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The franchise is for the establishment: and opefation of a cafe offering customers a variety of 
premium, handcrafted smoothies made with select fruit and vegetables blended fresh in the cafe using 
pxpprietaiy recipes, as well as specialty sandwiches, flatbreads, wraps, and bowls (a “Tropical Smoothie 
€af6® franchise’’ or “Franchised Business”),

The total investment neceslsary to begin operation, of a single-unit Tropical Smoothie Cafe® 
franchisOfranges frOm:$246,500 tO f$580,506. This range includes $37,500 that must be paid to us; consisting 
ofa franchise fee of $30,000 and a grand opening marketing,contribution of $!^,500, Ifa franchisee chooses 
to develop imultiple units, a $20,000 franchise fee must be paid to us for the second and each additional 
unit.

This disclosure document summarizes certain provisions of ydUr Franchise Agreement and other 
infonnatidn 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 makesany payment to, the franchisor or an affiliate in connection withfoe proposed franchise sale.
Note, however, that no governmental agency has verified thednformatiOn contained in thisidoCumenE

Vdu 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 Cheryl Fletcher at 1117 
Perimeter Center West, Suite W200; Atlanta, Georgia 30338 and (770) 821-1900,

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

Buying a franchise is a complex invesiment. The information in this disclosure document can help 
you make up your mind. More information on franchising, SuCh as “A Consumer ’s Guide to Buying a 
FfancMse,” which Can help you understand how to use this disclosure documenfr is- available from the 
Federal Trade Commission. You can contact the FTC at li-877-FTC-HELP’of by writing to the FTC at 600 
Permsylvania Avenue, NW^ Washington, DC 20580: You can also visit the FTC’s home page at 
nmw./m.gov for additional information. Call your state agency or‘visif your public library for other sources 
of iriformation enfranchising.

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

Date of Issuance; April 17,2019
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STATE COVER PAGE

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

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

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY 
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
Different terms and conditions in order to continue to operate YOur
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR 
FRANCHISE, IF ANY, AND MIAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO 
RENEW.

Please.consider the following RISK FACTORS before you buy this franchise:

1THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY 
MEDIATION OR LITIGATION ONLY IN GEORGIA. OUT OF STATE MEDIATION OR 
LITIGATION MAY FORCE YOU TO ACCePT A LESS FAVORABLE SETTLEMENT FOR
Disputes, it may also cost you more to mediate or litigate With us in
GEORGIA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT GEORGIA LAW GOVERNS THE 
AGREEMENT, y?^D THIS LAW MAY HOT PROVIDE THE SAME PROTECTIONS AND 
benefits AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. UPON EARLY TERMINATION OF THE FRANCHISE, YOU MUST PAY US LIQUIDATED
Damages in an amount equal to the average monthly royalty fees
DURING THE TWELVE MONTHS PRIOR TO TERMINATION MULTIPLIED BY 18 OR THE 
NUMBER OFmonths REMAINING IN THE FRANCHISE AGREEMENT, WHICHEVER IS 
LESS.

4. the FRANCHISEE, OR MULTI-UNIT OPERATOR WILL BE REQUIRED TO MAKE AN 
ESTIMATED INITIAL INVESTMENT RANGING FROM $246,500 to: $580,500. THIS 
AMOUNT EXCEEDS THE FRANCHISOR’S STOCKHOLDERS EQUITY ASOF DECEMBER 
30,201:8, WHICH IS A DEFICIT OF ($34,709,000),

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

We use thefservices of one: or more FRANCHISE; BROKERS of referral sources to assist us in selling our 
franchise. A, franchise broker or referral source represents us, not you. With the exception of referrals iii the 
state of Washington, we pay this person a fee for selling our franchise or referring you to us. You should 
be sure to do your own inyestigation of the franchise.

The effective dates of‘this disclosure document in the states with franchise registration laws in which we 
have sou^t registration appear bn the follbwingipage.
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TROPICAL SMOOTHIE CAFE, LLC 
STATE REGISTRATIONS

This FrancWse Disclosure Document is registered, on file, exempt from registration, Pr otherwise 
effective in the following states with franchise registration and/or disclosure laws:-

STATE EFFECTIVE DATE
California

Hawaii

Illinois

Indiana
Maryland

Michigan

Minnesota
I New York

North. Dakota

Rhode Island

South Dakota

Virginia

Washington

Wisconsin
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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 foUov^ng provisions is void arid urieriforceable if contained m any documents; relating 
to a franchise:

1. A prohibition on the right of a frarichisee to join an association of franchisees.

2. A requirement that a franchisee assent to a release, assignment^ ridvatioh, waiver, or
estoppel which deprives a franchisee: of rights.and protections provided in this act. This shall not preclude 
a fr^chisee, after entering into a franchise agreement, from settling any and all claims.

3. A provision that perfnits a franchisor to terminate a franchise before the expiration of its 
term except for good cause. Good cause: shall include the failure of the ffanchisee 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, vvhich in no event need be more than 30 days, to Cure such failure.

4. A provision that permits a franchisor to refuse to renew a franchise without fmrly
compensatingthe ff^chisee by repurchase or other means for the fair market value at the time of expiration 
of the franchisee’s iriventoiy:, supplies, equipment, fixtures,, and furnishings. Personalized materials which 
have no value to the franchisor and inyentory, supplies, equipment,.fixtures, and furnishings not:reasonably 
required in the conduct of the franchise business are not subject to comjperisation. This subsection applies 
only ifr (i) the term of the franchiseds.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 cdmmefcial symbol in the same area subsequent 
to the expiration of the franchise or the franchisee does not receive at least 6 months advance notice of 
franchisor’s intent not to renew the franchise.

5. A provision that permits the franchisor to refuse to renew a franchise on terms, generally 
available to other franchisees of the same class or type under similar circumstances. This section does riot: 
require a renewal provision.

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

7. 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 
fimt refusal to purchase the franchise. Good cause shall include; but is not'limited to:

(a) The failure- of the? proposed transferee to meet the fimichisor’s then-current 
reasonable qualifications or standards.

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

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

(d) 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.
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8. A provision that requires the franchisee to resell to the franchisor items; that ^e riot 
uniquely identified with the frarichisor. This subdivision does not prohibit a provision that: grarits to a 
franchisor a right of first refusal to purchase the assets Of a franchise, on the same terms and conditions as a 
bonafidethird party wiTiing andable 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 fr^chjsee has breached the lawful provisions, of the franchise agreement and has failed 
to cure the breach in the manner provided in subdivision (c).

9, A provisioin which permits the franchisor to directly or. indirectly convey, assign. Or 
otherwise! transfer its obligations to fulfill contractual obligations to fte franchisee unless provision has 
been;made for providing the required contractual services,

If the franchisor’s most recent financial statements.are unaudited and show a net vyorth of less than 
$‘100,000.60, the franchisee may request the franchisprlo arrange for the escrow of initial investment and 
other funds paid by the franchisee until the obli^tions, if any, of the franchisor to provide real estate, 
improvements, equipment, inventory„training or other items, included'in the franchise offering are fulfilled. 
At the; option of the franchisor, a surety bond may be provided in; place of escrow.

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

Any questions regarding this notice should be directed to:

Michigan Department of Attorney General 
G. Mennen Williams Building, 7th Floor 

525 W. Otta\ya St.,
P.O, Box 30212 

Larisirig, MI 48909 
(517)373-7117
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ITEMl. THE ERANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFH,IATES
Toisimplify the language in this Disclosure Document, “Tropical Smoothie Cafe” or %„e” or “us” 

or “our” means Tropical Smoothie Caf6, LLC, the franchisor. “You” or “your” means the person who is 
awarded the franchise rights. If you are a corporation^ partnership, limited liability company or other legal 
entity, certain, proyisioiis of fhe Franchise Agreement and related agreements will apply to your 
shareholders, partners, members, and owners, ^ applicable^ Those provisions will be noted where 
applicable.

The Franchisor

We are a Georgia limited liability comply, organized On June 25, 2012. Our principal place of 
business is 1117 Perimeter Center West, Suite W200, Atlanta, Georgia,30338; and pur telephone number 
is (770) 821-190Q. We do business under our corporate name and under the trade names TROPICAL 
SMOOTHIE® and TROPICAL SMOOTHIE CAFE®; If \ye have agents in your state for service of 
process, they are disclosed in Exhibit “A” to this disclosure document. We have offered Tropical Smoothie 
Cafd® franchises since September 4,2012. We havemever offered franchises in any other line Of business:
We do not eng^e in any business other than the offer and sale of Tropical Smoothie Cafe® fr^chises.

We are a direct, whoHy-ownediSubsidiaiy ofTropical SmoothleiCafe Holdings, LLC (“Holdings”), 
a Delaware limited liability company, formed on September 18,, 2018. Holdings shares our principal 
business address. The;Ownership of Holdings, the majority Of which is held by various private equity funds 
managed by BIP Capital, LLC, is the same as that of Tropical Smoothie Cafe prior to September 2018. BI P 
Capital, LLC is an Atlanta, Georgia-based investment firm whose principal business address is 3575 
Piedmont Rpad, Building 15, Suite 730, Atlanta, Georgia ;30309: The creation of Holdings did not result in , 
a transfer of any Tropical Smoothie Cafd franchise agreements, trademarks, on other intellectual property I 
related to the operation of the Tropical Smoothie* Caft restaurants or tystem. We remaiin the franchisor of 
the Tropical Smoothie Cafe system and provide all requiredrsuppbrt and sefvices.to Tropical SmoothiefCafe | 
franchisees under their franchise agreements.

On August 16,2012, we acquired substantially all of the assets, and> all ofthe frahchise'and related 
agreements, from our affiliate and predecessor; Tropical Smoothie Franchise Development Corporation 
(“TSFDC”) in exchange for issuing membership interests in us to it, and, other consideration. TSFDC is a 
Florida corporation incorporated on July 2, 1997. Its principal place of business is 267 John Knox Road, 
Suite 116, Tallahassee, Florida 32303. TSFDC offered Tropical Smoothie Caft® franchises from i;997 
through August 15, 2012, when it had 310 franchises in operation and 30 sold and under’ development. 
TSFDC never Offered franchises,In any other line of business and did nOt engage in.any buriness other than 
the offer and sale of Tropical Smoothie Cafe® franchises. TSFDC remains our affiliate! because it is also 
one of our members, although it no longer will offer Tropical Smoothie Cafe® franchises for sale.

Through common ownership, our affiliate is Tin Drum Asiacafe, LLC, a Georgia limited liability 
company; with its principal: place of business at 88 5* Street NW, Atlanta; GA 30368 (“Tin Drum”). Tin 
Drum operates and franchises restaurants featuring fast-casual, PanrAsian cuisine. It has offered franchises 
since April 1,2011 and has sold 0 franchises from January 1„2018 through Deceniber 30,, 2018. It does not 
offer products Or services to our franchisees.

We are also affiliated, through common ownership, with BIP Franchise Finance, LLC (“BH* 
Franchise: Finance”). BIP Franchise Finance is, a Delaware* limited liability Company with its principal 
place of business at 3575 Piedmont Road, Building 15, Suite 730, Atlanta, Georgia 30305. BIP'Franchise 
Finance provides financing; to Tropical Smoothie Cafe® franchisees that meet its qualifications. You are 
not required to obtain financing frOm BIP Franchise Finance. BIP Franchise Finance does hOt operate any
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Tropical Smoothie Caft® franchiseslor engage in any other business activities.

Except as described above^ vye have no affiliates that offer franchises in any line of business Or 
provide products or services to Tropical Smoothie Cafd® franchisees.

TheFranchise

We grant Tropical Snipothie Gafe® franchises to qualified candidates for the; right to develop and 
operate a Tropical Smoothie GafO® restaurant (each a “Tropical Smoothie Cafe® Restaurant” Or a 
“Restaurant”), which is a customer-driven business that sells a* variety of premium, handcraftedi'smoothies 
made with select frait and vegetables blended fresh in the cafe using proprietaiy recipes, as vyeU as specialty 
sandwiches, flatbreads, wraps^ and bowls. We. refer to this business as the “Franchised Business” in this 
disclosure document. You must sign pur standard Franchise Agreement (the “Franchise Agreement”) in 
the form,attached as Exhibit “B” to this:disclosure document. The Franchise, Agreement grants you the right 
toidevelop and Operate a single Tropical Smoothie Cafe® Restaurant at,an approved location.

The Franchised Business will operate under the trade names and service marks TROPICAL 
SMOOTHIE®' and TROPICAL SMOOTHIE. CAFE®, and will use other trade; names, service marks, 
fradernarks, logos, emblems and indicia of origin that we designate for use by Tropical SmOOthie Cafe® 
businesses (the “Marks”). We use and license others to use the Marks and our proprietary operating system, 
which includes trade secret recipes (the “System”), developed fOr the operation of a Franchised Business.

Area Developers

We also grant area representative rights to individuals called “Area Developers” by a separate 
disclosure document. An Area.DevelOper acts as our sales; representative within a defined geographic area 
to solicit prospective single-unit and multi-unit franchisees and to provide support before, during and after 
a franchisee begins operations, An Area Developer identifies and qualifies potential franchisees. The 
Franchise Agreement is signed by the franchisee and us after we have approved the franchisee and timely 
provided the Franchise Disclosure; Document. We have offered area representative rights since August 16, 
2012, and TSFDC did so from 1997 until August 15,2012, (See Exhibit “K” for information regarding our 
Area Developers and the Illinois Addendum ‘in Exhibit “F ”) We no longer offer new Area Developer 
territories.

The Tropical Smoothie Caf6® Business

A Tropical Smoothie Gafd® is a better-for-you, fast casual restaurant business offering freshly 
prepared food and smoothies served in a fun, friendly environment,, We Offer breakfast, lunch, and dinner. 
Tropical Smoothie Cafe® is a destination for flavor. Cur customers enjoy a variety of premium, handcrafted 
smoothies made with select friiit and Vegetables blended fresh in caf6 using prpprietary recipes, as well as 
specialty sandwiches, flatbreads, and bowls.

The Tropical Smoothie Cafe® mission is to inspire-a healthier lifestyle by serving amazing food 
and smoothies with a bit of tropical fun. The values on which V'^e operate Our business are: solid 
relationships, creative spirit, live better, and play to win.

Each Tropical Smoothie Cafe® focuses Oh generating sales inside and outside of the Cafe’s fOiir 
walls. We offer many local restaurant marketing programs designed to build solid reiationships in our 
communities arid drive sales- and traffic. Our catering program delivers the “tropical experience” direct.to 
the consumer, whether they are at work or at home. GOrisumers can enjoy our wrap and sandSvich trays, 
salads, box lunches,, and smoothies at any time of the day .
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Tropical Smoothie Cafe® has supplemental programs to introduce our brand to new consumers 
through our fundraising; program, which allows us to give back to our local communities: Organizations 
can eat well, make some friends, and erijoy giving during our fundraisers: They bring; their friends and 
family in to enjoy an evenirig of fun and food at their local Tropical Smoothie Cafd® and earn a percentage 
of the event’s sales.

Our primary customers are consuinefs seeking better-for-you offerings in every age group, both 
female and male. Our products inspire a healthier lifestyle.

We support our franchise eommUnily with innovative leadership: and tools focusmg on sales 
building and profitability through our proprietary systems.

If you enter into a Franchise Agreenient with us, you will operate your Tropical Smoothie Cafe® 
according to the System, including our methods, standards, and specifications. Your TrOpiCal Smoothie 
CafiS® must offer all of the prpducts and services we, specify. The Franchised Business will occupy 
approximately 1,100; to 2,000 square feet and will seat approximately 10 to 40 customers. We have 
developed a design package and have mandatory interior decor specifications for Tropical Smoothie Cafe 
Restaurants. These specifications are brand specific and are designed to ensure uniformity in the 
presentation Of the Tropical Smoothie GafO® System to> customers.

The Market and Competition

The smoothie business and the restaurant busiinessrare both highly developed and competitive, You 
will have to compete with other businesses offering smoothie beverages, as well as juice bars, and national 
and local restaurants that offer smoothie beverages as additional menu items, artd businesses offering 
sandwiches, wraps, salads, soups and coffee drinks as menu items. Many of our competitors are well- 
established national, regional or local chains which may have substantial financial, marketing, or other 
resources. Other competitors include health food and general nutrition businesses. You may also encounter 
competition from other Tropical Smoothie Cafe® Restaurants operated by us or other franchisees,

We believe that strong brand.recdgmtion; attractive price-value relationship, and the qualily of pur 
products and our servicefcnable us to differentiate ourselves from our competitors.

Resulaiibns Soecific to the Industry

You should consider that certaim aspects of the restaurant business are heayily regulated by federal, 
state, and local laws, rules,.and ordinances. The U.S. Food and Drug; Administration, the U.S. Department 
of Agriculture, and various state and local health departments administer and enforce laws and regulations 
that govern food preparation and service, and sanitary conditions. State and local agencies inspect 
restaurants for compliance with these requirements. Certain provisions of these laws impose liniits on 
emissions resulting from commercial food preparation. Some states have also adopted or are considering 
proposals to.regulate indoor air quality.

You will also have to comply with laws and regulations of the U.S. Food and Drug Administration 
and Federal Trade Commission that relate to the presentation of nutritional information. Some states and 
local governments may require you to comply with laws relating to the labeling that is included on your 
menus, menu boards, and related materials. Some state: and local authorities have also adopted, or are 
considering adopting, lawsor regulations,that would affect the content or make-up of food served in festaui^ts, 
such as the level of trans fat contained in a food item, as well as packaging and other ;materials used in 
restaurants.
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Since you must accept credit cards as a method of payment at your Tropical Smoothie Cafe® 
Restaurant, you must also comply with payment card industry ("PCI") compliance standards to protect 
personafinformation and ensure security when customer transactions are processed using a credit card. PCI 
compliance standards apply to all organizations that store, process, or transmit cardholder data, tmd cover 
technical and operational payment system components involving cardholder data.

You must also comply with laws and regulations that apply to businesses generally (such as 
workers' compensation. Occupational Safety and Health Act (OSHA), Americans with Disabilities Act 
(ADA) requirements. Patient ^otection and Affordable Care Act, and,applicable labor laws).

There may be other laws appilicable to your business. It is your responsibility tO investigate any 
applicable laws as they relate to operating a Tropical Smoothie Cafe®franchise. You should consider these 
laws and regulations when evaluating your purchase of,a franchise.

ITEM 2, BUSINESS EXPERIENCE

CHAIRMAN OF THE BOARD; H. Scott Presslv

Scott Pressly has been our Chairman.since August 1.6, 2012. From November 2008 to the present, 
he has been a partner in BIP Opportunities Fund, LP, an Atlanta, Georgia-based investment firm. From July 
2007 to the present, he has been managing partner of Van Ness Capital Advisors, a financial consulting 
firm, in Atlanta, Georgia. He has been a Board Member of Tin Drum since September 2012. Since April 4, 
20iS, he also has been a Managing Partner of 10 Point Capitalj an Atlanta, Georgia-based investment firm, 
with ownership interests in certain franchise systems that are not in competition with Tropical Smoothie 
Cafe® Restaurants.

CHIEF EXECUTWE OFFICER: ChaHes L. Watson

Charles Watson has been our Chief Executive Officer since Jariiiary 2019^ after serving as our 
Interim Chief Executive Officer Since June, 19, 2018, after serving as our Chief Development Officer since 
November'20, 2015, and after serving, as our Vice President of Franchise Development since August 16; 
2012. Charles Watson has also served as Chief Development Officer fOr Tim Drum from November 20, 
2015 to November 1,2018,. after serving as its Vice President of Franchise Development from March 2015 
to November 20, 2015. He has also been an Operating Partner of 10 Point Capital, an Atlanta, Georgia- 
based investment firm since April 2018.

CHIEF FINANCIAL OFFICER: Paul F. Marsden

Paul Marsden has been our Chief Financial Officer since May 2017. Prior to joining us, he was 
Chief Accounting Officer at Popeyes Louisiana Kitcheri, Inc. f/k/a AFC Enterprises, Inc. located in Atlanta,, 
Georgia from March 2015 to May 2Q17, after'serving as Vice President, Controller from January 2006 to 
February 2015.

CHIEF MARKETING OFFICER; Rob Collins

Rob Collins has been our Chief Marketing Officer since June 26,2017; Prior to joining us, he was 
Chief Marketing Officer at Carmike Cinemas, Inc. located in Columbus, Georgia from December'2015 to
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December 2016.,PriOT to that,he was Vice President, Brand Activation at Turner Broadcasting System, Inc. 
located.in Atlanta, Georgia from,April 2011 to October 2014.

GENERAL COUNSEL: Peter H. Ward

Peter Ward has been our Genei^ Counsel since Jime 5, 2017; Prior to joining us, he was Deputy 
General Counsel at Popeyes Louisiana Kitchen^ Inc; f/k/a AFC Enterprises, Inc. located in Atlanta, Georgia 
from September 2005 to,June 2017.

SENIOR CORPORATE COUNSEL: Karen J. Wicldiffe

Karen Wickliffe has been our Senior Corporate Counsel since Septeinber 2018 after servingias our 
Corporate Counsel since September 2017. Prior to Joining us, Karen reentered the corporate work force 
after raising herifahiily, as a contractor in the Legal Department of Popeyes LouisianaXitchen, Inc. ftlc/a 
AFG Enterprises, Inc. located in Atlanta, Georgia from September 2016 to June 2017.

SENIOR VICE PRESIDENT OF SUPPLY CHAIN AND QUALITY ASSURANCE: Kristine N. 
Kingerv

Kristine Kihgery has been our Senior Vice President of Supply Chain.and Quality Assurance since 
January 1,2018, after serving as our Vice President of Supply Chain from, February 6,2017. Prior to joining 
us, she was Director of Procurement at ARG0P, Ihc., the supply chainxooperative for Arby’s Restaurant 
Group, located in Atlanta^ Georgia from September 2010 to February 2017.

SENIOR VICE PRESIDENT OF FRANCHISE DEVELOPMENT: Chervl A. Fletcher

Cheiyl Fletcher has been our Senior Vice President of Franchise Development since July 2018„ 
after, serving,as our Vice President of Development of Strategy since July 10,2017. Prior to joining us, she 
was Vice President Development at Popeyes Louisiana Kitchen, Inc: frk/a AFC Enterprises, Inc; located in 
Atlanta, Georgia frOm January 2016 to January 2017, after serving as Vice President, Development 
Strategic Planning & Finance from September 2013 to January 2016. Prior to that she was Director, 
Development Strategic Planning & Finance for AFC Enterprises, Inc. located in Atlanta, Georgia from 
February 2011 to September 2013.

SENIOR VICE PRESIDENT OF OPERATIONS AND TRAINING: Richard Key

Richard Key has been our Senior Vice President of Operations and Training since October 15, 
2018, Prior to joining us, he was Division President, West Division for Papa Murphy’s International located 
in Vancouver, Washington from February 2013 to October 2018.

VICE PRESIDENT TECHNOLOGY: Marina I. O’Rourke

Marina O’Rourke has Been our Vice President of Technology since December 9, 2017. Prior to 
joining US, she was Senior Director of IT for ServiceMaster located in.Memphis, Tennessee from November 
2012 to December 2017.
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VICE PRESIDENT FIELD MARKETING; Brett P. Campbell

Brett Campbell, been our Vice President of Field Marketing since Noveinber 1, 2017. Prior to 
joining us,, he was Senior Director, Field M^keting for Papa John’s International located in Louisville, 
Kentucky from April 2013 to Noyember 2017.

VICE PRESIDENT MARKETING TECHNOLOGY: Brian Best

Brian Best has been bur Vice President of Marketing Technology since A,pril 9, 201:8. Prior to 
joining us, he was Senior Director of Interactive Engagement for P.F. Chang’s Chiha Bistro in Scottsdale, 
Arizona from June 2016 to April 2018. Prior tb that, he was Associate Vice President, Digital Strate^ ^d 
Marketing for'Arizona State University from June 2014 to June 2016. Prior to that, he was Vice President, 
E^Cbmiherce for Boyd Gaming Corporation in Las Vegas, Neyad^from September 2006 to April 2014.

SENIOR DIRECTOR OF TRAINING AND OPERATIONS SUPPORT; Karen Grissom

Karen Grissom has been our Senior Director of Training since August 21, 2017., Prior to joining 
us, she was Vice President, Training and Operations Support for Wingstop Restaurants, Inc, located in 
Dallas- Texas from April 20 l 5 to April 2017. Prior to that she was Director, training at PopeyesUbiiisiana 
Kitchen, Inc. frk/a AFC Enterprises, Inc, located in Atlanta, Georgia from July 2010 to April 2015.

VICE PRESIDENT OF FRANCHISE DEVELOPMENT: Jennifer A. Foleer

Jennifer Fblgfer has been bur Vice President of Franchise Development since August 2018, after 
serving as our Senior Director of Franchise Development since November 30, 2015, and after serving as 
our Director of Franchise Deyelopment since January 20, 2015. Jennifer has, also served as the Senior 
Director of Development for Tin Drum frbni November 20, 2015 until November 1,2018. Prior to joining 
us, she was Director of Franchise Development at McAlister’s Deli in Alpharetta, Georgia from August 
2013 to January 2015. From August 2005 until August 2013^ she was Marketing Manager, Franchise 
Development for Arby’s Restaurant Group in.Atlanta, Georgia.

DIRECTOR OF FRANCHISE DEVELOPMENT: Philip G. Watson

Philip Watson has been our Director of Franchise Development since August 16, 2012. Prior to 
joining us, he was TSFDC’s Director of Franchise Development since October 2011.

MANAGER FRANCHISE DEVELOPMENT; Austin G. Sills

Austin Sills has been our Manager of Franchise Development since January 1, 2018^ a;fter'Serving 
as our-Design & Construction Specialist from March 2015 to DeCember'2017. Prior to joining us, he was a 
Sous Chef at City Bagel Cafe located in Starkyillei Mississippi from May 2012 to December 2014:

FRANCHISE DEVELOPMENT ASSOCIATE: Justin Blosscr

Justin BlosSer has been our Franchise Development Associate since Februaiy 2019. Justin has also 
been ah Event Supervisor for O’Brien Productions located inKennesaw, GeorgiaiSince May 2008. Prior to 
joining us, he was a Teacher for Cherokee County Schools located in Canton, Georgia from August ,2015 
to February 20,19l Prior to that, he was a Cook for Hooters located in Atlanta, Georgia from;2014 to 2015.
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VICE PRESIDENT OF DESIGN & CONSTRUCTION; Brian Blosser

Brian Blosser hass been our Vice President of Design-& Gohstruction since JamU^ 6j 2019. Prior 
to joining us, he was Vice President of Eieyelpprrieht for Pei' Wei Asi^ Kitchen located m.Irving, Texas 
from April.2018 to November 2018. Prior to that, he;was Vice President of Development for The Krystal 
Comply locaited in Atlanta, Georgia from.Eebruaiy 2012 to July 2017.

DIRECTDR. AREA DEVELOPER SUPPORT; Robert Fischer

Robert Fischer has been our Regional Director of Area Developers-sihce November 27,2017, prior 
to that he was one of our Regiorial Directors, of Franchise, Operations from, August 16, 2012 to Noveinber 
27, 2017. In this Capacity, he consults with both our area4evelopers ^d our fr2mchisees. Prior to joining 
us, he was.one of TSFDG’s Region^ Directors ofFranchise Operations since November 2009.

REGIONAL DIRECTOR OF OPERATIONS: Luis Barragan

Luis Barragan has been our Regional Director of Operations since March 2018..Prior tojoining us, 
he was District Manager for The Melt located in San Francisco, California from January 2017 to March 
20l 8. Prior to that, he was President of Atticus Franchise Group, a Wihgstop private equity firm, located 
in Atlaiit^ Georgia froni August 2016 to Janu^ ;2017. Prior to that, he was an International New Miarket 
Launch Leader and a Franchise Business Consultant for Popeyes Louisiana KitChehi Inc., f/k/a AFG 
Enteiprises, Inc. located in Atlanta, Georgia from February 2012 to August 2016'.

REGIONAL DIRECTOR OF OPERATIONS: Christopher O’Connor

Ghristopber O’Connor has been our Regional Director of Operations since March 2019. Prior to 
joining us, he was Regional Business Director for Papa Murphy’s International located in Vancouver, 
Washington from September 2015 Until March 2019. Prior to that^ he was Area Supervisor for Wendy’s 
International located'in Dublin, Ohio from September 2012 until September 2015.

DIRECTOR OF CAFE OPENING SUPPORT: Brandon Bedford

Brandon Bedford has been our Director of Cafe Opening Supportxsince June 20'18, Prior tojoining 
us, lie was Multi-Unit Manager for Petroleum Wholesale located in Springs Texas from February 2018 to 
April 2018, Prior to that, he was Sf; Manager, Training and Support for Wingstop Ino. located in Dallas, 
Texas from July 2014 until December 2018.

SENIOR director OF REAL ESTATE: Christopher Leavitt

Christopher Leavitt has been our Senior Director of Real Estate since December 18, 2017. Prior to 
joining us, he was Senior Mahager of Deyelopmeht with Dunkin’ Brands, Inc. located in Canton, 
Massachusetts from March 2014 to December 2017. Prior to that he was Director Of Real Estate and 
Development withi FASTSIGNS International, Inc. located in Carrollton, Texas from October 2011 to 
March.:2014.

SENIOR REAL ESTATE MANAGER: Kristen Klein

Kristen has been oUf Senior Real Estate Manager isince January 4, 2018,, after seiVing as: our Real 
Estate. Manager since May 2015. Prior to joinirtg Us, she \yas a Real Estate Broker with Kelly & Visconsi 
Associa!tes, LLC: located in Clevelahd, Ohio from February 2013 until May 2015,
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FRANCHISE REAL ESTATE MANAGER; Kvlev M. Yanker

Kyley has been our Franchise Real Estate Manager since October 2016. Prior to joining us, she was 
a Franchise Real Estate Manager for Tim Hortons located in Ontario, Canada from October 2015 until 
October 2016. Prior to that, she was a Real Estate Manager for McDonald’s Corporation located in St. 
Louis; Missouri from August 2014 until October'2015. Prior to that, she was a Broker with Cushman & 
Wakefield located in St. LoUis, Missouri from August 2013 to August.2014.

FRANCHISE REAL ESTATE MANAGER: Melissa A. TinsleV

Melissa A. Tinsley has been our Franchise Real Estate Manager since May 8,2017. Prior to joining Us, she 
was Senior Real Estate Manager at LeDuff America, Inc. located in Dallas,Texas from March 2013 to May 
2017. Prior to that, she was Development Coordinator for Tuesday Morning, Inc. located in Dallas, Texas’ 
from May 2007 to March 2013.

FRANCHISE REAL ESTATE MANAGER; Don T. Tomberlin

Don Tomberlin has been pur Franchise Real Estate Manager since October 2,2017. Prior to joining 
Us, he was Area Real Estate Manager at McDonald’s USA, LLC located in Atlanta, Georgia from April 
2015 to Februaiyf 2017. Prior to that he was a Developer at Tomberlin Realty Services, LLC located in 
Atlanta, Georgia.from Jahu^ 1995 to March 2015.

DIRECTOR OF FRANCHISE ADMINISTRATION: Dana L. Lodridee

Dana.Lodridge has been Pur Director of Franchise Administration since November 8, 2013. Prior 
to that, she served as our Sr. Manager pf Franchise Administration Since September 10^ 2012.

DIRECTOR; Eric Jehrich

Eric Jenrich has been one of our Directors since August 16, 2012. Prior to joining us, he was, and 
continues to be, TSFDC’s Chief Executive Officer and one of its Directors since its inception pn July 2, 
1997 in Destih, Florida. In January'2011, he was named President of TSFDC. He had also been TSFDC’s 
President from its inception through August 19, 2008. Mr. jenrich has alsP been Chief Executive Officer 
and a Director of 2 of TSFDC’ s how dorthant subsidiaries. Cafe Management, Inc. and Tropical Smoothie 
Cafe, LLC in Destin, Florida; for more than the past 5 years- both previously pWned and operated TrPpical 
Smoothie, Cafe® restaurants. Eric Jenrich is an owner and GEO Of Island Wing Franchise Company LLC 
in Destin, Florida since November 2011.

DIRECTOR: David W. Walker

David Walker has been one of our Directors since August 16,2012. Prior to joining us, he was, and 
continues to be, TSFDC’s Executive Vice President and Pne Pf its Directors since its inception on July 2, 
1997 in Destin, Florida. He is the Owner and President of Sizzle Adventures, LLC, a Smashburger 
Franchisee,,arid Vibe Adventures, LLC, a Which Wich Franchisee,, both based in Tallahassee, Florida from 
JUne.20l4 until the present.
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DIRECTOR; Thomas Wells IV

Tom Wells has been one of our Directors since December 2014. From.Januaty 2013 to the present, 
he has been Vice President at BIP Capital, ah Atlanta, Georgia-based investment firm. From December 
2014 to the present,:he has served as a Board Member for us and Tin Drum In Atlanta, Georgia..He has also 
been a Managing Partner of 10 Point Capital, an Atlanta, Georgia-based investment firm since April 2018.

DIRECTOR: Mark Buffineton

Mark Buffington has been one Of bur Directors since June 19, 2018. From April 1, 2007 to the 
present, he has been a venture capitalist at BIP Capital, an Atlanta, Georgia-based investment firm.

ITEM 3. LITIGATION

The following matters relateTo our predecessor and affiliate, TSFDG. 

Prior Actions;

In the Matter of Tropicai Smoothie Franchise Development Corporation. Administrative 
Proceeding Before the Securities Commissioner of Maryland. Case No. 2D08-0329., In 2010, the 
Maryland Securities Division initiated an investigation into the franchise related activities of Tropical 
Smoothie Franchise Development Corporation (“TSFDC”) following its review of the cOmpliahce 
Monitor’s 2010 Report tha:t was prepared in connection with the requirements of a September 23, 2008 
Consent Order, whereby TSFDC, vvithout admitting or denying an violations of law, e^eed to engage a 
ffanchise law compliance program to.monitor its sales activities in Maryland and to Maryland residents for 
a period of two years. Based upon its investigation, the Maiylahd Securities Commissibher 
(“Commissioner”) concluded that grounds existed to allege that TSFDC violated the registration and 
disclosure provisions of the Maryland Franchise Law^ the 20G8 Consent Order, and.an Agreement vriththe 
Commissioner, in relation to a 2009 offer and sale of a Tropical Smoothie fraiichise in Maryland. The 
Monitor’s 2010 Report disclosed that TSFDC sold a franchise in Maryland without providing the franchisee 
with the required Maryland Addendum. The Monitor also noted that TSFDC provided the Maryland 
franchisee with advertising in the form of a business plan template and break-even analysis that had not 
been filed with the Division, as required. In responding to inquiries fi-om the Maryland Securities Division 
in connection with TSFDC’s amendment application of its franchise registration, TSFDC acknowledged 
that it failed to comply With the Commissioner’s requirement to defer the cpllectiOn of all initial fees 
received from the franchisee to whom it sold the franchise. On March 10, 2011, the COinmissioner and 
TSFEKl agreed to enter into a consent order whereby TSFDG, without admitting or denying any violations 
of the law, agreed to; immediately and permanently cease from the offer and sale offl'anchises in Violation 
Of the Maryland Franchise Law; diligently pursue the cotnpletiOn Of its pending applifcation to amend the 
franchise offering in Maryland; impiement new compliance procedures; pay the Office of the Attorney 
General,a,civil monetpy penalty of $10,000 and, offer rescission to the franchisee Who was sold a franchise 
in Maryland in violation of the Maryland Franchise Law.

Pacheco V. Tropical Smoothie Franchise Development Corporation. Case No. 10-33167-181. 
fCircuit Court of the 17th Judicial Circuit Broward County. Fla., filed July 27.20101.,Plaintiff. Victor 
Pacheco, was formerly the area developef for the Counties of Bronx, New York, Queens and Richmond 
territory in the State of New York. On June;26,2007, TSFDC terrninatedPacheco’siarea sales’develOpnierit 
agreement based on his (a) failure to conduct himself in a manner consistent with TSFDC’s missions, 
principles and Values; and (b). engaging in behavior that presented a health or safety hazard to customers, 
employees Or the general public. Over 3 years later, Pacheco sued TSFDC alleging breach of contract and
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breach of the implied covenant of good faith and fair dealing arising out of the wron^l termination Of the 
area sales deveiopment, agreement with TSFDC. Pacheco claims that TSFDC did not have sufficient 
grounds to terminate the contract and that TSFDC’s decision to doso violated the implied covenant of good 
faith and fair dealiiig. He seeks aniunspecified,amount of compensatory damages, lost profits and attorneys’ 
fees. TSFDG denies the claims zmd has moved to stay the lawsuit pending arbitration in compliance with 
the contract. TSFDC’s motion to compel arbitration and stay the lawsuit was granted by Order dated 
February 8, ;2011. A demand for arbitration ih ;this:matter alleging essentially the same facts and claims was 
filed against TSFDC on June 15, 2012. While denying aiiy liability^ to avoid further defense costs, we 
settled the claim on September 27,2012 by agreeing to pay Pacheco $75,000 in exchange for his release of 
all claiihs and dismissal of the arbitration with prejudice.

Michael J. Hunter. Suzanne J. Hunter and Frederick & Friends. Atlanta. LLG v. Tropical 
Smoothie, Franchise Development Corporation. Tropical Smoothie Cafe. LLC. Tropical Smoothie. 
Inc.. Eric Jenrich and James Valentino (Case No. 2008CA3779t. filed in the Circuit Court of the 2"'^ 
Judicial Circuit Court, Leon County, Florida. This lawsuit was filed on November IS, 2008, and amended 
in April 201 Oj alleging breach of contract, breach of the implied covenarit of good faith and fair dealings 
fraud, promissory estoppel, conversion and unjust enrichment and constructive trust. The lawsuit resulted 
from action TSFDC took in January 20,08 to terminate the area development agreement with the Plaintiff, 
Fredrick & Friends^ Atlanta, LLC, the area developer for the Atlanta, Georgia territory (the “LLC”). The 
LLC had assumed the area sales develpprneiit agreement, dated July % 2004 ,(the “ASDA”) in September 
2007 from Robert Frederick, the original signatory of the ASDA (“Frederick”). Frederick.owned 50% of 
the LLC and the individual Plaintiffs, Michael Hunter and Suzanne Hunter (the “Hunters”)i owned the 
other 50%., In December 2007, the Hunters had entered into an agreement to purchase Frederick’s 50% 
interest in the LLC and TSFDC’s consent to that transfer was requested. TSFDC informed Frederick that 
its consent to the proposed transfer was conditioned on Frederick maintainihg one of TSFDC’ s fr^Chised 
restaurants in the Atlanta market that Frederick owned personally (the “Frederick Cafi’% and that if he 
closed the Frederick Cafd TSFDC would not consent to the trarisfer and, in addition, TSFDC would exercise 
its right, pursuant to the ASDAs to terminate the ASDA. When.Frederick closed the Frederick Cato ihj early 
Janu^ 2008, TSFDC terminated the ASDA. TheHunjers claim TSFDC breached its agreement to approve 
their purchase of Frederick’s interest in the LLC and that;TSFDC fraudulently induced them to enter into 
the purchase a^eement with Frederick. They sought an unspecified amount of compensatory damages, 
recovery of their investment and unspecified amounts that would have been due them if they acquired the 
ASDA, prejudgment interest, and any other relief Jillowed by the court. TSFDC denies all of Plaintiffs’ 
claims and denies that it made any fraudulent statements or misrepresentations of any kind, whether in 
violation of a statute or common law. TSFDC counterclaimed against the Plaintiffs’ for Plaintiffs’ actions 
which resulted in a diminution in the value of the Atlanta^ Georgia market for TSFDC’s business, and for 
libel. After a summary judgment hearing on January 19,2015, the court granted partial summary jud^ent 
as follows: (i) Eric Jenrich and Jim Valentino were granted summary j udgment on all claims against them; 
(ii) TSFDC wasigranted summaiy judgment on all Claims against TSFDC by Suzanne Hunter; (iii) TSFDC 
was granted summary judgment oh,all claims against TSFDC by Michael Hunter, except for fraud in the 
inducement; (iv) Hunter was granted summary judgment op TSFDC’s claim for libel; and,(y) TSFDC was 
granted summary judgment op the Plaintiffs’ Claim against TSFDC for conversion. While denying any 
liability, to avoid further defense Costs; TSFDC (as the only remaining defendant following the summary 
judgment hearing), settled the remaining claims on April 7, 2015 by agreeing, to pay Michael Hunter 
$347,500 in exchange for'tiie Plaintiffs’ release of all claims and dismissal of the lawsuit with prejudice.

JSG Management Co. v. Tropical Smoothie Cafe. LLC. tCase No. 01-16-0001-4215Y. 
American Arbitration Association in Atlanta. Georgia, filed April 18. 2016. JSG Management Go. 
(“JSG”) is a former single-unit franchisee. JSG closed its cafe prior to the end of its; tenh without prior 
authorization from Tropical Smoothie Cafe, and Tropical Smoothie Cafe subsequently terminated JSG’s 
franchiseiagreement.. JSG’s arbitration demand aljeged that Tropical Smoothie Cafe breached the franchise
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agreement by modifying the operations m^ual. to institute a 2009 breakfast initiative, .and that Tropical 
Smoothiesm^eTrauduient financial performance misrepresentations to induce JSG to further invest into its 
business. Tropical Smoothie asserted that; it did not breach JSG’s franchise a^eement because the 
agreement gave Tropical Smoothie Ctfe authority to rnodify the operations manual and system in its sole 
discretion. Tropical Smoothie also denied that any frauduient misrepresentations were niade to JSG to 
induce further investment or otherwise. Tropical Smoothie CafO asserted a counterclaim for breach of 
contract based on JSG’s unauthorized early closure of its; cafO and JSG’s breach of its post-termination 
obligations under the franchise agreement. The parties agreed to settle the matter for payment of $62,500 
by Tropical Smoothie Cafeiand no admission of liability on the part of Tropical Smoothie Gafd.

Pending Actions;

In Re: Tropical Smoothie Cafe Litigation Multiple Claimant Act: Case No. CL2017-6065, 
pending in the Circuit Court of Fairfax County, Virginia, involves five consolidated cases tha:t were filed 
between February 7, 2017 and July 17, 2018. The cases Were ordered to be consolidated by the Virginia 
Supreme Court on July 17,2017,. A related casCi but not consolidated, is Wood v- TropicatSmoothie Caffe. 
LLG. et. ah. filed August 6, 2018 in the Charlottesville, Virginia, General District Court, Case No. 
GVl 8602879-00. The foregoing c^es were brought by consumers in the Virginia and surrounding market 
alleging that they had been diagnosed with or exposed tbi hepatitis A from strawberries used in smoothies. 
The lawsuits include claims for breach of warranty, breach of implied warranty,(negligencei negligence per 
se^ gross negligence, fraudulent concealment and violation of Section 59.1 etseq. of the Virginia Consumer 
Protection Act. The plaintiffs seek compensatory damages (for personal injuries and prophylactic 
treatments), treble damages^ punitive damages, and attorneys’ fees. All of the plaintiffs seek damages; for 
amounts ranging up to $500,000 or for an undisclosed amount. Tropical Smoothie Cafe denies, liability in 
these lawsuits and has filed (or, in some cases, will file) third-party claims against the suppliers of the 
strawberries, Patagonia Foods, LLC, VLM Foods, Inc., VLM Fbods USA, Inc., and the International 
Company for Agricultural Production & Processing. Tropical Smoothie Cafei contends any liability 
imposed against it should be assumed by one or more of the third-parfy defendants. It is expected that'the 
Fairfax County Circuit Court will issue a scheduling,order for the pretfia! proceedings in the Summer of 
2019 if the casesiare.still pending. Discovery in these cases has not yet ebmmehced.

Other than these actions; no litigation is required to be disclosed in this Item. See Exhibit “K” for 
any required disclQsure relating to Area Developers.

ITEM 4. BANKRUPTCY

Our Regional Directori Luis Barragah, filed a bankruptcy petition under Chapter 13 of the U.S. 
Bankruptcy Code on May 23, 2014 prior to obtaining employment with Tropical Smoothie Caffe, LLC. (/n. 
m Barragcm, Case No. 14-60101-JWC, U.S. Bankruptcy Court, Northern District of Georgia, Atlanta 
Division). On September 26, .2018, he obtained a'discharge of his debts, while employed by us.

Other than this one proceeding; no bankruptcy information fs required to be disclosed in this Item. 
See) Exhibit “K” for any required disclosure relating to Area Developers.

ITEM 5. INITIAL FEES

Initial Franchise Fee

The initial franchise fee.for a single Franchised Business is $3O;00O, payableun full upon execution 
of the Franchise Agreement. If we approve, and you commit to open more than one Restaurant within a 
defined development schedule (generally 2 per year), then we will reduce the initial franchise fees for the
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second additional Restaurants to $20^000 each. The initial fr^chise fee; for the second and each 
subsequent Restaurant to be developed will be due at the time you sign the Franchise'Agreements.

From time to timCj we may discount or reduce the initial franchise fees for certaih prOspects due to 
special circumstances (e.g., re-ppening, a closed Restaurant, a franchisee with multiple units, who does not 
need initial training or support, etc.). During 2018, the initial franchise fees paid to us ranged from $1.00 
to $30,000. In all eases, the initial frahchise fee is deemed fully earned by us upon receipt and is nOn- 
refuridable. We use the initial franchise fee tp prpvide'training and Other services to our franchisees.

We are a member pf the International Franchise Association (“EFA”) and participate in the IFA’s 
Vetpran program, which provides financial incentives to qualified veter^ to help them acquire franchised 
businesses. In support of this prpgram, we curreritly reduce the initial franchise fee for qualified veteransi 
to $15,000 for the first and each subsequent Franchised Business.developed.

Grand Opening Contribution

If you have not previously developed aind opened a Tropical Smoothie Cafe® Restaur^t then, 
unless otherwise required by applicable state law, you Will pay to us an amount to be used to pay for your 
“Grand Opening Marketing Program” in accordance with the Grand Opening Marketing Budget and 
Plan you and we develop (the "Grand Opening Contribution"). The Grand Opening Contribution will 
require you toispendiat least $7,500 and will be payable upon execution of the: Franchise Agreement. If, for 
any reason, applicable state law does not permit us to cdllect the Grand Opening Contribution prior to 
opening your Restaurant, theriyou must pay pur approved vendors and service providers for their products 
and services furnished in accordance' with the Grand Opening Marketing Program at the times when due 
based on invoices presented to you.

Except as described above, we charge the initial franchise fee; uniformly to all franchisees, AU of 
the foregoing feessarid payments are fUlly earned by us on receipt and aremon-refundable.

Incentive Referral Program

Frprn time tp time^ we and pUr Area Developers may utilize incentive referral programs for our 
existing franchisees and their employees, as well as our vendors, to refer franchise prospects to us. Under 
these programs, we may pay cash compensation or provide dtheribenefits and inducements for the referral 
of qualified franchise prospects. In many cases, the compensation or benefit will npt be paid unless the 
franchise prospect enters into a franchise agreement with us. These referral programs may be altered, 
modified, suspended, or terminated at :any time. This teferral program is available in all states, with the 
exception of the State of Washington,

ITEM 6. OTHER FEES

Type Of Fee Amount, Due Date Remarks
Royalty Fee 6% of Gross Sales

(2)
Payable on
Wednesday of each 
week for the prior 
week’s Gross Sales 
(2)

You must pay the Royalty Fee by electronic 
fiinds traiisfer, (Franchise. Agreement, Section 
4.B.)
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Type ofiFee Amount Due; Date .Remarks
iNlational M^ketirig 
Fee

3% of Gross Sales 
(2

Payableon
Wednesday of each 
week for the prior 
week’s Gross Sales

We may use these funds to create marketing, 
advertising and promotional materials for your 
use, or we may use theseifunds for marketing, 
advertising, and public relations programs,and 
materials On a system-wide basis., You must 
pay the National Marketing Fee by electronic 
funds transfer. (Franchise Agreement, Section 
4.D.)

Local Advertising
Cooperative
ConWbution

2% of Gross Sales
C2)

Payable on
Wednesday of each 
week for the prior 
week’siGross Sales

We (or our designee) administer these funds in 
accordance, with the, direction< of the 
cooperative members. You must pay the Local 
Advertising, Cooperative Contribution by 
electronic funds transfer. (Franchise;
Agreement, Section 4.E.)

MIS Fee (3) Currently $50 per 
monthiper
Restaurant

Payable the 3rd 
week of each month

You must pay us the amount we designate for 
the use of our mandated management 
information system (currently Micros/Oracle), 
which includes auto-polling services of the
POS System that you review via the lnternet.
We deduct this fee ffom your account by 
electronic funds’transfer. (Franchise
Agreement, Section 4.CI)

Online Ordering 
(3)

Currently, $44 per 
month andia $ 105 
per quarter Micros 
Licensing Feeper 
each Restaurant 
location

Payable the 3rd 
week of each month

You must participate in the, online ordering 
services. For the;mandated online ordering 
services, you pay us for installation based on 
bur prepayment to the vendor (currently
Micros)^ then we pay the online ordering 
vendor (currently Mobo Systems, Inc: d/b/a
OLQ) the monthlyTee on your behalf and 
invoice you. Currently, the monthly fee is $44 
per month, but it will increase to $55 per month 
beginning  ̂une 30,2019., If your Restaurant’s 
franchise agreement is transferred vvithin the 
duration of your contract with the online 
ordering vendor, a $50 per cafb;transfer fee will 
ensue and will be paid by the transferee. Sales 
tax;is also charged to you in certain states. 
Currently; we withdraw these fees out of your 
Local Advertising Cooperative Contribution 
Account. (Franchise Agreement, Section 4G.)

Managed Firewall 
Fee>(3)

Curfehtly $.103 per 
month; per 
Restaurant

Payablc’the 3rd 
week of each month

You must pay us the amount We designate for 
the use of our mandated Managed System, 
currently administered by Netsurion. We 
deduct’fte Managed Firewall Fee from your 
account by electronic fiinds fransfer. (Franchise 
Agreement, Section 4.C.)

Interest Chargeion 
Late Payments

The lower of (i)
18% per annum, or 
(ii) the highest fate 
permitted by 
applicable state 
law

On demand Only required if payment is late. (Franchise 
Agreement, Section 4.G.)
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Type of lEee Ambiinf' DueDate Remarks " ' i
Late Fee $25 per week (or 

portion thereof)
On demand Only required if any payment is late. (Franchise 

Agreement, Section 4.G.) '
Non-ebrnRii^ce
Fee

Up to $500.each 
time you defeult 
and for each week 
(or portion thereof) 
thatthe default 
continues

As stated in our 
notice

Only requiredi at Our oRtibiii if we reasonably 
believe you have; committed an eVent of default 
under the Franchise Agreement. (Franchise 
Agreement, Section 4.H.)

Reimbursement Our out-of-pocket 
expenses

Within 15 days of 
request

Only required if we pay (or have become
1 obligated to pay) moriies that ybu oy^ed tp a 
third party or that you were obligated to pay a 
^ird;party as part of our system. (Franchise 

' AgTeement, Section 4.1.)
Audit Fee Cost of audit plus 

interest on late 
payment

Immediately upon' 
determination by 
audit:

Rayabletonly if (i) we, ora third party selected 
by us,, conduct an audit of your business 
because you failed to submitirequired reports or 
were bdierwise not;;in compliance with our 
system, or (ii) vve findl based on an audit; that 
you have understated amounts Owed to us by
2% or more. (Franchise;, Agreement, Section

1 t0.H.)
Transfer Fee 5% ofthe total 

sales price or 
Si0,066, 
whichever is 
greater;, or, $2,500 
upon transfer of 
minority interest

Before transferring Payable<when more than a 49/%,interesf in the 
FranChised Business is transferred tO; anyone 
including an unrelated 3rd party. The Transfer
Fee is $2,500 if you transfer an interest , of 49% 
or less to someone other than;a direct faniily 
member or the guarantor of your obligations. 
(Franchise Agreement, Sectibii I3.B.)

ManagementiFee 1 G“/o of Gross
Sales for the 
period in which we 
operate the 
Franchised
Business

Asagreed Pursuant to the termsiof the Franchise
Agreement, payable during the period that oUr 
appointed manager manages the Franchised 
Business to avoid interruption of business 1
operations, at our option; in theeverifthat (i) 
you or your majority owner djes or becomes [
disabled, (ii) we elect to purchase the business 
assets Upon expiration or termination of the; 
Franchise Aereement or (iii) Vbu operate the 
Franchised Business in a manner that presents a 
danger to the health or safety of any person.
Our inanagementiOf the Franchised Business 
will notJexceed 90 days without your consent.
We will account to you.for all income ofthe 
Franchised Business during the period in which 
OUr manager manages the business. (Franchise 
Agreement, Section 13jG.)

Default Cure I Our Costs and 
expenses 
(including the 
allocation of any 
internal costs) for
such action, plus
10% as an 
administrative fee

On demand Payable if you breach or default under any 
provision of the Franchise Agreement, and we 
act to cure,the default on your behalf.
(Franchise Agreement, Section 14.E.)
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Type of Eee Amodnt Due Date Remarks
Supplier Approval Reasonable costs 

and expenses of 
inspectioaand 
testing currently 
estimated to range 
from $500 to 
$2,000

As invoiced We may require you to pay us for our 
reasonableicosts and expenses ifwe evaluate a 
prpposediproduct, service or supplier at your 
request. (Franchise Agreement, SectiPh P.L.)

Gustomer
Satisfaction

Reimbursementof 
Pur costs and 
expenses

As invoiced You must; participate in any customer 
satisfaction and/or franchise compliance i
programs (e.g., guest surveys, mystery 
shoppers; etc.) that wejdesignate: We may 
require yPu to reimburse us for the cost of such 
programs Pr to pay the vendors directly. You 
must also reimburse us if yPu fail to resporid to 
and resolve any customer complaints or 
negative feedback, and we; choose to do so on 
your behalF. (Franchise Agreement, Sections 
P.Siand 6.T.)

Indemnification Will vary under 
circumstances

On demand You must indemnify us when certain ofyour 
actions result in loss or damages to us.
(Franchise Agreement, Section 17)

Liquidated
Damages;

Amount equal to 
the average
Rpyalty Fees for 
the last 12 mPnths 
(or shorter period, 
if Franchised 
Business has been 
in OperatiPnless 
than 12 months), 
multiplied by the 
lesser of:. (1)18 or 
(ii) the number of 
months remaining 
in the term.

On.demand We may require you to pay us this amount in 
the event you terminate the Franchise
Agreement vvithout cause; or we terminate the 
Franchise Agreement:for‘cause;(Frahchise 
Agfeement; Section 15.0.). Ifapplicable.law 
does nptjpermit:us to collect liquidated 
damages, we will be entitled to collect actual 
damages.

Costs and
Attorneys’ Fees

Will vary under 
circumstances

Oh demand The prevailing party in any legal proceeding is 
entitled to reimbursement of its costs and 
expenses, including reasonable accounting and 
attorneys’ fees: (Franchise Agreement, Section: 
18.L.)

Business 
Interruption/Lpss 
of Revenue
Insurance Proceeds

Will vary under 
circumstances

On demand Ypu must pay us 5 % of the insurance proceeds 
of any business intermptiPn.or loss pf revenue 
insurance proceeds that you received in the 
case of fire or other event that results in 
damage or destruction of the Franchised
Business. If you dp npt repair pr rebuild the 
Franchised Business in a prpmpt and timely 
manner, your Franchise Agreement will 
autpmatically terminate. (Franchised
Agreement, Section 12.H)

Relpcatipnof
Franchised
Business

Will yary under 
circumstances

On demand Ypu musLreimburse us for therout-of-pocket 
expenses we incur in helping you relocate.
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Type of Fee <*>
Training

Remodel
Marketing Expense

P&L/Financial 
Data SoUware 
Subscription,(3)

Tax
Reimbursement

Third Party 
Inspection, Fees

Tropical Regards 
Application (3)

Amount
Will vary imdier 
circumstances
$3,750

Giirrently $40.00 
start-up fee 
(currently paid by 
us); $12.95 
inonthly
subscription (paid 
by us until 
December 31, 
2019; paid by you 
begihtiing J^uary 
1,2020)

Will vary under 
circumstances

Will vary under 
circumstances

Gurrently $175 
onetime set up 
fee; $50 scanner 
purchase; $75 per 
month

Due Date
As incurred

As incurred

On demand

On demand

On demand

On demand for setup 
arid scariher; 
monthly on invoice

Remarks
See Item 11 of this disclosure document.

We may require you'to spend $3,750 on 
marketirig for tmy Rembdel. (Franchise 
Agreement,.Sectibn 6.J.)____________
You must use a web-/cloud-based subscriRtion 
software, to capture and benchmark profit and 
loss and related financial data and report such 
infonnatipmto us. Gurrently , Qvinci: is the: only 
approved provider of this software. At this 
time, thefees;associated with use of this 
software include a start-up fee of $40 and a 
monthly subscriptibri fee of $12.95. Gurrently, 
we pay both the initial start-up fee ^d.moritiijy 
subscription fee on behalfofour franchisees, 
However, beginning,on January 1,2020, you, 
will be required ;tb pay the monthly 
subscription fee to us Via electronic funds 
transfer. Tb the: extent the monthly subscription 
fee increases, you will be required to pay .such 
increased fee. We reserve the right to pass the 
initial start-up fee and/or any incre^es tliereto 
on to franchisees. We reserve the right to 
change our approved software provider, our 
requirements relative to the use of this 
software, and/or the submission of financial 
data, including profit and loss statements. 
(Franchise Agreement Section 4.G;)
You must reimburse us any amounts a taxing: 
authority imposes bn us, any "franchise" tax or 
other tax that is based bn your gross sales, 
gross revenues, business activities,: or Operation 
of your Franchised Business. (Franchise 
Agreement^ Section 6.K.)_________________
If you haveTafled to meet our standards, after 
twb (2) inspectibns, and We choose to :conduct; a 
third inspectibn by us or a third party, then you 
must;reimburse us for expenses related to the 
third inspectibhi including service fees, travel 
and living, expenses. (Franchise Agreement; 
Section 6.N.) ___ ____ ____
You must pay a one-time set up fee arid 
purchase a scanner for use of the Tropical 
Rewards Application. The set-up fee. scanner 
and monthly fee are paid either to us or directly 
to the vendbr as we determine. Currentlyi these 
fees are reimbursable through, submission of 
your paid receipts to your Local Advertising 
Gooperative Gbritribution Account. (Franchise 
Agreement, Section 4;G.)
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Type of Fee
POS License Fee
(3)

Amount
Currently $1,000 
toiSS^bOO per year

One Date
Annually

Remarto
You must purchase and rnainstain a license for 
your POS System. The annual cost ofthis 
license depends on the specific POS 
configuration in your Restaurant. Previously, 
franchisees paid this fee directly to the licensor. 
Currently, we pay this fee on behalf.of 
franchisees and then collect it from them via 
electronic funds transfer. (Franchise Agreement 
Section 4.C.) ______ _______________

NOTES::

(1) AH fees and expenses described in this Item 6 are npn-refundable and' subject to change: 
Except as otherwise indicated in the chart above, we, impose all of the, fees and expenses listed, and they 
Effe payable to us. We nvay require you to pay any or all periodic or recurring fees to us by electronic funds 
transfer. We require you to sign the Pre-Authorized Bank Form attached as Eidiibit “D” to this disclosure 
document. We may implement a master cyber insurance policy covering the Tropical Sthoothie Cafe brand 
that will provide one aggregate policy limit to all franchisees for both first- and third-party claims. We 
reserve the right to require all franchisees to pay to us their proportionate share of coverage under this 
master policy.

(2) “Gross Sales” means all revenue related to the sale of Products and performance of 
services in at the’ Franchised Business, whether for cash or credit, and regardless of collection in the case 
of credit, and income of every kinder nature related to the Franchised Business including without limitation, 
insifrance proceeds arid condemnation awards for loss of sales, profits or business; and further including 
without limitation amounts from gift cards, delivery, catering and offtsite consumption. Gross Sales does 
not include (i) bona,fide refunds to custoniers, (ii), revenues from sales taxes or other add-on;taxes collected 
from customers by you and acftally transmitted to the appropriate taxing authority, (iii) sales of used 
equipment not in the ordinaiy course of business, or (iv) sales of gift cards or similar products (but the 
redemption of any such card or product yvill be included in Gross Sales). You may not deduct payment 
provider fees (e:g:i bank dr credit card company fees and gift card vendor fees) from your Gross Sales 
calculation.

(3) You may not charge surcharges for any fees associated with customers paying by credit 
card, or any other form of payment. Such, surcharges include, but are not limited to, credit card processing 
fees.

We are currently evaluating^ and plan to pilot in certain Restaurants in 2019; POS and back-of- 
house (“BOH”) office systems (as more frilly described in Item 11) that are different from those currently 
required. If and when we implement these changes system-wide, the tottil fees and costs associated with 
these systems, including-subscriptidn fees and technical support fees, may be different from, and more,than, 
those-disclosed above.

We anticipate rolling out a new system-wide platform for the Tropical Rewards Application in; 
2019 (as rnore fully described in Item H ). if and when we; implement this system-wide change^ the fees 
and costs associated with this new platform may be different from, ^d more than, those disclosed,above.

We pay the MIS Fee to our MIS provider (currently Micros/Oracle) on behalf of our franchisees 
and then cdllecl a $5.0 fee from our franchisees via electronic.funds transfer. The amount.that we pay to our 
MiS provider may be slightly more or less than the amount we collect from each Restaurant. Any surplus. 
MIS Fees paid by our franchisees are deposited into the NMF Accourit (as defined in Item 11 below) and
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used for the benefit of our franchisees and their national m^keting efforts.

We reserve the right to.aggfegate.these individuai fees into a monthly technology fee, which may 
include different, additional or increased amounts, including those related to the new POS arid BOH 
office systems referenced.above.

ITEM 7. ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMEIVT

END-GAP OR IN-LINE LOCATION*

Type of Expenditure Airioiirit Method of 
payment When Due

To Whom 
Payment is to 

BeMade
INITIAL FRANCHISE 
FEE (» ;$15,000-$30,000 Lump sum When the Franchise 

Agreement is signed
US'

ARCHITECT $2,500 to $13,000 As arranged Before opening
Designated
Licensed
Architect

RESTAURANT
FIXTURES,
FURNITURE 
ANDEQUIPMENT 
(including, point of 
sale/cash rejgister 
system)'<^>

$79,000 to, $155,00 Lumpsum As arranged
Designated
Equipment
Vendor

LEASEHOLD
IMPROVEMENTS $125,000 to::$206;000 Lump:sum Before.openihg

Designated 
Licensed 
Contactor or 
Designated
Source

SIGNAGE $4^500 to $17,000 Lumpsum Before opening Suppliers
UNIFORMS $400'to; $4,000 , Lumpsum Beforeopening Suppliers
initial inventory $5,500 to $15,000 Lump sum Before opening Suppliefs

INITIAL TRAINING 
EXPENSES $1000 to $17,000 Lump sum As incurred

Your
Employees, 
Suppliersof 
Transportation, 
Food, lodKiriK

insurance
DEPOSITS («> $250 to $12,000 As arranged As incurred Insurance

Companies

INITIAL DEPOSITS $150to$17,000 As arranged As incurred
Landlord &
Utility
Providers

Licenses, bonding 
&.,PERM1T'S‘(’> $500 to $21,000 As incurred Before opening Government

Agencies

LEGAL/ACCOUNTiNG $200 to $10,000 As arranged As incurred Attorney/
Accountant

GRAND OPENING
contribution $2,5,00 to $7,500 Lump Sum When the Franchise 

Agreement-is signed Us
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Type of Expenditure

additional funds
(WORKING CAPITAL) 
(3 to 6 months) _____
TOTAL <'“)

Amount

$10,000 to $56,000

$246i500tdS580;500

Method of 
payment

As needed

When Due

As needed

To Whom 
Payment is to 

Be Made

Third parties

*The ambuntsiproyided in this table are based on;estimated costs for End-Cap or In-Line Restaurants, which 
include Restaurants located in or at “strip style” retail shopping centers but does not include drive-thru 
Restaurants., These End-Cap> and In-Line Restaurants typically range in size from l;200 to 1,900 square 
feet. If your Franchised Business includes a drive-thru, the additional expense (including the cost of 
leasehold improvements, restaurant fixtures and equipment, and other costs) vvoiild be approximately 
$30,000, to $40,000.

NOTES:

1. Franchisees wishing to open more than one Franchised Buriness must sign a Franchise 
Agreement and pay an initial franchise, fee for each additional location. The initial franchise fee for the 
second and each ,subsequent Franchised Business is $2O,QO0.

2. You will be provided a set of plans for recommended construction, in conformity with 
mandatory design specifications., You may be required by local codes and regulations to retain a licensed 
architect Or equivalent professional to review or certily the plans,and/Or to oversee construction. The lower 
ranges assume that the site was formerly used as-arjestaurant sO that the plans can utilize existing plumbing, 
electrical, etC;

3. Fixtures, furniture, equipment, and .technology needed to operate the Franchised Business 
includes (without limitatibri) tables and chairs,, wall cabinets, merchandise display units^ millwOrk, 
shelving, sinks, microwave, worktables, oyens, steamers, small wares, ice machine, blenders, refrigerators, 
mixing bar, ice wells, freezerSi menu boards, artwork,, point of sale/cash register system, and software. YOu 
must purchase the equipment, furnishings, and other items from these designated suppliers before your 
Ffahchised, Business opens. The cost of these items, purchased new, ranges from $79;000 to $155,000, 
depending on type and qiiantity of equipment as well as freight and storage' costs. The types of costs are 
uniform amOng franchisees but may vary depending on factors like the size and layout of the Franchised 
Business and whether new or used fixtures and equipment are utilized. For instance, in certain areas of the 
country, to the extent available and subject to Our approval, we may allow you to purchase pre-owned 
equipment that meets our specifications and standards, and thus, reduce the cost of these items. Also, as 
stated in note 4, landlord improvement incentives are sometimes available for fixtures and equipment: 
Likewise, for sites recovered from closed.restaurants, leftover fixtures and equipment held by the landlord 
that meets pur specifications and standards can be utilized. This may include kitchen equipment, seating, 
bathroom fixtures, air conditioning and other items. Payment is due upOn receipt of invoice and is 
nohrefundablei You will pay the approved supplier Of the operations management platform a one-time setup 
fee which is currently $09 excluding the fee for hardware (iPad(s), mounting bracket, etc.) and an ongoing 
monthly fee Which is currently $50 per month. You will pay the approved supplier ofthe mandated mObile 
application, the “Tropical Rewards ApplicatiOn>” a one-time setup fee which is currently $175 and an 
ongoing monthly fee which is;currehtly $75 and variable interchange fee at a current mihimum of 4.5 cents 
per transaction arid a minimum of 2-2.32% variable percentage: dependent on varying volume of 
transactions. We anticipate rolling out a new system-wide platform for the Tropical Rewards Application 
in 2019 (as more fully described in Item 11). If and when weumplement this system-wide change, the fees:
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costs associated with this new platform may be different from, and more than, those described above: 
We are currently evaluating, and plan to pilot in some of our Restaurants in 2019, new POS and BOH 
systems (as more fully described in Item 11). If and when Vve implerhent these changes system-wide, the 
initial investment associated with these, systems, may be different froni, and more than, the amounts 
disclosed above.

