admmis'trative in namre and!do not irrdicate We' presence bf.a less or probable potential loss.
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12; Rdated party tradsactiohs

Related party .debt .consisted of the following:

Secured Promissory Noles 
jEonyeitibielProinissoryNote

2018 2017

J;296,77?~ % 
?4P07

mri9]

^.353TlW)

c :S36,78'6

K curfCTtiinatiiriSes I53S:786T’ "mm?

536;786 'i~ 649;?667

i^aturitjes of notes payable, are as fellows: ____________________ ^ ____ ^ J__  _

toigdorwio --------------------------- S
Notes Payahle lo Socially Responsible: Brands

-Gn Qctober 27, 2015, the Compahyiobtained secured loans in the aggregate;ampunt of $500,OOO'ffomrSocially Responsible Brands, Inc, The Company’s Chairman, 
Nicholas Yates;,is a 20% owner of SociallyResponsible Brands, Inc.

THe Company issued two Secured Promissory Notes and a related Security Agreement, each dated.October-27, 2015 (the ‘Notes” and “Security Agreement”).. 
Certaih current lien'holdets.df theCompariy also executed and delivered a Subordination, Apeern'ent in' comiectidn with-the-issuance of the Notes and .Security 
Agreement'(the “Subordination Agreement”, and together vritli thCiNotes aiid Security,Agreement„the ‘’Transaction Pocuments”).

the.Notes are: each in the principal amount of $250,000; and have terms of eighteen Imbnths and one year, respectively; The first Note is secured by the 
Company’s fifly'(50) corporaterowned micro-markets and the Note principal and.ihterest is repaid accordihg.tb aiScKedule based on sale-of such microirnarkets. 
The second Note is secured by theiGompany’s franchise,royalties and principal and inter^t is repaid on a schedule based'on receipt,of combo machme„sales, 
with guaranteedipayments.ofiat least $75;000 per -quarter during;,the term of. the Note, Duting^die year'ebded 2018, the Company paid $0 of principal and interest, 
respectively, imdef the Notes. During the.year.ended 2017, the;Company paid $115,617 and;'$34283 ofprincipafandinterest, respectively, under thesNotre.
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On Januaiy 20, 2017, Socially Responsible Brands agreed to extend the maturity dale on their notes until December 31, 2017. In connection with the loan 
extension, the holder may convert their Notes into shares of flie Companyl s stock at $: 16 per share. Furthetmore, on SeptembCT 18„'2dl7, the Notes WCTe amended 
whereby the interest rate was modified to a rate of 20%’per annumrefifeclive October 1, 2016. Additibnalty, the Notes>were further extended until December 31, 
2018.

No/e.i Payable to Nick Yates

On Januaiy, 13, 2015, the Company’s Chairman, Nicholas Yates, a^eed to loan the Company up to $200,000 (the ''Loan"), each inCTenientafborrowuigiunder the 
Loan.tolbe evidenced by a piOmissoiy liOte. Mr, Yates further agreed to loan the Gompany up to $550,000: Amounts borrowed under, the Loan bear interest:at 
10% per annum and are due on December 31 ,,2016., The Loan also provides for conversion to common: stock, at the option of the holder, at a pricerequali to.the 
Company’s next round ODflinding, hi connection with the; beneficial conversion option, tbeiCompany has recorded; $300,000 as a discount on the Loan ,and 
charged $0 and $1.94,000,. to pperationstduring the years ended June 30, 2018 and 2017, respectively. As of June 30, 2018,and -26l7„$240,000 and $353;000, 
respectively were oiitstandirig urider the Loan.

On Januaiy 20, 2017, Mr. Yates/a^eed,to, extend his loans until.December 31, 2017, to exchange for extending,:the loans, Mr, Yates was granted an option-to 
convert the loan to common stock at $.16 per.share,.'Fuith^ore, LoaiVs were'extended uiitil:December,31, 2018.

Oh January. 20; 2017, the Company executed a loan agreement with Nine Dragonsiinvestments (“Nine Dragonsl’) for bprrowings in an arnountnot to exceed 
$300,000. hline DragonsTs an entity'affiliated.with.our'Chairman Nick, Yates. In.connecfipn with the loan^agreemrait, the Company borrowed proceeds aggregating 
$209,931. Thedoans bear-interest at 10% per annum; arepue on December 31, 2017 and are secured'by certain assets of;the dompany; meiiiding its; intellectual 
property; Furthermore, theiloans-pre convertible at the optidn«of theiholder aL$.l6;.per share. During.the year ended June'30, 2017,,$209;93i: of the Nine Dragons 
loans wefe redeemed for cash.

Other Transactions

The Company'paid a bonustoithe Chairman forsharra of the Companyls stock that potential fianchiseesipurchased.lnthis regard, the Company paid approximately 
$332,000 .'to its: Chairman for the .time period July 2017 to April ,2018. The Company will take steps to recapture the value of these paymentsi previously made tbnts 
Chairman.

to July 2617, the ;Gompahy:issued 150,000fShares of common stock.in connection with'settlement of:a former fianciiisee (see Note 11). Terms of the agreement 
state thatiNick Yates will receive 50%iof the proceeds in excess of $200,660. |

The spouse of the Compariy.’s Chairman was employedhy the Company during 20)7 and through May 31,2018: The Company charged appro.i(imately $38,660:and 
$40,000 to operations fbr.her cornpensation'in 2018,and 2017, respectively.

of June 30,- 26l8 and 2017, prepaid expenses and other current assets in-the accompanying balance sheet included.approximately $28;000 and $14,000, 
respectively, of short-term advances to an officer of the Gornpany.

As of June.30, 2017, prepaid expenses and othericurrent.assets to the:accompanying:baian'ce sheet included approximately $21,000, fimn a loan to an officer of the 
Company; During the year ended June 30,2018„the loari was repaid in-fiill.

I

The Company detennined that .there may be a material weakness related to the identification of transactions'that.couldlbe deerned violations bf.'Sectibn 13(k):of 
the Securities Exchange Act-of 1934; as amended (the "Exchange Act’’), and'Sectibn 402 of the SarbaheS-Oxley.Act of 2002.

13. Sclent Information

The segment infoirnad on consisted of the following:

R&l
June 30,2018 

FHV__________ Other Total

Revenue: ’

-------- -

[ ssesHFranchises
r "CoinpanyTOwned Machines 

Agency Sales, riet 
LOdjir- -

■137jl29~$

••
;24i462~

I-78,1T1

“ 15A7S~\

- ,$
_________
------ ^---------
16^----------^refllor]

■ "Si
Total $, 175241 $ 549,667 $ 165,^ $ 890294

‘ i
Depreciation and Amortization 400227 $ ■ 81,739 $ ^ 25,000 $ 507266:

C- __ ^ ....GperatingLoss (17,483;787) $ (1,519,564) $ (7,780) .$ (19;011,I3l)

1 . ... /Interest-Expense $ 154,686 $: - $ 300258'
■I

Change in:Estimated-Fair Value of.Derivative Liabih.ties $ (220,002) ,$ - $ (220,003)

•" L . _ ___ ..... . . '
Purchases of Property and Equipment $ 24:111 $ 37;i4l $ 30,000 $ 91252

Total'Assets s 312746« $ 292;664 :$ 108,644 $ 31-,975,?53
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June 30,2017
R&I FHV Otber Total

Revenue: 1
----—rI Frozen Yogurt,Robots - $ - ,$; . 1

Vending Machines - 3346.7,76 - ■3,345,776
; Royalties 372,042 - 372;04^

Franchises - 307,159 - 307,159
1 Company,owned Machines - - 140,690 140,690^1

AgencyiSales, net - 88,826 - ,88,826
I ,6thCT . ^22,895 -

■- 22,895'|
Total $ _ 22,895 $ 4,114,803- $ 140,690, $ 4378388

1
Depreciatibnand Amortization

r ^
S' 200,141 $,

- f -

28,150 $ 15,125 $: 243.416
, _ ^

Operating Loss $ (8;452.474) S (2,030,302) $ ■406 ,$ (10,4K1370T

1 1
Interest Expense S ,57,099, $ 501,046 ,$ S 558,145^
[
Ghange iti Estimated Fair Value of Derivative,Liabilities T" " ^ (223,980): S - $ (223,980)

1 'I 1
PurchaseSiof Property and,Equipmait $ 436,973 $ - $ 125,000 $ 561,973

r n
1

Total Assets ‘ ~ $ I7,'155'.?32 S'~ :626T95T'S^ 120385 $ 17,903;167

14. Subsequent events

On various dates;subsequent to July i, 20I8..throu^ the dale of this repoit„the:Goinpany issued 832,000 sharra of common stock, aggregating approximately 
$i,248;ooo. 1
On October 9, 2018, the Company repaid=the outstMding balance of approximately $24o'oOO of convertible notes payable to the.Company'siChamnan, Nicholas 
Yates, and related accrued interest of approximateiy:$14,000, for,a total of approximately S254.000,

On various dates subsequent to July 1, .2018 and through the date of this report, the Company enter^ into, teimination ia^eemehtS .with francHisees ffpr rehinds 
ag^egating approximately $428i000.,Tlie Company considered theiguidance in ASG S55, Subse^enl‘Events, and determihed that no accrual was required as ;Of 
June 30,2018,

Because.it was detetTnined the.assets of FHV LLC'are currently insufficient to satisfy FHV LLG's obligations;to creditots, as;df;September 28,.2018,.FHV LLGIhas- 
executed an Assi^enf'.for the.Beiiefit of Creditots under Califoraia law, whereby all of the;asSets of FHV LllG have been.'assigned to a third,party fiduciaiy who 
will expeditiously.liquidate suchassets;and distribute the,proceeds thereof,to FHV LLG's'.creditors pursuant toithe,priorities established and permitted by law:
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REPORT OFUNDEPENDENT REGISTERED PUBUe ACCOUNTING FIRM

Tothe'BpardpfDirectors.and Stockhplders

Generatipn Next Franchise Brands, Inc.
(Fnrmerly Fresh Healthy Vending International, Inc:)

Wethave audited the accompanying ■cpnspIiiJated balance sheets of ,Generation Next Franchise Biaiids, Inc. (Formerly Fresh Healthy Vending Interaatibnai, Inc;) 
(the “Gompany")>as of Juhe.30,,2017 and 2016; and the related consplidaied statementsi.of operations,,changes in stockholders: deficit and cash flows for each of- 
the years then ended, These consolidated financial statements aie the responsibility'of'the Company’s management. Our responsibility is to express tan opinion 
on these consolidated financial statements based onour audits.

We conducted tou audits.inaccordance with the standards of the Public Company Accounting Oversi^t BoardfUnited Stales). Those standards require that we 
plan and.perlbtm the audit to obtain.reasonable:assurance about whether the;crais61idated,finimcial:statementsate,firee of material rnisstatement.The,Gompany 
has determined that it,is,not required to have, nor were we engaged.to performi-an audit of its.Tntetpal control.over financial reporting. Oifr audits included 
consideration ofintemal control over financial reportingias a,basis for designing audit-procedures that are appropriate in the circumstances, but not forthe 
purposeof expresSingian Opinion on the effectivenessof the Company’s internal connql oyer financial reporting. Accordingly, we expressmo such opinion; An 
audittincludes examining, on a test basis, evidence supporting Ae.amOunts and disclosures iri the corisolidated financial statements. An audit;also;ihcludes 
assessing.the accounting principles used arid significant estimates made by management„as tyell as evaluating the oyenilifinancial statement presentation; We 
believe that our auditS'provideta reascniable basis for our opinion;

In our opinion, the consolidated financial statements-refeixed to.aboye present ftirly, in ali':material,fespects, the corisolidatedfinancial position of.the Company 
as pf JuneAP, ;20I7- and:2pi6, and,the consolidated results ofits operations,,its changes in, stockholders’ deficit and its, cash .flows for-each of the .years then 
ended;:iri coriforihity, with accounting principles-generally accepted in;the United States.of America.

/s/Amori,& Chia. /J/.F
Newport-Beach, Califomia 
September 29,201,7



GENERATION NEXT FRANCHISE BRANDS, INC. AND SUBSIDEmiES 
Consolidated Balance Sheets

As of June 30

Current assets:
Assets '

2017 2016

1 Cash $ 1‘751,022 .$! 409.706 1
Gash in escrow 1,500 208,767

' Accounts receivable, net 12,947®! 21411346 1
Deferred costs ,196317 394363

r Inventories, net 252;4S - 318,707 :
Prepaid expenses and ptlier cuirent assets 305,508 479359

[ 1
Total current, assets 'T' ■ • 15,454,450 4322,648

I ]
Property and equipment: I

r '1 Equipment 125-;000
Cpmputer.hafdwaremid software 148,693 145,060

f~ FiimiturB:and'Sxfiires a;o65 ' ~50;725"i
Intangible intellectiiallprOperty 2,440,000 -

r Leasehold improvements 221846 ' -^7846^

! 21780'604" - "218331 1

; Less:accumu].aied;d^reaatipn and amortizafion (364;79T) (124;033)1

plotal prbpeTty and ^uipment, nef — 274T5;'813 94398 1

Reppsits! ■ 32;904 32;9p4-j

[Totairassets - S' 17303;T67 $ 4350ilSO]

Liabilities and Stockholders' Deficit
Current liabiUties;
I Accdimtspa^ble'ahd.'accraedliabitiUKi ..........

CuSomStadvancesand deStredrevSiiira ~ ~
□>rpvi|ipi^ftmffiisee rescirsims'and refunds -------

Accnied^prednhenexpenses
pNotMp^Ble^et pfaiscount o£$m'542 iff201.7ahdi$0 in 20T6:

Derivative liability
r'Doelorelatidl^riet of'discpuiirpf.$0’in,2017ana;$m766Tii 2016i 

Defeiredfent

2,727i«73r
------ ^25;042:850^ Xoi2^82“'

" 649.966- - T401330 1
19,375 11,497'

Total cuifenl liabilities
Note payabl^ldngteffii 
Cdrirniitaen#andrcon-ting^cies-ffl^^

T3T794r052"
"i;333,333"

'1377^27582;^

Jll

StbcWioiaeH’defiafi
Efeferfeastoci<r$0:00 iT^value; 25 millfon'shares 

authoriiediino shares issued and outstanding 
'GomnidnlSSkT $0:00.1 YafSialiSriOO mimdjTsh'ar^' 

aulhori2ed;<34,826,646 outstanding at June 30. 2017 
“AddiHOTaTpiT-iiTcapitai

r'^Accuinulata'deficiT " -----

34i825

"wmw'
27j916 

3l242',25T'
"(23]98];893) ~ (32:712:598)1

I TotaljjtPpkholdets'deficir 

Total iiabiliti&TrnarstockSolders' deficit

11.7,224;218)

$' "‘17^P3;167~$~- 43507150-!