4. These amountsiare our best estimate of finish-out costs only. Labor and materid costs may 
vary significantly in accordance with local variations.in wagejates, labor efficiency,, unioh.restrictibns arid 
availability, tmd price of materials. Finishrout costs are based on leasing unfinished space that consists of 
walls, plumbingi concrete slab, lighting; HVAC, and electricity. We are unable to calculate the exact real 
estate investment required of each franchisee for a Franchised Business due to the many factors which 
influence the total prpject 'costs, such as location, amount of space leased (1,300 to 2,000 sq. ft.), amount 
of remodeling needed and so forth. In addition, you may be able to negotiate certain incentives from your 
landlord in the formof tenant improvement dollars and initial free rent, which, if available, will reduce the 
effective cost of your build-oUt. The lower range of the estimates anticipates that landlord improvement 
incentives will be available to construct much of the improvements. The amount of landlord incentives 
can vary widely depending on many factors including, without limitation: financial capacity of the 
landlord, competitive retail leasing locations, market conditions for rental rates, occupancy of the site, and 
status'Of other leases. The use of landlordimprovement,money may also result in higher rent or occupancy 
costs. Also, some sites may have shells left vacant from prior tenants so that it costs less to convert the, 
Restaurants to conform to our specifications. This includes the possibility that existing walls, plumbing, 
eoncrete sjabj lighting HVAG and electricity can be utilized. The availability of such sites rtiay be limited 
dr absent in your market. There is no assurance that you >vill be able to find sites that have these dptibris 
available to you. The amount does:not reflect art inVestmerit in real estate, rince it is assumed that you will 
lease yoUr premises. The expenditures described above assume that your Franchised Business does not 
include a drive-thru option for customers, If your Franchised Business irtcludes^a drive-thru, theaddifional 
expense (includirtg the cost of leasehold improvements, restaurant fixtures and equipment, and other costs) 
would be apprdximately $30;000 to $40,000.

5. Ydu are responsible for all transportation, meal and other expenses associated with the 
initial training program for you and/dr your managers, designees.and employees. The cost will depend on 
the distance you must travel and the type of accommodations you choose.

6. This amount may vary depending upon how many Trdpical Smodthie Gafd® Restaurants 
you develop and operate. See Item 8 fdr a description of the current insurance requirements for a Tropical 
Smoothie Gafe® Restaurant.

7. This may include building inspection fees, occupational license fees, food service licenses, 
and the like, and will vary'from one jurisdiction to the other,

8. If you have not previously developed and opened a Tropical Smddthie Gafe® Restaurant, 
you must conduct a Grand Opening Marketing Program for your Franchiised Business in accordance with 
our Manuals, utiliahg .the tools, timing, technologies, services and products we authorize and direct. You 
and we will develop the budget and plan following the Grand Opening process described in the Manuals. 
You must spend at least $7,500 (not counting cost of fodd and smoothies) on a Grand Opening Marketing 
Program for the Franchised Business during the Grand Opening time period beginning approximately 60 
days before opening the Franchised Business through: 30-60. days afterwards., You will pay td Us the Grand 
Opening Gontribution and \ye wilTadminister payments to service providers and other vendors out of such 
ftmds. If, for any reason, we are unable to cdllect the Grand Opening Gdntributidn from you when you Sign 
ydur franchise agreement, then you must pay the service providers and vendors as and when we direct in 
accordance vrith the Grand Opening Marketing Budget and Plan. If you have previously developed and
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opened a Tropical Smoothie Cafe® Restaurant, you must spend a minimum Of $2^500' (exclusive of the 
cost;of food and smoothies) to conduct a Grand OpeningMarketing,Program for your Franchised Business 
during the Gr^d Opening time period beginning approximately 60 days before opening the Fr^chised 
Busihess through 30-60 days afterwards. We will not collect this amount and yoU will be obligated to pay 
vendors and service providers directly.

9. This estimates your start-up expenses. Thes estimate is intended to cover items such as 
possible initial’ operating losses, additional insurance, rent and security deposits, miscellaneous additional 
pre-opening costs, payroll, utilities, additional legal and accounting fees, and payments to any governmental 
agency that are necessary to open the Franchised Business. In addition„you should be prepared to have cash 
available to pay your personal living expenses during the first,3 to 6 months of operation. This is only an 
estimate however, and the necessaiy amount of vvorkirig capital will vary considerably with each franchisee. 
We cannot-guarantee that this amount is sufficient. You may require additional working capital over and 
above this estimated amount if your sales are low or if your fixed;cbsts are high.

10. Your initial investment will Vary depending upon the method and amount of financing'that 
you use. The initial franchise fee, equipment, and other items are shown in full, although they may be 
financed or leased through third parties, and exceptyyhere the low ranges are based in part on either landlord 
incentives, conversions of prior tenet’s locations, and used fixtures and equipment. We have relied on 
historical experience provided by our franchisees and data from our predecessor, TSFDC, to compile these 
estimates. The total actual cost to construct and operate eath Tropical Smoothie Cafe® Restaurant has 
varied from the estimates shown above, and no p^iculaf outlet has experienced the high or Ipw estirnate 
for eveiy category. The amounts shown are estimates only and may vary for many reasons, iiicluding, 
without limitation, your management skill and experience, your business acumen^ local economic 
conditions, and sales reached during the initial Operating period. Estimated initial investment costs may 
be: substantially higher in certain states and locations, including New York, California, Nevada and 
Hawaii. You should review these figures carefully with.a business advisor before making any decision to 
purchase:the: Franchised Business,

Our affiliate, BIP Franchise Finance^ provides financing of the initial investment to fi^thise 
owners'that meet its qualifications. See Item 10 for adescription of the amount it will finance, the required 
down payment, the annual interest rate, fate factors, estimated loan repayments, and additionai information 
about the financing terms.

The amounts described above^aremot refundable unless otherwise stated.

ITEMS. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to maintain the feputatioh, goodwill, high standards, quality ahd uniformity ofthe System, 
the Franchise Agreement restricts the sources of products and services you utilize in establishing and 
operating your Franchised Business, We have the right to require some items to be purchased only from us 
or our affiliates. Some items can only be purchased from suppliers we have designated or approved, and 
Others only in accordance with our standards and specifications. The source for virtually all of your 
purchases is restricted in^some way. The following tableisuihmafizes the approximate percentages of your 
purchase of goods and services through sourcing restrictions,, based on the nature of the restriction;

Requij-ed Purchases From 
fJs or Ouf Affiliates

Required Purchases from 
Approved Suppliers

Required Purchases in 
Accordance with Our 

Specifications and Standards
Establishment - 0% Establishment - 40% Establishment 50%
Operation - 0% Operation - 90% Operation - 5%
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Purchases from Us

Vou may be required to purchase certain products;, equipment or services directly frorri us or our 
affiliates. Currently, we do not require you to purchase any items from us or our affiliateSi During 2018, 
we did not derive aiiy revenue from direct sales of equipment, products or services to franchisees. We and 
pur affiliates reserve the right to become an Approved Supplier, or the only Approved, Supplier, for any 
goods or services In the future

There are no required suppliers in which any of our officers own andriterest. Although our affiliate 
BIP Franchise Finance is partially indirectly owned by 3 of our directors and officers, you are not required 
to use the financing programs it offers.

Purchases from Approved Suppliers

To maintain the superior quality of the goods md services sold by Tropical' Srrioothie Cafd®’ 
Restaurants and the reputation of the Tropical Smoothie Cafe® franchise System, you must purchase or 
lease fixtures, equipment and supplies, furnishings, products and services, and related items fromiSUppliers 
that we designate or approve.

We may change approved suppliers periodically upon written notice to you. We will identify all 
designated and approved suppliers in pur Manuals or other written or electronic cornmunicatipns. We do 
hot mdke any express or implied warranties for any products or goods that we recommend for your use.

Purchases According to Standards and Specificatiohs

In order totmaintain the uniformly high standards and reputation of theiSystem, you are required to 
purch^e or lease certain items in accordance with; the specifications and guidelines issued by us. This 
requirement applies to design and build-out,standards, compiiterired point-of-sale and cash register system, 
signage; menu boards. Uniforms, beverage and food products, branded,paper goods, and supplies to be used 
in developing and operating the Franchised Business (some of which must be purchased from approved 
suppliers). Specifications may include minirrtum standards for quality; quantity, delivery, performance, 
design, appearance, durability, style, warranties^ price range, and other related restrictions. We consider 
these specifications, to be of critical importance to the success of the System. (All of these specifications 
and guidelines are more fully described in our Manuals).

Site Selection - The locatibn for your Franchised Business must satisfy our site selection criteria, 
which we may modify. Before you acquire the premises for the Franchised Buriness, you must submit to 
us all information that we request. We Will have 30 days after we receive the, information from you to 
determine whether the proposed site meets our site selectidn criteria. We will not unreasonably Withhold 
dur acceptance, but no site will be deemed to conform to our criteria Unless we have expressly indicated 
that in writing. If you have not heard from us'within such 30-day peridd, the proposedsite is deemed rejected. 
We have the right to ensure, that the proposed lease or sublease for the premises satisfied the leasing 
standards we prescribe before you sign it. We may require you and your landlord to sign our standard 
Addendum to Lease Agreement/Gonditional Assigrunent.of Lease.

Construction and Opening - You are responsible for develdping the Franchised Business in 
compli^ce With our standards and specifications, We will furnish you With manda:tory and suggested 
specifications and layouts for a Tropical Smoothie Cafe® Restaurant, including requirements for 
dimensions, design, color scheme, image, interior layout, decor, fixtures, equipment; signs and furnishings. 
Our specifications and layouts are not intended to contain, address or comply With the requirements of any
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federal, state or local law, code or regulation, including those concerning the Americans with Disabilities 
Act or similar rules goveniirig public accommodations for persons with disabilities'. Yoii are obligated, at 
your expense^ to have a licensed architect prepare all required construction plans and. specifications to suit 
the shape and dimensions of the accepted -site,and to ensure that the plans and specifications comply with 
applicable ordinances, building codes, permit requirements, lease requirements and restrictions, and the 
mandatory specifications and layout provided by us. You must use one of our approved architects or obtain 
our prior written approval of your licensed architect. You:must use ,one of our approved licensed general 
contractors to oversee the construction of the! Franchised Business. You must use an approved licensed 
general contractor or obtain our prior written approval of your licensed general contractor. Design quality 
is important to us, and we have the right to review and accept all: plans and specifications and to Confirm that 
construction is cornpleted in conformance with our architectural and design standards and specifications for 
a Tropical Smoothie; Cafd® Restaurant. Our review is not designed to assess potential for success or 
compliance with federal, state or local laws or regulations and is limited to; assessing compliance with our 
standards and specifications for ,a Tropical Smoothie Cafd® Restaurant. If we so request, ybU nlust provide 
a schedule setting forth in detail the anticipated dates bn which you will: (i) deliver the final construction 
plans for the Franchised Business; (ii) receive all necessary buildingipermits; and (iii) complete constyuctipn 
(we may inspect Construction of the Franchised Business at all reasonable times). Ybii must Complete, 
constructibh and begin operations of the Franchised Business within 12 months of the date that you sign 
the Franchise Agreement. You may not open the Franchised Business to thespublic until you haveireceived 
ourapproval.

Computer Hardware and Software - You are required to purchase or lease the computer system, 
including;among;other things, the point-of-saleitystem. Cash registeifs), hardware, software, and peripheral 
devices described ;in Item 11 of this disclosure document.

Advertising and Promotional Materials ^ AU of your advertising and promotions must conform to 
our standards and requirements; We must approve all advertising and promotional materials before you use 
them. You must submit to us electronic proofs of any and all promotional and marketing materials-at least 
15 days prior to production/use to the exterit such materials have not been prepared by us or previously 
approved by us during the 12-month period preceding the date of proposed use. We wLll make reasonable 
efforts to approve or disapprove proofswithin 10 days after we;receive them- If you have hotheard from us 
within such IG-day period, the proposed maferialsare deemed not approved. You must not use the advertisihg 
or marketing materials until we have approved them and must promptly discontinue using any advertising 
or promotional materials if we notify you to do so.

Insurance - Before beginiiing any operatioris under the, Franchise Agreement,,you must obtain and 
maintain in full force and effect at all times during the term of the Franchise Agreement,, at your b\vn 
expense, insuraiice coverage that we; require periodically. We may regulate the types, amounts, terms and 
conditions of insurance coverage required for your Franchised Biisiriess, and-standards for underwriters of 
policies providing required insurance Coverage, including,(a) our protection, and rights under these policies 
as an additional insured; (b) required or permissible insurance contract provisions; (c) assignment of policy 
rights to us; (d) periodic verification of insurance coverage that must be furnished to us; (e) pur right to 
obtain insurance coverage at your expense if you fail to obtain required coverage; and,- (f) similar'mattefs 
relating to insured and uninsured claims.

All policies must be written by an insurance company rated “A” or better by A.M. Best Company, 
and that-is otherwise satisfactory to uS. You must.be named as the insured on all policies. You are currently 
required to purchase; and maintain throughout the term of the Franchise Agfeemeht:

1. Comprehensive general liability insurance, including contractual liability, broad 
form property damage, personal injury, advertising injury, product liability, employee liability, employee
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benefits.liability, comjjleted operations and independent contractors coverage, legal liability coverage with 
aminimum of $500,000 in coverage, and fire dam^e coveragein theambunt of $ 1,000^000 per occurrence; 
Vidth $2,000,000 aggregate coverage (or such higher amount as required by the lease for the premises);

2. An "umbrella" policy providing excess coverage with limits not less than the 
following amounts, depending upon the number of Tropical Smoothie CafeiB Restaurants thatryou (or your 
affiliate) develop and operate;

Num ber of Cafes

10-15

More than 15

Mihimujtn Coverage

$1,000,000

:$3,OO0,O0O

$5,000,000

$7,000,000

$10,000,000

3. Automobile liability coverage, including coverage of owned, hbn-bwhed and hired 
vehicles, with coverage in amounts not less than $ I jOOOjOOO combined single limit and additional liability 
coverage as needed for delivety services;

4. Worker’s compensation and employer’s liability insurance in the minimum 
amount of $5Q0,000=or a higher limit as required by applicable law, as well as such other insurance as^may 
be required by applicable law; and

5. “All risks” or “special form” coverage for the full replacement of the Franchised 
Business premises and all personal property and equipment on Site or used in the Franchised Business.

In addition to these coverages, you may want to consult with an insurance professional or business 
advisor about other types of insurance for your franchised business, including but not limited to, business 
interruption insurance, employment practices liability insurance, data privacy/cyber liability insurance and 
food contamination insurance.

The cost of the required coverages will vary depending on the insurance carrier’s! charges, terms of 
payments, and your histOiy. AH insurance policies^ except for workers’ compensation and employment 
liability insurance policies, must name us, our affiliates, and your Area Developer (if any)-as an additional 
insured party. In addition, you and your insurance company must \yaive all rights of subrogation against 
our affiliates andusjunder your general liability,;aUtomobile liability and liability umbrella policies. At least 
15 days prior to the opening Of the Franchised Business and at least 30 days in advance of each policy 
renewal date, you must submit to us certificates evidencing the existence and continuation of proper 
coverage. Such.certificates of insurance must include a statement by the insurer that the policy or policies 
will not be canceled or materially altered without at least 30 days prior written notice to us. In addition, if 
requested by us; you will deliver to us a copy of any insurance policy or policies that: we require. We do not 
derive revenue as a result of your purchase of insurance:

In connection with any Construction, leasehold improvements, renovation, refiirbishment, or
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remodeling of the premises: of thei Franchised Business, your licensed generdl contractor must maintain 
fiompfehensive general liability insurance (whh comprehensive automobile liability coverage for both 
owned and non-Qwned vehicles, builder’s riski product liability and independent.contractors coverage) in 
at least the amount of $l,OO0,OOO with us named as anadditional insured, as well as worker’s compensation 
and employer’s liability insurance as'required by state law..

Supplier Approval Procedure

If you propose to purchase Or lease any services or products .not preyiOusly approved by us, in 
writing (fOf services :and;products that require supplier approval), yOumust firstmotify us. We may require 
(amongother things) submission of sufficient inforrnation, specifications and/or samples forus to determine 
whether the'prqduet Or service complies with.our standards smd specifications, or whether the supplier meets 
our ^provedl supplier criteria. We generally apply the following criteria (among others) in consideririg 
whether the supplier will be designated, as aii approved,supplier:

1!. Ability to produce the prOducts,.services, supplies, or equipment and meetour standards-and 
specifications for quality and umformityi;

2. Production and delivery capabilities and ability to meet supplycommitments;

3 . Integrity Of ownership (to assure that its association with Us wOtild not be ihconsistent with 
our image or damage pur goodwill); and

4. Financial stability.

YOU are responsible, for all reasonable expenses incurred by us in connection with evaluating the 
product, service or supplier. Although we are not, required to approve or disapprove supplier requests within 
any particular time period, we, generally respond within 30 days after we receive yourwritten request. You 
must not use suppliers, unless and until we approve them. Suppliers must maintain our standards in 
accordance with written specifications and any rnodificatiOns. Failure to correct a deviation frorn the 
System’s specifications will result in the termination of status as an approved supplier, and yOu must 
pro,mptly disContihue using any suppliers whose,approved status is terminated.

Burcliasing Arrangements

We may (but '^e under no responsibility tO) negotiate contracts and pricing with suppliers; 
manufacturers, and distributors for your benefit. We may also (but are under hO responsibility to)megotiate 
with suppliers, manufacturers and distributors to receive discounts or rebates On certain items you, must 
purchase. FOr the fiscal year ended December 30, 2018, we received rebates of $7,857,000 in connection 
with purchases by franchisees of certain items from approved or designated suppliersyincluding; without 
limitation, potato chips, chicken, frozen fruit, tortillas, yogurt and SysCo purchases. This rebate figure 
includes an annual flat fee in the amount; of $100,OOO wC receive from Sysco as an incentive to Continue 
our ongoing relationship with them as a supplier. Rebates amounted to approximately 15;5“/o of our total 
revenues of $50^666,006. We used some of these rebates for the betiefit of Our franchisees (although we.are 
under no obligation to dp so), including (biit nOt limited to) contributions toward ^ual franchisee 
convention posts, road, Shows, rharketing promotional materials, ^d a portiOri of administrative salaries for 
those individuals responsible: for distribution and production that benefit the entire System. Our rebate 
programs vary depending;on the supplier and the nature of the product or service and are based On either a 
percentage of sales or a fixed amount or range per specified unit or quantity of product :(i.e., per case or per 
pound).
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Thei price(s) of or all of the items you must purchase from suppliers and other third parties may 
increase; Costs of goods may vary from month to month, depending on factors such as the volume of 
purchases, usage, vendor minimums, inventory turns, ingredients costs, market demand, market supply, 
freight and other similar factprs.;Cosl of goods may vary by geographic area due to frei^trcharges incurred 
as a result of stocking of products in multiple distribution centers. Freight costs for franchisees entering 
new markets may be higher than those franchisees incur in other markets, and you should.adjust your cost 
projections accordingly. We reserve the right to sell some products associated with the Tropical iSnioothie 
Cafe brand to dififererit retail outlets, including among others, grocpiy stores or Ayarehouse retailers. We and 
Our affiliates reserve the right to become an Approved Supplier, or the only Approved Supplier,, for any 
goods or services at some pbinrin the future.

We may negotiate agreements with suppliers that include marketing funds that are: pooled and 
directed.to local or national advertising funds; These agreements allow the supplier to consistently achieve 
market wide promotional goals when advertising their products lyith Tropical Smoothie Cafe.

We pay the MiS Fee to OUf MIS provider (currently Micros/Oracle) On behalf of our franchisees 
and then collect a $50 fee from our franchisees via electronic funds transfer. The amount: that we pay to 
our MIS provider may be slightly more or less than the amount we collect from each Restaurant. Any 
surplus MIS Fees paid by our franchisees are deposited into the National Marketing Fund and used for 
the benefit of bur franchisees and their national marketihg efforts.

Miscellaneous

There currently are no purchasing or distribution cooperatives. Although we are not required to do 
so, we currently negotiate purchase arrangements with suppliers (including price terms) for most of the 
products and services you will purchase for use in operating the Franchised Business. In doing so, we seek 
to promote the overall interests of the Tropical Smoothie Gafe® franchise system and company-owned 
operations. We do not provide material benefits to you (for example, renewal Or granting additional 
franchises) for purchasingparticular products or services or using a particular supplier, although franchisees 
may have their franchise agreements terminated of not renewed if they use unapproved suppliers.

In additiori, certain Tropical Smoothie Cafe® suppliers may sponsor and/br make contributions to 
us (which do not derive from franchisee purchases) that we use to pay for some of the cost of franchisee 
conventions, conferences or other franchisee meetings. We also received contributions from certain 
Tropical Smoothie Gafb® suppliers which we used to help offset our expenses in purchasing sandwich 
presses for our franchisees.

Except as described above, neither we nor oiir ,affiliates currently derive revenue or other material 
consideration as a result of your required purchases or leases.

ITEM9. FRANCHISEE’S OBLIGATIONS

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

OBLIGATION
SECTION IN 

AGREEMENT

DISCLOSURE
DOCUMENT

ITEM
a. Site selection and acquisition/lease Sections 5.A., 5.B; ahd5.G. Items 7, 8 and n
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OBLIGATION
SECTION IN 

AGREEMENT

DISCLOSURE
DOCUMENT

item
b. Pre-opening purchaisesAeases Sectiohs,5;C., '5.D;, 5.H.,

6.A., 6.L., 6.0. and 8.A.
Items 5,7, 8 and 11

c. Site development SectionsS.D. and,5.H. Items 5, 7, 8 and 11
d. Initial and.ongbirig training Sections.5.G.„ 5.r., 6;E., 6.F. Iteni 11
e. Opening I Sectiohs 5.F.: and 5.1. Item 11
f. Fees Sections 4,6.J, 6.K., 6.N., 

lO.H., ll.C., 13.B-, 13.G.,
14. E., 15.D.,17,andl8.

Itents 5 and 6

g. Compliance with standards and 
policies/operating manuals

Sectiohs 5, 6, 8, and 10 Item 11

h. Trademarks & proprietary information Sections 7 arid 9 Items 13 and 14
i. Restrictions on Products and Services 

Offered
Section 6 Items 8 and 16

j. Warranty and customer service 
requirements

Sections 6.S. and 6.T. Item 6

; k. Territorial development and sales qUota Not applicable Not applicable
I. Ongoing product/service purchases Section 6 Item 8
m. Maintenance, appearance and remodeling 

requirements
Sections 6.A., 6.H., 6.J., and 
13.B. 1

Item 11

n. Ifisurahce Section 12 Items 7 and 8
0. Advertising Section 11 Items 6, 8 and 11
p. Indemnification Section 17 Item 6
q. Owners participation/management/staffing Sections 6,A. and 6.C. Items 11 and 15
r. Records and reports Section 10 Item 17
s. Inspections and audits Sections 6.N; and 10.H. Items6 and II
t. Transfer Section 13 Items 6 and 17
u, Renewal Section 2.B. Items 6 and 17
V. Post-termination obligations Sections 15 and 16.B. Item 17
W. Non-competition covenants Section 16 Item 17
X. Dispute resolution Section 18 Itemi 17
yr Owner’s-Guaranty Section 5.B,; Exhibit “E” to 

this disclosure document
Item 1,5

ITEM 10. FINANCING

Except as set forth below, neither we nor any of our agents or affiliates offers direct or indirect 
financing to you, or guarantees any note, lease or obligation. Our affiliate, BIP FranChise Finance, provides 
financing to franchise owrners that meet its qualifications. You are hot required to obtain financing from 
BIP Franchise Finance. The. following summarizes the financing, terms (see Exhibit: “N” for Financing 
Documents):

SUMMARY OF FINANCING OFFERED

Term/Cbndition Description Agreement and Section
Lender BIP Franchise Finance Loan Agreement and Security 

Agreement
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Term/Condition Pescriptidn Agreement; and, Section
Item Financed Development of a Tropical Smoothie 

Caft, including franchise fees; 
leasehold improvements; equipment, 
fixtures, and sign^ev inventory and 
supplies; development soft costs (3ee 
Note 1)

Loan Agreement, § 1(f)

Sourcetof Financing Our affiliate - BlP Franchise Finance, 
LLC

Down Payment 20% Loan Agreement, § Iff)
Amburit Financed Up to 80% of total project cost (see

Note 1)
Loan Agreement, § 1 (k)

Term 5 years (60 monthly payments) (see
Notes 2 and 6)

Loan Agreement, § l (k)

Interest Rate Currently, 9.75% per annum (see Note
3)

Loan.Agreement, § 1(d)

Monthly Payment Win depend on principal amount of 
loan (see Note 4)

Loan Agreement, § 1(c)

Prepayment Penalty None Loan.Agreement, § 2
Security Required Lien on all assets of the Franchised 

Business (see Note 5)
Loan.Agreement, § Iff)
Security Agreement § 2(a)

Personal guaranty by your owners (see 
Notes 6 and 7)

Loan Agreement, § 1(e)
Guaranty Agreement

Your Liability Upon 
Default

Accelerated obligation to pay entire 
amount of loan

Loan Agreement, § 7

Interest rate increases 2% (subject to 
state law)

Loan. Agreernent, § 1(d)

Cbllection costs, including attorneys’ 
fees

Loan Agreenient, §§ 7, 8- 
Secufity Agreement, §§ 10,13

Loss of franchise and termination of 
Franchise Agreement, with all liabilities 
resulting under the Franchise
Agreement

Franchise Agreement, § lA.C, 12.

BIP Franchise. Finance or its designee 
may take possession of your business 
assets and take over operation of your 
Franchised Business (see Note 8)

Loan Agreement, § 7
Security Agreement, § 23(e)

Each of your owners is equally liable as 
a guarantor

Guaranty Agreement

Governing Law Georgia law applies (see Note 9) Loan Agreement, :§ 8(g);
Security Agreement, § 26 
Guaranty Agreement, § 12

Jurisdiction Fulton County, Georgia,(see Note 10) Loan A^eemerit, | 8(g)
Security Agreement, § 26 
Guaranty Agreement, § 13

NOTES:

1. You will typically receive your loan in three separate disbursements. Thcifirst disbursement
is made on the day you close the loan. The final disbursement is made no later than 180 days later
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2.. Monthly pay ments of principal plus interest are due and payable beginning,on the first day
of the second calendar month following the month during which the Restaurant opens for business and 
continuing on the first day of each month thereafter HoweVef, you must also make monthly payments of 
interest on the first day of each calendar month from the date of the initial disbursement (on the closing 
date of the loan) until the first payment of principal plite interest is due after you begin operations of the 
Restaurant. (Loan Agreement, 11(c))

3. As Of the date of this disclosure document, BIP Franchise Financeoffers lomis at an annual 
■interest rate of 9.75% (computed on tha basis of the actual number of days elapsed in a year coiisisting of 
360 days). In its discretion, BIP Franchise Finance may offer a higher or lower interest rate, except that the 
rate of interest will not .exceed the maximum rate, allowed under applicable ftate law.

4. In addition to your obligation to repay the principal and interest on the loan, you will also 
pay a loan origination fee, equal to 1.5% Of the principal amount of the loan. The loan originati on fee may 
be paid by you when incurred, of you may have it deducted from the loan proceeds disbursed to you.pn the 
closing date of your loan: You must also pay BIP Franchise Finance all of its transaction related expenses, 
including legal fees, evaluatipn costs, and due diligence costs. (Loan Agreement, § 1(g))

5. At the option of the lender, you must also obtain and deliver executed deposit account 
control agreements from all financial institutions in which you maintain deposit accounts as additional 
securi^ for the loan. (Loan Agreement, i§ 1(e)) Until the loan has: been paid in full, you must deliver 
finmcial statements to the lender, maintain minimum amounts and types of insurance, and comply with 
certain other covenants, as described in the Loan Agreement. (Loan Agreement, § 4)

6. Upon the death or permanent disability of any guarantor, the lender may,, at its option; 
accelerate the amount due under the loan<documents. (Loan Agreement, § 4(g))

7. We guaranty your debt to BIP Franchise Finance. If yOu are injan Area Developer territory, 
the Area Developer will also be required to guaranty your debt to BlP Franchise) Finance. In that case, our 
guaranty will be a “last loss” guaranty. Which may not be: called by the lender until all other remedies have 
been exhausted.

8. Upon an event of default, the lender will consult with us and with your Area Developer if 
applicable, to determine what actions afe necessary or appropriate to maintain and continue the operation 
of your Franchised Business. We or your Area Developer, if applicable, may take over the operation of the 
Restaurant during any period that you are in default under the loan documents or your Franchise Agreenient. 
(Loan Agreement, § 7; Addendum to Lease Agreement/Gonditional Assignment of Lease; § 3) If an event 
of default has occurred under the loan documents or you arenot in material compliance with all Franchise 
Agreements,,then you may not: (a) make any Cash distributions to your owners or (b) develop any additional 
Tropical SmoothieCafd® franchises. (Loan Agreement, §§ 5(f)-(g))

9: The loan documents require you (and any guarantor) to waive certain defenses and legal
rights. You waive demand for payment, presentment, protest and notice of dishonor, notice of protest, and 
notice of default, except as; otherwise specified in the Loan Agreement, and all suretyship defenses. (Loan 
A^eertieht, ;§8(d)) Each guarantor waives diligence„presentment, demand of payment^ filing<of claims with 
a court in,the event of receivership or bankruptcy of the franchisee, and protestor notice of the dbligations 
and all demands whatsoever. Each guarantor also waives the right to participate in ariy security or collateral 
giyen by the franchisee:;to the lender until the lender has beempaid alljamounts owed. (Guaranty Agreement, 
,§§ 3-4) If the lender exercises any rights to the collateral, yoU waiVe<all damages occasioned by the lender 
or its designee taking possession of the collateral, all rights of redemption, appraisement, valuation, stay, 
extension or moratorium tOprevent or delay the lender’s enforcement: of the Security Agreement or thcisale
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of the collateral, and all other requirements as to the time, place and terms of such sale. (Security 
Agreement, § 16)

10. You waive right to a trial by j iify, to the extent;such rights can be waived under applicable 
state law-. (Lo2m Agreement, § 8(f); Security Agreement, § 29)

BIP Franchise Finance may sell, assign, or discount the financing to an affiliate. If it does so, you 
will lose all ofyour defenses ajgainst BIP Franchise Finance as a result of the sale or assignment. However, 
BIP Franchise Finance will not asSi^ the financing before the final disbursement has been made to you 
under the loan. BIP Franchise Finance will continue to serve as the agent for the loan.

We do not receive apy payments: from BIP Franchise Finance or any other person, for any 
placement of financing.

We participate in the IFA’s VetFran program, which provides financial ihcentives to qualified 
veterans to help them acquire franchised businesses.

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

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

PrerQpening Obligations: Before you open your Franchised Business:

1. If the location, for your Franchised Business has not:beeh approved at the time you sign the 
Franchise Agreement, we will designate a geographic area (“Designated Area”) vidthin 
which the Franchised Business is to be located. The Designated Area for yoiir Franchised 
Busihess wifi be inserted into the Ffanchise Ag-eemerit before you sign the; Franchise 
Agreement. The Designated Area is delineated for the sole purpose of site selection and 
does not confer any territorial exclusivity or protection. (Section 5.A. of the, Franchise 
Agreement)

2. We will provide toyou ouf criteria for Tropical Smoothie Cafe® locations. We will review 
and advise you regarding potential locations that you submit to us. (Section 3.A.I. of the 
Franchise Agreement) Generally, we do not own the premises and do not lease it to you.

3. We will review, accept or reject your site for the Franchised Business in the Designated 
Area. (Section 5.A. ofthe Franchise Agreement) We;will use reasonable efforts to accept bi- 
reject,a.site that you propose y/ithin 30 days after we receive from yoU a complete site report 
and any other materiis^at we may require forassessing potential. If you have not heard frpin 
Us within such 30-day period, the proposed site is deemed rejected. The factors thatwiH affect 
our acceptance include demographic characteristics of the proposed site^ traffic patternsi 
parking, the predominant character of the neighborhood, competition from other businesses 
providing similar services within the area, the proximity to other businesses (including other 
Tropical Smoothie Cafe® Restaurants), the nature of other businesses in proximity to the 
proposed site, and, other commercial characteristics (including the purchase price or rental 
obligations and other lease terms for the, proposed site) and the ;size of the premises, 
appearance and other physical characteristics of the premises, firiaricing; building permits, 
zoning, local ordinances, and anticipated timetable fbr the instalktion of equipment, 
furniture and signs. You must acquire your site (by purchase, lease, or sublease) within 6 
months of the date of your Fr^chise Agreement, You must open your Franchised Business
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within one year of the date of your Franchise Agreement, If you fail to do so, we may 
terminate the Franchise Agreement. (Sections 5.A., 5,C., and 5.D; of the Franchise 
Agreement)

If you commit to develop more than one Tropical Srnpothie Cafe® Restaurant under a Multi- 
Unit Development Addendum in the form attached as Exhibit C to this, disclosure document, 
the site acquisition, opening deadlines and cumulative number in operation are as follows;

Number 
of Cafes

1 &2

3&4

5&6

7&8

9& 10

Site Acquisitioii 
Deadline

6 months from Effective 
Date
18 months from Effective 
Date
30 months from Effective 
Date
42 months from. Effective 
Date________________
54 months from Effective 
Date

Opening Deadline

I St; anniversary of the 
Effective Date
2nd anniversary of the 
Effecti ve Date
3rd anni versary of the 
Effecti ve Date ____
4fh armiversary of the 
Effective Da:te^
5 th anni versary of the 
Effective; Date ____

Cumulative Open,and 
Operating

8

.4, We will review and accept or reject the lease for your site, (Section 5.B. of the Franchise 
Agreement)

You must.obtain pur;acceptance of the lease or sublease.(or any modification or amendtnent): 
for the location before you. sign it, or any renewal of it. We may condition our acceptance 
of the lease (or sublease) on the execution by you, the landlord and us of the Addendum to 
Lease Agreement/Gonditional Assignment of Lease (a copy of which is attached;as Exhibit 
“G” to this disclosure, document).

5. We will provide to you our mandatory ^d suj^ested specifications and layouts for a Tropical 
Smoothie Cafe®, including requirements for dimensions, design, color scheme, image, 
interior layouLidecofi^ furnishings, equipment, signs, fixtures, opening inventory, and,supplies., 
(Section 3. A.2..of the Franchise Agreenient)

You are solely responsible for* developing and conStructirig the Site for your Franchised 
Business, for all expenses associated with it, for conforming the premises to local ordinances 
and building codes and obtaining any required permits, and for compliance With the 
requirements of any applicable federal, state or local, laWs; You must use a licensed architect; 
approved by us to prepare the plans and specifications for your Franchised Business. You 
must use a licensed general contractor approved by us to oversee consfruction of the 
Franchised Business.

6. We will provide, or grant access to, our lists, of approved suppliers^ (Section 3.A.3., of the 
Fi^chise Ag-eement).

7. Upon your request, vve will review and advise you regarding your pre-opening business plan. 
(Section 3. A.4. of the Franchise Agreement).
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8. If the Franchise Agreement relates to your fyst Ttopical Smoothie Cafe® Restaurant, we 
will provide our initial training progranij which is described below: (Section 3.A.5. of the 
Frianchise A,greemerit). Training for additional ca:fds may Vary based on the needs of the 
franchisee.

9. We will have a representative support your business opening with at least 5 days on-site 
opening assistance (but if you ^ready have 2 or more Tropical Smoothie Cafes® in 
operation, we are not obligated to provide onsite opening assistance). (Section 3.A.6. of the 
Franchise Agreement).

1.0. We will loan youi:(or provide you electronic access to) a copy of our operating manuals (the 
“Manuals”), which will include specifications for equipment, supplies, inventory, 
management, and operation. The Manuals are confidential and remain our property. 
(Sectioh 3.A;7. of the Franchise Agreement). The Manuals may be proyided in several 
volumes or parts. We may provide you with any portion or all of the Manuals, as well as 
other instructional materialsi through electronic media, including the Internet, A copy of the 
Table; of Contents of our Manuals is attached as Exhibit “1” to this diSclosuredocument.

Continuing Obligations: During the operation of the Fr^chised Business:

1. We will provide such general advisory assistance and field support, deemed by us' to be 
appropriate in the ongoing operation, advertising and promotion of the Franchised Business; 
(Section 3.B.I. of the Franchise Agreentent)

2. We may provide you with specific individual or grOup advice, consultation and assistance 
rendered by personal visit or telephone through newsletters, bulletins, or other 
communication (delivered in hard copy or digitally); siich advicci consultation and 
assistance will be available from time to time, as we deem appropriate. (Section 3.B.1, of 
the Franchise Agreement)

3. We will provide recommended prices for certain products offered, by franchisees of the 
System and may specify required prices for certain products at certain times. (Section 3.B;2, 
of the Franchise Ag'eement)

4; We will provide' you with our recommended procedures and tools for administration, 
bookkeeping, accounting (including accounting software), and inventory control. We may 
make any such procedures required (and not merely recommended) as part of the Systern. 
(Section 3.B.3. of the Franchise Agreement)

5. We will provide updates, reyisiorts and;amendmerits to our Manuals to adapt the System to 
chaiiging conditions,: competitive circumstances, business strategies, business practices, 
technological irmovations and.other changes as \ye deem appropriate: (Section 3 ;B .4. of the 
Franchise Agreement).

6. On a periodic basis, we (Or our third-party designee) will conduct (as we deem advisable) 
quality control reviews of the Franchised Business. (Section 3.B.5. of the Franchise 
Agreement).

7. We will manage the NMF Account and oversee advertising, promotion and marketing 
programs. (Section 3.B.6. of the Franchise Agreement)
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8. We will maintaih the website for Tropical' Smoothie Cafe®, which will include your 
location and telephone number. (Section 3.B.7. of the Franchise Agreement)

9. We Will provide, or grant access to, oUr lists of approved suppliers, as changed from time 
to time. (Section 3 .B.8. of the Franchise Agreement)

We may delegate certain of our duties and responsibilities to an Area Developer (see Item 2, and 
Exhibit “K” of this disclosure document: for Area Developers in yoUr State). Although we may voluntarily 
provide additional services, no additional duties may be implied because we provide those additional 
services (if any). We have.no implied duties or other duties not expressly stated in the Franchise Agreement.

Advertising and Promotion

Approval of Advertising. All promotional and marketing materials that you propose to use mUst 
conform to diir standards.and requirements as specified in our Manuals^ You must provide us With all proofs 
of promotional and marketing materials in electronic format for our approval at least 15 days before your 
proposed use of the materials. We Will notify you of our approval or disapproval of the materials within 10 
days of receiving them. If you do not receive our writtenapproval within this time period, Wewill be deemed 
to have disapproved the materials, You cannot use any advertising dr promotional plans or materials that we 
have not approved, (Section 11, A. of the Franchise Agreement.)

Grand Opening Advertising: In you have not previously developed and opened a Tropical Smoothie 
Gafe® Restaurant,.you musticonduct a Grand'Operiihg Marketing Program in accordance wkh our Manuals^ 
utilizing the; tools, timing, technologies, services,, and products we authprire and direct. You and We Will 
develop the budget and plan following the Grand Opening process described in the Manuals. You must 
spend at least $7,500 (not counting cost of food and smoothies), on a Grand Opening Marketing Program 
for the Franchised Business during,the Grand Opening time periodJbeginning.apprpximately 60 days before 
opening the Franchised Business through 30-60 days afterwards*. The Grand Opening Marketing Program 
will use the marketing advertising and public relations programs, media and materials we have developed 
Or approved, and is separate from your other marketing and advertising requirements. To the extent We do 
riot irianage the budget and expenditures for the Grand Opening Marketiilg Budget and Plan, you must 
submit expenditure reports to us to confirm your compliance with this requirement.

You will pay to US the Grand Opening Contribution when you sign yoUr Franchise Agreemerit. If 
you determine to spend more than the minimum amounts, as deirionstrated in the Grand Opening Budget 
and Plan that you develop with us, then you will pay the additional amounts to the appropriate vendors: as 
and When invoiced. We Will administer payments to service providers and other vendors out of the furids 
that you have paid us for the Grand Opening Contribution. We Will provide you an accounting of the 
expenditures during the Grarid Opening period based on the methods, procedures and reports we deyelop 
from time-to-tihiei We are only obligated to admiriister the Grand Opening Marketirig Budget arid Plan if 
you havepaid to us the Grand Opening Contribution ariiounts you have agreed upon in the budget and plan.

If, for any reaSpni we, are uriable to collect the Grand Opening Cpnlribution frorii you on the 
Effective Date, then you must pay to the service proyiders and vendors as and when we direct in accordance 
with the Grand Opening Marketing Budget and Plan. Therefore, instead of us paying those suppliers from 
the Grand Opening Contribution, you will be obligated to pay them directly as and when theiamountS afe 
due; To facilitate this, within 10 days of our development of the Grand Opening Marketirig Budget and 
Plan, you must deposit in a dedicated bmik account the airiourit of the Grand Opening Coritribution and 
such supplementafy amount as required by the Grand Opening Marketing Budget and Plari that you 
develop. You will use the. ftmds to pay the service providers and vendors in connection With the Grand 
Opening Marketing Program. We will not be obligated to pay them^ and it will be your responsibility to do
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so on a timely basis. If yoii fail to pay them on a timely basis, both we and the'service providers and vendors 
may suspend services to you, and you will be in material breach of yoiir frahchisei agreement.

If'you have jjreviously developed and opened a Tropical Smoothie Cafe® Restaurant^ then you 
must spend a minimum of $2,500 (exclusive of the cost of food and srhoothies) (the “Reduced Grand 
Opening Contribution”) to conduct a Grand Opening Marketing Program for your Fr^chised Business 
begiririing, approximately 60 days before opening the Franchised Business throu^ 30-60 days afterwards. 
You will be responsible for creating the Grand Opening, Marketing Budget and Plan using marketing, 
advertising tmd public relations programs, media and materials we have approved. To this end, you must 
submit;your Grand Operiing;Marketing Budget andPlan to us or revievv and approval no later than 60-days 
prior to opening of the FranchisedBusiness. Your Grand Opening Marketing Program is separate fromyour 
other marketing and advertising requirements. We will not collect the $2,500 and you will be obligated to 
pay all service providers and, vendors for the Grand Opening Marketing Prograrri directly as and when the 
amounts are due. To facilitate this, within lOdaysiOf our appfOv^ Of your Grand Opening Marketing Budget 
and Plan, you must deposit in a dedicated bank account the amount of the Reduced Grand Opening 
Contribution and such supplementary amount as required by the Grand Opening Marketing Budget ,and 
Plan you,develop. You will use the funds to pay the-service providers and vendors in connectionfwith your 
Grand Opening M^ketihg Program. If yOu fail to pay theni on a timely basis, both we and the! service 
providers and vendors may suspend services to you, and you will be in material breach of your franchise 
t^eement.

Remodeling Advertising. If you remodel yoUr Franchised Business as part pf a system^vyide 
remodel program, we may require you to spend $3,750 on marketing to promote the Franchised Business 
in connection with the remodel.

National Advertising Program. You will be charged a non-refundable national marketing and 
adyertising fee (“National Marketing Fee”) in the amount of 3% of Gross Sales., The National Marketing 
Fee is placed in an account (“NMF Account”) and we use it;in part to cover the costsiincurred by us,and/or 
our affiliates in designing and creating promotional^ marketing and advertising: resources, including, but 
not limited to, imrestaurant point of purchase materials, flyers, radio, and television commerCialSi digital 
media,and other materialsrthat we; in our sole discretion, deem appropriate. The NMF Account.may be used 
by us to duplicate or distribute these materials; otherwise it is your cost to do so. We may also use fimds in 
the NMF Account for media placement. However, you are. responsible for some of these costs if ydu elect 
to use the materials created in your own,market and the NMF Account does not do so; We may elect in the 
future to use the NMF Account in Connection with advertising with different mediaoutlets, including print, 
radio, television^ digital media and/or online on a national and/or regional level. We (or oUr designee) 
administer and maintain the NMF Accoiint in the following mahner:

1. We (Or our designee) oversee all advertiring, promotion and marketing programs, 
with sole diScretion over theicreative concepts, materials and media used in the programs, and the 
geographic, market and media placement and allocation thereof. We do not warrant that ^y 
pmticiilar franchisee wilTbehefit directly or pro; from expenditures of the NMF Account. The 
NMF Account may be used to satisfy all costs of maintaining, administering, directing, preparing 
and producing mm-keting, promotion and advertising resources, including, but not limited to, the 
cost of preparing and producing television, radio, digital media, magazine and newspaper 
advertising Campaigns; the cost of direct mail and outdoor billboard advertising; the cost of 
marketing and promotion activities, including advertising and marketing agencies; the cost of 
public relations activities, including advertising and public relations agencies;, the cost of 
developing and ma;intaining an Internet website; the: cost of providing promotional and/or other 
marketing, materials to franchisees; and personnel mid other departmental costs for advertising, 
promotion and marketing that we internally administer or prepare.
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2. The NMF Account is accounted for separately from our other funds and is not used 
to defray any of our general operating ;expenses, except for the reasonable salaries, administrative 
costs and overhead that we may incur in activities reasonably related to the administration or 
direction of our marketing; progr^s.

3. It is anticipated that NMF Account contributions will be expended for programs 
during,the fiscal ye^ in which the contributions to it are made. If excessiamounts remaih at the end 
of the fiscal year, all expenditures ihthefolldwing fiscal year(s) will be made first;out of theexcess 
amounts' including any interest or other earnings on foe NMF Accouiit, and next out Of current 
contributions, We may, in our sole discretion, spend in any fiscal year an amount greater Or less 
than NMF Account contributions iii that year, and we may lend money to cover any deficits.

4. Each company-owned Tropical Smoothie Cafe® Restaurant Will contribute to the 
NMF Account at the Same rate as franchised locations.

5. An accounting of the NMF Account will be prepared annually and will be made 
available to yOu upon request. We retain foe rij^t to have the collections and expenditureSr of the 
NMF Account audited, at the expense of the NMF Account, by an independent certified puWic 
accountant weselecf.

We assume no fiduciary duty in administering foe NMF Account. We are under no obligation to 
ensure that expenditures of the NMF Account are or wiU be proportionate or equivalent to contributions of 
National Marketing Fees by Tropical Smoothie Cafo® Restaurants operating in any geographic area or that 
any Tropical Smoothie Gafe® Restaurant will benefit directly or in proportion to foe amount of National 
Marketing Fees it has paid. (Section 1 l .B. of the Franchise Agreement)

The National Marketing Fees are deposited in our operating account but are accounted for 
separately in our financial statements. During our fiscal year ended December 30, 2018, wei Used the 
National Marketing Fees as follows: 31% for media; 8% for agency fees; 19% for production; 4% for 
research; 29% for general and, administrative expenses; and 9% for other expenses.

We dpi not have a franchisee advertising council. Instead, we have a marketing committee; which 
serves as a sounding board and provides feedback and suggestions to us on- advertising and marketing 
related matters. The marketingicommittee is a committee,of the Tropical Franchisee Gouncil (aS more fully 
described in Item 20); and is comprised of franchisees, area developers ,and/0r their designated 
representatives, as well as our employees; It is advisory only and does not have decision making authority. 
Currently, franchisees, area developers and/or foeir designated representatives may request to join the 
marketing committee at any time. We have the power to form, change. Or dissolve foe marketingjcommittee 
at any time jn Our sole discretion.

We may require you to honor rebates, giveaways, discounts, incentives and promotions in 
accordance with marketing programs, loyalty pro^ams or customer survey/research programs that: we 
establish from time to time; YOU must hOnOr rebates,,giveaways, discounts, incentives and promotions that 
are issued by other franchisees.

Local Advertising Gooperative. YOu \yill be required to participate in a local advertising 
cooperative yvith Other'franchisees in yOUr area and to pay 2% OfGross, Sales, each week into a fond to be 
Used by the cooperative in accordance with mandatory administrative.oversight by us in opr sOle discretion. 
If there aremo other franchisees in your designated market area, then yOu will be the sole member of the 
advertisihg cooperatiye until additional franchises are established in your designated market area.
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Currentlyy we administer the funds irijaccordance with the direction and at the expense of thexppperatives; 
however, we reserve the, right to contract with an outside independent accounting firm to perform this 
function and charge a fee, therefore. Cooperatives will usually be based on Nielsen Designated Marketing 
Areas (“DMA’O, practical geographic divisions .like cities, counties and states^ and we reserve the ri^t to 
designate the geographic area for establishing each cooperative. Each cooperative will allow franchisee 
members to cpordinate advertising and marketing efforts and programs, and to maximize the efficient use 
of local advertising mediai No mPney may be spent, nor will any promotional or advertising plans or 
materials be used by axooperative or its members without our prior wfitten approval. (SectiPn 1 i.D. ofthe 
Franchise Agreement).

We reserve the right to require cooperative members to adhere to governing documents that we 
develop. You may also be required to submit: monthly financial statements for the cooperative. We will 
have the power to require a cooperative to be changed, dissolved or merged. Activities of the cooperative 
will generally be determined by its members, except; that we reserve the right tp exercise sole decisipn- 
making power over the cooperative funds if we determine, in our sole discretion, that the cooperative is not 
functioning; properly either due to a lack of participation or ah impasse among the members. Company- 
owned locations may participate.in the cooperativesand, if they do so, they will be subject to the same fees 
and voting powers as franchisee members. (Section 1 I.D. of the Franchise Agreement).

Internet Advertising. Unless otherwise approved by us in writing, you may not establish nor permit 
any other pju^" to establish an Online Site relating in any manner to your Franchised Business, the System, 
or referring to theiMarks. The term “Online Site” means certain domain names, hypertext markup language 
(“html”), uniform resource Ipcator (“URL”) addresses, and access to corresponding internet web sites, and 
the right to hyperlink to certain web sites and listings on various Internet search engines and other social 
networking media, business networking media, and marketing media.siteS, a^pplications, and platforms, all 
as modified and expanded fi-om time to tinie as technology progresses and otherwise related to the 
Franchised Business Or the Marks. Any Online; Site relating in any manner whatsoeyer to your Franchised 
BUriness, the System or referring to the Marks will be deemed “advertising” under the Franchise A^eemeht 
and will be subject to (among other things): our approval. (Section 8.E. of the Franchise Agreement). In 
connection with any Online Site,,you agree to the following;

1. We (directly or through.a designee) will have, the right, but npt the obligation, to establish 
one or more Online Sites for the Tropical Smoothie Cafe® brand.

:2. Unless we approve you to do So in writing, ydU may hot establish any Online Site other 
than to the extent that we provide you with one or more webpages on the Tropical Smoothie 
Cafe® brand Online She.

3. If we'permit you, in writing, to have an independent Online Site, then eacLof the following
requirements will apply to your Online Site:

(a) Before establishing any Online Site, you must submit to us for our Written approval: 
(i) a proof of the proposed Online Site, including the domain name, format, visible 
content:(including, without limitation, proposed screen shots), and non-yisible content 
(including meta tag), and (ii) any other infonnation that we request, in the fonn that 
wereqUirei

(b) You must establish hyperlinks to any Online Site that we may establish of request.

(c) In addition to any other applicable requirements, you must comply with our standards' 
and specifications for any Online Site (which wemay issue periodically in the Manuals
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or otherwise in writing).

(d) We may in \yriting,revoke our approval at any time and require you to discontinue use 
of your independent'Online Site (Section 8.E. of the Franchise Agreement),

Training Program

TRAINING

Franchisee Orientation- ADDroximatelv 2-3 Months Before! Oneiiinn

One Week of Classroom Training

Subject
Hours of 

Classroom 
Training

Hours of 
OUT-theJob 

Training

Location

Welcome to Tropical Smoothie Cafe 2 — ■Support Center/Atlantai GA
Design & Construction Process 2 — Support Center/Atlanta, GA
Marketing 4 — Support’Center/Atlanta, GA
Supply Chain '2 Support Center/Atlanta, GA
Trademarks^, Insurance and Lease 
Submission 1 r-

Support Geriter/Atlanta, GA

Operations Tools 5 - SuppOitiCenter/Atlanta, GA
Training Your Team 4 — SupportCehter/Atlanta, GA
Technology and Finance Requirements 2 — SupportCenter/Atlanta, GA
Managing YOur POS 3 — SupportCenter/Atlanta, GA
Operations Audit — 4 CorporateCafe/Atlanta, GA
Cafe Overview — 1 CorporateCafe Atlanta, G A,
Prepping Fruit; — 1 CorporateCafC /Atlanta, GA
One Perfect Smoothie — 3 Corporate: Cafe /Atlanta, G A
Food Line Introduction 1 — 3 CorporateCafe /Atlanta, GA
Phase 2 In Cafe Training - Three Weeks in Cafe or 4-Weeks in Cafe Training for Cafes with a Drive-Thru

Week One: 5 Days
Overview: Meet the Team, Cafe Tour,
Food Safety, Safety.
Smoothies: QF Thawing Procedures, Fruit 
Prep, Supplements, Cold Holding,
Smoothie Line Schematic, Blenders 
(cleaning, blades, programming, 
troubleshooting). Ice Machine (daily and 
weekly cleaning). Preparing Smoothies. 
Management Tasks: Invento^ (L), 
IScheduling (L), Ordering (L), Jolt (L) 
Receiving/ Storing (L), (L) Learn, (P) 
Practice;,

- 40

Existing Tropical Smoothie GafC® 
restaurant as-selected by your Area 
Developer ("AD") or Regional
Director ("RD") and, or Franchise 
Business Leader (“FBL”).
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Taking Orders: POS, Hospitality, 
Suggestive Selling, SMG 
Food: Thawing,Procedures^ Food 
Ingredient Prep, Food Line Schematic, 
Oven, Steamer, Preparing Food. 
Management Tasks: Inventory (P), 
Scheduling (P)^ Ordering;(P), Jolt (P), 
ReceiVin^Stdring (P), Management POS 
Tasks (L), Cash Management (L), SMG 
(L).

Week Two:; 5 Days
Existing Tropical Smoothie Cafd® 
restaurant as selectedjjy your AD or 
RD and, or FBL.

Week Three/Driye Thru Only): S-rDays
Drive Thru: Taking orders. Speed pf 
Service, Hospitality, Equipment, Practice, 
practice, jpractice 
Management Tasks: Practice all 
management tasks

Existing Tropical Smoothie Cafd® 
restaurant as selected, by your AD or 
RD ^d, or FBL.

Week Three (Non-Drive Thru) or WeekTour (Drive Thru): Either 5 Days
Smoothies: Practice, Train others 
Food: Practice, Train others, 
Taking«Orders: Practice, Train others 
Management Tasks: Leading shifts 
(complete all management tasks). Train 
crew members. Local Restaurant 
Marketing, Catering

Existing Tropical Smoothie CafC® 
restaurant^ selected by your AD Pi" 
RD and,, or FBL.

NEW RESTAURANT OPENING
When the Restaurant is ready toiopen, a 
member of the Gafei Opening Team, your 
Regional Director, Franchise. Business 
Leader or Area Developer will assist with 
opening the Restaurant.
TOTALS 182-222

Your Franchised Business

The time periods ^located to the subjects listed above are approximations, and the time actually spent by 
you and your personnel may vary based on the experience and performance of those persons being trained. 
The instructionaJ materials used in the initial training program will consist pfiniarily of our Manuals, 
marketing and promotional materials, videos and other handouts. Qur training is conducted by the following 
employees. Their experience relatingto the;subjects taught and our operations are ais follows:

Karen Grissom has been our Senior Director of Training since August 2017. Prior to joining us;, she was 
the Vice President of Operations Support for Wingstop Restaurants, Inc. since April 2015. She was the 
Director of Training for Popeyes Louisiauia Kitchen prior to joining Wingstop.

Tyler Brown has been Our Food Excellence Manager since July 2018 and is responsible fOr the overall 
Food Safety initiatives for the brand, as well as leadirig our franchise orientation, classes. Prior to that he 
provided leadership to Our franchisees by serving as a Franchise Business Leader in the Southeastern region 
Of the United States since April 2017. Prior to joining us; Tyler was the Director of Company Operations 
for a private equity group with niultiple quick service, full service and convenience storei concepts from 
2010 to 2017, Prior to that he had training.ahd development, and;operations roles with Yum! Brands,,,Pizza 
Hut and Taco Bell concepts from 2006: to 2010.
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Renay Winston been a Human Resource* Consultant that has facilitated franchisee orientation clasps 
for us since September 2018, Renay is the President of People Management Solutions, LLG, an Atlanta, 
Georgia based consulting Company providing consulting services in the areas of human resources, 
leadership development and training. He has more than 25 years of experience in this field and has served 
as; Vice President of Human Resources for several major brands including, Popeyes Louisiana Kitchen, 
Penske Automotive; Group, The Home Depot, and CarMax.

For your first Tropiical Smoothie Cafe® Restaurant, the: initial training is mandatory for you; (or^ if 
you are an entity, one^owner designated as yoUr “Operating Principal”) and your approved manager and 
must be successfully completed within 15 days before opening the Franchised Business. Initial training 
consists of approximately one week of classroom training, followed by three to four Weeks of in-cafr 
training (3 weeks for cafes without a drive4hru and 4 weeks! for cafes with a drive-thru). We reserve the 
right to add an additional two weeks Of training as a requirement. In-cafe training.is conducted by our Area 
Developer (if any) or Franchise Business Leader who is responsible for the area where your Franchised 
Business is located or by an existing franchisee^ at an existing Restaurant. There is no fee for initial training 
for you (or your Operating Principal) and yoUr approved manager. Additional persons may attend initial 
training, with oUr consent. In all cases, you are responsible for tfie travel and living expenses: of any persons 
who attend initial or other training,

We will (in our sole discretion) make available Other ongoing continuing education and training 
programs,meetings Or seminars (on an optional or mandatory basis), that we deem advisable. We.may also 
host one or more conventions per calendar year, as well as conference telephone callSi which may include 
education and training. You and yOur designated managers must attend and successfully complete all 
ongoing continuing education and traihingiprograms, and must attend all meetings. Seminars, conventions 
and conference telephone calls, as we may require. We may charge a reasonable fee for instruction and 
trainingmaterials; you are responsible for all other expenses, including travel, lodging and meals, incurred 
by you,and your managers. (Sections 6.E. and 6:F. of the Franchise Agreement)

Computer System and Point-of-Sale System

You must, at your sole cost and expehsej lease, purchase, use, maintain and update a computer 
system, which shall consist Of, among other things, a point-of-sale system including cash register(s) (“POS 
System”), software, hardware and peripheral devices that We speeily for use in the: operation of the 
Franchised Business (“Computer Systerri”). YoU must follow all policies and procedures applicable to the 
Computer System as specified by us in the Manuals or otherwise in vmting, (Section SA- of the Franchise 
Agreement). In general, the Computer System must meet our requirements as they relate to (a) management 
information systems; (b) point-of-sale systems; and (c) physical, electronic, and other security systems, 
including a managed firewall (which.requirements are discussed in greater detail below). In addition, the 
Computer System mustmeet any and all other requirements^ includihg those relating to printers and other 
peripheral devices; BQH computer, archival back-up systems and battery back-up systems; as well as the 
speed and mode/type of Internet access. We have the right to develop or have developed fOr us, or to 
designate computer software programs and accounting ,$ystem software that you must use in connection 
with the Computer System an^or POS System (the “Required Software”).

You must enter into contracts for the maintenance^ support, upgrades and updates to the Computer 
System, the POS System and the Required Software with approved suppliers described in the Manuals. 
(Section 8.A. of the Franchise Agreement) You must maintain the Computer System and POS System, in 
good working order at'all times, and upgrade or Update the computer hardware and software during the term 
of the Franchise Agreement, as we may require.
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MIS: The Computer System: must be capable of connecting with our computer systems. To this 
end, you must maintain a high-speed Internet connection (including e^ail capabilities) and, participate in 
our mandated management information system (the “MIS System”), which allows us to communicate with 
you,;and pOll and review the results:of your Frahchised.Business’ operations, ihcluding;(withput limitation) 
sales data, consumer trends, food and labor costs, and other financial and marketing Information; We may 
distribute this data to our network of franchisees, (Section 8,B and 8.G. of the Franchise Agreement)

PQS: Micros is Our current designated POS provider. We estimate that the;cost;of yoUr POS System 
will be approximately $9,000 to $21,000 depending on the size of yOur Tropical Smoothie Cafe® 
Restaurant and the number of terminals that you require. Micros provides^one year of hardware and softvyare 
licensing \yith the putcha^ of the POS System. Micros licensing must be purchased in either 1-, 2- or 3- 
year terms and ranges from $1,000 to $3,000 per year depending on the system configuration. Ongoing 
hardware mainfenance support contracts can be purchased from Micros for an annualxost that ranges from 
approximately ,$600 to $3,000^ depending on the system configuration. Iri addition, there are: (a) a $50 per 
month fee the use of our mandated management information system (currently Micros/Oracle), which 
includes auto-polling services of the POS System that yOli review via the Internet; (b) a $75 per month 
fee for the mobile application and payment program; (c) a $44 per month charge (which will increase to 
,$55 per rhonth beginning in July :2019);and a $105 per quarter Micros charge for Online Ordering; and (d) a 
$50 per month fee for operations management; platfonn. Durittg the term of the Franchise Agreement,, yve 
(or our desi^ee) will provide you with limited programming support, including menu Updates and 
promotions. We are currently evaluating alternative. POS and back Office systems,, as described more, fully 
below.

Managed Firewall: You are required to comply with Payment Card Industry Data Security 
Standards (“PCIDSS”): As part Of yoUr compliance, you must install and use'a.managed firewall between 
the InternefService Provider (ISP) equipment and the Computer System in the cafe (including POS System, 
BOH coniputer, camera equipment, etc.). Neteurion is our current designated managed firewall provider. 
The monthly fees for their services are $103 per month.

Except as described above (a) neither we, our affiliates,nor any third parties are required to provide 
ongoing:maintenance, repairs, upgrades,, or updates to the Computer System, or POS System; ^d (b) there 
are no optional or required maintenance/upgradexontracts for the Computer’System and POS System;

You must install any other hardware or software for the operation of the Franchised Business that 
we may require in the future, including any enhancements, additions, substitutions, modifications, and 
up^ades. Specifically, we may require that you install and maintain systems that permit us to access and 
retrieve electronically any information stored iri yOur computer systems, including infprmatiori regardirig 
yourTranchised Business’ s Gross Sales and profit and loss data, at the tinies arid in the manner we Specify. 
There IS no contractual limitation on the frequency or cost of these obligations. We may also require you 
to, license from us, or others we designate, any computer software we develop or acquire for use by Tropical 
Smoothie Cafe® Resfaurarits.

You must participate in the Tropical Smoothie intranet system. You also must participate in the 
Tropical Rewards Application. We anticipate rolling out a new systefn-wide platform for the Tropical 
Rewards Application in, 2019. if and when we implement this,system-wide change, the fees and costs 
associated with this, new platfonn may be different fromj and rnore than, those disclosed in Item 6 mid Itein 
7. We reserve the right in the future to require you to install and/or utili^, at your sole cost, a lemiiirig 
management system meeting our standards.

You must use a web/cloud-based subscription software, to capture and benchmark profit and 
loss and related financial data and report such information to us. Currently, Qvihci iS the only approved
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provider of this software. See Item 6 for additiona:! information regarding Qvinci. At this time, the fees 
associated with use of this software include a start-up fee of $40 and a monthly subscription feeof $12.95. 
Currently, we pay both the initial startup fee and monthly subscriptidn fee on behalf of our franchisees. 
However, beginning on January H 2020^ you will be required to pay the monthly subscription fee to us via 
electronic funds'transfer. To the: extent the monthly subscription fee increases, you will be required to pay 
such increased fee. We reserve the ri^t to pass the initial start-up fee and/or any increases thereto on to 
franchisees. We reserve the right to change oUr approved software; provider, our requirements relative to 
the Use of this software, aiid/orthe submission of financial data, including profit and loss statements.

We utilize an information techndlo]^ application for managing, monitoring, and reporting supplier 
quality assurance. You are required to use this, application or such other applicatibn as \ye may require in 
our sole discretion. At this time, we pay the cost associated vyith this application; however, we reserve the 
rij^t to pass this cost on to our franehiseesV We also reserve the right to require our franchisees to use this 
application to track inventoty, and for such other purposes as we may require in our ;sole. discretion; In 
addition, we reserve the; right to discontinue the Use of this application or to require the use of a new or 
different application for the same or similar purpose.

You may not install any hardware or software that is not approved by us. You may not conduct 
business over the internet or create your own website with which to conduct business without our express 
written consent.

At the earlier of the expiration or termination of your franchise^ Agreement, or the voluntary or 
involuntary permanent closure of your Franchised Business, you are required to delete from the Gomputer 
System and POS System any proprietary information, including but riot limited to menus, recipes,, 
inventory, and pricing. In the eyent thatyou fail to Coriiply vvith this obligation, we have the right to perform 
such obligatioriSion your behalf, including by contacting the vendor that services the Computer System arid 
PGS System to disable your access and/or by physically seizing Coritrol arid possession of the Computer 
System or POS System to perform such obligations on your behalf You may not obtain administrative 
super-user rights to the POS System.

We are currently evaluating, arid plan to pilot in;some of our Restaurants in 2019, POS and BOH 
systems that are different from those currently required. If and when we irnplement the changes, these, 
systems may require you to purchase and/or lease new, additional, or different hardware, software and 
peripheral devices, mid/br pay new, additional, or different costs and fees than those disclosed herein, 
including,subscription, technical support and pa)(merit processing fees. In addifiori, you may be required to 
upgrade internet access and/or make other changes; The total irivestment and ongoing costs and fees 
associated with these new systems may be more than the those-associated with the currently required POS 
and BOH systems, as. disclosed herein. We may modify existing requirements and/or impose new, 
additional, or different requirements to ensure^ among other thirigSj the proper iritegra:tion, functionality and 
security of these new tystems. We reserve the rigjit, at any time and in our sole discretion, to require you 
to install and maintain at your expense and use these new systems in the operation of yoUr Restaurant

Typicai Length of Time Before You Open Your Franchised Business

The typical length of time between the sighing of the Franchise Agreement and the opening of the 
Frarichised.Business is 6 to 12 moriths. Factors affectingthisrangeincludeisite acquisition, leasenCgotiatiori 
and Construction timetable. You are responsible and the FrariChised Business must be open for business 
within 12 months from the date of execution of the Franchise Agreement. If you sign a MultirUnit 
Developtnerit Addendum, then theififst two Franchised Businesses must open for busmess within 12 months 
frorn the Effective Dateiof the Franchise Agreement and eveiy subsequent two Ffaflchised Businesses must 
open on the respectivearmiversary of the Effective Date of the Franchise Agreement. For exainple, the third
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and fourth Tropical SmOothieGafes® must be open for business no later than the secondianhiversaiy of the 
Effective Date, the fifth and sixth Tropical Smoothie Cafds® must be open for business no later than the 
third anniversai^ of the Effective Date, and so on for each 2 additional Tropical Smoothie Cafes® that you 
commit to develop.

ITEM 12. TERRITORY

You will not receive ml exclusive territory. You may facexompetition from other franchisees, from 
oUtlets’that we own, or from other channels of distribution or competitive brands that we control.

You will operate the Franchised Business’at a specific location that we approve. You may operate 
the Franchised Business only at the approved premises and may not relocate without our prior approval.

We will grant you a protected area consisting of a geographical area within a one-half mile radius 
laround the site of your TROPICAL SMOOTHIE CAFE® Restaurant (the “Protected Area”), provided 
your Franchised Business is’npt at a Reserved Facility (as defined below). As long as you are in substotial 
compliance with the Franchise Agreement, we will not operate or grant to others the right to operate a 
TROPICAL SMOOTHIE CAFE Restaurant from a location within your Protected Area.

The territorial rights granted to you are not dependent on your achievement of a certain saJes 
volume, market penetration, or other contingency . You may face competition from other franchiseesoutside 
your Protected Area, and from Tropical Smoothie Cafes® that we operate outride your Protected Area, if 
we or our affiliates have competitive brands, you may face competition from these other brands inside or 
outside your Protected Area. We reserve the right to own ancl operate, and license others fo own and operate, 
Tropical Smoothie Cafes® at a Reserved Facility within yoiir Protected,Area. The term “Reserved Facility” 
refers to an enclosed shopping center university, captive audience facility (such as a park charging 
admission, stadium, and amusement park), a special purpose facility (such as Em airport, transportation 
center, and hospital), or a limited access facility (such as a military cornplex, buyer’s club business, 
educational facility, and business/industfial complex). We have the; right to own and operate, or license 
others to own and operate„a business that does notoperate under the Tropical SmOothie Cafe® brand name 
inside or outside your Protected Area. We have the right to sell and distribute, or license others to sell or 
distribute, products, whether Or not bearing the Marks, from any location to any business or custonier, 
ineluding through groce'iy stores, retail stores, the Internet, and other chaimels of distribution, inside of 
outside your Protected Area. You will not receive payment of any compensatiOri from any of this 
competition.