See accompanying,notes lb the consbliitated'fmancial slaiemenls.
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GENERATION NECT FRANGHISE BRANDS, INC.. AND SUBSIDIARIES 
Consolidated Statements of derations 

For the years ended June. 30,' 2017 and 2016

Revenues^____________
Vendihg ^acfiine sale5,ner 
FrancWgtfces

2017 2016

Company'owiiedmacliines 
Agency sales (net)
.Other

J ' 3j»l6,776- S: ■4437,p~|

88,826
39^;937

Sm
}Total?TevenueS' 4;278j388 5;685,199'1

Cost of revenues ' ' I,960;074 ’ 3,13'8;422 j

Grossmargin .. - - . 273l8>3i4' 2,^54677777

bperatingiexpenses: i
Personnel 4,062;660, 3,066,888

i Maricetihg 2,289)465 1.1111,4027
ProfessiohaLfees 1,218,960 481,133

1 insurance 262i969 25873127
Rtmt ; 228)714. 200,944

[ Depreciatiop and amortization 243,416. 90;07l7
Stock compensation 401,878 307)440

r Research and Development 1,637,484^ ^ 7.567 1
Provision for Legal Settlement 1,056,629 152;954

r Other 17398,509 823.0^

(Totaloperating expenses 12)800,584 6,499.8057

l:o_ssftpm:6peratipns'

Other expoises.:
Interest expense^ 

r^Accretion'of discount notes payable 
Loss onconve’rsidn of franchisee deBtto stock 

^ Derivative JiabTh> “

------- ^1^82:370) — -(3,953,028)1

______^57^

____
(IS

(2237980^ JSii:
jTptalpther: expenses' ^(7827125)7 '—(171297883)1

7Lmss7be^e provisidri Iot~incoine.taxes 
ftoyiSpff®mc5in?Fax

1T1,264;495)-

47,8007

(570827911); 

17800 1

fJHToss

Net;ipss per sli'are - Bas'icShdUiluted

$ '~(ii;269;29srs ~ n:5;gs777ii)i 

'sr (0739)-$: (0719)]

^eight^ ayerage^.sK^s” ^ed,in computing net 
loss penshare - basiciand diluted 29,252,793 27;2iqj290

1 See accomfxmying notes lo the consdlidaledfinancial statements.
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GENERATION NEXT FRANCHISE BRANDS, INC: AND SUBSIDIARIES 
ConsoUdaM'Statements of ChmgesihStockholden'Deficit 

For the years end^ June,30,2017 and 2016

Gommon
Shares

Gammon
Slock

Additional 
Paid-in GapHal:

Accmnulated
Defirit

Total
Stockholders'

Deficit

Baia^f June 30; 2016. ~26j78^76? ^ $: 26,783 ~$ 2^^422; S' (HMW) S (5j25;682)l

Jssuaflce of corinnori stoclElo employee______________________
Stock-based compensation
ExercisejofwaiTants on S^75,00d convertible loan____^
Issuanceofcommon stocky fiapcliisees inJieu ofdebt^i^a^ent 
Loss on issuance of s{ociriidieu~6fitiebt.repayTOmr^
Beneficial conversion feature oil related party note 
BtSas^fsfock options. ~ ~ _ZZI
NStoss ^

102^9
96W

^217500^
285,878
106,331

21TS62 1

969 192,781
,253,33¥~"

-60^15^
300,000

m

2851878 
106A33 : 
193,750

300,000
Zj

(5,087,711) (5,087;7;11)
Balance at June 30,2016 27.978,580. 27,977 :q2,7i2;s98) ^mm\

St6ck;bas^ic6mpensati0n!
Value of wanM issued in cormection witli,notes payable 
ConVeisiqii ofaotej^abi^to commom^ock
Common'stock;issued;inconnection with notespayable K^gofstMi^onS'^'

Issuance of common stock for cash
Issuance Of.conunon stock suBsciipiion receivable___
l^tloss ________ “ ” ;__________ ^

BUlaneeat June 30,2017 '

1,325,821
75000^

162.245
4,685;000 4;685

600*

*401,8^'
174;000

* 401,878:1

210,805 
56,925 -

Xi62) -
T34W5:-- 

294-000

174,000
212,131 

*. '57;000

2,347,900 
~2'94?oo ;

1
34,826,646 $

(11,269,295) (11,269,295)
34^ $ 6,722,850 S :(B;98I,893) $. (17224218)1

See accompanying notes to Ihe coiisolii^ledftnahcial statements.
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GENERATION NEXT FRANCHISE BRANDS. INC. AND SUBSIDIARIES! 
Consoliikted Statements of Cash Flows 

For the ye^ ended June 30,;2bl7;and 2016

CMh flows froip dperating activiries:;
2017 2016

Net loss
Adjustments to reconcile net loss tonet cash flows 

used in operatingiactivities: 
beprecmlibn and aiiiortizaljoh

llT,2S9i295rS ^^5.687^11)1

Ihterestiaccretion on noles-payable discount__________________
Loss'on converlion.df franchisee refiind 
UssToriderivativeiiabiliDf _

I Issuance ofcomtnpnsrock toonpliyee
Stock-basedcompensmjon J_______ ______________ ’ „
Loss (gain) on,sales and disposals gf.property^and equipment
Deferred rent
Bad! debt expense
Changes'in:operatiiig ^ets and liabilities^ 

Accounts receivable

r'
Defetredicosts
Inventories
Prepaid,exp^sds!and other assets 
DepoSfs

_ __Accounts payable and accrued liabilities '
' Customer advances andTd^fened revenues

Provision foj franchisee rescissions and refunds 
"Accni^ peisonneliexpenses ^ “

Cash flows used in operating activities

Cash flows from investing activities:; ' 
^Purcfases of.property and equipment' 

Cash .flows used in investing activities

--J___

CShllows from'fihancing acriyitiesT ____
I Amounts receivCd'floiir f elatW partyT^  ____

Rep^entsofadyancesfrdmrgatCdd^
I PrQce^ifrpm.issuance,of notes payable

__Repayment of ngtesjpayable__“
P Proceeds frgmSissuance.ofiCOmmon stock for cash 

Gash flows provided by,financing activities

243:41^^ 90,071]
300,224 560,027

- 263,338^
,223,980

-
2f;562(

______ 401,878' 285,878^
(2.658) 29,134]
7,878 10,057

38,0.63 59]955]

.................. '■ (11057«28) (403,S40J
198,246 490,322
66;2I5 192;.784'

174,051 (389,897):

- 8’88?]
1,600,026 125.303

- P - 16^6?68 - 1,6341826 !
848,442 1.462,176

' -- 124T146' ' 45.732’
(339.848), (556,474)

I

C5.61;973), (82,486)
(561;?73), (82,486)

-'209!93r-
(4911,061)

'^696:

Change in cash and restricted cash

Cash and restricted CMh, begiiihin'bof year 

arid restricted,caffiTerirbryS

Supplemental disclosure of cash flow infonnation:.P'ca^aidW________ _;
Interest, expense

300.000
(322;500)

2,342=500 - 1
2,035;870 839,096

!
1,134,049 200,136

I618,473 418,337
1

,$' 1.752,522, $ .618,473

1

661867$
Income taxes,

1^19^

Su^emeritaf disclosure ofnCn-cash inverting, 
andifinancing activities:^

4,806$ 800,1

Cdnveisioriofdebt.to conunon.stock 
Exa-cise of cashless warrants
Note payable issued'fori purchase of intangible assets 
isSUancerofcomriionistock iniconneefion wii^ridge'loan 
Issuance.of common sfock in lieu of franchisee liability payments
Debt discounts_________________________________
Value of stock issued in corinectionwith notes payable 
Stock subscriptionsireceivable'
Exacise of cashless stock options

;
!

'$
$' 212,131 ;$ -- _.. ... 106,433 ;
$' 2m,000 ,$ -!

'$• 57,000 ,$
1 ____________________ : :$■

193,750
’$

276,000 $, 560,027 i
$ 174.000 $, -

300,000 $ 1

1 '$! 162 $ 61

See accompanying notes to,the cdnsohdat^financial statements.
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GENERATION NEXT FRANCHISE BRANDS, INC. AND SUBSIDi^S 
(FORMERLY KNOWN AS FRESH HEALTHY VEILING INTERNATIONAL, INC) 

Notes.to'ConsolidaiedFinanci^iStatemenis

1. Organizationand ducription.of business

Generation NEXT franchise.Brands, Inc: (formerly known asiFresh.Healthy Vehding.Ihtemationali Inc. and.refeired to hereinvcoflectively with its subsidiaries as 
"we", the: "Company", "our Company", or ’.'GNext") operates throu^ its wholly^wned subsidiaries: Fresh, Healthy Vending LLC ("FHV LLC"), the Fresh arid 
Healthy Vending Gorppratipn. FHV Acquisition CPip. ("FHV Acquisition") and our newly formed subsidiaries, Rriis & Irvy’S, Inc. (“R&r), 19 De^ees, Inc. and 
Gtmetation, Next Vending-Robots, Ihc.. as a franchisor, direct seller and owner and. operator of'frozen,yogurt Robots; healthy, drink and snack vending machines 
and micro markets that feature cashless payment devices and, remote monitoring software.. The Company uses' in-tiouselocation specialists- that are responsible 
for securing ibcations for its franchisees; additionally, the Company has-negotiated, discounts with a national product distribution chain; The Company:also 
operates'its own frozen yogurt equipment. Effective May .2016, the-Company discontinued new-franchise sales of. its healthy driiik and snack vending machines 
arid micro markets. We will.no lohger-market our vending,machines and micro markets.tp new .francKisees. We will however, continue to iserviceiand support our 
current FHV'LLC franchisees, '

During.fiscal 2017; we obtained the exclusiye rights'iin the USA (excluding Puerto Rico);and Canada for a new frozen yogtut vending machine;robot, branded,Reis 
& Iryy’s, As of.June 36. 2017; we have received approval to sell franchises in amumber of UiSi-states: and Canada and'haveJbooked a net 731-units aggregating 
approximately $25 million in 'deterred revenues., As of June 30, 2017, and through the date of,this report, the'Gompany has nofyet delivered any frozen yogurt 
vending machines; The Company is in the process of redeveloping the next generation' frozen yogurt robot and has spent $1,6 million iri- research and 
development expenses through June 30, 2017. The Gpmpatiy will continue to incur additibnal research and development expenses.-

On December 29, 2016, the Company entered into an Asset Purchase Agreement (the “Agreement”) with Robofusion, Iqc..(“RFr),. whereby’theiCompany 
acquired the intellectual;property -aSsetS Of RFI, a developer,of roboticrkibsk vending; technology, pritnarily frozen yogurt vendingikioskS/cubes; using RFI's 
trademarked name Of Reis & Irvy's: (the “Acquisition”),, Pursuant toithe Agreement, the Company provided RFI, and its designees, a cash payraent of $440,000; 
The eompatiy-also:issued toiRFI a three-year, $2 million noteiand a iive-year common stock purchase warrant for 1,520,000 shares with-a strike ptice;of,S0.50,per- 
share. Furthermore, certain RFI Officers, Directors and Shareholders will be subject tcj a five-year, non-compete agreement. Also; the-,Agreement provides- for' 
indmnnification andiset off of Opto SLmillion, under ceitam circumstances.

2. Summary ofsigriificant'accpunting policiu 

Basis of Accounting

The, accompanying consolidated financial statements Have been prepared in accordance wth accounting principles generally accented, in:the U.S. C-IGAAP”) and 
the rules and regulations ,of the Secufities and Exchange Commission f 'SEC”).

I
Uqnidity and capital resources

For theyear ended June 30„20!7 the Company had a net loss'of$l 1,269,-295; We had negative cas‘h)fl6wS:,from.operations(totaling $339,848. Our cash balance-at 
June 30, 2017 was ;$1,751,022. Since the date'of the-closing,of the,Acquisition, our ofders andiinstallations of machines were less than anticipated-and the 
resulting;cash flows from franchisee Sales was not sufficient to cover expenditures associated, with pur ongoing operatitrris. Also, we have used cash on hand to 
retire liabilities associated with the finnchisee resciSsions .ih California (See Legal above) and-other finnchisee refimds. tp-provide adequate liquidity for our 
continuing operations, we need to obtain additional capital in-the form of either debt or equity (or a combination thereof financing. Althpugh«management 
believes that if will be ab|e to.obtam such financing on termstacc^table,to the Company;,no assurance can be given that'we wilFbe successfiil in domg SO.

Our current plans include capital expenditures,for .the purchase.of corporateroWned and operated frozen yogurt robots and the repurchase of machines;from franchisees 
opting to rescind their franchise agreements. Given our current cash position, we may be forced to curtail our plans by delaying or, suspending the-purchase of Robots 
for OUT coqtorate operations.



' Tohlls fif C'ontEnts

Principle of consolidation
I

The consolidated financial statements include the accounts of the Company, tmd its wholly-owned subsidiaries, FHV LLC, The Fresh and Healthy Vending 
Goiporation, FHV Acquisition, Coip: and its newly'forined subsidiaries„Reis & Irvy’s,„lnc., 19'Degrees, Inc/and Generation Next Vending Robots;. All significant 
intercompany accounts and transactions are eliminated: ^

Concentratidn of: credit risk

The Company is subject .toicredit risk through its accounts receiyableconsistihg primaiilyidfaraounts due from iflnnchisees for machine purchases, franchise fe, 
royalty income^ and other products. TTie finahciai i condition of these franchisees is.largely dependent .upon the underlying business trends of our biarids and market 
conditions within the-vending industry. This xtmcentratibn of credit'riskiS miti^tCd, in part, bytherlarge number of fianchisees,of:eachhrand and the short-term 
nature of the;receivablra:
Use of estimates j

The preparation of our Company’s finandal statements requires our managementtd. make estimates and assumptions that affect'tire reported amounts of assets 
and liabilities and disclosure of contingent assets.and liabilities :at'the date of ourifinancial statemeuts and theirepbried amounts of revenues^ costs and exparses 
during the reporting period:. Actual results could differ Si^ificantly from those estimates. .Significant estimafes include our provisions; for bad debts, fiunchisee 
rescissions,and refunds, legal estimates, volatility in the Black Scholes; model, valuation model, of derivative habilitys stock compensatioii arid the-yaliratipn 
allowance on deferred income tax assets. It is at least reasonably possible that a change in the.estimates-will occur in the near term.

I

Revenue; recognition

Our primary revenue generating transactiOnsi-comeffrom die Sale of flanchiseSiand vending.machmes and miCro maikets to the franchisees; There aremo Wchise 
fees Charged beyond;the initial first year.franchise fees. We receiye>ongoing;royalty fees and annual advertising (fees as a percentageaof either franchisees’' gross 
revenues or gross margins on yending machine sales.

we recognize revenues and associated cosjs in connection with franchisees (macitineS;and;fianchiSe;fees)‘at the time that we have substantially perfotmed;or:satisfied 
all':material:services or Conditions relatinghb the franchise agreement We consider substantial performance,to have occurred when:, l) no,temairiing obligations are 
unfulfilled under the franchise agreement; 2) there is no intent to refund any Cash received or to forgive any unpaid amounts due from finnchisees;
3) ail of the initial services Spelled out in the fiaiichiSe agreement haveibeen performed; end'd) we haye. met all othermaterial Conditions or-obligations.-Revenues 
and expenses from product sales to franchisees are roughly equivalent and are accounted for On a netibasiS in the accompanying consolidated statements Of 
operations as agency Sales, net. Diiring fiscal 2015, the Company changed the process by which fianChisees order products'; Currently, all franchisees order 
directly from our national distributor and the Gompany, receives acomrnissibti of 5% on those purchases. We recognize thecotnmtssioii when earned. The; 
Company recognizes revenue bn product sales ofcompanyTOwned machines when products are purchased; we receive eiectrbmcisaies! records on our company- 
bwnediunits. Weirecognize royalty fees as reyenue when earned: Adyertising'fees.are recorded;as;a liability until matketing,expaiditures;are incurred.

TheiCompany.records the.amount of a franchise sale, machinesiand franchise fees; as deferred fevehue.until the.cbnditibns.above have been.met, Oncejthe machines 
arefnstalled, the Company records the corresponding machme and franchise lee asirevenu^ o” a pro rata basis based on the number bf machiriesiinstallCd relative to 
the total machiiies,purchased. |

The'Compaiiy recofds^the value,of company.-ownedmachines as;mventoty when purchased. Once theimachinCs are installed, the machine value is transferred to 
fixed assets'and'depreciated oyer its useful.life. As bf June;30, 2017, we Had three.company-owned frozen yogurt vendittg rpbotsrihjbperation.

It is not our policy to allow for returns, discounts or wanahties'tb our franchisees. Under certain circumsfancesj. m'cludingias theiresult of're^latory action, bur 
Compaiiy liiay'beCbme obligated to,offer bur franchisees amounts in rescissibn to reacquire;their existing franchises, includiiig.machines. Additiraially, ifour 
Company is unable to fulfill its obUgalibns'under.a franchise agreement-we may,,at oiir sble.discretion, agree to reftmd'or reduce part or’all of a franchisees payments 
or.commitments tb pay. As of June 30, 2017 aiid 2016, the Cbmpanyts provision fpr franchiSee rescissions and rCfends tbtaied 52,692,618 and 
$1,844,176, respectively, there are warranties extended by themachine manufactufer and its distributors,,but required repairs to the machjnes are the responsibility of 
the franchisees. To;the extent the machines remain under, warranty, our francKisees ttansact ihrectly with the manuftctuier dr its’distributbr;
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Veoding franchise contracts

We invoice franchisees in. fuli'at the.timethM we enter imp;contractual arrangements withithem.,Payment tenns vary but usually a si'gnifi^t portion,of the conttart’s 
cash cohsideration (typically 40% amburits due ft>r vending machines:plus 100% of the initial franchise fees) is due afthe time of signing;,while remaining amounts 
outlined under the contract are generally due upon pur lbcating 50%'of the sites for the vending machines and micro markets.

A lypicaliten unit franchise conn-act wouldjinclude the following;

Franchise fee per machine; $1,250

Cost per machine; $10,000 '

Total franchisecost;;$l 12;500,($1;250,X lO + $10,000 X 10)

Initial payment upon signing contract; $52,500 ( lQ0%;Of franchise fees of $12,500 + 40% of machine cost of $100;000)
Upon the si^g of the contract; the Gbmpany recofds:theJnitiai paymertt df $52,500 to cjh, with the remaining contract value pf $60,000 to accounts receivable^ 

and’records,the total contract value of$l 12,500 to deferred revenue, '

Frozenypgurt franchise,contracts

We invoice tffancHisees in frill at theitirae that we;enter into confractual arrangemerits withcthem. Payment terms'vary but usually a sjgniificant portion pf the 
contract’s,cash consideration (typically 40% -‘50%<ofatnounts due for .vending tnachines plus 50% - 100% ofthe initilal francHise fees) is due,at.the time of 
signing,iwhile;remaining arnounts outlined Under theicontract are generally due.pn a pro tata;basisj,Uppn Pur.ilocating the.sites fi)r the frozen yogurt robots,

I
A.typical three unit’franchise contract would include the following;

Franchise fee per machine: $5,000 

Location fee per machine; $2;506 

Cost per. machine; $42;500

Totel franchise cost:;$l'50,b00 ($5;000 X‘3 +,$2,50b'X 3 + 42,500 X 3)’ '

Initial payment,upon,sigrungcontract: $6?,p0b:(106% offranchise fees of $15,000 + 40% of location fees of $7;500 + 40% of machine cost ot$127;500)

Upon the signing of the contract, theCompany records the iriitial payment of $69,000 to cash, with the remaihing contract value of $81;000 to accounts receivable 
andlrecPrds the total eontfad value.of $150;000;to deferred reveirue;.
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founts invoiced to franchisees for-which we havernot met the criteria for revenuetreco^itidn as discussed above, are deferred until siich coriditiohs^are met. 
Therefore, these amounts are.accounted forias account's'receivable, deferred costs, and ctjstomer advances and deferred revenues, respectively in the accompanying 
consolidatedifinanciai statements. As dfrJune 30^,2017, the Company had.accounts receivable, deferred costs and customer advances and deferred,revenues totaUng 
$12,947,611, Sl%,317 and $25,042,850, respectively. As of June 30,2016,jlhe Company had.accounts receivabie, deferred costsandcusomaadvancesiand deferred 
revenues totaling.$2,411,346, $394,563iand'$8,062!982, respectively.

Deferred revenue corisisted of thefollovving as of June 30;,2pi7 and 2016.

As of June 30
2017 2016

-$—4}l49.«0'n|Vending machines,-new
Vending machines -ipsed 46;750 ::282,887
Micromarkets - new - ■213,500n
Franchise-fees 118,011 682,145
FrozCT 1 yogiirt ■ rob ots 23',997,780 Il427,500n

.Other 86,750 7,000

i $;25',042,850 $ 8,062^2 ;

Casharid cashlequivalents

We consider all investments with an original maturity, of three months or.less to be cash equivalents. When present, cash equivalents primarily represent .funds 
invested in .money market funds, bank,certificates of deposit and U.S, government debt, securities'whose ,cost equals fair marketrvalue. We fiad no .cash 
equivalents at June 30, 2017 and 2016, Weimay maintainour .cash and cash;.^uivalents in amounts that may, at times, exceed federally, insured fimits.. At . June 30, 
2017, barikibalances, per our ,barik, exceeding federally, insured limitsuptaled $1,501,328. Wejhave-not experienced»any losses-,with respect te cash, and we believe 
our Company is not exposed to any significant credit risk wjthjrespect to our cash.

Certain states require,.the Company to maintairi customer deposits in escrowraccouhts until the Company has substantially performed its obligations. Fiirthetmore, 
certain franchisees have elected to pay their remaininghalance.duedirectly to an escrow account for thelbeneficiary ofthe Compariy’s.contract manuftcturer. At'June 
30,2017. and 20l6, die Cdmpanyhad $1,500 and $208,767;,respectively maintained in,escrow accounts for these purposes.

Accouofe receivable^ net

Accounts receivableSarise primarily from invoices fbr'customer deposits, and product ordersrand are carried at their estimated collectibleamounts, net ofany 
estimated allowances fijr doubtfirl accounts. We grant unsecured credit to our customers (located throughout North .America, the Bahamas and Puerto Rico) 
deemed credit ;worthy. Ongoing credit evaluations are performed and potential credit Idssesi estimated by management are charged to operations' on.a;regUlar‘ 
basis. Atithe time any particular account receivable is; deemed uncollectible, the balance is charged to the allowance for doubtful accounts. Our allowance for 
doubtful accountsuggregated $198,710 and $160,647 at June 30,,2017 and'26l6, respectively.

F-10 '_________________ _________ ________
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lnveptari<s and deferred’costs

teventories consist of ,vending machines and micro markets held for sale. andjvendirig machine parts held iforresale,iand is valued at the'lower^bf costior market, 
ivith cost determined using the average cost method.

Property and equipment

Property anti equipment consists primarily, of patents aiid trademarks and computer and office equipmenf atid software used in our-operatipns. Proper^ and 
equipment is carried at costitmd depreciafed using the straight-line>method over their estimated,usefiil'lives<of theuhdividual assets (genarally’hve to,seven years 
and;the remaining useful hveS'ofintarigibles): Leasehold improvements-ate amortized qya- dieleSSer of the-term of the related lease or the estimated useful hfcfot 
the asset. Costs incurred for maintenance and repairs are expensed as incurred mid expenditures for major replacements and improvemtaits are capitalized and 
depreciated over'their estimated remaming usefui lives. Depreciation and amortization expense;fof tie-years ended June;30, 20V7 and.2016 totaled $243,416,-and 
$90i071, respectively. I

I
Impairmeiitbf Ibiig-lived assets

jVe recordimpairment losses oh longilived assets-used in,operations’when.indicators ofimpairment are present and foe undiscounted cash flows estimated to'be 
generated by those-assets are less,than theiassets’ carrying, amoiiht. If sucb assets are.considered to be impaired, the, impaiiment to be recognized is measured by 
foe>amount by which foe carrying.amounts of the assets exceed foe estimated fair’value of foe-assets. .There were np impairmentsCof idng-lived assets for foe 
years ended June 30, 2O17 and 2016, respectively..

Ucensefee I

The.Company imtially recorded $395-000 related to the exclusiveliCense fee and purchase of frozen yogurt robotsifi-om Robofusion„lhc. as a prepaid expaise, In 
connection with the acqiiisitibn,of foe;Rbbofusion-intellectual property in December 2016, the Cbmpany charged this amount tpeperatipns (see Note 10).

Ii^glble.asses

We evaluate the remaining useful life of our intangible assets to determine whether cuifent events and circumstances continueup support their, remaiiimg useful 
life. ln.addition„;all ofour intangible assets are,tested for impairment annually, We fitsf assess-qualitative factors to determine whether if is.more likely than not 
that an intangihle asset is impaired, ilnitheevenf we were'.to determine foal foe carrying value dfan intangible asset would more likely than not excOed.its foir 
value, quantitative testing would be^performed , which consists of a -comparison.of the fair value of each intangible asset with itsiCarrying value, with any excess of ’ 
canying.value over fair Value.beingTecognized as an-impaitment loss,

IntangibleiaMets consist primarily of patents, trademarks and tradenames, ^ertization of intangibie'assetsts recorded'as amortizatibn expensein foe consolidated 
Statements bf operations and amortized over the respective useful lives using die’straight-line mefood.

Management makes,adjustments to foe carrying amount of such intangible assets,acquired if they are.deemed to be impaired using foe methbdblogyfor long; 
hved assets,iOr when such assets arereduced br terminated.

Deferred rent

We entered into an operating lease for bur cbrpbrate bfhces in San. Diego. Galifornia that contains! provisions for-futiire rent increases, leasehold improvement 
allowances and rent,abatements; We record monthly rent expense .equal to foe total of,foe payments due over foc-lease term, divided by foe:n"tniiber of months of 
foe lease term, The di flerence between theirent expense recorded and thei amount paid is .'credited Or charged to defeired rent, which vis reflected as a separateTine 
item in’, theiaccbmpanyiiig consolidated balance .sheet. Effective, Xugust 1, 2015, foe«C( mpany entered into amew seyen year lease agreement for-its corporate 

■operations and warehouse fecilities (see Note 9).



Table of Contents 
Marketmgiandiadvertising

We expense marketing and advertising costs as incurred. Wohave no existing arrangements under which, we provide dr receive marketing and, advertising 
services ftbih others for any consideration'other tfianicash. Marketing and,advertising expose totaled $2,289,465 and $1,111,402 .for theyearsiended,June 30, 2017 
and 2016, respectively.

Freight costs and,fees

Outbound ffeiyit charged to customers is recorded^as revenue ,The lelated’outbound frei ght costs are considered period cpsts and chargedho cdst of revenues. 

Income.taxes

The Company provides tor iricoirie taxes iitilizihgithe liability method. Under the liability mefliodi current incprhe taxiexpense or benefit.is the amount of income 
taxes expected to be-payable or refundable'fdr the!cuirCTt;year, A deferred iricomeltax asset or liability istcomputed for the expected/future impact :of,differences 
between the financial reporting and tax bases of assets and liabilities and for, theexpected*foture tax benefit to be derived from tax credits. Tax.rate dianges are 
reflected.in the computation.of the income.tax provision during,tbe;periodauch changes.are enacted.

Deferred tax assets are reduced by,a valuation allowance when; in management’s opinibn, it is more likely’than not'that some portion or all of the deferred^ tax 
assets will not besrealized, The;Company considers the scheduled reversal of,deferredit^ liabihties, projected' fotureitaxable inconie;,anditax planning strategesfin 
making thismSsesSmerit , The Companyfs valuatim allowance; is based on avalable eyidmce, includihg its cunent year operating Iras^ evaluation of positive and 
negative evidence’with respect tb.certain Specific deferreditax assets including evaluation,sources of future,taxable ;ihcbme to support the realization ofthe, 
deferred tax,assets: The Company has established a full valuation allowance on the deferred tax assets asiof June 30, 2017 and 2016; and,therefore has not 
recognized any;income tax benefit of expenSe;(bther than the state minimum income tax)'for the periods presented!

ASe 740„;income Taxes (“ASC ;740"), clarifies the accounting for'uncertainty in:iricome'taxesirecognized in the financial statements;,ASC 740 prbvides'that a tax 
benefit from uncertain-tax ^bSitibnsvmay be:recognized when it is mote-likely^tiian not that the pbSition wilf be sustainedupon examination. including:resq|utionS' 
of any related appeals or litigation ptocesSeS, based on, thb. technical merits of: the. position. Ineome tax positions must meet',a:more-like^-than-riot fecbgnitibn 
threshold,.to; be recognized. ASC 740 also provides gmdanceron mrasurement, derecognition, classification, interest and poialties, accounting in interim periods,, 
disclosure and itransition.

The;Cbmpany recognizesiinlerest;and/or penalties related to income tax matters, in incbme tax:.expense. There is no accrual for mterest or penalties’ for income 
taxes on the balance.sheeis as-of.June 30, 2017 and 2016, and:the'Company has not irecbgnized interest andfor penalties in the consolidated statements of 
operarions fbfthe years ended June 30,201,7 and»20l6,

Valuatibn of optibns;and warrants to,purchase common stock and share grants!

We separately value warrants: to purchase common stock when issued in connection with notes payable usmg the Black Scholes quantitative- yaluatiph method. 
The value;of such warrants is recorded as a discount,from the’,related notes payable anil credited to additional paid-in capital.at the time of the issuance of the 
related notes payable. The value of the discount is applied to'themote payable and amortized over, the, expected term ,of theinote.'payable using the interest 
method with'the related accretion charged to operations:
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We account for our shMe.based comp_ensatibn as required by the Einancjal Accounting Standards Board (“FASB”), under authoritative guidance ASC 718 on 
stock compensation, using the Black Scholes quantitative valuation method. The resulting compensation expense is recognized ih- the-financial statements tm a 
Straight-line basis over the vesting period’froin-the date of grant.

Share-grants are measured using a fiir value method with the resulting compensation Cost recognized-in the financial statemenB.; Compensation expense is-fecognized 
on astraightdine basis over rite service period for the stock awards-

Fair value of financial instruments

The Company follows guidance f6f= accounting for fair value measurements of financial assets land finaiiciai, liabilities aiid for fair value measurements of 
honfinancial .items-that are recognized or disclosediat-fiif, value in-the-financial statements on a recurring,basis. Additionally, the Company adopted,guidance for 
fair value measurement related'to, nonfinancial items that are recognized and-disclosed at fair value in die financiai statements on-a nonrecurring basfs. The 
guidance establishes-a.fair value hierarchy thatpribritizeS the inputs'tO valuation techniquesnsed to measure fair value: Tlie hierarchy gives the hipest priority 
to unadjusted quoted prices in active markets for- identical assets or liabilities (Level 1 measurements) and the lowest priority to measurements involving 
significant unobservable inputs (Level 3 measurements). The.three'ievels'ofthe.fiut value hierarchy are as follows:,

Level I inputs are-quoted prices (unadjusted) in-active markets foridentical assets or liabilities that--the Company has-the ability to access,.at the measurement 
date.

Level 2 inpuis.are inputs other than quoted prices included within Level I that are observable fer-the asset or,liabilityi either directly or indirectly..

Level 3 inputs are unobservabje inputs for the asset or liability.

The Company monitors'the market conditions-arid evaluates:the feir-value-hierarchy levels at least quarterly, For any'transfCTS in and.Out bfthedevels of the feir 
value hierarchy the Company elects-to-disclose the: fiir valtie-measurement afthe beginninglbf the reporting period during which -the transfer occutred.

The Company’s financial instruments consisted ofcash, cash in escrow; accounts receivable, accounts payable and acciued liabilities,, provision' for’franchise' 
rescissions and refimds, accrued'personnel expenses, due,;to: felated party arid notes payable. The estimated fiir value mf these, financial instruments approximate 
the canying amount due;to‘tfiefShort maturity of these'instruments. The recognition of.the derivative values of convertible debt are,based on tiie weighted- 
average Black-Scholbs option pricing,niodei.

Denvatives and Hedging <

In April 2008; the FASB'issued a pronouncement that provides guidance on determming' what’types of instruments or embedded features in an instrument held 
by a r^otting entity can be considered .indexed to its owtij stock.for the>putpose of evaluating’the' first cfiteria of the sCopetexceptibri in the pronouncement on 
accounringffor derivatives. This pronouncement was, effective for finandal.Jstatem'ents issual for-fiscal years beginningsafter December 15; 2008: Tlie adoption of 
these requirements can affect the accounting for many convertible instruments with,provisions that protect holdefs. fi’bm a decline ih-the stock, price: Each 
-repratmg period, :the Company evaluates whether convertible debt to acquife‘istbck,;of theiCompany contams provisions that,protect hbldeis from declmes in the 
stockprice or otherwise could .result in moditication of the convetsibn price under the:Te^ective'ictmvettible;debt agreements: TheCompanydetetmined thavtbe 
cbnVeisibnTeatiire m the convertible notes issued,contained such prOvisionsjarid-recoided.such instruments'as derivative liabilities (see Note 2).