We may establish policies.regardingyour off-site marketing and promotion, ;and,ofif-premises sales, 
including catering, delivery and third-party delivery, which will be set forth in the Manuals or otherwise in 
writing. The policies we establish may require you to utilize third-party delivery services and you may be 
required to incur costs associated with these services. Currently, we recommend, but do not require, that 
you offer catering. You cannot offer deliver service without our prior appfoVal. Currently, you may solicit 
customers and advertise your Franchised Business anywhere you choose. There Eire no restrictions on you, 
any of our other franchisees, any of our affiliates, or us to prevent, any solicitingtor advertising in another 
person’s Protected Area. No party is obligated to pay compensation to any other party for soliciting 
customers from the other party’s Ffrotected Area.,

The location of your Franchised Business may be chEmged only with our prior written consent and 
upon the following conditions: (a) you are in good standing under your Franchise, Agreement and cufferit 
in your financial obligations to us and Our affiliates; (b)you afe good standing under the lease for the current 
location; (c) you provide uS with a financial statement covering,the previous 12 months; (d) you provide us 
with a copy of the proposed lease for the new location; (e) you comply with, required rite Selection and
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construction procedures; (f) the new location is constructed, furnished and equipped in;accordance with duf 
then-current design specifications and standards; (g) you give us 90 days’ written notice of the proposed 
relocation; (h) the new location is within a 10-mjle radius of the prior location; (i) at our option, you enter 
into our thenrcurrent form.Of franchise agreement, including our then-current royalty ratej except that the 
terrn of the new franchise agreement will expire on the date of the prior franchise agreement and no new 
initial franchise fee will be required; andj (j):the Franchised Business is not located at;a Reserved Facility. 
The Franchised Business must be open at the new location within one year of the: closing of the prior 
location, unless we consent to an extension. We reserve the right,to change these conditions and/or impose 
additional conditions as we deem appropriate in dur sole discretion.

If, through nd fault of your own, you lose possession of the premises: due to ^ event of force 
majeurei we will allow you to relocate the Franchised Business to another Ideation in accordance with our 
relocation pdlicy, and we ntay charge you an agreed minimum royalty fee during the period in which the 
Franchised Business is not in operation.

We reserve the right to establish company-oWned or franchisee-opera:ted businesses that sell similar 
products and/or services: under different trade names or trademarks other than the Marks., We may also sell 
products: or services under the Marks^ or any other marks, through any other retail Outlet^ and we may 
establish other channels of distribution (including the Internet) prdviding the same or similar products and 
services under the same: ora different trade name or trademark.

Our affiliate. Tin Drum, franchises a full-service restaurant concept specializing in fasfrcasUal, Pan- 
Asian cuisine (see Item 1). Tin Drum restaurants currently do not feature smoothies and are not 
“competitive restaurants.”Tin E)rum restaurants may be located within,, and solicit’and accept orders from, 
the same market area as Tropical Smoothie Cafe® Restaurants. Currently, the Tin Dmm concept is 
substantially different from Tropical Smoothie Cjafe® Restaurants; however, we do not exercise any control 
over Tin Drum or any changes that it may niake to the concept in the future.

You have no right of first refusal or similar rights to acquire additional franchises or establish 
additibnal Tropical Smoothie Cafe® Restaurants. If we grant you an additional franchise, you must enter 
into a separate Franchise Agreement With us.

You may Use the Internet to advertise only in compliance with the Franchise Agreement.

We do not generally grant options^ rights of first refusal Or similar rights to acquire additional 
franchises, as each franchise is awarded on a franChise^by-franchise: basis. Accordingly, you may only 
acquire additional franchised Tropical Smoothie Cafe® Restaurants from us if,you meet Our qualiftcafions 
at the time you apply. And we may limit the number of Tropical Snioothie Cifr® Restaurants owned by 
any franchise owner or its affiliates., You may only relocate your Tropical Smoothie Cafe® Restaurants 
with our approval, both for the relocation and for the new site. We apply the same considerations for 
evaluating relocation of a Tropical Smoothie Cafe® Restaurants and the leasingiofthe additional site as we 
do for Tropical Smoothie Cafe® Restaurants arid sites generally.

ITEM 13. TRADEMARKS

Pursuant tothe terms of the Franchise Agreement, we grant yoU the right and license to operate a 
Franchised Business pursuant to the System and usingithe Marks and related names and marks that may be 
developed in the future and used as part of the System. TSI assigned to TSFDC the trade name and 
trademark/service mark TROPICAL SMOOTHIE® on March 3,2000, and in turn, TSFDC assigned all of 
its trademarks to us on August 16,2012. The following are our principal m^ks, which are registered on'the 
Principal Register of the United States Patent and Trademark Office (“tJSPTO”):
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tRADEMARK
REGISTRATION

NUMBER REGIStRATION DATE

TR0PIGAL SMOOTHIE GAFE 2,103,370 October 7,1997 
(renewed Januaiy 20,2017)

TROPICAL SMOOTHIE CAFE (Md Design) 2,763,722 September 16,2003 
(renewed February 21., 2013)

TROPICAL SMOOTHIE CAFE 2,892,598 October 12,2004 
(renewed October 24,2014)

TROPICAL SMOOTHIE CAFE (and;Design) 2,918,995 January 18,2005 
(renewed January 3Q,.20i5)

TROPICAL SMOOTHIE CAFE,(and.Design) 4,756,680 Jime 16, 2015

TROPICAL SMOOTHIE,CAFE (and Design) 4,253,918 December 4,20,12

TROPICAL SMOOTHIE, CAFE (and Design) 4,999,430 July 12,2016

EAT BETTER.'FEEL BETTER. 3,287,599 September 4,2007 
(renewed November 26, 

:2016)

EAT BETTER. FEEL BETTER, (and Design) 3,517,255 October 14,;2008 
(renewed November 9,2017)

ISLAND-GREEN ' 4,804,094 September 1,2015

NATIONAL FLIP FLOP DAY 3,613,114 April 28,2009

All required affidavits have been filed for the registered trademarks. We intend to renew the 
registrations and file all appropriate'affidavits for the rnarks at the times required by law.

You must use all names and marksin full compliance with provisions of the Franchise Agreement 
and in accordance with the rules: we peribdicaMy prescribe. You may not use any nameior mark as a part of 
any corporate name or with any prefix, suffix or other modifying words, terms, designs or symbols (other 
than logos licensed by us to you). In addition, you may not use ahy name or mark for the sale of any 
unauthorized product or services, dr in,any other manner not explicitly authorized in writing by us.

There is no currently effective material determination of the USPTQ, the Trademark Trial and 
Appeal Board, the trademark administrator of any state, or any court, and no pending infringement, 
opposition dr cancellation proceeding dr any pending material litigation involving the principal trademarks.

There are;no agreements currently in effect which significantly limit our rights to use or license the 
use; of the trademarks, service marks, trade names, Idgotypes or other commercial symbols in any manner, 
material to the Franchised Business.

If there is any infringement of, or challenge to, your use of any name, mark or symbol, you must 
immediately notify us, and we will have the sole discretion to take any action as we deem appropriate; in 
order to fulfill oUr obligation to preserve and protect the ownership, identity and validity of the Marks. We 
are not obligated to protect your rights in the Marks, nor are we, dbligated to indemnify you for losses
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assoeiated'with.any infiingemerit of, or challenge to, our rights in the Marks. If it becomes advisable at any 
time, in our sole discretion, to modify or discontinue the use of any name or mark and/or use^one or more 
additional or substitute names or marks, yOu must pay for the tangible costs (such as replacing signs and 
materials) associated with a change.

Weiaremot obligated to p^icipate in your defense and/Or indemnify you for expenses or damages 
if ygaare party to an administrative or j udicial proceeding involving the Marks jf the proceeding iSfresolved 
unfavorable toyou.

You may not contest, directly or indirectly , our owmership, title, right or interest in.any of our names 
or marks, trade secrets^ methods, procedures, and advertising techniques which are part of the System, of 
contest our sole right to register, use or license others to use such names, marks, trade secrets, methods, 
procedures, or techniques.

We do not actually know pf either superior or infringing uses that coUld materially affect your use 
of such trademarks, service marks, trade names, logofypes or other comiriercial symbols in this state or any 
state in which a Franchised Business is'to be located.

ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own.any patents that are material to the franchise. We do claim copyright protection and 
proprietary rights to the confidential information contained in our Manuals. The Manuals are described.in 
Item 11. Wexlaim common law copyrights On Our operational materials and on other proprieta^ materials 
specifically created by us in connection with the System,, including the proprietary advertisements, all of 
our materials presented to your prospective customers; printedmaterials,,arid forms used in connection with 
the operation of a Franchised Business. The Manuals and other proprietary materials have not been 
registered with any cppyright office, but we reserve the right to register these copyrights iii the future.

There currently are^ no effective determinations of the Copyright Office (Library of Congress) or 
any court regarding any of the copyrighted materials. Nbf are there any agreements currently ih effect that 
significantly limit our fi^t to use or authorize franchisees to use the copyrighted materials. Furthermore, 
there are rio infringing uses actually known to us that could materially affect a franchisee’s usei of the 
copyrighted materials in any State.

We have proprietary rights to the contents of the Manuals and to all other materialsiahd information 
wecreate or use in the development and operation of the System. These items include, but are not limited 
to, our training materials, marketing programs, Site selectibn criteria, plans and specifications for Tropital 
Smoothie Cafds®, standards, methods, procedures, newsletters, policies, strategies^ expansion plans, 
supplier lists,, supplier price: lists, buying strategies, advertising strategies, and all other materials, goods 
and information we create or use and designate as confidential. They also include items one: would deem 
reasonably confidential, even if we do not expressly designate them as confidential . We refer to this material 
as “Confidential Information. ”We clairn trade secret protection in therecipes that area part of the System.

You must not, during'the term of the Franchise Agreement and after the term ends, communicate, 
divulge, or use for the benefit of any other parfy any confidential inforaiation, knowledge, know-how, or 
techniques concerning; our secret recipes or methods of operation of the Franchised Business that you 
learned while you were our franchisee. YOu may divulge Confidential Information only to your employees 
who need the information to operate your Franchised Business. All infofmatioil, knowledge, know-how 
and,techniques that we designate corifidential will be deemed confidential, except informatiori that you,can 
demonstrate come to your attention before we^ disclosed it to you, or which after we disclosed it tO you, 
became a part of the public domain through publication Or communication by others. You must not at any
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timCj withoyt our prior written consent, make available in any way any of these materials dr information to 
any unauthorized person.

You must also promptly tell us when you learn about unauthorized use of this proprietaiy 
information. We are not obligated to take any action but will respond to this information as we deem 
appropriate. We will not indemnify you for' losses brouj^t by a third party concerning your use of this 
information. If you develop any new concept, process or improvement in the operation or’promotion of 
your Franchised Business, you must promptly notify us and give us all necessary infdnnatidn about the new 
process or improvemerit, without compensation. You agree that any of these concepts,, processes or 
irnproyements will become, our property, and we may use,or disclose them tOiOther franchisees^ as;We deem 
appropriate.

You must conduct your business in accordance vyith the Manuals. We will loan you a copy of the 
Manuals for the terrn of the Fraiichise Agreement. You must at all times treat the Manuals, and other 
mLanualj videdtapej and other materials created for or approved fdr use in the .operation of your Franchised 
Business, and all information in them, as confidential, and must uSe all reasonable efforts to maintain the 
information, as secret and confidential. The Manuals will at all times remain our sole prOperfy. You must 
keep your copy of the Manuals current and up-to-date.

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

You are not required to participate personally in the direct; operation of your huriness. However, 
we recommend that; you participate.

If you are an entify, you must designate one of your owners as your “Operating Principal” under 
your Franchise Agreement. Your Operating Principal is the executive prirnarily responsible for the 
Franchised Business. Your Operating Principal niust haye and maintain at; least 5% ownership of the 
Franchised Business and haye decision-making authority about the Franchised Business. We must approve 
your Operating Principal, .and you must designate a qualified replacement'from among your owners if your 
Operating Principal can no longer fulfill its respqnsiWJities under the Franchise Agreement.

The Franchised Business must be under the direct, on-site supervision of you (or your Operating 
Principal), or a manager who has been selected by you and approved by us'. You (or yolif ;Operating 
Principal) and your approved manager must successfully Complete our initial training program.

You must obtain coyenants, against the use and disclosure of any confidential information and 
covenants not to compete from your owners, managers and any other employees or agents who have 
received or will have access to our training or Confidential Infomiation. Ali.ofthe required,covenants must 
be in substantially the form of Nondisclosure and Noncompetition Agreement attached as' Exhibit “H” to 
this disclosure document.

Each owner of the Franchised Business miiSt guar^ty your obligations under the Franchise 
Agreement and be personally bound by each term of the Franchise Agreement. Our current form of Owners ’ 
Guaranty is attached .as Exhibit “E” to this disclosure document.,

Unless your spouse is,an owner of the Franchised BiiSinessor an owner of the; Business Entify that 
owns the Franchised Business, he dr she will not be required to sign the Franchise. Agreement or a personal 
guai^ty,.
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ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale ail menu items, products, foods, beverages, goods, arid services that we 
require, in compliance with our Standards and specifications: These are described in our Manuals and other 
writings, as they may be: updated periodically. You must display all product and items for sale ori your 
menu iri accordance with menu labeling requirements and federal, state and Ibcal laws. You must use any 
off-site distribution methods we require, and you are not permitted to use other off-site distribution methpck 
without our prior approval. The policies we>establish may require you to utilize third party delivery services 
and you may be required to incur costs associated with these services. We recommend that you offer 
catering; but we do not require it. You may offer delivery service only with our prior approval.

Unless you obtain our prior written approval, you are prohibited from: (a) offeririg or sellirig 
products or services notauthorized by us; (b) using the premises Ofthe Franchised Business for any purpose 
not related to the Franchised Business- and, (c) soliciting other franchisees^either directly or indirectly for 
any other business or investment activity. You must prepare all menu items using the procedures for 
preparation contained in our Manuafs or other written iristructibns,,and;the smoothies, specialty sandwiches, 
and gbixrmet wraps must be sold immediately after their preparation. We have the right to add or delete 
items, products, merchandise, or services and you must.do the same on notice from us, There are no limits 
in our right to do so;

There are no limitatibns: imposed by us ori the persons to whom you may provide products and 
services.

ITEM 17. RENEWAL, TERMINATION, TRANSFER & DISPUTE RESOLUTION

THE FRANCHISE RF.I ATTONSHTP

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

Frovisibn
Section In

Franchise Asreeinent Summary
a. Length of the franchise term Section:2.A. 15 years.
b. Renewal or exterisibniof the 

term
Section 2.B. If you are in good standing and satisfy'certain 

conditions,, you may renew for one additional 
lO-year term.

c. Requirements for franchisee 
to renew or extend

Sectibn2.B. Your renewal right permits you to remain as; a 
franchisee after the initial term of your
Franchise Agreement expires. Howeyer; to 
remain a franchisee, ,you must meet all required 
conditions to renewal, including signing.our I
then-current form of Franchise Agreement, 
which may be materially different than the 
form attached to this disclosure document.
Other conditions,are: Give us advance written 
notice; if required by uS, rempdel the business 
to our then-cuirenthrand iinageifor new
Tropical Smoothie Gafd® Restaurants; riot be 
in default; be iri compliance with all system 
requirements;.satisfy all monetary obligations 
to us and suppliers;: sign general release. There 
are no renewal fees.

d. Termination by franchisee: None Not Applicable
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Provision
e. T ermination by irMchisor 

without cause
Termination by franchisor 
with cause

g. “Cause” defined - Curable 
defaults

h. “Cause” defined - non- 
curableidefaults

Section In
Franchise Agreement

None

Sections 14.A.,J4.B., 14.e;, 
and 14.D.
Sections 14.A. and 14.B.

Section ;14.C. and 14,0.

Summary.

Not Applicable

We can terminate only if you default.

You have 10 days'to cure the following:, failure 
to pay amounts owed to us or pur affiliate when 
due;:non-cpmpliance with our product 
specifications or quality control standards; use 
of unapproved supplier, real estate broker, 
architect or general contractor; failure to offer 
required' menu item or offer unapproved’ menu 
item; failure to immntaiti or observe health and 
sariitatibn procedures; non-compliance with 
standards:and specifications in Manuals; failure 
to pay any vendors or suppliers, or your 
landlord; default by you (or your affiliate'or 
owners) under jmy a^eemerit with us (or our 
affiliate); ref^al to permit inspection or audit 
of £e Franchise Business; failure to complete 
training; or failure to provide certificatesiof 
insurance.
You have 30 days.to cure any other breach of 
the Franchise Agreement, except for non- 
curableidefaults.
Npn-Curabledefeults, include:; material 
misrepresentation or omission; by entering this 
Franchise Agreement you violated any non­
competition agreement by which you are 
bound;,failureTo aCquire ybur Site or open the' 
Frahchised:Business for business by the 
specifieddeadlines; of the Franchised Business 
ceases.operation for 3 consecutive days without 
our prior approval; loss of the ri^t to 
possession of the'Site; unauthorized relocation 
of the Franchised Business; engaging in, any 
violentiOr threatening act towards an employee, 
customer or any other person; any threat, 
danger or injury to health or safety of any 
person results from any act Or failure to act by 
you (or any of your owners). Or from ffie 
construction, maintenance or operation of the 
Franchised Business; conviction by a trial court 
of or plead no contest or guilty to, a crime or 
offense that is likely to have an adverse effect 
on the SystemiOr the Marks, or a felOny ; a 
material violation Of the fianchise agreement, 
which by its mature cannot be cured; faiowingly 
main^n false books or records^ or knovvingly 
submit any felse statements or information to 
us, or underreport Gross Sales by more than 
5% for ariy week; if you or your Qperating 
Principal loses the fight to residetih file United 
States; failure to make payment when due on 
any loan to (or secured by).the Franchised 
Business, and do not cure such non-payment 
within any applicable ^^e period; if a 
judgment is issued agaihstlyoii from any cOurt 
that is not satisfied of properly appealed so that
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Provision

I. Franchisee’s obligationston 
termination/ non-renewal

j, Assi^jnentiof contract by 
franchisor

k. “Transfer” by franchisee - 
defined

1. Franchisor approval of 
trMsfer by fr^chisee

m. Conditions for frsmchisbr 
approval of transfer

Section In
Franchise Agreement

Section 15

Section 13.A.

Section 13.B.3.

Sections: i3.B. and 13.C.

Section i3.B.

Summary
it is stayed frorn.executibn within 30 days of 
issuance; repeated violations of the franchise 
agreement; or misuse or unauthorized use of 
the Marks or- otherwise materially impair'the 
goodwill associated with the Marks; of oUf 
right’s in or to any asp^t of theSystem; 
insbivehcy, aiiy general assignment for the 
benefit of creditors; bankruptcy ; appoinfanent 
of a receiver of or other custodian of your 
business or assets, or if a final jud^ent 
remains unsatisfied, or of fecbfd for 30 days or 
longer (uiiless supersedeas bond is filed), or if 
execution is levied against the Franchised 
Business, or suit to foreclose^any lien or 
mortgage against the Franchised Business is 
instituted agmhst you and not dismissed \yithih 
30 days, or if any sUbstantiai real or personal 
pfbperty of the Franchised Business has been 
sbldiafter levy is placed on it.

Obligations,include, among others: You must 
cease bperating the Franchised Business and 
cease usirig the Marks; completely de-identify 
the-business; pay all amounts due to us or our 
affiliatesiand suppliers; return all Manuals and 
other proprietary materials; close vendor 
accounts; promptly cwcel all assumed name or 
efluiyaient registrations relating to your use of 
the Marks; assign telephone numbers, domain 
names and listings to us;or ourjdesignee;;delete 
from the Computer System and POS Systeih all 
proprietary information, mcluding butnOt 
Uinited to menus, ,recipes^ inventory and 
pricing; and comply with confidentiality 
requirements and post-termTestrictive 
covenants. If we. terminate the Franchise 
Agreement for cause prior to expiratibn, you 
must pay us liquidated damages to compensate 
us fop your failure to continue operating the. 
busihess for the remainder of the term.
No restriction on ouPright to assign as long as 
the transferee or assignee assumes' Our 
obligations under the Franchise Agreement;

Includes transfer of an interest in the assets of 
the Business Entity that owns.the Franchised 
Business, the Franchised Busihesses of the 
Franchise Agreement;

We have the, right to approve all transfers 
(except,that you may transfer the Franchised 
Business.to an entijty you Own and control), we 
may withhold our coriseht.f f we desire.

We may impose conditions on our consent, 
including, that you (a) pay the transfer fee; (b) 
pay all amounts due us Or Ouraffiliates; (c) riot 
Othervrise be in default; (d) pay all suppliers 
Md vendors; (e) sign all required,documents 
including a then-current form of the franchise 
agreement and a transfer agreement containing
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Provision
Section In

Franchise Asreement Summary
a general release; and (f) ensure the Franchised 
Business complies with all of our requirements;
If required.by us you; you or the. transferee 
must remodel,the Franchised Business to our 
then-current image for new Tropical Smoothie 
Cafds®. The proposed transferee must meet 
bur criteria, assume all of your obligations,..and 
attend training.

n. Franchisor’s right of first 
refusalto acquire 
franchisee’s business

.Section 13.D. We can match any offer for sale ofybur 
business or any ownership interest in you.,

0. Franchisor’s option to 
purchase franchisee’s
Business

Section 15.H. We have the right to purchase any or^all ; of the 
tangible assets of the Franchised Business at, 
yOUr cost or fair market value, whichever is 
less, by written notice,to you within,30 days 
after termination,or expiration of the Franchise 
Agreement.

p. Death or disability of 
franchisee

Section 13.E. The interest .must be assigned to an approved 
transferee tvithin nine months. The. transfer is 
subject.to our approval. If the transfer is to a 
family member of yours, then (i) we will 
approve the transfer so long,as the family 
member meets our standards for new 
fr^chisees and completes our training, and (ii) 
the transfer wifi not be subject to our right of 
first refusal.

q. Non-cpnipetitioh covenants 
during the term of the 
franchise

Section 16.A. ■ YOU. and yoUr<Owners may not: (a) divert any 
business br custom^er to a cbmpetitbr, pr do or 
perform any actiinjurious or prejudicial to the 
goodwill of the Marks and System; (b) solicit 
other ffanchiseesi or area developers, nor use 
available lists of franchisees or area developers; 
for any commercial purpose unrelated to the 
operatibn bf the Franchised Business; (c) have 
any involvement printerest in a competitive 
business; or (d) authorize, assist or induce 
another to develop, open or operate a 
competitive business.

r. Non^competition covenants 
after the franchisei is

I terminated or expires

Section 16.B. You and yoUf owners may not, for 2 years after 
expiration, termination, or transfer of the 
Franchise Agreement;:.(a) divert:any business 
or customer to a competitor; (b) solicifother 
franchisees or area developers, npr u^ 
available lists of franchisees pr area developers; 
for any comriierciai purpose; (c) have any 
involvement or interest in a,competitive 
business located within a 5-mile;radius of the 
premises of the Franchised Business Or the 
locatibmof any Tropical Smoothie Cafe®; br 
(d) authorife, assist pr induce another to have 
any involvement or interest in arcompetitive 
business .located within a 5-mile radius of the 
premises of the Franchised Business or the 
location ,of any Tropical Smbothie Cafe®.
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Provision
s. Modification of the 

Agreement

t. Iritegration/merger clause

U, Dispute resolution by 
^bitration or mediation

V. Choice Of forum

w. Choice of law

Section In
Franchise, Agreement

Sections 3,A,7. and 22.K.

;Section22.K

Sections 18.A. and 1’8.B.

Section 18.D.

Section 18.C.

Summan'
You must comply with the Manuals as 
amended. Franchise Agreement may not be 
modified unless mutually agreed to in writing.
Only die terms of the Franchise Agreement and 
otherrelated writtenagreements are; binding 
(subject to applicable state law). No other 
representations or promises \vill be enforceable. 
Nothing:imthe Francjiise Agreement or ^y 
related agreement is intended, to disclaim our 
representations made in this disclosure 
document.
Except for certain claims, all disputes must be 
mediated! at our headquarters. Before you take 
any legal or other action against us, whether for 
damages, injunctive, equitable;;or other relief 
(including,rescission), upon any alleged act.or 
omission of Ours, you must first give us 90 
days prior written,notice and an opportunity to 
cure such alleged act or omission or otherwise 
resolve such matter.
Litigation in the state and federal courts with 
jurisdiction over the City of Atlanta, Georgia 
(subject to applicable state law).
Georgia law applies (subject to applicable^state 
law).

Please refer to the disclosure addenda and contractual amendments appended to this disclostire 
document for'additiOnal terms that may be required under applicable state law. These additional disclosufesj 
if any, appear in an addendum or rider in Exhibit “F.;” Please note, though, that if you would not otherwise 
be covered under those state laws by their Own terms, then yOu will not be covered merely because we have 
given you an addendum ithat describessthe-provisions of those state,laws.

ITEM 18. PUBLIC FIGURES

We currently do not usetany public figures to promote our franchise.

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide informatibh about the actuaI.or potential 
financial performance of its franchised and/or framchisor-owned outlets, if there is a reasonable basis for 
the information, and the information is included in the disclosure document. Financial performance 
infoitnation 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 fi^nchisor supplenients the 
information provided in this Item 19, for example, by providing information about possible performance at 
a,particular location or under particular circumstances.

FINANCIAL PERFORMANCE REPRESENTATIONS;
INDIVIDUAL UNIT TROPICAL SMOOTHIE CAFE FRANCHISES

The following tables pfOyide histotical sales information, for Tropical Smoothie, Cafe® franchised 
restaurants (“Restaurants”) that were open at least one full year as oT: (a) the calendar year 2018 for 569
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Restaurants; (b) the csilendar ye^ 201,7 for 485 Restaurants; and (c) the calendar year 2016 for 412 
Restaurants. The tables do not include any financial perfonnMce information for my other types of 
franchises, such as non-lraditiOnal locations (i.e; college campus or other captive locations) or seasonal 
locations, and 6o not include any franchises of any type that had not been open for at least one year bn 
December 30,2018, December 31,2017, and December 27,2016, respectively. The information presented 
is not a forecast of future potential perfbrmance. For the purposes Of the tables below, Net Revenue means 
all revenueTelated to the, sale of products and perfbrmance of services in at the Restaurant, whether for cash 
or credit, and regardless of collection in the case of credit, and income of every kind or natureielated to the 
Restaurant, less any discounts. Net Revenue does not include (i) bona fide refunds to customers, (ii) 
revenues from Sales taxes Or other add-on taxes collected from customers by you and actually transmitted 
to the appropriate taxing authority, (iii) sales of used equipment not in the Ordin^ course of business, or 
(iv) sales of gift cards or similar products (but the redemption of any such card or product will be included 
in Net Revenue)..

The tables; provide the average and median.net revenues for the following categories of Restauraiits 
in 2018,2017 and 2016 on a category and cumulative basis: (a) our top 10% revenue producing Restaurants 
(meaning the averse net revenue for the: number of Restaurants that were in the top 10% of net revenues 
for that year); (b) our top 25®/pTevenUe producing Restaurants (which includes the Restaurants that are in 
the top, 10%); (c) our top 50% revenue producing Restaurants (which includes the Restaurants that are in 
the top 10% and the top 25%); (d) our top 75% revenue producing Restaurants (which includes the 
Restaurants that are in the top 10%, the top 25% and the top 60'J<>); (e) our bottom 10% revenue producing 
Restaurants (meaning the average net revenue for the number of Restaurants, that were in the bottom 
10%,ofthe net revenue for that year); (f) oUr bottOrn 25%.revenuei producing Restaurants (which includes 
the Restaurants that^are in the bottom 10%);.(g) our bottom 50% feVenUe producing Restaurants (which 
includes the Restaurants that are in the bottom 10% and the bottom 25%);; and (h) our bottom 75% 
revenue producing Restaurants (which iiicludeS the; Restaurants that are in the bottom 10%, the bottom 
25% and the bottom 50%). We present the average.net revenue for the year in that category as well as the 
number and percentage achieving or surpassing the average net revenue in that category alone arid 
cumulative for all Restaurants. For example, 52 of the 142 Restaurants in the top,25% for 2018 (br 40%), 
and 48 of the 121 Restaurants in the top 25% for 20’17 (0r 40%) achieved or surpassed that average.

Average Net Revenues in 2018^’^'

Top 10% Top 25% Top50% top 75% Total
No. of Restaurants 57 142: 285 427 569
Avg. Net Revenues $1,298,218 $1,096,062 $938,500 $831,288 $730,354
Median Net Revenues $1,199,979 $1,028,949 ,$872,500 $780,503 ; $686,779
No. that Attained or 
Surpassed Stated Result: 
in Category'(Cumulative) 19 52 108 167 259
Percent that Attained Or 
Surpassed Stated Result 
in Category (Cumulative) 33% 37% 38% 39% 46%
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Bottom
10%

Bottoin
25%

Bottom 50% Bottom 75% Total

No, of Restaurants 57 142 285 427 569
Avg. Net Revenues $341,849 $426,841 $522,055. $608,737 $730,354
Median Net Revenues $362,934 $442,240 $536,242 $617,287 $686,779
NO; that Attained or Fell 
Below Stated Result in 
Category (Cumulative), 23 61 130 205 310
Percent that Attained or 
Fell Below Stated Result 
in Category (Cumulative)

40% 43% 46% 48% 54%

As of December 30, 2018; there were 718 franchised Restaurants and 1 company-owned 
Restaurant. Of the 718 franchised Restaurants^ 609 were franchised Restaurants that had been open for at 
least 1”2 months: as of December 30„2018. Of the 609 Restaurants, 40 Restaurants were excluded since they 
were non-traditional locations. Of the 569 Restaurants: referenced in the above table, all reported sufficient 
financial performance information to be included in this financial performance representation.

Average Net Revenues in 2017**

Top 10% Top25?/o Top 50% Top 75% Total
No. of Restaurants 49 12l 243 364 485
Ayg. Net Revenues $1,192,802 $1,018,851 $873,254 ,$774,018 $681,291
Median Net Revenues $1,136,898 $974,175 $826,813 $721,806 $650,888
No. that Attained or 
Surpassed Stated Result 
in Category (CumiUlative),

17 48 93 147 217

Percent that Attained or 
Surpassed Stated Result 
in Category (Cumulative)

35% 40% 38% 40% 45%

Bottom
10%

Bottom
25%

Bottom 50% Bottom 75% Total

No. of Restaurant 49 121 243 364 48
Avg. Net Revenues $331,850 $402,347 $489,204 $569,081 $681,291
Median Net Revenues $339,349 $425,463 $495,il47 $586,157 $650,888
No. that Attained or Fell 
Below Stated Result in 
Category (Cumulative)

24 51 119 171 268

Percent that Attained or 
Fell Below Stated Result 
in Category (Cumulative).

49% 42% 49% 47%; 55%
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As of December 31, 2017, there were 627 fr^chised Restaurants and 1 company-owned 
Restaurant, Of the 627 ft^chised Restaurants, 522 were franchised Restaurants that had been open for at 
least; 12 months as of December 31, 2017. Of the 522 Restaurants, 37 Restaurants were excluded since they 
were non-traditional locations. Of the 485: Restaurants referenced in the above table, all reported sufficient 
financial performance information to be included in this financial performance- representation.

**Due to our fiscal calendar in 2017 having 53 weeks, the 2017 AUV numbers, were calculated as 
a weekly average across the 53 weeks and multiplied by 52 weeks to effectively normalizerthe data.

Average Net Revenues in 2016

Top 10% Top 25% Top 50% top 75% Total
No, of Restaurants 103 206 309 412
Avg. Net Reyeriues $1,120,294 $977;387 $846,431 $752^486 $662,545
Median Net Revenues $1,092,688 $933,109 $811,813 $713,229 $631,039
No. that Attained or 
Surpassed. Stated Result 
in Category (Cumulative)

35 88 133 184

Percent that Attained or 
Surpassed Stated Result 
in Category (Cumulative)

44% 34% 43% 43% 45%

Bottom
10%

Bottom
25%

Bottom
5QP/o

Bottom
75%

Total

No, Of Restaurant 41 103, 206 309 412
Ayg. Net Revenues $31’8, 810 $392,72:1 $4,7:8,659 $558,. 126 $662,545
Median Net Revenues $330,633 $408,179 $490,099 $561,078 $631,039
No. that Attained or Fell 
Below Stated Result in 
Category (Cumulative)

17 40 94 150 228

Percent that Attained Or 
Fell Below Stated Result 
in Category (Cumulative)

41% 39% 46% 49%, 55P/o

As of December 25, 2016^ there were 539 franchised Restaurants. Of the 539 franchised 
Restaurants, 451 Were franchised Restaurants that had been open for at least 12 months as-of December 25, 
2016- Of the 451 franchised Restaurants, 39 Restaurants; were excluded since they were non-traditional 
locations. Of the 412 Restaurants referenced in the above/tablej all reported sufficient financial pefforrnance 
information to be Included in this financial performance representation. Additionally, 12 franchised 
Restaurants: were excluded since they closed during 2016, Of these closures, none of the 12 Restaurants 
closed during their first twelve months of operation.

As stated, the sales for each of the Restaurants presented are limited to the sales results for 
Restaurants that had been open for a full 12 months of operations as of December 30, 2018, December 31, 
2017, and December 25, 2016, respectively. Sales during the first year of operations are likely to be 
significantly less than;for those that have been open for a year or more;

AllTropical Smoothie Cafe® Restaurants offer substantially the same products and services to the 
public. Norte of the franchised Tropical -Smoothie Cafe® Restaurants received any services not generally
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available to other franchisees and. substEUitially the same services will be offered to new franchisees.

We obtained these historical financial results from the information submitted by our franchisees. 
Neither we nor an independent certified public accountant has: independently audited or verified the 
information.

Some Restaurants have sold the amounts shown in the tables. Your individual results may 
diffen There is no assurance;you will sell as much.

The foregoing data relates to revenues only; we are not presenting any infortnation on the costs and 
expenses of operating a Restaurant. Operating a Restaurant incurs ,a wide variety of expenses that will 
reduce the Restaurant’s iricoihe frorh the revenue levels shown. Examples of the types of these experises 
include, without: limitation, rent and occupancy expenses; food and beverage product and supply costs; 
salaries, wages and other persortneUrelated experises; federal, state and local taxes and fees; utilities; 
financing costs (inclridirig on loans,and leases); royalties and other amounts due us.

Characterirtics of the included franchised Restauranits may differ subst^tially from your 
Restaurarit depepding on your previous business and management experience, competition in your area, 
length of time that the included Restaurants have operated coippared to yoifr Restaurarit, and the services 
or goods sold at your Restaurant compared to the included Restaurants. The sales, profits and earnings of 
an individual franchisee may vary greatly depending on these and a wide variety of other factors, including 
the location of the Restaurant, population and demographics in your hiarket afea; economic and market 
conditions, labor and product costs, etc.

We have written substantiation in our possession to support the infonnatiOn appearing in this 
financial performance representation. Written substantiation will be made, available to you on reasonable 
request.

Wesrecornmend that you make your own independent investigation to determine whether or not the 
franchise may be profitable and consult with an attorney and other advisors prior to executing the franchise 
agreement.

Other than the preceding financial performance representation, We do not make any financial 
performance representations about a franchisee’s future financial performance of the past financial 
performance of company-owned or, franchised outlets. We also do not authorize our employees or 
representativestd; triake any such representations eitherorally or in writing. If you are purchasing an exirting 
outlet, however, we may provideyou with the actual records of thatputlet. If you receive any other financial 
performance information or projections of your future income, you should report it to our management by 
contacting Pete Ward, our General Counsel at 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 
3,0338 and 770-821-1000, the Federal Trade Commission, and the appropriateiState regulatory agencies.

Tropical Smoothie Caf6, LLC - FDD
04/17/19
CRA/113



ITEM 2D. OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
System^vide Outlet Summary

For Years Ending December 25,,2016, December 31,2017 and December 30,2018

^ Outlet Type Year
1 Outlets aHhiegtert 1 

of thej Year ;, ,
. Outiets af the End 
' of the Year

■ Net'change

Franchised 2016 464 539 +75
2017 539 627 +88
2018 627 718 +91

Company-Owned 2016 i 1 0
2017 1 1 0
20.18 1 1 0

TotalOutiets 2016 465 540 +75
1 2017 540 628 +88:

20l8 628 719 +91

Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than tbe Franchisor) 
For Years Ending December 25,2016j December 31,2017 and December 30,2018

State Year Number of Transfers

Alabama
2016 3
2017 0
2018 1

Alaska
-2016 ' I 0
2017 i:j) t2018 ' ‘ ' . 0

Arizona
2016 0
2017 1 „
2018 0

Arkansas
2016 i '5' ■
2017 ■ r :■ ■ 2^

2018 1

Galiforhia
2016 0
2017 0
2018 0

GoloradS
2016 V V. ;
2017 , r ^ r ■' 0^ ■ . , ^ ;

■ 2018 1

Cbmiecticut
2016 0
2017 0
2018 0

Delaware.
2016 0:

- 2017 0
20l« ' 0

District of Columbia
2016 0
2017 0
2018 0

Florida 2016 ‘20
2017 ; 6'
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State S^ear INlumbef dir Jhinsfers
’

2ai8. , 8

Georgia
2016 2
2017 0
2018 0

Hawaii
. 20l;6 0

2017 0
20^8 0

Idaho
20:i6 0'
2017 0
2018 0

Illinois
2016 0^
2017 0
2018 1

Indiana
2016 0
2017 0
2018 0

Iowa
20M 0
2017 0
20l8 0

Kansas
2016 0
2017 0
2018 0

KentuclQf,
2016 0
2017 0

1 2018 0

Louisiana
2016 0
2017 0
2018 0

Maine
.2016 0
2017 0
201:8 : 0

Maryland
2016 0
20i:7 1
2018 0

Massachusetts
2016 0
2017 0
2018. 0

Michigan
2016 3
201:7 1
2018 2

Minnesota
2016 0
2017 0
2018 0

Mississippi
2016 0
2017 0
2018 0

Misspttti
2016 1.
2017 0
2018 0 .

Montana
2016- 0
20l7 0
2018 0
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State Year Number of Transfers.

Nebraska
: 2016 0 ■

2017 ‘ 0
2018 0

Nevada
2016 3
2017 0
2018 1

New Hampshire
2016 0
2017 0
2018 0

New Jersey
2016 0
201,7 0
2018 0

New Mexico
2616 0
2017 0
2018 0

New York
2016 4
2017 0
2018 1

North Cmplina
2016 0
2017 0
2018 0

North Dakota
2016 0
2017 0
2018 0

Ohio
2016 Q

; 2017 0
2018 : - 1

Oklahoma
2016 0
2017 0
2018 0

Oregon
2016 0
2017 0
2018 0 ,

Pennsylvania
2016 0
2017 0
2018 2

i'

Rhode Islanii
2016 . 0

i 2017 ' 0 ■
1 - 2018 0 :

■South Carolina
2016 0
2017 0
20l8, 0

South Dakota
2016 0
2017 0

. '■ 2018 0

Tennessee
2016 0
2017 0
2018 0

Texas
2016 0 '
2017 ^ 3 ■ ' ■ ,

2018 ' , . ■ ■■■ 1 -

Utah 2016 0

Tropical Smoothie Caf6;.LLC - FDD
04/17/19
GRM13



State Year Number of Traiufers
2017 0
2018 0

Vermont
2016. 0
201=7 0
2018 0

Virginia
2016 4
2017 6
2018 3’

Washington
2016 0
2017 0
2018 0

West Virginia
2016 0
2017 0
2018 0

Wisconsin
2016 0

_20f7 3
^ 2018 0

Wyoming
2016 0
2017 0

i 20,18 0

Total
2016 49
2017 ii
2ffl8 23

Table No. 3
Status of Franchised Outlets 

For Years Ending December 25, 2016, December 31,2017 and Peceniber 30,.2018

State Year
Outletsat 
theStart 
of Year

Outlets
Opened

Tenni-
nations

Non-
Renewals

Reacquired
hy
Franchisor

Ceased 
Operations 
- Other 
Reasons

Outlets 
at End
Of the 
Year

2016 12 3. 0 0 0 d 15
Alabama 2017 15 1 0 0 0 i 15

2018 : 15 4 i 0 0 0 18
2016 : 0 0 0 d 0 0 0

Alaska 2017 0 6 ;0 0 Q 0 0
2018 0 6 . .0 0 d 0 0
2016 9 1 0 0 0 1 9

Arizona 2017 9 0 0 0 0 0 9
I 2018 9 1 1 0 0 0 9
^2016 22. 4, , 0 d 0 0 26

Arkansas 2077 26 2=. 0 d 0 1 27
2018 .27 4 d d 0 0 3i
2016 , 0 7 0 0 0 0 7

California ,2017 7 3 0 d 0 0 70
2018 To 1 2 0 0 0 9
2016; 3 0 d . d 0 0 3

Colorado 2077 3 0 0 0 0 3
2018 3 1 1 0 0 0 3 '
2016 2 0 0 0 0 1 1

Connecticut 2017 1 0 0 0 0 0 1
; 2018: 1 0 0 0 0 0 1
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Slate Year
Outlets at 
the Start 
of Year

Outlets
Opened

Tennk
nations

Non-
Renewals

Rracquired
by
FranehiSOf

Ceased
Operations
T Other 
Reasons

Outlets 
at End 
of the

1 Year

Delaware
2016 0 0 0 0 0 0 0
2017 0 1 0 0 0 0, 1
201S 1 0 0 0 0 0 1

District of 
Columbia

2016 0 0 0 0 0 0 0
2017 0 ' 1 0 0 0_ 0 i
2018 1 0 0 0 0 0 1

Florida
2016 126 12 2 0 0 3. 133
2017 133 15 1 0 o_ 3 144
2018 144 12 : 2 0 0 4 150

Georgia
2016 5 6 0 0 0 0 11
2017 11 7 1 0 0 0 17
2018 17 9 0 0 0 0 26

ftaw^i
2016 0 0 0 -0 0 : 0 0
2017 0 0 0 6 0 . 0 0
2018 0 ! ■ 0 0 0 0, 0 0

Id^o
2016 0 0 0 0 0 0 0
2017 0 1 0 0 0 0 1
2018 1 1 0 0 0 0 2 1

Illinois
20l6 6 1 1 0 0 0 6
2017 6 0 1 0 0 0 5
2018 5’ 2 0, 0 .0 0 7

Indiana
2016 2 0 0 .0 0 0 2
2017 2 0 0 0 0 0 2
2018 2 1 0 0 0 0 3

lOwa
2016 3 0 0 :0 0 3
2017 3 0 0 0 0 0 3
2018 3 0 0 0 0 0 3

Kansas
2016 1. 0 ,0 0 0 0 1
2017 1 0 .0 0 0 0 1
2018 1 4 0 0 0 0 5

Kentiicl^
2016 1 1 0 . .0 0 0 2
2017 2 1 0 0 0 0 3
2018 3^ 0 0 ' 0 0 0 3

Louisiana
2016 3 0 0 0 0 0 3
2017 3 0 1 0 0 0 2
2018 2. 2 0 0 0 0 4

Maine!
2016 2 1 0 0 0 . 0 3
2017 3 0 0 0 0 1 2
2018 2 : 0 0 1 0 0 0 2

Maryland
2016 .5 3 0 0 0 0 8
2017 8 1 0 0 0 0 9
2018 9 9 0 0 0 0 18

Mass^acbtisetts
2016 4 0 6 0 0 0 4
2017 4 0 0 0 0 0 4
2018 4 1 0 0 0; 0 .5

MichigM
2016 33 12 0 0 0 0 45
2017 45 19 0 1 0 0 0 64
2018 64 15 0 1 0 0 0 79

Minnesota 2016 1 0 o: - 0.. 0 0 1
2017 1 1 01 0. 0 0 2
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Stiite Year
Outlets at
tbeStart
pfVear

Outlets
Opened

Termi­
nations

Npn-
Renewais

Reacquired

Franchisor

Ceased 
Operations 
- Other 
Reasons

Outlets 
at End 
oflthe 
Year

2018 2 0 0 0 0 0 2

Mississippi
2016 2 0 0 0 0 0 2
,2017 2 0 0 0 0 0 2
2018 2 0 0 0 0 0 2

Missouri
;2016 : 1 2 0 0 0 0 4.

'2017 4 2 0 0 0 . 0 6
2018 6 3 0. 0 0 0 9

Montana
2016 0 0 0 0 ; 0 0 0
2017 0 0 0 o: 0 0 0
2018 0 0 0 0 0 0 0

Nebraska
2016 1 0 Q 0 0 0 1
2017 1 0 .0 0 0 0 1
2018; 1 0 0 : 0 0 0 1

Nevada
2016 27 1 0 ' 0 0 0 28
2017 28 1 1 0 0 0 28
20 rs, 28 0 0 0 0 1 27

New
Hampshire

2016 1 1 1 0 0 6 0 2
2017 2 0 0 0 d 0 2
2018 2 0 a 0, 0: 0 2

New Jersey'
2016 2 0 0 0 0 0 2
2017 2 0 0 0 0 0 2
2018 2 2 0 0 0 0 4

New Mexico
2016 0 1 1 0: 01 0 0. 1
2017 1 0 0; : 0 , 0 0 1
2018 ! 1 0 0 Q 0 2

New York
2016 16 3 0 0 0 0 19
2017 19 Oi 0^ 0 0 0 19
2018 19 1 0 0 0 0 20

North Carolina
2016 21 1 0 0 0 0 22
2017 22 12 0 0 0 0 34
2018 34 5 0^ 0 0 2 37 ■

North Dakota
2016 1 1 0 0 0 0 2
2017 2 0 0 0 0 0 2
2018 2 0 0 0 0 0 2

Ohio
.2016 13 0 0 0 ^ 0 0 J'3
2017 : 13 3 1 0 0 0 m2018 15 0 0 0 0 0 15.

Oklahoma
:20i6 10 4 0 0 0 0 14
2017 14 4 0 0 0 0 18
2018 18 3 1 0 0 0 20

Oregon
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 ; 0 0 0 0 0 :

Pennsylvania
2016 10 4 0 0 0 0 14
2017 14 4 1 0 0 0 17
2018 17 1 0 : o: 0 1 17

iQiodeJslana
2016 0 1 0 : 0 0 .0 1
2Gl7 1 0 0 . 0 . 0 0 1
2018 1 '1 2 0 0 0 0 i . .3

South Carolina 2016 7 3 0 1 0 0 0 lo:
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State Year
Outlets^^at 
the Start 
ofyear

Outlets
Opened

TermU
nations.

Non-
iRenewals

Reacquired
by
Franchisor’

Ceased
Operations
-6thef
Reasons’

Outlets 
at End 
of the 
Year

20 T7 10 5 0 0 0 0 15
2018 15 4 0 0 0 0 19

South Dakota
2016 0 1 0 0 0 0 1
2017 : 1 0 0 0 0 0 1
2018 ; 1 0 0 0 0 2

Tennessee
2016 3 0 0 0 0 0 3
2017 3 4 1 0 0 0 6
201« 6 2; 0 0 i 0 0 8

Texas ■
20i6 12 4 0 0 0 1 15
ioT7 15 10 0 0 1 0 0 :25
20118 25 16. 4 .0 0 0 ,37

Dtah
2016 4 1 0 0 0 0 5
2017 5 1 0 0 0 0 6
2018 6 1 0 0 0 0 7

Vermont
2016 0 0 0 0 o: 0 0
20i;7 0 0 0 0 0 0 0
201'8 0 0 0 0 1 0. 0 0

Virginia
2016 86 7 0 0 0 1 92
2017 92 4 1 0 0 I 94
2018 94 5 2 0 0. , 1 96

Washington
2016 2 0 0 1 0 0 ! 0 2
2017 :2 1 0 0 0 0 ,3
2018 3 0 0 0 p 0 3

West Virginia
2016 1 0 ' 0 0 0 0 i
2017' 1 0 0 0 0 0 1
2018 1 0 0 0 0 0 1

Wisconsin
2016 3 0 1 0 0 .0 i t
201.7 2 0 0 0 0 0 2
1018 -2 0 0 0 0 p 2

Wyoming
2016 0 o: 0 0 0 0 0
2017 0 0 0 0 0 0 0
2018 0 0 0: 0 0 0 0

Total
2016 464 86 4 0 0 7 539
2017 539 104 9 0 0 7 627
2018 627 114 14 0 i) 9 718

Table:No. 4
Status of Coiripany-Owaed Outlets

For Years Ending December 25, 2016, Pecember 31,2017 and December 30„2018

State Year
Outlets at 
Start of
VrSar

Outlets
Opened

Ontlets
Reacquired
from
Franchisee

Outlets
Closed

OutietsSoild
to
Franchisee:

Outlets 
at End of 
Year

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

Totals
2016 1 0 0 ;o 0 1
2017 1 0 0 0 0 1
2018 j 0 0 0 0 i
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Table No. 5
Projected Openings as of December 30,2018

state- ■
'.Fr^ciiise A^eemenfs 

S|gn<i But iQutlet Njot 1 
■Opened

P>,ojecte.(i''>iew ^aiicUiseii 
Qdtfetiln tile Next Fiscal

1 . 'Yeai:_(20i8)

i^oi^i^34ew;Cbinpany- 
' Owned'Outlet b tbe Next ' 

Fiscal Year (2018)
Alabama 4 1 0
Alaska 0, 0 0
Arizona 3 1 0
Arkansas '5 0 0

1 California 3 1 p
Colorado 4 3 0
Connecticut 0 P p
Delaware 3 P Q,
District of Columbia 2 P 0

1 Florida 45 15 0.
Georgia 41 12 0 .
Hawaii p: 0 p
Idaho 2; 0 0
Illinois 7 2 0
Indiana 11 0 0
Iowa 1 1 0
Kansas 8 ' 4 0
Kentucky 1 0 0
Louisiana 6 2 0
Maine 0 0 0
Maryland 28 9 0
Massachusetts 1 0 1 0
Michigan 39 20 0
Minnesota 0 0 0
Mississippi 2 0 0
Missouri 12 5 0
Montana 0 0 0
Nebraska 0 0 0
Nevada 3- 0 0
New Hampshire 0 0 G
New Jersey 1 0 0
New Mexico 5 0 0
New York 6 5 0
North Carolina 24 5 p
North Dakota 0 0 0
Ohio 24 6 0
Oklahoma 16 2 0
Oregon 0 0 0
Pennsylvania li 1 p
Rhode Island 0 0 i 0
South Carolina 21 6 0
South Dakota. 0 0 0
Tennessee 9 2 p
Texas 72 18 0
Utah 3 ,2 0
Yermont 0 0 0
Virginia 11 6 0

Tropical Smbothie.Gafe^ LLC - FDD
04/17/19
eB/v113



Siate
Franchise Agreements 
l^gn^iut Outlet Noi 

OlKened

ProjMted:Ni^ Franchised 
Ontlet ln the Next Fiscal 

year(2018)

Frpj«;ted New Company- 
Own^ Outtet In the Next 

Fiscal year (2ffi8)
Washington 0

West Virginia 1

Wisconsin
Wyoming
Totals 436 130

Exhibit ‘T^attached to this disclosure document lists the names of all current franchisees with their 
business address and business telephone humber as of December 30,2018.

The name, city; state, and current business telephone number (or, if unknown, the last known home 
telephone number) of 46 fi^chisees who had an outlet terminated, cancelled, not renewed, or otherwise 
voluntarily or involuntarily ceased to do business under the Franchise Agreement during the most recently 
completed fiscal year, or has not communicated with us within 10 Weeks of the issuance date of this 
disclosure document, are listed on Exhibit “J.”

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

As Of the date, of this disclosure document, we are not offering any existing franchised outlets to 
prospective franchisees, including those that either have: been reacquired by us or are still being operated 
by current franchisees pending a transfer. If we begin to offer any such outlet, specific information about 
the outlet will be provided to you in a separate supplement to this disclosure document.

Confidentiality Glauses

We have no current or former fi^chisees who hayeisigned provisions during the last 3 fiscal years 
restricting their ability to speak openly to you about their experience with the Tropical Smoothie Cafe® 
franchise system;

Franchisor-Sponsored Franchisee Organi/ations

In.September 2018, we established the Tropical FrartChisee Gouncil (“TFC”). Among other things, 
TFC was created to build consensus and align oh strategic goals and initiatives designed to benefitthe entire 
Tropical Smoothie Cafe® brand. TFC’s founding members are:cprnprised of franchiseeSj area developers 
and/br their designated representatives who were selected by us based upon, among other things, number 
of Tropical Smoothie Cafe® Restaurants owned, diversity, geogreiphy and tenure. The process for selecting 
future members of TFC will be determined at a later date. The address for TFC is 1117 Perimeter Center 
West, Suite W200, Atlanta GA 30338. TFC does hot maintain a separate telephone number, email address 
or website;

In addition to TFC, we currently haye six conimitteeS comprised of franchisees, area.deveiopers 
and/or their designated representatiVeSj as well as our employees. These committees serve in an advisory 
capacity, only oh matters related to operations, communications and training, profitability, technology, 
construction, and marketing.

Both TFC and,the committees.are advisory only and do not haye decision making authority. We 
have the power to form, dissolve or change TFC or the committees at any time.

TropirallSmoothie 0af6, LLG - FDD
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Independent Franchisee Organizations

There aremo independent franchisee organizations for the Tropicd’ Smoothie Cafe® bfarid;

ITEM 21. FINANCIAL STATEMENTS

Our audited financial statements; for the years ended Decerhber 30, 2018 and December 31, 201'7 
are attached as^^ Exhibit “L” to this disclosure document.

ITEM 22. CONTRACTS

Copies of the following forms, contracts and/bf agreements are attached as exhibits to this 
disclosure document:

Exhibit B 
Exhibit C 
Exhibit, D 
EkhibitE 
Exhibit F 
Exhibit:G 
Exhibit H 
Exhibit I 
Exhibit! 
Exhibit K 
Exhibit M

Exhibit N

Exhibit O 
Exhibit?

Franchise Agreement (with attachments)
Multi-Unit Develqpment Addendum to Franchise Agreement,
Pre-Authdrired Bank Form
Owners’ Guaranty
State Specific Addenda and Riders
Addefiium to Lease Agreemerit/Gonditional Assignment of Le^e
Nondisclosure and Noncompetition Agreement
Operating Manual Tabje of Contents
Roster of Cuifeht and Former Franchisees
Information about Our Area Developers
Other Agreements
M-1 OLO Online OrderingrServices Agreement;(EfFective: through, June 29,2019) 
M-2 OLO Online Ordering Services Agreement (Effective on June 30, 2019)
M-3 Netsurion Agreenieht
Form of Fitiancihg. Program, Documents
N-1 - Loan Agreement
N-2 - insecurity Agreemeht
N-3 - personal Guaranty
Franchisee Disclosure Questionnaire
Receipts

ITEM 23. RECEIPTS

You will find 2»copies of a detachable; Receipt in Exhlbit “P’^ at the end of the disclosure document., 
One Receipt must be sighed^ dated and delivered to us. The other Receipt should be retained for your 
records.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

STATE AGENCIES AND ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

If a state is not listed, we have not appointed an agent for seryice of process in that state in 
connection with the requirements of the franchise laws. There may be states in addition to those listed 
below in which we; have appointed an agent for service of process. There also may be additiorial agents 
appointed in .some of the states listed below.

Our registered agent in the State of Georgia is:

Corporate Creations 
2985 Gordy Parkway,

1st Floor
Marietta^ Georgia 30066

Tropical Smoothie Caffe. LLG - FDD
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STATE

California

Hawaii

Illinois

Indiana

STATE REGULATORY AGENCY

Department of Business
Oversight
Los Angeles
320 West 4‘*’ Street
Suite 750
Los Angeles, CA 90013-2344
(213)5:76-7500
Sacramento
1515 K Street
Suite 200
Sacramento, GA 95814-4052 
(916) 445-7205 
San Diego
i 350 Front Street, Room 2034 
San Diego, CA 92101-3697 
(619) 525-4233 
Sari. Francisco
One Sansome Street, Suite 600 
San Francisco, CA 94104-4428 
(415) 972-8565

Department of Commerce and 
Consumer Affalirs,

Business Registration Division 
Commissioner of Securities 
P,0. Box 40
Honolulu, Hawaii 96810 
(808) 586-2744

Franchise Bureau 
Office of Attorney General 
500 South Second Street 
Springfield, IL'62706 
(217)782-4465

Franchise Section 
Indiana Securities Division 
Secretary of State 
RoomE-111
302 W. Washington Street 
Indianapolis, Indiana 46204 
(317)232-6681

AGENT TO RECEIVE PROCESSTN 
STATE, IF DIFFERENT THAN THE 

STATE REGULATORY AGENCY

Commissioner of Securities 
Department of Cbmmeree and 
Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335 Merchant Street, Room 203 
Honolulu, Hawaii 96813

tropical Smoothie Cafe. LLC -
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STATE STATE jREGULATORY AGENCY
AGENT to RECEIVE PROCESS IN 
STATE, IF DIFFERENT THAN THE 

STATE REGULATORY AGENCY

Maryland

Office of the Attorney General, 
Securities Division
200 St. Paul Place
Baltimore,, MD, 21202-2020 
(410) 576-7042

Maiy^land Securities
Commissioner
200 St. Paul Place
Baltimore, Maryland 21202r2020

Michigan

Michigan Attorney General’s 
Office

Consumer Protection Division 
Attn: Franchise Section
525 W. Ottawa.Street
Williams Building, 1st Floor 
Lansing, MI 48933 
(517)373-7117

Minnesota

Minnesota Department of 
Commerce

Market Assurance Division
85 Place East, Suite 500
St. Paul, Minnesota 55101-2198: 
(651)296-6328

Mew York

NYS Department of Law
Investor Pi;otection Bureau
28 Liberty Street,, 21 Floor
New York, NY 10005 
(212)416-8236

North Dakota

Office of Securities
Commissioner

Fifth Floor
600 East , Boulevard
Bismarck, ND 5 8505-0510 
(701)328-4712

Oregon

Department of Consumer & 
Business Services

Division of Finance and
Corporate Securities

Labor and Industries Building 
Salem, Oregon 97310 
(503) 378-4140

Tropicaf^Smoothie Cate, LLCFDD
04/17/19
CR/V113



STATE STATE,REGULATORY AGENCY
agent to receive processtn
STATE, IF DIFFERENT THAN THE 
STATE regulatory AGENCY

Rhode Island

Department of Business
Regulation

Securities Division
1,511 Pontiac Avenue
John 0. Pastore Complex-69-1 
Cranston, RI 02920-4407 
(401)462-95(2.7

South Dakota

Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104
Pierre, SD 57501 
((505) 773.-3563

Virginia

State Corporation Commission 
1300 East Main Street
9th Floor
Richmond, VA 23219 
(804)371-9051

Clerk
State Corporation Commission
13O0 East Main Street, 1st Floor 
Richmond, VA 23219

Washington

Department ;of F inancial 
Institutions

Securities Division
P.O; Box 9033
Olympia, WA 98507-9033 
(360) 902-8760

Department of Financial
Institutions
1,50 Israel Road SW
Tiimwater, WA 98501

Wisconsin

Division of Securities
Department of Financial 

institutions
PostOffiee Box 1768
Madison, Wisconsin 53701 
(608) 266.2801

Tropical Smoothie; Caf6, LUG - FDD
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For service of process in non-registration states.

ALABAMA
Corporate Creations Network Ine.
6 Office Park Circle #100
Mountain Brook, AL 35223

COLORADO
Corporate Creations Network Inc,
3773: Cherry Creek North Drive #575
Denver^ CO 80209

FLORIDA
Corporate Creations Network Ine.
11380 Prosperity Farms Road #22IE
Palm Beach Gardens, FL 33410

GEORGIA
Corporate Creations Network, Inc.
2985 Gordy Parkway, 1®‘ Floor
Marietta, GA 30066

MISSOURI
Corporate Creations Network Inc.
12747 Olive Boulevard #300
St, Louis, M0 63141

NORTH CAROLINA
Corporate Creations Network Ihc.
15720 Brixham Hill Ayenue #300
Charlotte, NC 28277

NEWJERSEY
Corporate Creations Network Inc. 
8irChurchRoad#105
Cherry Mill, NJ 08002

OHIO
Corporate Creations Network Inc.
119 E. Court Street
Cincinnati, OH 452G2

SOUTH CAROLINA
Corporate Creations Network Inc.
6650 Rivers Avenue
North Charleston, SC 29406

TENNESSEE
Corporate Creations Network Inc.
205 Powell Place
Brentwood, TN 37027

TEXAS
Corporate Creations Network Inc.
4265 San Felipe #1100
Houston, TX 77027
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EXHIBIT B TO THE DISCLOSURE DOCUMENT

FORM OF FRANCHISE AGREEMENT



*™paAFE
TROPICAL SMOOTHIE CAFE, LLC

FRANCHISE AGREEMENT

Franchisee:__

Cafe Number:
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FRANCHISE AGREEMENT

This Franchise Agreement (the “FranchiseiAgreement”! is made as oF_
(the ‘‘EffectiveDate”) between Tropical Smoothie Cafd, LLG, aGeorgia limited liability company, 
with its principal business address at 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 
30338 (“we” or “Us” or “our^’) aiid;, a 
(“you” or “your”).

Background Statement

A We have developed a Unique and distinctive system (the; “System”) for the 
establishment and operation of Tropical Smoothie Cafe® restaurant (each restaurant operating 
Under the System is referred to herein as a “Tropical Smoothie Cafd® Restaurant”) that offer 
prenSium quality smoothies made fresh in the restaurant Using proprietary recipes, specialty 
sandwiches, gourmet wraps, salads, soups, and other menu items and food and beverage products 
and services we specify from time to tiine (the “Products”). The Siystem includes our distinctive 
trade dress, ddcor^ and color scheme; distinctive standards, specifications, and procedures for 
quality control; training and ongoing operational assistance; and advertising and promotional 
programs; all ofwhifch we may add to; delete from, or modify,, from time; to time.

R The System is identified by means of certain trade names, service marks, 
trademarks; logos, ernblems and indicia of origin owned by us^ including TROPICAL 
SMOOTHIE® and TROPICAL SMOOTHIE CAFE® (collectively, the “Marks”). We may add 
to, delete from, or modify the Marks from time to time,

C You desire for us to grant you a franchise to operate a Tropical Smoothie Cafe® 
Restaurant, using the Marks, under the System, and for us to provide you with certain training 
and other assistance in connection with such franchise, all as set forth in and subject to this 
Franchise Agreement.

D. You Understand and acknowiledgeithe importance of our high standards of quality,
appearance, and service, and the necessity of operating your “Franchised Business” (as defined 
in Section 1 .A belOw) in cornpliance with our standards and specifications.

In consideration of the foregoing and the mutual promises: and commitments set forth in 
this Franchise Agreement, the parties agree as follows:

1. GRANT OF FRANCHISE

A. Grant. We grant to you the right to develop and operate one Tropical Smoothie 
Cafe® Restaurant (the “Franchised Business”), on the terms and conditions set forth in this 
Franchise Agreement, using the Marks and System (collectively, the “Franchise”), solely at: the 
site specified on Exhibit A (or, if no site is Specified on Exhibit A On the Effective Date; then the 
Site shall be determined in accordance with Section 5.A), (the “Site”). You shall develop, open, 
and operate the Franchised Business at: the Site for the entire tenn of this Franchise Agreement.

Tropical Smoothie Cafe.- LLC - Franchise Agreement
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B. Protected Area. During the “Initial Teiin” (as defined in Section 2.A below), as 
long as you are in compliance with this Franchise Agreement, we will not operate, nor license 
another franchisee the right to operate, a Tropical Smoothie Cafe® Restaurant located within V2 
mile»(as measured by us) from the front door of the Site (the “Protected Area”). Notwithstanding, 
the foregoing, in the, event the Franchised Business is located in a Reserved Facility (as defined 
below)j we may operate, or license another franchisee the right to operate, a Tropical Smoothie 
Caft® Restaurant within the Protected Area.

C. Reservations of Rights. Notwithstanding Section I.B. we retain all other rights, 
and may, among other things, on any terms and condifions we deem advisable, and without 
granting you any rights therein;

1. Own, acquire, establish andZor operate and license others to own,, acquire, 
establish and/or operate Tropical Smoothie Cafe® Restaurants outside the Protected Area 
notwithstanding their proximity tP the Protected Area or the. Site dr their actual or threatened 
impact on sales at the Franchised Business;

2. Own, acquire, establish and/or operate and license others to establish and 
operate businesses, within or outside the Protected Areaj that do not operate under the 
TROPICAL SMOOTHIE CAFE® brand name;

3, Sell and distribute, directly or indirectly, or license others to sell or 
distribute, directly or indirectly, any products and services (iricludihg without limitation the 
Products), whether or not bearing the Marks, fr^om any Ideation to any business or customer, 
including, without limitation through retail kiosks, grocery and convenience stores or other retail 
outlets, and any other distribution channels (including vvithdut limitation, through retail, 
wholesale, mail order, toll free numbers, or the Internet), prdvided that this clause shall not allow 
us to operate or license others to operate a Tropica:! Smoothie Cafe®; Restaurant inside the 
Protected Area under (i) the System; and (ii) the Marks unless permitted under Section l.C.4. 
below;.and

4. Own arid operate, and license others to own and operate, TrdpiCail 
Smoothie Cafe® Restaurants at a Reserved Facility within your Protected Area. The term 
“Reserved Facility” refers td an enclosed shopping center, university^ captive audience facility 
(such as a park charging admission, stadium, and amusement park),, a special purpose facility 
(such as an airport, transportation center, and hospital), dr a limited access facility (such as a 
military complex, buyer’s club business, educational facility, and business/industriaicomplex).

D., No Siibfranchisihg, You shall have no right to grant siibfranchiseS to others. You
shall not, and shall not attemptto, grant subfranchises to others.

2. TERM AND SUCCESSOR TERM

A. Initial Term. The term of this Franchise Agreement will be for 15 years 
commencing on the Effective Date (the “Initial Term”!.
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B. Successor Ternii You may renew the Franchise Agreement for the Franchised 
Business for one,additional 10-year term (such additibna! term being referred to as the “Successor 
Term” and. the Initial TenUi together with the Successor Term, being referred to coliectively in 
this Franchise Agreement as the “Term”), but only if you meet the following conditions:

1. You give us notice of your election to renew the Franchise Agreement for 
the Successor Term between 6 and i 2 months before the end of the Initial Tenii;

2. You have secured the right, to continue operating; at the Site for the 
Successor Term, and provided us a copy of the related leasehold documents .

3. If required by us, you Remodel the Franchised Business to our then- 
current brand image for Tropical Smoothie Cafe® Restaurants. “Remodel” means to refurbish 
and remodel the Franchised Business, at your expense, to conform to the then-current Tropical 
Smoothie Cafe® Restaurant design and decor, fixtures, fiimishihgs, equipment, trade dress, color 
Scheme and presentation of Marks consistent with the design concepts then in, effect for a new 
Tropical Smoothie Cafe® Restaurant, including, without limitation, such structural changes, 
remodeling, fedecoration and other modifications to existing improvements as we reasonably 
deem necessary . Maintenance and repair is not, on its. own, a Remodel, nor is your acquisition of 
new Or additional equipment or signage due tomew or improved specifications we may issue from 
time to time.

4. At the time you give notice of your election to renew and on the last day 
of the Initial Term, you (mid your affiliates) are not in default of this Franchise Agreement or any 
other agreement with us (or our affiliates); the Franchised Busmess is in cpnipliance with the 
System; and you are current with all suppliers.

5. You sign our then-current form of Franchise Agreement (the “Successor 
Franchise Agreement”), which may be materially different than this form (including, without 
iimitation, higher and/or different fees), except that: (i) you will not pay another initial fi^chise 
fee,, receive another renewal or successor term, nor be required to complete initial training; and 
(ii) we will not have any pre-opening obligations as described in Section 3.A.

6; You and each owner of your Franch ised Business executes and deliverS a 
general release, the form of which shall be prescribed by us (the “Release”).

C. Non-RenewaK If you do not deliver to us all items required for renewal, including 
the executed Successor Franchise Agreement and the executed Release, within 10 days after we 
deliver the Successor Franchise Agreement and Release to you for execution, then you will be: 
deemed to have declined to renew the Franchise Agreement as to the Franchised Business, and 
yOur right to renew the Franchise Agreement as set forth in Section 2.B of this Franchise 
Agreement will expire automatically at the end of the Initial Term.