The fair value of derivative mstrumentsis recorded and shown-separately. under current tiabilities. Changes in-fair value arerecorded in the consolidated statements of 
operationsiunder .other income (expenses):
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Thefaccounting-treatmeht of derivative financial instniments requires Ihal'the.Gompany record the embedded, conversion optim and warrants.at their'feir values 
as of the inceptipn date-of.lhe agreemenf and at fair value as of each subsequent balance sheet date. Any change in 6ir value is recorded as a norr-pperatihg, 
lionrcasli incdhieiof expense for, each ,reporting period at each balance sheetidate. If the classification changes as airesult of events/diiting the'peiibd, tlie.'contract 
is reclassified as.'pf the.date of tlie event that causedSthe reclassification. I

TheiCompany evaluates all of its .financial instniments to detennine if such instniments, are derivativesidr contain features that qualify as embedded derivatives. 
For, derivative-financial instniments that are accounted lot-as liabilities, the derivative instruments ate initially recorded at , its ftir valueiand is then re-valued at 

■each;reporting-date, with changes in the &r value reported in the consolidated statements of pperations.. For stock-based derivative financial instruments...the 
Company uses the-Black-Sholes optipn, pricihg;model to value the derivative instniments at inception and on subsequent valuation dates! Thei classification of 
derivative instniments, including'tvhethef such instniments should be recorded-as liabilities hr as equi^, isievaluated at the end of-each reporting period. 
Derivative instrument liabilities are classified in the, bafance' sheet as current or non-current based on whether or not net-cash Settiement of the derivative 
instrument could be requited witbin.twelve months of the.balance sheet dale.

I
Net loss per share

Our Company calculates basic eamings per share (“EPS”) by -dividing ,our net loss by .the weighted iayerage'number of common shares outstanding for the period, 
without considering,common,stock equivalents. Diluted EPS is computed by dividing net’income»or tiet.lossiand comprehensive net loss applicable to common 
shareholders !by the weighted average number of common , shares outstanding for the period and the'weiyitedlaverage;riumber of dilutive common stock-equivalents, 
such as options and warrants. Options and warrants-are only-ihcluded in the calculationof,diluted EPS when their effect.is dilutive. Total anti- dirutive;Stock.6ptions 
and warrants excluded .front earnings per share totaled ,7,640,000 and 4,514,448,at June 30,;2017 and 2016^ respectively:

Litigalian andfranchise agreements

From time to time,, we may'becpme involved in litigation and othm legal actions, including, disagreements with fianchisees that may result in the,termination of 
Company granted franchises. We estimate, the range,of liability related ,to any pending litigation or'franchise agreanent resdssipns where the amount and range, 
ofdoss can be estimated. We record our best estimate pf a loss,iWhen thejoss is , considered prpbaBle: Where a liability is probable and there is a range of. 
estiinated Ipss withino best estimate in the range, we record a clrarge equal to at least die minimum estimated liability fbr a loss contingency whemboth of the 
following conditions are met: (i) information ayailabie prior Ip issuance ofithe financialistatements mdicales that it is'probablethat an asset had been impaired or,a 
liability hadibeen,incurred at the date of,the financial statements and (ii);'the,range ofloss can be reasonably estimated,Estimated legal costs expected.to'be, 
incurred to.resolve legal matters areirecorded to thesconsolidated balance sheet and statements of operations.

Additionally, our Company is subject to certain slate reviews of.oUr FrancbiseiDiSclosuie Documents. Suchisiate.reviews could lead tO-bur Company being,fined 
or prohibited from .entering ihto fiunchisihg a^eements with the reviewing state, j

Recent accounting standards '

In January 2017-;theiFinahcial Accounting;Standards Board (the “FASB”) issued new guidance for goodwill impairment which requites,only a^single-step 
quantitatiye test to identify and measure impaiiment and record an impairment;charge based on the,excess of a reporting unit's caifyingiamounl .over its,fair value. 
The option to perform-a,qualitatiVe';assessmemi first: for a reporting unit to detennine ifia;.quanlitative':impairment test is necessary does not.change under'ttie neW 
guidance. This guidanceis,effec,tive for the Company beginning,in fiscal year 2020 with early adoptipn perinitted. The,Company expects to; adopt this guidance™ 
fiscal year 2017. The adopHonpf tliis guidance Will have.no impact on the Company’s.conspli^tedjfihanciai statemails.

I
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In: November 2016, the FASBi issued: new guidance addressing diversity inipracnce that exists in the classification and presentation of changes'in restticted-cash 
insthe statements oftcash flows: This guidance is.effectiye for the Company, beginning^in -fiscal year 2018 with-early adoption,permitted. The Company expects to 
adopt this guidance retrospectively beginiiingfih fiscal year 2017. Upon'.adoption, restrictedl cash'will be combined with cash and cash equivalents when 
reconciling the beginning and end of period balances in.;the consolidated statements of cash flows, and the current presentation ofchanges in restricted cash 
within operating and financing activities will be eliminated, The adoption of this guidance will have no impact on the Company’s consolidated financial 
statements.

In.March 2016, the Financial Accounting Standards Board (the “FASB”)'issued riCw guidance for employee share-based .compensation which simplifies jseveral 
aspects ;bf:accounting for share-based payment transactions, including excess tax benefits, forfeiture estimates, statutory tax* withholding requirements, and 
classification in the statements of cash flows. This guidance, is' eflective for the Company in fiscal year '2pJ 1. tinder the new guidance any future excess tax 
benefits or,deficiencies are recorded-to the-provision for income faxes’in the'iconsolidated statementssdfoperatioris,.instead ofladditional paidrin capital in the 
consolidated ibalance sheets. Duringrfiscal'years: ended.201? and 2016, no excess tax benefits were recorded to additional paid-in capital that would have been 
recorded asn reduction to the provisionTor income taxes.

In February 2016, the bASB issued new guidanceTor lease accountingi, which-replaces, existing, lease accounting guidarice. The new guidance aims to increase 
transparency and comparability among, orgariizations by requiring ,lessees to rCCo^ize lease assets and lease liabilities on the’balance’sheet and requiring 
disclosure of key information; abOut leasing arrangehierits. This guidance is effecti ve for the Company in fiscal year 2019 With , early adoption permitted, and 
modified retrOspective?application is,required. The Company expects to adopt this hew (guidance in fiscal year 2019 and is currently evaluating thCirirpact the 
adoption of thismew guidance will have on the Cothpahy.is consolidated finandal statements:and related disclosures. The Company expects that subsMtially’all 
of its Operating lease:commitments (see note 9) will be subject ,to; the;new guidance and,will be recognized as operating^lease liabilities ahd .tight-dfrusesassets: 
upon adoption;

In May 2014, the FASB issued hew guidance for, revenue recognition relatedAo conWts with customers,,except for'Contracts within the scope of other 
standards. Which (Supersedes nearly all existing revenue recpgiiitipn guidance: The hew ,^idance:pr0vides a single fiamework in which revenue; is iequifed to be 
recognized to depict the transfer of goods or services to customers :imamounts that'reflect, the consideration tO which a company expects to be entitled 
exchange,-for those goods, or services., The new guidance is effective for the Company in fiscal year 2018-with early adoption; permitted ih fiscal year 2017. The: 
Company expects to adopt this neW ^idance ih fiscal year'2018 using the, full retiospectiye transition mefliod, which will result in restming each prior reporting 
period pfesehted in the: year'of adoption. The Company expects, the adoption of the neW guidance to changefthe timing of recognition pC'ihitial fi-anctiise fees; 
Currently,, these fees are recognized when a machine is installed or when,a renewal agreement becomes effective: The new-guidance will generally require these 
fees to be recognized over die terra of the related ftanchise license for the respective,machines, which we expect will result in-a material'inipact to revenue 
recognized for fianchtse fees and rehewali^s. The Company does not expect. this new giridance to materially impact the recognition of royalty -income, or sales of 
fi-ozen yogurt arid othergroducts. The Corapany is-continuing.to,evaluate the'inipact the adoption of this new guidance wil( have on these and rpther revenue 
transactions:

■Subsequent events

Subsequent events have been eyaluatedup thrtjugh the date that these.cOn'solidated financial statements were filed.
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I

franchise information

Our ff^chise agreements generally require aninitiai ngn-refundable .fee per machine of $1,000 to SSiQOb. New franchisees are generally required to purchase a 
minimum of ten vending machines or micro markets or three frozen yogurt , robots: Initial franchise fees are primarily intended to compensate our .Company for 
granting the rij^t tO' use. our.'Company’s trademark and tradenames and patents and to pffset the costs of finding locations for vending machines, developing 
traitting programs and the operating manual:.Theitetm of the ihitial franchise agreeraent'is generally fiveito ten years. Options'to renew the' itochise for one or 
five year terms are available ter an additional ifee. I

Franchise agreements generally also''proyide for continiiihg royalty fees that are based on monthly .gross; revenues'Of each machine. The royalty ;fee (generally. 
6% - 12% of.grosS revenues) compensates our Company ter varibus advisory :servicesiand certam merchant fees that we provide tO the franchisee on On on­
going basis:

We recorded.net agency-revejiues.for the sales of food and,beverages in the accompanying-smtements of operations of $88,826 ahd $93(933 for the years ended 
June 30,2017 and 2016, respectively.

United States;franch'ise sUtistics.for.the years ended June 30,2017 and 2016 are as follows:;

FHV fi;arichisesfn operation'Tas of June:30720l5___
New franchises granted"
Franchises.cahdell^___ ^ _____1__
FHV Franchises in operation as of June 30.2016 __
New, fianchjses'.granted,
Franchises cmcelled____________  ____
FHV franchise in aperaltenasofjime.jO, JOFf

,210_

im
5
228J

Reis and Irvy’s^anch^ in operatjon 05:0^)006 30; 2015 _
Newifranchises granted
EiSaisCs"5nceUa '
Reis and Irvy’s fianchCsjn operation as of June 30,;2016 ____________
New franchises, gan^:_____________________ _____________ ________ ___
Franchises cancelled

28
0?^

TC
'17?‘i

We.operated 3rand 0 frozen yogurt robots, vending machines and micro markets for our own braefit as of June 30,2QI7'and 2016, respectively.

I 3. Related party transactions
On October 27, 2015, the Company obtaihed'secured: loans in the aggregate amount of $sod;000 from Socially, Responsibie;Brahds, Inc. The Gompanyls Chairman, 
Nicholas Yates; is a;20,% owner of Socially Responsible Brands,,lnc,

The Company'issued two Secured, Promissory Notes and a related Security Agreement, each dated October 27, 2015 (thei‘“Nptes” and “Security A^eemenfty 
Certain current lira holders of the Company also executed and dehvered a Subordination Agreement in /connection, with the issuahceiof the Noiesiand Security 
Agreement (the “Subordination Agreement”, and together with the Notes andiSecurity Agre^rat, the “Transaction Documents”),

The Notes are each in.the-principal amount of $250,000, andhave terms-pf eighteen months land one year, respectively. The first Note isisecured.b^ the 
Company’s fifty (50)'cofp6rateTOvvned micro-markets and the N0te«principal ahd interest is .repaid according to a schedule based,,on sale of such micro-markets. 
Theisecond Note is.secured by the Company's franchise royalties and principal and interest ,is repaid on a schedule based on receipt of comboimachine sales, 
.with .guaranteed payments ofat-least $75',000 per quarter during thederm Of the Note. During the year ended 2016, the,Company paid $87;604 and $.69,568 pf 
principal and interest, respectively, undCrTthe Notes., Durmg the-year- ended 2017, the-Gompatiy-paid $115,617 and $34;383'of principal and.ihterest, respectively, 
under the/Notes.

Hd6'



Table of Gonten/s

Oh January 20,2017, Socially Responsible Brandsiagreed loiextend ihe matuiily date.oii.tlieirrnotes until December 31, 2017. In connection with the-joantextension; 
the holder may cbhveVtitheir Notes,into shares of the Goinpany’s,stock ati$ii6 per'share. Furtherihore;,on September 18,,2017, theiNotes’were amended whereby the 
interest rate was modified to a rate of 20% periannum effective October 1,2016.

Oh January 13,.-201’5, the Gompany's Ghaitman, Nicholas Yates,,agreed toJoantthe-Gqmpany up, to $200,000)(the."LoanIt), each incremental borrowing under the 
Loan to be evidenced by>a promissoiy note..Mr. Yates further agreed to loan Uie Com^y up to $550,000, Amounts borrowed under the Loan bear interest at 
10% per annum and.are due oh December 31, 2016. The Loan' also provides for conversion,to cpmtnoh stock, af'theioptioh of theiholder, at a.pijce equal to the 
Company’s hext round; of funding.. In connection with the beneficial conversion' option, ithe Company has; recorded $300;000 as a discount onrthe Loan and 
charged $193,766 andjSi06,234, to Operations,during the yeais ended June 30,(2017 and 201.6, respectively. As of June 30, 2017 and;20l6,$353,l87 and)$52l,7d0, 
respectively were outstanding under the Loan.

On January 20, 2017, Mr. Yates agreed to extend his loans until December 31, 201,7. In exchange for extending the loans,,Mr; Yates'was;granted,an ,option, to 
convert the loan to commpn stock at $.16 per share.

On January 20,-, 2017; the eompany executed 'a loan agreeihent.with.Nine.Dragons Inyestments;("NineiDragoi«’’)ifor borrowings in an amount not to exceed 
$300;000. NirieThhgons is am entity, affiliated with our Chairman Nick Yates. In cohnection.with the loan agreement, fhe'eompany borrowed proceedLaggregating 
$209;931. The loansibear interest, at 10% per annum, are dire on December 31,,2017 and are secured by certain assets, of the Company,, including, its intellectual 
property. Fufthehhore. the loans; are convertible :at the option of the'holder at. $: 16 per share. During; the year ended June 30, 2017, $209,931 of the Nine Dragons 
loans were redeenied foricash.

I 4. Concentrations

Our vending machines and micro markets are:supplied by a single manufacturer; Although there are a limited numher of manufacturers of vending machinesiand 
micro, markets, we believe that other suppliers could proyidetsimilar machities on comparable terms, A change ih-supphers, however, could cause a delaiy, in 
deUveries and a possibleAossiofsales, which could adversely affect our operating results, AdtUtionally; our frozen yogurt robots will be manufactured'by'one 
suppheriJa changeih suppliers could cause a delay in deUveries and possible loss of sales; ,whi(di could adversely affect; our operating results;

Our vending; food products are primarily Supplied by onemational distributor, Althqu^ fliere afeia 'limited number of product suppliers .with the;product selection 
and distribution capabilities required by our franchise.network, y/e believe That'othersdistributors could,provide similar products on comparable terms. The 
Coinpany, and.its franchisees; also uSe supplementalisuppliers' for thyir product selections, in addition to the national'distributor. A'change in suppliers, hOwev^, 
could cause a delay m ,deliveries,and a possible Ipss of revenue from both current and prospective franchisees,-, which coiild adversely affect-'our operating 
results.

I S. Contingencies

In June 2014, we received an inquiry from the California .Department of Business Oversight (‘PBO”),related to thersale of 15'franchises that occurred betwera 
March 2014 and,May 2014. On November 7, 2014; the,DBO issued a Slop Order.and Citation (“Stop'lOrder”), which prohibits us frioin selhng fiMchiseS' in the state, 
,of California until November 7, 2016; The DBO found that we engaged iii offers and sales of franchises, m California without registration with respect, to the three 
franchise sales wetmadeim, Au^st and'September 2012, that thesale qfl5 franchises that occulted bulsidethe state of California between March;20I4 and May 
2014 were made pursuant; to a franchise disclosure document that contained omissions of material fects by foiling to disclo'seHhe, DBO’s prior stop order and the 
statement of charges,and notice of intent to enter an-order to cease and desist issued,,by the State of Washington, and that our prior management failed to 
exercise;due diUgence with regard-to our registration and disclosure obligations and erqjosed prospectiye franchisees to.unreasonable,risk. The DBO also,denied 
ouriregistration application filed in California on October.3,,2013, irnposed admmistrative penalties against us of $37i500, required usito'pay attorneys’ fees of 
$18;200 and.required us to a^n offer rescission and restitution to the 15 franchisees-who purchased- franchises baweeh March 2014 and May:2014: Nme pfjhe 
15 fianchiseessaccepted our oCfer of rescission and six either.depiedirescissicin or foiled .to respond, and-therefore Jqsf their right of rescission due to the elapsed 
time as stipulated Iby the DBG: The total rescission payments, agpegating $934,500, were completed jby July 2015. , As requited by theiStop Order, we developed 
and implemented,a,corapliance program and engaged aniindependent monitor .for, theliduration of the StOp Order to review; and report to thelDBO our compUance 
activities, including eqmphance with the.Stop Order. The indepaiderit monitor has issued his final comphance report, and the Stop Order.has ended.

___________________________ ^_________F^,
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Periodically, we are contacted by other state franchise-regiilatoiy authorities and in .some cases Have beenirequired to respond to inquiries, or makes changes to 
our franchise disclosure documents or franchise offer and sale! practices., Management^ believes these communications from state regulators and corresponding 
changes’in our fianchiseldisclOsure documentsand practicesjare administratiyein nature md do not indicate the piiesmceof a loss or. probable .potential loss.

On iMay 28, 2014, SJender Vender, LLC, and John Coffin„a.former'FHV franchisee ;and its owner (.“Plaintiffs”), filed aicomplaint againstiFHV and certain of its 
curfeht and former officers ("Defendants”) alleging violations! of'the California Franchise Investment Law, fraud; breach of contract, unfair competition, false 
advertising and violations of thefGalifomia.Labor Code in connection with the sale andjpurchase of Plaintiffs’ fianchises. The,complaint sou^t rescission Of the 
fiahchise,agreement, restitution, unpaid wages, and damages, including compensatoiy and punitive damages,

Oh February 6,2015’the California Labor Code violations were’dismissed without leave.fo’amend In addition. Defendant London was dismissed 'from’the action 
that’same day^ Defendants Truong, Rogerd arid Ball were later dismissed from the.aCtion during,trial. On February 20„201S, Plaintiffs filed a first amended 
complaint against the reraainihg defendants,alleging cauSes of action for rescission, fiiud, breach of contrart, unfair competition; and filse'adveftising.

On S^tember23„2016, ajuiy trial commenced inthe actioii, and the jury found.in favorofPlaintiffs. Thejuty.retumed a total compehsatory damages Verdict of 
S535;09l agtuhst all Defendants, and further .returned a punitive damages verdi;ct of $140,000 against Yates and $14,000 against'Kennedy, the compensatory 
damages award was fater reduced to $295;091 following postitrial niotions and stipulation. In addition, following the jury, trial, the court,awarded Plainrtff.attomeys 
fees of$565,386'against FHV and,costs of $29,682’againsfFHY, Kennedy. Yates, trotter, and’Backer Judgment was entered on Febtuaty 21, 2pl7;

On March' 22, 2017;, Defendants filed atnotice of appeal,,arid on March 30, 2017, Plaintiff filed a notice of aoss-appeal. On June 21. 20l7, the parties-’reached a 
global settlement.

DespiteTan initial .award of $l.lriiilli0n, under the terms of the confidential,settlement Plaintiff agreedriocause the judgment to bOsetSaside. to mthdraw all claims 
for wage garnishments against any of the Defendants, and to cause;the,;removal of'all recorded abstractssof judgment'arid theiremoval of any financing 
Statements, The parties agreed.to dismiss their, appeals and to gram one another fiilfmutiiai.general' releases. In exchange,. Defendants agreed to p^ Plaintiff 
$50q,000,.over.a 25 month period,, as well as a;guarantee of $200,000 of securities valued at $1 per share, GNFBfias guaranteed the settlement.

On lime 11, 2014, Seaga-Manufacturing, the Gompany’sSsupplier of autoiriatic merchandising .equipment; filed a lawsuit in Illinois state,court alleging one coum of 
breach of contract claiming jhat the’Gompany'failed’to make payments and to meet the:yearly minimum volume of purchases; Cm August |4, 2014, the Company 
filed its answer, affirmative defenses„'and. counterclaims against Seaga. The counterclaims included claims for breach of contract, breach of express warranty, 
breach of implied warranties of merchantabihty arid fimess for particular purpose, andl indemnificatirai. On May 1, 2015; the court granted .Seagals motion to 
dismiss the COfnpany’s implied warranty claims, On.Januaiy ?, 2015, Seaga filed a third(par1y complaint against the manufecmfer Of thejautomatic merchandising 
equipment; Saeco Vending S.P.A., .and on August 26, 2015, the court dismissed the’thifdiparty complaiht. The Company, intends to vigorously contest these 

.allegations.in court.,Ori May 3„2016, the parties enterediinto a, stipulation to fettle the matter. Neither sidefadmitted wrongdoing or;liabiUty„and neither patty!paid 
compensation.to the other. The court dismissed the action with prejudice on May.5,20l6,
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The Company is-also subject to normal and rputinei litigation, and other legal actions by current: or former tfanchiseesi employees, and vendors: We assess 
contingencies to determine the. de^ee of probability and rangelof possible loss? fpr potentiai accrual intits financial statements; Ari estiniated loss contingency is 
accrued in the financial statements if ifis probable thatia.liability has been-incuired and the amountroftheilpss can be reasonably estimated;,Because,litigation is 
inherently unpredictable and un&vorable resolutions could occur, assessing contingenciesTs. highly subjeoive and requiresjudgments about future events. The 
Company regularly reviews contingencies to determine the: adequate of the aecruals and related disclosures. The amount of: ultimate loss smay differ from these 
estimates. Although we currehtly believe that the ultimate.outcorne of these.mattets will not have a material adverse.effect pn the'results of operations, liqtiidity or 
financial.praition of the Goinpany, itrs possible they could be materially affected in any particular future reporting pOTod;by the unfavorable resolution of one rir 
raorefofthesematters or contingencies.

6,Notts payable

Conyerlible notes payable

Begihning April 2013 through Jime 19, 2013, we issued convertible notes payable to three.entities or individuals in exchange for cash, proceeds totaling, $249,999. 
Themotes wereuriSecured and-bore interestat 12% per annum. The notes: bore maturity datesjrangirig fi-pm Jimei30, 2013; to, August 31, 2013, the earlier of their 
being outstandingifbr 60 days, or, upon theifransfer'of 25%,or moreiof our CompanySishare ownerstiip or upon our merger with, a,public company (aU as defined 
in.the note, agreements). Repayment. of the notes-was persorially guaranteed by the bmeficial.shardiol'der of FHV Holdings?eorp, a California corporation ("FHV 
GAL"),-,a'directorof our Company. On July 19, 2013, $210,000 of the outstanding balance pfthe notes was tendered in exchange for 552,418 shares of FHV 
Intematibnal's common stock, $33,333 was repaid and $9,666 principal remained outstanding,. As of June ,30, 2617 and‘2016, $6,666 of prihcipal.remained 
outstanding under the aboye potes.

Senior secured promissory notes

On February 25i 2014. we Usued Senior Secured Promissory Notes:(the 'llnitial Notes") to three.inyestors:in .exdtange fir cash totaling: $S0f;0O0. The Initial .Notes 
were;iset,to mature on.Febraary 24, 2015 and bear simple interest-at a rate of 12%,paid monthly over,the term of thedoan. The ImtialjNotes also provide that our 
Company can raise up toiSl.5 million jn proceeds from the issuance ofadditipnal nojes (the 'Additional Notes") which wouldihave the.same seniority and 
security rights. The Initial Notes are secured by substantially all assets Of the Company. On September 23, 2014', theiholders; of the Companyls Initial Notes 
extended the-maturity date from February 24, 20l5 to March 15,2016, and,on March'15, 2016, the Notes were further extended to September 30, 2016, The notes 
aggregating $3'34;000.have!been further extended to,December 3l5i2017 and $167,000!ofthe notes, plus accrued interest, were converted tp common st0ck=at $.16 
per-share on January:20, 2017^ The remaining outstandihginotes, aggregating $334,000, have been granted conversion.rights at;$,r6 per-share. The modification;of 
the debt’terms was noi de^ed substantive and therefore, was not accounted for as an extinguishment of debt,with .the recognition of a gam :pr lOss.
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Financing and security a^eement

On ,September 23, 2014, the Company ientered into avFinancingiand Security ,AgreemehtX*e "Financing Agreemrat”) whereby ,the Company may be able to borrow 
up.to $1:5 million throu^ the issuance’of convertible secured debt.'The principal terms of the Financing Agreement are as,follows:

the Company inay borrow up to $1.5,millibh ih tranches ofup.tp $150,000 each:

^ The first 'tianche of $150;000 was issued at ihe, closing of the transactioh and was used to acquite>and put into service Company-owned micro 
markets. An,additional amount of $100,065 was issued during the quarter endWfDecember 31; 20J'4.

AUiSubsejuent tranches shall be in theiarnountof uptol$150,000, shallbe dueand firnded-by the lender within „seveh days,of notice,, and shalli'be 
contingent upon the Companyiplacing an additional 20,micro niarkets into service.

Thenotes, payable issued,under the terms of,the Financing Agreement,are due ih fiili:24 months from theflinding of each tranche. The,Company 
,may,.at its discretion, extend the due date,foneach tranche;f6rah addiborial 12 months.

InterMt on the borrowings accrues at arrate of 10% per.annum;,and,is payable quarterly. In the event the,Company elects to extehd the maturity dafe 
of a tranche, the interest rate ,wil| increase to 12% per annum onthat tranche.

Thedehder may atiits.discretibhjconvert any outstanding,principal uhder'ahy of theitranches into shares ;6f the Gompahyls common slock. The 
conversion priceds 85% ofthe ayerage closing pricestfor the 15 tiading days prior to the notice of conversibn, but in no event: ata.conyersion price 
lower than $1.28 per, share;

On the due date, or the extended diie date, the GOmpany’ may at its discretion convert tip to One-half of the outstanding principal into; shares of 
commonistock; The conversion price:iS'85% of the average closing pricds fof.t'he 15. trading days prior to the due -date or extended due date, 
whichever may be applicable. I

Borrowings are secured by the CompahyTOwned micro markets;

At Jiine SO; 2017, there-was $250,000 outstanding under the Financing Agreement, of which $150,000 origihally. matured Oh Sepember 23,,,2016 and $100,000 
originally matiired.oh December 15,2016.,On September 23,,20I6,.the Company eiected to-extehd the first tranche of SltOiOOb undiISeptember;23,2017. On January 
20, 2017; the Company extended both-tranches until December 31, 2017. As part of the. extensipn; the hpliier was granted, convetsionfrights at $!16 per share.. The 
modification of the debt terms was not deemedisubstantive and therefore; was nOt accounted for as an. extinguishment of-debt with' the, recognition of again ot 
Toss,,

The.lender of.ihe Financing AgreOTent has informed the.Company that he,does nobimend to lend additional amounts under the Financing, Agreement,
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Secdrities purchase agreement i
On March 13, 2015, the Companj/ entered into a SecuritiK Purchase A^e^ent (the ["Purchase Agreement")‘with Gemini Master Fund,? Ltd. (the "PurchaSCT."), 
under which the Company issued a Note (the "Note") aggregating S37iqb0, for a piitchase price of $346;50Q. The Note bears ihterest.at the fate of 12% per 
annum.. The Note mamred 90.days from the dosing date;payable.ih cash. Under the! terms of Purchase Agreement, ihejCompany also issued a warrant (die 
"Warrant;")!granting:the Purchaser; thenight to purchase up to 150,000 shares Of the Company's.coirandn stock at an exercise price of,$0:60 per share,.subject to 
adjustmeiits and'anti-dilution provisions. The Warrant expires on the seventh anniversaryifrom the issuance date.

If theCompany, at any time while this Warrant is outstanding, shall issue shares of Common Stock or securities or rights'convertible or exchangeableiinto shares' 
of.common stock at a’price per, Share .less than the then:cutrent.exercise;price, then the Wartant.exercise price shall' be reduced to siich Iprver priceiper share and 
the number of Warrantishares issuable:hereunder shall be,increased such that the aggregate exercise price payable hereunder; .after taking'into accountr.the 
decrease in the exerciseiprice; shall be equal to.the aggregate exercise price prior toisuch adjustment.

Subject'to an anti-dilution adjustment, the Company issued the Purchaser the right to purchase up .to=an additional ISO'OOO shares; of the Company’s common 
stock. Concurrent with the. Purchaser's right to purchase additional shares of theiConipanyts commoni;stock (up to 306'000 shares), the exercise price pf the 
Warrantwas reduced to S:-30 per,ishare:

In connection with; the issuance of the Noteiand Warrant, the Company has recorded $95,625 as a discount on the Note and derivative liability; additionally,
$28;500 representingi the discount on the proceeds of;the Noteihas been recorded as a discount on the Note payable, We calculated the value of theJdiscount 
using the Black-Scholes option pricihg model emplo:^ng the-following assumptions: volatility of.common stock - 88%; risk:free-interest rate - 0.77%;iforfeiture- 
rate- 0%; value per share of-common stock - $0.52-strike price - $0.30; tCim- 7years.

The.Note'was.fepaid.on June 10„,2015. On Augustl9,;2015; the Purchaser converted-300,000iwarTantsinto 10).*49 Share of common Stock uUlizingithe cashless 
exercise feature. In connection with the warrant exercise, the Company recorded a derivative loss of:$10i808 during.fiscal 2016iand charged $106,433;to"additionai 
paid-incapital.

Convertible promissa^.'nole
i

On June 10, 2015, the Company, issued, a,$600,000 convertible promissoiy note (the “Promissory Note") with interest payable at 10%, per annum. In connection 
with the.issuance ofthe PromissoryiNote, the Company, also issued.2,000)000 commomstock purchase warrants, with aiterin of four years, at an exercise price of 
$.75 per share.

The Promissory Note inamres twelve,months.from issuance, may be extended for,an;additional threeimonths, and may be converted at any time in whole orih 
part, at the lesser of;

(i) 25% discount to the next round of financing priorto, conversion mexcessof$l million; or

(ii) $.30 per share; of,

(iii) Gonunencing six months-jafter issuanceidate, at the investbrfs sole discretion, at a 20% discounf to the lowest trading price>ten busiries i%s prior to. 
conversion.

In connection with the issuance of the Promissory Note and.warrant, theJCoinpany has recorded the fmr value of .the waftant of $78;707 asiadditional paid-in 
capital. Furthermore, the Company has recorded a discount on.We Promissory Note of $^80,100 and .a derivative liability of $401,393'due to the lack of explicit limit 
on the number of shares that:>may be required to be issued upon fiiture conversion. The.discount is amortized asiaccretion of'discdunt oninotes payable over the 
term bfthe loan.using'the effective jnterest’rate tnethod, DUting the years ended June 30j 2017 and, 2016, theiCbmpany charged $0 and $120)025^ respectively to 
accretion of discount on notes payable telatiUgito the discount on the Prottiissoty Note; The derivative liabihty is revalued each period. During,-the:years ended 
June 30, 2017 and 2016, the Company has recorded a derivativeJoss of,$729)327 and gam!Of;$l,600 respectively., At,June 30,;2017 the Company;had a.derivative 
liabilityrelated to the Promissory Note of$560,006.

We calculated.the value bf the discount using,'the.Black-Scholes optiompricing model employmgfthe following,assumptions: volatility of common, Stock - 76%;; 
risk-freejihterest rate - 0:2g%; forfeiture rate - 0“/o; value pefshate Of common stock.-;$0,45; strike price - $b:75;ferm,-4years.