D. Effect of Non-Renewal or Expiration. Non-renewal or expiration of this 
Franchise Agreement will end the Franchise Agreement and your right to operate the Franchised 
Business. Upon non-renewal or expiration of this Franchise Agreement, you must meet all
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obligations applicable upon termination or expiration,,as set forth in Section IS. below.

3. OUR DUTIES

A, Pre-Qpening Obligations.

1. Site Criteria and Review. We will provide you with guidance relating to 
the opening of your Franchised Business, including without limitation providing acceptable site 
criteria. Qur acceptance of a site and any assistance we provide in selecting a site does not 
constitute a representation or promise by us that the Franchised Business will be profitable or 
otherwise successful.

2. Development Plans and Specifications. We will provide our mandatory 
and suggested specifications and layouts for a Tropical Smoothie Cafd® Restaurant, including 
requirements for dimensions, design, color scheme^ image; interior layout, decor, fomishings, 
equipment, signs, fixtures, opening inventory, and supplies.

3. Suppliers Lists. We will provide, or grant you access to, our lists of 
Approved Suppliers.

4. Business Plan Review. Upon your request, we will review and advise you 
regarding your pre-opening business plan.

5i Pre-Opening Training. We will provide an initial training program which 
you must complete (the. “Initial Training Rrogram’T. As of the Effective Date, the Initial Training 
Program consists of our “Franchise Basics Program” (approximately two weeks), “Franchise 
Leadership Program” (approximately one week) and “New Restaurant Opening” (approximately 
one week). Ypu must complete the Franchise Basics Program and Franchise Leadership Program 
at least 1'5 days before the opening; of the Franchised Business. You must complete the New 
Restaurant Opening Program in the Week of the Opening of the Franchised Business. We may 
change the Initial Training Program from time to time. We will provide this training through a 
combination of classroom and on-the-jOb training at our franchise support center and/or an 
existing Tropical Smoothie Cafe® Restaurant. Up tothree people may attend the Initial Training 
Program at no charge before you open the Franchised Business. Additional persons may attend 
the Initial Training Program, but you may be required to pay for those additional persons to 
attend. You will be responsible for all rneals, lodging and Other travel expenses incurred in 
attending the Initial Training Program .

6. Opening Assistance. We will have a representative support your 
Franchised Business opening with at least five days of onsite opehihg assistance (except that if 
you already have two or more franchised Tropica!! Smoothie Cafe® Restaurants in operation, then 
\ve*are not obligated to provide onsite opening assistance).

7. Manuals. We will loan yOU (or provide you electronic access to) a single 
set of our Manuals.
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“Manuals’- means our confidential Operating Manual(s), including 
any supplements, additions, or revisions; from time to time, 
cdritainihg dur specifications for certain mandatory aspects df the 
System (stich as equipment, supplies, inventory, management and 
lOperatidn dfthe Tropical Smoothie Gafe® Restaurant). The term 
“Manuals” includes any written statement from us settirig forth a 
mandatory aspect of the; System with which you must comply, 
regardless of whether such stateraentis expressly incdlporated intd 
the Manuals. The Manuals may consist of one or more separate 
manuals and Other materials as designated by us and may be any 
fdim or media.

® To the; exten t any o f the System standards, or other resoufcesv in, the
Manuals, address personnel or employment matters, those are not 
maridatory but eire merely recommendations, suggestions or 
giiideliites. System standards do not include any mandatory 
requirements on your employees’ wages, working conditions, 
hours, staffirlg levels, shift timing or other terms of employment, 
but may specify uniforms atid appearance to meet brand standards.

fS) You agree that the Manuals are proprietary and owned solely by 
us. You agree that the Manuals and their contents are confidential 
information that belong to us under Section 9.

(iv) We;may reviseor change, the Manuals at any time in Our discretion 
and you expressly agree that such reyisions or changes shall be 
effective upon your receipt or at such Other time as we may specify. 
You shall ensure that your set of the Manuals are kept current and 
up^to-date. In tile event of any dispute as to the contents of the 
Manuals, the terms contained in the master set of the Manuals we 
maintain shall control.

(v) we reserve the right to provide the Manuals in hard copy, 
electronic Or such other form as we niay select, including through 
an intranet portal. You shalli at your expense, ensure that you have 
the necessary equipment to retrieve and use tbe Manuals in its 
various forms'.

B, PosfyQpening Obligations^

1. Generally. We will provide such continuing advisoiy assistance to you in 
the operation, advertising and promotion of your Franchised Business as we deem appropriate. 
We may provide you wUh such periodic individual or group advice, eonsultation, and assistance, 
rendered by personal visit or telephone, through newsletters, bulletins or other contmunication 
(delivered in hard copy or eiectronically)| such,advicej consultation and assistance will be made; 
available from time to tune to all our finnehisees, as we deem appropriate.
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2. Pricing. We will provide recommended prices for certain Prpducts offered 
by Tropical Smoothie Cafe® Restaurants and franchisees of the System, ^d may specify 
required prices for certain Products at certain times;

3. Procedures and Tools. We will provide you with opr recommended 
procedures and tools for administration, bookkeeping, accounting (including, without limitation, 
accounting and other software), and inventory control. We may make any such procedures and 
tools required (and notmerely recommended) as part of theSystem.

4. Updates to Manuals. We will provide (or make available to you 
electronically) periodic updates, revisions and amendments to our Manuals as we deem 
appropriate;

5. Quality Control Reviews. We (or our thirdrparty designee) Will, on a 
periodic basiis as We deeni advisable, conduct quality control reviews of the Franchised Business.

6. Marketing. We will manage the NMF Account (as defined in Section 11.B) 
and oversee advertising, promotion and marketing programs.

7. Internet. We Will maintain the Website for Tropical Smoothie Cafe®, 
which Will include your location and telephonenumber.

8. Suppliers Lists. We will provide, or grant access to,, our lists of Approved 
Suppliers, Which we may revise from time to time as we deem appropriate.

C. Delegatibiii We may delegate performance of any of our obligations under this 
Franchise Agreement to third parties, including our Area Developers. “Area Developer” means a 
person or entity that has executed an Area Developer Agreement (or Area, Sales Representative 
Agreement) With us, and who solicits and screens prospective franchisees for, and assists us in 
providing certain services to. Tropical Smoothie Cafe® franchisees Within a defined geographic 

area.

D. Changes.By Us. We have the:right, in our sole-discretion, to^changesor modify the 
System from time to time, including. Without; limitation, the adoption and use of nevy or modified 
Mm^ks or copyrighted, materials; and new or additional menu items, recipes,: computer hardware^ 
software, equipment, inventory, supplies, procedures, techniques, standards, and specificatfons. 
You wilt comply with any such changes or modifications to the System at yOur expense. We may 
communicate such changes or modifications by incorpOrating'them into the Manuals, or by other 
method as we reasonably deem appropriate (which need nSt qualify as “notice” under Section 
19).

4. FEES

A. Initial FFaiichise Fee. You will pay us an initial franchise fee of $3Q,0Q0, The 
initial franchise fee; is non-refiindable and fully earned upon receipt byus.
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Bl Royalty Fee. You will pay to us a continuing, nonrefundable, weekly royalty fee 
(the “Royalty Fee”) of 6% of Gross Sales. “Gross Sales” means all reyenue, related to the sale of 
Products and performance of services in, at, aboye, through or from the Franchised Business, 
whether for cash or credit, and regardless of collection in the case of credit, and income of eyery 
kind or nature related to the Franchised Business including, without limitation, insurance 
proceeds, and condemnation awards for loss of sales, profits or business; and further including 
without limitation amounts from gift cards, deliyery, catering and other off-site consumption. 
Gross Sales does not include: (i) bona fide refunds toxustomers; (ii) reyenues from sales taxes or 
other add-on taxes collected from Customers by you and actually transmitted to the appropriate 
taxing authority;; (iii) sales of used equipment not in the Ordinary course of business; or(iy) sales 
of gift cards or similar products (but the redemption of any such card or product will be included 
in Gross Sales). You may not deduct payment provider fees (e.g., bank or credit card company 
fees and gift card vendor fees) from your Gross Sales Calculation. You may not charge-surcharges 
for any fees associated with customers paying by credit card. Or any Other foim of payment. Such 
surcharges would include, but not limited to, credit caift processing fees.

C. Technology-Related Fees. You will pay tO us monthly fees for the use of 
mandated management information systems, including without limitation, online ordering 
systems and managed firewall systems (collectively, the “Technology-Related Fees”). We may 
raise these Technology-Related Fees in an amount reasonably commensurate with our internal 
and out-ofipocket costs.

D. National Marketing and Advertising Fees. You will pay to us a continuing 
nonrefundable weekly national marketing and advertising fee (the “National Marketing Fee”) of 
3% of Gross Sales.

E. Local Advertising GooperatiVe Contribution. You will pay to us a continuing 
nonrefundable weekly local advertisihg cooperatiye contribution (the “Local Advertising 
Cooperative Gontribution”') of 2% of Gross Sales.,

F. Grand Opening Contribution. If you have not previously developed and opened 
a Tropical Smoothie Cafo® Restaurant then, unless otherwise required by applicable state law, 
you. will pay to us an amount to be- used to pay for your Grand Opening marketing program in 
accordance with the Grand Opening marketing budget and plan you and we< develop (the “Grand 
Opening Contribution”!. The Grand Opening Contribution initially will be $7,500 due and 
payable in full on the Effective Date. If, for any reason, applicable state law does not permit Us 
to collect the Grand Opening Contribution in foil on the Effective Date, then you will pay our 
approved vendors and service providers for their products and services fomished in accordance 
with the Grand Opening marketing program when due based on invoices presented to you in 
accordance with Section S.H of this Franchifo Agreement. Failure to pay such invoices when due 
will be a material breach of this Franchise Agreement. At our option, we may pay vendors and 
service providers on your behalf, and. ifwe do so, you must pay us the amounts we have advanced 
when the initial franchise fee is due. If you have previously developed and opened a Tropical 
Smoothie Cafe® Restaurant, then you must only spend a minimum of $2,500 (exclusive of the 
cost of food and smoothies) (the “Reduced Grand Opening Contribution’^ to conduct a Grand 
Opening marketing program for your Franchised Business in accordance with Section 5.H of this
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Franchise Agreement. We will noticollect’the Reduced Grand Opening Gontribution.

G. Non-Compliance Fee. If we reasonably believe that you have committed an event 
of default under this Franchise Agreement (including, any failure to comply with any requirement 
set forth in the Manuals), we may assess you a fee up to $500 (the “Non-Compliance Fee”) per 
wedk Or portion thereof. We may assess a Non-Compliance Fee regardless of whether we send 
you a, notice to cure Or termination notice, so long as we noti% you in writing of our decision to 
charge you a Nori^COmpliance Fee, the amount of the Non-CompHance Fee, and the reason we 
believe you have committed a default. Assessment and/or payment of a Non-Compliance Fee 
does not constitute a waiver of any other fights or remedies we may haye in connection with the 
event of default; or otherwise under this, Franchise Agreement.

H. Payments By Us On Vour Behalf. You shall pay to us, within 15 days after any 
written request by us. which is accompanied by reasonable dpcumentation, any monies which we 
have paid (or have become obligated to pay) that you owed to a third party or that you were 
obligated to pay a third party as part of theSystem.

I. Payment Procedures. All weekly payments and any late fees; and.interest charges 
required by this Franchise Agreement shall be paid through our direct debit program each 
Wednesday, or such other payment schedule and method as prescribed by us, following the 
preceding week for which the applicable fee is being paid (on Gross Sales made during the 
preceding week which is defined as beginning on Monday and ending on Sunday). Alj other 
payments that you owe to us shall be paid by direct debit when due. At our request, you will 
execute our standard form of pre-authorized bank form and all other documents necessary to 
permit us to withdraw fiinds from your designated bank account by electronic funds transfer 
(“EFT”), for payment of all amounts you owe to us or our affiliates. Should any EFT nOt be 
honored by your bafik for any reason, you will be responsible for that payment and any service 
charge. Upon written notice to you,, we may designate another method, of payment, and you must 
furnish us and yOur bank with all authorizations necessary to make payment by the method's We 
specify.

J. Late Fees. If we debit your account for payment of any amount you owe us, and 
there; are not sufficient funds in your account to pay such amount, or your bank refuses to clear 
the withdrawal in our favor^ the unpaid amount will be considered late. We may assess a late fee 
of $25 for each week (or portion thereof) that any payment is delinquent. In addition,, all overdue 
amounts will bear interest, until paid, at a rate equal to the lower Of (i) 18% per annum;; or (ii) the 
highest rate permitted by applicable state law, whichever is less. Interest: shall be calculated on a 
dailybasis,

K. Application of Payment. Notwithstanding any designation you might; make, we 
have sole discretion to apply any Of your payments to; any of your past due indebtedhess to: us.

L. Obligations Independent; No Set-Off., Your obligations to pay us any fees or 
amounts described in this Franchise Agreement are not dependent on our performance and are 
independent covenants by you. You must make all such payments without offset or deduction for 
any amounts that are owed to yOu.
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DEVELOPMENT AND OPENING

A. Site Acceptance. If Exhibit A does not specify your Site on the Effective Date, 
then you must lease or purchase a location for your Franchised Business yvithin the designated 
area described on Exhibit A (the “Designated Area”'). You have no exclusive rights to the 
Designated Area. Your Site is subject to our acceptance and you must not move or relocate the 
Franchised Business vyithout: our prior acceptance. Yoii acknowledge that our acceptance of the 
proposed Site as being suitable for a Franchised Business is not to be deemed to be a 
representation or warranty that the Franchised Business at the Site will be profitable or otherwise 
successful. You must engage a commercial real estate broker to help you select and acquire a 
Site. Before you engage any real estate broker to assist you, you must obtain written acceptance 
of tha:t broker from us. We. will provide^ or grant you access to, oUr list of approved real estate 
brokers. You are responsible for any commissions due to the real estate broker and not otherwise 
paid by the landlord or seller. Upon our request, you. must submit to us, in the form we spec%. 
Site information which may include a copy of the Site plan, business plan, demographic statistics 
and information regarding surrounding businesses, an option contract, letter of intent or other 
evidence; satisfactory to us vyhich confirms your favorable prospects for obtaining the Sitefor the 
Franchised Business and such other materials as vve may reasonably require. We shall have 30 
days after receilpt of such information and materials to accept or decline, in our sole discretion, 
the proposed Site;as the location for the Franch ised Business. If we do nOt accept a proposed Site 
within 30 days, such S ite will be deenied declined by us.

B. Lease Acceptance. You must obtain our acceptance of the lease or sublease (or 
any modification or amendment) for the Site before yOu sign it. Our review and acceptance of the 
lease or sublease is solely to ensure that the lease or sublease contains tenns that meet our Site 
criteria; it is not a substitute for careful review by you and yOur advisors. Our approval of the 
lease or sublease does nOtxonstitute a warranty or assurance that the lease or sublease contains 
terms and conditions for yOur benefit, but only that it meets our requirements.. At our request^ you 
must obtain the landlord’s signature, to our standard.Addendum to Lease Agreement/Conditional 
Assignment of Leaser, You must provide us with a copy of the signed lease or sublease within 10 
days after it is signed by both you and the landlord .You also must provide us vy ith copies of any 
and all lease amendments, renewals or extensions.

C. Site Acquisition. You must acquire your Site (by purchasing, leasing Or 
subleasing the Site) vvithin 6 months after the Effective Date (the “Site Acquisition Deadline”).

D. Construction and Finish Out.: You are solely responsible for developing and 
constructing the Site for your Franchised Business, at your expense, .and in compliance with all 
applicable laws and regulations and our specifications., You must have a licensed architect prepare 
all required construction plans and specifications to suit: the shape and dimensions of the Site and 
to ensure that such plans and specifications comply with applicable laws and regulations, lease 
requirements^ and the mandatory specifications and layout provided by us. You must use an 
approved architect Or obtain our prior written approval of your licensed architect before you 
engage such architect to assist you. We have the right to review and accept all plans and 
specifications and to confirm that construction is completed in conformance with our architectural 
and design standards and specifications: for a Tropical Smoothie Cafo® Restaurant., You
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must also retain a licensed,arid approved general contractor to oversee the construction of the Franchised 
Business^ or obtain our prior written approval of your licensed,geriefal contractor before, you engage such 
general contractor to assist you., If we so request, you must provide a schedules setting; forth in detail the 
anticipated dates on which you will: (i) deliver the final construction plans for the Franchised Business; 
(ii) receive all necessary building permits; and (iii) complete construction orithe Franchised Business. We 
may inspect construction of the Franchised Business at all reasonable times. You will use in the 
development and operation of your Franchised Business only those (and each of those) brands; types 
and/or models of equipment, furniture, fixtures and signs specified by us and only suppliers designated or 
approved by us, which may include and/or be limited to us and/or our affiliates. You will cause all 
construction to be perfbnried orily in accordance with the pl£ms and specifications approved by us. No 
changes to the plans and specifications for construction, or to any Of the materials used in the Franchised 
Business, or to the interior or exterior colors, may be, made without our prior written consent. You must 
complete construction and begin operations of the Franchised Business within 12 monthsof the Effective 
Date. You.may not open the Franchised Business to the public until you have received our approval.

E. Business Plan. If required by us, you shall submit to us, for our review an initial 
business plan for th& Franchised Business prior to commencingoperations.

F, Opening Date. You must open the Franchised Business on or before the first 
anniversary of the Effective Date.

G, Initial Training. You (or yOur Operating Principal, as defined herein) and your 
general manager must attend and contplete to our reasonable satisfaction out Initial Training 
Program prior to the opening of the Franchised Business. Otherwise, attendance by any of your 
other employees is optional.

H. “Grand Opening” Marketing Program, Due to the critical importance Of a 
successful Grand Opening youagree as follows:

1. You will conduct a “Grand Opening” marketing program in accordance 
vyith our Manuals, utilizing the tools, timing, technologies, services and products we authorize 
arid direct. If you have not previously developed and Opened a Tropical Smoothie; Gafd® 
Restaurant, you and we will develop the budget and plan following the Grand Opening process 
described in the Manuals. You must spend at least $7,500 (not including cost of food and 
smoothies), ori a Grand Opening marketing program for the Franchised Business during; the 
Grand Opening time period beginning approximately 60 days' before Opening the Franchised 
Business until 30-60 days afterwards. If you have previously developed and opened a Tropical 
Smoothie Gafe® Restaurant, then you must spend a minimum of $2,500 (exclusive of the cost of 
food and smoothies) to conduct a Grand Opening Marketing Program for your Franchised 
Business beginning approximately 60 days before opening the Franchised Business until 30-60 
days afterwards; If you are eligible to spend the Reduced Grand Opening GontributiOn then yOu 
will be responsible for creating the Grand Opening Marketing plan using marketing, advertising 
and public relations programs, media and materials we have approved. To this end, you must 
submit your Grand Opening marketing plan to us for review and approval no later than 60 
days prior to opening of the
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Franchised Business. For both those spending, the Grand Opening Contribution and those 
spending the Reduced Grand Opening Contribution, the Grand Opening program will use the 
m^keting, advertising and public relations programs, media and materials we have developed or 
approved, and is separate from your other marketing and advertising requirements. To the extent 
we do not manage the budget and expenditures for the Gr^d Opening marketing program, we 
may require you to subrnit expenditure report(s) to lis' to confirm your compliance with this 
Section.

2. If you have not previously developed and opened a Tropical Smoothie 
Cafe® Restaurant then, unless initial payments to us are deferred under applicable state law^ you 
will pay to us the Grand Opening Contribution in accordance with Section 4.F above. If you 
decide to spend more than the>$2,500 minimum amount, then you will pay the additional amounts 
based on the Grand Opening budget and plan that you develop; with us to the vendor as and when 
invoiced. We will administer payments to service providers and other vendors out of the fiinds 
that;you have paid us for the-Grand Opening Contribution. We will provide you,an accounting of 
the expenditures during the Grand Opening period based on the. methods, procedures and reports 
we develop from time-to-time. We are only obligated to administer the Grand Opening marketing 
plan and budget if you have, paid to us the Grand Opening Contribution.

3. If you have not previously developed and opened a Tropical Smoothie 
Cafe® Restaurant and, for any reason, we are unable to cdllect the Grand Opening Contribution 
from you on the: Effective Date, then yOu must pay thei'service proyiders and vendors as and when 
we direct in accordance with the Grand Opening marketing plan and budget. Therefprej instead 
of us paying those suppliers from the Grand Opening Contribution, you will be obligated to pay 
them directly as and when the amounts are due. To facilitate this, within 10 days of our 
development of the Grand Opening marketing plan and budget, you must deposit in a dedicated 
bank account the amount of the Grand Opening Contribution and such supplementary amount as 
required by the Grand Opening marketing plan and budget you develop. You will use the funds 
to, pay the service providers and vendors in connection with the Grand Opening marketing 
program. We will not be obligated to pay them, and it will be your responsibility to do so on a 
timely basis. If you fail to pay them on a timely basis, both we and the service providers and 
vendors may suspend services to you, and you will be in material breach of this Franchise 
Agreement.

4. If you have previously developed and opened a Tropical Smoothie Cafe® 
Restaurant, then we will not collect the Reduced Grand Opening Contribution and you will be 
obligated to pay all Service providers and vendors for the Grand Openihg Marketing Program 
directly as and when the amounts!,are due. To facilitate this,, within 10 days of our approval of your 
Grand Opening marketing plan, you must deposit in a dedicated bank account the amount of the 
Reduced Grand Opening Contribution and such supplementary amount as required by the Grand 
Opening marketing plan you develop. You will use the funds to pay the service providers and 
Vendors in connection with your Grand Opening Marketing Program. If you fail to pay them on a 
timely basis, both we and the service providers and vendors may suspend services to you, and you 
will he in material breach of this Franchise Agreement.
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I. Conditions To Opening. ou must notify us at least 30 days before you intend to 
open the Franchised Business to the public. Before opening, you must satisfy a;ll of the following 
conditions: (i) you must be in compliance with this Franchise Agreement; (u) you must have all 
applicable governmental permits and authorizations; (iii) the Franchised Business must conform 
to all applicable System specifications; (iv) we must have inspected and approved the Franchised 
Business; (y) you must have sufficient employees; (vi) you must have completed our required 
Initial Training Programi; (vii) you must have submitted insurance certificates, a copy of your 
executed lease, your EFT, and all other documents and information required by this Franchise 
Agreement or by us;, (viii) you must have begun to implement the Grand Opening, marketing 
program required under Section 5.H and paid all amounts due us and our approved suppliers and 
Vendors and have maintained a balance^ subject to pur verification, of the amounts necessary to 
complete the plan in accofdkhce, with the budget; and (ix) you must have our written approval to 
open (which will not be; unreasonably withheld or delayed).

J. Destruction of Fi-anchised Business. If the Franchised Business is damaged or 
destroyed by fire or other casualty, or is required by any governmental authority to be repaired or 
reconstructed, yOu shall commence repair or reconstruction of the Franchised Business within 90 
days after the date of Such casualty or notice of governmental requiremenf (or such leSser period 
as may be required by the applicable authority) and shall complete all required repair and 
reconstruction as soon as possible, thereafter, but in no event later than 180 days; after the date of 
such casualty or governmental requirement or such lesser period required by law. In the case of 
reconstruction due to casualty, the minimum acceptable appearance for the: restored building will 
be that which existed irnraediately prior to the casualty; provided, however, you will use your 
best efforts to have the reconstructed Franchised Business include the then-current image, design, 
and specifications of a Tropical Smoothie Cafe® Restaurant;

6. YOURDUTIES

A. Compliance with System. You acknowledge and agree that every detail of the 
Franchised Business, including without limitation the uniformity of appearance, service^ products 
and advertising of the FranGhised, Business is important to you, us; the System and our other 
fi-anchisees, in order to mainiaih the System’s hi^ arid Uniform operating; standards, to increase 
demand for the products and services, and to protect oUr reputation and goodwill. You must 
operate the Franchised Business in conformity with our System (as set forth in the Manuals or 
otherwise), including such methods, standards and specifications as we may fi^om time to time 
prescribe for Tropical Smoothie Cafe® Restauranfe. Pursuant to this: ongoiiig responsibility, you 
agree:

1. To sell all menu items, products and services, required by us, utilizing the 
method and manner that we prescribe; to offer for sale Only such menu items, products and 
services which have been expressly approved for sale in writing by us; to refrain from any 
deviation from our standards and specifications for preparing, serving or selling such menu items, 
products or services; and to discontinue selling any such menu items^ products Or services as we 
may disapprove in writing at anytime;

2. To display and make available to customers all nutritional information
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regarding menu items, products and services as yve may require, from time to time, and in the 
manner, that we specity and consistent with federal,, state and local lavys.,

3. With respect to ^y off-site distribution methods such as catering and 
delivery: (i) to use the off-site distribution methods which we require; (ii) to not use an off-site 
distribution method which we do not require unless we expressly authorize you to do so; and (iii) 
to comply with our specifications for any such distribution program method;

4. To maintain in sufficient supply as we may prescribe in the Manuals or 
otherwise in vsotiting and use at all times only such products and supplies as conform to our 
standards and specifications in the Manuals;

5. To use at all times only such methods, of preparation, methods of service, 
and like methods as we may require, including without limitation our standards for preparation 
and presentation of Products; and to refrain from deviating therefrom by using nonconforming 
methods without our prior written consent;

6. To obtain such products, equipment, services, and supplies as we may 
require, for the appropriate handling, preparation, presentation, selling and service of any 
Products;

7. To lease of purchase and install at your expense all fixtures, furnishings, 
decor, signs mid equipment we may reasonably specify from time to time in the Manuals or 
otherwise in writing, and to refrairi from installing or permitting to be installed on or about the 
Ffmichised Business without our prior written consent, any fixtures^ furnishings, signs, decor, 
equipment or other Items not specifically approved as meeting our standards and cbriforining to 
our specifications;

8. To employ sufficient staff to operate the Franchised Business at all times 
and maintain the dress and appearance of employees (all other matters pertaining to employment 
are suggestions or recommendations only);

9. To cause all personnel to render competent and conscientious service to 
guests. You are splely responsible for training all of your employees and ensuring they are fully 
tra;ined to perform their duties. We may; although we are under no obligation to so, develop and 
require the use of a learning management system, at sole cost to you^ for uSe in training your 
employees;

10. To comply with such maximum or mihimurn pricmg requirements that we 
may determine, and to.offer menu items at specific prices we; determine if we are promotihg such 
items on a national or regional basis, for the duration Of the promotion (but only to the extent 
permitted by applicable law);

11. To keep the Franchised Business open and in normal operation for such 
minimum, maximum, and/or specific hours and days as we may from time to time prescribe;
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12. To keep the Franchised Business at all times under the direct, onrpremises 
supervision of you (or your Operating Principal, as defined herein), or the supervision of a manager 
approved by us who has attended and successfully completed our training prograni;

13., Not to install or permit to be installed on or about the Franchised Business, 
without our prior consent, any furnishings, fixtures,, equipment, decor, signage, or other 
improvements not previously approved as meeting our standards and specifications; and

14. To honor all credit, charge, courtesy or cash cards or other credit devices 
required or approved by us. You must obtain our written approval prior to honoring any 
previously unapproved credit, charge, courtesy or cash cards or other credit devices. You shall 
ensure that the Franchised Business adheres to the standards applicable to electronic payments 
including Payment Card Industry Standards or any equivalent:thereof. You shall immediately (in 
any event vvithin 24 hours) notify us if yoii suspect or have been notified by any third party of a 
possible security breach related to the electronic payment system used in the Franchised Business.

B. Your Organization. If you are: or become a corporation, limited liability 
company, or other entity, you shall comply with Section I 3 of this Franchise Agreement and, the 
following requirements:

1. If we request, you will provide to us complete, correct and up-to-date 
copies of your articles of incorporation and bylaws or, as applicable, your articles of organization 
and limited liability company agreement, other governing: documents and agreements among 
owners, any amendments to them, resolutions authorizing yOUr entry into and performance of this 
Franchise Agreement, and any documents^ restricting the sale of transfer of your stock or other 
ownership interests.

2. You represent that Exhibit B completely and accurately (i) identifies each 
of your Owners, officers and directors; and (ii) describes the nature and extent of each Ovvner’s 
interest. If any information on Exhibit B changes, (regardless Of whether such changeiis a Transfer 
(as such term is defined herein) requiring our approval)^ you will provide an updated Exhibit B 
to, us within 10 days of such change.

3. You shall have each Of your current and future owners sign our standard 
form of Owners’ Guaranty, agreeing to be bound, jointly and severally, by all provisions of this 
Franchise Agreement. We may amend or modify the form of such guaranty from time to time as 
to owners signing the guaranty after the Effectiye Date.

C. Operating Principal. You agree that the person designated as the “Operating 
Principal” on Exhibit B is the-executive primarily fespohsible for the operation of the Franchised 
Business and has decision-making authority on your behalf. If you are an Individual, then you 
must: act as the Operating Principal. If you are a corporation, limited liability company or other 
entity, then the Operating Principal must have at least 5% Ownership interest in the Franchised 
Business. The Operating Principal does not: have to serve as,,a day-to-day general manager of the 
Franchised Business. If the Operating Principal dies; becomes incapacita:ted, transfers his/her 
interest in the Franchised Business, or otheiwise ceases to; be the executive primarily responsible 
for the Franchised Business, you must promptly designate a new Operating Principal, subject to
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our reasonable approval.

D. Compliance With Laws. You and the Erahehised Business shall comply with all 
applicable laws, ordinances, rules, regulations, court orders, and decisional authority of all 
federal, stateand loca!l governmental authorities having jurisdiction Over the Franchised Business 
(eollectivery, the “Laws”). You and the Franchised Business shall obtain and maintain in full 
force and effect all governmental permits and licenses necessary for the Franchised Business.

E. Ongoing Training. You, your Operating Principal and yOur mainagers must attend 
and complete, to our reasonable satisfaction, such additional trairting:prOgrams as we may require 
from time to time. We may charge a reasonable fee for such programs in an amount reasonably 
Commensurate with Our internal and out-of-pocket costs. You will be responsible for any and all 
other expenses incurred in attending training, including, without limitation, the costs of meals, 
lodging, and travel.

F. Meetings and Conferences. You, your Operating Principal and yoUr managers 
(if required by us), must a;ttend all in-person meetings and remote meetings (such as tefophone 
conference Calls) that we require. We may require you to attendone or more regional or national 
conventions or conferences per calendar year, and we may charge'a reasonable fee to fond such 
conventions or conferences, regardless Of your attendance, in an amount reasonably 
commensurate with our internal and outtof-pocket costs. You will be responsible for all frayel 
and other expenses of attending any meetingj convention or conference.

G. Use of Site. YOU must use the Site solely for the operation of the Franchised 
Business, and not use Or permit the Site to be used for any other purpose or activity without our 
prior written consent.

H. Maintenance. You must continuously maintain the Franchised Business in the 
highest degree of sanitation^ repair and Condition as we reasonably require. In connection with 
suCh maintenance, you shall make such alterations, additions, and repairs to the She, and suCh 
replacement of items in and about the Franchised Business, as we may require, which additions, 
alterations, and repairs may include, without limitation, periodic repainting, refmishing,, and 
repairing of the interior and exterior and replacing obsolete and worn signs, fomishing, fixtures 
and equipment.

I. Health and Safety Standards. You.mustmeet and niaintain the highest standards 
of cleanliness, health and sanitation appl icable to the Franchised Business, as we may reasonably 
require.

J. Remodels You acknowledge and agree that it is in your best interest, and in the 
best interests Of the System, that your Franchised Business be Clean, up-to-date, welLmaintaihed 
and well-appointed. Therefore^ you acknowledge and agree that you will, at our request,, remodel 
the Franchised Business periodically. The parties, acknowledge that nothing in this Section 6.J 
will affect your obligation to maintain the Site and Franchised Business in compliance with the 
other provisions, of this Franchise Agreement and the Manuals. Notwithstanding anything set 
forth in this Section 6.J to the contrary, we will not require yOu to remodel the Franchised
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Business more than once every fiye years. By way of example, we could require you to remodel 
the Franchised Business in the second year of the Initial Term and, in such case^ we eoUld not 
require, you to remodel the Franchised Business again until the seventh year of the Initial Term. 
Prior to commencing any remodel, you must submit to us a complete set of plans and 
specifications for the proposed remodel. We: will review the proposed remodel plans promptly, 
and \vill approve or provide comments regarding such proposed remodel plans. You sha!ll not 
commence 'a remodel unless and until we approve in writing the proposed remodel plans. In 
connection with a remodel. We may require you to spend $3,750 on marketing to promote the 
Franchised Business,i in addition to your National Marketing Fee and Local Advertising 
Gooperative Contribution, For any remodel, you must use a licensed and approved architect and 
a,general Contractor.

K, Taxes and Indebtedness. You shall timely pay when due all taxes leyied or 
assessed, including without limitation Unemployment and sales taxes, and all accounts payable 
and other indebtedness of every kind you incur; in the Operation of the Franchised Business, 
including payments to all vendors. Approved Suppliers and your landlord. Should any taxing 
authority impose on us any “franchise” or other tax that is based on the gross sales, gross 
revenues, business activities, or operation,of the Franchised Business, except for federal and state 
income taxes, you will reimburse us an amount equal to the amount of such taxes, and related 
costs and expenses imposed oil or paid by us, unless the tax is credited against income tax 
otherwise payable by us. In the event of any bona fide dispute as to your liability for taxes assessed 
or other indebtedness, you may contest the validity or the amount of the tax, or indebtedness in 
accordance with the procedures of the taxing authority or law; however, in no event shall you 
permit a tax sale or seizure by levy or execution or similar writ or warrant, or attachment by a 
creditor, without limitation foreclosure^ eviction. Or repossession, to occur against the premises 
of the Franchised Business, or any improvements -of such premises. Or any furniture, fixtures, 
equipment or other assets of the Franchised Business.

L. Designated and Approved Products and Suppliers.

1. You shall offer for sale at the Franchised Business, and you shall Use in 
your Franchised Business, only those menu items, ingredients, vitamin and nufritional 
supplements, food, beverages, packaging, supplies, signs, equipment, service providers^ 
distributors, and other items and services that we from, time to time approve (and which are not 
thereafter disapproved) and that comply With our specificaitions and quality standards. If required 
by us, any such items or services shall be purchased Only from “Approved Suppliers” that we 
designate or approve (which might include and/or be limited tO us and/or our affiliates). You 
recognize that we shall.have the right to appoint only one manufacturer, distributor and/or another 
vendor as the Approved Supplier for any particular item. You shall not ofiFer for sale, sell or 
provide through the Franchised Business or from the Site, any products or services that we have 
not approved.

2. \Ye will provide you, in the Manuals or other written Or electronic form, 
with a list of specifications and, if applicable, a list.of Approved Suppliers for some or all of these 
items, and may ffOm time to time issue revisions thereto- If you desire to utilize any services or 
products that We have not afpproved (for services and products that requife supplier approval).
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you must first send us sufficient information,, speeificaitions ^d/or samples for us: to determine 
whether the product or service complies with our standards and specifications, or whether the 
supplier meets our Approved Supplier criteria.

3. You. will bear all reasonable expenses incurred by us in Connection with 
determining whether we will approve ^ item, service or supplier. We will decide within a 
reasonable time (usually 30 days) after reeeivirig the required infprrnation whether you may 
purchase or lease such items or services from Siich Supplier. Approval of a supplier may be 
conditioned on requirements related' to the frequency of delivery,, standards of service, 
consistency, reliability and generatl reputation. Nothing,in this Section will be construed to require 
us to approve, any particuiar item, service or supplier, or to require us to make available tp 
prospective suppliers, standards and specifications that we, in our discretion, deem confidential,,

4. Nofivithstanding;ariything to the contrary in this 'Franchise Agreement we 
have the right to review from time to time our approval of any items, services or suppliers. We 
may revoke our approval of any item, service or supplier at any time, in our sple discretion, by 
notifying you and/or the supplier, Ypu shall, at your ovvn expense^ promptly cease using,, selling 
Or providing any items or services disapproved by us and shall promptly cease purchasing from 
suppliers disapproved by us.

5. We have the right to refain volume rebates, markups and other benefits 
from suppliers or distributors^ or in connection NVith purchases by you. You will have nc) 
ehtitlement to or interest in such benefits, unless otherwise agreed to by us inwriting.

6: You must pay all amounts owed to Approved Suppliers when due.

M. Market Research. We may conduct market research and testing to determine 
consumer trends and the salability of new menu items, food mtd beverage products and services. 
You agree to participate in such m^ketresearch programs as may be conducted by us, in ouT sole 
discretion, by test marketing new menu items and food and beverage products and services in the 
Franchised Business, You agree to provide us With timely reports and other relevant informatibn 
regardihg: market research. You agree to puTehase a reasoriable quantity of the tested new menu 
iternsi food ^d beverage products or services and efFectively promote andl make a reasonable 
effort to sell the;new menu items, products and/qr services.

Ni Inspection of Premises. You ihust permit: us, our employees, agents .and 
represerifatives, including, but not limited to, yoUr Area Developer (if any) and the Area 
Developer’s employee(s) and any third parties We designate, to enter the Franchised Business 
and/or to examine any motor vehicle used in connection with the Franchised Business, at oqr 
discretion^ at anytime with or without prior notice to you, for purposes Of eOfiducting inspections, 
taking photographs and audio/Video recordings, interviewing employees aiidl customers, and/or 
evaluating any aspect of the Franchised Business. YOu will cooperate fully in such inspections 
by rendering such assistance as reasonably may be requested. Upon notice from us Or any Of the 
above-referenced individuals, and Without limiting our Other rights under this. Franchise 
Agreement, you shall immediately correct any deficiencies defected during such inspections^ 
including, without limitation, immediately Ceasing and preventing the further use ofany products^,
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equipment, inventGiy, advertising raaterials, supplies, vehicles, or other items that do not conform 
to our then-current specifications, standards or requirements; In the event you fail or re&se to 
correct such deficiencies, \ye shall have the right to enter upon the premises of the; Franchised 
Business, without being guilty of trespass .or any other tort, for the purpose ofmaking”or causing 
to be made such corrections as may be required, at your sole expense which you agree to pay 
upon demand. We may from time to time develop and implement policies relating to inspection 
of Tropical Smoothie Caf6® Restaurants that may vary from, or be more lenient than, the 
foregoing requirements; You agree to follow them. If you fail to meet our standards; at yOuf 
Franchised Business after 2 inspections, then we may direct a third party we choose to conduct a 
third inspection and report. If vve do so^ you must reimburse on demand the amount of bur 
expenses for such third-party service (including service fees, travel and livingexpenses).

O. Lease; You must comply with your lease or sublease for the Site., You must submit 
to us any renewals, amendments, default notices, or other material documents related to your 
lease within 10 days of your receipt of issuance thereof.

P. Display of Marks. You must display our Marks at the Franchised Business, on 
uniforms and otherwise in the manner prescribed by us. The color, design and location of said 
displays shall be specified by us and may bechanged from time to time in our sole discretion.

Q. Vehicles. Any vehicle used by you in Connection with the operation of the 
Franchised Business must meet our im^e and other ;standards and otherwise comply with any 
and all applicable laws, regulations and rules. You must place such signs; and decor iterns oh the 
vehicle as we require and shall at all times keep the vehicle clean and in good working order. You 
must replace the vehicle with.a more updated model.as and when we specify. You shall not permit 
anyone younger than the;age of 18 years or who does not possess a valid driver’s license to operate 
a vehicle used in connection with the Franchised Business. You shall require each person who 
operates a vehicle used in connection with Franchised Business operations to comply with all 
applicable Laws, regulations and rules of the road and to Use due care and caution in the operation 
and, maintenance of the vehicles.

R, Supplemental Marketing Programs. We may establish supplemental marketing 
programs (such as limited time offers, gift c^ds, gift certificates, coupons, loyalty programs, 
reward prograins,, customer relationship management and mobile applications) from time to time 
as'part of the System, and you must participate in (and comply with) suchsupplemental marketing 
programs at your expense; You must utilize the service providers we designate; for these 
programs, utilize the specified equipment and software and pay the associated foes on a timely 
basis.

S; Customer Satisfaction and Franchise Compliance Programs. You must 
participatei at your own expense; in programs we may require from time to time regarding 
customer satisfaction and/or your compliance with the System, which may include (but are not 
limited to) a guest feedback system,, guest survey programs, and mystery shopping. We may 
require you to reimburse us for the cost of such programs. We will share the results of these 
programs with you, as they perta!in to your Franchised Business, You must meet of exceed any 
minim um score requirements set by us from time to time for such programs.
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T. Customer Complaints. You must promptly respond to, and reasonably attempt 
to resolve, any complaints or negative feedback received by us or you from any of your 
customers. If you fail to respond to and resolve any customer complaint or negative feedback, we 
may do so on your behalf, and you will reimburse us upon request for any costs or expenses we 
incur.

llT. Identiflcation of Independent Ownership. You shall hold yourself out to the 
public: as an independent contractor operating the Franchised Business pursuant to a license from 
us aiid as an authorized user of the System and the Marks Which are owned by us. You a^ee to 
take such action as we reasonably request to do so, iricluding, without limitation, exhibiting to 
customers .and others such notices of independent ownership as we may require from time to time, 
in a conspicuous place on the premises of the Franchised Business and on such forms, business 
cards, stationeiy arid advertising, and other materials as we may speeify;

V. Conduct. You must conduct your business at all times in a manner that reflects 
favorably on the System and the Marks. You shall at.no time engage in deceptive; misleading or 
unethical practices, or conduct apy other act (or failure to act) which has a material negative 
impact on the reputation and goodwill of the System, the Marks, us or that of ariy other franchisee 
Operating under the System.

W. Donations, Without our prior written approval, the Franchised Business shall not 
(i) donatemoney, products, pr services to any charitable,,politieal„rellgious, or other organization 
or cause; or (ii) act in support of any suchorganization;

X. Personnel. You are solely resporisible for hiring, trainmg and supervisirig 
Franchised Business personnel and must hire sufficient personnel to fully staff the Franchised 
Business to operate in accordance with System standards. You are, responsible for ensuring that 
all such personnel meet every requirement imposed by applicable federal, state and local law.

V. No Lien on Agreement. You shall not grant a security interest in this Franchise 
Agreement (including any collateral assignment of this Franchise Agreernent) to any person or 
entity. If you grant an “all assets” security interest to ariy lender or other secured party, you shall 
cause the secured party to expressly exempt this Franchise Agreement from the security interest.,

% MARKS

A. Grant of License. We grant you a non-exclusiye license to use the Marks, solely 
in connection with the Operatiori.of your Franchised Business,

B. Conditions for Use. With respect to your use of the Marks pursuant tothe license 
granted urider this Franchise Agreement, you agree that:

1. You must Use only the Marks designated by us and shall use them only in 
the manner required or authorized and permitted by us. You acknowledge that any unauthorized 
use of the Marks will constitute infringement of our rights.
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2. You must use the Marks only in connection with the operation of the 
Franchised Business, and only at the Franchised Business or in advertising, for the Franchised 
Business.

3. You must identify yourself as the owner of the Franchised Business and a 
licensee of the Marks on all invoices^ order fonns, receipts, business statipnejy and contracts, as 
well as.at the Franchised Business on a sign that is conspicuously displayed to customers, in each 
case using such language as we may prescribe.

4. You must comply with our instructions in filing and maintaining the 
requisite trade name or fictitious name registrations and must execute any documents our counsel 
or we deem necessary to obtain protection for the Marks or to maintain their continued validity 
and enforceability.

5. If you become aware of any infringement of the Marks or if yo.ur use of 
the Marks is challenged by a third party, then you must immediately notify us, and we will have 
sole discretion to take such action as we deem appropriate. You will cooperate and assist as 
required by us in any enforcement activities or litigation as we deem necessary to fiilly protect 
all our interests in the Marks, including any state and federal trademark and service mark 
registrations for the Marks, or to protect the System. If we determine that no action to protect the 
Marks is necessary, then in consultation with us, you may take any action you deem necessary to 
protect your ovm interest,, at your own expense.

6. If we. modify or discontinue the use of any Mark and/or require theruse of 
one Or more additional or substitute; names or marks, you will modify of discontinue the use of 
any sUch name or mark, within a reasonable time after receiving notice^ and use sUch additional 
or substitute name Or mark, at your expense.

C, Acknowledgements. You ackno.wledge a;nd agree that:

1. As between us.and you, we (or our affiliates) own alFright, title and;interest 
in and to the Marks and the goodwill associaited with and symbolized by them;

2. The Marks are valid, distinctive and ;serve to identify us as the source of 
the goods, and,services offered pursuant to those Marks and by those who are authorized to operate 
under the System;

3. You will not directly or indirectly contest the validity, distinctiveness, or 
Ownership of the Marks,, or our right to license the Marks^ either during the Term or thereafter;

4. Your use of the Marks pursuant to this FranchiseiAgreement does not give 
you any ownership interest or pther interest in Or to the Marks, except the nonexclusive license 
granted in this Franchise Agreement;;

5. In the event, we substitute different Marks for the Marks you are currently
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using, you will promptly affect such substitute Marks at your sole cost and expense;

6. Any and all goodwill arising from your use of the Marks and/or the System 
shall inure solely and exclusively to our benefit, and upon expiration or termination of this 
Franchise Agreement no monetary lamount shall be assigned as attributable to any goodwill 
associated with your use of the System or the Marks;

7. You shall not register or attempt to register the Marks in your name or that 
of any other person Or entity; and

8. The license of the Marks granted to you under this Franchise Agreement 
is non-exclusive and we thus have retained the rights, among others:

To use the Marks themselves in connection with selling products 
and services;

(ii) To grant other licenses for the Mark, in addition to those licenses 
already granted to existing franchisees and othefwise;and

^■) To develop and establish Other systems using marks the same or 
sirnil^ to the Marks, or any other marks, and to grant licenses or 
franchises thereto at any location whatsoever, without providing 
any rights or compensation to you.,

D. Franchisee-Developed Concepts. You agree to disclose to us all ideas, concepts, 
rtiethods; techniques and products conceived or developed by yOu or your managers during the 
Term relating to the development and/or operation of the Franchised Business. Any such idea, 
concept, rtiethod, technique or product is automatically owned by us. If the foregoing provision 
is invalid Or otherwise unenforceable,, you will grant to us an irrevocable, world-wide, exclusive, 
royalty-free license, with the right to sublicense such ideas, concepts; methods, techniques and 
products. We shall have no obligation to make any payment to you with respect to any such idea, 
concept, method, technique or products; You agree that you will not allow any other person or 
entity to use any such idea, concept, method, technique or product without obtaining bur prior 
written approval.

8. TECHNOLOGY
A. Computer System.

1. We shall have the, right: to specify or require certain brands, types, makes 
and/or models of communication, computer systems, and hardware to be used by, between, or 
among Tropical Smoothie Cafe® Restaurants, including without limitation; (a) point of sale 
systems (the “PQS System”! data, audio, video, and voice storage, retrieval, and transmission 
systems for use at Tropical Smoothie Cafo® Restaurants, between or among Tropical Smoothie 
Cafe® Restaurants, and between and among the Franchised Business and us. Our designeei and/or 
you; (b) cash register systems; (c) physical, electronic, and other security systems; (d) printers
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and other peripheral devices; (e) back of !house: computer, archival back-up systems; and internet 
access, mode (e.g., form of telecommunication connection) and speed (collectively, the “Computer 
System”). You may be required to obtain sonie of these components and services directly from us, our 
affiliates or desi^ated or approved suppliers. You may incur monthly fees for ISP, ASP, data polling 
services and the like;

2. We shall have the right, but not the Obligation, tO implement or develop 
(or have developed for us,, or our designee): (a) computer software programs and accounting 
system software that you must use in connection with the Computer System, which you shall 
install (the “Required Software”): 0) updates, supplements, niodifieations, or enhancements to 
the Required Software, which you shall install; (c) the tangible mediaupon which you shall record 
or receive data; euid (d) the database file structure of your Computer System.

3. You must, at your sole cost, purchase, Use^ maintain and update the 
Computer System and follow the procedures related thereto that we specify in the Manuals of 
otherwise in writing. You must maintain the Computer System in good working order at airtimes 
and upgrade, update Or Otherwise change the Computer System and Required Software during 
the Term of this Franchise Agreement, as we require. Our modifications and specifications for 
components of the Computer'System and Required Software may require you to incur costs to 
purchase, lease or license new or modified computer hardware and software or to obtain service 
and support for the Computer System or Required Software during the Term of this Franchise 
Agreement. You agree to comply with modifications to the Computer System and Required 
Software within 30 days after you receive notice Of such modifications. You may not obtain 
administrative super-user rights to the POS System.

4. We may require you to participate in a mandated management information 
system, which includes certain Internet and/Or intranet networks that are capaible of connecting 
with our computer systems (collectively, the “MIS System’^. The MiS System may allow us to 
review the results of your Franchised Business operations, provide you information, and 
otherwise facilitate communications among us and our Area Developers and franchisees. You 
must pay our then-current fees to participate in the MIS System, at the times arid in the manner, 
we designate in the Manua:ls or otherwise in writing. We reserve the right to poll (via modem or 
Otherwise) your POS System in order to compile sales data; consumer trends, food and labor 
costs, and other such financial and marketing infonnation as we deem appropriate, and you 
acknowledge that we iflay distribute this data on a confidential basis to our network of 
franchisees.

5. We may require you to participate, at your expense, in mandated data 
Security progrmns, including programs for compliance with Payment Card Indusfiy Data Security 
Standards, as such standards may change from time to time^ You must abide by all Laws 
pertaining to the privacy of consumers and transactional information.

6. YOur Computer System must be capable of connecting with Our computer 
systems, performing the functions we designate for the Franchised Business, permitting us to 
review the results of your Franchised Business’ opera:tions, and engaging in any ercommerce 
activities that we designate. In addition to any accessi we may have to your Computer System
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through the MIS System, you must: (a) supply us with any and all codes, passwords and 
information necessary to have access to your Computer System, and not change them without 
first notifying us; and (b) not load Of utilize any software on the Coniputer S|ystem that we have 
not specified or approved for use, You will eOntiriiiously comply with each of pur then-current 
terms of use and privacy policies (and all other requirements) regarding the Computer System, 
including (but not limited to) Internet use;

7. Like any System standards, we ma^y periodically change, modify, upgrade, 
delete, enhance and/or alter any aspects or parts of the Computer System, Required Software, 
POS System and/or MIS System. You must adopt: and implement them as and when we specify 
at your expense.

8. You must utilize our designated online ordering service for all orders 
accessed via the internet of othef digital medium and pay the designated service charges on a 
timely basis. You must utilize all specified equipment and software and acquire them at your 
expense from our approved, designated vendor. TO facilitate service; pricing and payments, we 
may require that you pay these fees to us and then we will pay the Vendor.

B. Data. All data provided by you, uploaded to our system fi'om your Computer 
System, and/or downloaded from youf Computer System to our system is and will be owned 
exclusively by us, and we will have the right to use such da:ta in any manner that we deem 
appropriate without compensation tO yOu. In addition, all other data created or collected by you 
in.eonnection with the Computer System, or in connection with your operation of the Franchised 
Business (including, but not limited to consumer and transaction data), is and will be owned 
exclusively by us during the term of, and foUowihg terminatibn of expiration Of, this Franchise 
Agreement. Copies and/or originals of such data must be provided to us upon our request. We 
hereby license, use of such data back to you, at no additional cost, solely for the term of this 
Franchise Agreertient and solely for your use in connection with the Franchised Business,

e. Data Requirements and Usage. We may^ from time-to-time, specify in the 
Manuals or otherwise in writing the information that: you shall collect and maintain certain data 
on the Computer System installed at the Franchised Business, and you shall provide to iis such 
reports as we may reasonably request from the data so collected and maintained., During: and 
subsequent to the Term Of this Franchise Agreement, we shall have; the right to use all data 
pertaining to, derived from, or displayed at the Franchised Business (including, without 
iiinitatiOn, data pertaining tO or otherwise related to customers).

1. You shall abide by all Laws pertaining to the privacy of consumers, 
employees and transactional inforniatioh (“Privacy Laws”!:

2. You shall comply with our standards and policies pertaining to Privacy 
Laws, If there is a conflict between our standards jutd policies pertaining to Privacy Laws and 
actual applicable LaWs, yOu shall (a) comply with the requirements of the applicable Laws; (b) 
immediately give, us written notice Of said conflict; (c) promptly and fully cooperate with us and 
our counsel in determining the most effective way, if any, to meet our standards and policies 
pertaining to Privacy Laws within the bounds. Of the applicable Law;
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3. You shall hot publish, disseminate, implement, revise, or rescind a data 
privacy policy without duf prior written consent to such policy.

D. Electronic Identifiers; Email. You shall not, use the Marks or any other 
abbreviation or name associated with us or the System as a part of any email address, domain 
narrie^ Or as part of your corporate or other legal name. You agree not to transihit or cause arty 
third party to transmit advertisements or solicitations by email pr other electrortic media Without 
first dbtairting pur Written Consertti as to: (i) the content of such advertisement or solicitation^ and 
(ii) youf plan for transmitting suCh advertisements. In addition to any other obligations set forth 
in this Franchise Agreement, you shall be solely responsible for compliance with any Laws: 
pertaining to sending advertisements or solicitations via email pr any other electronic media, 
induditig but not limited to the “CAN-SPAM Act of 2003” and the “Telephone Consumer 
Protection Act of 1991.”

E. Online Sites. Unless we have otherwise approved in vvriting, you shdll not 
establish, use, maintain^ sponsor or permit any other party to establish and Online Site (as defined 
below) that relates in any manner Whatsoever to the Franchised Business, or that in any way refers 
to the Marks, us, and/or the System^ You specifically acknowledge and agree that Online Sites 
shall be deemed “advertising” under this Franchise Agreement and will be subject to (among 
other things) pur approval under Section 11 .A of this Franchise Agreement. As used in this 
Franchise Agreement, “Online Site” means certain domain names, hypertext markup language 
(“htflil”), uniform resource locator (“url”) addresses, and access to COitesponding Internet web 
sites^ and the right to hyperlink to certain web sites and listings On various Intemetiseafch engirtes 
and other social networking media, business networking media, and marketing media sites, 
applications, and platforms, all as modified and expanded from time to time as technology 
progresses and otherwise related to the Franchised Business or the Marks.

1. We have the right, but not the obligation, to establish .and ma:intairt one or 
more Online Sites; vvhich may. Without limitation, pronioteithe Marks, any or all of the Products, 
Tropical Smoothie Cafe Restaurants, the franchising of Tropical Smoothie Cafe Restaurants, 
and/or the System. We shall have theiSOle right to control all aspects of any Online Sites; including 
without limitation its design, content, functionality, links to the websites of third parties, legal 
notices, and policies and terms of usage; We also shall also have the sole right to discontinue 
Operation of the Online Sites .

2. Unless approved in writing by us, you may not establish or use a separate 
Online Site., we shall have the fight, but not the obligation, to designate one or more wcbpage(iS) 
to describe you and ypur Franchised Business; with siich Webpages to be located within pur Online 
Site.

3. If we permit yOu, in v^iting, to have a separate Online Site, then each of the
following provisions shall apply:

® before establishing any Online Site, you must submit to us for our 
written approval; a Sample Of the proposed Online Site, including 
the domain name; format, visible content (including, without
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limitation, proposed screen shots),, and non-visible content 
(including meta tags), dr such other informatign about the proposed 
Online Site in the forni and manner we may require;, and you shall 
not use or modify such Online Site without our prior written 
approval as to such proposed use or modification;

(n), in addition to any other,applicable requirements, you shall comply 
vvith Our standards and specifications for Online Sites as prescribed 
by us from time to time in the Manuals or otherwise in writing;

if required by us, you must establish hyperlinks to our Online Site 
or dtbers thafwe may request in writing;

(iv) we may revoke our approval at any time; in writing, and require you 
to discontinue use of any separate Online Site; and

4. Transfer. Upon termination or expiration of this Franchise Agreement:

d) You shall immediately, and without request, provide us with a full 
and complete written list and description of any and all Online 
Sites; and

® If we direct you to do so, you shall immediately direct all Internet 
Service Providers, domain name registries, Internet Search engines, 
and other listing.agencies (collectively, the “Internet Companies”') 
With which you have Online Sites; (a) to transfer all your interest 
in such Online Sites to us; and (b) to execute such documents and 
take such action as may be necessary to effectuate such transfer. In 
the event, wedo not desire to accept any or all of such Online Sites, 
you shall immediately direct the Internet Companies to terminate 
the Online Sites or shall take: such other action with respect to the 
Online Sites as we may direct.

5. Appointment of Power of Attorney. You hereby constitute and appoint us 
and any of our officers or agents, for our benefit under this Franchise Agreement or otherwise, 
with full power of substitution, as your true and lawful attomey-inrfact with full power and 
authority in your place and stead„andin your name or the name of any affiliated person or affiliated 
company, oh termination of this Franchise Agreement, to take any and ,all appropriate action and 
to execute and deliver any and all documents that may be necessary or desirable to accomplish the 
purposes of this Franchise Agreement with respect to any Online Sites. You further agree that this 
appointment constitutes a power coupled with an interest and is irrevocable. Without limiting the 
generality of the foregoing, you hereby grant to us the power and right to do the following:

(1): Direct the Internet Companies to transfer all or any part of your
interest in and to your Online Sites to us or ^y third party wc 
designate;
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Direct the. Internet Companies to temiinate ill or any part of your 
Online Sites; and

^■) Execute the Internet Companies’ standard assignment forms, or 
other documents in order to affect such transfer dr termination of 
your interest in the Online Sites.

6. Certification of Termination. You hereby direct the Internet Companies that 
they shall accept, as conclusive proof of termination of this Franchise Agreement, our written 
statement, signed by our officers or agents, that this Franchise Agreement has terminated.

7. Cessation of Obligations. After the Internet Companies have duly 
transferred all your interest in such Online Sites to us, or after the Internet Companies have duly 
terminated your interest in such Online Sites^ as between you and us, you will have no further 
interest in, or obligations under, such Online Sites. Notwithstanding the foregoing, you shall 
rernain liable to each and all of the Internet Companies for the sums you are obligated to pay such 
Internet Companies for obligations you incurred before the date we duly accepted the transfer of 
such interest in the Online Sites, or for any other obligations not subject to the Franchise 
Agreement.

F. Changes to Teehnology. The parties acknowledge that changes to technology are 
dynamic and not predictable within the Term. In order to provide for the inevitable but 
unpredictable changes to technological needs and opportunities, you agree that we shall have the 
right to establish, in writing, reasonable new Standards for implementation of technology 
(including all aspects of the Computer System, POS System and MIS System) in the System and 
you agree that you shall abide by those standards we establish as and when we require.

9; CONFIDENTIAL INFORMATION

“Confidential Information” rrteans all non-public information of or about; the System, us, 
and our affiliates, and any Tropical Smoothie Cafe® Restaurant, including all non-public 
methods for developing.and Operating Tropical Smoothie Gafo® Restaurants, and all non-public 
plans, data, financial information, training programs. Manuals, processes, vendor pricing, supply 
systems, specifications, marketing systems, formulas, techniques, designs, layouts, operating 
procedures, customer data and market data, e-commerce data, information, trade secrets and 
know-how concerning the operation of Tropical Smoothie Cafe® Restaurants which rnay be 
communicated to you or of which you may be apprised by virtue of your operation of the 
FrandhiSed Business under the terms of this Franchise Agreement. With respect to all 
Confidential Information, (i) you shall treat and maintain the Confidential Information as 
confidential both during the term of this Franchise Agreement and thereafter; (ii) yOu shall use 
the Confidential Information only for your operation of the Franchised Business under this 
Franchise Agreement and nOt in any other business or capacity; (iii) yOu shall not make 
unauthorized copies of any portion of the Confidential Information (whether disclosed via 
electronic medium or in written of other intangible form),, including, for example/the Manuals; 
(iv) you shall disclose the Confidential Information Only as necessary to your employees or 
agents who have a demonstrable and valid
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need-to-know the Confidential Information, and not to anyone else; (y) you shall advise your 
employees or agents of the eonfidehtial nature of such information and. the requirements of 
nondisclosure thereof; (vi) you shall promptly inform us of any unauthorized disclosure or use of 
Confidential Information; and (vii): you shall impilement all reasonable procedures that: we 
prescribe frorn time to time to prevent the unauthorized use or disclosure of the Confidential 
information, including, without limitation, restrictions bn disclosure of Confidential Information 
to your employees and the use of nondisclosure and noncompetition,agreements we may prescribe 
for employees or managers who have access to the Confidentml Information. We shall be 
designated a thirdrparty beneficiary of such nondisclosure and noncompetition agreements, with 
the indeperident right to enforce such agreements,

10. RECORDS AND REPORTS

A. Maintenance of Books and Records. You shall ma:ihtain complete books, records 
and accounts fOr at least seven years from the date of preparation, in accordance with the System 
and in the forrn and manner prescribed by us.

B. Weekly Reports. You shall submit to lis at your expense, at the same time that 
Royetlty Fees are payable, a weekly statement (in a form prescribed by us) of Gross Sales during 
the preceding week, together with such other data or information as we rnay require.

C. Financial Statements. You shall submit to us at your expense, on such forms and 
in such format, that we prescribe:

1. within 10 days of the end of each month, a profit and loss statement for the 
Franchised Business for the immediately preceding month; and

2. within 90 days of the completion of your fiscal year, an annual financial 
statement for the Franchised Business, which shall include an income statement and balance sheet 
prepared in accordance with generally accepted accountingprinciples.

We may require the financial sta:tements to be prepared-on a; consolidated basis for 
each Franchised Business that you and your affiliates own. We may require that annual financial 
statements be compiled by an independent certified public accounting; firm. We also reserve the 
right to require you to submit fo us financial statements for any period or periods of any fiscal 
year. We also>reserve the right to require that you submit yOur financial statements electronically, 
including through an. intranet portal, web- and/or cloud-based subscription software or such other 
means:,as we reasonably may require:in our sole discretion. You shall comply with the accounting 
and reporting procedures that We prescribe, as modified from time to time, and shall purchase and 
use all accounting arid reporting, software and equipment that we require, includihg without 
limitation point of sale equipment and software.

D. .Annual Business Plan. If required by us, you shall submit an annual business plan 
and forecast by such date as we prescribe.
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E. Other Submissions. You shall also submit to us such other fonns, reports^ and 
data,, records, contracts, tax returns, governmental penriits and other documents and infonnation 
related to you or the Franchised Business as we may reasonably require, in the forrn and at the 
times and places reasonably required by us.

F. Legal Actions and Investigations. You shall notify us in writing within three, days 
of any legal action (including any lawsuit or governmental investigatiori) or threatened legal action 
by any customer or other third party against.yOu or the Franchised Business, or otherwise involving 
you or the Franchised Business. You shall provide to us such documents and information related 
to any such action as we may request.

G. Government Inspections.. You shall give us copies of all inspection reports, 
warnings, certificates and ratings, issued by any governmental entity with respect to the Franchised 
Business within three days of your receipt,thereof.

H. Audit. We Or our designated agents shall have the right at all reasonable times to 
exam ine and copy, at our expense, your books, records, receipts and tax, returns. If an audit reveals 
that any payments to us have been understated in any report to us, then you shall immediately pay 
to us, upon demand, the amount understated plus interest. You shall also reimburse us for all costs 
and expenses.of the audit if (i) we conducted the audit because you failed to submit required reports 
or were otherwise not in compliance with the System; Or (ii) if the understatement exceeded 2% 
or more of Gross Sales for the audited period.

I. Requests for Information. You hereby irrevocably grant its permission to: (a) 
release to your landlord, lender(s), or prospective landiord(s) and lender(s) any financial or 
operational information relating;to the Franchised Businessi however; we are under no obligation 
to do so; and (b) request information from your landlord(s) and lehder(s). YOu also iitevocably 
authorize such landlord(s) and lender(s) to respond to any and all questions; fi^om us and provide 
us with all information we request regardingyou.

n. ADVERTISING

A. Approval of Marketing Materials. You must conduct all advertising, promotion 
and marketing in a dignified and honest manner, and in accordance with the marketing policies 
which we prescribe from time to time. You must submit to us proofs of all such materials at least 
15 days before their intended use if such materials have not been prepared by us or previously 
approved by us during the 12-month period preceding the date of proposed use. If you do not 
receive Qur vyritten approval within 10 days, we will be deemed to have disapproved the materials. 
You shall not use any advertising, marketing or promotional plans or materials, which have not 
been approved in writing by us, and you shall cease to use any plans or materials promptly upon 
notice by us.

B. National Marketing and Advertising Program. We Will deposit your National 
Marketing Fee in an account; (the ‘^MF Account”!. We Will use the NMF Account in part to 
design and create promotional, marketing and advertising resources, including, but nOt limited to, 
in-store point of purchase materials, flyers, radio and television commercials and Other materials 
for your use» as we deem appropriate in our sole discretion- All costs associated with your
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duplication or distribution of these materials, or with media placement, must be borne by you. We 
vyiil use the NMF Account in connection with advertising with different media outlets, including 
print, radio, television, arid/or online, on a national and/or regional level for such advertising, 
marketing and public relations programs and materials as we deem necessaiy' or appropriate, in 
our sole discretion. We (or our designee) will maintain and administer the NMF Account in the 
following manner:;

1. We (or our designee) will oversee all advertising, promotion and marketing
programs, with sole discretion over the creative concepts, materials and media used in such 
programs, and the geographic, market and media placement: and allocation thereof. The NMF 
Account may he .Used to satisfy any and all costs of maintaining, administering,, directing, 
preparing and producing promotional, marketing and advertising resources, including, but not 
limited to, the cost of preparing, and producing television, radio, magazine and newspaper 
advertising campaigns;; the cost of direct mail and Outdoor billboard advertising; the cost of 
marketing and promotion activities, including advertising and marketing agencies; the cost of 
public relations activities, including advertising and public relations agencies; the cost of 
developing and maintaining an Internet website; the cost Of providing advertising, promotional 
and/or other marketing materials to franchisees; and personnel and Other departmental costs for 
advertising, promotion and marketing that we internally administer or prepare.

2. The NMF Account will be accounted for separately from our other funds 
and will not be used to defray any of our general operating expenses, except for such reasonable 
salaries, administrative costs and overhead tha!t we may iUcur in activities reasonably related to the 
administration or direction of the NMF Account and its marketingprograms.

3. It is anticipated that the NMF Account Contributions will be expended for 
programs during the fiscal year in which such contributions to it are made. If excess amounts 
remain at the end of such fiscal year, all expenditures in the following fiscal year(s) will be made 
first out of such excess amounts, including any interest or other earnings on the NMF Account, 
and next out of Current Contributions. We may,, in our sole discretion, spend in any fiscal year an 
amount greater Or less than the amount in the NMF Account in that year, and we may lend money 
to cover any deficits.

4. Each Tropical Smoothie Cafo® Restaurant operated by us or pur affiliates 
Will contribute National Marketing Fees at the same rate as Trppicdl Smoothie-Cafe® Restaurants 
operated by franchisees.

5. An accounting of the NMF Account will be prepared annually and will be 
made available to yOu upon request. We retain the right to have the collections and, expenditures 
of amounts in the NMF AcCourtt audited, at the expense of the NMF Account, by an independent 
certified public accountant we,select.

6. We assume no fiduciary duty in adm inistering the NMF Account.

7. We have no obligation to ensure that expenditures from the NMF Account, 
are or will be proportionateior equivalent to contributions of National Marketing Fees by Tropical
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Smoothie Caft® Restaurants operating in any geographic area or that any Tropical Smoothie 
Cafe® Restaurant will benefit directly or in proportion to the amount of National Marketing Fees it has: 
paid.

C. Local Advertising Cooperative Contribution. You must participate with other 
fr^chisees in your designated market area (as deferrnined by us) in an advertising cooperative. If 
there are no other franchisees in your designated market area, then you will be the sole mernber of 
the advertising cooperative until such time as other franchises have been established in the 
designated market area. You shall comply with the policies and procedures established by the 
advertising cooperative and must contribute 2% of Gross Sales each week to the advertising 
cooperative. We (or our designee) will administer these frinds in accordance with the direction of 
the cooperative members, provided that our prior written approval must be obtained for all 
expenditures of the cooperative and before the use qf any advertising and promotional materials 
developed by the cooperative. We may contract with an independent,accounting firm to administer 
iSuCh funds., We may require cooperative members to adhere to ;govemihg documents that we 
develop; We may require you to Submit monthly financial statements for the cooperative. We, may 
require a cooperative to be changed, dissolved or merged. Activities of the cooperative will 
generally be determined by its members, except;that we reserve the right to exercise sole decision­
making power over the cooperative funds if we determine, in Our sole discretion, that the 
cooperative is pot fiinctioning properly either due to a lack of participation, or an impasse among 
the members. Company-ovvned locations may participate in the cooperatives and, if they do so, 
they will besubject to the same fees and voting powers as franchiseeimembers.

D. Promotional Programs. You acknowledge that periodic rebates, give-aways and 
other promotions and programs are an integral part of the System, Accordingly, you, at your sole 
cost and expense, from time to time shall issue and offer suCh rebates, give-aways, discounts, 
incentives and promotions in accordance with any reasonable marketing programs, loyalty 
programs or customer survey/research pro^ams established by us, and further shall honor rebates, 
give-aways and other promotions issued by other franchisees as long as all of the above do not 
contravene the laws of appropriate governmental authorities.

12. INSURANCE

A. Procurement. You shall pfocufei prior to the commencement of any operations 
under this Franchise Agreement,, and thereafter maintain, in full force and effect at all times, at your 
sole expense: (i) an insurance policy or policies insuring you, together with your Area Developer 
(if any), us, and our affiliates against any loss, liability^ personal injury, death, property damage.or 
expense whatsoever from fire, lightning, theft, vandalism, malicious mischief and the perils 
included in the; extended coverage endorsement, arising out of or occurring upon or iheonnection 
with the Franchised Business or the construction of or leasehold improvements made to the 
Franchised Business, or by reason of the operation or occupancy of the Franchised Business; and 
(ii) such other insurance (naming you as the insured) applicable to such Other special risks, if any, 
,as we may reasonably require for our own and your protection.

B. Minimum Coverage. Such policy or policies shall be written by an insurance 
company rated “A” or better by A.M. Best Company, and that is otherwise satisfactory to us, and 
sha:li name you as the insured and Shall include, at a minimum (except as additional coverage and

Tropical Smoothie, CaK, LLC,- Franchise Agreement
04/17/19
CR/V43



higher policy limits may reasonably be specified from time to time by us in the Manuals or 
otherwise in writing) the, following:

1. Comprehensive general liability insurance, 'including contractual liabili^, 
broad form property damage, personal injury, advertising injury, product liability, ernpioyee 
liability, completed operations and independent contractors coverage, legal liability coverage with 
a minimum of $500^000 in coverage, and fire damage coverage in the amount of $1,000,600 per 
Occurrence, with $2,O00,OOO aggregate coverage, or such higher amount as required by the lease' 
for theSite;

2. An “umbrella” policy providing excess coverage with limits not less than 
the following amounts, depending oh the number of Tropical Smoothie CafC® Restaurants that: 
you (or your affiliate) develop and operate:

Number of Tropical 
Smoothie Cafe 

Restaurants

Minimum
Coverage

1-3 $1,000,000
4-6 $3,000,000
7-9 $5,000,000

10-15 $7,000,000
More than 15 SliOiOOOiOOO

3. Automobile liability coverage, including coverage of ovmed, non^owned 
and hired vehicles, with coverage in amounts not less than $l,OOO,OO0 combined single limit;,

4. Worker’s compensation and employer’s liability insurance in the minimum 
amount of $500^000 or Such other higher limit as inay be required by law, as well as such other 
insurance as may ber required by statute or rule of the state in which the Franchised Business is 
located and operated; and

5. “All risks” or “special form” coverage for the full replacement of the 
Franchised Business premises and all personal property and equipment Oh Site or used in the 
FrahChisedBusihess.

C. Additional Insured. You shall have us, our affiliates, and your Area Developer (if 
any), named as an additional msured under each policy, except for policies required by statute in 
your jurisdictibh, including, but not limited to workers’ compensation and employmeht practices 
liability insurance policies. We may require additional types of coverage or increase the required 
minimum amount of Coverage upon reasonable hOtice. Such policies shall also include a waiver of 
subrogatiOh in favOr of Us.

D. Construction Coverage. In connection with any construction, leasehold 
improvements, renovation, refurbishment Or rerhodeling of the premises of the Franchised 
Business, you shall cause the licensed geheral contTactorto maintaih with a reputable insurer
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comprehensive general liability insurance (with comprehensive automobile liability coverage; for 
both owned and non-owried vehicles, builder’s risk, product liability and independent contractors 
coverage) in at least the amount of $1,000,000 with us, our affiliates, and your Area Developer (if 
any), named as an additional insured, and worker’s compensation and employer’s liability 
insurance as required by state law.

E. Certificates. At least 15 days prior to the opening Of the Franchised Business, at 
least 30 days in advance of each policy renewal date thereafter, and ad othemise reasonably 
requested by us, you shall submit to us certificates'evidencing the existence and continuation of 
proper coverage with limits not less than those required hereunder. Such insurance certificates 
shall include a statement by the insurer that the policy OT policies will not be canceled or materially 
altered without at least 30 days’ prior written notice to us. In addition, if requested by us, you will 
deliver to us a copy of any policy required hereunder.

E. Independence of Coverage Requirements. Your obligation to obtain and 
maintain the foregoing policy or policies in the amounts specified shall not be limited in any way 
by reason of any insurance which may be maintained by us, and your performance oif that 
obligation shall not relieve you of liability under the indemnity provision set forth in Section 17 of 
this Franchise Agreement: Any and all policies must provide that your failure to comply with the 
Franchise Agreement or any other act or omission by you will not void or otherwise affectthe 
protection afforded to us.

G. Third Parties. You shall ensure that all third parties with which you conduct 
business, are properly insured.

H. Business Interruption/Loss of Revenue Insurance Proceeds. In the Case Of a fire 
or other event that results in the damage or destruction of the Franchised Business, you shall pay 
to us, fi'om any insurance proceeds received by you for business interruption or loss of revenue, 
an amount equal to 5% percent of suCh insurance proceeds. This amount shall be paid to us within 
10 days after receipt. At the same time, yOu shall notify us in writing as to whether you will repair 
or rebuild, as applicable, the Franchised Business in a prorhpt and timely manner. In the:event, you 
notify us that you will not do so, this Franchise Agreement will automatically terminate, and you 
must, then immediately comply vrith all of the obligations set forth in Section 15 of this Franchise 
Agreement that we may reasonably require under the Circumstances.

13. TRANSFERS; OPERATION BY US

A. By Us. We maytrarisfer or assign this Franchise Agreement, or any of our rights or 
Obligations under this Franchise Agreenient, to any person or entity, and we may undergo a change 
in ownership and/or control, without your consent. After such transfer or assignment, you shall 
look solely tp the transferee or assignee, and not to us, for the satisfaction of any obligation 
transferred or assigned- We may also, without your Consent, transfer, assign or otherwise alter any 
Or all Of the ownership interest in us.
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B., By You.

1. If you are an entity, “Owner” means a natural person or business entity 
which %wns” equity in you^ where such ownership is direct, indirect orbenefieial.

2. You acknowledge that the rights and duties set forth in this Franchise 
Agreement are personal to you (and to your Owners, if applicable) and that we entered into this 
Franehise Agreement in reliance on your business skill, financial capacity, personal character,, 
experience, and business ability: Accordingly, you (and your Owners, if applicable) shall not 
conduct or undergo a Transfer (as defined herein) without proyiding us at least 60 days’ prior 
notice of the proposed Transfer, and without obtaining our prior written consent.

3. “Transfer” means for you or any Owner to voluntarily or involuntarily 
transfer, sell, assign, delegate, convey, gift, pledge, mortgage, encumber or dispose of, in any 
single or series of transactions,, any direct, indirect, or beneficial interest in: (i): you; (ii) the 
Franchised Buriness (or all or substantially al] of its assets), (iii) this Franchise Agreement, or any 
interest or right; granted under this Franchise Agreement.

4., Except as specifically provided in this Franchise Agreement, vve have the 
absolute and unfettered right to withhold our consent to a Transfer. In the event of a Transfer,, we 
may impose the following conditions precedent in Our sole discretion:

(i) in the event the Transfer, in a single or series of transactions, 
(whether by reorganization, merger, equity interest purchase or 
exchange or others), would reduce your equity interest in the 
Franchise Agreement and/or Franchised Business on if you are an 
entity, the, voting or equity interest held by your Owners in you to 
no less than 51% (“Minority Ownership Transfer”) then on Or 
before such Minority Ownership Transfer, we receive a.transfer fee 
fi^om you equal to $2,500. Such fee will be waived in the event such 
Minority Ovmership Transfer was to your direct family member or 
to the guarantor of yOur obligations under this Franchise 
A,greement;

(5) in the event the Transfer, in a single or series of transactions 
(whether by reorganization, merger, equity interest purchase or 
exchange or others), would reduce your equity interest in the 
Franchise Agreement and/Or Franchised Business or, if you are an 
entity, the voting or equity interest held by your Owners in you to 
less than 51% (“Majority Ownership Transfer”) then on or before 
such Majority Ownership Transfer, We receive a transfer fee from 
you equal to the greater of (A) $10,000 Or (B) 5% Of the sale price 
paid to you by toe transferee. If there is no sales: price paid in 
connection with the Majority Ownership Transfer, then the transfer 
fee shall be $10,000. Such fee will be waived in the event such 
Majority Ownership Transfer was to your direct family member or
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to the gueirantor of your obligations under this Franchise 
Agreement;

(m) the proposed transferee and its owners have completed our 
franchise application processes and meet our then-applicable 
standards and requirements for a new franchisee;

(iv) the proposed transferee is not, or does not own or operate, a 
Competitor. “Competitor” means a business which sells, smoothies 
arid includes but is not limited to (i) Smoothie King; (ii) Rdbeks; 
:(iii) Planet Smoothie; (iv) Jamba Juice;, and (v) Freshii;

(v) you have paid all monetary obligations to us in full, arid you are 
not otherwise in default or breach of this Ffarichise Agreement;

(m) you have paid a:ll suppliers and vendors in full;

(vii) the frarisferee and its ovsmers and managers undergo such training 
as we rnay require;

(vni) you, yOur Owners, and the transferee and its owners execute our 
then-current form of the transfer or assumptiOii agreement, which 
such agfeemerit will (i) contain,a general release in favor of us, our 
affiliates, and Our respective past,; present and future owpers, 
officers, directorSi managers, agerits and employees, as well as any 
and all additional instruirierits that we reasonably request to 
evidence the Transfer;

(ix) you and your Owriers must: agree to remain liable for all of the 
obligations to us iri coririection with the Franchised Business 
arising before the effective date of the Transfer, and execute any 
and all iristruments that we reasonably request to evidence such 
liability;

(ji) the Franchised Business fully cornplies with all of our then-current 
Systein requirements;

0a) the transferee executes our then-current form of the franchise 
agreement^ which may contain materially differeiit proyisioris than 
this Franchise Agreement, arid which will have a new term;

(xn) the transferee; must agree to a sublease, or to a transfer and 
assumption, of the lease of the; Site from you, and must obtain the 
landlord’s approval prior to;any transfer or sublease; if applicable;

(?m) you Remodel the Franchised Business (or we may require the

tropical Smoothie Caf6, LLC - Franchise Agreement.
04/17/19
ORA/43



transferee to do so within a time period we specify).

5. Any purported Transfer that does not comply with this Section 13.B shall 
be voidable by us, and shall be a default Of this Franchise Agreement that shall permit us to 
terminate the Franchise Agreement pursuant to Section 14;C.

6.. The Franchised Business shall not be eligible to request our consent for a 
Transfer if the Franchised Business has not opened for business, unless you are requesting a 
Transfer for Con veil ience of Ownership.

C. Transfer for Convenience of Ownership, You may Transfer this Franchise 
Agreement to a corporation or limited liability company formed solely for the convenience of 
ownership, so long as- (i):you own and control 1001% of the ownership interests.of the corporation 
or limited liability company^ (ii) you notify us at least 30 days prior to the Transfer; ^d (iii) you 
comply with Section 6.B and Section 6.C; You agree to remain personally liable under this 
Franchise Agreement as if the transfer to the corporation or limited liability company did not occur.

D. Our Right of First Refusal, If any party who holds an interest in you or in the 
Franchised Business and desires tO'accept any bona fide offer from athird party for a Transfer then 
you must notify lis in writihgof each offer and provide us with copies of all relevant documentation 
related to such offer. Except as/otherWise provided in this Franchise Agreement, We shall have the 
right and option, exercisable Within 30 days after receipt of such vvfitten documentation and 
information, to acquire the Franchised Busiiiess or purchase the seller’s interest in you 
(collectively,, the “Interest”) on the same terms and conditions offered by the third party by sending 
written notice to the seller that we intend to do so. If the consideration, terms and/or conditions 
offered by a third party are such that we cannot reasonably furnish the same consideration, tenns 
and/or conditions, then we may purchase the Interest for the reasonable equivalent in cash. Any 
material change in the terms of any offer prior to closing shall constitute anew offer subject to the 
sameiright Of first refusal by us as in the case of an ihitial offer. If we elect to purchase the Interest, 
closingon Such purchase must occur by the later of: (a) theclosing date specified in the third- party 
offer; or (b) within 30 days from the date of notice to the seller of our election to purchase. Our 
right to exercise the option afforded by this Section 13.D shall not constitute a waiver of any other 
provision of this Franchise Agreement, including all of the requirements of this Section 13 with 
respect to a proposed Transfer.

E. Transfer Ifpon Death or Incapacity. If you (or, if the Franchised Business is 
owned by ah entity, any person with a 10% or greater equity interest in the entity) die or become 
incapacitatedj your executor, administrator, or personal representative of that person must Transfer 
the Franchised Business to a third party approved by us within nine months. If the transferee is. a 
family member of yours, then (i) the Transfer will be approved by us so long as the transferee 
meets the conditions contained in Section 13.B (other than the payment of the transfer fee); and 
(ii) the Transfer will not be subject to our right of first;refusal in Section 13.D,

F. Franchisee’s Financing orlSecuriiies Ddcuniehts. You (and your affiliates) shall 
not represent in any proposed financing arrangement to any proposed lender or participant in a 
private or public investment offering that we or any of Our affiliates is, or shall be in any way
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responsible for your (or your affiliate’s) obligations or financial projections, if any, set forth in 
such financing arrangement.or investment offering or that we or any of pur affiliates is or shall be 
participating in any private or public investment offering. We assume no responsibility, liability, 
or obligation whatsoever to review or comment on any offering circular, prospectus, financing 
documents of you.or your affiliates. We shall be entitled to indemnification pursuant to: Section 17 
regardless of whether we made any review or comment with respect to any offering circular, 
prospectus, or financing document of you or your affiliates.,

G. Opefatibh of the Franchised Business by Us. If (i) you (or* if you are an entity, 
the person with a majority interest iin you) dies or becomes incapacitated; (ii) this Franchise 
Agreement is terminated Or expires and we elect tp purchase assets of the Franchised Business as 
provided in Section 15.H: or (iii) you Operate the Franchised Business in a manner which, in our 
reasonable opinion, constiiutes a danger to the health or safety of any person, then we (or our 
designee, including an Area Developer) may (but are not obligated to) enter your Site and operate 
and manage the Franchised Business fOr your account Until this Franchise Agreement is 
terminated, the Franchised Business is transferred, the Franchised Business is purchased by us, or 
we return the Franchised Business to you. Our operation and management will not continue for 
more than 90 days without your consent. We will account to you for all net income frOm the 
Franchised Business during the; period in which we operate the Franchised Business. We may 
Collect a temporafy management fee equal to i0% of Gross Sales for the period in which We 
operate the Frmichised Business.

H. , Non-Waiyer of Claims. Neither our consent to any proposed Transfer nor our
election not to exercise our option to purchase any Interest shall be deemed to constitute a waiver 
of any claims we may have against the transferor^ nor shall it be deemed a waiver of our right to 
demand exact compliance with this Franchise Agreement or our future rights<Or options.

DEFAULT AND TERMINATION

A. Terminafion After 30-Day Cure Period. Except as otherwise provided in Section 
14.B. Section 14.C and Section 14.D. below, if you violate; this Franchise Agreement or otherwise 
fail to perform any of your obligations hereunder (a “default”'), we may terminate this Franchise 
Agreement by notifying you in writing stating the nature of the default at least 30 days before the 
effective date of termination. You may avoid termination only by immediately initiating a remedy 
to cure such default and curing it to our satisfaction prior to the termination date we specify (which 
may not exceed 30 days fiom OUr notice). If any such default is not cured Within the specified 
periodi or such longer period as required by law, then this: Franchise Agreement shall terminate 
without further notice to you, effective immediately^

B. Termination With Notice And A 10-Day Cure Period. Upon the occurrence of 
any of the events of default set forth in this subsection, we may, at our option, terminate this 
Franchise Agreement by notifying yOu; in writing stating the nature of the default at least 10 days 
beforesthe effective date of termination. You mayavdidtermihationonly by immediately initiating 
a remedy to cure suCh default and curing it to Our satisfaction within the 10-day cure period. If any 
such default is not cured within the specified period^ or such longer period as required by law, this 
Franchise Agreement shall terminate without further notice to you, effective immediately.
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1. If you fail to make a payment when due (or if you do not have sufficient; 
funds in your account when we attempt an electronic funds withdrawal) to us (or our affiliate) 
under this Franchise Agreement or any other agreement; between you (or your affiliate) and us:(pr 
our affiliate), and you fail to cure: such non-payment;

2. If you fail to comply with our product and quality control standards and 
specifications or any other System standard;

3. If you fail to have any real estate brokers, architects, general contractors of 
suppliers approved by us as required by this Franchise Agreement;

4. If you fail to offer all Products as required by us, or if you' offer any 
unapproved Products;

5. If you fail tq maintain or observe the health and sariitation procedures 
prescribed by us or by the Laws;

6. If you fail to operate the Franchised Business in compliance with the 
standards and specifications set forth in theManuals;

I. If you fail to make payment when due to any vendors or suppliers providing 
products or services to the Franchised Business;

8. If you (Or any of your affiliates or Chvners) default under any other 
agreement with us (or our affiliate);

9. If you refuse to permit us to inspect the Franchised. Business, or your books 
or accounts upon demand;

10. If you are unable or unwilling to complete training as required under this 
Franchise Agreement;

II. If you fail, refuse or neglect to promptly submit certificates of insurance to 
us as required under this Franchise Agreement; or

12. You, or yoiif affiliates, fail to make payment when due to any landlord of 
the Franchised Business.

C. Termination With Notice and No Opportunity To Cure. You will be in default 
of this Fremchise Agreement and we may, at our option, terminate this Franchise Agreement and, 
all your rights hereunder, without allowing or permitting you the opportunity to cure the default, 
effective immediately upon delivery of written notice to you, upon the occurrence of any of the 
following events:

1. If you (or any of your Owners) made any niatefial misrepresentation or 
qniission vvhen applying to a be ffanchisee, or if by entering this Franchise Agreement you violated 
any non-competition agreement by which you are bound;,
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2. If you fail to acquire your Site of open the Franchised Business for business 
by the deadlines specified in Section 5:C and Section 5.F.respectively:

3. If the Franchised Business ceases operation for three consecutive days 
without our prior approval;

4i If yolif landlord notifies you that the landlord is rertaking possession of the
Site, if an eviction proceeding is filed against you, or ifyou otherwise lose your right to possession 
ofthe;Site;

5. If you relocate the Franch ised Business, without our prior written consent;

6; If you (or any of your Owners) engage in any violent Of threatening act
towards an employee, customer or any other person;

7. If a threat^ danger of injury to health or safety of any person results from 
any act or failure to act by you (or any of youf owners), or from the construction, maintenance; or 
operation of the Franchised Business;

8. If you (or any of your Owners) are or have been convicted by a trial court 
of of plead no contest or guilty tq, a crime or offense that we reasonably believe is likely to have 
an advefse effect on the System or the Marks, or a felony j

9. If you (Of any of your Owners) commits a material violation of Section 6.D 
(Compliance With Laws) of Section 9 (Confidentiality Information), violates Section 13 
(Transfers) or Section 16 (Covenants), Of violaites anyother provision of this Franchise Agfeement 
which by its nature cannot be cured;

10. If you knowingly maintain false books of recofds, or knowingly submit any 
false statements or information to us, or underreport Gross Sales by mOfe than 5% for any week;

States;
11. If you or your Operating Principal loses; the right to reside in the United

12.. If you fail to make payment when due on any loan to (or secured by) the 
Franchised Business; and do not cufe such non-payment within any applicable grace period;

13. If a judgment is issued against you from any court that is not satisfied or 
properly appealed so that it is stayed from execution within 30 days.of issuance;

14. If we terminate any other agreement between you (or your affiliate) and us 
(Or our affiliate) for yoUr default thereunder;

15. If you violate this Franchise A^eement after you have received two or more 
notices of default under this Franchise Agreement (Whether or not such defaults are cured after 
notice), all in the sanie 24-month period; or

Tropical Smoothie Caf6, LLG - Franchise />areement
04/17/19
CRAr43



16. If you misuse or make any unauthorized use of the Marks or otherwise 
rnaterially impair the goodwill asspeiated with the Marks or our right’s in dr to any aspect of the 
System.

D. Automatic Termination. You shall be deemed to be in default under this Franchise 
Agreement, and all rights granted herein shall automatically terminate without notice to you, if 
you become insol vent or make a general assignment for the benefit of creditors, or if a petition in 
bankruptcy is filed by you if such petition is filed against and consented to by you or not dismissed 
within 30 days, or if you are adjudicated as bankrupt, or if a court appoints a receiver of or other 
custodian of your business or assets, or if a final judgment remains Unsatisfied or of record for 30 
days or longer (unless supersedeas bond is filed), or if exeeution is levied against the Franchised 
Business, or suit to foreclose any lien or mortgage against the Franchised Business is instituted 
against you and not dismissed withih 30 days,, or if any substantial real or personal property of the 
Franchised Business shall be sold after levy thereon.

E, Our Right to Cure. If you breach of default under any provision of this Franchise 
A^eement, we may (but have nodbligation to) take any action to cure the default.pn your behalf, 
without any liability to you. You shall reimburse us for our costs and expenses (including the 
allocation of any internal costs) for such action, plus 10% as: an administrative fee.

E. Temporary Public Safety Closure. If we discover or become avvare of any aspect 
of the Franchised Business which, in our opinion,, constitutes an imminent danger to the health or 
safety of any person, then upon Our verbal or written, instruction, ,ypu must immediately suspend 
operations of the: Franchised Business and remedy the dangerous condition. We shall have no 
liability to you or any other person fOr our action or failure to act with respect to a dangerous 
condition. Our right to require an immediate suspension of operations is in addition to all other 
rights and remedies we have.,

15. OBLIGATIONS UPON TERMINATION

Upon termination or expiration of this Franchise Agreement, all rights granted to you 
under this Franchise Agreement shall immediately terminate including the Franchise and your 
right to operate the Franchised Business, and:

A. Cease: Operating. You shall immediately cease operating the Franchised Business 
and cease using any of the Marks and Confidential Information; provided hoWevef, that this 
Section 15.A shall not apply to the operation by you of any other fianchised Tropical Smoothie 
Cafd® Restaurant under the System that we may separately and independently have granted you 
and that we haye not terminated:

B: Modify The Premises. If we do not exercise Our option to acquire your lease or
sublease pursuant to Section 15.H. you shall make such modifications to the premises of the 
Franchised Business immediately upon termination or expiration of this Franchise Agreement as 
may be necessary to distinguish the appearance of the premises from that of other Tropical 
Smoothie Cafe® Restaurants, and you shall make such specific additional modifications as we 
may reasonably request for that purpose. If you fail or refiise to comply with the requirements of

Tropical Smoothie Gafe, LLC - Franchise Agreement
04/17/19
CRAr43:



this Section 15L we shall have the right to enter upon the premises of the Franchised, Business without being 
guilty of tresp^s or any other fort to make such modifications, at your expense, which ypu shall pay Upon 
demand.

C. Iminediafe Payment. You shall immediately pay all sums owing to us and our 
affiliates and suppliers, through the effective date of termination or expiration.

D, Liquidated Damages. If we terminate this Franchise Agreement under Section 14 
or if you terminate this Franchise Agreement without the contractual right to do so„we shall be 
entitled, as liquidated damages and not as a pena% and solely to compensate us for daniages due 
to your failureto continue operating the Franchised Business for the remainder of the term of this 
Franchise Agreement, to a surn equal to the average Royalty Fees Owed by you (even if not paid) 
per month over the 12-month period preceding the date of termination (or„ if the Franchised 
Business was not open throughout such 12-month period, then the average Royalty Fees earned 
per month for the period in which the Franchised Business was open), multiplied by the lesser of: 
(i) 18; or (ii) the number Of months remaining; in the term of this Franchise Agreement. This 
liquidated damages provision will hot litnit our rights to injunctiye relief relating to any violations 
of this Franchise Agreement, nOr limit any damages avalilable to us arising out of such violations. 
You-acknowledge and agree that the amount of liquidated damages determined in accordance with 
the preceding formula reasonably represents Our monetary losses of Royalty Fees resulting from 
the termination of this Franchise Agreement.

Ei Return of Materials. You shall promptly return to us all copies of the Manuals, 
Confidential Information and any and all other materials provided by us to you or created by a 
third party for you relating to the operation of the Franchised Business^ and all items containing 
any Marks;; provided however, that you may retain your copy of this Franchise Agreement, and 
correspondence betvveeh yOu and us, and any other document which you need for compliance with 
any "applicable laws. You shall delete from the Computer System and' POS System any proprietary 
inforrnation, including but not limited to menus, recipes, inventory and pricing. In the event that 
you fail to comply with this: obligation, we have: the right to perfonn such obligations on your 
behalf, ineluding by coniaetihg the vendor that services the; Computer System and POS System to 
disable your access and/or by physically seizing control and possession of the Computer System 
Or POS System to perfonn such obligations on your behalf

F. Close Vendor Accounts. You must close all of your accounts with suppliers which 
were opened in connection with the Franchised Business. We have the right,to noti% yOur Supplier 
that this Franchise Agreement has expired or been terminated and to require them to close yOiir 
accounts, ifyou failto do so.

G; Cease Identification with Us. You shall promptly cancel all assumed name or 
equivalent registrations relating to your use of the Marks and notify any applicable telephone, 
Internet, email, electronic network, directory, and, listing entities of the termihatibn or expiration 
of yoUr right to use any numbers, addresses, domain names- locators, directories and listings 
associated, with arty of the Marks; provided however^ that:this Section 15,G shall rtotapply to the 
operation by you of any other Tropical Smoothie Cafe® Restaurant Under the System that wemay 
separately and independently have granted you and that we have not terminated. You will
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authorize the transfer of the foregoing to us or any new franchisee as may be directed by us. You 
hereby irrevocably appoint us, with full power of substitufion, as your true and lawful attomey- 
ihrfacti which appdintniefit is coupled vyith an interest; to execute sueh directions and 
authorizations as may be necessary or appropriate to accomplish the foregoing-.

H, Option to Purchase; Upon expiration or termination of this Franchise Agreement, 
we shall have; the right (but not the obligation) to purchase any or all of the furnishings, equipment, 
signs, fixtures, supplies, materials and other assets related to the operation of the Franchised 
Business, at your cost or fair market value, whichever is less^ and/or to require you to assign your 
lease or sublease to us. If the parties cannot agree on fair market: value of the assets within ten ( liO,) 
days of the, expiration or termination of this Franchise Agreement, the fair market value will be 
determined as follows: We; will provide you a list of three appraisers selected by us. Within five 
(5) business days of the date you receive our list, you will have the right, to select one of the three 
appraisers: selected by us. The appraiser you select from our list will appraise the furnishings, 
equipment, signs, fixtures. Supplies, materials and Other assets. You and we will share the; cost of 
the appraiser equally. The appraiser will be obligated to complete the appraisal within 30 days after 
being retained. Within thirty (TO) days of our receipt of the appraisal, we will determine whether 
we will exercise our option to purchase any or all of the appraised assets. In the event we elect to 
purchase any of the assets,, we shall purchase assets only and shall assume no liabilities- Ifweelect 
to exercise any such option, we shall have the fight to set off from the purchase price: (a) all 
amounts due; from you to us or any of our affiliates; (b) your portion of the cost of any appraisal 
conducted hereunder; (c) any sums necessary to acquire clear title to the lease or sublease; We-may 
assign this option to any other party, without your consent.

16. COVENANTS

A. In-Term Restrictive Covenants. You and your Owners specifically acknowledge 
that you and they will receive access to valuable specialized traiinihg and Confidential Information, 
and that such specialized training and Confidential Information provide a eompetitive advantage 
to the System. During the term of this Franchise A:greement, neither you nor any of your Owners 
shall, directly or indirectly, for yourself or themselves or through, on behalf of, or in conjunction 
with, any other person or entity:

1. Divert or attempt to divert any customer of Tropical Smoothie Caf6® 
Restaurants (including the Franchised Business) to any other business or to perform any other act 
injurious or prejudicial to the goodwill associated with the Marks or the System;

2. Solicit other franchisees or Area Developers, of use available lists of 
ffanchisees of Area Developers, for any commercial purpose other than purposes directly related 
to the operation of the Franchised Business;

Competitor;
3. Have any ownership intefest in, or be.engaged or employed by, any
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Competitor.
Authorize, assist, or induce another to develop, open or operate a

B, Post-Term Restrictive Covenants. You and your Owners covenant that, with 
respect to you, for a continuous uninterrupted period commencing upon the expiration, 
termination, or Transfer of this Franchise Agreement for any reason or^ with respect to each of the 
owners, commencing on the earlier of: (i) the expiration or termination of this Franchise 
Agreement for any reason; or (ii) the time such person ceases to be an owner of the Franchised 
Business, and continuing for two years thereafter, except as otherwise approved in writing by us, 
neither you nor any of your Qvmers shall, directly pr indirectly, for themselves or through^ on 
behalf of or in conjunction with any other person, prentity;

1. Divert or attempt to divert any customer of Tropical Smoothie Cafe® 
Restaurants to any other business or to perform any other act iniurious or prejudicial to the goodwill 
associated with the; Marks or the SyStem;

2. Solicit other franchisees or Area Developers, or use available lists of 
franchisees or Area Developers, for any comrnercial purpose;

3; Have any ownership interest in, or be engaged, employed by or involved in, 
either directly or indirectly, any Competitor which is located within a 5-mile radius of the Site or 
the location of any Tropical Smoothie Caf6® Restaurants.

4. Authprize,. assist, or induce another tP develop, open or operate a 
Competitor which is located within a 5-miie radius of the Site or the locatiPn of any TrPpiical 
Smoothie Cafe® Restaurants.

C. Directives. In the event of any dispute related to this Section 16 you and your 
Owners direct any third party construing this Section,, including without limitation any court, 
mediator, master, or other party acting as trier of fact or law:

1, To conclusively presume that the restrictions,set;forth in this Section 16 are
reasonable and necessary in order to protect (i) our legitimate business interests, including without 
lirhitation the interests of our other franchisees;: (ii) the confidentiality of our Confidential 
Information; (iii) the integrity of the System; (iv) pur investment in the System; (v) the investment 
of our other franchisees in their Tropical Smoothie Cate® Restaurants; and (vi) the goodvvill 
associated with the System;

2. To conclusively presume that the restrictions set forth in this Section 16 Will 
not unduly burden you or youf Owners’ ability to earn aiivetihppd;,

3. To construe this Section under the laws governing distribution contracts 
between commercial entities in an arms-length transaction, and hot under laws governing 
employment contracts; and
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4. To conclusively presume that; any violation of the term s of this Section 16 
(i) was accompariied by the misappropriation and ineyitable disclosure of Confidential 
Information; and (ii) constitutes a deceptive and unfair trade practice and unfair competition.

D. Interpretation. You and yOUf Owners agree that each of the foregoing covenants 
is independentof any other covenant or provision of this Franchise Agreement, If all or any portion 
of the covenants in this Section 16 are held to be unenforceable or unreasonable by any court, then 
the parties intend that the court modify such restriction to extent reasonably necessary to protect 
our legitimate business interests. You and your Owners agree that the existence of any claim you 
Or they may have against us will not constitute a defense; to the enforcement of the covenants of 
this Section. You agree to pay all damages, costs, and expenses (including reasonable attorney’s 
fees) we may incur in enforcement of this Section. If a person fails to comply with the covenants 
in this Section, then the restrictive period will be extended for each day of nonCompliance. We 
have the right to reduce the scope of any restrictive covenant set forth in this Section at any time, 
by giving notice toyoui

E. Publicly Held Corporations. Section 16.A and Section I6.B of this Franchise 
Agreement shall not apply to the ownership by you or your Owners of less than a 5% interest in 
the outstanding equity securities of any publicly-held-corporation.

F. Execution of Covenants by Management If we request, you will obtain the 
execution of covenants similar to those set forth in Section 9 (regarding confidentiality) and 
Section 16 (regarding non-cOmpetition and nonrsOlicitation), including covenants applicable upon 
the termination of a person’s relationship with you, from yOur officers,, directors, managers, and 
other personnel we specify.

G. Covenant as to Anti-Terrorism Laws. You and your Owners a!gree to comply 
with, ahd/or to assist us to the fullest extent possible, in our efforts to comply with the USA Patriot 
Act and USA Freedom Act, and all other present and future U.S. federal, state and local laws, 
ordinances, regulations, policies, lists and any other requirements of any governmental authority 
addressing or in any way relating to terrorist acts or acts of war.

INDEMNITY

A. We shall in no event assume liability for or be deemed liable under this Franchise 
Agreement as a resuhof any action or omission by you in your conduct of the Franchised Business 
or any claim or judgment arising therefrom against us. You shall defend at your own cost, and 
indemnify to the fullest extent permitted by law, us and our affiliates, and our respective past, 
present and future owners, officers, directors, managers, agents, employees and the predecessors, 
successors, heirs and assigns of any and all of the foregoing (collectively, “Ihdeninitees”) from all 
losses, and expenses (including, but not limited to. reasonable attorneys’ fees, costs of 
investigation, settlement costs, and interest) incurred in connection with any action, suit, 
proceeding, claiiti, demand, investigation, or formal or infornial inquiry (regardless of whether the 
same is reduced to judgment) or any settlement thereof arising directly or indirectly from, as a 
result of, or in connection with (i) your activities uhder'this Franchise Agreement, (ii) your default 
of any covenant, warranty, representations, agreement. Or obligation set forth in this Franchise 
Agreement, (iii) your default or alleged default of any other agreement, (iv) your violation or
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alleged violation of any Laws, standard or directive, or any industry standard, including, without 
lim itation, violations resulting from your use of the System, (V) libel, slander, or any other form of 
defamation by you, (vi) acts, errors, omissions by you or any of your direcforSj officers, 
shareholdersVpartners, members, employees,, agents and attorneys, (y.ii) your activities relating to 
the operation of the Franchised Business, including but not limited to your preparation and/or sale 
of Products, (vili) your failure to comply with the laws and regulations of the U .S. Food and Drug 
Administration, Federal Trade GOmniission^ State and local government agencies that relate;to the 
presentation of nutritional information, including but not limited to menu labeling requirements, 
food sourcing and food preparation that does not conform to disclosed calories on menu boards, 
or (ix) your failure to maintain all required and recommended insurance policies and coverage 
ainounts during the Term as set forth by us in this Franchise Agreement, the Manuals or othenvise 

in writing.
B. This indemnification shall include all losses alleging the negligence of Indemnitees',

including vvithout limitation negligence in supervisions and inspection of the Franchised Business, 
the System standards^ but excluding nhy case which Indemnitee is determined by a court of 
conipetent jurisdiction to have engaged in grossly negligence or willfiil misconduct. This Section 
F7 shall survive teimination or expiration of this Franchise Agreement.

G; You shall proniptly notify us of any action, suit, proceeding, claim, demand, 
inquiiy, ihvestigation or default described in this Section 17. With respect to any threatened or 
actual litigation, proceeding, or dispute that could directly or indirectly affect us or any of the other 
Indemnitees under this, Section 17. we will have the right, but not the obligation, to: (i) choose 
counsel; (ii) direct and control the handling of the matter;; and (iii) settle any claim against the 
Indemnitees, at your cost and expense. No such undertaking by us will,, in any manner Or form, 
diminish your obligatibn to indemnify us and to hold usharmless.

Di Under no circumstances shall the’ Indemnitees be required or Obligated to Seek 
recovery from third parties or to otherwise mitigate their losses in order to maintain a claim against 
you. You agree that the failure to pursue recovery or to mitigate loss shall in no way reduce the 
amounts the Indemnitees may recover from you.

18. DISPUTE RESOLUTION

A. Mediation. If a dispute, arises out of or relates to this Franchise Agreement, or the 
breach thereof, and if the dispute cannot be settled through negotiation, the parties agree first to 
try in good faith to settle the dispute by mediation with Miles Mediation and Arbitration Services, 
LLC or another niutually agreeable mediator at or near our headquarters, before resorting, to 
litigation, or some other dispute resolution procedure. The fOfegoing shall not apply to (i) any 
Controversy or claim relating to ownership or use of our Marks or Confidential Information; (ii) 
any claim for an injunction or other equitable reliefs and (iii) any claim by us for unpaid Royalty 
Fees or other unpaid.amounts owed to us.

B; Notice and Opportunity to Gurei, As a mandatory condition precedent prior to 
your taking any legal or other action against us; whether for damages, injunctive, equitable or other
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relief (including, but not limited to, rescission), you shall firstgive us 90 days ’ prior written notice 
and opportunity to cure any alleged act or omission, or to resolve any disputeL

C. Governing Law. This Franchise Agreement is governed by and construed in 
accordance with the laws of the State of Georgia (without,regard to its choice-of-law rales).

D. Jurisdiction and Venue. You and \ye each consent and irrevocably submit to the' 
exclusive jurisdiction and venue of the state or superior court in Fulton County, Georgia and 
federal courts of competent jurisdiction in the Northerti District of Georgia (Atlanta Division), arid 
waive any objection to the jurisdiction and venue of such courts. This exclusive choice, of 
jurisdiction and venue provision does not restrict the ability of the parties; to confirm or enforce 
judgments or awards.in any appropriate jurisdiction. YOU AGREE THAT THIS SECTIQN18.D 
APPLIES TO ALL AGREEMENTS BETWEEN YOU (OR YOUR AFFILIATES) AND US 
ENTERED INTO PRIOR TO THE EFFECTIVE DaTE, AND SUPERSEDES ANY 
PROVISION REGARDING JURISDICTION AND VENUE IN ANY SUCH PRIOR 
AGREEMENT.

E. Waiver of Jury Trial. You (and your Owners) and we hereby irrevocably waive 
any right to a, jury trial in any action between you (or your Owners) and uS or our affiliates.

F. Limitation of Damages. In,any dispute arising out of or relating to this Franchise 
Agreenient, you (and your Owners) and we waive any right to punitive or other damages not 
measured by the prevailing party’s actual damages, except for damages expressly authorized by 
the statute or this Franchise Agreement.

G. Time Limit on Claim. Any legal action arising from or related to this Franchise 
Agreement must be instituted within two years from the date that the party seeking to bring the 
action discovers the conduct Or event that forms the basis Of the legal action. The foregoing:time 
limit does not apply to (i) claims by one party related to non-payment under this Franchise 
Agreement by the other party; (ii) indemnity claims under Section 17: and (iii) claims related to 
unauthorized use of Confidential Infomiation of the Marks. This Section does; not lira it our right 
to terminate this Franchise Agreement in any >yay.

H. Specific Performance/Injunctive Relief. Nothing in this Franchise Agreement 
shall bar our right to obtain specific performance of the provisions of this Franchise Agreement 
(specifically including the covenants in Section 16Y and injunctive relief against threatened 
conduct that Will cause us loss or damage, under customary equity rales, including applicable 
rules for obtaining restraining orders and preliminary injunctions. You agree that we may apply 
for such injunctive relief. Without bond in excess of il,000 and without proving actual damages, 
but upon due notice, in addition to such turther and other relief as may be available at equity or 
law, and your sole remedy, in the event of the, entry Of such injunction, shall be the dissolution 
of such injunction, if Warranted, lipOn hearing duly held, (all claims for damages by reason of 
the wrongful issuance of any such injunction being expressly waived).

I. Cumulative Rights and Remedies. No right or remedy conferred upon or 
reserved to us Or you by this Franchise Agreement is intended to be, nor shall be deemed, to be

Tropical Smoothie,Gaffe, LLC - Franchise.Agreement
04/17/19
CFVv43



exclusive of any other fight or remedy provided or permitted in this Franchise Agreementj; by 
law or at equity, but each fight or remedy shall be cumulative of eve^ other right of femedy.

Jw Private Disputes. Any dispute and any litigation afisihg; out of of related to this 
Franchise Agfeement will be conducted and resolved on an individual basisionly and not a class­
wide, multiple plaintiff or similar basis. No litigation arising out of or relating to thisFfanchise 
Agreement or the System may be brought on behalf of any franchisee associations Or groups, 
and you agfee not to participate in any such litigation. Any such proceeding will not be 
consolidated with any other proceeding involving any other person, except, for disputes 
involving affiliates of the parties to such litigation.

K. Attorneys’ Fees. The party prevailing in any legal pfoceeding (including any legal 
proceeding by you or youf Owners against any of our officers, directofs, or direct or indirect 
owners)^ will be entitled to reimbursement of its costs and expenses, including reasonable 
accounting and attorneys’ fees. “Pfevailing party” means the party, if any, vyhich substantially 
prevailed upon the central litigated issues. If 0:;C.G.A. 13-1-11 applies to any indebtedness owed 
by you to us, then the attorney fees will be deemed to be 15% of the principal and interest owed 
by you.

19. NOTICES

Any and all notices required or permitted under this Franchise Agreement shall be in 
writing and shall be (i) persona:lly delivered; (ii) mailed by certified U.S. mail, return receipt 
requested; or (iii) dispatched by overnight delivery service, such as UPS„ Federal Express or 
DHL, to the respective parties at the following address (for us) or at the address specified in 
Exhibit A (for you) unless and until a different address has been designated by written notice to 
the Other party. Each party must provide at least one street address, not a Post Office BOx, where 
personal deli very of legal notices can be made.

Notices to Us;

Tropical Smoothie Cafd^ LLC 
1117 Perimeter Center West, Suite W200 
Atlanta; Georgia 30338 
Attention:' Charles WatsOn,

CEO With a concurrent copy 

to:

Tropical Smoothie Cafe; LLC 
1117 Perimeter Center West, Suite W200 
Atlanta, Georgia 3j0338 
Attention: General Cbunsel

Notices, will be deemed received upon the earlier on (i) the date and time of receipt; (ii) five (5)
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business days after being mailed by U.S. certified mail, return receipt requested; (iii) the next 
business day after having been deposited with an ovemight delivery service for next business day 
delivjery; or (iv) intended recipient’s failure or refusal to accept delivery. You agree that our 
revisions to the Manuals are not considered “notices” under this Fr^chise Agreement, and that 
we may issue such revisions by any manner we choose, including, without limitation, e-mail.

20. RELEASE OF PRIOR CLAIMS
By executing this Franchise Agreement, you, individually and on behalf of your heirs, 

legal representatives, successors and assigns, and each assignee of this Franchise Agreement by 
accepting assignment of the same^ forever releases and discharges us and our affiliates, and our 
respective owners, directorSi offieers, employees; agents, and representatives, from any and all 
claims relating to or arising under any franchise agreement or any other agreement between the 
parties executed prior to the Effective Date ihcludings but not limited to, any and all claims, 
whether presently known or unknown, suspected or unsuspectedi arising under the; franchise, 
securities or antitrust laws of the United States or of any state or territory thereof.

21. FORCE MAJEURE

Except for (i) your covenants and obligations set forth in Sections 1 and 5 of this Franchise 
Agreement, (ii) the monetaiy obligations under this Franchise Agreement, and (iii) as otherwise 
specifically provided in this Franchise Agreement, if either party to this Franchise Agreement 
shall be> delayed or hindered in or prevented from the performance of any act; required under this 
Franchise Agreement by reason of strikes, lock-outs, labor troubles, inability to procure materials, 
faiilure of power, war^ dcts of terror^ riots, insurrection, or other causes beyond the reasonable 
control of the party required to perform such wOfk of act under the terms of this Franchise 
Agreement not the fault of such party (a “Force Maieure-’V. then performance of such act shall be 
excused during the period of such Force Majeure. The party whose perforthaiice is> affected by a 
Force Majeure shall give prompt, written notice to the Other party of such Force.Majeure. If there 
shall be a FOfce Majeure that we deem economically harmful or otherwise detrimental to us or 
the System, then we shall be entitled to terminate this Franchise Agreement on 90 days’ written 
notice to you; provided, however, that we may withdraw such notice if, within such 90-day period, 
we determine that the;economically harmful or otherwise detrimental effects have ceased.

22. SEVERABILITY AND CONSTRUCTI0N

A. Relationship of the Parties. The parties are independent eontractorsj and neither 
is the agent, partner, joint venturer, or employee of the other. You agree that (i) we are not your 
fiduciaiy, (ii) we have no liability for your obligations to any third pa.rty whatsoever, (iii) you have 
no authority to make any contract^ agreement, warranty or representations on our behalf or to incur 
any debt or obligation in our name. We may engage in any activity that we are not expressly 
prohibited from taking under this Franchise Agreement.

B. Severability, Every part of this Franchise Agreement is severable. If for any reason 
any part of this Franchise Agreement is held to be invalid, that determinatiOh will not impair any 
other part, or the rest, of this Franchise Agreement; provided, however, that if we determine that
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such finding of invalidity or illegality adversely affects the basic consideration of this Franchise 
Agreement^ we, at ouf option, may terminate this Franchise Agreement.

C. Captions. All captions in this Franchise Agreement are intended solely for the 
convenience of the parties'and shall not be given any legal effect.

Di, Time is of the Essence; If you fail to satisfy a condition or comply with an 
obligation of this Franchise Agfeemerit which has a specified time period, we are not required to 
giye you any additional time past the expiration of the time period to satisfy such condition or 
cornply with such Obligation.

E. No Third Party Beneficiaries. Nothing in this Franchise Agreernent is intended, 
nor shall be deemed, to confer any rights or remedies under or as a result of this Franchise 
Agreenlent upon any person or entity other than you, us, and our affiliates.

F. No Waiver. No failure by us to exercise any power reserved to us by this Franchise 
Agreement, Or to insist upon strict compliance by you \yith any obligation or condition in this 
Franchise Agreement, and no custom or practice of the parties at variance \yith the terms: of this 
Franchise Agreement, shall constitute a waiver of Our right to demand exact compliance with any 
of the terms in this Franchise Agreement. Our waiver Of any particular defa,ult by you shall not 
affectior impair our rights with respect to any subsequent default, nOr shall any delay, forbearance 
or omission of ours to exercise any power or right arising out of any breach or default by you of 
this. Franchise Agreement affect or impair our right to exercise the same, nor shall such constitute 
a waiver by iis of any right under this Franchise Agreement or the right to declare any subsequent 
breach or default and to terminate this Franchise Agreement prior to the expiration of its Term. 
Subsequent acceptance by us Of any payments due to us under this Franchise Agreement shall not 
be deemed fo be a waiver by us of any preceding breach by you of this FranchiseAgreement.

G. No Implied Covenant. The parties have negotiated the terms of this Franchise 
Agreement and agree that neither party shall claim the existence of an implied covenant of good 
faith and, fair dealing to contravene or limit any express written term or provision of this Franchise 
Agreement.

H. Written Consent. Whenever this Franchise Agreement:requires Our prior approval 
or consent, you shall make a timely written request tO us and such approval Or consent will not be 
effective unless made in writing.

I. Survival. Each provision of this Franchise Agreement that expressly or by 
implication is to be: performed, in whole Of in part, after the expiration, termination, or Transfer of 
this Franchise Agreement will survive such expiration, termination, or Transfer, including^ but not 
limited to. Section 7 (regarding the Marks), Section 9 (regarding confidentiaiity). Section lO.A 
(regarding records and reports^ Section 15 (regarding obligations upon termination). Section 16.B 
(regarding non-competition). Section 17 (regarding indemhificatiori) and Section 18 (regarding 
dispute resolution).
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J. Joint Liability, if two or rnore persons are at any time the ‘Trariehisee” under this 
Franchise Agreement, whether as partners or joint venturers, their obligations and liabilities to us 
shall be Joint and several.

K. Entire A.greement; Modification. This Franchise Agreement and all ancillary 
agreements executed contemporaneously with this Franchise Agreement constitute the entire 
agreement between the parties concerning the subject matter of this Franchise Agreement and 
supersede any and all prior negotiations, understandings, representations and agreements. 
Notwithstanding the foregoing, nothing in this Franchise Agreement shall disclaim, or require you 
to waive reliance on, any representation that we made in the most recent Franchise Disclosure 
Document that: we delivered to you. Except: for those acts that this Franchise Agreement permits 
us to take unilaterally, nO amendment,, change or variance from this; Franchise Agreement shall be 
binding on the parties unless mutually agreed to by both parties and executed by themselves or 
their authorized officers or agents in writing.

L. Counterparts. This Franchise Agreement may be executed in multiple 
cOunteiparts, and each copy so executed shall be deemed an Original. A signed copy of this 
Franchise Agreement delivered by facsimile^ e-mail or other means of electronic execution and^Or 
transmission shall be deemed to have the same legal effect as deli very of an Original signed copy 
of this Franch ise Agreement.

M. Agreement EfTective Upon Execution by Franchisor. This Franchise Agreement 
will not become effective unless and until signed by one of our authorized representa:tives. We 
may withdraw this Franchise Agreement at ahy time before it is signed by one of bur authorized 
representatives,,in which event this Franchise Agreementshall be null and void-

23. ACKNOWLEDGEMENTS

A. Reasonable Business Judgment. We acknpvvledge and a.gree that we will, and you
acknowledge and agree that we may, use Reasonable Business Judgment in the exercise of our 
rights, discharge of our obligations, and exercise of our discretion, and in all circumstances where 
we are: required to give our consent unless this Franchise Agreement expressly provides some 
other standard, “Reasonable Business Jud^ent” shall mean that our determinations or choices 
will prevail, even if other alternatives are also reasonable or arguably preferable, if we intend to 
benefit, or act in a way that could benefit, the System (by, for example, enhancing the value of the 
Marks, increasing franchisee or guest satisfaction, or increasing;our financial strength). You agree 
to this concept of Reasonable Business Judgment in acknowledgment of the fact that we should 
have at least as much discretion in administering the System as a.cOrporate board of directors.has 
in directing, a corporation and because the long-term interests of the System, all fi^richisees and 
owners of franchised businesses: in the System, and we and our owners, taken together, requirethat 
we have the jatitude to exercise Reasonable Business Judgment. We shall not be required to 
consider a franchisee’s particular economic or other circumstances or to slight our ovvn economic 
or other business interests when we exercise our Reasonable Business Judgment. You 
acknowledge and agrees that: (i) we have a legitimate interest in seeking:to maximize the return to 
our equity holders; and (ii) the fact that we or Our affiliates benefit economically from, an action 
will not be relevant to showing that we did not exercise Reasonable Business Judgment. Neither
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you nor any third party (including without limitation any third party acting as a trier of fact or laW) 
shall substitute your, his, her, or its judgment for our Reasonable Business Judgment In a given 
situation, you shall have the burden of establishing, Ijy cle^ and eonvincing proof, that we failed 
to exercise Reasonable Business Judgment.

B. Nature of Obligations. You acknowledge,and agree that; (i) all obligations we owe 
under this Franchise Agreement we owe to you alone; and (it) no other person or entity, including 
without limita:tion your affiliates, and your and such affiliates’ directors, officers, shareholders, 
partners, members, employees, and agents, and the predecessors, successors, heirs, and assigns of 
any of them, shall be entitled to rely on, enforce, or obtain relief for breach of any of our 
obligations arising out of or related to this Franchise Agreement, whether directly, indirectly, by 
subrogation,as an intended third-party beneficiary, or otherwise. You acknowledgeijand agree that: 
(i) all obligations of us under this Franchise Agreement are owed by us alone; and (ii) no other 
person or entity, including without limitation biir officers, members, employees, and agents, and 
pur affiliates eind their directors, officers. Shareholders, partners, members,, employees, and agents, 
and the predecessors, successors, heirs, and assigns of any of them, shall be subject to liability 
under this Franchise Agreement.

C. Vafiance. You agree that we have the right to, in our sole discretion and from time 
to time, approve exceptions or changes to the standards or specifications of the System for any 
franchiSeefincluding, without limitation, the amount and payment terms of any fee)'that we deem 
necessary or desirable based upon that particular franchisee’s qualifications, the peculiarities of a 
particular site or circumstances* the demographics of the trade area, business potentia;!, existing 
business practices, or any other condition which we deem to relevant to a particular Tropical 
Smoothie Caf6® Restaurant or group of stores. We will not be required to disclose or grant to you 
the same or a similar variance. You further acknowledge that other franchisees, whether existing 
now or in the future, will operate under'different forms ofthe franchise agreement.

D. Your Employees. Under no circumstances shall your managerial personnel or 
Other employees be deemed our employees. You acknowledge that you are the sole employer of 
the employees Of the: Franchised Business and you are solely responsible for all labor relations .and 
employment practices in the Franchised Business. You acknowledge that We do not dictate Or 
control labor or employment matters for you and your employees. Any materials; guidance, and 
assistance that We may provide with respect to employment-related policies and procedures; 
whether in the Manuals or otherwise, are solely for your optional use. You will determine to what 
extent, if any, these materials, guidance or assistance should be applied to your employees. You 
agree to indemnify and hold us harmless from any and all liability, including costs, attorney’s fees 
or other damages which result directly or indirectly from your employees and independent 
contractors.

E. Investigation of the Franchise. You acknowledge that you have conducted m 
independent investigation of the business contemplated by this Franchise Agreement and 
recognize that an investment in a Tropical Smoothie Caf6® Restaurant involves business risks, 
that your success is largely dependent on your own abilities, efforts and active participation in the 
daily affairs of the Franchised Business, and that the nature of operating a Tropical Smoothie 
Cafe® Restaurant may change overtime.
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F. Review of Document. You acknovk^ledge and agree that (i) dur review of any letter 
of intent, lease, loan agreement, purchase agreement, sale agreement, assignment, transfer 
agreement, site plan, or other agreement or document you propose to enter into or provide is solely 
to ensure that our interests are adequately protected; (ii) we are not undertaking any such review 
on your behalf or for' your benefit; (iii) our review will not replace review by your accountant, 
attorney,, architect, and other business and professional advisors; and (jv) we will have no 
responsibility or liability related to such review.

G. Ability to Enter into Agreement. You represent, on behalf of you and your 
Owners, that(i) your entering into this Franchise Agreement or operating the Franchised Business 
does not violate any confidentiality or non-competition agreement by which you of yOur Owners 
are bound; (ii) neither you nOr any of your Owners are employed by or engaged by a Competitor, 
or are a direct Or indirect Owner of any Competitor; and (iii) neither you nor any of your Owners 
are listed or “blocked” in connection with, and are not in violation under, any anti-terrorism law; 
regulation, or executive order.

H. No Unauthorized Representations or Commitments. You acknowledge and 
agree that; (i) we do not permit, any changes to, this Franchise Agreement, except by means of a 
written amendment signed by the parties to this Franchise Agreement; and (ii) if any 
representations, commitments, or promises to change this Franchise Agreement have been made 
to you, or are made in the, future; that are not in a written amendment signed by our authorized 
officer and delivered to you, such representations, commitments, and promises Will hot be 
enforceable.

I. Receipt; No Contrary Representations; No Financial Performance 
Representations. You acknowledge that:

1. You received our Franchise Disclosure^ Docurnent at least 14 days prior to
the date, on which you executed this Franchise Agreement or paid, us any consideration related to 
the Franchised Business.

2., You received a copy of this complete Franchise Agreement, the. attachments
to this Franchise Agreement, and all agreements related to this Franchise Agreement, if any^ 
complete and with all blanks filled in, at least 7 days prior to the date; on which you executed this 
Franchise Agreement, or paid us any consideration related to the Franchised Business,

3. Neither We, nor any person or entity acting on our behalf, has made any 
representation, commitment, claim, dr statement to you that is different from, or that is contrary 
to, any of the representations, Comrnitments, claims or statements contained in our Franchise 
Disclosure Docurnent.

4. Neither we, nor any person or entity acting dri our behalf, made any oral, 
written, visual of other representatidn, commitment, claim, or statement frdm which any level or 
range of aictUal dr potential sales, costs, income, expenses, profits, cash flow, or otherwise might 
be ascertained, related to a Tropical Smoothie Cafe® Restaurant, that is.different from or contrary 
to informatidn contained in oUr Franchise Disclosure Ddcument.
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5. The aeknpwledgements and agreements set forth in this Section 23.1: (i) are 
intended to show that this Franchise Agreement supports disclosures set forth in our Franchise 
Disclosure Documents, and that this Franchise Agreement does not waive or contravene such 
disclosures; (ii) are,not a waiver of your right to relief for violation of any laws governingthe offer 
and sale of franchises, but rather are your acknowledgement and agreemerit.that.no such violations 
occurred; and (Hi) are being relied upon by us to our detriment in eonnectiori with our decision to 
enter into this Franchise Agreerfierit with you.

This, Franchise Agfeernerit is.executed by:

FRANCHISOR:

TROPICAL SMOOTHIE CAFE, LLC

Name: Charles Watson 
Title: CEO 
Date: ______

FRANCHISEE:

[if an individual] 

By:;__________
Name:_
Date:

[if an entity]

[ENTITY NAME]

By:____________
Name:;__________
Title:;___________
Date:: _________
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EXHIBIT A

FRANCHTSF. INFORMATION

1. Site fSection I.A^; The Site of the Franchised Business is

Designated Area (Section S.AY: If the location of the Franchised Business is not known 
and accepted hy us as of the Effective Date, you must locate,the Franchised Business within 
the following Designated Area:

□ Check if map is attached.

Your Address fSection 19k Your address for notices is:

If the above address is a P.O. Box, the street address below shall be used for legal 
notices:
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EXHIBIT B

STATEMENT OF OWNERSHIP TNTF.WESTS

Franchisee Nanie: 
Date: __________

1. Form of Dwnershin. Check one:

□ Corporation
□ Limited Liability Company
□ Partnership:
□ Sole Proprietorship

2. Business Entity.

Name of Entity:
Date of formation:. 
State of formation:

3. Control. All people who have management rights and powers (e^g., officers, directors, 
managers, partners, etc.) and their positions:

Name : Ppdttbii(s) ^

Owners. All people who hayeany direct or indirect ownership of the Franchised Business.

Name . ^ Shares or Fercenthgej of Ow neishipl

5. Operating Principal (see Section 6.CV.

FRANCHISEE:

By:.
Name:^
Date:
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EXHIBIT C TO THE DISCLOSURE DOCUMENT

FORM OF MULTI-UNIT DEVELOPMENT ADDENDUM
TO

FRANCHISE AGREEMENT
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MULTI-UNIT DEVELOPMENT ADDENDUM TO FRANCHISE AGREEMENTS

THIS MULTI-UNIT DEVELOPMENT ADDENDUM TO FRANCHISE 
AGREEMENTS (the “Addendum”) is made, and entered into as of

, 201_ (the “Effective Date”) by and between Tropical Smoothie 
Cafe, LLC,.a Georgia limited liability company (“we”, “us” or “our”) and 
C^ou” or '‘your”)

RECITALS:

WHEREAS, contemporaneously herewith, the parties have entered into franchise 
agreements for the Cafes listed in Section 1 ofthis Addendum (each, a “Franchise, Agreement”, 
or collectively, the “Franchise.Agreements”); and.

WHEREAS, the parties desire to amend the terms of the.Franchise, Agreementsas set, forth 
in this Addendum;

NOW therefore, in consideration of the foregoing and the mutual promises set forth 
in the Franchise Agreements and this Addendum, the receipt and sufficiency of which the parties 
acknowledge, the parties hereby agreeas follows:

TERMS and CONDITIONS:

1. Multi-Unit Development. Contemj)oraneously with the execution of this 
Addendum, the parties have executed Franchise Agreements for the following Tropical Smoothie 
Cafe® Restaurants (each, a “Caf6”, or collectively, “Cafes”) to be developed, opened and operated

CaKNo. j

' _ .r_ - ■ _ ■ _ _ _ ’

Caf^IDNo.
1 - -

1
2-

3
4
.5
6
7
8
9
10
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2. Relationship with Franchise Agreements and Defined Terms. The parties 
acknowledge that: this Addendum is an integral part of, and is incorporated intOj each Franchise 
Agreernent as the terms of this Addendum apply to the Cafe that is the subject of the particular 
Franchise Agreement. Nevertheless^ this Addendum supersedes any inconsistent or conflietihg 
provisions of any Franchise Agi’eement. Capitalized terms used but not .defined ip this Addendum 
have the meanings giyen in the Franchise Agreements.

3. Initial Franchise Fee. Section 4.A, of each Franchise Agreement is amended to 
provide that the initial franchise^ fee for the Cafe that js: the subject of the particular Franchise 
Agreement is the^amount set forth, in Section 5 below. The total of the initial franchise fees for all 
Cafes listed in Section 5 below is due and payable in full on the Effective Date. You expressly 
acknovvledge that all initial franchise, fees paid by you to us are non^refundable and fully earned 
upon receipt by us.

4. Site Acauisifion and Opening Deadline; Sections 5 .C. and 5 .F. of each Franchise 
Agreenient are amended to include the Site Acquisition Deadline and Opening Deadline for the 
Cafe that: is the subject of the particular Franchise Agreement as set forth in Section 5 below.

5. Development Schedule. The parties agree that the schedule for the development 
and opening of the Cafes, including the applicable Site Acquisition Deadlines and Opeiiing 
Deadlines, is listed below. For each Cafe, you must acquire the Site, and open the Cafe by the 
dates set forth below over a period of__years beginning on the Effective Date.

Cafe

r - IT - I -

|- ‘T- - _ - _ ■ - ■ -

ff^ailne .
. _ r _ ^ 1 ^ '

ck(& 0pdn 4 
} Operating
( - \ J _ ■

1 $30,000
6 months from 
Effective Date

1st: Anniversary of 
Effective Date :1

2 $20,000
6 months from 
Effective Date i

1st Anniversary of 
Effective Date ,2

3&4 $20,000
18 months fronn 
Effective Date

2nd Anniversary of 
Effective Date, 4

5&6 $20,000
30 months from 
Effective Date

3rd Anniversary of 
Effective Date 6

7&8 $20,000
42 months from 
Effective Date

4th Anniversary of 
Effective Date 8

9 & 10 $20,000
54 rhonths from 

Effective Date
5th Anniversary of 

Effective, Date 10
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6. Initial Term. Section 2,A, of each Franchise Agreement is hereby deleted and 
replaced Nyith the followirig:

A. Initial Term. The term of this Franchise Agreement will 
cbmmence on the Effective Date and expire ;on the; 15th anniversary of the 
Opening Deadline of the Gaf6 as specified in Multi-Unit Development 
Addendum to Franchise Agreements^

7i Grand Opening Contribution. For Cafe N0= 1, the Grand Opening Contribution 
of $7,500 will be, due and payable on the Effective Date. If, for any reason, applicable state law 
does not permit us to; collect the Grand Opening Contribution in full On the Effective; Date; then 
you will pay our approved vendors and service providers for their products land services furnished 
in accordance with the Grand Opening Marketing Program when due based on invoices presented 
to you in accordance with Sections 4.F and 5 .H of the Franchise Agreement for Cafe NOi 1.; For 
Cafe No- 2 and any and all subsequent Cafes, the Reduced Grand Opening Contribution shall be 
due and payable as set forth in Sections 4.F and 5.H ofthe Franchise Agreements for those CafCs;

8. Development Conditions. In addition to the other terms and conditions set forth in 
the Franchise Agreements^ your rights to develop and/or open CafC No. 2 and any and all 
subsequent Cafes are subject to your meetihg the following conditions to our satisfaction:

a you possess sufficient financial and organizational capacity to develop,, open,, 
Operate, and manage the:additional Cafes, as determ ined.by us in Our reasonable 
judgment; and

h you.are in full compliance with all requirements at all of your Cafefs), whether 
open or in development, and yOu are not in default under any of the Franchise 
Agreements or any other agreement between you (or your affiliate) and us (or 
our affiliate).

If you do not meet the applicable Site Acquisition Deadline Or Opening Deadline for any Caftfs) 
as set forth above, then you shall be in default of the Franchise Agreement(;s) for any such Cafe(s), 
and, in addition tO any and all other available remedies, we may, upon written notice to you, 
terminate the applicable Franchise Agreement(s) in accordance with Section 14 thereof as well as 
any Franehise Agreements for fliture Cafes to be deyeloped hereunder. If we do so, you must 
comply with all post-termination obligations as set forth in Section 15 of the applicable Franchise 
Agreement(s).

ft Training. For Cafe No. 2 and all subsequent Cafts developed pursuant to the 
Franchise Agreements and this Addendum^ the parties agree that you shall not be required to 
completCi and we will not be required to provide, the Initial Training Program as set: forth in 
Section 2.A.5 ofthe Franchise Agreemerits. Notvvithstanding the foregoing, we may still require 
your general manager(s) to attend and complete the Initial Training Program.

la Transfers. If we approve any Transfer by yoU dr your O^eiis (as described in 
Section 13 .B. of the Franchise Agreements) related to a Cafe to which this Addendum applies, we
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may require, as a condition of our approval for such Transfer, that any rights granted to you under 
this Addendum be of no further force or efifeet, including any rights to develop, open and operate 
any other Cafes which have riot yet opened for business. Any Cafe that has not yet opened for 
business shall not be eligible to request our consent for a Transfer, unless the request relates to a 
Transfer for Convenience of Ownership pursuant to Section 13 .C. of the Franchise Agreement.

IL Confidentiality. Franchisee agrees that the terms of this Addendum are 
Confidential Information under the Franchise AgreemeritS.

11 Effect of Addendum. This Addendum shall be attached to, incorporated in, and 
become a part of, the Franchise Agreements., The terms arid eonditioris Stated in this Addendum, 
to the extent they are inconsistent with the terms' and conditions, stated in the Franchise 
Agreements^ shall prevail over the terms and conditions of the Franchise Agreernents. Capitalized 
ternis used but not- defined in this Addendum have the meanings set forth in the Franchise 
Agreements. Except as modified by this Addendum, the Franchise Agreemerits remain in full 
force and effect.

13L Execution. This Addendum may be executed electronically and in multiple 
counterparts, all of which together shall constitute one and the same agreement. Notwithstandirig 
the foregoing, this Addendum shall only become: effective upon execution by an authorized 
representative of Franchisor. Facsimile or eleetronic signatures Will have the Same legal effect as 
original signatures and may be used as evidence of execution.

This Addendum is hereby executed by the parties as follows:

FRANCHISOR:

TROPICAL SMOOTHIE CAFE, LLC 

By: _____________________
Charles Watson

FRANCHISEE:

[INSERT NAME!
OR

[INSERT ENTITY NAME, IF APPLICABLE]

By:
[INSERT NAME, TITLE]

/^SIGNATURE PAGE TO MULTI-UNIT DEVELOPMENT ADDENDUM TO FRANCHISE AGREEMENTS^
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EXHIBIT D TO THE DISCLOSURE DOCUMENT

pre-aUthorized bank form
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ELECTRONIC FUNDS TRANSFER (EFT) AUTHORIZATION

FranchiseeTnforination:

Franchisee Name Store No;

Franchisee; Mailing Address (street) Franchisee Phone No.

Franchise Mailing Address (city, states zip)

Contact;Namei Address and Phone number (if different than above)

Ffanchisee Fax No., Franchisee E-mail Address,

Bank Account Information:

Bank Naine Bank Account No.

Bank Mailing Address;(street) Bank Routing No. 
|: |: 
(9 characters)

Bank Mailing Address,(city, State, zip) Bank Phone No.