The.Promissoiy Note maturity may also be extended for an adaitibnal three months. Furthermore, there will be-aiiyiiratchet, anti-dilutibn with respect to the 
shareSi of common stock only (no adjushneSts will be madettb the warrants), for any equity or Gqnvertihle Debt.firiancing completed or a definitive feim Sheet 
exercised within twelve months of closing or fifteen months it the Company exercises its one-time extension. The ratchet does not come iiitb effect for any non- 
conyertible.debt,offering arranged by.the Cbmpany, its advisorsor hankers.

The conversibn tenfiSi of the Promissory Note were amended pursuant to a first amendment to Prbmissoiy Nbte, dated-October 14, 201J5. The adjustableipricing 
mechanism commencing six months after the Promissory Note’issuance dateatia 20%,discount to’the'lowest ftading’price Ip business’days prior to conversion 
was removed. The negative covenants set forth in.the subscription! agreement were also amended pursuant to a fiist amendment to subscription agreement, dated 
October 14, 2015. The modification of an embedded conversion feature is S^arately accounted for-as a deriyariye’befpre’the ,modification, after the; modification 
or both. Since the bifurcated Conversion option is accountedifor at fair value both before and after the riiodification,, any changes in the fair, value of the 
conversion op'tibn would be reflected in eamihgs. ,Eurtheimore, the’Pfomissory Note .was extended for :an additional six monthS’.ftbm the original maturity.

On JanuEUy,20; 2017, the note was extended through June;30,2017 and,the warrant price was reduced,to $.30 per.share, provided that the warrants must be exercised 
for,cash,, Furthermore;,the warrant expiration date was amended to June 20.-20I8!,The inbdification of theidebt terms waShot deemed substantive and therefore, was 
not accounted for aS an extinguishment of debt with the recognition of a>gain or.losS. '

The principal balaiice of$600,000 plus accrued interest was rqjaidrduring the' first quarter of Fiscal 2018.

Robofusion note payable

On.DeCember 29, 2016; the Company entered'into an Asset Purchase Agreement, (the “Agreement^) with Robofusion,. Inc. (“RFI”); whereby the Company 
acquired; the intellectual property assets of RFI, a developer of robotiC-kiosk'vending technblo^, priiharily frozen yogurt vending labsks/cubes, using RFl's 
trademarked name of Reis & Irvy's (fhe!“Acquisitioii”). Pursuant to.the Agreement, the Company provided RFI.itmd its designees, a cashpayment bf$440,000, 
The Company also issuedltO RpI a.three-year, $2,riiillibn note,and’a five:year commonistock purchase warrant for 1,520)000’shares with a strike,price of $0;50,per 
sharefseb Note 10).

Bridge notes payable

()n Febmaiy 28, 2017, the Company executed two short-term bridge notes ag^egating $345,000’($300,000 net of diScpunt). The'notes bear interest at 0% per 
annum and mature on July 28;, 2017. In connection withithe note issuances, the Company|:also issued;75,b00 shares'.bf the Company’s common stock (Note 7), in 
connectibn>with the stock issuance andioriginal issue discount, the Company has recorded $102,000 as,a’deht discount. The discount is beingiainortized bver the 
life of the loan. TheJoan wasrepaid during thefrist quarter of Fiscal 2018.

AS of June 30;,2017and20l6j nqtesipayable consisted,bf the:following:

Sem'pr SecuTSlpfpmiSSory'Nbres^frearing^iriierestia't 12% per;annuin7 payablbjiibtitlijy
2017 2016

,Cbnverti6lesecui^ debt, bearm^intbnat at J0°/o per annum, payable quarterly^ ___

$2;00076o6 ProtflisSbry Npte, bearing interest 81(3:25% per annum., Principal anri intereStrs^ue’qUarierly, over aThreeyear 
period, net of discount’of $169,-542.____________________________ ______________________

$34Sfr0^bmissbiynote,(wfthfr%~irifeFes^payabfe'qiia}teriyrTheproiniSSbryridtegnturespnJuly2872017.^ II JZ~

Other

Less'current maturities

$ 3343X10 s, _,50.i,goo.

“ ....‘TooTgoo 600(0007

•250,000, 250,000.1

i;850,858 .
3.02,100

6,(566 ■7^ 6.666 ,
;3,043;624 1,357,666,

:(V;7V0;291) (1,357,666)

1333333 $

Maturities’of notes payable, net of discounts, are as follows:

June30;20T8
June,30,.20T9

$ ii7io^r'$ 1357.666 
-n333333-$—

$ 3,0d3)S24 $ J357;t^7
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I 7. Stockholders’ deficit

On October l„2014j Arthur S'. Budittai wassappoimed our GhiefiExecutive Officer and dhietEinancial Offices In,connection with Wh: Budman'slapppfntiiient, he 
was granted 250,000 shares of common stock which yest ratably over a period of 'ohe.;year. Stock-based compensation related to tffis award is recognized on a 
straight-line basis oyer thei applicable vesting period and is included in selling general and administratiVe expenses in the accompanying pondensed consolidated 
statements of operations. During the years ended.June-30; 20l7 and,2016, the Company charged SO and!$21j562, respectively to compensation expense in the 
accompanying consotidated statements of opeiatidns.

On August 19, 2pl'5, the Purchaser (Note 6) converted.300,000 warrants into 101 ;849 Share of eominbn’Stock utilizing the cashless exercise feature: In connection, 
with the waifant.exercise, the Company recorded a derivative loss Of S10,808 and charged $106,433 to additional paid-inpapital.

I
During Eiscal 2017, two franchisees converted refunds,aggregating $193,750 into 968,750'shates of common stock at $.20 per commonishare. The Company recorded 
a loss onithe convaaionOf $263,338: I

During Fiscal’2017,,anoteholderconvertedprinoipal.of $167,000 plus accraed interest into !,325-821 sHares;0fcdmmon'stock at $.20 pershare:

Iniconnection with the issuance pf bridge notes payable (Note 6),,the Company also issued'W.pOO cpmmon shares;td the note hdlders:

In connection,with the Company’s private’piacement, we issued 5^285,000 shares of common,stock during the year; ended June 30,‘201.7jfprproceeds:aggregating 
$2,642;50P, Funhettiidre, subsequent to June 30„2017;.on variousidates’througji September 22,2017, we issued an.additional 3,306,000 shares of common stock fpr 
proceeds aggregating $1,653,000,

During the year ended June -30, 2017, the; Company issued 2,300,000 options under the 2013 Equity Incentive, Plan (Note 8): In connection'with the option 
issuance, the Company cHarged $40r,878 to operations andiadditionaljtaid-in capital. Additionally, during the year-ended June 30,,2017, 215;000 options (162,245 
options on a cashless basis) were exercised.
Duririg the year,ended June 30, 2016, the'Gompaiiy: issued 1,935,000 options under-tlle 201-3 Equity incentiveiPian (Note 8). In connection with,the option 
issuanee,,the Company charged $285,878.to operations and additional paid-in'capitai. Additidn'aily. duringithe year ended June 30, 2016, l0o,O0o options (60,715 
optidns on a cashless basis)iwere exwcised.

I 8. Stock-based compensation
1

On August 14, 2013,,our,Board ofDirectprs approyed the adoptipn dfthe 2013’Equity Incentive Plan (the ‘7013 Pian”). The 2013 Plan was approved,by a majority 
of our shareholders (as determined by, Shareholdihgs) on September 4, 2013, The 2013 pim provides for' granting of stock-based awards inclurhng: incentive stock 
optidns, non-statutory stock options, stock, bonuses and rights: to, acquire restricted stock. The total number Of shares. of common stock that may be issued 
putsuant to storik-awards under;the 2013.Plati Were initially not to exceed in the aggregate 2.606,000 shares:of the,common,stock ofour Company. On,July 13, 
2015, the Cotnpany iticreased the total number of shares that ,may be issued under the 2013 Plan to 4i000,006, Furthefmofei in April .2016, the Company further 
increasedifhe total number of shares that may beissued underthe Plan to 6,000i(ip0:
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During the years ended duiie 30, 2017 arid 2016, the Company granted stock options under its 2013 Plan. Stock- based compensation related to these awards is 
recd^zed'on a straight-line basis oyer the applicable vestihg period and is includedjn operating expense'ih the accompanying consplidatedistatement of operatioris 
for the years'ended June.30,2017 and 2016. During the^years ended June 30,2017 and 2016, options issued were yalued’using flie'Black Scholes method assuming the 
ibilowingr

Expected volatility___ ' _ ___
Dividendyield 
Riskrtiee interest rate 
Expeaed Ufe.in years

133%
0%

1:383?.

The expected volatiiity'was estimated based onithe vplatiUty pfa.set of companiesTthat ifianagement;belieyes;are comparadie to.the Company. The riskTfreesrate 
was based on the U.S. Treasury-note rate over die expected life ofthe options, The expected life^was determined using.the simplifiedimethod as we have no 
historical experience. We recorded stockTbased compensation expense of $40U878 and $307,440 for the years ended'June 30, 2017, and 2016, respectively,

Thefdllpwing.tablesurnmarizes.the stock optioii activity for the yean ended Jime JO, 2017 and 2016:

Years ended June 30,2017 and 2016

Options

Weighted
Averge

Weighted
Average

Remaining
Contractual A^egate

Outstandingat Junet30,2015 1,134,448 $; 0372 538 $
Granted 1,935;000 .$ 0.171

1 Exercised (,1,00;000) :$ 0:T65 i
Forfeited (455;000) $ 0,405

1
Outstanding at June 30, 2016 • , 2,514,4481 $1 0219 --------- 5184 $ 455;115
r Granted 2,300,000 0.270 1

Exerdsed j (215,000) 0.210
rFoifeited ■“ - (479374) - --------0.06a 1

1

,Outstanding at^June^30; 20H :0253 5.67 '$ _ .23971^

jVestediat June>30.;2017 2,321,322 $ 0228 5.26 $ _
Nonvested.at June:30,:2017 1 798 75? $ 0200 1.-57 $ 1.185378

At June 30, 2017, the total estimated uiitecognized compensation cost related tomon-veSted :stock options totaled $222,192 which is .sstpected tribe,recognized 
oyer a,\yeighted. average period,of IJimonths. The weighted-average g^t date.feir value of options granted during the year ended June 30, 2017 was $,270;per 
share.
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Weighted 
Average Grant-

StockOptions Share Date Fair Value
Mohy^fed.sharm at,June 30.,2015 898;334 10,48 1

Granted I,935i000 - 071211
VestetWssued (371,667) 0:502
Forfeited (455;000) 1Q14057
Sonvested shares.at Jiirie,30.2016 2,006,667 ;$. 0.-195
r “ ^
-Granted 2,300,000: :0!271
yeSeaylssued ---------- (T^rag^iir omn
Forfeited (479.3,74) 0:160
Nonvested shares;at Junei30,a0L7 1(798^52. |0;-201 1

I During the year.CTded June 30,;20h7, wanants toipurchase liSiO.OOOsshafes at,$.50 per share were-gtanted to Robofusion as part of the asset purchase agreement 
(Note 10). As of fline 30, 20f7, there were 3,520,000 warrants outstanding, of wUdi :2,0'0p;000 have an exercise price of $.30 per share and 1,520,000 have ari 
exorcise price of $;50 per share. The warrants expire fiye.years ffom the date of^ant.

I ? . Le as es

The Compahy leases corporate, and warehouse ftciliriesi;(t!ie “Eaciiity L'eases”)’in San Diego: aggregating 7;083, square feet: Our corporate offices are located: at 
9605 Scranton Rqad,iSuite 801; Sah Diego, ealiforiiia 92121: This Facility Bease cpmrnenced in May‘2010.,The:cutrent.monthly rentaj pajaneiit, includingiutihties 
and operating expenses-for theiFacility Leases, isfapproxiinately $15;922:.6ri AugustT, 2015, the.Gompany tnpyed itsrcorporate and warehouse facilities to a single- 
location aggregatmg,8,654 feet at 2620 Financial Court, Suite 100, San Diego Califoniia 92112, The hew lease is for a.term ofM months, The current monthly rental 
payment, netqfutilitiesTdr.the facility,-is $15-995..Future rainirnum lease payments.underthe.Gompanyrs Facility'Leaseis as iblldws;

2018: $1?1;492; 2019: $196,928; 2020: $202,554; 2021: $208,377; 2022; $214,403: TBereafter::$l 7,909 Rent expense totaled $228,714 and $200,944 for the years ended, 
June-30,2017 and 2016, respectively:

I 10. Intangible intellectual property acquisition

On December 29„2016, the Company entered imo an Asset Purchase Agreement (the “Agreement”) with Robofitsidn, Inc. (“RFl”), whereby the Gompany 
acquired the intellectual property assets of RFl, a developer of rdbotic-kiosti vending technold®, primarily frozen yogurt venffing kiqsks/cubes, using; REl's 
trademarked.hame; of Reis- & Irvy's (the ‘Mcquisition”). Riirsuant to the: Ameeifient,; theiGompany-proyided. RFl, arid’ its, designees, a -cash payment of $44p;00p. 
The Company also issued to RFl la three-year, $2 million-note and a five-year coramori stock purchase warranhfor 1,520,000 shares witlira strike price of $0.50 per. 
share. Furtherihore; certain RFl Officers,. Directors and Shareholders will be subject to a five-year, non-cpinpete'agreement Also, die Agreement provides for 
indemnification and setoff,ofupf6 $l million; under certain circumstances,
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i®.previously granted thejCompany an mclusive Ucense to market ®'s (rozen yogurt 1 vending kibsks/cubesi-iising ®!s trademarked nme'of Reis & Irvy^, in 
the United States and its territories (excluding Puerto Rico) and Canada. The assets acquired pursuant to the,/Agreement, are (substantially all of the assets 
previously licensed to the. Gompahy:

I 11. Income taxes

The Cornpany uses the asset .aiid liability method of accounting for income-taxes, in accordance with ASC'740-10, whidi requires that the Company recognize 
deferred tax liabilities for,taxable-temporary differencesiand deferred tax assets iibr de|ductible temporary differenees and operating loss carry-forwards-using 
enacted'tax rates in effect iii the years the differences areexpected to-reverse, Deferred income tax benefit or expense is recognized as a re^t of changes in.net 
deferred to assets or defeired to liabilities. A-valuation:allowanceiSirecbrded wheti it is more hkely than notithat some:or;alj of any de^ed.to assets,will not be 
realized. As^of June 30,2017 and 2016, the Company had a lull valuation allowance oti its deferred to assets..

The following table presents the current andidefetred income,tax provision (benefit) for federalifstate and foreign iiicbme taxes:

2017 2016
Currerit.tax,provision (benefit): rgdOTf 

State 4,800 ■4,800
.4;80g^ 4,800 I

Referred tax'provision'ObenefitJT 
Federal 

[jSto?

Total,provision for income taxes 4,800

A-recohciliatibn of income taxesicomputediby applying the federal statutory income to rate of 34% to income (loss) before/income toesito.the recognized income 
tax.(benefit) provision reported in the accompanying consolidated stateiiientsiof operations is as followsifor the yearsiended.June 30; 2017'and 2016:

Expected to.al 34%
State income tax,;net of federal tax 
Giiatige m'valuation'.aiiOwance 
Non deductible expenses

____
firSViSon^BjenefityS-income taxes

;Juii-17 Jun-16
-_(3,830W)_A_

(537,880)
‘ diOPTfS®

181,491
?3'403^ ' ^^l;034n.