Payee Information: Tropical Smoothie Caft, L-LG

Authorization: The Franchisee hereby authorizes the Bank to honor and charge the Bank Account for electronic funds 
transfers,or drafts drawn on the Bank Accpunt and payable to the Payees. Theiamount of such.charge shall be setTorth 
in a notice fi'om the Payees presented to the Bank on Wednesday of each \yeek. The Franchisee agrees to execute such 
additional documents as may be reasonably requested by the Payees or the Bank to eyiderice the interest of this EFT 
Authorization. This authority shall remain in full force and effect until the Payees have received written notification 
from the Franchisee.in such time and manner as to afford the Payees and the Bank toiact on such notice. The,Franchisee 
understands that thetermination of this authorization does not relieve the Franchisee of its obligations to make payments 
to the Payees,

Signature:___________
Federal Tax ID Number:

Date:

INDEMNIFICATION OF BANK

In consideration of the Batik’s compliance with the foregoing request'and authorization, the Payees agree with 
respectto any action by the Bankdn compliance with the foregoing requesfandl authorization to indemnify the Bank and 
hpld'the Batik harmless for, from and against any loss the Barik may suffer as a consequence of theiBank’s actions from 
or in connection with the execution and issuance of any electronic fund trans^fer pr draft, whether or not genuine, 
purporting to be executed by the Payees and received by the Bank in the regular course of business for the purpose of 
payment, except to therextent Such loss paused by the negligence or willful misconduct of theJBank.
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INITIAL franchise:FEE,AND GRAND OPENING MARKETING FEE 
ELECTRONIC FUNDS TRANSFER (EFT) AUTHORIZATION

Franchiseeilnformation:

Franchisee Name

Franchisee Mailing Address (street) Franchisee Phone No.

Franchise Mailing Address'(city, statCj.zip)'

Franchisee Fax:No. Franchisee E-mail Address

(1 pw) initial.r niDcnise;f ee vvitnarawai uank Account inlormation:
Authorized Amount: S Initial Here:

Bank Name; Bank Account No.

Bank Mailing Address (street) Bank Routing No.
(:
(9. characters)

Bank Mailing Addressfcity, state, zip) Bank Phone No.

Authorized Amount; $
urana upening Marketing >y.itDdrawal Hank Account intormatipn:

Authorized Amount: S7,300 Initial I Here:.

BankName BankActtounfNo.

Bank Mailing Address ,(street) Bank Routing,No. [: [: (9
characters)

Bank Mailing,Address (city, state, zip) Bank PhoneiNo.
Payee Information: Tropical Smoothie, Cafe, LLC

or drafts drawn on the Bank.Accoiint for the Initial Franchise'Fee and Grand) Opening Marketing Fee payable to the Payees at 
the. time: the Franchise Agreement is executed, the Mount(s) of such charges are set forth above andtas forth in the Franchise 
Agreement signed contemporaneously with this EFT. the Franchisee agrees to execute such additional documents as may be; 
reasonably requested by the Payees pr the Bank to evidence the interest of this EFf Authorization. This authority shall remain 
in lull force, and effect until the Payees.’have received written notiftcation from the Franchisee in such time and inanner ;as 
to afford the Payees md the Bank to act on such notice. The Franchisee understands that the termination of this 
authorization,does,not relieve the Franchisee of its obligations to, makepayments to the, Payees.

Signature:___________
Federal Tax ID Number:

Date:.

INDEMNIFICATION OF BANK: In consideration Of the Bank’s compliance With the Ifaregoing, request and authoriMtion, 
the Payees agree With respect to any action by the Bank jh coinpliance with the= foregoing request and, authorization to 
ihdemhify the 'Bank and hold the Bank harmless for, ficm and .against any'loss the Etankiinay Suffer as a consequence of the 
Bank’s actions from or in connection With the execution and issuance of any electronic fund transfer or draft, whether or not 
genuine, ipurporting to be executed, by the Payees and received by the Bank in the regujar course of business for die purpose of 
payment,,except:to the extent such loss caused by the negligeiice or willfiil misconduct pfthe Bank.

NOTE: FRANCHISEE MUST ATTACH A yOIDED GHECK RELATING TO EACH, BANK ACCOUNT.
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

OWNERS? GUARANTY
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OWNERS’ GUARANTY

This Owners’ Guaranty (the “Guaranty”) is given this day of 20_, by the undersigned in
__ , 20__ (the “Franchiseconriectioii with the execution of the Franchise Agreement dated ______

Agreement”) between TROPICAL SMOOTHIE CAFE, LLC (“Franchisor”) and 
(“Franchisee”).

In cdhsideration of and as,an inducement to^ Franchisor’s;execution ofthe Franchise Agreement, each of the 
undersigned agnd any other parties who sign counterparts of this Guaranty (individually, a “Guarantor” arid 
collectively,,the “Guarantors”) hereby personally and unconditionally guarantee to Franchisor and its successors and 
assigns, that Franchisee will punctually perform all of its pbligatiOns and pay aU amounts due under the Franchise; 
Agreement (including, without limitation, amounts due for initial franchise fees, royalties, advertising fund 
contributions, and purchases of equipment, materials, and supplies) or otherwise;owing;by Franchisee to Franchisor 
or its affiliates.

Each Guarantor has read the terms and conditions of the Franchise Agfeemeht and acknowledges; that the 
execution pfthis^Guaranty aiidThei undertakings of Franchisee in the Franchise Agreementare in partjal consideration 
for, and a condition to. Franchisor's \yillirtgness to enter into the Franchise Agreement, and that Franchisor would not 
have entered into the Franchise Agreement without the execution pf this Guaranty and such undertakings by each 
Gutoantor.

Each Guarantor waives:

(i) acceptance and,notice of acceptance by Franchisor of the fpregOing undertakings;: and

(ii) notice of demand for payment of any indebtedness or nonperformance of any obligations hereby 
guaranteed;'and

(iii) protest and notice of default to any party whh respect tp the indebtedness or nonperformance of any 
obligations hereby guaranteed; and

(iv) any right he or she may have to require that an actiom be brought against Franchisee or any other 
person as a conditipn of liability; and

(v) all rights to payments and claims for rejnibursement or siibrogatipn which he or she'may have 
against Franchisee arising as a result of his or her execution of and performance under this Guaranty 
(including by way pfcounterparts); and

(vi) any and all other notices and legal of equitable defenses to which he or she may be entitled.

Each Guarantor consents and agrees that:

(i) his or her direct and immediate liability under this Guaranty will be joiht^and several not Pnly with 
Ffanchiseei biit also among the Guarantors; and

(ii) he or she vvill render any payment of performance required under the Franchise Agreement upon 
demand if Franchisee fails or refuses pupctodly to do to!

(hi) such liability will not be contingent or conditioned upon pursuif by Frahchisof of any remedies 
against Ffarichisee or any other person; and

(iv) such liability vvill pot be diminished, relieved or otherwise affected by any subsequent rider or 
amendment to the Franchise Agreement or by any extension oftime, creditior other indulgence that 
Franchisor may from time to time grant to Franchisee of to'any oihef perspn, inciudihgi without 
limitation, the acceptance of any partial payment or performance, or the compromise of release of
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any claims, none of which will in any way modify or amerid.this-Guaranty, which will be continuing 
and irrevocable throughout the term of the Franchise Agreement andfof so long thereafter as there 
sure any monies or obligations,owing by Franchisee to Franchisor or its affiliate under the tenns of 
thesFranchise Agreerherit; and

(v) Franchisee’s written acknovyledgment, accepted in writing by Franchisor, or the judgment of any 
court or arbitration'panel of competent jurisdiction establishing the amount due from Franchisee 
will be conclusive and binding on the undersigned as Guarantors.

Each Guarantor, individually^ jointly and severally, also makes all of the' covenants, representations, 
warranties and agreements Franchisee set forth in the Franchise Agreement and is obligated to perform thereunder, 
including, without limitation, under Sections 1, 9, 13, f5„ 16„ 17, Ifrand 20 (which include,,among,other things, the 
MEDIATI0N OF DISPUTES,and WAIVERS OF JURY TRIAL RIGHTS AND PUNITIVE DAMAGES).

If Franchisor is required to enforce this Guaranty in an administrative, judicial oriarbitration proceeding; and 
prevails in such proceeding. Franchisor will be entitled to reimbiifsemerit ofits Costs and,expenses, including, but not 
limited to, legal arid accounting fees and costs, administrative, arbifrators’ and expert witness fees, costs of 
investigation and proof of facts, court costs, other expenses of an administrative, judicial-or arbitration proceeding and 
travel and living expenses, whether incurred prior to, in pfeparation for or in contemplation of the filing.of any such 
proceeding. If Franchisor is required to engage legal counsel in connection with arty failure by the undersigned to 
comply with this Guaranty, the Guarantors: will reimburse Franchisor for any of the abOverjisted Costs and expenses 
incurred by it.

IN WITNESS WHEREOF, each Guarantor now signs and delivers this Guaranty effective as of the date of 
the Franchise Agreement regardless of the actual date Of signature;

GUARANTORS

Name:

Name:

Name:

Name;
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EXHIBIT F TO THE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDENDA AND RIDERS
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ADDENDUM
TO FRANCHISE DISCLOSURE! DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF CALIFORNIA

The following paragraphs are added to the disclosure document

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF 
BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE COWENT OF THIS WEBSITE MAY BE 
DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at www:dbp;ca.gov.

THE CALIFORNJA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL PROPOSED
agreements relating to the sale of the franchise be. delivered together with the
DISCLOSURE document.

Item 3 is amended by adding the following:

Neither the franchisor, any person,or fr-anchise broker in Item 2 of this disclosure document issubject 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. 78a et seq., suspending or expelling sucli persons from membership in that 
assdciation-or exchange

Item 5 is amended by adding the following:

The State of California has imposed a defenal condition on us; therefore, no fees are payable by you to us 
until all of our pre-opening obligations are completed and your business has opened.

Item 16 of theidisclosure document is amended to read:

BIP Fjanchise Finance, LLC is notjCurrently offering financing in California. It'Will comply with Califorhia 
law prior to offering any financing in California.

The following paragraphs are added at the end of Item 17 of the disclosure document pursuant to regulations.promulgated 
under the California Franchise Investment Law:

California Law Re^rding Termination and NpnreneWal. California Business and Professions Code Sections 20000 
frirou^ 20043 provide ri^ts to franchisees concerning termination or npnrenewal of a franchise. If the Franchise 
Agreementcontainsa provision that is inconsistent with the law, the law will control.

Termination Ujmn Bankniptcy. The Franchise Agreement provides for termination upon bankruptcy. This provision 
may not be enforceable under federal bankruptcy law (11 U.S.G;A. Sec; 101 et. seq.).

Post-Termination NPncompetitlpn Covenants. The Franchise Agreement contains a covenant not'to compete which 
extends beyond the! termination pf the respective agreement., These provisions may not be enforceable under California 
law.

Applicable Law. The Franchise Agreement requires applicatipn of the laws of the State of Geoigia with 
exceptions. These provisions may not bei enforceable under C^ifbmiajlaWi

Liquidated Damage. The Franchise A^eement contains a liquidated damages clause- Under California Civil Code 
Section 1671, certaun liquidated damagesjclauses, are unenforceable.

Mediation. The ffanchite agreement requires mediation.. The mediation will occur at or near our headquarters with the 
costs being borne by the prevailing par^. Prospective fi-anchisees are encouraged to consult private legal counsel to 
defentvine the applicability of Califomiaiand federal laws (such as Business and Professions Code Section 20040;5, 
Code of Civil Procedures Section 1281, and the Federal Arbitration Act) to any provisions Pf a franchise agreement 
restricting venue tp a fPrum»outside the State of California.

Section 31125 of the California Cdiporatibris Code requires us to.give you a disclPsure.document, in a form contairung ttie 
information that the commissioner may by rule or order require, before a solicitation of a proposed material mPdification 
of an existing franchise.
You must sign a general release if you renew or transfer yPur franchite; California Corporations Code §31512 voids a 
waiver of your rights under the Franchise Investment Law (Califorriia Corporations Code §§310000 through 31516). 
Business and Professions Code ,§20010 voids a waiver of your rights under the Franchite Relatibns Act (Business and 
Professions; Cpde §§20000 through 20043).
The AntitrustvLaw Section of the Office of the California Attorney General views tnaximiim price agreements as per se- 
viplatipiis of the Cartwright Act.

certain
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(the

CALIFORNIA RIDER TO THE 
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT

THIS RIDER (the “Rider”) is; effective as of___________________  20___
“Agreement Date”), and amends the Franchise Agreement dated 

, 20 (the “Agreeraenf’), between TROPICAL
SMOOTHIE CAFE, LLC (Sve;” “us,” “our ” or the “Franchisor”) and 

-________________ (“you,” “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is 
incorporated into^ the Agreement Nevertheless, this Rider supersedes any inconsistent or 
conflicting provisions of the Agreement. Terms not otherwise defined in this Rider have the 
meanings as defined in the Agreement.

2. Initial Franchise Fee. The paymentof the initial franchise fee is deferred until all 
of our pre-Opening obligations to you are completed and your business has opened.

3. Effective Date. This Rider is effective on the Agreement Date regardless of the 
actual date Of signature.

Intending to be bound, the parties sign and deliver this Rider to each other as shown beloW; 

Us: ¥ou:

TROPICAL SMOOTHIE CAFE, LLC __________________________________

By:.

Name:,
Title:_
Date:

Name:.
Title:_
Date:_
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF HAWAH

THIS ADDENDUM (the_^“Addenduin”) amends the Franehise Disclosure Document of 
TROPICAL SMOOTHIE CAFE, LLC For its Tropical Smoothie Cafe® Franchise.

The following is added to Items 5 and 21 of the Franchise Disclosure Document:

The State of Hawaii has imposed a deferral condition on us; therefore, no fees are 
payable by you to us until all of our pre-opening obligations are complleted and your 
business has opened.
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HAWAII RIDER TO 
TROPICAL SMOOTHIE CAFE, LLG 

FRANCHISE AGREEMENT

,20THIS RIDER (the “Rider”) is effective as of 
(the “Agreement Date”), and amends the Franchise Agreement dated
_______________________ , 20____ (the “Agreement”), between TROPICAL
SMOOTHIE CAFE, LLC (“we,” “us,” “our” or the “Franchisor”) and 
________________ ,, (“you ”“your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider iis an integral part of and is 
incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or 
conflicting provisions of the Agreement. Terms not otherwise defined in this Rider have the 
meanings as defined in the, Agreement.

2. Initial Franchise Fee. The payment of the initial franchise fee is deferred until all 
of our pre-opening obligations to you are completed and your business has opened.

3. Effective Date. This Rider is effective on the Agreement Date regardless of the 
actual date of signature.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below: 

Us: You:

TROPICAL SMOOTHIE CAFE, LLC __________________________________

By;
Name:,
Title:_
Date:

Name:,
Title:_
Date:
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ADDENDUM
TO FRANCfflSE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF ILLINOIS

The following is added to Item 5:

The payment to us of all initial fees is placed in escrow with U.S; Bank until we have 
provided all of dur pfe-bpening obligations to you and your TROPICAL SMOOTHIE® 
Store is open for business. The initial franchise fee is made payable to U.S. Barik N.A.,as 
escrowee. The escrow requirement has been imposed by the Illinois Attorney General’s 
Office based on our financial condition. See a copy of the escrow agreement attached to 
this Addendum as Exhibit “A.”

The following is added to Item 17;

The conditions under which you can be terminated and your rights on non-renewal may be 
affected by Illinbis law, 815 ILCS 705/1-44,

The Illinois Franchise Disclosure Act will govern any franchise agreement if: (a) it applies 
to a franchise located in Illinois; or (b) a franchisee who resides in Illinois.

Any condition of the franchise agreement that designates litigation, jurisdiction or venue 
in a forum outsideof Illinois is void ns to any cause of action that otherwise is enforceable 
in Illinois provided the franchise agreement may provide for arbitration in a forum outside 
of Illinois.

Be advised that any condition, stipulation, or provision purporting to bind any person 
acquiring any franchise to waive compliance vvith any provision Of the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. No person may be prevented from 
entering into a settlement agreement or executing a generalrelease regardingiaipotential or 
actual lawsuit filed under any of the provisions of the Illinois Franchise Disclosure Act, 
nor shall arbitration of any claim pursuant to the provisions of Title 9 of the United States 
Code be prevented.
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EXHIBIT A TO ADDENDUM 
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF ILLINOIS
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(the

RIDER TO
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT 
FOR USE IN ILLINOIS

THIS RIDER (the “Ridef’^) is effective as of__________
“Agreement Date”), and amends the 

, 20 (the

,20
Franchise Agreement dated 

“Agreement”), between TROPICAL
SMOOTHIE CAFE, LLC (“we,” “us,” “our’^ or the ‘franchisor”) and 

(“you,” “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral of, and is 
incorporated into, the Agreenient., Neyertheless, this Rider supersedes rniy inconsistent dr 
conflicting provisions of the Agreement. Terms not otherwise defined in this Rider have the 
meanings as defined in the Agreement.

2. Initial Franchise Fee. Payment of the Initial Franchise Fee is placed in escrow 
with U.S. Bank until we have provided you with all of our pre-opening obligations and your 
TROPICAL SMOOTHIE® Store is open for business. The escrow requirement has been imposed 
by the Illinois Attorney General’s,Office based oii oiir financial condition.

3. Termination. The following is added to Section 14 of the Agreement;

The conditions under which this franchise can be terminated and the parties’ rights 
on termination may be affected by Illinois law, 8X5 ILCS 705/1-44.

4.. Release of Prior Claims. Section 2Q of the; Agreement is deleted in its entirely.

5. Entire Agreement. Section 22.K. of the Agreement is amended by adding the 
following;

Nothing contaiined in the Agreement waives any of the Franchisee’s right to rely on 
the disclosure made by the Franchisor in its Franchise Disclosure Document or any 
correspondihg rights the Franchisee has under the Illinois Act.

6. Limitation of Claims. The fpllowing is added to Section 18.F. of the Agreement:

No action can be maintained to enforce any liability created by the Illinois 
Franchise Disclosure Law (the “Illinois Act”) unless brought before the earlier of 
(i) the expiration Of 3 years from the act or transaction constituting; the violatipn 
upon which such action is based; (ii) the expiration of 1 year after you become 
aware of facts or circumstances reasonably indicating that ypu may have a cla!im 
for relief in respect to conduct governed by the Illinois Act; or (iii) 90 days after 
delivery to you of a written notice disclosing the V iolation.

7. Governing Law and Jurisdiction. Sections 18,G. and 18.D. of the Agreement are 
amended by adding the following:
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All matters coming under the Illinois Act will be governed by the Illinois Act., The 
parties irrevocably submit to the jurisdiction and venue of the federal and state 
courts in Illinois for all matters.comihg under the Illinois Act.

8. Waiver of Jury Trial. Section 18.E. of the Agreement is deleted in its entirety.

9. Enforcement. Add Section L to Section 18 of the, Agreement to read as follows:

Any condition,, stipulation, or provision contained in the Agreement purporting to 
waive compliance with any provision of the lllihois Act or any other Illinois law is 
void.

10. Be advised that any condition, stipulation, or provision purporting to bind any 
person acquiring any franchise to waive compliance with any provision of the Illinois Fraridhise 
Disclosure Act or any other law of Illinois is void. No person may be prevented from entering 
into a settlement agreement or executing a general release regarding a potential or actual lawsuit: 
filed under any of the provisions of the lllihois Franchise Disclosure Act, nor shall arbitration of 
any claim pursuant to the provisions of Title 9 Of the United States Code be prevented-

Intending to be bound, the parties sign and deliver this Rider in 2 counterparts effective on 
the Agreement Date, regardless of the actual date of signature;

Us: You:

TROPICAL SMOOTHIE CAFE, LLC

Bv: By:

Name: Name:
Title: Title:
Date: Date:

Tropical Smoothie Caf6, llLC - FDD
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ADDEM)UM
TO FRANCfflSE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF MARYLAND

THIS ADDENDUM (the “Addendum”) amends the Franchise Disclosure Doeument of 
tropical Smoothie cafe, LLC for its Tropical Smoothie Cafe® Franchise:

The following is added to Item 5 of the Franchise Disclosure Document:

The State iaf Maryland requires us to hold payment of the initial franchise fee and 
other initial payments owed by franchisees to the franchisor in escrow until the 
franchisor has completed its pre-opening obligations under the franchise 
agreement. The Franchisor has established an Escrow Account with Eagle 
Bancorp, Inc. See a copy of the escrow agreement attached to this Addendum as 
Exhibit “A,” The contact information for this Escrow Account is: Thomas D. 
Murphy, President, Retail Banking, Eagle Bancorp, InC:^ 7815 WOodmoht Avenue, 
Bethesda, Maryland 20814 and his telephone number is 240.497.2042.

Section 3 under “Pre-Opening Obligations” of Item 11 of the Franchise Disclosure Document is 
amended by adding the following language:

If we do not accept any site proposed by you within six (6) months of the date of your 
Franchise; Agreement, we may terminate the Franchise Agreerhent and not refund the initial 
franchise fee.

Sections (c) and (m) of Item 17 are amended by adding the following language:

Pursuant to GOMAR 02.02.08.16L, the general release required as a condition of 
renewal, sale, ahd/or assignment ortransfer will not apply to any liability under the 
Maryland Franchise Registration and Disclosure Law;

Our Standard form of Rele^e is attached to thisi.Addendum as Exhibit “B-”

Item 17 is amended by adding the following language a:fler the table:

You may sue in Maiyland for claims arising under the Maryland Franchise Registration 
and Disclosure Law. Any claims arising under the Maryland Franchise Registration and 
Disclosure Law must be brought within 3 years after the grant of the fraiichise.

The provision in the franchise agreement vvhich provides for termination upon bankruptcy 
Of the franchisee may not be enforceable under Federal Bankruptcy Law (11 U.S.C. Section 
1010 et seq.)

TropicaliSmoothie Caf6, LLC- FDD
04/17/19
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EXHIBIT A TO 
MARYLAND ADDENDUM 

EAGLE BANCORP ESCROW AGREEMENT 
WITH tropical smoothie FRANCHISE CAFE, LLC

Tropical Smoothie Gaf6, LLG - FDD
04/17/19
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EXHIBIT B TO 
MARyLAlSD ADDENDUM 

FORM OF RELEASE

The fpilpwing is pur-current,general release form that we expect to include in a* releases that 
a franchisee, develpper, andifor' transferor may sign as part of a renewal pr an approved transfer. 
We may, in our sole discretion, periodically modify the release.

THIS release is given by and their predecessors, agents, affiliates.
legal representatives, agents, sUccessPre, assigns, heirs, beneficiaries, executors: and administrators 
(collectively, the “Franchisee”), to TROPICAL SMOOTHIE CAFE, LLC and all of its 
predecessors, affiliates, ovvners, offieers, employees, legal representatives and agents, directors, 
successors and assigns, and their heirs, beneficiaries, executors and administrators (collectively, 
the “Franchisor”).

EfFecfive on the date of this Release, the Franchisee foreyer releases and discharges the 
Franchisor from any and all claim s, causes of action, suits, debts, agreements, promises, demands, 
liabilities, contractual rights and/or Obligations, of vvhatever nature or kind, in l%w or in equity, 
which the Franchisee now has or ever had against the> Franchisor, including without limitation,
anything arising out of that certain Franchise Agreement dated_____________  (the “Franchise
Agreemehf ■), the franchise relationship between the Franchisee and the Franchisor, and any other 
relationships between the Franchisee and the Franchisor; except the Franchisor’ s obligations under 
theAgreement dated effective^., This: Release is effective for: 
(a) any and all claims and Obligations, including those of which the Franchisee is not now aware; 
and (b) all claims the Franchisee has from anything which has happened up to now.

The Franchisee Is bpund by this Release^ The Franchisee freely and voluntarily gives this 
Release to the Franchisor for good and valuable consideration and the Franchisee acknowledges 
its receipt and sufficiency.

The Franchisee represents and warrants tp the Franchisor that the Franchisee has not 
assigned or transferred to any other person any claim or right the Franchisee had Or now has 
relating to or against the Franehisor.,

In this Release, each pronoun includes the singular and plural as the context may require.

This Release is governed by Georgia law.

This Release is effective,, notwithstanding the actual date of 
signatures.

IN WITNESS WHEREOF, the undersigned execute this Release:;

Date:

Tropical Smoothie-Gafe, LLG - FDD 
04/17/19
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STAJEOF_ 
COUNTY OF

The foregoing instrument was aeknowledged before me this___
by^______  who is personally known to me or'has produced
identification.

^20

Signature of Notary 
My Commission Expires:

Tropical Smoothie Gate, LLC - FDD
04/.17/19
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MARYLAND RIDER TO 
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT

THIS RIDER (the; “Rider”) is effective as of. 
Date”), aftd amends the Franchise Agreement dated
between TROPICAL SMOOTHIE CAFE, LLC (‘Ve,’’ “us,” “our” or the “Franchisor”) and

_, 20___ (the “Agreement
(the “Agreement”),

. (“you,” “your” or the “Franchisee”).

I. Precedence and Defined Terms. This Rider is an integral of, and is incorporated into, the 
Agreement, Nevertheless, this Rider supersedesiany inconsistent or conflicting provisions of the Agreement Terms 
not otherwise:defmed in this Rider have the meanings as defined in the Agreement.

,. 2. Initial Franchise Fee. The State of Maryl^d requires us to hold payment of the initial franchise
fee and other initial payments owed by franchisees to the fi^anchisor in escrow until the franchisor has completed its 
pre-opening obligations under the fi-anchise agreemenfc The Franchisor has established an Escrow Account with Eagle 
Bancorp, Inc. for this purpose.

3. General Release. Pursuant to GOMAR 02.02.08.16L„the general release otherwise required by the 
Agreement as a condition of renewal, sale and/or assignment/transfer does not apply to any liability under the 
Maryland Franchise Registration; and Disclosure Law.

4. Raease of Prior Claims. The following sentence is added;atihe;end of Section 20;

Provided, however, that nothing in this Sectionappliesto any liability under theMaryland'Franchise
Registration and Disclosure Law.

5. Limitation of Claims. Any limitations of claims provisions willmot act to reduce the 3 year statute 
of limitations afforded you for bringing a claim arising under Maryland Franchise Registration and Disclosure Law, 
All claims arising under the;Maryland Franchise Registration and Disclosure Law must be,brought within 3 years after 
the grant of the ffanchise to you.

6. Jurisdiction and Venue. Voii may bring a lawsuit against us in Maryland for any claims arising 
under;the Maryland Franchise Registration and Disclosure Lasy.

II. No Waiver. Nothing in this, Agreement is intended to nor will, it act asa release, estoppel or waiver 
of any liability incurred under the Maryland Franchise Registration and.Disclosure Law, including, butnOt limited to, 
any acknowledgments-or representations made by you which disclaim the occurrence and/or acknowledge the non- 
occurrence of acts that would constitute a violation of the Maiyland Franchise Registration and Disclosure Law.

8. Effective Date. This Rider is effective on the Agreement Date regardless of the actual date of 
signature.

Intending to be bound, the parties si^ and deliver this Rider to each other'as shown below;

Us: You:

TROPICAL SMOOTHIE CAFE, LLC

Name;.

Title:_

Date;

By:_

Name;.
Title;_

Date:

Tropical Smoothie Caf6, LLC - FDD
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ADDENDUM
TO FRANCfflSE DISCLOSURE DOGUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF MINNESOTA

Additional Disclosures:

1. MINNESOTA LAW PROVIDES YOU WITH GERTAIN TERMINATION AND NON-RENEWAL 
RIGHTS. MINN. STAT. §80C.14 SUBD. 3, 4,AND 5 REQUIRE, EXCEPT IN CERTAIN CASE, THAT 
YOU BE GIVEN 90 DAYS’ NOTICE OF TERMINATION (WITH,60.DAYS TO CURE) AND 180 DAYS’'
notice for nonrenewal ofthe franchise agreement.

2. MINN. STAT; §80C.21 AND MINN. RULE 2860.44003 PROHIBIT US FROM REQUIRING 
LITIGATION TO BE CONDUCTED OUTSIDE MINNESOTA. IN ADDITION; NOTHING. IN THE! 
DISCLOSURE DOCUMENT OR AGREEMENT CAN ABROGATE OR REDUCE, ANY OF YOUR 
RIGHTS AS PROVIDED FOR IN MINNESOTA STATUTES, CHAPTER 80C, OR VOUR RIGHTS TO
ANY Procedure, forum, or remedies provided for by the laws of the
JURISDICTION.

3. Item 13 is amended to state that we will protect your right to use the Ir^emarks, service marks^ trade names, 
logotypes or other commercial symbols or indenmify you from;any loss, costs or expenses arising oiit of any 
claim, suit or demand reg^ding the use of tjieihame.

4. Item 17 is amended, by adding the following:

You and your owners must execute general releases, in form and substance satisfactory to us, of any and all 
claims against us, and our affiliates; officers, directors, employees, ^ents; successors and assigns, except for 
matters coming under the Minnesota Franchise law.

5. Item 17, summary column for (f) is fended to add the following:

With respectftp franchises,governed by Minnesota law, we wallcomply with Minn, Stafc Sec. 80C.14, subds. 
3,4 and 5 which require, except in certain, specified cases, that you be givem 90 days’ notice of termination 
(.\vith 60 days to cure) and 180 days’ notice for tionrenewal of the Franchise Agreement and that consent to 
transfer of the franchise will not be unreasonably withheld,

6. Item 17; summary column for (m) is amended to add the following:

Any release; signed! as a condition of transfer will not apply to any claims you may have under the Minnesota 
Franchise Act.

7. Item 17,;summary columns for (v) ^d;(wj are amended to add.the following:

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J prohibit us? from; requiring litigation to be conducted 
outside Minnesota, to addition, nothing in this,disclosure document or agreement can abrogate or reduce any 
of your rights as provided for in Minnesota Statues; Chapter 80C, or your rights to any procedure, forum, or 
remedies provided for by the laws of the jurisdiction.

Tropical Smoothie;eaf6, LLCFDD
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MINNESOTA RIDER TO THE 
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT

THIS RIDER (the: “Rider”) is effective as of__________
(the “Agreement Date”), and amends the

, 20

_,20_
Franchise Agreement dated 

(the “Agreement”), between TROPICAL
SMOOTHIE CAFE,ELG (“we,” “us,” “our” or the “Franchisor”) and

1.

_ (“you,” “your” or the “Franchisee”).

Background. You and we are parties to that certain Frahehise Agreenient dated 
, 20________________  (the “Franchise Agreement”) that has been signed

concuttently with the signature of this Rider, This Rider is annexed to and fonhs part of the. 
Franchise Agreement. This Rider is being signed because theBusiness to be 
operated by you pursuant to the Franchise Agreement; wili be located in the State of Minnesota 
and/or because you are a resident of the State Of Minnesota.

2. Renewal Term. Paragraph.2.B;6. is amended to read as follows:

You and each OAvner of your Franchised! Business executes a general release 
(on our then-standard form) of any and all claims against Us, our affiliates, and our 
respective owners, officers, directors^ agents and employees, except for matters 
coming under the Minnesota Franchise iaw.

3. Trademarks. We will protect your right to use the trademarks, service, marks, 
trade names, logotypes or Other cortimerciall symbols or indemnify you from any loss, costs or 
expenses arising out of any claim, suit Or demand regarding:the use of the name,

4. Default and Termination. The following is added at the beginning of Section 14:

Minnesota Law provides you with certain termination ahd.hon-renewal rights. 
Minn. Stat. §80C. 14 Subd. 3,4 and 5 require, except in certain case, that you be given 
90 days’ hotifce of termination (with 60 days to cure) and 180 days’ notice for 
nonrenewal of the Franchise Agreement.

5. Governing Law. The following sentence is added at the end of Section 18.C.

MINN. STAT. ,§80G.21 AND MINN. RULE 2860.4400J PROHIBIT US FROM 
REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE MINNESOTA. IN 
ADDITION, NOTHING IN THE DISCLOSURE DOCUMENT OR 
AGREEMENT CAN ABROGATE OR REDUCE ANY OF YOUR RIGHTS AS 
PROVIDED FOR IN MINNESOTA STATUTES, CHAPTER 80C, OR YOUR 
RIGHTS TO ANY PROCEDURE, FORUM, OR REMEDIES PROVIDED FOR 
B Y THE LA WS OF THE JURISDIGTION.

6; Injunctive Relief. Nothing in the Franchise Agreement is eoristnied to mean that 
you are consenting to oUr obtaining: injunctive relief. We may, however, seek injunctive relief 
The court will determine if a bond is required.

Tropical Smoothie eaf6, LLG - FDD
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7. Limitation of Claims. Section 18.F. is deleted in its entire^.

8. Waiver of Jury Trial. Section 18.E. is deleted in its entirety.

Intending to be bound, the parties sign and deliver this Rider to each other as shown below; 

Us: You:

TROPICAL SMOOTHIE CAF£, LLC

By: By;
Name; Name:
Title: Title;

Date: Date;

Tropical Smoothie Gate, LUG - FDD
04/17/19
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1.

ADDENDUM
TO FRANGHISE DISCLOSURE DOCUMENT FOR 

TROPICAL Smoothie caf£, LLC 
STATE OF NEW YORK

Item 3 ijs amended by added the following at the beginning of the Item,

Other than those actions listed below, neither the frariehisor, its predecessor, a person 
identified in item 2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. Has an administrative, criminal or Civil action pending against that person 
alleging: a felony, a violation of a franchise, antitrust or securities law, fraud, 
embezzlement, fraudulent conversion, misapprppriation of property. Unfair or deceptive 
practices or comparable civil or misdemeanor allegations or pending actions, other than 
routine litigation incidental to the business, which are significant in the context Of the 
number of fi-anchisees and the size, nature or finaxicialcondition of the fianchise system or 
its business operations.

B Has been convicted of a felony or pleaded nolo contendere to a felony 
charge or, within the ten-year period immediately preceding the application for registration,, 
has been convicted of or pleaded nolo contendereto> a misdemeanor charge or has been the 
subject of a civil action alleging: violation of a ffanehise,.antifTaud or securities law, fraud, 
embezzlement, fraudulent conversion or misappropriation of property, or Unfair or 
deceptive practices or comparable allegations.

G. Is subject to a currently effective injunctive or restrictive order or decree 
relating to the franchise, of under a Federal, State or Canadian fi-anchisei securities, 
antitrust, trade regulation or trade practice law, resulting, from a concluded or pending 
action or proceeding brought by a public agency, of is subject to any currently effective 
order of any national securities association Or national securities exchange, as defined in 
the Securities and Exchange Act of 1934, suspending of expelling such person from 
membership in such association or exchange; or is subject to a currently effective injunctive 
or 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,

,2. Item 4 is amended in entirety to state the following:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 
10-year period immediately before the date of the offering circular:

A, Filed as debtor (or had filed against it) a petition to start an action under the' 
U.S. Bankruptcy Code;

B, Obtained a discharge of its debts under the bankruptcy code; or

C, Was a principal officer of a company or a general partner in a partnership 
that either filed as a debtor (dr had filed against it) a petition to start an action under the

Tropical<Smoothie!Caf6, LLC;- FDD
P4/,17/19
CR/V113



U.S. Bajikruptey Code or that obtained a discharge of its debts under the U.S. B^kruptcy 
Code during or within 1 year after the officer or general partner of the fi-anchisor held this 
position in the company or partnership.

3. Item 17(d) is amended to add the follOwing senteiice: The franchisee may 
terminate the agreement on any grounds available by law.

4. Item 17 (j) is amended to add the foilowing sentence: "However, no assignrnent 
will be made except to an assignee who, in good faith and judgment of the ftanchisOr, is willing 
and financially able to assume the franchisor’s obligations under the franchise agreertient."

5. Item 17(w) is amended to add the following sentence: The forgoing choice Of law 
should not be considered a Waiver of any right conferred upon the franchisor or upon the 
franchisee by Article 33 of the General Business law of the state of New York.

Tropical Smoothie Caf6„LLC - FDD
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ADDENDUM
TO ERANCfflSE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF NORTH DAKOTA

1. The following is added to Item 5 of the Frwchise Disclosure Do^umerit :

The State of North Dakota;requires us to hold-payment of the initial! franchise fee and other 
initial payments owed by franchisees'to the frmiehisor in escrow until the franchisor has 
completed its pre-opening obligations under the franchise agreement. The Franchisor h^ 
established an Escrow Account with U.S. Bank, National Association. See a copy of the 
escrow agreement attached to this Addendum aS E>diibif “A.”

2,
read as follows:

The Summaiy cdlumri of Item 17 paragraph (c) of this disclosure document ismodifiedttd

“Give us at'least 90 days notice of your intention to renew;, sign pur current form of 
Franchise Agreement and ancillary agreements, sign a release .(except for matters coming 
under the North Dakota Franchise Investment Law (the “ND Law”).”

3;. The Summary column of Item 17 paragraph:(r) of this disclosufedbcumentiis modified by
addingithe following at the end of the sentence:

“Covenants not to compete such as thosei mentioned above are generally considered 
unenforceable in the State; of North Dakota.”

4. TheiSummaiy column of Item 17 paragraph (u) of this disclosure documentds amended by 
adding the following at the end of the paragraph:;

“except that matters coming, under the ND Law will be submitted to arbitration to be held 
in a mutually agreeable location.”

5. The Summaiy column of Item 17 paragraph (y) of this disclosure document is amended to 
feadas,follows:

Except for matters coming under the ND Law, litigation must be jii Fulton County, 
Georgia

6. The Siimmaiy column of Item 17 paragraph;(w) of this disclosure-document is amended to 
read as follows:

The law of North Dakota govems.

7. Section 51-19^09 of the North Dakota Franchise Investment Law provides foat any 
requirement that you consent to liquidated damages is unfair, unjust,and inequitable. Therefore, the 
SUnunaty column of Item 17 paragraph (i) of this disclpsure document is ,amended by deleting, the last 
sentence of the paragraph which reads as follows:

Tropical Smoothie Caf6, LLC - FDD,64/17/19
C(^113



If we terminate the Franehise Agreement for cause prior toi expiration, you must pay us 
liquidated damages to,compensate us for your failure to continue operating the business 
for the remainder of the term.

Tropical Smoothie Gaf6^ LUG - FDD
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EXHIBIT A TO ADDENDUM 
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF NORTH DAKOTA
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NORTH DAKOTA RTOER TO 
tropical SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT

THIS RIDER (the “Rider”) is effective ^ of , 2 Q:
“Agreement Date”), and amends the. Franchise Agreement dated____________ __
(the “Agreement”), between TROPICAL SMOOTHIE CAFE, LLC (“we,” 
“Franchisor”) and____________________ ______________ ;_______ '

(the

us,” “our” or the 
___(“you,” “your”

orthe“Fr^hisc«’'),

1. Precedence and Defined Terms. ThiiRider isian integralipart of, and is incorporated into, 
the Agreerrtent. Nevertheless, this Rider supersedes any inconsistent or conflicting provisions of the 
Agreement. Terms riot otherwise defined in this Rjder have the: meariings as defined in the Agreement,

2. Initial Franchise Fee. Payment of the Initial Franchise Fee is placed in escrovv'with L.S, 
until we have; provided you with all of our. preropenihg; obligations and' your TROPICAL

SMOOTHIE® Store is open for busiriess. Thei escrow requirement has been imposed by the, North. D^ota 
Securities Department based on our financial coiiditidn.

3. Terms and Conditions for Successor Franchise: You are not required to sign a general 
release as to ariy matters coming under the North Dakota Franchise Investment Law (the “ND Law”).

4. Competitive Restrictions. Goyenants not to compete, such as those mentioned in this 
section, are generally uneriforceable in the State of North Dakota.

Dakota.

entirety.

5. Jurisdiction. All matters corning Unider the NDLaw may be brought inthe courts; of North

6. Waiver of Punitive Damages. Section 18.F. of the Franchise Agreement is deleted in its 

Waiver of Jury Trial. Section 18.E. of the Franchise. Agreement is deleted in its entirety,

8. Limitation of Claims. The statute of limitatioris under ND Law applies to all matters 
cothing under ND Law,

9. Governing Law. This Agreement will be governed by'Ndfth Dakota law.

Us: You:

TROPICAL SMOOTHIE CAFE, ULC ________________________________,

By:.
Name;_

Title:^
Date:_

Name;_
Title:_

Date:_

TrbpicaliSmoothie Caf6, LLC -:fDD
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ADDENDUM
TO ERANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF RHODE ISLAND

Item 17, summary columns for (v) and (w)^e amended to add the following:

Any provision in the Franchise A^eement restricting jurisdiction or Venue to a forum 
outside Rhode Island dr requiring the application of the laws of a state other than Rhode 
Island is void as to a claim otherwise enforceable under the Rhode Island Franchise 
Investment Act.,

TrapicalfSmoothie Gaf6, LLC - FDD
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ADDENDUM
TO ERANCfflSE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC
STATE OF South Dakota

1. The following is added to Item 5 of the. Franchise Disclosure Document:

The State of South Dakota requires us, to hold payment of the Initial Franchise Fee and 
other initial payments owed by you to us in escrow until we have completed our pre­
opening obiigjations under the Franchise Agreement. We have established an Escrow 
Account with U.S. B^k, National Association. See a copy of the Escrow Agreement 
attached to this Addendum as Exhibit “A.”

2. The summary statement of provision (q) of Itern 17, is deleted in its entirety and 
the following substituted in its place:

The Franchise Agreement provides that you cannot compete anywhere fpr :2 years after 
termination or expiration. However, covenants not to compete upon termination or 
expiration of a Franchise Agreement are generally unenforceable in the State of South 
Dakota, except in certain instances as provided by law.

3. Any provision that provides that the parties waive their right to. claim punitive, 
exemplary, incidental, indirect, special or consequential damages may not be enforceable under 
South Dakota Law. If any of the provisions in this disclosure document or the Franchise 
Agreement are inconsistent with this paragraph, the terms ofthis paragraph will prevail with regard 
to any franchise sold in South Dakota.

Tropical Smoothie Caf6, LLG-FDD
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EimiBIT A TO ADDENDUM 
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF SOUTH DAKOTA
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SOUTH DAKOTA RTOER TO 
TROPICAL SMOOTmE CAFE, LLC

franchise agreement

THIS RIDER (the “Rider”) is effective as of__
(the “Agreemenl Date”), and amends the

,20
SMOOTHIE CAFE, LLC (“we,” “us,” “

Franchise Agreement 
(the “Agreement”), between TROPICAL 
bur” or the ‘‘Franchisor”) and___________

20.
dated

(“you,” ‘:your” or the “Franchisee?’).

1. Precedence And Defined Terms. This Rider is an integral part of, and is 
incorporated into, the Agreement. Nevertheless, this Rider supersedes any 
iheonsistent or conflicting provisions of the Agreement. Teiins not otherwise 
defined in this Rider have the meanings as defined in the Agreement.

2. Initial Franchise Fee. Payment of the; Initial Fr^chise Fee is placed in escrow 
with U.S. Bank until We have provided you with all of our pre-opening obligations 
and your TROPICAL SMOOTHIE® Store is open for business,

3. Termination. The following is added to Section 14;

You will have 30 days written notice with an opportunity to cure prior to 
terminatidri for the following: breach of the Franchise Agreement, fa!ilure to meet 
performance and quality standards and failure to make royalty payments.

4. Covenants Not to Complete. Covenants not to compete on termination or 
expiration of a Franchise Agreement are generally unenforceable in the state of 
South Dakota, except in certain instances as provided by law. This statement is 
given for infortnatidnal purposes only.

5. Jurisdiction and Venue; Any provision which designates jurisdiction or venue or 
requires you to agreerto jurisdiction of venue in a forum outside South Dakota is 
void with respect to any cause of action which is otherwise enforceable in South 
Dakota.

Us: You:

TROPICAL SMOOTHIE CAFE, LLC

Name:.
Title:_
Date;

By:_
Name:

Title:_
Date:

Tropical Smoothie Caf6, iLC - FDD
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF VTRCINIA

In recognition of the restrictidris. contained in Section 13.1-564' of the Virginia Retail 
Franchising Act (the “Act”), the Franchise Disclosure Document for TROPICAL SMOOTHIE 
CAFE, LLC for use In the Commonwealth of Virginia is amended as follows;

Pursuant tp Section 13.1-564 of the Act, it is lunlawfol for a franchisor tp cancel a 
franchise without reasonable cause. If any ground for default or termination stated 
in the franchise agreement does not constitute “reasonable cause,” as that term may 
be defined in the Act or tbeLaws of Virginia, that provision may not.be enforceable.

The following is added to Item 5 of the FDD:

The Virginia State Corporatiori Commission’s Division of Securities and Retail 
Franchising requires us to hold payment of the initial franchise fee and other initial 
payments owed by franchisees to the franchisor in escrow until the franchisor has 
completed its pre-Gpenihg obligations under the franchise agreement. The 
Franchisor has established an Escrow Account with U.S. Bank National 
AssPeiation for this purpose. See a copy of the escrow agreement attached to this 
Addendum as Exhibit “A.”

Tropicai:Smoothie:eaf6, LLG - FOD
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EXHIBIT A TO ADDENDUM 
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE^ LLC 
STATE OF VIRGINIA
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VIRGINIA RIDER TO 
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT

(the;
THIS RIDER (the “Rider”) is effective as of, 20____________________________
“Agreement Dale”), and amends the Franchise Agreement dated 

__________________ , 20____ (the “Agreement”), between TROPICAL
SMOOTHIE CAFE, LLC (“we,” “us,” “our” or the “Franchisor”) and 

(“you,” “your” or the “Franchisee”).

1. Precedence and Defined Terms. This Rider is an integral part of, and is 
incorporated into, the Agreement. Nevertheless, this Rider supersedes any inconsistent or 
conflicting provisions of the Agreernent. Terms not othenyise defined in this Rider have the; 
meanings as defmed in the Agreement.

2. Initial Fees and Pavmients. The Virginia State Corporation Commission’s 
Division of Securities and Retail Franchising requires us to hold payment of the initial franchise 
fee and other initial payments ovyed by franchisees to the franchisor in escrow until the franchisor 
has completed its pre-opening obligations under the franchise agreement. The Franchisor has 
established.an Escrow Account with U.S. Bank Nationa!! Association for this purpose.

Intending to be bound, you and we sign and deliver this Rider in 2 counterparts effective 
on the Agreement Date, regardless of the actual date .of signature.

Us: You:

TROPICAL SMOOTHIE CAFE, LLC

Name:_
Title:_
Date:

By:_
Name:
Title:_
Date:_
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ADDENDUM
TO FRANCfflSE DISCLOSURE DOCUMENT FOR 

TROPICAL SMOOTHIE CAFE, LLC 
STATE OF WASHINGTON

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act (the “Act”), Chapter IQ. 100 RCW, prevails.

Section RCW 19,100.180 of the Act, may supersede the Franchise Agreement in your 
relationship with us„ including the area of termination and renewal of your franchise. There may 
also be court decisions which may supersede the Frahehise Agreement in your relationship >vith 
us including the area of termination and renewal of your franchisei

In any arbitration involving a franchise purchased in Washington, the arbitration site; will 
either be in the State of Washington, or in a place mutually agreed upon at the time of the 
arbitration, or as determ ined by the arbitrator.

A release or \vaiVer of rights signed by you will not include rights under the Act except 
when signed pursuant: to a negotiated settlement after theagreement(s) are 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 claims under’the Act, rights or remedies Under 
the Act such as a right to a jury trial may not be enforceable.

Transfer fees may be collected to the extent that they reflect our reasonable estimated or 
actual Costs in effectuating a transfer.

The State of Washington has imposed a deferral Conditioh on us; therefore, no fees are 
payable by you to Us until all of our pre-opening obligations are completed and your business has 
opened.
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WASHINGTON RIDER TO 
TROPICAL SMOOTHIE CAFE, LLC 

FRANCHISE AGREEMENT
THIS RIDER (the “Rider”) is effective as of 

Date”), and amends the Franchise A^eement dated
20 (the “Agreement 

20 (the- “AgreemchT’),
between TROPICAL SMOOTHIE CAEfe, LLC ( %e,?^ “us,^^ “our” or the “Franchisor”) and 
^(“you,”“your”prthe“Fraiichisee”)

1. Precedence and Defined Terms. This Rider is an integral part of, and is incorporated into; the 
Agreement:.Nevertheless,thisRider supersedes any inconsistent or conflicting provisions of the Agreement. Terms 
not otherwise defined in this Rider haVe.the meanings as defined in the Agreement.

2. Initial Franchise Fee. The payment of thei initial franchise fee is deferred until all of our pre­
opening obligatipnsito you ve completed and ypur business has opened.

3. Washington Franchise Investment Protection Act, lii the event of a conflict of laws, the
provisions of the Washington Franchise Investment Protection Act (the “Act”), Chapter 19.100 RGW, prevail

4. Relationship. Section RCW 19.l0O.18O of the Act may supersede this Agreement in your 
relationship; with us, including the area of terminatipn and renewal of your fi-anchise. There may also be icourt 
decisions: which may supersede this Agreement in your relationship with us inciuding the area Of tenhination and 
renewal of ypur fi-anchise,

5. Arbitration. In any arbitration involving a fi-apchise purchased in Washington, the arbitration 
site will eiither be in the State of Washington, or ;in a place mutually agreed uppn atlthe time pfthe arbitration, or 
as determihed by the arbitrator.

6. Waiver of Rights. A release Or waiyer of rights signed by you will not include rights under the 
Act except when signed pursuant to a negotiated settlement after ihe'agreement(s) are in effectand where the parties 
are represented by independent counsel; Provisions such as those which Unreasonably restrict pr limit the stetute of 
limitations period for claims under the Act, rights or remedies underthe Act such as a right to a jury trial may not 
be enforceable.

7. Transfer Fees. Transfer fees may be collected to the extent that they reflect our reasonable 
estimated or actual costs in effectuating a transfer,

8. MultirUhit Development. The State of Washington has imposed a financial condition under 
which the initial franchise fees due will be deferred until the franchisor has fulfilled its initial pre-Ppening 
obligations under the Franchise Agreement and the franchise is open for business. Because the Franchisor has 
material pre-openmg obligations with respect to each franchised business the Franchisee opens under the Multi- 
Unit Development Agreement, the Division will require that the franchise fees be released propoftioriajly with 
respect to each franchised business,

Intending to be bound, you and we sign and deliver this Rider in 2 counterparts effective on the 
Agreement Date, regardless>of the actual date of signature.

Us: You:;

TROPICAL SMOOTHIE CAFE, LLC

By:____________________________

Name:,

Title;_

Date:

Name:.

Title:_

Date:_
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EXHIBIT G TO THE DISCLOSURE DOCUMENT

ADDENDUM TO LEASE AGREEMENT/ 
CONDITIONAL assignment OF LEASE
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LandIord/Lessor:_
Notice
Address:

APDENDUM TO LEASE AGREEMENT/ 
CONDITIONAL ASSIGNMENT OF LEASE

Tenant/Lessee:!^
Notice
Address;______

Franchisor: Tropical Smoothie Caffi, LLC

Notice Address: 1117 Perimeter Center West, Suite W200 
Atlanta, Georgia 30338^

Date: Effective as of the; Date of the Lease Betvyeen Landlord and Tenant (the “Lease”) 

Leased Premises/Location of Leased Site: (Center Name/Address:):

Landlord, Franchisor, and Tenant agree to this addendum (“Addendum”) as follbvvs:;

1. Tenant is a TROPICAL SMOOTHIE CAFE® franchisee; The Leased Premises 
shall be used solely for the operation of a smoothie beyerage/sandwiches/gpurmet 
wraps/salads/soups/co^ee drinks restaurant, offering for sale a wide range of smoothie drinks and 
other products, at retail, and related products or services approved by the Franchisor under the 
trade name TROPIGAL SMOOTHIE®, TROPICAL SMOOTHIE CAFE®, or any name 
authorized by the Franchisor, pursuant to Tenant’s franchise agreement (the ‘Tranchise 
Agreement”) with Franchisor., the Landlord acknowledges that such use shall hot violate any 
existing exclusives granted to any other existing tenant of the Landlord.

2. Landlord shall provide to Franchisor, at Franchisor’s then current Notice Address, 
copies of any written Notice of Default (“Defaulf’) given to Tenant under the Lease, Concurrently 
with giving such notices to Tenant; Landlord grants to Franchisor, at Franchisor’s option, the fight 
(but not the objigation) to cure any Default under the Lease'(should Tenant fail to do so) within 
i s days after the expiration of the period in which Tenant may cure the Default.

3. In the event of a Default of the Lease by Tenant, a default of the FrarichiSe 
Agfeemeht by Tenant, adefault by Tenant under any loan agreement or any related loan documents 
With Ffanchisor or its affiliate, or expiration or termination of the Franchise Agreement, and upon 
written notice to Landlord by Franchisor to accept written assignment of the Lease to Franchisor 
as replacement tenant (“Agreement Notice”)/Franchisor'(or its designee acceptablefto Landlord) 
shall become Tenant Of the Leased Premises and shall become liable for all obligations under the 
Lease arising after the date of the Assignment Notice.

4. No amendment Or variation of the terms of this Addendum shall be valid unless 
made in wfiting and signed by the parties.
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5. All notices given pursuant to this Addendum must be sent by registered.or certified 
mail, postage prepaid, to the party’s address set forth above. Any party may chemge itssaddress for 
receiving notices by giving the other parties written notice of the new address.

Landlofd/Lessdr
By:___________

Tenant/Lessee^ranchisee
By;_________________

Nanie:^
Its:

Name:_
Its:

TROPICAL SMOOTHIE CAFE, LLC / FRANCHISOR

By:

Name:____________________________

Its:.
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EXHIBIT H TO THE DISCLOSURE DOCUMENT

NONDISCLOSURE and NONCOMPETITION AGREEMENT
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NONDISCLOSURE AND NONCOMPETITION AGREEMENT

This nondisclosure AND NONCOMPETITION AGREEMENT (the
“Agreemeht”) is made and entered into this___ day of, 20____________ ^ by and between

, residing at , who 
presently is a manager or assist^! manager of a Tropical Smoothie Cafe® restaurant, or a director, 
manager or officer Of a Tropical Smoothie CafO® fi-anchisee (the “Employee”) and

^ a, and its successors and
assigns (the “Employer”).

RECITALS:

WHEREAS, Employer is a company engaged in the business of owning and 
operating a Tropical Smoothie GafO® franchise under a license granted by Tropical Smoothie: 
CafO, LLC (the “Franchisor”).

WHEREAS, Employer is desirous of protecting its rights and interests in and to 
the Tropical Smoothie Cafe® franchise that Franchisor has granted to Employer, including, 
operating systems, sales and marketing, programs and ideas, and all information and documents 
relating thereto.

WHEREAS^ Employee is being retained by Employer to provide services as the 
for Employer^

WHEREAS, Emplpyer will provide substantial opportunities to the Employee in 
the conduct of Employee’s position including, but riot liriiited to, present and future earnings, 
access to potential and existing customers and clients, and Employer’s and Franchisor’s 
confidential and proprietary information. Employee further acknowledges that Employer would 
not employ or continue to employ Employee without Employee’s agreeing to be bound by the 
restrictions Contained in this Agreement.

AGREEMENT:

NOW, THEREFORE, in consideration of the premises, which Employee agrees is good 
and valuable consideration, the receipt of which hereby is acknowledged. Employee represents 
and warrants to Employer and covenants and agrees with Employer as follows:

1. Recitals. The statements; made in the Recitals above, are true and accurate and are 
incorporated herein.

2. Specialized Knowledge and Training. Employee acknowledges and agrees that:

(a) the knowledge and experience that Employee will acquire while associated 
with and/or employed by Employer is of a special, unique, and extraordinary character and that 
Employee’s position with Employer places Employee in a position of a confidence and trust With 
the customers, clients, sales agents, contacts, account executives, investors, accounts^ as^sociates 
and employees of Employer arid allow Employee access to-Confidential Information (as that term
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is defined in Section 6 below), which access Employee would not have but for Emj3lbyee’s 
relationship with Employer; and

(b) Employer will itiake substantial investments of time and capital in the 
development of Employee’s goodwill, education andxxpertise,, from which Employee: will receive 
a substantial jmd direct economic benefit.

3. Operating System and Trademarks. Employee acknowledges and agrees that:

(a) Franchisor is the creator and Owner of the trade secrets, products, concept, style, 
confidential information, format and operating system (collectively, the “Operating System”) and 
the logotypes, service marks and trademarks now Or hereafter involved in the operation of a 
tropical Smoothie Cafe®, Store using the style, trademark, service, mark, and trade name 
TROPICAL Smoothie CAFE® (collectively, the “Trademarks”), and the good will associated 
therewith, and has granted to Emplpyer the right and license to operate a Tropical Smoothie Cafe® 
store using the Operating System and the Trademarks subject to the continuing control by 
Franchisor of the: dissemination and use of the Operating System and the Trademarks;

(b) Employee has Obtained or will obtain knowledge of the Operating System in 
connection with its association with or employment by either Franchisor and/or Employer, which 
knowledge obtained or to be obtained by Eniployee was unknown to it prior to said employment 
and/or the execution of this Agreement, and which, knowledge is a prerequisite for Employee’s 
employment; and

(c) Because the protection of the Operating System and the Trademarks is vital to 
the continued success of Franchisor and franchisees of Franchisor, Franchisor is unwilling to 
permit Employer to disclose to Employee the Operating System except upon the terms set forth in 
this Agreement, including the requirements of confidentiality, nondisclosure and noncompetition 
as: set forth in this Agreement.

4. Ownership Of Operating System and Trademarks. Employee acknowledges: and 
agrees that Franchisor is the sole and exclusive owner of all right, title and interest in and to the 
Operating System and the Trademarks, and that the Operating System and the Trademarks shall 
be used by Employee only in accordance With the terms,hereof. Employee shall acquire no right, 
title or interest in or to the Operating System and/or the Tradeniarks. Employee shall not, directly 
or indirectly,/at any time during or after the term of Employee’s erriployfnent by or association 
With Employer’ s Tropical Smoothie Cafe® Store, do or cause to he done any act or thing disputing, 
attacking, or in any way impairing or intending to impair Franchisor’s rights title, or interest in or 
to the Operating System or the Trademarks. Employee shall immediately notify Employer Of all 
infringements Of the Operating System or the Trademarks by others that come to Employee’s 
attention and of all challenges to or limitations on Franehisof’s use of the Operating System or any 
of the Trademarks.

5 . Nondisclosure of Confidential Information. The parties hereto acknowledge that 
during the period to which the Employee is employed by or associated with Employer (the 
“Employment Period”), the Employee shall use, receive, conceive or develop Confidential 
Information (as that term is defined in Section 6 below). Employee Covenants and agrees that
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during the Employment Period and at all times; thereafter, Employee shall hot, except with the 
prior written consent of Employer or Franchisor, which consent shall be granted dr denied at the 
Employer’s or Franchisor’s sole and absolute discretion, or except if acting, solely for the benefit 
of Employer in connection with Employer’s business mid in accordance with the Employer’s 
business' practices and policies, at any time disclose, divulge, report, transfer or use, for any 
purposes whatsoever, any of such Confidential Information which has been used, received, 
conceived or developed by Employee. Employee also recognizes that such Confidential 
Information represents a valuable asset Of the Employer and Franchisor and is required to ensure 
the effective and successful conduct of their respective businesses.

6. Confidential Information. For purposes Of this Agreement, the term “Confidential 
Inforihatibh” shall mean all of the following materials and information that Employee' uses, 
receives, coiiceives or develops or has used, received, conceived or developed, in whole or in part, 
in cohnectiOn with Employee’s employment by or association with Employer:

(a) The Operating System and Trademarks;

(b) The Contents lofhny manuals or other writtenmaterials of Franchisor, Employer, 
or any of Franchisor’s; subsidiaries Or affiliates;

(c) The names and information relating to customers and prospective customers of 
Employer, or other persons, firms, corporations Or Other entities with whom the Employee has 
contact with on behalf of Employer or'to whom any other employee of Employer has provided 
goods Or services at any time;

(d) The terms of various agreements: between Employer and any third parties, 
incruding without limitation, the terms of customer agreements, vendor or Supplier agreements, 
lease agreements, advertising agreements and the like;

(e) Any data or database, or other information compiled by Employer, including, 
but not limited to, customer lists, customer information, information concerning Employer^ or any 
business in which Employer is engaged or contemplates becoming engaged, any company that 
Employer engages in business, any Customer, prospective customer or other person, firm or 
corporation to vyhom or which Employer haS provided goodssor services or to whom or which any 
employee of Employer has provided goods or serviees*on behalf of Employer, or any compilation, 
analysis^ evaluation or report concerning or deriving from any data or database, or any other 
information;

(f) All policies, procedures, strategies and techniques regarding the services 
performed by Franchisor, training, marketing and 'sales of Franchisor, specifically including but 
not limited to the Operating :System and Trademarks, either oral Or written, and assorted lists 
containing information pertaining to customers and prospective customers; and

(g) Any other information, data, know-how or knowledge of a confidential or 
proprietary nature observed, USed, received, conceived or developed by Employee in connection 
with Employee’s employment by Employer.
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7. Use Return of Confidential Information.

(a) The Employee agrees that under no circumstance and at no time shall any of 
the Confidential Information be taken from Employer’s premises and that under no circumstances 
and at no time shall any of the Confidential Information be duplicated, in wholesor in pjut, without 
the express written permission of Employer, which pentiissidn may be granted or denied in its sole 
and absolute discretibn'.

(b) The Employee agrees that, upon termination of employment with Employer, 
Employee shall return to Employer all such Confidential Information, which is in Employee’s 
possession regardless of the form in which any such materials are kept.

(c) The Employee covenants and agrees that all rights title and interest in any 
Confidential Infonriation shall be: and shall remain the exclusive property of Employer and/or 
Franchisor. Employee agrees to promptly disclose to Employer all Confidential Information 
developed in whole or in part by Employee withiri the scope of this Agreement and to assign to 
Employer and/or Franchisbr any right, title or interest Employee may have in such Confidential 
Information. Employee agrees to turn over to the Employer all physical manifestations; of the 
Confidential Information in Employee’s possession or under Employee’s control at the request of 
Employer.

8. In-Term Non-Solicitation and Non-Cbtnpetitioh. In order to protect the goodwi 11 of 
the Operating System and Tradem^ks, during the terra Of Employee’s employment by or 
aissOciation with Employer, Employee shall not, directly or indirectly:

(a) Directly or indirectly divert, or attempt to divert, any business opportunity 
or customer of Employer, Franchisor or any Tropical Smoothie Cafo® Store to any competitor, or 
do or perform, directly or indirectly, any act injurious or prejudicial to the goodwill associated 
with the Operating System and the Trademarks; or

(h) Develop, own, manage, operate, be eniployed by or have any interest in any 
business or facility (other than a licensed TropicafSmoothie Cafe® Store), which is the same as 
or substantially similar to a Tropical Smoothie Caf6® Store (including, without limitation, any 
restaurantor food service facility owning, Operating;or managing, or granting;franchises or licenses 
to others to do so, any business thati features smoothies as a primary menu item and/or Where fifty 
percent (50%) or more of the nienu items consist of the same or similar items as those typically 
Offered by a tropical Smoothie Cafe® Store), wherever located.

9. Post-Term Non-Solicitation and Non-CompetitiOn. In order to protect the goodwill 
of the Operating System and trademarks, for a period of two (2) years following the termination 
of Employer’ s employment by or association with Employer, for any reason, Employee shall not, 
directly Or indirectly :

(a) Directly Or indirectly divert, or attempt to divert, any business Opporturiity 
or customer of Employer, Franchisor or any Tropical Smoothie Cafe® Store to .any competitor, or 
do or perform, directly or indirectly, any act injurious or prejudicial to the goodwill associated 
with the Operating System and the Trademarks; or
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(b) Develop, own,, manage, operate, be employed by or have any interest in any 
business or facility (other than,a licensed tropical Smopthie Gafe® Store) which is the satne as or 
substantially similar to a Tropical Smoothie Cafe® Store (including, without limitation, any 
restaurant or food service facility Owning, operating or managing, or granting franchises or licenses 
to others to dP so, any business that features smoothies as a primary menu item and/or where fifty 
percent (50%) or more of the menu items consist of the same or similar items as those typically 
offered by a Tropical Smoothie Gafe® Store)^ and which.is located within a radius of five (5) iniles 
of the, Employer’s Tropical Smoothie Cafe® Store or any other Tropical Smoothie Gafe® Store 
(whether company-owned or franchised).

At ho time during or after the term of Employee’s employment by or association with 
Employer shall Employee use pr duplicate the Operating System Or the Trademarks, except 
pursuant to a Valid license from Franchisor. Employee expressly agrees that the restrictive 
covenants contained in Sections 8 and 9; (i) are reasonable as to time and geographical area; (ii) 
do not place an unreasonable burden on Employee; and (iii) are supported by adequate 
consideration to Employee.

10. At-Will Employment. The mere entering into this Agreement by Employee shall 
not operate sp as to require Employer to continue to employ Employee, and Employee hereby 
represents and warrants tp Employer that Employee haS not received any promises or guarantees, 
implied or express, of such continued employment by or association with Employer. Employee 
agrees that this Agreement shall be applicable to Employee regardless of whether thertermination 
of its employment by or association with Employer occurs at the instance of Employee or 
Employer and, if at the instance of Employer, regardless of whether the termination was for cause. 
Employee further agrees that Employee’s breach of this Agreement shall be grounds for the 
termination of Employee’ s employment.

11. Enforcement and Remedies. Employee agrees that a breach or default of the terms 
of this Agreement will cause irreparable harm to Employer and/or Franchisor and, therefore, in the 
event of any such breach or default. Employer and/or Franchisor shall be entitled to injunctive 
relief, specific performance, or other equitable relief: Employer and/or Franchisor shall be entitled 
to a restraining order or injunction without bond and without specific proof of irreparable harm 
and without specific, proof of an inadequate remedy at law. Any specific right or remedy set forth 
in this Agreement shall not be exclusive, but shall be cumulative to other remedies available to 
Employer and/or Franchisor under this Agreement or’at law of in equity, including injunctive 
relief, specific performance and recovery of money damages. The failure of Employer and/or 
Franchisor to enforce any of the provisions of this Agreement shall not constitute a waiver thereof 
or otherwise operate to limit any of Employer’s and/or Franchisor’s rights hereunder. The 
existence of any claim, defense or cause of action that Employee may have against Employer 
and/or Franchisor, regardless of cause or origin. Shall not constitute a defense against the 
enforcement of this Agreement by Employer and/or Ffanchispr against Employee.

12. Toll Period. In the event Employee shall violate any provision of this Agreement 
as to which there is a specific time period during which Employee is prohibited from taking certain 
actions Of from engaging in certain activities, as set, forth in such provision, then, such violation 
shall toll the running of such time period from the date of such Violation until such violation shall 
cease.
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13. Successors and Assigns. This Agreement shall be binding upon Employee and his 
Of her heirsj personal representatives, successors and assigns, and shall inure to the benefit of 
Employer and Franchisor (Franchisor being an intended third-party beneficiary hereof, with 
independent rights to enforce this Agreement) and their respective heirs, personal representatives, 
successors and assigns. Employee expressly agrees that this Agreement shall be assignable by 
Employer to a successor to the business; of Employer and Employee hereby expressly consents to 
such assignment, Franchisor’s rights under this Agreement are fully assignable and transferable 
and shall inure to the benefit of Franehisor’s affiliates, sueCessbrs and assigns.

14. Miscellaneous:

(a) Time is of the essence of this Agreement and of every teim, covenant and 
condition hereof.

(b) The headings in this Agreement are for convenience only and are not to be 
construed as a part;of this Agreement or in any way defining, limiting or amplifying the provisions 
hereof.

(c) If Employer or Franchisor retains an attorney or institutes a suit against 
Employee in,any way cpniiected with this Agreement or its enforcement, or to utilize remedies for 
its breach, they (if prevailing) shall be entitled to recover from Employee reasonable attorneys’ 
fees (not to exceed actual attorneys’ fees incurred) and all costs in connection with said 
enforcement or suit, whether or not suit is filed or, if filed, is prosecuted to judgment.

(d) This Agreement shall be governed by, construed and enforced under the 
laws of the State ofwhose courts shall have Jurisdiction over any legal 
proceedings arising out of this Agreement, andCounty,shall be the 
place of venue for any such action or proceedings, [/nsert State and County where Employer’s 
Franchised Biisihess is located]

(e) The invalidity or unenfOrceability of any covenant, termor condition of this 
Agreement, or any portion of any covenant, term or condition of this Agreement, shall not affect 
any other covenant, term or condition or portiOn thereof and this Agreement shall remain in effect 
as if such invalid or unenforceable covenant, term or condition (or portion thereof) were not 
contained herein; provided that the invalidity Of any such provision does not materially and 
adversely affect the expected benefits accruing to any party hereunder.

(f) This Agreement contains the entire agreement between the parties and 
supersedes all prior and contemporaneous understandings, representations, warranties, and 
agreements'. This Agreement shall not be amended or modified, except in writing signed by all 
parties hereto.

15. WAIVER OF JURY TRIAL. EMPLOYEE HEREBY KNOWINGLY, 
VOLUNTARILY, AND INTENTIONALLY WAIVES THE RIGHT EMPLOYEE MAY 
HAVE TO A TRIAL BY JURY OF, UNDER, OR IN eONNECTlON WITH EMPLOYEE’S 
EMPLOYMENT WITH EMPLOYER, THIS AGREEMENT, OR ANY AGREEMENT OR
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DOCUMENT EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE OF 
CONDUCT, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF 
ANY PARTY RELATING HERETO OR THERETO.

16. AcknowledCTent. Employee acknowledges that Employee understands the terms 
and conditions set forth in this Agreement and has had adequate time to consider whether to agree 
to them and to consult a lawyer, if Employee wished to do so.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 
first set forth above.

EMPLOYER: EMPLOYEE:

By:
[Print Name]’

[Print Name and Title]
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OPERATING MANUAL TABLE OF CONTENTS
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ROSTER OF CURRENT FRANCHISEES AS OF DECEMBER 30,2018
1 ■ FIRST NAME LASTNAME STOREADDRESS CITY STATE TELEPHONE

NUMBER
’ Rhett and Lori Ehzbr 411’West Bypass Andalusia Alabama 36420 (334) 222-5005
Jjrida Morgan Russell Rissman 200 West Glenn Avenue,# 100 Auburn Alabama 36830 _(334) 821-6555
John Michael Tate 1350 Inverness Comers Birrningham Alabama 35242 (205) 834-8309
Bradley, and Randall "Steve" Sheffield 29740 Urgent Care Drive Daphne Ala^ma 36526 (251)232-6182
Glen Johnson Nicholas "Nick" Crouch, 3230 Ross 0ark.Cirde, Suite f Dothan Alabatha 36301 (334)673-5652
Glen Johnson Nicholas "Nick" Crouch i'640 Ross Clark Gifcle Dothan Alabama 36301 (334)661-4003
Mike Burdici Rebecca Pitts TBD Enterprise Alabama TBD (334) 237-1931
Bradley and Randall "Steve" Sheffield ^ TBD Foley Alabama TBD (251)232-6182
Samuel Hess KathleenReoan 3049_ John Hawkins Parkway, Suite lOO Hoover Alabama 35244 (205)444-0612
♦Federico, Peter arid Gilbert Mbrales^Zimmerman 2324 Whitesburq Drive, SE Suite A Huriteville Alabama 35801 (256) 5’39-9688^
♦Federico, Peter and! Gilbert Morales-Zimmefman 2075 Cecil Ashburri Drive SE Huntsville Alabama 35802 (256)945-7768
Federico, Peter aridLGilbert MoralKrZimmerman 1079 Balch Road Suite D Madison /Vlabarha, 35758 (256).970#330
Nazrhi Ozokur 9 bu Rhu Drive Mobiie Alabama 36608 (2Sl):378-5648
Nazmi Ozokur' T7450 Airport Blvd Suite A Mobile__ Alabama 36608 (251)r634.3454
Linda Morgan 6542 Atlanta Hwy Montgomery Alabama 36117 (334)'2l3-2999
Dimple Ahuja 3008 Zelda Road Montgomery Alabama 36106 (334) 517^1872
Dimple Ahuia 7248 Halcyon ParkBrive Unit C Mbntgorhery Alabama 36117 (334) 676-2203
Linda Morgan Russell Rissrfian TBD Montgomery /Vlabama TBD_ (334) 312-0860
Linda Morgan 2790 Legends Parkway Prattville Alabarha 36066 (334) 285-4545
Linda Morgan Russell Riffiman 801 South Memorial Drive Prattville Alabama 36067 (334)730-1602

Matthew __ Tahnef 1800 McFarland Boulevard #306 Tuscaloosa /Uabarha 35404 (205) 331-4070
Urida Morgan Russell Rissman TBD_ Wetumpka Alabama TBD (334)462-8850
Brian and Bara Cupery 1155 W, Ocotilla Road. Ghandler Arizona 85248 (480) 659-3285
Brian arid Dara Gupery 891 East Baseline Road,.Suite 106 Gilbert Arizona 85233 (480) 545-6677
Eric Persson Sebtt’PaIrhateer TBD Glendale Arizona JfBD_ (623) 302-0269
Erie Rer^n 13355 W Mcdowell Road Suite iiO Goodyear Arizona 85395 (623) 414#064
Bryan Khaov 2748 South Signal Butte Road, Suite 106 Mesa Arizona 85209 (480) ‘588-6911
Eric Perssori^ Scott Palrhateer 6614 e; Baseline Rdi5uite 110 Mesa _ Arizona 85206 (480) 325-7680
Eric Persson Scott Palmateer 28iS_W, Peoria Avenue, Suite #116 Phoenix Arizona 850r9 (602) 944-3333
¥ric i^rsson _ Seott Palmateef 1640 E, Gamelback Road, Suite #150 Phoenix Arizona 85016 (602) 274t2000
Eric person Scott Pairnateer 13749 N Utchfield Road Suite 118 Surprise Arizona 85379 (623) 584-6280
Eric Persson 8707 S. Priest Drive, Suite # 108 fempe Arizona 85284 (480)496#200

William and Kimberly Leto TBD~ Tuscbh_ Arizona TBD (480) 907-7018
Huyen.Bui Sariilp Patel TBD , Tucson Arizona TBD (520)'903#888
DeWayne Hart Charles Gregory Hart; TBD Afbdelphia Arkansas TBD (501),258-5290
Jigna and Nilesh "Neal" Patel 1517 Military Road Benton Arkansas 72015 (501) 408r5616
Michael and Heather Philip 805 South Walton Blvd. Surte llO Bentbnviile Arkansas 72712 (479)715-6588
Jigna and Nilesh "Neal" Patel i 18 Jarvest Drive Bryant Arkansas 72109 (501) 943-7492
Glen Johnson Nicholas "Nick" Crbuch 2051 W Main Street Suite A Cabot Arkansas 72023 (501)286-6009
♦Michael and Heather Philip 1409 E CentertontBoulevard Centerton Arkansas 72719 (479) 224-4994
Glen Johnson Nicholas "Nick"'Grbuch 705 Club Lane #109 Conway Arkansas __ 72034 (501)764#800
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Michael'and Heather Philip 3878 Crossover Rd., Suite 10 Favetteville Arkansas 72703 (479) 582^M44
Michael and Heather Philip 350 N. Razorback Road Fayetteville Arkansas 72701 (.479) 263r3980
♦Glen Johnson Nicholas "Nick" Grouch 6901 Roqers Ave Suite A FortSmith Arkansas 72903 (479) 452-1833
♦Jiqna and Nilesh "Neal" Patel 3308 Central Avenue Hot Springs Arkansas 71913 (501) 622-2551
Glen Johnson Robert Morris 140 John Hardin Drive #29 Jacksonville Arkansas 72076 (501) 241-2233
Jason ^iTev 2007 E. Nettletbri Ave. Jonesboro Arkansas 77401 (870) 935-5421
Jason Alley 3410 E Johnson Ave, Suite Q Jonesboro Arkansas 72401 (870)932-8767

, Glen JOhhson, Nicholas "Nick" Crouch. 11900 KahiSiRd. suite D3 UtUe Rock Arkansas 72211 (501) 221-6773
Jigna Patel 12911 Cantrell Rd: #19 UttleRoek Arkansas 72223 (501) 2241113
Glen,JOhhson Nicholas "Nick" Crouch, 10221 N. Rodney Parhach Rd. Utae Rock Arkansas (501)224-2233
Jigna Patel 410 S. University,Avenue - Suite 140 Little Rock Arkansas 72205 (501)280-9988
♦Glen Johnson Nicholas "Nick" Grouch ^ 11312 Bass Pro Parkway Suite A Uttte ROck Arkansas 72210 (50l) 407-0920
♦Glen Johnson Nicholas^Nick" Crouch 16900 Chenal Parkway, Suite. 100 UttleRoek. Arkansas 72223 (501)817-3154
Jason Alley 524,Broadway Avenue Little, Rock Arkansas 72201, (501) 246-3145
♦Jigna Patel 1510 Rebsatheh Road UttleRoek Arkansas 72202 (501) 747-1030 .
♦Jiona Patel TBD Uttle Rock. Arkahsas TBD (501) 240-1021
♦Jigna Patel TBD UtdeRodc Arkansas TBD (501) 240-1021.
Jim Clark Rita White 12007 Maumelle Blvdr North UtdelRock. Arkansas 72113 (501)851-9555
Glen JOhnsori Nicholas "Nidc" Crouch 5504 JFK Blvd North LitUerRock Arkansas 72116 (501)753-8500
♦Glen Johnson Nicholas "Nick" Grouch 2600 Main Street North Uttle Roek Arkansas .72114 (501)904-5212

^ Heather and Michael Philip TBD Northwest Arkansas TBD^ (479)263-3980
Jigna Patel. 502 Mallard Loop Suite E Pine Bluff Arkansas 71603 (870) 536-7040
Michael and Heather Philip 3351 Pinnacle Hills Parkway Rogers Arkansas 72758 (479) 273-2000
♦Glen Johnson Nicholas ''Nick" Crouch __ 605 N Arkansas Avenue Russellville, Arkansas 72801 (479) 498-0788
Glen Johnson, Robert Morris NicholasJ'Nick" Crouch 310 E. Beebe Cipps Expy Searcyj Arkansas 72143 (501) 305-3665
♦Michael and Heather Philip 3200 E. Highway 412 #70 Siloam Springs Arkansas 72761 (479) 373-1090
Michael and Heather Philip __ 7022 W. Sunset Avenue, Suite 1 Springdale Arkansas 72762 (479) 361-9999

: ♦Glen Johnson Nicholas "Nick" Grouch 2025 Favetteville ROad Suite A Van Bureri ___ .Arkansas 72956 (479) 471-5359
♦Glen Johnson Nicholas ‘’Nick" Crouch TBD Van Buren Arkansas TBD (501)442-0089
♦Parvihder and Malwihder Sidhu 41,,Auto Center Drive Suite ,l69A Foothill Ranch California' 92610 (949) 452^184
♦ParvlnderandMalwinder Sidhu 9480 Talbert Avenue Fountain Valley California 92708 (714) 375-0018
Robert Frances TBD Heavenly Village ^California TBD (702)256-3081
'♦Parvihder and iMalwinder Sidhu 1566 Alton Parkway Irvine California 92618 (949) 450-0235
♦Parvinder and Malwihder Sidhu 27412 Antonio Parkway Suite R2 Ladera Ranch California 92691 (949) 347-1260
♦Parvihder ahdMalwinder Sidhu 23841 El Toro Road LakeTOrest California 92630 (949) 452-0172
Michael and Regina Pilson TBD Ontario California TBD (909)215-7427

♦Parvinderand Malwinder Sidhu 860 The.eity brive Suite.A Orange California 92868 (714) 703-8037
Regina and Michael Pilson 12799 E..:FoothirBlvd.,.Ste. A Rancho Cucamonga California 91739 (909)899-0708

♦Patvinder and Malwinder Sidhu 30451.Avenida De Las Flores SUite C
Rancho Santa 
Marqerita California 92688 (949) 264-6800

Craig, Unette and Camille Corbin i5l30'Gommons Dr Suite 112 Rockland California 95677 (916) 824-2966
Gary Wagner TBD Sah Frandsco California TBD (650) 888-5594
James, and Michelle Dye 5830Tndeoendence Street Suite 100 Arvada ^ ^lorado 80002 (303)403-9888

Craig _ LeMieux 9615-D E. County Line:Rd Centennial Colorado 80112 (303)799-4133

Tropical Smoothieieaf6. LLG - FDD
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Sandhva Harikrishnan 700;South Colleqe Avenue FortColtiris Colorado 80524 (970) 825-5111
Craiq LeMleux TBD Denver Colorado Tbd (810) 691-9623
Susan.and Timothy Nats TBD Denver ___ Colorado TBD (303) 882-7703
Cfaiq ^ Lel^ieux TBD Uttieton Colorado . TBD (810)691-9623
James and Mieheile Dye TBD Wheat Ridqe Colorado TBD (303)947-0780
Mark Lukachko David Keller 15 Dixwell Avenue, New Haven Connecticut 6511 (203)691-5428
Sudhirkumar Mehta TBD Dover Delaware TBD (410)463-1133
:Gauranq "Steve" Modf 4742 Umestone Road Wilminqton Delaware 19808 (302) 5l0-6l09
AHda D'Andrea-Norris Dennis Norris TBD Wiiminqton Delaware TBD (302)893-1847
Roshan, Vimal and Vrajesh Pbtel JBb Wilminqton Delaware TBD (302) 544-0745 :

Oubab Khalil 425 I Street NW Washihqtdri
District of 
Columbia 20001, (202)851-4055

Meskerem Reqassa TBD Washibqtori
District of 
Columbia TBD (703).,595-6023

Alesha Hicks David Maqby TBD Washinqton
DisfifictOf
Columbia TBD (202)421-6462

Arman Marukyan 851 South State Road 434 Altamonte SprinqS Florida 32714 (407)i294-0098:
Richard "Rick" PettinqST Raymond,"Ray" Sussek 3030 E. Semoran Blvd Apopka Florida 32703 (407)755-1112
Lieu Thi Nquven Melvin Croh and Rhonq Thai Ho 5072 Annunciation Cirde, Ste. 101 Ave Maria Rorida 34142 (239)867-4492
Jack Cleqhom 1490 N. Broadway Ave. Bartow Florida 33830 (863)519-9111
Roy and Debra Grombie TBD Boca Raton Florida TBD (561) 352-3087
Cornel,and Delrose Marriott 1025 Gateway Blvd. #305: Boynton Bieach Florida 33426 (561)733-0059
Andrea and Marianna __ tehorio 6645 W. Boynton Beach Boulevard ^Boynton Beach Florida 33437 (561) 336-3031
Krunal Zalavadiya Rajesh Harkhani 1007 ISSt.’East Bradenton Florida 34208 (941) 747-0505
Emily Harrihqton noil Causeway Blvd. Brandon Florida 33511 (813) 684-1962
Emily Harrinqton 2330 W. Brandon Blvd. ^Brandon Florida 33511 (813) 689-6200
Tyrone ^ockton, __ TBD Brandon Florida TBD (757) 679-0223
‘Raymond, Howell Jr. 1751 NE Pine Island Road, Unit L3 Cape Coral Florida 33909 (239)573-0035
RaymondlHbwell Jr. Joy Howell 2139 Santa Barbara Blvd S Cape,Coral Florida 33991 (239) 800-5362
♦LeRoy and Mary Smith 54 Riley R:oad ^lebration Florida 34747 (407) 566-8636
•Daniel, and Matthew Beaulieu: Joseph Hudson TBD Chariotte County Florida TBD (502) 345-1200
Bradley Freet_ 27001 US 19 North Clearwater Florida 33761 (727) 400-6905
KeithSabiel Ryan Morrison 2695 Roosevelt Blvd. Clearwater- Florida 33761 (727) 536-1800
•Bradley and Jean Freet 1840, Gulf To Bay Boulevard Cleanvater Florida 33765 (727)474-2850
Bradley Freet TBD aearwater Florida TBD (727) 515-0018
Minq-Tinq Chunq 4360 North AdanOc Avenue _ Cocoa Beach Rorida 32931 (321)868-7891

•Karina Caballero Cesar Batista 6182, West Sample Road Coral ,'Sprinqs Rorida 33067 (954) 775-0254
Bill Wyrouqh 3802 S. Ferdon Blvd., Suite C Cre^iew Rorida 32536 (850) 398-6286
•iLeRov and Mary smith .7920 Lake Wilson Hoad Davenport Rorida 33896 (863) 420-4444
Sandra Ramirez Jim Welzer 5780 ,S Universitv Dr #160 Davie Florida 33328 (954)880-0840
Ahmed And Nesreen Eldeeb 1500 Beville Road #702 Daytona Beach Florida 32114 (386) 265-1911
Adam Alfonso 4495TFuriinq Lane, Suite 120 Destin Florida 32459 (850)460-8666
Rrashanth "Peter" Jonnqadala Vanlsree Jonnqadala 2000 NW 87th Ave., Suite, #2 Doral Florida 33172' (786)331-3960

Joy Howell ___ Raymond^Howell Jr. ,10011, Estero Town Commons PI. Uriit 104A EStero . Fibrida 33928 (239) 992-2008

Tropical Smoothie Gaffe, LLG - FDD
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David and Loretta Whibnq 5000 US HWY i7,.Suite 7 FleminqTsland Florida 32003 (9041 375-0959
Karina and Jesus Caballero Cesar Batista 1851 Cordova Road Fort Lauderdale Florida 33316 (954) 523r2268
Sandra, tamirez _ JimWelzer ^339 North Andrevwi Avenue Fort Lauderdale, Florida 33309 (954) 958-0440
Raymond Howell Jr. 9377 Six.Mile Cypress Plow, Ste lOO Fort Myers Florida 33966 (239) 931-3100
Raymond flowell Jr. Joy Howell! 6611 Orion,Drive, #10l FortjMvers Florida 33912 (239)561-6220
♦Raymond Howell Jr. 1791 Boyscout Drive,#! Fort Myers Flor^a 33907 (239) 362-0574
♦Raymond Howell Jr. 16240 Sum^rlih Road #310 Fort Myers Florida 33908 (239) 771-8078
♦Rayrhbnd Howell Jr. Andrew Howell 13111 Paul J. Doherty Parkway Suite 140 Fort Myers Florida 33913 (239) 789-1210
Kimberly Rego 5212-A Okeechobee Road' Fort-Pierce Florida 34947 (772) 429-1944
Kimberly Reqo 3211 South US Hiqhwav 1 Fort Pierce Florida 34982 (772)j448-8709
Neil and fearol Hooker Catherine Catanese 415 C Mary, Esther Blvd., Unit C Fbrt.Waltbn Beadi Florida 32548 (850) 244i-3688
Aicha and Khaim Cousineau ^ 10 S. E. Eglih Blvd. Fbrt Walton Beach Florida 32538 (850) 796-2388
Sara Holt f/k/a Sara kiilouqb 206.NW, Racetrack-Road Fort Walton Beach Florida 32547 (850) 864!.4991
PamelaClark Jeffery Pappas i000 ;Mar Walt Drive Fort .Walton Beach Florida 32547 1 (850) 315-7996
Brandy Heinlein 3345 SW 34 Street Ste 5 Gainesville Florida 32608 (352)179-9988
Dhairya and\npulkumar Chaudhan 4125 NW 16th Boulevard Gainesville Florida 32605 (352) 363-6227
Linda Morqan !211 Gulf Breeze Parkway Gulf Breeze Florida 32561 (850)733-9757

^Minq-Tinq Chunq 660 East Eau Gallie Blvd. Suite:2
Indian Harbour
Beach Florida 32937 (321) 622t8706'

Kimberly Reqo TBD Indian River County Florida^ JfiD (508);971-0787
Gary and. Patricia Corbitt XO'llilan Jose Blvd. _ Jacksonville Florida 32257 (904)i880-5l61
Glen Johnson Nicholas"Nick'”Crouch 2245 County. Road 210 W Jacksonville, 'Florida 32259 (904)i829-9292
Invin and Josh Witt 11900 Adantfc.Blvd; Suite 228 Jacksonville, Florida 32225 (904) 564-4784
Jim Mabry Clark Bailey i04 Bartram Oaks Walk, SUite 106 Jacksonville Florida 32219 (904) 230-6360,
Glen Johnson Nicholas J'Nidc" Crouch 7159 Phillips, Hwyi Unit #5 Jacksonville Florida 32256 (904)332-9555
Glen Johnson Nicholas: "Nick" Crouch 8221 SouthsideBivd. Jacksonville Florida 32256 (904) 6461727
Glen Johnson Nicholas''‘Niej<" Crouch 9610 Applecross Road„rSuite 110 Jacksonville Florida___ 32222 (904) 777-8216
Mark Steele, 4765 Hodqes BIvd Suite 20 Jacksonville Florida 32224 (904) 503-2682
Glen Johnson Nicholas "NM" Crouch 13159 City Center Blvd Jacksonville Florida 32218 (904) 379-6826
Glen Johnson Nicholas “Nick!' Crouch 5895 Roosevelt Jacksonville Florida 32244 (904)379-4480
Glen Johnson Nicholas "Nick" Crouch ____ 13280 Old St. Augustine Road Jacksonville Florida 32258 (904) 337-1648
♦Glen Johnson Nicholas ^^Nick" Crouch TBD Jacksbrivilie__ Florida TBD (573) .489-9890
♦Glen Johnson Nicholas "Nick" Crouch TBD Jacksonville Florida TBD (573) 489-9890
Mark Steele 1230 Beach Blvd. Jacksonville Beadi Florida___ 32250 (904) 242-4940
Nick and VincenLGannaikioli Nick Gannascoii Jr. '3174 Federal Hwy JenSeh Beach Florida 34957 (772) 232-9010
Nick and Vincent Gannascoii; Nick Gannascoii Jn. 2491:South Federal Hiqhwav Jensen Beach Florida 349.57 (772) 692-8088
kaiina Caballero Cesar Bafista 6671 W^lndianatown Rd Suite 52 Jupiter Florida 33458 (561) 748-4457
Rick Price 5440 Military Trail,.Suite #5 Jupiter Florida 33458 (56i) 6241775
Yolanda Montoya 2677 W; Osceola Pkwy. ^ Kissimmee Florida 34741 (407) 2011982
Yolanda Montoya James Harley _ 3222 Rollinq.Oaks Blvd Kissimmee Florida 24747 (407) 507-1537
Glen'Johnson Nicholas ■-■Nick'!:Crouch 2786 W US Hwy 90, Suite lOl Lake City Florida 32055 (386) 344-6978
Andrew Howell Raymond, Howell Jr. 378S.Lake Erhrha Road Lake Mary Florida 32746 (407T942r0050
Mihq-Tinq Chunq Jacqueline Li and Paul Chuhq _ 4270 N Hwy 98 Lakeland Florida J33809 (863)859-5116
Jack Gleghom 225 SbuthTlorida.Ave Lakeland Florida. 33801 (863) 686-9474

Tropical Smoothie Cafe, LLG - FDD 
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Joe Mormino 1001 West Bay Drive, Uriit 102. Larqo Florida 33770 (727) 216-3329
*Kar\na Caballero Cerar Batista 5409 N University Drive Lauderhill Florida 33351 f954) 530-4612
♦Raymond Howell Jr. TBD Lee County Florida TBD (8041 815-6718
♦Raymond Howell Jr. TBD LeeCountv Florida TBD (804) 815-6718
James ’yim" and Joretta SpafFord 15673 Southern Blvd. #B 103-104 toxahatchee Florida 33470 (561) 657-8480
♦Emily Harfinqtoh TBD Lutz Florida TBD (352) 467-5473
♦Daniel and Matthew Beaulieu Joseph Hudson TBD Manatee;Gounty Horida TBD (502) 345-1200
Peter St. GerniainL TBD Marco Island Florida TBD (8‘59) 444-7402
Plihq-Tihq Chunq 1520 S. Babcock St., Suite A Melbourne Florida 32907 (321) 952-5575
Christopher Albers 1270 N. Wickham Rd. #1 Melbourne Florida 32935 (321) 751-3330
‘Mihq-Tmq Chunq 1700 West New Haven Avenue Melbourne Florida 32904 (321) 768-9731
Diane Schullstiom 3682 N. Wickham Rd. Suite E Melbourne Florida 32935 (321) 426-7704
Lisa and Robbie"Rdbb" Morrison 2328 Citadel Wav Melbourne Florida 32940 (321) 241-1140
MinqTinq Chunq TBD Melbourne Florida TBD (863) 529-7961
Minq-Tlnq Chunq 700 E. Merritt Island Causeway Merritt Island Florida 32952 (321) 454-2303
Clyde !JBrad";and Marie Shellen 13550 SW 120th St. #452 Miami Florida 33186 (305)251-7570
Giancarlo and Fernando Capote ,11290 SW 12th St., RC 101 Miami Florida 33199 (305)348-7534
♦ Jim Welzer SandraRamirez TBD, Miami Florida TBD (954)D05-5073:
♦Jim Welzer Sandra Ramirez TBD Miami Florida TBD (305)766-0202
Clyde "Brad"’and Marie Shellen TBD Miami _ Florida TBD _ (305)322-7431
Glen Johnson Nicholas "Nick" Crouch __ 1782 iandinq Boulward,.Suite 11 Middleburq Florida 32068 (904)282-8777
Daniel and Matthew ^ulieu Joseph Hudson 5016 Airport Pullinq Rd. N. Naples Florida 34105 (239),262-3600
Thomas and Lana Hudson 570 NinthlStfeet North Naples Florida 34102 (239) 793-5700
Stuart and Austin Bell 13585 Tamiami Trail Nortfi Unit #19 Naples Florida 34ild (239) 591-2241
Amy Reynolds 8855 Immokalee Road #L Naples Florida 34120 (239)331-7445
Stuart Bell 7335 Radio Road Suite 2 Naples Florida 34104 (239) 354-3333

^Daniel and Matthew Beaulieu_____ Joseph Hudson 5995 Pine Ridqe Road Naples Florida 34119 (239) 330^7214
TStuart and Austin Bell Brandon Esswein __ 7723 Collier Boulevard Suite 301 Naples: Florida 34113 (239) 228-6895
Linda Morqan Russell Rissrtian 8646 Navarre Parkway Navarre Florida 32566 (850) 936-1320
Bill Wyrouqh 703 John Sims Pkwy; Nicevllle Florida 32578 (850) 729-8060
♦Raymond HoweHl Jr. Andrew HoWell 17419 TamiamiTrail North Point Florida 34287 (941) 423-9472
♦Dhairya and Vipulkumar Chaudhari TBD Ocala Florida TBD (352) 246-9545
♦Dhaitya and Vipulkumar Chaudhari_ TBD Ocala Florida TBD (352) 246-9545
Glen Johnson Nicholas "Nick!' Grouch 266.6landinq Blvd, Suite 2 OfariqePark Florida 32073 (904) 644-7353
Andrew Howell Raymond HoWell Jr. ___ 3402Techridldqical Avenue #112 Orlando Florida 32817 (407) 776-8074
Levon and Hovhan Movsisyan 7561 West Sandlake Rd Ortando Florida 32819 (407) 248-0707
Barry Curran 4960 E. Colonial Drive Orlando Florida 32803 (407) 897-8585
ketan^ Desai 433 N.. Mills Avenue Orlando Florida 32803 (407) 896-4999
Alfredo Manzano 63 West,Washinqtbn Street Orlando Florida 32801 (.407) 8394)830
Andrew Rowell __ Raymond HoWell Jr. 12201 Research Pkwy #199 Orlando Florida 32826 (407) 601-4220
Jacqueline. Esteban & Anna. Perez '2104 EdqeWater Drive Orlandd Florida 32804 (407)422-1112
Raymond Howell Jr., Andrew Howell 3120 S. Kirkman Road, Suite SE Orlando Florida 32811 (407) 601r7982
Robert, Michele and Brittany Parsons 12278 Narcoossee Road Suite l02____ Ortando Florida 32832 (407) 203^721
Anna, Esteban and Jacqueline Perez___ TBD Orlando Florida TBD (407) 455i-309l

Tropical'Smoothie Caf6, LLC- FDD
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Raymond "Ray" Sussek Richard mick" Petbnqill TBD Orlando Florida TBD f410J 430-9732
JohnWeissfisch Katerina Schickedanz 8155 Red Buq Lake Rd Suite 109 Oviedo Florida 3276S (407):97i,9494
Katarina ^ickedanz John Weissfisch 45 West Mitchell Hlammock Road, ,Suite 1351 Oviedo Florida 32765 : (407T542-3078
Gleri Johnson Nicholas “Nick" Crouch TBD, Palatka Florida TBD (5731 «9-9890
Minq-linq Chunq 4700 Babcock St., Unit # 9 Palm Bay Florida 32905 (3211725^535
*CeMr Batiste Karina Caballero TBD Palm Beach County Florida TBD (407)967-2231
^Cesar Batista ^Karina Caballero TBD Palm Beach County Florida TBD (407)967.2231

Karina Caballero Cesar Bati^ 4276 Northlake Blvd.
Palm Beach
Gardens Florida 33410. ( 561) 624-4513

Karina Caballero CesarBati^ 2508 PGA: Blvd.
Palm Beach
Gardens Florida 33410 (561) 626-04i2

Andrea and Marianna Tenorio 6271 PGA Blvd.
Palm Beach
Gardens Florida 33418 (561) 775-7744

Joseph and Dawn Roqers 3083, SW Martin Downs Blvd. Palm City Florida 34990 (772) 223-8856
Jbyce.Braider' Nicholas Mellini' 523^ HiqhwavlOO E. Suite #107 PaliTi Coast Florida 32164 (386) 586-0085
Glen Johnson Nicholas "Nick" Crouch 250 Palm Coast Parkway NE Suite, 203 Palm Coast Flonda 32137 (386) 283-4811
Pamela _ Clark 11260 Panama City Beach Pkwv, Unit 101 Panama Qtv Beach Florida 32407 (850) 588-8470
*Emily Hanrinqton TBD Pasco County Flonda TBO (352) 467-5473
♦Emily Harrihqtbn TBD Pasco County ^Florida TBD: (352) 467-5473
♦Erhilv Harrinqton TBD Pa^-Couhty Florida TBD (352)467-5473
♦Emily Harrihqton TBD Pasco County Florida TBD^ (352)467-5473
♦Emily Harrinqton TBD Pasco County Florida TBD (352)467-5473
♦Emily Harrinqton _ TBD Pasco County Florida TBD ,(352)467.5473
William and Steohanie Striepeek, 5147 Bayou Blvd., Ste. C Pensacola Florida 32503, (850) 332-6601
Bradley and Jean Freei. 6400 Park Bh/d. Pinellas Florida 33781 (727)803^942
Sandra Rartiirez ___ Jim Welzer !l007’South University Drive Suite A Plantentioh Florida 33324 (654)451^3444
Jim Mabry 830 N AlA, Suite 1 Ponte VedraiBeach, Florida. 32082 1 I:

Oouq Dixon 1441 TarhiamiTrail, Suite 599 Port Charlotte Florida 33948 (941)764-7926
♦Daniel and Matthew Beaulieu Joseph Hudson 24065 Peachland Boulevard, Suite 1 Port Charlotte Flonda 33954; (941) 421-7215
Ahmed Eldeeb 1781 Dunlawtbn Avenue .Suite 1 Port Oranqe Florida 31227 (386) 301-4225
Charles Roberte 9182 S. Federal Hwv Port Saint Lude Florida 34952 (772) 380,^9494
Mukesh Patel ^ 314 Port,St. Lude Blvd. Port Saint Lude Florida 34984 (772)878-0092
Elizabeth and Daniel GrUnd 10628 ,SW Villaqe Parkway Port Saint Lucie Florida 34987 (772) 344-6960
SaraArruda Brenda Sutherland 1707 NW St. Lude West Blvd., Suite ,122 Port Sairit Lucie Florida 34986 (772)621-1504
Kimberly Reqo 6632 S. Federal Hiqhwav Port Saint Lucie Florida 34952 (772) 409-1100
♦EeRoy ahd Mary Smith TBD Reunion Florida TBD (407)346-5268
Minq-Tinq Chunq 602 Barnes Boulevard Rockledqe, Florida 32955 (321) 305-4910
Amitihai Patel 112 SeaqrovevMain St., Suite 114 Saint Auqusbne Florida 32080 (904) 461-9090
Glen Johnson Nicholas: "Nick" Crouch 124 Tuscan Wav Suite 101 SaintAuqustine Florida 32092 (904) 342-7133
Afnitbhai "Amit" Patel 4255 US Hwv 1 South, Suite #20 Saint Auqusbne Florida 32086 (904)907.-2164
Amjad Iraqi 2 i37_66th Street, Suite 206 Saint Retersburq Florida 33710 (727) 821-3100
Amiad Iraqi 1201 4th St. N. Saint Petersburq Florida 33701 (727) 821-3100
Bradley Freet 150 Pountein Rkwy N., Suite B Saint Petersburq Florida 33716 (727) 573-1425
Elana Williams^ Alex RUtenov 1900 Main Street, Suite 102 Sarasota Florida 34236 (941) 365-4999

Tropical Smbbthie Cafb, LLC - FDD
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♦Raymond Howell Jr. Andrew Howell 8605 Tamiami Trail #! Sarasota Florida 34238 1941) 220-3402
♦Raymond Howell Jr. Andrew Howell TBD Sarasota Florida TBD 1804) 815-6718
*Raymond"Hbwell Jn Andrew Howell TBD Sarasota Florida TBD 1804) 815-6718
Raymond Howell Jr. TBD Sarasota Florida TBD 1804) 815-6718
Ryan Morrison 10720 Park Blvd. Seminole Florida 33772 1727) 392r5400
Joseph and Dawn Rogers 6134 S;, Federal Hwy South Stuart, Florida 34997 1772) 283-7377
Ryan Morrison TBD Sti Pete Florida TBD 1727) 599.-7477
Nick andl^ncent Gannascdli Nit* Gannascdli Jr. 1989 SE Federal Hwy Stuart Florida 34994 1772) 220-2995
Garth Brown 679 B W. Tennessee Street Tallahassee Florida 32304 1850) 561r8888
Danny Carpenter 904'Thomasville Rd: Tallahassee Florida 32303 1850) 224r3600
Sam Osborne 1415 Timberlane Rd. Unit:323 Tallahassee Florida 32312 1850) 894r4980.
Chris George ,3111 Mahan Drive, #23 Tallahassee__ Floridai 32308 1850) 878-3777
Adam Pope 3839 N. Monroe Street Tallahassee. Florida 32303 1850) 562-5733
Garth Brown 800.0caia Road, Suite 330 Tallahassee Florida 32304 1850) 576-4300
Benny and Christa Chastiah 209 N. Magnolia Suite 1 Tallahas^ Florida 32301 ,1850)412-9100^
Metz'Culinary Management Inc. 1510 Wahriish Way ^ Tallahassee Florida 32307 1850) 412r7191
tolph Judy 1500 Apalachee Parkway Suite 1255 Tallahassee Florida 32301 1850)402-9675
Erriily Harrington 200 N. Tampa Street Suite G-^ 120 Tampa Florida 33602 1813)225-1550
MituI Chofiftani Chandrakant arid Bela Patel 3810 Neptune.Stv Suite B4 Tampa Florida „33629 1813)374^2245
Ralph Judy 250 West Shore Plaza Suite KC-1 Tampa Florida 33609 813-286-792
Emily Harrington 14394,North Dale Mabry Highway Tampa Florida 33628 1813)252-3750
♦Emily Harrington 5005 East Fowfer Avenue Suite E Tampa Florida 33617 1813)252-3427
♦Chri^na and Quint Noord^r TBD Tampa Florida TBD ^1727) 458-1835
♦Christina and Quint Noord^r TBD ^Tampa Florida TBD 1727) 458-1835
♦Emily Harrington TBD Tampa Florida TBD 1352)467-5473

♦Emily _ Hahinqton TBD Tampa Florida TBD 1352) 467-5473
♦Emily Harrington tBd Tampa Florida TBD 1352) 467-5473
Issa Abuaita TBD Tampa Florida TBD 1305) 342-5150
♦Amiad Iraqi TBDi Tampa. Florida TBD 1206) 595-0492
♦Amtad Iraqi TBD Tampa Florida TBD 1206) 595-0492
♦Amjad Iraqi TBD Tampa Florida TBD 1206) 595-0492
Emily Harrington TBD Tampa Florida TBD 1352) 467-5473
Thomas Chow Jacqueline U 3045 Columbia Blvd. Titusville Florida 32780 1321) 567-4438
Kimberly Rego 1555 S..U.S. Highway 1, Suite 102 Vero Beach Florida 32960 1772) 226-9988
Bhriiesh Patel 2803 US 441 Unit 200 Wellington Flbrida 33414 1561) 249-6135
Minq-Tiriq Chung Jacqueline Li and Paui .Chung 30i W. Central Avenue Winter Haven Florida 33681 1863) 295-7988
Jack aeqhom TBD Winter Haven Florida tBd 1863) 559-3646
ivad and Ibrahim Afaufarha SOlTJor&i Orlando, Avenue Winter Park Florida 32789 1407) 637-5002
Glen Johnson Nlchoias “Nick" Crouch- 463909 SR 200 Suite 6 Yulee Florida 32097 1904) 4^r7099
Ankit and Minaxi Patel TBD Albany Georgia TBD 1478)960-7570
♦Michael Haines ,869 N. Main Street Suite 204 Alpharetta Georgia 30004 1678) 580-1045
Ankit and Mlriaxi Patel TBD Athens Georgia TBD 1478)'960r7570
Scott Temme 2566 Briardiff'RD NE Suite 106 Atlanta Georgia 30329 1678)‘949-9324
♦Subhash Pandat 930 Spring Street NW #001 Atlanta Georgia 30309 1470).305^7678

Tropical Smoothie.Cafe. LLC - FDD
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♦Guyler and Diane- ____ Esposito. 705 Town Blvd. #315 Atlanta Georgia 30319 (470) 305-7232
Forrest "Michael" and Frederick Toca 1845 Piedrhont Avenue Suite 400 Atlanta Georgia 30324 (470)891-8300
*Cuyler and Diane Esposito Chad Pelu93 TBD Atlanta Georgia TBD (678) 793-1766
♦CuyieT'and Diane Esposito Chad,;Peluso TBD_ Atlanta Georgia TBD___ (678) 793-1766
ScottTemme Michael Haines tBd Atlanta Georgia Tbd (770) 7:i3-5254
i^shnendu’Chandra, NancyPatel TBD Atlanta Georgia TBD (404) 754-9551
ReoinaTd Foster 262rRobert'e,Danrel Jr Parkway Augusta Georgia 30909 (706) 922-3240
Donald and Elena Reese tBd Augusta Georgia, _ TBD (803) 646-3489
Michael "Mike" Shattuck TBD Braseltbh Georgia tbd (678)410-2687
Glen Johnson Nidiolas "Nick" Crouch TBD Brunswick torgia TBD_ (573) 489-9890
♦Michael "Mike" ^ Shattuck; ,3687 Buford Drive Suite 200 Buford Georgia ,30519 (678) 714-2424
♦James and-Deborah Pike Meghan Cook 2249 Gumming Highway Suite 106 Canton Georgia Toils (770) 213-4616
Nancy Patel krishnendu Chandra 50 Main Street Markefclace Suite 400 Cartersville__ Georgia 30121 (678) 719-8804
AnkltTand Minaxi __ Patel 2764 Wateon Boulevard Centerville, Georgia 3102tf (478) 333-2223
♦James and Deborah Pike Meghan Cook : TB D Cherokee Georgia TBD :(770) 883r6055
♦James and Deborah Pike _ Meghan Cook TBD Cherokee Georgia TBD (770) 883r6055
♦James-and Deborah Pike Meghan Cook TBD Cherokee Georgia TBD (Z70):883.-6055
♦James-and Deborah Pike Meghan COok TBD .Cherokee Georgia TBD (770)883-6055
♦James:ahd Deborah Pike Meghan Cook TBD Cherokee Georgia TBD (770);883-6055
♦Jamesiand Deborah, Pike Meghan Cook TBD Cobb Georgia TBD (770)1883-6055

n^dhmed "Mohamedf Momin Rihatand Vasim Momin 5555 Whitdesev. Blvd: Suite 2960 , Columbus Georgia 31909 (706)327-2003
Ahkit and Minaxi Patel TBD Columbus Georgia TBD (478) 960:,7570
Subhash Pandat 2133 Highway 20 Suite-220 Conyers Georgia 30013 (770) 648-8385
♦Michael Haines 5740 Steeplechase Boulevard Gumming Georgia 30040. (678) 341-9275
♦Michael "Mike" Shattuck TBD DawSon- Georgia TBD (678) 410-2687
♦Michael'"Mike’i Shattuck TBD Dawson Georgia TBD (678) 410-2687
*Michaer"Mike" Shattuck TBD Dawson Georgia TBD (678) 410-2687
♦Michael "Mike" Shattuck Tbd Dawk)n Georgia TBD (678) 410-2687
Babatunde (Teaiy.Aroqbofa Bamidele (Eric) Arogbofa 2502 Blackmon Drive:Suite,820 Decatur Georgia 30033 (404) 631-6711
Reginald Foster 615 Mullins Colony D'rive Evans Georgia, 30809 (706) 364-3413
Reginald Foster TBD Fort;Gordon Georgia' TBD (404) 667-4193
"^ichaer Haines TBD Gainesville Georgia TBD' (404) 662-7878
♦Michaej Haines TbD Gainesville Georgia TBD (404)662-7878
Reginald Foster TBD Grovetown Georgia TBD, (404) 667-4193
Glen Johnson Nicholas "Nick" Grouch TBD Hihesville Georgia TBD (501)44243089
♦Michael Haines 11160.Medlock:Bridge Road #100 Johns Creek Georgia ,30097 (678) 39541226
♦James.and!:Deborah Pike Meghan Cook 777Townpark Lane Suite ll2 Kehnesaw Georgia 30144 (678) 460-7711
Glen Johnson TJicholas "Nick" Crouch TBD kingsland Georgia TBD (573) 489r9890 .
Janine Bischone 120 Tom Hill Sr. Road ,Suite 102 Macon Georgia 31210: (478); 257^040
♦James.and Deborah Pike Meghan Cook 2960 :ShaHbwford Road ;Suite, 102 Marietta Georgia 30066L (678) 540-8289
♦James and Deborah Pike Meghan Cook ,732 Cherokee Street 200 .Marietta Georgia 30060 (770)794-5659'
Subhash Pandat TBD______ Mariette Georgia Tbd (501) 247-1842
Mohmed "Mohamed" and Riha Momin TBD McDonough Georgia TBD (404)578-5406
Ahkit and Minaxi Patel TBD McDonough Georgia Tbd (43^)960^570

Tropical Smoothie Caf6, LLG - FDD
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■i'Michael Haines TBD North.Atlanta Georgia TBD 14041 662-7878
♦Michael Haines __ TBD Nbrth Atlanta Georgia TBD T.404J 662-7878
♦Michael _ _ Haines TBD North Atlanta Georgia TBD (4041662-7878
♦Michael Haines TBD North'Atlanta Georqia_ TBD (404)662^7878
♦Michael Haines TBD North Atlarita Georgia TBD (404) 662-7878
^Michael Haines TBD North Atlanta Georgia TBD (404) 662-7878
Mohsin’and /Vshfina Dhanani TBD Peachtree Citv Georgia TBD (404) 790-5823
♦Cuvier^and Diane Esposito GhadPeluso 625 W CrossviHe ROad Roswell Georgia 30075 (470) 282-6525
♦Cuvier and Diane Esposito 5840 Roswell .Road Suite 600 Sandv Spririqs Georgia 30328 (404) 907^729
♦Glen Johnson Nicholas "Nick" Grouch TBD Savannah Georgia Tbd (573) 489.-9890
♦Glen Johnson Nicholas "Nick" Crouch; TBD ^vannah Georgia TBD (573) 489-9890
♦Glen Johnson Nicholas "Nick" Crouch TBD Savannah Georgia Tbd (573)489-9890
♦Glen Johnsidn Nicholas "Niti" Crouch TBD Savannah Georgia, TBD (573) 489=9890
♦Michael "Mike" Shattuck ' 1630, Scenic Hiqhwav North Suite F Sriellville Georgia 30078 (678) 395-7400
Padfnavati Koqahti Vijavakumar Paturi . 909 Eaqie’s Landing Pkwv, Ste 140; Stockbridqe Georgia 30281 (678) 289-5454
♦Michael Haines 3320 LawrencevillerSuwanee Road Suite i-A Suwariee Georgia ,30024 (678) 765-7703
GlehJohnson Nicholas "Nick" Crouch 1525 BaVtree, SuiteLC Valdo^ Georgia :31601 (229)247-5599
Ankit and Minaxi Patel ,^TBD Warner Robins Georgia TBD (478)960^7570
♦KoiVand Michelle Pukash, 8925 WestiOverlarid Road DUISC Idaho 83709 (208) 378-1177
♦Kdrv and Michelle Pukash 777 West Mairi Street Suite 120 Boise Idaho __ 83702 (208)345-6138
♦kbry and Michelle Pukash TBD Boise Idaho TBD (208)866-3081
♦Kdrv ahd Michelle Pukash TBD Boise Idaho Tbd (208)i866T081
Kevin BarUett Patrick Bode 737 S. Halsted Street Chicago Illiriois: 60607 (312) 996-8170
Kevin Bartlett Patrick, Bode 1603 W. Tavlor Street Chicago Illinois 60517 (312) 4T3-5343
'tHani Halloun and Martin Khoshaba Edward Joubrari TBD Chicago Illiriois TBD (810)397-1891
♦Hani Maiiouh and Martin Khoshaba Edward Joubran TBD Chicago Illinois TBD (8l0) 397-1891
♦Hani Halloun and Martin khoshaba Edward, Joubran^ TBD__ Chicago Illinois: TBD (810) 397-:1891
♦Hani Halloun.ahd Martin Khoshaba Edviard,Joubran TBD Chicago Illinois TBD (810) 397-1891
♦Hani Halloun and Martin Khoshaba Edward. Joubran TBD Chicago: Illinois TBD (810) 397=1891
John Voqelmeier _ TBD Glenview Illinois TBD (847) 652-0137
Bhavesh Patel 12162 S.II Route 47 Huntlev Illinois 60l42 (847) 669-3803
Phillip and Theresa kriipperi 16105 Farrell Road Lockport Illinois 60441 (815) 524-4647
PhiHip Knippen 1872 E. ,Uncoln Hwv. New Lenox Illinois 60451 (815) 717-8095
Kevin Bartiett Patrick Bode 9000 W. College Parkwav Talos Hills lifinois 60465 (708) 608-4480
Scott Gander Tbd Quincv Illinois TBD (660) 676-1479
Phillip and'Theresa Knippen 7101 W 183rd Street Unit.102 Tinlev Park Illinois 60477 (708) 468-8456
David! Knapp 2882 East 3rd Street Bloom! rigtori Indiana 4740X (812)330-2355
♦David. and Ruth Buko James Volpert , TBD Boone Countv Indiana TBD (248)416-2076
♦David and'Ruth Biiko James VOlpert . TBD Boone Countv Indiaria TBD (248)416-2076

♦David and:Ruth Buko James Volpert TBD ____ Boone County Indiana Tbd (248)=416-2076
♦David and Ruth Buko James Volpert 365 West ! 16th Street, Suite T20" Carmel Indiana .46032 (463) 206=2136
David arid Kittiberlv Knapp ^ 3135 25thkSL . _ _ _ Columbus Indiana 47203 (812)375-1100
David Knapp TBD, Columbus Jridiana TBD (812)350=1399
Kush arid Beerrial Patel Armen Grigorian TbD Evan^lle Indiana TBD (502) 460=6577
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James Mcclanaqhan TBD Fort:Wayne, Indiana TBD (586) 634-6485
*DavT3 and Ruth Buko JamesVblbert TBD Hamilton Sunty Indiana TBD (248) 416t2076
♦David and Ruth Buko James. Volpert TBD Hamilton County Indiana TBD (248)416-2076
♦David and. Ruth Buko JameslVolpert TBD Hamilton County Indiana TBD (248) 416r2076^
♦David and Ruth Buko James Volpert TBD HamiltonCounty . Indiana TBD (248) 4W2076
Kush and Beemal Patel Armen Griqorian TBD Newburqh Indiana TBD (502)'460-6577
Rick Sandquist 517 Lincolh Way Suite 101 Ames Iowa 50010 (515) 233.5460
Rick and Annette Sandquist 1620 North Ankeriy Bhrd Siiite.llO Ankeny Iowa 50021 (515)965-7889'
Davidand C^ri OiBrien 2813 1/2 Fifth Avenue South Fort Dodde Iowa 50501 (515) 573-1199
/Vndrew Hanse and Kaleb Chingren Rick, and Ricky Sandquist TBD Johnston Iowa TBD (515)419-2247
&ott and Melissa Andersen 12850 W. 87th Street l^nsas city Kansas 66215 (913)967-5998
Rakesh, Rohit and'Nirav Patel Tbd Kansas City Kansas TBD (316) 200-5139
Hetal.and Neemal Dave TBD Kansas City Kansas TBD (913)735-0027^
Lori and Robert Good Tbd Kansas Oh/ Kansas TBD (417) 291-5478
Aaron and Andra Walker TBD. Lawrence Kansas TBD (918)533-0181
Steven arid Ca^hdra Coad 14338 W. 151st Street . Olathe Kansas 66062 (913)390.0040
♦Rakesh, Rohit and'Nirav Patel 15933 Anboch.Road OverlandTark Kansas 66223 (913) 777^34

J^Scott.and Melissa Andersen 9524 Antioch Road Overland Park Kansas 66212 (913) 213-5740
♦Scott and Melissa Andersen 9424 Mission Road Prairie Village Kansas 66206 (913) 808-5261
♦James "bewavne" Pruitt Jacob 'yake" Rowland TBD ^ Wichita Kansas TBD (918) 633-0871
♦James'"Dewayne" Pruitt Jacob "Jake" Roviland Tbd Wichita Kansas TBD (918) 633-0871

"♦JamM "Dewayne" Pruitt Jacob "Jake" Rowland TBD Wichita Kansas TBD (918) 633-0871
♦James "Dewayne" Pruitt Jacob "Jake" Rowland TBD Wichita: Kansas TBD (918) 633-0871
Ankit Alpeshkumar and Minaxi Patel 1971 Cave. Mill Road Suite ,#1 Bowling Green Kentucky 42104 (270) 599-0022
Sureshkumar and Ddiiqlas _ Patel TBD Cincinnati. Kentucky TBD (513) 720-9905
Richard and Jeffery Derrickson JlBl.Beaumbnt Centre Circle.SUite 112 Lexington. Kentucky 40513 (859) 223-0032
Justin Arnold DaWnWientjes 4793’Villaqe.Square Suite H Paducah Kentucky 42001 (270) 557-7348
Yuvonka, JeansMarc^and Mark Brown TBD Alexandria Louisiana TBD (318) 542-9367
Yuvonka, JeanTMarcfand Mark Brown TBD Baton Rouge Louisiana TBD (318) 542-9367
BJ Crist Gustavo Rezende 3730 NW Evanqeline Throuqhwav Suite A Carenao Louisiana 70520 (337) 565-2660
Claire Foret BJXrist_ 458 Heymann Blvd. Suite B Lafayette Louisiana 70503 (337) 456-3933
BJ Crist GustavoiRezende 15l2 Ambassador Cafferey Pkwy #7 Lafayette Louisiana____ 70506 (337)412-6090
Gustavo Crist Mark Rezende TBD Lateyette. Louisiana TBD (504)-473-1142
♦BJ Crist Gustavo. Rezende 1200 E. Admiral Doyle Drive SuiteC New Iberia Louisiana 70560 (504).256-6505
Chrisdan Fair DouqiasiShort TBD New Orleans Louisiana TBD (504)813-1679
Christian Fair Douqlas Short TBD New Orleans Louisiana Tbd (504):8l3-i679

Christian Fair Bi Short Tbd New Orleans Louisiana TBD (504)813-1679
Michale and.Crystal Turpin 426 Alfred Street Biddeford Maine 4005 (207) 494-8183
Michael and Crystal Turpin 45 Westem.Ave South Portland Maine 4106 (207)871-9991
♦Shirlean Gadinq TBD Baltimore Maryland TBD (301)775^132
♦Shirieah Gadinq Tbd Baltimore Maryland TBD (301) 775^132
♦Jason Chan TBD Baltimore Maryland Tbd (917)378-9827
♦Jasbri Chan TBD Baltimore Maryland TBD _ (9l7):378-9827
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Donnia Alexander and Kailon
Dickens AhamaduiSirleaf TBD Baltimore County Maryland TBD f763! 227^1844
SandiDkumar "SandiD" Patel Darshriaberi Patel TBD____ Baltimore County Maryland TBD fZOl) 270-7014
Vliav Patel Pallavi Vvas TBD Baltimore, Qjunty Maryland TBD f757T572-9383
Arpit and Shwetank Patel TBD BalflmoresCounfy Maryland TBD (215V313-36067
SandiDkumar "Sandip-i Patel Darshriaben Patel TBD BaltimoreiCounv Maryland TBD (201) 270-7014
Eric and Dawn Tletz 331 Balbmot^e.Pike, Suite #1 Bel Air Maryland 21014 (410) 387^352
Oubab Khalil__ MUstafa Sardihi 473TA Elm Street Bethesda Maryland 20814 (240) 800-3832
Tova and'Ghanel Evans, Lauren Williamson 15475 Annapolis Road Suite 150 Bowie Maryland 20715 (301) 805-2829
Clement and Jacqueline Troutman 1703 Ritchie Stabon Court'Suite 100 Caprtol Heights Maryland 20743 (301) 336-1719
Tsha Katohora TBD Clinton Maryland TBD (978) ST6-8513
Mitesh and Jigna Patel 10260 Baltimore Avenue Suite,! College Park Maryland 20740 i 1

1__

Kwahd^wbo Choi: Paulo Ifurung ^455 Dobbin Road, Suite 35 Columbia Maryland 21045 (410) 730-B564
Jacob Razeq __ TBD Dunkirk Maryland TBD (540) 419-5166
SudhirKumar Mehta TBD Easton Maryland TBD (410)463-1133
Nilavkumar and Shwetank Patd Alkesh and Jiqarkumar Patel 9150 Baltimot^e Nabohal Pike EllicotCitv, Maryland 21042 (410) 680-6CM8
Manish and Meenal Singh TBD Fort Washington: Maryland TBD (703) 716-6172
Tameka Davis 211‘Shorebird St. Suite C, Frederick Maryland 21701 (301) 644-0417
tameka ____ Davis TBD Frederick/Urbana Maryland TBD (301) 301-0101
Shirtean Gatling Kalion Dickens 2389 Brandermill Blvd Ste, 104 __ Gambrilis Maryland 21054 (410)721-5800
SandiDkumar "Sandip" Patel Darshnaben Patel 6710 Governor Ritchie Highway Glen Burnie Maryland 21061 (410) 553^13
Mibsh Patel TBD Hagerstown, Maryland TBD (501) 240-8919
Pallav] Vvas Vijay Patel ,36iTWashington Boulevard Suite, #103 Halethorpe Maryland 21227 (443) 575-6258
Jacob Razeq iDS Drury Lane Unit E La Plate Maryland 20646 (240) 901-2943
Shwetank,and Arpit Patel Samarpit Patel 927 Washington Blvd Laurel Maryland 20707 (240)280-1674
Kirk and Zakary Purcell Mary Elizabeth PUrcell Leskihen TBD Lexington Park Maryland TBD (301) 475-8267

Balsam Shawky Rafik Fauad TBD
Montgomery
County Maryland TBD (703) 966-9004

Jamieson Hall Marie AnoriscatTHall, Tbd
Montgomery
County- Maryland TBD (904)252-7428

Adebolugbe Adubi TBD
Montgomery
Qiuntv ^Maryland TBD (240)618-8414

Jamieson Hall Marie,Anorisat^Hall TBD
Montgomery
County Maryland TBD (904)252-7428

Mitesh Patel _ TBD
Montgomery
County Maryland TBD (501)240-8919

Monica McCottry 10995 Owing Mills Boulevard Owino Mills ^Maryland, 21117 (443)352-8255
Chip fig 1809 Reistertowh Road #150 Pikesville Maryland 21208 (410)415-5420

Kirk and,Zakary Purcell Mary Elizabeth Purcell Leskinen TBD
Prince Frederick 
County Maryland TBD (301):475-8267

Isha.and iBhupinder Katohora tBD
PrinceGeorges
Cbunty Maryland TBD (978)516-8513

Chanel and Toya Evans: Lauren Williamson TBD
Prince: Georges! 
County Maryland tBd (703)981-8763

Ciementarid Jacduelirie Troutman, Jocelyn andrJordan Troutman TBD
Prince Georges 
County Maryland TBD (978) 516-8513
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Maidi liabwarfi 8652 Pulaski Hiqhwav C-2 .Rosedale Maryland 21237 (443J 559-6856
♦Sudhirkumar Mehta TBD Salisbury Maryland TBb^ _ (410)463-1133
Alesha and Ronald Hicks ^ 3737 Branch Avenue Temple Hills Maryland 20748 (240) 619-5778
Arpit and Shwetank Pater 3390 LehoardtOwh Road Waldorf Maryland’ 20601 (301) 638-3291
SOdhirkumar Mehta TBD West Ocean City Maryland TBDi (410)'463^1133
Mitrah Patel TBD Westminister Maryland Tbd (501)240-8919
Robert Lucas TBD Burlington Massachusetts, TBD (617) 962rl689
Karvn Ferreira 29 Alden Road Fairhaven Massachusetts 2719 (774)202-0321
Gilbert and Ana DeSousa 489'tearses,Wav Hyannis ^Massachusetts 2601 (508):827-4598
Kevin and Sahdra Jenninqs 20 Commerce Way SeekOnk Massachusetts 2771 (774) 229-2939
Karvn Ferreira, 606 Tarkiln Hill Road NewBedford Massachusetts 2745 ,(774)305^946
Gilbert and Ana Desousa B5A Faunce Comer Mali,Road North Dartmouth Massachusetts 2747 (508)858-5456
Jerry Bobchick James Mcclanaqhan TBD Adrian Michiqan TBD (586);709-6316L
■^Salem Naliar 14S951 Southfield Road Allen.Park Michigan 48101 (313)789-3370

Gary Goodin
KeviaPpstill and Wassim
Abousamra 607 Uberty Street Ann Arbor Michiqan 48104 (734)585-0266

Deborah LeMieux::Kinq 885 W. EisenhowerlParkway Ann, Arbor Michiqan 48103 (734)882-2971
kennethi Patton IV’ Kathleen Turetzky 3400 Washtenaw Avenue Ann Attor Michiqan 48104 (734) 418-2333
Hani Halloun TBD Ann Arbor Michigan . TBD (810) 397-1891
Eduardo Ramos Corina Groeqer TBD Battle Creek Michiqan TBD (616) 490^304
Jeffrey and Ryan Kaleto 4071 North Eudid; Bay City Michigan 48706 (989)667^770
Willie and Walter tender Richard Mazur TBD Belleville Michiqan TBD ' (313) 737-1548
MatthevK. Dillon Shawn Pnacek 846 S. State Street Big Rapids Michiqan 49307 (231) 629-8707
♦Salem Nailar 33353 Woodward Avenue Birmihqharh Michiqan 48009 (248) 283-3370
♦Paul Dudgeon and Marshall
Dodson Marqaret Turner S:2510 Telegraph Road Suite A Bloomfield Hills Michigan 48315 (248) 221-5727
Hani Halloun 10049 East Grand River Avenue Suite 1100 Brighton Michiqan 48116 (810) 360-0255
Hani Halloun TBD Canton Michiqan TBD (810) 397-1891
♦Christopher and Charles Cabana TBD Charlotte Michiqan TBb (734) 664^122
♦Christopher and Charles Cabana TBD Charlotte Michiqan TBD___ (734) 355-3061
James,Moclanaqhan Jerry Bobchick 27805 23 , Mile Road Chesterfield Michiqan 48051 (586) 649.7729
Paul budqeoh TBD Chesterfield Michiqan: TBD (586) 212-9975
Paul Dudqeon TBD chesterfield Michigan TBD (586) 566-6319
Brent St. dair Dianne LeMieiix 6459 DixieiHiqhwav Clarkston Michiqan 48346 (248) 922-90OO
Dianne LeMieux 7150 Sashabaw ,Road ClarkstOn Michiqan 48347 (248) 620-8005
Graiq LeMieux 1569 North Main Street Suite A Clawson Michigan 48017 (248) 629-7041
Craiq and Dianne LeMieux 5105, West Vienna Road Clio Miehiqari . 48420 (810) 564-9993

James and Mark White 4863 Carroll Lake Road
Commerce
Township Michiqan 48382 (248) 716-9791

Daxa and Praiesh Patel 703 South; State Street Davison Michiqan 48423 (810)412-5556
Jeflfrey Luiek 22905, Michiqan Avenue Dearborn Michiqan 48124 (313) 724-6216
Hicham Bazzi 5858 Sdiaefer Road Dearborn Michiqan .48126 (313),636.1999
David andRuth, Buko, 1201 East Grahd River Avenue East Lansinq Michiqan 48823 (517) 708^565
♦David and Ruth. _ Buko ^ 1595 W Lake Lansinq Road Suite 120 East.'Lansinq Michiqah 48823 (517) 993-5697_

Tropical Smoothie,Cafe, LLC - FDD
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James and'Terri Gullaumin TBD East Point Michiqan Tbd 12481379-3879
■^eri and JamesfjimJ Guillaumih ^ 22381 Gratiot Avenue Eastpoirite Michigan 48021 (5861 350-0505
Harold Bowen 4009 Oweii Road __ Fenton Michiqan W30 (8101 714-4888
Dianne and Craiq UeMieux Jererie and, Joseph Dwyer tOD Fenton , Michiqari TBD. (8101 691r9623
*Salemi Naiiar 23054 Woodward Avenue Ferndale Michiqan 48220 (2481 268^303
Harold Ebwen Trent Farnsworth 2103 South Linden Road Flint Township l^ichiqan 48532 (8101733-2100
Gaiv Gdodlh„Kevin Postill WassimAbousamra TBD Fort Gratiot Michiqan Tbd (8101 531-2282
♦Paul Dudqeon ,34521 Utica Road Fraser Michiqan 48026 (586V879-6731
Chrl^pher and Ghades Cabana TBD Gaylord Michiqan Tbd 7341355-3061
Deborah LeMieux-Kinq Larry Kinq 2383 East.Hill Road, Suite ! Grand Blanc Michiqan 48439 [8101953-2233
■^omas WedeVen Heather Hendriksen 410^N Beoon Boulevard Grand Haven Michiqari 49417 5161607-7407
Hani Halloun 2505 Alpine Avenue NW Grand Rapids Michiqan 495^ 6i61 551-0336
Libby ^ McDonald 5088; 28th Street SE Grand, Rapids^ Michiqan 49512 6161 975-7777
Ubbv McDonald 5429 Northland Drive iNEvSuite E Grand Rapids Michiqan 49525 616127273558
Ubby McDonald 6755 Kalamazoo,Ave;SE Grand.Rapids Michiqan 49508 61618034)902
Harold Bowen TBD Grahd'IRapids: Michiqan TBD 8101252-7568
•Trevor and Stephanie Stanqe TBD Grand Rapids MTchigan TBD 5171599-1877
Trevor and Stephanie Stange TBD Grand Rapids Michiqari TBD 5171 599-1877
■^Thomas Wedeven Heather Hendriksen TBD Grand Rapids Michiqan TBD 6161821-1985
’hTibmas Wedeven Heather Hendriksen TBD Grand RapidS; Michiqan TBD 616!821;1985-
Darin Turner John Cleland __ Tbd_ Grand Rapids Michiqan TBD, 5861295-7131
Harold: Bowen 4391 Ganal Avenue;SW Grandville Michiqan, 49418 6161 719-1810
•Raul, Dudqeon 26i30 Crocker Boulevard Harrison Township Michiqan 48045 5861 741-8541
Hahi Halloun lOOOe.West Hiqhland Road Hartland Michiqan 48353 8l01 991-1155
Jeffrey Lulek TBD Hazel park Michigan TBD '9411 448-4907
•Darin turner John deland 3155 W Shore.Drive Holland Michigan 49424 6161 84877606
James and Mark'White Mark Miceli 1455 N Michiqan; Avenue sTiite 300 ^Howell _ Michigan 48843 5171 618-7879
Jess and Loan Hollenbeck TBD Ionia Michiqan TBD 5161 481-2029
Joseph Ford Michael Kort TBD Jackson Michigan^ TBD '2481 729.-3736
Eduardo Ramos Gorina Groeqer 43l5 West Main Street Kalanlazoo Michigan 49006 '2691 382-4044
Eduardo Ramosi Gorina Groegef 5455 GuH lload, Suite A tolamazoo Michiqan 49048 ,2691 532-1550

. •David and Ruth Buko 4421 VI/ Saqinaw Hiqhway Lahsinq Michiqan, 48917 (5171 708-8138
•^Ruth and David BukO TBD Lansing Michiqari TBD (9891 284-0426
Bilal Patel 885 BaldwirTRoad Lapeer Michigan AQAAC

*tOrf?TO (8101 969^74
•Salem Naiiar ___ TBD Uncoln Park' Michiqan TBD (8101407-liOO
Deborah LeMieux-Kinq 309715 Mile Road, Suite Bl04 Livonia .l^ichiqan 48154 (7341 427-5500
Scott Meyer 29480 7 Mile ROad Livoriia Michigan 48152 (2481 957-6759
•Paul Dudqeon 18353 Hall Road Macomb'Township Michiqan 48044 (5861 329-1973
"^Gralqiand Dianne LeMieux Joseph and Jerene Dwyer 20o W12 Mile Road. MadlsoniHeiqhts Mibhiqan 48071 (2481 951^2882
GarvGoodin Kevin Posbil TBD Marysville Wchigan Tbd (8101 531-2282
Jeffrey and Ryan Kaleto .6805 Eastman Avenue Midland Michiqari 48642 (9891835-6955
Ryan ____ Kaleto 985;South Sagihaw Road Midland Michiqan 48858 (9891:835^2533 .
Jeffrey and Ryan Kaleto 23T2.South Mission Street Mount Pleasant Michiqan .48858 (9891317^00
Deborah LeMieuxrkinq TBD Mundy Township Michiqan TBD (8101691-9620

Tropical Smoothie Cafe, LLG - FDD
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Hani Halloun TBD Northville Michigan TBD fSlOl 397-1891
*Trevdr and Stephanie Stange 5220 S.Harvey Street Norton ShorK Michigan 49444 (2311 375-5805
*Joseoh Ford 58975 Grand River AvenueiSuite 900 Novi Michigan 48T7^ (2481 513-4430
yoseoh Ford 43215 Grand ^er AvenuevSulteiB Novi Michigan 48375 (2481 946^31
■*JoseDh Ford __ TBD Novf Michigan Tbd (2481 259-6W
Joseoh Ford TBD Oakland: Michigan Tbd (2481 259r6549 .
The Estate.of Richard'“Rick" StokesTdeceasedl n52SOrtohvilleRdSTE,l Ortonville Michigan 48462 (2481 627-2677
Deborah LeMieuxrKing 1561 East Main Street Owosso Michigan 48867 (9891494-0090
Chri^oher and Charts Cabana TBD___ Petoskey. Michigan TBD (7341 355r3061
♦Salem ___ Najjar 41544, Ann Arbor Road Plymouth fflichigan 48170 (7341892-2927
GorinaGrbeqer Eduardo Ramos '230 W Millham Street Portage Michigan 49024: (2691 532-1802
James^and Jeffrey Lulek TBD Bedford Michigan TBD (9411448-4907
♦Paul DUdqeon Stephen, Lipoman 67213 Main Street Richmond Michigan 48062 (5861430r4295
Joseph and Tamara Dorsch ___ 2913 Crooks Road Rochester Michigan 48309 (2481 852^800'
Tpaul Dudgeon and Marshall 