■^s«|—$ '4,800^
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SignificMtcpmponents of deferred , to assets and liabilities are shot™ below:

June30;2017 June 30,2016
Deferred tax assets (liabilities),

r Na'QperafingLpss "• 6",958l598 3;68ii82cr
Accruals 566;470 152;242

r Gbmpehsation' 287:609 ' — T8637r
hwentoty 19,917 19,91.7,

i State Tax';_ ^ ■■ 2::i76 2;46.7.1
.Bad Debt Reserve 79,155 63,993

1 Revenue' 229:451 63Mn
Contributions 2,083 - 7,68r

\ Other J 18,901 ■ "'-n

r Total gtdss'aeferred tax assets ■ ^ : 8,164,3-60 ^72jB5-
Valuation-allowance (8,208,126) (4,101,0.75)

1 Netdeferred tax,assets 7,r350^

irotal'deferreditoiliabilities “ , ' i
Property and .Equipment , 103,585 (10,120)

rother (59,819) - (6i;230)l
'

1 43:7,66 (^iSSJi

; Totals ' ’ i

During thefyearsiended June 30, 2017 and 2016, the valuation allowance increased 4,107,051 and $1,428,305, respectively^ At June 30, 2017, the Company had 
federal and state net operamg carryforwards of approximately $17,695^938. The federal and state loss .carryforwards begin toi expire in 2031 uhless-pteviously 
utilized. Our to.retums:for.theyears2013 - 2016 are open for exariiinatioiilby the taxing authorities;

Utilizatiqn of the NQL, carryforwards raayibe subject to an aimual limitation, due to'ownership change limitationssthat may Have (fecurred or could! occur in the 
future, as required by Section 382 of the internal Revalue Code of 1986, as amended (thefCode"). These ownership changes may limit the amount of the NOL 
carry forwards; that can be utilized annually to'offSet fimire taxable income and tax, respectively. In general, an, "ownership change" as defined by Section 382 of 
the Code results'from a transaction or series of transactions over a direeryeaf peritxisresuiting. in'an.ownetship change, of more than 5 percentage points, of the 
outstanding, stock of a company by , certain shar^plders.
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I2‘Subsequent events

Subs^uent to June 30.201.7, the Company’s Board of Directors granted 97,500 options tpiemployees oirthe Company at exercise prices ranging from $0.88 - $.97

Asia result of ourfocus on Reis & Irvy’s. we will no lbngermarkel our vending machines,and micro markets to new franchisees. Wevyill however, continue to 
service and support our current FHy LLC franchisees.

Gti various dates.from. July l.iOiy throughSeptember 22,2017,'the Company issued’an additional 3l306;000 shares,of common stock.for aggregate proceeds of 
3kl,oS3,UUO.

6a various dates,subsequent to June 30,2017 through September>22,2017, the Company redeemed the,principal balanceoh varipusiloahs aggregating $623;500.

___________________________ F-28





CTTARANTEF. OF PFRFORMANrF.

For value, received, GENERATION NEXT FRANCHISE-BRANDS, INC., a Nevada 
corporation located at 2620 Financial Court, Suite 100, San Diego, California 92117 (the 
"Guarantor"), absolutely and unconditionally guarantees the performance by 
REIS & IRVY'S^ INC., located at 2620 Financial Court,, Suite 100, San Diego, California 
92117 (the "Franchisor"),of all ofthe obligations of Franchisor in accordance with the terms and 
conditions of the franchise registration in each state where the franchise is registered, and under 
its Franchise Agreement identified in its 2018 Franchise Disclosure, Document, as it may be 
amended, and as that Franchise Agreement may be entered into v^ith franchisees as amended, 
modified or extended from time to time. This guarantee continues in full force and effect until 
all obligations; of the Franchisor under its franchise registrations, and Franchise Agreements are 
satisfied or until the liability of Franchisor to its franchisees under the Franchise Agreement has 
been conipletely discharged,, whichever first occurs. The Guarantor is not discharged from 
liability if a claim by a franchisee against the Franchisor remains outstanding. Notice of 
acceptance is waived. The Guarantor does not waive notice of Franchisor' s default. This 
guarantee is, binding on the Guarantor and its successors and assignees.

Q— m
,11

day-ef

The Guarantor signs this guarantee at San Diego, Califorriia on the

\oC.f‘. day of October 2018.

GUARANTOR;

•' •-
• %

; BttdmanName: ^_______
Title:—Chief Rxeeutive Officer and

Chief Financial Qffieef

GUARANTOR: 

GEP ON BE BRANDS^ ING.

Name: Arthur Riidmnn 
Title: Chief Executive Officer and

Chief FinahcialOfiRcer
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FORM OF GENERAL RELEASE
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GRANT OF FRANCHISOR CONSENT AND FRANCHISEE PFI FAgP 

Reis & Irvy's> Inc. C'we," "us," or "our'^; anb the undersigned franchisee, _

("you" or "your")^ eurrenfly are parties to a certain Franchise Agreement (the "Franchise
Agreement"): dated____________ . )20_. You have asked us to take the following
action or to agree to the-following request: [insert as appropriate for renewal situation]!

_________ - ■ we have the right under the Franchise Agreement to obtain a general
release from you (and, if applicable,, your owners) as a condition of taking this action or 
agreeing to this request. Therefore, we are Willing to take the action dr agree to the request 
specified above if you (and, if applicable, your owners) give us: the release and covenant not to 
sue provided below in this document. You (and, if ajaplicable, your owners) are willing to give 
US' the release and covenant not to sue provided below as partial consideration for our 
willingness to take the action or agree to the request idescribed above.

Consistent with the previous introduction, you, on your own behalf and on behalf of 
your successors, heirs, executors, administrators, personal representatives, agents> assigns, 
paTrtners, owners, directors, officers, principals, emplbyees, and affiliated entities (collectively, 
the "Releasing Parties'% hereby forever release and discharge us and oUr current and former 
officers, directors, owners, principals, employees, agents, representatives, affiliated entities; 
successors, and assigns (collectively, the "Released Parties'') from any and all claims, damages 
(known and unknown), demands, causes of action, suits, duties, liabilities, and agreements of 
any nature and kind (Collectively, "Claims") that you and any of the other Releasing Parties now 
has, ever had, or, but for this document, hereafter would or could have against any of the 
Released Parties, including Without limitation,, Claims (1) arising out; of or related to the 
Released Parties’ obligations Under the Franchise Agreement or (2) otherwise arising from or 
related to your and the other Releasing Parties' relatfpnship, from the beginning of time to the 
date of your signature below, with any of the Released Parties. You,, on your own behalf and 
on behalf of the other Releasing Parties; further covenant not to sue any of the Released Parties 
on any of the Claims released by this paragraph and represent that you have not assigned any 
of the Claims 'released by this paragraph to any :indi>!ridual or entity who is not: bound by this 

paragraph.

We also are entitled to- a release and covenant not to sue from your owners. By his, 
her, or their separate; signatures below, your owners likewise grant to us the release and 
covenant nOt-to sue provided above. l

(If the Franchise Business is located in Galifomia or if you are a resident of 
California, the following shall apply):

Waiver of Statutory PreseryatiOn Provisions. It is your intention, on your own 
behalf and on behalf Of the Releasing Parties, in executing this release that this instrument be

RGis-&:irvVs7jt^
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arid is a general release which shall be effectwe as a bar to each and every claim, demand, or

Reis & Ip^g. Inc.
:^18 lO-reO I Ex. I Form of



cause of action released by yOu or the Releasing Parties. You recognize that you or the 
Releasing Parties may have some claim, demand,j or cause of action against the Released 
Parties of which you or the Releasing Parties are totally unaware and unsuspecting, which yOu 
or the Releasing Parties are giving up by executing this release. It is your intention, on your 
own behalf and on behalf of the Releasing Parties; in executingi this, instrument that you will 
deprive yourself or Releasing Parties of each such claim, demand, or cause of action and 
prevent Seller or the Releasing Parties from asserting such claim against the Released Parties. 
In furtherance; of this Intention, you, on your own behalf and on behalf of the Releasing Parties,, 
expressly waive any rights or benefits conferred by the provisions of Section 1542 of the; 
California Civil Code, which provide as follovys;

A general release does not extend to claims which the creditor does not know Or 
suspect to exist in his or her favor at the time of executing the release, which if 
known by him or her must have materially affected his or her settlement with the 
debtor.

I

This waiver extends to any other statute or Common law principle of similar effect in any 
applicable jurisdiction^ including without limitation, California and or any other jurisdiction: in 
which the Releasing Parties reside.

You acknowtedge and represents that you have consulted with legal counsel before 
executing this release and that you understand Its meaning, including the effect of Section 1542 
of the California. Civil Code> and expressly consent that this release Shall be given full force and 
effect according to each and all of its express terms and provisions, including; without 
limitation, those, relating to the release of unknown and unsuspected claims, demands, and 
causes of action. I
(If the franchise business is iocated in Maryland or if you are a resideht of Maryland^ 
the following shall apply):

Any general release provide for hereunder shall not apply to any liability under 
the Maryland Franchise Registration and Disclosure Law.

[Signature Page Follows]

a018 lO FOD LEV. 1 - Form of-Gcneforac
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IN WITNESS WNEREOF, the parties hereto have executed and delivered this release 
bn the date stated on the first page hereof.

REIS & IRVY'S, ING.

Signature:,

Name:,___

Title:____

Date:

FRANCHISEE:

Signature:.

Name:___

Title:____

Date:.

FRANCHISEE OWNER(S):

Signature:______________

Name:_________________
I

Date:

Signature:.

Name:___

Date:

aeis -~ie FDD I £x. i Form of CGncral Rnloaso 
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EXHIBIT J

AGREEMENT AND CONDITIONAL CONSENT TO TRANSFER

Reis'&Irvv<s;;inc,
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AGREEMENT AND CONDIUDNAL CONSENT TO TRANSFER
THIS AGREEMENT AND CONDITIONAL CONSENT TO TRANSFER C'Conseht'O is made by 
and among REIS & IRVY'S, INC., a iNevada corporation fFranchiScir'');

- -______________  C'Seller"); _____________ , CSeller
Guarantor"); and. _C'Buyer'7, effective as of the
Effective Date, AH terms capitalized in this Consent and not Otherwise defined, herein 
shall have the meanings ascribed to them in the; Seller Franchise Agreement (defined 
below) or the Buyer Franchise Agreement (defined below), as the case maybe.

Recitals

A. Seller is the franchisee under that certain franchise agreement dated
_____________ 20_, as it may have been amended by subsequent
addendum or addenda (the "Seller Franchise Agreemcnt'7, governing the 
ownership and operation of a Reis & Irvy's franchise business (the "Franchise 
Business'7 located in(the "Territory'O.

B. Seller Guarantor personally guaranteed ell of the obligations under the Seller 
Franchise Agreement.

C. Seller has notified Franchisor that Seller and Buyer have entered into a purchase 
and sale agreemerit datedi(the "Purchase Agreement'7, 
pursuant to which Seller has agreed to sell, and Buyer has: agreed to purchase, 
all of the rights, obligations and assets relating to the Franchise Business (the 
"Interests'7 and Buyer has agreed to assume all of Seller's obligations under the 
location agreements to which Seller is a party.

D. Buyer has also agreed to enter into Franchisor's current form of franchise 
agreement (the "Buyer Franchise Agreement'7 (the transfer of Interests under 
the Purchase Agreement, the assumption by Buyer of Seller's location agreement 
obligations and Buyer's execution of the Buyer Franchise Agreement, collectively 
referred to as the "Transfer^7-

E. Franchisor has agreed not to exercise its right of first refusal as set forth in the 
Seller Franchise Agreement and has agreed to approve the Transfer of the 
Franchise: Business in accordance With the terms> and subject to the conditions> 
set forth in this Consent

Agreement;

NOW, THEREFORE, for and in consideration of the foregoing recitals, which are 
incorporated herein, the mutual covenants contained herein and other valuable 
consideration, the receipt and sufficiency of which are; acknowledged by the parties 
hereto, the parties agree as follows:

1. Effective Date. The "Effective: Date" will be the date on which 
Franchisor signs this Consent: acknowledging its consent to the proposed

Rois & Ifv
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Transfer, which date shall be consistent with the effective date of the 
Buyer Franchise Agreementi

2. Purchase Agreement. Seller and Buyer represent: and warrant that the 
form of Purchase Agreement provided to Franchisor is the final Version of 
the Purchase Agreement and is the verelOn which has been, or will be, 
executed by them to effectuate the Transfer. The Purchase Agreement 
will not be amended, and the terms set forth: in the Purchase Agreement 
will not be changed, except with the prior written consent of Franchisor.

3. Conditional Consent; Release of Guaranty. As of the Clpsing Date, 
the Seller Franchise Agreement will terminate: and operation of the 
Franchise Business will thereafter be governed by the Buyer Franchise 
Agreement; Upon termination of the Seller Franchise Agreement, neither 
Seller nor Seller Guarantor shall have any further rights or obligations 
thereunder, except that neither Seller nor Seller Guarantor shall be 
released from (i) any obligations to pay money owed to Franchisor under 
the Seller Franchise Agreement or the guaranty prior to the date of this 
Consent or as set forth herein;: or (ii) the! provisions of the: Seller 
Franchise Agreement that, either expressly or by their nature, survive 
termination of the Seller Franchise Agreement (including, without 
lirriitotiOn, the provisions related to confidential information, post­
termination restrictive covenants, indemnification, notice, governing law, 
jurisdiction and venue> and dispute resolution); Notwithstanding anything 
in this Consent to the contrary, the consent and release set fOrth herein 
are expressly contingent upon compliance with the following terms and 
conditions on or before the date of the closing of the Transfer C'Closing 
Date'3:

a; Franchise Agreement. The Seller Franchise Agreement will 
terminate as of the Closing Date in accordance with the 
terms set forth in Section 7 below, and the operation Of 
the Franchise Business will thereafter be governed by the 
Buyer Franchise Agreement.

b. Payment of Amounts Due; Seller wiN pay all amounts due 
and owing from Seller (or an affiliate of Seller) to 
Franchisor through the Closing Date, including but not 
limited'to, all past due royalty and advertising fees.

c. Transfer Fee. Upon execution of this Consent by Seller 
and Buyer, a transfer fee in the amount of $.
C'Transfer Fee") shall be paid to Franchisor via cashier^s 
check or wire transfer. Seller and Buyer acknowledge and 
agree that Franchisor has earned the Transfer Fee upon 
receipt thereof and that the Transfer Fee is not refundable.

26t8. .16 PDD-I Ex,-^ Censont-to Tronsfef 
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d. trairiind. Buyer and/or Buyer's designated 
represehtative(s) shall have GomDieted Franchisor's initial 
training program (as defined and, described in the Buyer 
Franchise Agreement) to Franchisor's satisfaction prior to 
the Closing Date.

e. Right to Service Locations. Buyer will provide satisfactory 
evidence to Franchisor that Buyer has the right to service 
the Locations by way of agreements assigning the location 
agreements to Buyer or otherwise ;as more fully described 
in Section 6 below.

f. Purchase Agreement. The Purchase Agreement will not be 
amended and the terms of the purchase transaction will 
hot be! changed except with the prior written consent of 
Franchisor;

g. Seller Financing. Regardless of any provision of the 
Purchase Agreement (or any other agreement) to the 
contrary, if Seller provides financing to Buyer for any 
portion of the purchase price fqr the Franchise Business 
and such financing is secured by any assets of the 
Franchise: Business, Seller acknowledges and agrees that 
Seller does not and will not have any interests or rights, 
revisionary or otherwise, to operate the Franchise Business 
after the, Closing Date pursuant to the Seller Franchise 
Agreement or Buyer Franchise.Agreement.

Waiver of Right of Firrt, Refusai; Franchisor hereby waives its right of 
first refusal to purchase the Interests, as set forth in the Seller Franchise 
Agreement.

5. Contingency, this Consent and, the Buyer Franchise Agreement may be 
terminated if:

a. The Transfer between Seller and Buyer is cancelled, or otherwise 
not, approved by Franchisor;

b. Seller and/or Buyer fail to meet any of the conditions, and/or 
requirements set forth in this Consent, the Seller Franchise 
Agreement, and/or the Buyer Franchise Agreement;, or

c. Seller and Buyer fail to change possession and/or ownership of
the Franchise Business Within ninety (9.0) days following receipt of 
Franchisor's written consent and 'authorization (as set forth 
above). ,

2018 10 FDD I Ex. J Consent toTronsfe 
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6. Assignment/Assumption of Locations. Seller and Buyer 
acknowledge that one of the requirements of Franchisor's consent is that 
the location agreenriehts related to the Franchise Business be assigned to 
and/or otherwise assumed by Buyer and that such assignment and/or 
assumption may require the consent of the location owner. Buyer 
acknowledges and agrees that Ffanchisor^s approval of the locations 
related to the Franchise Business dp not constitute a, recommendation, 
endorsement, or guarantee by Franchisor of the suitability of the 
locations, and Buyer acknowledges that it has taken all steps necessary 
to ascertain whether the locations related to the Franchise Business are 
acceptable to Buyer.

8.

Terminaltion of Seller Franchise Agreement and Guaranties.
Franchisor and Seller acknowledge and agree that, as: of the closing Date 
and upon the Transfer and compliance with the conditions set forth in 
Section 3 above,, the Seller Franchise Agreement and the associated 
guaranties (if any) will automatically terminate and neither Seller npr 
seller Guarantor shall have any further rights or obligations thereunder 
except that neither Seller nor Seller Guarantor Shall be released from:

a. any Obligations to pay money to Franchisor owed under 
the Seller Franchise Agreement, the guaranty, or otherwise 
prior to the Closing Date; or

b. the provisions of the Seller' Franchise Agreement that, 
either expressly or by their nature, survive termination of 
the Seller Franchise Agreement, (including, without 
limitation, the provisions related to confidential 
information, post-termination restrictive covenants, 
indemnification, notiee> governing law, jurisdiction and 
venue, and dispute resolution). j

Release of Franchisor: Seller, Seller Guafaritor, and Buyer, and each 
of them, on behalf of themselves and each of their respective current and 
former owners, agents, principals, officers, directors> shareholders, 
members, partners, employees, representatives, attorneys^ spouses, 
parent cbmpanjes, predecessors, affiliates; subsidiaries, successors and 
assigns (the "Releasing Parties"), hereby fully and forever Unconditionally 
release and discharge Franchisor and its current and former owners, 
agents, principals, officers, directors, shareholders, members, partners, 
employees, representatives, attorneys, franchisees, parent companies; 
predecessors, affiliates, subsidiaries, successors, and assigns (the 
"Franchisor Parties"), from any and all claims, demands, debts, liabilities; 
actions or Causes pf action, costs,; agreements, promises and expenses of 
every kind and nature whatsoever, at law or in equity whether known or 
unknown, foreseen and unforeseen,, liquidated or unliquidated 
(collectively, the "Claims"), which any member .Of the Releasing Parties 
had, has or may have against any member of the Franchisor Parties, 
including. Without limitation. Claims involving any and all matters arising
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from, in connection with or in any way related or pertaining> directly or 
indirectly, to the Seller Franchise Agreement, the relationship created by 
the Seller Franchise Agreement, or the development, ownership' or 
operation of the Franchise Business.

(If the Franchise Business is located in California Of if Seller^ 
Seller Guarantor^ or Buyer is a resident of California, the 
following shall apply):

Waiver of Statutory Preservation Provisions. It is Seller's, Seller 
Guarantor's, and Buyer's intention, on their own behalf and: on behalf of 
the Releasing Parties, in, executing this release that this instrument be 
and is a general release which shall be effective as a bar to each and 
every claim, demand, or cause Of action released by Seller, Seller 
Guarantor, Buyer,, or the Releasing; Parties. Seller, Seller Guarantor, and 
Buyer recognizie that they or the Releasing Parties may have some claim, 
demand, or cause of action against the Released Parties of which they or 
the Releasing Parties is totally unaware arid unsuspecting, which they or 
the; Releasing Parties Is giving up by exeeiiting this release. It is Seller's, 
Seiler Guarantor's, and Buyer's intention; on their own behalf and on 
behalf of the Releasing Parties, in executing this instrument that it will 
deprive them Or the Releasing Parties of each such claim, demand, or 
cause of action and prevent them or the Releasing Parties from asserting 
such claim against the Released Parties. In furtherance of this iritentipn, 
seller. Seller Guarantor, and Buyer, on their own behalf and on behalf of 
the Releasing Parties, expressly waives any rights of benefits conferred 
by the provisions of Section 1542 of the Galifornia Civil Code, Which 
provides ds follows:

A general release does not extend to claims which the 
creditor does not know or suspect! to exist in, his or her 
favor at the time of executing the release, which if known 
by him or her must have materially affected his or her 
settlement with the debtor.

This waiver extends to any other statute'or common law principle of 
similar effect in, any applicable jurisdiction, including Without limitation, 
California and or any Other jurisdiction in which the Releasing Parties 
reside.

Seller, seller Guarantor, and Buyer acknowledge and represent that they 
have consulted with legal counsel before executing this release and that 
they understand its meaning, including the effect of Section 1542 of the 
California Civil Code, and expressly consent that this release shall be 
given full force and effect according to each and all of its express terms 
and provisions, ihciuding, without limitation, those relating to the release 
of unknown and unsuspected daims, demands, and causes of action.

Reis & IrvVs. Inc.
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9. Non-Disparagement In consideration of the accommodations 
provided to Seller, Seller Guarantor, and Buyer, and the concessions 
made by Franchisor and its affiliates under this Consent, Seller, Seller 
Guarantor,, and Buyer agree not to, and to Use their best, efforts to cause 
their respective current and former owners, agents, principals, officers, 
directors, shareholders, members, partners^ employees^ representatives, 
attorneys, spouses, parent companies, predecessors, affiliates, 
subsidiaries, successors and assigns npt to, disparage, impugn or 
Otherwise speak or write negatively, diredly or indirectly, of Franchisor or 
the Franchisor Parties, the, Reis & Irvy's brand; the Reis & levy's franchise 
system, or any other service-marked or traderharked concept of 
Franchisor or the Franchisor Parties, or take any other action which would 
subject the Reis & Irvy's brand to ridicule, scandal, reproach, scorn, or 
indignity or which would negatively impact the goodwill of Franchisor, the 
Franchisor Parties, or the Reis & Irvy's brand.

10. Acknowledgment. Buyer and Seller acknowledge and agree that they 
have negotiated the Transfer without involvement by Franchisor, that 
Franchisor has not effected or arranged the Transfer, and that 
Franchisor's only involvement in the transaction has been for the purpose 
of exercising its right of consent: to the Transfer in accordance with the 
Seller Franchise Agreement. Buyer and seller acknowledge that Buyer 
and seller have assumed sole and full responsibility for making the final 
decision to purchase and sell the Interests and each has consulted, or has 
had the opportunity to consult but, of its own accord, elected not to 
consult, with its own legal and financial advisors. Buyer further 
understands that as part of analyzing the purchase of the Interests from 
Seller, it is Buyer's responsibility to meet With Or otherwise gather 
necessary information from the appropriate parties which may Or may not 
affect Buyer's purchase of the Interests from Seller.

11. AddjtiQnal Documents. Buyer, Seller, and Seller Guarantor agree, to 
execute Such additional documents as rnaybe necessary to complete the 
Transfer as contemplated by the Purchase Agreement, the Seller 
Franchise Agreement and the Buyer Franchise Agreement.

12. Miscellaneous Provisions.

a. Confidentiality. None: of Seller, Seller Guarantor, nor Buyer shall 
provide or disclose to any third party, or use, unless authorized Jn 
writing to do so by Franchisor or properly directed or ordered/to 
do so by public authority or court of competent jurisdiction, any 
information or matter that constitutes or concerns the terms and 
conditions of this Consent or that regards any of Franchitor's 
dealings or negotiations with Seller, Seller Guarantor, or Buyer 
related to this Consent.

ffeis'8rfrw
4
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b. Gbverninq Law. This Consent will be: construed and enforced in 
accordance With, and governed by, the laws of the state set forth, 
in the Buyer Franchise Agreement.,

c. Amendment. This Consent rhay not. be modified or amended or 
any term hereof waived or discharged except in a writing signed 
by the party against whom such anpendment, modification, waiver 
or discharge is sought to be enforced,

d. Headings. The headings of this Consent are for convenience and 
reference only and will not limit or dthervyise affect the meaning 
hereof.

e. Control lino Provisions. In the eyerit of any conflict between the
terms of this Consent and the terms of the Seller Franchise 
Agreement or the Buyer Franchise; Agreement, the terms of this 
Consent shall control. |

f. counterpart Signatures. This Consent may be executed in any 
number of counterparts and sent vija fecsimile Or Other electronic 
transmission, each of Which Will be deemed an original but all of 
Which taken together will constitute*one and the same.instrument.

g. Third-Party Beneficiary. Each of the Franchisor Parties will be 
deemed to be a third-party beneficiary of this Consent with an 
independent right to enforce it.

(Signature page follows)

Reis & Irvys. Inc. 
2018 10 FDQ-I-Sx. j 
l-202.Qe5.0lO/2'l0556.



IN WITNESS WHEREOF, the, parties hereto have executed this Agreement and 
Conditional Consent’ td Transfer as of the Effective Date.

FRANCHISOR:
REIS & IRVY'S/ING,

Name;
Title:_
♦Date:

♦This is the Effective Date

SELLER:
[SELLER NAME]

Name;
Title:_
Date:_

Forwarding Address:,
Forwardiiiig Email;:__
Telephone;_______

SELLER GUARANTOR: 
[SELLER GUARANTOR NAME]

Signature: 
Date;____

Forwarding Address:.
Forwarding Email:__
Telephone:_______

BUYER: 
[BUYER NAME]

By:___
Name:.
Title:_
Date-

Forwarding Address:
Forwarding Email:_
Telephone:_______

2018 10:i=DD4&<.J- Consent toTfonsfeB 
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NEW YORK REPRESENTATIQNS PAGE

FRANCHISOR REPRESENTS THAT THIS FRANCHISE DISCLOSURE DOCUMENT DOES 
S^rEMENT^OF^MAT^^ MATERIAL FACT OR CONTAIN ANY UNTRUE



EXHIBIT K 

RECEIPTS

Reis,& ItVyJs, Inc;
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RECEIPT 
(OUR COPY)

This Disclosure Document summarizes certain provisions, of the Franchise Agreement and; other information in plain language. Read 
this Disclosure Dbcumentand all agreements carefully.

If Reis & Iryyfs, Inc., offers you a franchise, it must provide this Disclosure Document to you 14 calendar-days before you sign a 
binding agreement with, or rnake a payment to, the franchisor or an affiliate in connection with the propped franchise sale. Under 
Iowa law, we must give'yoU this disclosure document at the earlier of our 1st; personal rneeting or 14 calendar days before you sign 
an agreernent with, or make a payment to, us or an affiliate in connection with the proposed franchise sale. Under New York law, 
we must provide this Disciosure Document at the earlier of the 1st personal meeting or 10 business days before you sign a binding 
agreement with, or make a payment to. Us or an affiliate in connection with the proposed franchise sale. Michigan requires that-we 
give you this Disclosure;Docurnent at leastTO business days before: the execution of any binding franchise or other agreernent or the 
payment of any consideration,; whiGheyer occurs first. j
If Reis & Irvy's, Inc., does not deliver this Disclosure Document on I time: or if it contains a false or misleading statenfient. Or a 
material omission, a violation Of federal and state law may have occurred and shOuld be reported to the Federal Trade Commission, 
Washington, D:C, 20580 and the'Sate agencies listed In ExhibIt A.

The Franchisor is Reis 8i Irvy's; Inc., located at 2620 Financial Court, Suite, 100, San Diego, CA 92117,

Issuance date; October 19, 2018 as amended May 3. 2019.

Franchise sellers offering toe franchise:; Reis 8i Irvy's, Inc., located at 2620 Financial Court, Suite 100, San DiegO, CA 92117. In 
addition, please identify ,the indiViduarfranehiffi.seller who offered you a Reis & Irvyfs franchise in the space provided belOw:

Glenn (TJ) Rogers, 3r. 
Shaun Hagopian 

Tedd-jiugof

Andrew Beach

Reis 8i Irvy's, Inc,
2620 Financial Court, Suite 100 

San Diego, CA 92117 
(858) 210-4200 ,

We authorize the respective parties identified on Exhibit;A to receive service Of process for ReisfSi Irvy's, Inc,,. in the. particular state. 

I received a disclosure document dated October i9, 2018. as:amended Mav 3. 2019 that included the following exhibits:

_A State Administrators F
and Agents fOr Service of Process G

:B Franchise.Agreement
G State Addenda to DisciGsure Document H

and Agreernent Rider :1
D TableiOf Contents of Manual J
E List Of Current Franchisees K

List of Former Franchisees
Representations andAcknovyledgment

.Staternent
Financial Statements
Form of General Release
Agreement and Conditional Consent to Transfer
Receipt

PROSPECTIVE FRANCHISEE: 
If a business entity:

Name of Business Entity 
By;

Its:
Signature___________ ^__

(Print Name);___________
Dated:;________________

If ah individual:

Signature

(Print;Name);

Dated: I

Please sign this copy oflhe receipt, print the date on which you received this Disclosure Document, and return it by U-S. Mail to Reis 
& Irvy's, Inc,, 2620'nnandal Court,, Suite 100, San Diego,,California 92117

Rois&Iiw'
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RECEIPT 
(YOUR COPY)

This Disclosure Document summarizes certain prbvisions'of the Franchise Agr^ment and other information in plain lariguage. Read 
this Disclosure,Document and all agreements carefully,

If Reis & Irvy's, Inc., offers you a franchise, |t rtiust provide this Disclosure Dpcument to you 14 calendar-days before you sign a 
binding agreement with, of rnake a payment to, the. franchisor of an affiliate in connection with the proposed franchi^ sale. Under 
Iowa law, we must give you this disclosure docurtient at therearlier of our l^ personai meeting or 14 calendar days before you sign 
an agreement with, or make a payment to> us or an affiliate in connection with the proposed franchise sale, Under New York law, 
we must provide this Disclosure Document at the earlier of the 1st personal meeting or 10 business days before you sign a binding 
agreement with, or make a payment to; us or an affiliate in eonnecdon, with the proposed franchise sale, Michigan requires that we 
give you this Disclosure Document at least 10 business days before the execution of any binding franchise or other agreernent or the 
payment of any consideration, whichever occurs first.

If Reis & Irvyfs, Inc,, does not deliver this Disclosure Document on time or if it: contains a false or misleading staternent, or a 
material omission, a violation of federal ,and state law may have occurred, and should be reported to the. Federai Trade Commission, 
Washington, D;C. 20580 and the state agencies listed in Exhibit A.

The Franchisor is Reis & Irvy's; Inc.j located at 2620 Financial Court, Suite 100, San Diego, CA 92T17.

Issuance date: October 19, 2018 as arnended Mav 3. 2019.

Franchise sellers offering the franchise: Reis 8i Irvy's, Inc., located at 2620 FinahGial Court, Suite 100, San Diego, CA .92117. In 
addition, please identify the individual franchise seller’who offered you a Reis & Irv/s franchise in the space provided: below;

___ Glenn (TJ) Rogers, 3r. Reis 8i Irv/s, inc!

___ Shaun Hagopian 2620 Financial Court, Suite 100

----- ------Todd Lugof San Diego, CA 92117

Andrew Beach (858) 210-4200

We authorize the respective parties identified on Exhibit A to receive seryice of process for Reis 8i Irvy's, Inc., in the particular state, 
i received a disciosure document dated October 19, ,2018; as amended Mav 3. 2019 that included the following exhibits:

A StatejAdministrators
and Agents for Service of Process 

B Franchise Agreenient
C State Addenda to Disclosure Document

and Agreement Rider 
D Table of Contents of Manual
E; List of Current Franchisees

PROSPECTIVE, FRANCHISEE 
If a business entity:

Name of Business Entity 
By:

Its:
Signature___________

(Print Name);_________
Dated:;______________

F List of Former Franchisees
G Representations and Acknow/ledgment'

Staternent
H Rhancial Statements
I Form of Generai Release
J Agreement and Conditional Consentto Transfer
K Receipt

If an indi/dual: 
Signature 
(Print Name):

Dated:

KEEP THIS COPY FOR YOUR RECORDS
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