.Dodson Margaret Turner 1288 Walton Blvd Rochester Hills Michigan 48307 (2481 923-2700
^Paul Dudgeon Ian Findlay 29486 Woodward Avenue RoyalOak Michigan 48073 (248l;95lB987
Jeffrey and Ryan Kaleto T8'l5"Bay Road, Suite 700 Saginaw Michigan 48604 (989T249T1499
David and Ruth Buko 5620 State Street- Saginaw Michigan 48609 (9891401-7795
Gary Goodin and Kevin. Postill Wassim Abousamra TBD Saline Michigan TBD (8101,569-3110
♦Paul Dudgeon 14901 23 Mile Road Shelby Township Michigan 48316 (5861 5804179
♦Paul Dudgeon 46959 Van, Dyke Shelby Township! Michigan 48317 (5861 799-4074
♦Joseoh. Ford 25780 Pontiac Trail South Lyon Michigan 48178 (2481 278-6336
Craig and Dianne LeMieux Joseph Di/vyw 29920 Telegraph Road Southfield Michigan 48034 (2481 353-07251
♦Craig LeMieux 26563 Evergreen Southfield Michigan 48076 (2481621^9000
♦Craig and Dianne, LeMieux Joseph and" Jerenei Dwyer 29660 SdUthrield Road: Southfield Michigan 48076 (2481 327-7540
♦Paul Dudgeon 30ri4-Harper Avenue Suite 1 St. GiaiTShores; Michigan 48082 (5861285.5032
Paul Dudgeon, __ 22600 Greater Mack Avenue! . St. Clair Shor^' Michigan 48080 (5861 552-5808
♦Paul Dudgeon 36721 Van Dyke Avenue Steriihq Heights Michigan 48312 (5861 272-2941

Lulek 7700 Telegraph Road Taylor Michigan 48180 (3131724.6188
Hicham ___ Bazzi 21316 Eureka Road Taylor Michigan 48180 (7341 318-2222
Hicham Bazzi TBD Taylor Michigan TBD (3131 445-1228

' John-Paul Calka __ Adam Kettieweli 734.Munsdh Avenue, Suite B Traverse City Michigan 49686 (2311938-6050
Adam Kettlewell JohmPaul Calka 3664 N US-31 S TraverseGitv Michigan 49684 (2311 252-0335
Hani Halloun ___ 4400 Lake Michigan Drive NE Walker Michigan 49534 (6161 735-4119
♦Paul Dudgeon Ian Findlay 5353 E: 12 Mile Road Warren Michigan 48092 (5861 806-5888

Craig^arid Dianne LeMieux Shern and Brent St. Clair TBD
Waterford
Township Michigan TBD (8101691-9623

Willie and Walter Bender Richard !Mazur TBD Wayne Michigan TBD (3131 737-1548
Abed, Hamie TBD WesTAnn Arbor Michigan TBD (3131 338-7100
Prakash Tamhaney Avinash Kotian 7354 Haggerty Road West Bloomfield: .Michigan 48322 (2481 788-3500
Hani Halloun TBD West Grand Rapids Michigan TBD (8101 397-1891
♦ThorhasWedeven Heather Hendriksen TBD West Michigan Michigan TBD (6161 821-1985
^omas Wedeven Heather Hendriksen TBD West Michigan Michigan TBD (6161 821-1985

Tropical Smoothie Caf6, LUC - FDD
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*Salem Najjar 35599T/VarrenrRoad Westland Michigan 48185 (734) 351-5986
Craig LeMieux Brent St. Clair _ _ 340 Town Center Boulevard,, #1 White Lake __ Michigan___ 48386 (248) 779^7925
Paul Goldman 23112 Allen Road WoodHaven Iriichiqan 48183 (734) 561-3480
Daryl James 8140 Highway 7 Saint LoulsiiRarkL _ Minnesota 55426 T952) 456-6058
Daryl _ Jaifies 8330 Egan Dr. Savage 'MinnKOte 55378 (952) 226-1633
Ronald and Stad Simmons; TBD Jackson .Mississippi TBD _(601) 506-8339
ilisa Murray Zac tee arid Mac Devin Gamer 7164 Hacks .Cross Road Olive Branch Mississippi 38654 (662) 89O-506O
Nehal and Kavi Khambhat! Jagdish and SanjanTBarot 238 S Pearson Road Pearl Mississippi ,39208 . (601) 664r2100_
Rohiti Rakrah and Sapna Patel _ Rajashbhai; Patel TBD Starkvilie ____ Mississippi TBD (662) 617-1256
Enricb and Eden Esquerra Jose Asistido.arid Allan Yabut 486 Branson Landing Boulevard Suite #201 Branson MissourT ^ 65616 „(4i7)336-0220
Patriaa and Roger Scary ___ TBD Carthage Missouri____ TBD (417)237-0543
*Ghris and Craig _ Hurst 403 North. Stadiurh Boulevard Suite 102 _ Columbia Missouri 65203 (573) 445i5ll5_
Eden and Enrico Esquerra Allan Yabut and Jose.Asi^db TBD ^ Ft. Leonard Wood! Missouri TBD (417)850-9767
Craig and Chris Hurst. TBD^ Jefferson City. Missouri TBD (573) 356-6086
Robert and Lori Good 3102 East 7th Street Joplin Missouri__ 64801 (417)1 717t1590
Lori.and Robert Good 3025 South Main;street Suite B Joplin Missouri 64804. (417):553-0319
Lori and Robert Good TBD tensasCliy Missouri TBD (417)291-5478
Bhupendra "MTke^and Mamtaben. Patel ___ 910B NW Blue Parkway Lee Summit Missouri _ 64086 (816)246^2900
Rohlt^ RakKh:and NIrav Patel TBD Muscle Shoals, Missouri TBD J405) 210-2195^
John Baloqun ___ TBD O'Fallon Missouri TBD (314) 915-4646
Matthew Mawddey ITTI Si 20th Street Suite 109 Ozark Missouri' 65721 (417) 485-8030
Eden and Enric^Esquerra Allan Yabut and Jose'Asirtido TBD Rolla Missouri TBD (417) 850-9767
Matthew __ Mawdslev 38li SLCamobell Ave., Suite A .Springfield Missouri 65807 (417) 887-6600
Matthew Mawdslev 3645 East Sunshine Street Sprincjfield Missouri: 65809 (417) 719-4486
Timothy‘'Tim" O'Reilly 3080 N. Kentwood Ave :Sprinqfield Missouri 65803 (417) 833-2108
♦Matthew Mawdslev ITBD, Springfield Missouri TBD (417) 350-8576
♦Matthew Mawdslev TBD Tprinqfield Missouri TBD (417) 350-8576
♦Matthew Mawdslev TBD St.TouiS Missouri TBD T417) 310-8576
TMatttiew ^ Mawdslev TBD Sti Louis Missouri TBD: (417) 350-8576
Viiaya . Variukuru TBD St. Louis Missouri TBD (636) 579-0548
Kaye Wentz 7902 Towne Center Parkway #109 Papillion Nebraska 68046 (402)614-9050
Eric Persson _ T0612' South Eastern AvenuerSulteC rienderSon Nevada _ 89052 (702) 616-1931
Eric Persson 76 West.Horizon Ridge Parkway Suite.#' 120 Henderson Nevada 89015 (702) 992r0570
Eric Persson 621 Stephanie Street Henderson ^Nevada .89014 (702).463?5599
Eric Persson 745 South Green Valley Parkway Suite;#100 Henderson Nevada 89052 (702) 56‘5-0li2
Eric Persson Ann Chung 10260 Charie^on Boulevard: Las Vegas Nevada 89135 (702)<869-0603

_ Eric Persson 4990 West Flamingo Road Las Vegas Nevada 89163 ^ (702):873-7289

Erir Persson 7291 South Eastern. Avenue Suite IK Las Vegas Nevada 89119 :(702).450-1931
Eric Persson T9440 West Sahara Saulevard Suite lOS Las Vegas Nevada 89117 (702)207^1931
Eric Persson 339b: Novat Street #110 Las Vegas Nevada 89128 (TO2);53i-i93l
Eric Persson 10670 Southern Highlands: Parkway # 100 Lasi/eqaS Nevada 89141, (702) 586-1931
Eric Persson 7375 South Durango Drive #107 Las Vegas Nevada "89T13 (702)262-5515
Bharb’Sharma Ramesh Pipiahi. 6350 WestCharteston Boulevard. Suite; l30 Las Vegas Nevada 89146 (702) 304-1931
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Mark Liikachko
Magdalena Tankova and Zarico 
Stojanovski 7660 West Cheyenne Avenue Suite 121 Las Vegas Nevada 89129 f702) 365-1931

Erie Perssbn 7580-South Las Vegas Boulevard Suite # 100 Las vaqas Nevada 89123 f702) 257-1931
:Erie Persson 6555:South,Jones Boulevard #110 Las Vegas Nevada 891ir (702),247-6208
Eric Persson 9773 W^:Framinqo Road Suite 100 Las Vegas Nevada 89147 (702)242-1931
Johnny Sanchez Losada ^ ;1 lO 11 WestDharlestori Boulevard Las Vegas Nevada 89135 (702)388-1931
Eric Persson 4262 Blue Diamond Road # 103 Las Vegas "Nevada 89139 (702);629r3692
Mark Lukaehko 8426 FarmiRoad Suite l50_ Las Vegas Nevada 89131 (702) 818-4228
Eric Persson 10140:Wrat Trbpicana Avenue #126 Las Vegas Nevada 89147 (702)815-1931,
Wm. Dncoln Spoor 3850 South Las'Veqas Boulevard.- Unit #204 Las Vegas Nevada 89109 (702)f987^422
Eric Persson 3595 East Bonanza Road Suite 110 ' Las Vegas Nevada 89il0 (702) 550^911
ErFc Pefs^ri 5222 Boulder Highway Suite 100 Las Vegas Nevada 89122 (702) 8554)732
Eric Persson 3565 RairiboM/ Boulevard Las Vegas Nevada 89147 1702) 269-5443
Mark Lukaehko 4503 Paradise Road.#310 Las Vegas Nevada 89169 (725) 251r6551
♦Mark Lukachko and Zai-kb 
Stojanovski Magdalena lankova TBD Las Vegas Nevada TBD (702)524-6524
*Mark Lukaehko and:Zarko 
Stojanovski Magdalena lankova TBD Las Vegas Nevada TBD (702) 524-6524
♦Mark Lukaehko andi Zarko 
Stojanovski Magdalena lankova ■TBD LasVeqas Nevada TBD (702) 524-6524
Eric Persson 6360 Simfrions Street, Suite 105 North Las Vegas Nevada. 89031 (702)202-6625
Eric^ , Perssbn 445 West Craig Road/i(/103 North, Las Vegas Nevada 89032 (702) 489-8O0O

Crystal and Michael Turpin 1600 Woodbury Avenue: Portsmouth
New ^
Hampshire 3801 (603) 373r6478

Michael turoiri 160:Washiriqton:,Street Rochester
New’
Hampshire 3839 (603) 509-3000

Wendy and Christopher Strutt TBD Essex County New,Jersey TBD (973) 418-6421
Tim Funq Al LaValle 2222: Route 33 Store G Hamilton New Jersey ,8690 (609) 98i-70i2
Christobher "Chris" and Wendy Strufr 280 Eiserihower Parkway Livingston New Jersey 7039 (973) 486-6231
KaushikJoshi Gunival Pandit 645 Nassau Park Boulevard , Pririceton NewJersey ,8540 (609) 454-5269
James McCaffhey 521A Berlin-Cross Keys Road Sicklen/ifle NewJersey 8081 (856) 259-2936
Nathan and Jacob Miller 9935 Coors BoulevardiBypass NW Suite D Albuquerque New,Mexico 87114 (505)899-2233
*Nathan;an^acob Miller 6400:Holly Avenue Suite G Albuguergue , New,Mexico 87122 (000) 000-0000
*Nathah and Jacob Miller TBD Albuqueraue New Mexico TBD (970) 7394122
■tNathan and Jacob Miller TBD Albuquerque New Mexico TBD (970) 739-4122_
^Nathan arid Jacob Miller TBD Albuquerque. NeWMarico TBD (970) 739-4122
TNathan and Jacob Miller TBD Albuquerque New Mexico TBD (970)739-4122
Paula Flores: Wamock Kaleb Warnoek TBD Las Cruces____ NewMexico TBD (915)630-0524
Thomas Diamond 567-B East Main Street Bay Shore New York. 11706 (631)969-5636
James Breidenstein TBD Buffalo NewYork; TBD (716)395-1055
Shiiai Sun and Na Lu Suqing Zhang TBD . Carie Place New York TBD (718)864-6876
Hardik, Rarshll and Malav Patel 137 Centereach Mall Centereach NewYork il720 (63l)„981-8767

Patricia O'Brien iStephen Brojer 18 Jericho Turnpike Cbmmack NewYork 11725: (631) 923-2929
Laura Jankowski Marcojbalessantfrb 1936 Deer Park. Avenue ^ Deer Park NewYork 11797 (631).940-9038

Richard arid Urida Orofino 532 Larkfield Road __ East Northport New York 11731 (631) 486-4455
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Susanne Wanser 428 Wheeler Road Hauppaijqe New York 11788 (631) 761-6744
Ja Yoon Lee Jeon Min Jo 285 South Broadway Unit 9 Hlcksviile New York 118D1 (516) 827-1234
Tiffany Wirth SuMnne'Wariref 4250 Veterans Memorial Hlqhway Holbrooke New York T1741 (631) 714-4070
Rajul Shah 61 Wall Street Huntinqton Villaqe New'Ybrk 11743 (631) 424-8767
Min Joonq Kim 3519B Hempstead Turnpike Levittowri NewYork 11756 (516) 731-0399

„J6hn kultwaard 4946 Merrick Road Massapequa New YodT 11762 (516)308-7430
Laura Jankowski _ _ 2014 Merrick Road Merrick New: York 11566 (516) 632-9710
John __ _ _ _ Kuitwaard TBD Nassau County New York TBD (516) 8l7j4577
Tiffany Wirth SusanneWanser 499^83 Sunrise .Hiqhway Patchoque ; New York 11772 (631) 569^020

Laura Jankowski 5120 Nesconset Hiqhway
Port Jefferson
Station New York ^ 11776 (631) 509-5800

Sanjay Sehqai 11 Old Shore Road Port'Washington NewYork 11050 (516)441-5150
Stephen Broier 267 Middle Country Road Selden New York 11784 (631)696^780
Hardik; Harshil and Malay Patel 32 East Main Street Smithtowh New York 11787 (631) 656-9555
Frank Mirabella 16S0Richmond AvenUe Staten Island NewYork 10314 (718) 524^4086;
Ammar Saleh 1407'Eorest Avenue, Staten Island ,New:York 10302 (315)i»00-3300
♦Frank Mirabella TBD Staten Island NewYork TBD (347) 726-0976
♦Frank Mirabella TBD Staten Island NewYork^ TBD (347) 726r0976
John Kuitwaard TBD ■ .Suffolk County New York. TBD (516) 817-457T
Laura and Walter Jankowski 356 Jericho Turnpike Syosset New York U79L (516) 802-4144
^James _ KirbYJr. TBD Asheville North Carolina TBD (407) 516-5529
♦Jamra Kirby Jr. TBD Asheville North Carolina TBD (407) 516-5226
Brandon and Deena korman _ 143 Poole Road Unit B Belville North Carolina 28451 (910) 765-1144
John Aqori 1595 Glidewell brive; Suite 107 BuflinqtPn North Carolina 27215 (336) 792-4118
♦Sherman Dye 817 Bass Pro Lane Car^ Nordi Carolina^ 27513 (919) 378-9333
♦Sherman _ Dye 2028 Kildaire Farm Road Cary North Carolina 27511 (919) 977-9506
♦Sherman Dye 1385 Bradford View Drive Gary North Carolina 27519 (919) 378-9859
Gherman Dye 228iGrossroads Boulevard^ Cary _ North Carolina. 27518 (919) 651-8379
Kevin Smith 5349 Ballantyne Commons Parkway Suite .400 Charlotte. North Carolina 28277 (704) 246-8993
ViDul and Pravinkumar ^Patel 8948JM keynK Drive Suite 410 Charlotte North Carolina 28262 (919) 651-8379
John Aqofi Mark Rein 5815 Hiqhland Shoppes Drive Suite 200 Charlotte North Carolina 28269 (704) 626-6501
John Aqori Mark Rein __ 6640.Garrtiel Drive: Charlotte North Carolina^ 28226 (980) 321-7880
MarkRein John Aqori TBD Charlotte North Carolina TBD (919) 524-2852
•Mark Rein ^n Aqori TBD Charlotte North.Carolina TBD (919) 524-2852
♦Mark. Rein Johh.Aqbri TBD Chadotte North Carolina TBD (919) 524-2852
♦Mark Rein John Aqori TBD Charlotte North &rolina TBD (9l9) 524r2852
♦Mark Rein John Aqori TBD^ Chadotte North.Cafoliha TBD____ (919) 524r2852
♦Mark Rein John, Aqori TBD Chadotte North Carolina TBD (919) 524-2852
♦!Mark Rein JohnAqori TBD Charlotte North Carolina TBD (919) 524r2852
Amiee and Kevin Smith TBD _ Chadotte NorthiGaroliha TBD (704)6204156

Howard & Erica Raphaei 5311 South Miami Boulevard; Suite F Durham North Carollha 27703 1919)474-2233
Gira Patel 150 Andrews Road Suite 7 Fayetteville North Carolina 28311 (910) 63O-1100
♦Gira Patel 3007 Town Center Drive Suite 130 FayetteviHe North Carolina 28306 .(910)425-1087
fGira Patel. 1391 Walter Reed Road Suite. 130 Fayettville North Carolina 28304 (910) 321-0196

Tropical Smoothie Caf6, LLG-FDD
04/17/19
CR/V113



*Gira Patel _ TBD Fayettville North: Carolina TBD (9101309-3279
♦Gira Patel TBD Fayettville North Carolina TBD f910V3C»-^3279
Devanq Desai 503 North Berkeley Boulevard Goldsboro North .Carolina 27534 (919) 947-5175
Vietor .Archie 2130^:;New:,Garden Road Greensboro North.Carolina 27410 (■336)763-2367
Victor Archie ____ 1201 WestGate atv_ Boulevard Greensboro l^orth Carolina 27403 (336) 763^92
john.Aqori __ Mark Rein j218 Bridford Parkway Greensboro North Carolina 27407 (336) 793-4240
Devanq Desai :1856 West.Ariinqtori Boulevard Greenville North Carolina 27858 (252)215-2204
Victor Archie 3860 John Gordon Lane Hiqh Point North Carolina 27262._ (336) 803-4643
James and Paula Bullock 409 Viilaqe Walk, Drive Holly Springs North Carolina 27540 (919) 586-7i30i
Presley Reeves TBD Jacksonville North Carolina TBD (540) 846-8660
Eshita Kothari Hansaben Patel ’2309 Matthews Township SuiteJ02 Matthews North Carolina 28105 (704)841-1000
Vipul Patel 2335 W. Roo^elt Blvd., Unit B Monroe North Carolina 28110 (704) 261-3150
Darel and Lisa Cruriidler 2236’ South Croatan Hiqhway Unit #2, NaqsHead North^Carolina 27959 (252) 441-3500
Joe Goe^hius, Jr. 7100 South .Croatari Hiqhway-,Suite 82 NaqsHead NotBi Carolina 27959 (252) 255-1516
Howard and Erica Raphael_____ 1028 Oberlin Drive, Suite'232 Raleiqh North Carolina 27605 (919) 755-2222
Eric and Gail Farinella 8111 Creedmbor Road, Suite 157 Raleiqh North Carolina 27613 (919) 803-5991
♦Sherman Dye 3004 Wake Forest Road Suite ll2 Raleiqh Nortti Carolina 27609 (919) 916-5190
Erica arid Howard Raphael 6679 Falls of Neuse Road Suite lOl Raleigh North Carolina 27615 (919) 87B-2233
♦sSherman Dye TBD Raleiqh North Carolina TBD (919) 599-3593
♦Shermari Dye TBD Raleiqh North Caroiina TBD (919) 599-3593
♦Sherman Dye TBD Raleiqh North Carolina TBD (919) 599-3593
♦Sherman Dye TBD Raleiqh North Carolina TBD (919) 599-3593
Howard Raphael TBD Raleiqh North Carolina TBD (919)961-6181
Sherman Dye TBD Raleiqh North Carolina TBD (919) 599r3593
Khalil and Sandra Smith TBD Raleiqh North Carolina TBD (919) 561-0509
Darel . and "Lisa Crumoler 5385 .South Virqinia Dare Trail #1 Southern Shores North Carolina 27949 (252)441-9996
Presley Reeves 1671-lA North Howe Street Southport^ North Carolina ,28461 (910) 363-4908
♦John Aqori Mark Rein 1009,Stadium Drive,Suite.l20 Wake Forret North Carolina 27587 (919)371-4358

♦Brandon and Deeria Korman 2804 South Colleqe Road Wilminqton North Carolina 28412 ^ (910) 769-3939
♦Brandon and Deena TTorman __ 130 Hays Lane Unit 130 Wiirhinqton North Carolina 28411 (9l0)!821r8678
Brandon and Deena Korrhari: _ TBD Wjlrnington North.Carolina . TBD (516).655-4010
♦Steve Scroqqin _670 Saint Georqe Square Court WinSbn Salem North Carolina 27103 (336)608:4330
♦Steve Scroqqiri TBD Winston Salem North Cardliha TBD (336)813-2699
♦Steve Scroqqin TBD Winston Salem North.Carolina TBD (336)813.2699
♦Steve Saoqqin TBD Winston Salem North Carolina TBD (336) 813-2699
Steve SCToqqin 7790 North Point Blvd Winston-Salem North.Carolina 27106 (336)722.1300

and VandLta Desai' 740 West Firetowef Road, Suite 101 Winterville North Carolina 28590 (252)864-1737
RyanSeeqer Janies Hensvel 2424 13th Avenue.South Fargo North.Dakdta 58103 (701)353-7683
Ryan Seeqer James Hensvel 1650 45th Street South BUildinq A.SUite 123 Tarqo North Dakota 58103 (701)404^995
Douq . Ruqqies 3195 Dayton-Xenia Road, Suite 770 teavercreek Ohio 45434 (937) 426-8767
Sureshkumar "Soresh" Patel ll255 Reed: Hartman Hiqhway Suite D Blue Ash Ohio 45242 (513) 832-1984
Eric, Julie, Shaun and William _ Munson TBD Bowlinq Green Ohio TBD (419)877-9170
Chet Hakanson 988 Mlamisburq Centerville Centerville Ohio 45459 (937) 291.9250
Sunil and Sureshkumar Patel 6241 Far HillsiAvenue Centen/ille Ohio 45459 (937) 434-8699
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Sureshkumar "Suresh" Patel 720 Eastqate South,Drive Suite 200 Cihdnnab Ohio 45245 (5l3J 752-3525
♦Sureshkumar "Suresh" Tatel TBD. ^dnnati Ohio TBD f513J 720-9905
'♦Sureshkumar: "Suresh" Patel TBb Cihdhriab Ohio TBD (513)720^905
*Sur«hkumar "Suresh" Patel TBD CindnnaS Ohio ____ TBD' (513) 720-9905
Nicole^urqueno and JoeDominiak Sandra Kinqsley TBb CindhhaU Ohio TBb (916) 838-4634
Joe Domihlak TBD _ Ondnnab Ohio JBb (916)838-4634
Sunil and„Sureshkumar Patel TBb Cindnnati Ohio TBD (513)720r9905
Nitesh ______ Patel i 1322 Eudid Avenue Cleveland Ohio 44106 (216)421-2233
Dianne;and Craiq LeMieux TBD ^Cleveland Ohio TBD (810)1691-9623
■Trevor and Stephanie Stanqe TBb Cleveland Ohio TBb (586) 764-6671
♦Trevor and Stephanie Stanqe TBD Cleveland 0hio_ TBD !(586)764r6671
♦Trevor and Stephanie Stanqe TBD Cleveland Ohio TBD (586) 764-6671
♦Brian, K^n, Robert arid Michael 
Gouchman MarcjBalalind and Miles Vamvas TBD Colunibus Ohio TBD (586)531-2087
■^Brian, Kevin, Robert and Michael 
Gouchman Marc Bataiino and Miles Vamvas TBD. Golurhbus Ohio TBD (586) 531t2087
■^Brian, Kevin, Robert.and Michael 
Gouchman Marc Bataiino and:Miles Vamvas TBD Columbus Ohio TBD (586) 531-2087
♦Brian, Kevin, Robert and Michael 
Gouchman Marc Bataiino and. MIIk Vamvas TBD Columbus Ohio TBD (586) 531-2087
♦Bnari, Kevin, Robert,and Michael 
Goudiman MarC'Batalino,and Miles Vamvas TBD Columbus Ohio TBD (586) 531-2087
♦Brian, Kevin, Robertiand Michael 
Gouchman Mare Bataiino arid Miles Vamvas TBD Columbus^ Ohio TBD (586) 531-2087
Mit Patel TBb Columbus Ohio TBD (478) 973-7223
Christopher ^Becker 2307 Far Hills’Avenue Dayton ^Ohio 45419 (937) 395-3525
Eric, Julie, Shaun and, William Munson TBD Defiance Ohio TBD (419) 877-9170
Heena Patel TBD Dublin Ohio TBD^ (201) 221-6089
bouq Riiggles 2642 Golonel Glenn Highway Fairborti Ohio 45324 (937) 429-1519
♦Michelle Parsons 1790 Tiffin AvenUe Findlay Ohio 45840 (419) 422-5500
Michelle ParroriS TBb Fremont___ Ohio TBD. (419) 262-1404
Suresh Gupta 6221 Old Troy Pike Parkway Huber Heights Ohio 45424 (937) 235-8630
William and Juiie Munson 1385:Conant Street, Suite E Maumee Ohio __ 43537 (419) 893r2100
Hicham Bazzi TBD North Toledo Ohio TBD (313) 445-1228
David Backett Joel karq TBD Powell/Golumbus Ohio TBD (614) 226-9862
William, Eric, Kevin, Shaiin arid Julie . Munson 10090 Old U.S. ,20 Rbssford Ohio 43460 (419)874-1800
Tim Poulo^s 233 East Home Road Springfield Ohio 45503; (937) 342-1883
Tim _ _ Poulos TBD Springfield, Ohio TBD (937),23273332
William, Eric, Shaun and Julie Munson ^5221 Monroe Street Suite E Toledo Ohio 4362B (419)517-0044
Juiie, William, Eric, Shaun and
Anqelia Munson 7427 W Central Avenue Toledo Ohio -43617 (567) 408-7650
^Gien Johnson Nicholas "Nick";Grouch TBD Bartfesyille Oklahoma TIBD __ (501)442-0089
Glen Johnson Nicholas "Nick" Grouch 874 East Hillside Drive Suite A Broken Arrow Oklahoma ,74012 (918)355-0017

Glen Johnson. Nicholas, "Nick"’Grouch TBD Broken Arrow Oklahoma TBb (501) 442-0089
♦Glen Johnson Nicholas "Nick" Crouch TBD Clarembre Oklahoma TBD (501)442-0089
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*Rakesh and Rdhit Patel 2015 We^ Danforth Edmond Oklahoma 73003 (405J 285-5221
Rohit and Rakesh Patel TBD Edmond Oklahoma TBD f817) 800-9554
aen JohnMh Nicholas^Nick" erduch 501 South Van Buren Street Enid Oklahoma 73703 (580) 237-3983
Glen Johnson Nicholas ^'Nick!'Grouch 1204 NWSheridan Road. Lawton Oklahoma 73505 (580) 713-5262
*Amish, Rakesh and Rohit Patel 2324 S Air'Depot Bdulevard Midwest City Oklahoma 73110 (405) 455-5120
Glen.Johnson Nicholas «Nick" Crouch 2101 Rivetwalk Drive Moore Oklahoma 73160 (405) 799-2698
Daifon Rhoden Raymond Hoover TBD Muscoqee Oklahoma. TBD (918) 781-3635
Glen Johnson Nicholas "Nick" Crouch 2162 24th Avenue NW Norman Oklahoma 73069 (405)928-5363
GlenJohnson Nicholas "Nick" Crouch 156 12th Ave,SE Norman Oklahoma 73071 (405) 801-2232
Glen Johnson Nicholas "Nick" Crouch TBD Norman Oklahoma TBD (501)442-0089
Tasha and Joe Stefanatos 3131 West Memorial Road, Suite A Oklahoma City Oklahoma 73i34 (405) 753^5454
GlenJohnson Nidiolas "Nick"'Crouch 7141,South Western Avenue, Suite A Oklahoma City Oklahorha 73139 (405)702-7762
♦Amish,, Rakesh and Rohit Patel 73t)7'Ndrth MacArthur Boulevard Unit 100 Oklahoma‘City Oklahoma 73132 (405):603-7600
Glen JohnMn Nicholas '"Nick",Crouch 7800 Ndrth Mav Avenue.Buite A ^ Oklahoma'City Oklahoma 73116 (.405) 847-8678:
♦Rakesh, Am¥h:and Rohit Patel TBD OklahdmaQtv Oklahoma TBD (405) 923-3674
♦Rakesh, Amish and Rohit Patel TBD Oklahoma City Oklahoma TBD (405) 923t3674
liRakesh, Amish and Rohit Patel TBD Oliiahoma City Oklahoma TBD (405)P23-3674
♦Rakesh, Amish and Rdhit Patel TBD Oklahoma City OWahoma TBD_ (405) 923-3674
♦Glen Johnson tlichdlas"Nick" Crouch TBD Owasso Oklahoma TBD (501)442-0089
♦Glen Johnsdn Nicholas'"Nick" Grouch TBD Owasso Oklahoma TBD (501) 442-0089
♦Glen Johnson Nicholas"Nick” Crouch TBD Shawnee __ Oklahoma TBD (501) 442-0089
Glen Johnson Nicholas "Nick" Grouch 1202 North Boomer Road Stillwater Oklahoma 74075 (405) 743-2929
Tlmdthv and Nicole Smallwood 7460 Sduth Olynipia Avenue, Tulsa Oklahoma 74132 (918) 938-7747
Timothv and NicoTe Smallwodd 1717 North Peoria Avenue Tulsa _ Oklahorha 74106 (918)728-6229
timothy and Nicole Smallwood 4925 East 21st Street Tulsa Oklahoma 74114 (918) 8148080
Glen Johnson Nicholas "Nit*" Crouch 10140 East 7lst Street,, Suite,A Tulsa _ Oklahoma 74133 (918) 940-7669
GlenJdhnson Nicholas “Nick" Grouch 10826 SlMemorial Drive Tulsa Oklahoma 74133 (918)289-0263
GlenJohnson Nicholas "Nick" Crouch 3722 South Peoria Avenue Suite 200 • Tulsa Oklahoma 74105 (918)7438333
♦GlenJohnson Nicholas "Nick" Crouch TBD ^ Tulsa Oklahoma TBD (501)4428089
♦GlenJohnson Nicholas "Nick" Crouch TBD Tulsa Oklahoma TBD (501) 4428089
♦GlenJohnson Nicholas "Nick" Crouch TBD Tula Oklahoma TBD (501) 442-0089
GlenJohnson Nicholas "Nick"Crouch T751.Garth Brooks Boulevard, #100, Yukon Oklahoma 73099 (405) 265-3002
Jaswinder Sinqh RavinderRai TBD Allentown Pennsylvania TBD (610) 202-9922
Sahdip and Hareshkumar Patel 3601, Market Street Camp Hill Rennsyivania 170li (7l7) 4128157
♦Rirfiard "Rick" and Richard "Brad" Evans: 848 EaS Main Sheet #300 Ephrata Pennsylvania 17522 (717) 466-2900
Brian>and Lori Ga^ TBD Greensburq Pennsylvania TBD (761)306-9699^
Sanqita Doshi Nimisha Shah 4635-Hiqh Poirite Boulevard Tiarrisburo Pennsylvania 17111 (717) 56M077
Nimisha Shah 235 Strawberry Square Harrisburq Pennsylvariia 17101 (717) 236r2122
NimishaShah ^ Sanqita Doshi 169 W Chocdlate Avenue Hershev Pennsylvania 17033 (717) 298t1566
*RitJiard‘"Rick" and Richard "Brad" Evans 572B Centerville Road __ Lancaster _____ Pennsylvania 17601 (717)6188980
♦Richard;"Brad" and Richard "Rick" Evans TBD Lancaster Pennsylvania TBD (410) 726-9408
♦Richard^Brad" and Richard "Rick" Evans TBD jLancarter Pennsylvania TBD (410)7268408:
Ja^ihdersSihqh Ravinder Rai 235 Bldomfieid Drive, Suite 105 llititz Pennsylvania 17543: (717)397-1827
♦Ridiard "Rick" and Richard "Brad" Evans 2201 Strickler Road Suite 703 Manheim, _ Pennsylvania .17545' (000) 0008000
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Michael Yan 341 Comet:DHve _ Millersville. Pennsylvania 17551 f717) 584-6532
♦Kai: Oiu ,82 :East Lancaster Avenue Padli Reririsylvania. 19301 (610) 441r7310
Rosalind, Undsev Luke; Kirby 1600 North Broad Street, Urtit 4 Philadelphia Pennsylvania. 19121 (267) 758-6593
♦Richard Ferris TBD Philadelphia Pennsylvania TBD (215) 738^4000
♦Richard Ferris fBD Philadelphia Pennsylvania TBD (215) 738-4000
♦Richard Ferns ^ __ TBD Philadelphia Pennsylvania TBD (215) 738.4000
Alan Geoffrey Cheryl U^rv IS/O Egypt Road Suite 180 Phoeriixvilie Pennsylvania 19460 (610)i676B100
♦curt Fignar TBD Pittsburgh Pennsylvania TBD (312),543-2155
♦rCurt Fignar TBD Pittsburgh Pennsylvania TBD (312) 543.2155
♦Curt Fignar TBD Pitesburgh Pennsylvania TBD (312)543-2155
Bobbilvn Lynn; TBD Robinsori Township Peririsvivariia TBD. (724)986-2627
kai.and Amy Qiu 251 East Swedesford Road Wayne Pennsylvania 19087 (610)441^13;
♦Kai ^ Oiu 849 Raoli Pike West Chester Pennsylvania 19380 (610)441.7312
riareshkumar and Sahdip ___ Patel: 1800 Loucks Road Suite 625 York Pennsylvania 17408, (717)885-0706
Sandip and Hareshkumar Patel 3013 East MarkeLStreet York Pennsylvania :17401 (717) 885-5190
Shiv Javia 1722 Soulii Queen Street Unit 2 York Pennsylvania 17403 (717)318-5438
Jill,and John Zaiac Colton Carmichael 145. Hillside Road Cranston Rhode:Island 2920 (401) 533-9700
^Sneha Sabnani Rekha Khemlani 229 Waterman Street Providence Rhbde.Islarid 2906 (401) 383-3487
♦Sneha Sabnani Rekha Khemlani 272 Tliaver Street Suite 3/4 Providence Rhode Island 2906 (401) 273-0011
Daksh^hkumar Sorii __ TBD Aikeri ^uth Carolina TBD (803) 470-8089
♦Matthew Wrick Justin Franklin TBD Beaufort County South Carolina TBD (912) 314-0859
♦Matthew Wyrick: Justin,Franklin TBD Beaufort County South Carolina TBD (912) 314-0859
♦Justin Frankjin Matthew Wyrick 1127 Fording. Island Road Blufiton South Carolina 29910 (559) 708-7669
Jon Parkman 186 Seven Famis Drive Uriit.D Gharieston ^outh Carolina 29492 (843) 352-7162
AnneTane Michael Aldridge TBD Charleston South Carolina TBD (206) 909-2748
Joh Parkman TBD Gharieston South Carolina tBd (843) 817-7445
t Jennifer and^Rylan Miller TBD Charleston , South Carolina TBD^ (224) 730.1839
♦Jennifer arid Rylari Miller TBD Charleston South Carolina: TBD (224) 730-1839
Leslie; and David Duffy _ 150B Harbison Boulevard Suitet20 Columbia, South Carolina 29212 (803) 217^3112
Leslie Duffy 650 Lincoln Sheet Columbia South Carolina 29201 (803) 807-9335
Eshife Kothari hiansaben Patel __ 4400 Fort, Jackson Boulevard Suite 600 Columbia South Carolina, 29209 (803) 724-2000
Daksheshkumar "bax'L Sohi 1033 Roberts Branch Paricwav #iOS Columbia SouthCarolina 29203 (267) 616-0097
♦Sidney arid Jadjeulyn Fulton TBD Columbia South Carolina TBD (803)387-1732
♦Sidnev^and Jacqeulyn Fulton TBD Columbia South,Carolina TBD (803),387-1732
Yash arid HahMben Patel TBD _ Columbia SouthCarolina TBD (803)347-8266
Hansaben and Yash Pratel Eshita kothari TBD Columbia South.^Cafolina TBD (803)347-8268

Randall Engels Rodney TagUirio, Jr 201 Graduate Road --Uriit 103 Conway South Carolina
29525-
0504 (843)234-5670

Vipul Patel 2600 David McLeod Boulevard, Suite E Florence South Carbliria 29501 (843)799-0094
John Wickev 1118 Woodruff Road, Suite B Greenville South.Carolina 29607 (864) 603-1316^
♦Gregory "Greq" PowelL William "Biir Ruby 3704 Pelham Road: .Greeriville South carblirta 29615 (864) 520-8550
♦William''Biir Ruby Gregory "Greg"'Powell -TBD_ Greenville South iCarolina TBD (303) 809-6574
William "Bill" Ruby Gregory‘"Greg"‘Powell TBD Greenville ^kiuth Carolina TBD (303) 809.6574
♦Williarn «Bill" Ruby Gregory "Greg" Rowell TBD Greenville South Carolina TBD (303) 809-6574

Tropical Smoothie Caf6, LLG - FDD,
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♦William "Bill" Ruby Gfeqory "Greq" Rowell TBD Greenville South Carolina Tbd f3031 809^6574
Peter Ruqqiero Linda DdlafiTRuqqiero 9695 Redstone Drive Suite 200 Indian Land South Carolina 29707 1803) 548-0080
Leslie and David Duffy 5166 Sunset Boulevard Suite H Lexington South Carolina 29072 (803)356:0318
♦Jeffrey "Jeff' Walker _ i 165 Oakland Market Road Mount'Pleasant South Carolina 29466 (843) 352-7226
Jeffrey Walker TBD_ MountiPleasant South Carolina TBD (858) 598-3655
Roberto Laben _ Rylan Miller 11990 Hiqhway 17 Bypass^outh Unit 1 Murrells Inlet South Carolina 29576 (843) 651-4805
Roberto Laben Rylan Miller TBD ___ Myrtle Beach South Carolina TBD (224) 738-1839
Rylan Miller TBD Myrtle Beach South Carolina TBD_ (224) 730-1839
Roberto Laben Rylan Miller TBD Myrtle Beach south Carolina. TBD (224) 730-1839
Donald and Elena Reese 1215 Khbx Avenue North Augusta South Carolina 29841 (803) 599-5958

Marc.and Lawrence Rodenbauqh
Kevin Lawler add Alexander 
Corbishley . 7250 Rivers Avenue Building 300, Suite 102 North Charleston South Carolina 29406 (854)999-1223

Rylan Miller __ Roberto Laberi 140b:Riqhwav 17'North Unit 4 North Myrtle Beach South Carolina. 29582 1843)663-2060
♦Gregory "Greq" Powell William "Bill" Ruby 2815 Wciodruff-Road Suite. 102 Simpsonville South Carolina 29681 (864)6094600
Al^nder Corbishley and Kevin 
Lawler Lawrence and Marc Rodenbauqh TBD Summerville south Carolina TBD (757)408-0848
Vipul Patel TBD Sumter South Carolina Tbd (843)229^840
Aiex and Lon, Tdrzsa 2435 West iRiqhway 160 Suite 104 TeqaCay_ _SoUth Carolina 29708 (803)602-0088
Jason McGulley Meqan Myerov-McCulley 1612 Eqiln Street Suite 900 Rapid City South Dakota 57701 (605) 716-8521
Jason. McCullev Meqan Myerov-McCulley 1301W Omaha Road. RapidCity South Dakota^ 57701 (605)'716r3726

♦Paul Neurtiaier Karen Wallis 2380 Lifestyle Way Suite 140 Chattanooga Tennessee 37421 (423)269-7990
teren Wallis Paul Neumaief TBD Chattanooga Tennessee TBD (248)431:5401
Armi and Paul Rhodes TBD Clari^lle Tennessee TBD (573) 855-7088
♦Jason Willeman 119 Loveil Road Farraqut Tennessee 37934 (865)218-5000
Paul Dudqeon Lawrence "Larry'' Lavlqne 443 Cooi Springs Road Frariklin _ Tennessee 37067 (615)9054731
Babeshkumar and Rajanikant PateF 2012 Cumberland Avenue Knoxville Tennessee 37916. (865) 312-9470
♦Jody Willeman 9161 KTnqston Pike Knoxville Tennessee____ 37923 (865) 985-0344;
♦Jason and Jody Willeman TBD Knoxville Tennessee TBD (865)567-6654
♦Jason and Jody __ Wiilerriari TBD Knoxville Tennessee TBD (865) 567-6654
Jiqna Patel 1779 Kirby Parkway, Suite 3 Memphis Tennessee 38138 (901) 7586666
♦Jiqna Patel 765 North Germantown Parkway Memphis Tennessee 38018 (901) 755-1008
♦Jiqna Patel TBD Memphis; Tennessee TBD (501) 240-6554
♦Jiqna Patel TBD Memphis Tennessee TBD (501)2^-6554

^Briiesh Patel 7630 Hiqhway 70 S..Suite: 30l Nashville _____ Tennessee 37221 (615) 7126974
iCarol Tomlinson Jessica Taylor JBD Nashville Tennessee TBD (615)308-5934
Babeshkumar Patel TBD Nashville Tennessee tBd (216) 109-3815
Krunalkumar and Pinika Patel TBD PiqeOn Forqe Tennessee TBD (978) 399-9313
♦GranF ___ Watkins TBD Abilene Texas TBD (432)4136525
♦Grant Watkins TBD __ Abilene Texas TBD (432) 413-9525
Glen.Johnson Nicholas “Nick" Crouch TBD Amarillo Texas TBD (501)442-0089
Alotizo,Soliz Jr Alonzo Soliz Sr TBD Austin Texas TBD (512) 791-6546
♦Carios. Rafael and Jose Varela The Varela Veoa liC .3230 Pablo.Kisel Boulevard Suite E-113 Brownsville Texas 78526 (956) 621-1519
♦Carlos, Rafael and Jose Varela The Varela VeqaELG 2715'. Boca Ghica Boulevard Suite IrA Brownsville Texas ^ 78521 (956) 443-0521
Alonzo Soliz.Jf. Alonzo Soliz Sr. 1465’East.Whitestone.Boulevard Cedar Park Texas 78613 (512) 259-5472
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♦Alonzo Soliz Jr. Alonzo Soliz Sr. 1540.Cypreffi’Greek Road Cedar Park Texas 78613 (737),212Td396:
Anthony and Renee Reid TBb Collin County Texas TBD (954) 579-2390
BinuAarawal jaqnti Gupb 28610 Highway 290, Cypress Texas 77433 (281)758-5839
SmitShah Rraehee Patel 4560 West Mockingbird Lane SuitellS Dallas Texas 75209 (214).351-7037
♦Galei, Dard, KodeT and Thomas Kesterson TBD Dallas Texas Tbd (214) 755-7395
♦Calei. bard; KbdeLand Thomas Kestersdn tbd: Dallas Texas TBD (214)755-7395
♦Glen, Johnson Nidiolas "Nick" Crouch TBD Dallas Texas TBb (501)442-0089
^enJbhnsoh Nicholas ’^Nick" Grouch TBb Dallas Texas Tbd (501)i442-0089
♦Glen JohhMh Nicholas "Nick" Grouch TBb Dallas Texas TBb (501) 442^089
♦Glen'Johnson Nidiblas "Nick" Grouch TBD Dallas Texas TBD (501)442-0689
♦Glen Johnson Nicholas "Nick" Grouch TBD Dallas Texas _ TBD (501)442^0089
♦Glen Johnson Nieholas:"NiGk" Grouch TBD Dallas; Texas Tbd (501) 442r0b89
♦GlehJohn»n : Nichblas "Nick" Grouch TBD, Dallas; Texas TBD (501)442-0089
■tGlen Johnson Nicholas "Nick"’Grouch TBD Dallas Texas TBb (501) 442-0689
♦Michael Drankbski TBb ballas_____ Texas TBD (214)435^6453
♦Michael brankoski TBD Dallas Texas' TBb (214) 435-6453
♦Michael Drankoski TBD Dallas Texas TBb (214) 435-6453
♦Sftiit Shah TBD . Danas Texas TBD (281) 221-0625
•Smit Shah TBD Dallas Texas TBb (28ij 221:6025
♦Smit Shah Tbd Dallas Texas TBD (281) 221-6025
♦Smit Shah, TBD Dallas Texas TBb 1281)221-6025
♦Smit Shah TBD ballas____ Texas TBD (281) 221-6025
♦Steven "Steve" Milam TBD Dallas Texas TBD (469) 377-7939
♦Steven "Steve" Milam TBb ballas Texas TBD (469) 337-7939
Usha Silaparasetti and Urria
Cheripally Saraswathi Nikbm TBD Dallas Texas TBD (214 687-8199
Glen Johnson Nicholas "Nick" Grouch TBb Dallas „Texasi TBD (501 442:0089
♦Glen Johnson Nicholas "Nfck" Crouch TBD ballas Texas TBD (501 442-0089
♦Glen Johnson Nicholas "Nick" Crouch TBb ballas Texas: TBD (501 442-0089
tGlen Johnson Nicholas "Nick" Crouch __ TBb Dallas Texas TBD (501 442-0089
♦Caribs. Rafael and Jose Varela The Varela Veqa LLG :S0l W. Trenton Road Suite 1 Edinburg Texas 78539 (956 330:8631
Kaleb VVamock Paula Flores’Wamock 1513 North Zaragoza Road EliPaso Texas 79925^ (915 303-7080
♦kaleb Wamock ___ Paula Flores WamoCk 8889:Gateway West Building 2100 ElPaso Texas 79925 (9^15 259-0406
♦Kaleb Warnbck and Paul ,Beltran Paula Flores Wamock 5905 N. Mesa Street ElPaso Texas 79912 (915 271-8035
♦Kaleb Wamock ____ TBD El Paso Texas ~ TBD (915 636-0524
♦Kaleb Wamock TBD Ei Paso Texas TBb (915 630-0524
Glen Johnson Nicholas "Nick" Crouch __ 4620 SW Loop 820 Fort'Wbfth Texas 76109 (817 763-8552
Vivek.and Heena Aibani 2700 Presidio Vista Drive Suite 120 Fort Worth Texas 76177 (817 349-0096

♦Glen Johnson Nicholas "Nick" Crouch 5605 N Tarrant Parkway Fort Worth Texas 76244 (817 849-9144
♦GlenJbhnMn Nicholas "Nick" Crouch TBD Fort Worth Texas TBb (50i 442-6089
■i‘Glen,Johnson Nicholas "Nick"’Grouch tBd Fort Worth Texas TBD (501 442T)089
♦GlenJohnson Nichblas "Nick" CfouCh TBD Fort Worth Texas TBD (^561 442-0089
=tGlen Johnson Nicholas "Nick" Grouch TBD FortWorth Texas TBD (501 442-0089
♦Glen Johnson Nichblas "Nick" CfouCh TBD Fort Worth Texas TBD (501 442-0089

Tropical Smoothie Caf6, LLG - FDD
04/17/19
CRA/113



♦Glen Johnson Nicholas:"Nick^'Crouch TBD Fort Worth Texas TBD (5011 442-0089
♦Glen Johnson Nicholas; "Nick" Grouch TBD __ Fort Worth Texas TBD (501144243089

, *Glen Johnson Nicholas:"Nick" CroUch _ TBD Fort Worth Texas TBD (501) 442-0089
Patndc Sorfimerville Jesus Garza,and Harish.Jethrwa 3301 Preston.Road, Suite 6 Frisco Texas 75034 (972) 294-5031
♦Steven "Steve" tyiilam 5110 Hdorado Parkway #T50 Frisco __ Texas 75034 (469) 731-1023
♦Glen Johnson __ Nicholas "Nick" Crouch 8161 FM 423 Suite #260 _ Frisco Texas 75034 (469) 389-0016
Cri^na and'Hector Quiroz Gaston Baza 300 E. Central Texas Expressway Suite 400 Marker Heights Texas: 76548 (254) 213-9011
♦Carlos, Rafeel and Jose Varela liheVareiaiVeqaLLC 6710 W Expressway‘83 Harlingen Texas 78552 (956)245-7359
Shashanl<J"Shash" Tnvedi Sweta Patel 2550 Gity West Boulevard #200 ^ Houston ^ Texas 77042 (832) 834^074
Manish and Pooia Vij 12020 FM i960 Suite 300 Houston: Texas 77065 (281) 401-9465
Ankit; Gupta TBD _ Houston Texas Tbd (281) 948-1853
Azuka and Charles Ibeanu __ kelechi and Keriechukwd Eriekebe TBD Houston Texas _ Tbd (832)883^527
Brijesh ahd Sweta Patel TBD HoustorT Texas TBD (832) 513r02l2
Chaiiesjand Azuka Ibeanu TBD Hbuston T^s tbd (832)883^3527
Chineduland Jean Ekwehibe KOzhaya Sokhon TBD Houston Texas TBD (832)801-3380
Codv Hernandez ^ NatashatShuford: TBD Houston Texas TBD (916)837^8161
Godfrey Moiares Irikil Hwanqpo TBD Houston Texas TBD (205)475-5596
Hemalkumar and Jiqnesh PateT Tbd Hbuston Texas TBD (832)875-9315
Jaqriti Gupta Binu Aqrawal TBD Houston Texas TBD (818) 456-4200
♦Manuel Martinez Aras Investment Group Inc TBD Houston Texas TBD (803):,600-5193:
♦Manuel Martinez Aras Investriient Group Iric TBD Houston Texas TBD (803) 600-5193
♦Manuel Martinez Aras Investment Group Inc TBD ___ Houston Texas Tbd (803) 600-5193
Verikaeramana Bortimareddy and 
Rohan Chada,___ Rahul Guduru arid Sreelatha Malia TBD Houston Texas TBD (408)427-6127
♦Gleh JbhnMn Nicholas "Nld<" Crouch 760 Aifpbrt Freeway Suite 400 Hurst Texas 76064 (817)952-3151
Hemalkumar and, Jiqneshi Patel TBD Katy Texas TBD (832) 875-9315
arlbs; Jose and Rafael Varela The Varela Veqa LLC TBD Laredo Texas TBD (956) 574-9787
Dexter Rivera 2575 East Leaque City Parkway #120 League City Texas 77573 (281) 334-:1872
Patrick,&riimerville, Jkus Garza andHarishJethwa 4940 State Hiqhway i2l Suite 135 Lewisville Texas 75056 (214) 618-0832
Glen. Johnson iJlchoias "Nick" Crouch 2520 82nd Street Lubbock Texas 79423 (806) 745-1755
Gleh Johnson_ Nicholas "Nick" Grouch 5139 8bth Street Lubbbck Texas 79424 (804) 783-0160
Paul Davis Vanessa Sales _ 5417 FM ,1488 Road Magnolia Texas 77354 (281) 789-4595
Chr^is and Kimberlie Reynolds TBD McKinney Texas TBD (972) 762-2677
Daniel Hall TBD McKinney Texas. Tbd (972) 922-0077
Benjamin 'len^Halstead Marilyn Johnson 1910 W Loop 250, Suite A Midland Texas 79707 (432) 203-7030
Ben HalSead ~ TBD ___ Midland Texas Tbd (727) 543-0841
Ben Halstead_ TBD Midland T^as TBD (727) 543-0841
Jabngifi arid Shaishavqiri GbSTwarrii Davrai Atrt and.Jaqdishqir Gosai TBD Murphy Texas TBD' (703) 472-3l2i
♦Joseph WlHare Joseph O'Hare 21918 US Highway 281 North San Antonio Texas 78258 (210)265-5947
♦Grant Watkins tbd Odessa Texas TBD (432)413-9525
♦Grant Watkins TBD Odessa Texas TBD (432)413-9525
♦ThomaS;:Darct, Calel and Kbdei, Kesterson 1937 Preston Road Unit 1004 Plano Texas 75093, (972),248^900
Jiqnesh Patel 5620 Grand Parkway South, Suite A Richmond Texas 77406 (832) 5954)499
Pamela ____ Farley 2355 State Highway 35 North Rockpoit Texas 78382 (361)790-5222
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Grant __ Watkins 3129 Knickerbocker Road San Anqelo Texas ,76904 (325 703-6155
David Mitchell AysequI Kinq TBD San Antiono Texas TBb (937 225-1887
Pamela^ _ bzowalu 9222 Potranco Road Suite 104 San Antonio Texas 78251 (210 4554)344
♦Joseph ;and Joseph d'Hare TBD San Antonio Texas TBD ,(915 342-6922
♦Josepfv and Joseph b'Hare TBD San Antonio Teas TBD (915 342-6922
♦Pamela Ozowalu TBD San Antonio Texas TBD (732 429-5462
♦Pamela OzOwalu__ TBD San Antonio Texas TBD (732 429-5462
♦Pamela __ Ozowalu tBb San Antonio Texas TBD, (732 429-5462
Steven and Peqqy ^hns TBD Schertz, Texas TBD (301 980-9263
Vanessa Boles Paul Davis 19075 Interstate 45 S Suite 116C Shenandoah Texas 77385 (936 266-0593
♦Cadbi Rafael and Jose Varela The Varela Veqa LLC 410 Padre Boulevard Suite 111. South Padre IsTand Texas 78597 (956 433-5259
Mina Patel TBD _ Suqar Land Texas TBD (281 746-0664
Jiqna.and Nile^ "Neal" Patel 48451Texas Boulevard Texarkana T^s 75503 (903 735-9888
John McNeill 3202 Nordi Navaro.Street victoria Texas 77901 (361 579-7977

^Chiraq, Gauranq and Saridip Patel Jayesh Bhima TBD Waco Texas TBD (405 512-2996
Greqorv Smith TBD. Weatherford Texas TBD. (817 368-6244
Codv Soriimer ii90 Saqe Drive, Unit A Cedar aty Uteh 84720 T435 267-0382
Cody Sommer 233,North Airport Road Cedar Qty Utah 84721 (435 586-1447
Cody Sommer 1167 South StateStreet Orem" Utah 84097 (801 225-1293
Cody Sommer iblO East Red Hill Parkway Saint Georqe Utah 84770 (435] 856-5508
Cody Sorrimer 1622 West .Sunset Boulevard Saint Georqe Utah 84770 (435^ 986^74
♦Cody Sommer tBd Salt’Lake Gity Utah TBd (801 410-7985
♦Cody SOmmer __ TBD Salt liake City Utah TBD (801 410^7985
♦Cody Sommer TBD Salt bake City Utah TBD (801] 410-7985
Cody Sommer ,78t2..South 1300 East Sandy Utah 84094 (801] 568-7061
♦Cody Sorhmer 977 W. 400 S Suite 206. _ Sorinqville Utah 84663 J385] 248-0500
Woo Choi/Dienzo' Aqapito Dienzo -i556,Potomac Greens. Drive Alexandria Virqinia 22314 0703)299-8315
Marcus Barriett 6552-A Uttle River Turnpike Alexandna Vitqinia 22312 0703)354-0940
Mohamrhed .Samir Hawn Katherine Ronckovi^-Hasan 6424 Lahdsdowne Centre.Suite 32 Alexandria Virqinia 22315 0703)373-3660
Getu Beyene'and Getu Mokonnen. AddisuTessema 1610 Belle View Boulevard Alexandria Virqinia 22307 0703) 347.^9964
Manish and Meehal Singh SBil North Fairfax.Drive - Unit B Ariinqtbn VirqlhTa 22203 0703)243-2933

Rhenq "PK" Khov 20598 East Hampton, Plaza Ashbum Viroinia 20147 (703) 430-1700
.Dennls<and;Nlcole. :Drake ^ 43670 Greenway Corporate Drive Suite # l26 Ashbum Virqinia 20147 (571)291-9089
Jonathan 'Jon" Cash 896 Prices ForkiRoad Blacksburg Virqinia 24060 (540) 951-4000
Nimeshkuma __ Bhaqat 13609 Carrollton Boulevard, Ste., 1 __ Cartolfton Virqinia 23314 (757) 745-7700
Hae arid Donq Jun (DJ) Ghunq 14220- B Centreville Square Centrevnie Virqinia 20121 (703) 815-1455
banTeT Hester 4500 Daly Drive Chantilly Virqinia 20151 0703) 263-2400
Nial) Reid 1954 Rio Hill Center Chariottesville Virqinia 229BT (434) 975-0333
Jon Cash 930 Olympia Drive ^ChaHottesvilie Virqinia 22911 (434) 422-8771
Samkit _ Patel T37 South Battlefield Boulevard Ste 7 Cheupeake Virqinia 23322 0757) 410-5558
Henry Truohq _ 1434Sarti's Drive Suite 101 Chesapeake Virqinia 23320 (757) 410-9543
PayaT Shah 1501 Cedar Road #110 Chesapeake Virginia 23322 (757) 312-0001
Payal Shah 4105 Chesapeake Square Boulevard,. #103 Chesapeake Virqinia 23321 (757) 488-2060
Vimal Patel 1320 Kempsville Road, Suite 111 Che^peake Virginia ,23320 (757) 547-3570
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Vimal Patel 1464 Mburit Pleasant Road Suite 30 Chesapeake Virginia 23322 17571 546-7070
Joshua and Jennifer Moore TBD Chesapeake Virginia TBD 17571 353-5650
Gemini and Urvashi Patel 6925 Commons. Plaza Chesterfield Virginia 23832 18041 717-9060
Joanne Benhett 190 Southqate^uare Colonial Heights Virginia 23834 18041 524.9876
Steve Harwit-lWhewell 1S315 Creafivity Drive Culpeper Virginia 22701 15401 825-8417
Maher'”Mike" and Abeer "Abbey" Abdel-Qader 3978 Pettier Park Drive Building A Dumfries Virginia 22025 17031291.5097
DbYonqKirti Paul Robertson i0655 BraddbcktRbad Fairfax Virginia 22032 17031867-1312
Ghonq Kim 12164 Fairfax Towne Center Suite IOTA Fairfax :Virqiriia 22033 17031 272.7007
DoYonqKim Paul Robertson 3991 PickettStreet Fairfax Virginia ,22031 17031 364-5434
Shikeba Ramin TBD Fairfax Virginia Tbd 19891980-3216
Shikeba Ramin 6110-A Arlington. Boulevard Falls Church Virginia 22044 17031992-8004
Mohammed Samir Hasan 1460 Central Park Boulevard Fredericksburg Virginfa 22401 15401785-7025
Abraham and Jacob Razeq 9913Southpoint Parkway Fredericksburg Virginia 22407 15401 710^7025
Curtis Williams 15 South Gateway Drive,. SUite 113 Fredericksburg Virginia 22406 15401656-2167
Mohammed SaiTiir Hasan _ TBD Fredericksburg Virginia TBD 17031899.6896
Chaudary Anwarkhan 50 Riverton Commons Plaza, Suite 20 Front Royal Virginia 22630 ' 15401 635-3965
Derinis and Nicole Drake 8069 StonewairShopsSquare Gainesville Viroirila 20155 17031 754-0404
Ashokkumar and Falguniben Patel 11321 C.Nuekols Road Glen Allen____ Virginia, 23059 18041 346-5101
Shreyansh and Deepal Trivedi ^106 Coliseum Grossing Hampton Virginia 23666 T7571 896-2270
Sanjay Patel 1040 Settlers Landing Road, Suite,E/F Hampton Virginia 23663 17571 7224290
Conine Loan 1011 port Republic Road Harrisonburg Virginia 22801 15401217-5575
Cbrrineand Travis Loan 43 Unda Lane Harrisonburg Virginia 22801 15401217-2917
Daniel Hester 2465 Centrevilie Road, Ste. Jr23 Herndon Virginia 20171 17031 793-0116
Abraham Razeq 16450 Consumer Row King George Virginia 22485 15401413.1347
Jiqneshbhai Patel 506-A East Market Street LeKburg Virginia 20176 17031 777-1100
Abeer "Abbey" and Maher AbdelTOader TBD Lorton Virginia TBD (5401295-7807
Jonathan 'Jon- and Tina Gash 7701 Wmberlake Road Lynchburg Virginia 24502 14341 239.8767
Shikeba tomin Shaheeb Sahidi 9971 SoWder Village Square Manassas Virginia 20109 17031 330-1399
Dennisand Nicbie Drake TBD Manassas___ Virginia TBD (5711 213-7464
Vimal Patel 7iS2 MechanicsVilie Turnpike ___ Mechanicsville Virginia 23111 18041 569-9707
Gemini and.Uivashi Patel 9363 Adee Road, JSuite,2101 Mechanicsville Virginia 23116 (8041 730-1764
Brant Druhot 4501 CommonweaithGentre,Parkway Midlothian Virginia 23112 18041 763-2900
Georqe: "Roger" and Rebecca Nichbison 15521 We^ester Commons Way Midlothian 1/irdinia 23113 18041 897-9595
Ernest and-Sylvia Jones Rajesh Kaushal 4191 Wilham Siyron Square Newport News Virginia 23606 (7571 595-0600
John and Hyanq Boyd _ 12551 Jeffersbn.Avenue, Suite 211 Newport News Virginia 23602 (7571 833-6256
Vimal Patel 12368 Warwick Boulevard A 109 Newport Newrs Virginia 23606 (757,1 240-5458
Vimal Patel 12300 Jeffersbn AvenUe,, SUite 738 Newport News Virginia 23602 (75713W-5533
Warren Thompson 700 Park Avenue Norfolk Viroinia 23504 17571 823-8342
Payal Shah 265'Granbv Street Norfolk Virginia 23510 (7571 624-9400
Roy and Debbie Perez 742 West 2ist Street Unit #B Norfolk Virginia 23517 (7571622-2002
Nayna Modi 1153.N. Mililtarv Highway Norfolk Virginia 23502 (7571455-5694
Jatin and Shrey Unvedi 4316 Mbnarch Way Norfolk VirgmlF 23508 17571440-7580

Jabn and Shreyansh Trivedi 7862:Tidewafer Drive, Suite 111 Norfolk Virginia ,23505 (7571 531:4950
Fardin Gbizar ___ 2918iChairi Bridge Road Oakton Virginia 22124 (7031 496-55351
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Rajesh Kaushal 475 A Wythe Creek. Road PoguosOh Virginia 23662 (757) 659-0297
BHavin Patel 4032 Unit B Victory Boulevard Portsmouth Virginia 23701 (757) 465-8944
Chuck Kim 609 East Main Street Suite ~BB Purcellvilie Virginia 20132 (540) 338-1100
Manish and Meehal Singh 11684 Plaza America Drive Reston Virginia 20i90 (703) 796-2233
George "Roger" antfRebecca Nicholson 11736 West Broad Street, Suite Voi iRiehmOnd Virginia 23233 (804) 364-0281
Gemini and Urvashi Patel 8207_West Broad Street Richmond Virginia 232P (804) 527-2060
Marion and Anna Lvnn Cabbie 929 West Broad Street Richmond Virginia 23220 (804) 353-3533
Brant; __ Druhot: 11513 Busy'S&eet Richmond Virginia 23236 (8M) 377-7326
Reena Pdtel 4501 South Laburnum Avenue, Siite 150 Richmond Vfrglma 23231 (804) 236-1100
Brant Druhot 160i Willow Lawn Drive Richmond Virgihia 23230 (804) 658-5431
Reena Patel 7102 Midlothian Turnpike Suite B Richmond Virgihia 23225 (804) 276-3563
VTmal __ Patel TBD Richmorid Virgihia TBD (757) 971r8469
Rebecca arid Grarge Nicholson TBD Richmond Virgihib TBD (804) 739-6936
Jonathan Cash :tbd Roanoke^__ Virgihia TBD (757) 782-8273
Rebecca and Eddie Maloney TBD Roanoke Virginia TBD (540) ,537-7949
Daniel Hester 24995 Riding Plaza South Riding Virginia 20152 (703)'542-6657
(Mohammed Samir Hasan Katherine Ronckovi'tz-Hasan 1465 Stafford Marketplace, Suite: 115 Stafford Virginia 22556 (■546) 659^2200
Corrine and Travis Loan 850 Statier Boulevard Unit 107 Staunton Virginia' 22952 (540);885"3555
Saniav, Ruma.and Payai Patel 5860 Harbour View Boulevard, Stej A1A Suffolk Virgihia, 23435 (757) 484-7548
Vimal Patel 1201 North Main Street, Siiite 300 Suffolk Virginia 23434 (757)539-7774
Trung Tang TBD tysOns Virginia TBD (703)898.2267
Trunq Tang 2672 Avenir Place, Suite 0 Vienna Virginia 22180 (703)267-4318
Harsha Amin 4001 Virginia Beach toulevard. Suite 1 f5 Vifgiriia Beach Virginia 23452 (757)200-0500
Scott and Unda Menkes 1255 Fordham Drive, Suite 107 Virginia Beach. Virginia 23464 (757) 313-7230
Patrick Finn Roy:Perez 401 North Great Nedc Road Suite 101 Virginia Beach Virginia 23454 (757) 313-7350
Jc^hua and Jennifer Moore, 3813 Princess Anne ROad, Suite 125 Virgihia Beach Virginia 23456 (757) 965-2522
Herb Schriefer 2165 General Booth BOulevard Suite vl58 Virginia Beach Virginia^ 23454 (757)430-0144
Indira and Radial Patel 2728 North Mall Drive #113: _ Virginia Beach Virginia 23452 (757) 333-6700
Robyn Lyon 2865 Lynnhaveri Drive, Suite B-1 Virginia Beach Virginia 23451 (757) 965-6965
Baldbv Gill '4701 Shore.Drive, Suite 101 Virginia, Beach __ ^Virginia 23455 (757) ,460-3350
Leonardo and Mary Agagas 4312 Holland Road, StejlOS Virginia Beach Virginia 23452 (757) 747-1941
Leonardo and Mary Agagas 2476 Nirnmo Parkway, Suite 117 Virginia Beach Virginia 23456 (757) 430.4433
Tony Torres 4515 Haygood Road Virginia Beadi Virgihia 23455 (757) 460-7878
HarkiratandJermanjit ^ Singh 251 West-LeeHighway Warrenton Virginia 20186 (546) 428-1818
Bipin Vyas and Jignesh Patel Tarunrand Rupal Shah 4920 / 8 A Monticello Avenue _Williamsburg Virginia 23188 (757) 229.0600
Bipih Was and. Jignesh Patel Tirun and RupalShah 6618/C MoofetOwn Road Williamsburg Virginia 23188 (757) 258-6007
Vimal Patel TBD Williamsbur'g Virgihia TBD (757)870.2002
Stephen and Jessica Seminaro 152 Market Street Wirichedier Virgihia 22603 (540) 667-0002
Stephen and Jessica feminaro Kayla Kennedy f.fca Kayla Ashton 153 l;South Pleasant Valley Winchester Virginia 22601 (540) 773-5731
Nuatu Tseggai Joseph Carroll 2966 Prince William, parkway Woodbridge Virginia 22192 (703) 910-7188
Abraham Razeg 2701 Neabsco Common Place Unit #128 Woodbrldge Virginia 22i91_ (571)285-4436
Abraham and Jacob Razeo 12528 Dillingham Sguare, Suite i6 Woodbridge Virginia 22192 (703) 763.3216
Abraham Razed 12697 Galveston Court Woodbridge Virginia 20112 (S7i);399.7656
Heaybung Yi 2643 George Washington;Memorial Highway, Suitei_ YorktOwn Virgihia 23693 (757)867^004
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Vimal Patel 8135 Georqe Washinqtoh Memorial Hiqhway Suite C Yorktown Virqinia 23692 (7571 327-1001
Tai Lam Moriq-kieu Nquyen 10445 NE 4th;Street Unit M ^ Bellevue __ Washinqton 98004; (425) 590-9609
Lynn Wiqqihs Aaron Brooks 12954 SE Kent Kanqiw Road Kent VVashinqton 98030 (253)246-7347
Natalie.and Tyler Dewey 1905 SE 192nd Avenue,„Suite fl3 Vancouver Washinqton 98607 (360) 817-1800
Jessica;and Stephen Semiharo 171 Retail Commons Parkway, Suite d Martinsbufq _ West Virqinia 25403 (304) 264-4445
Anthony and -Jennifer Jordan TBD: Morqantown West Virqinia TBD (304) 906-8938
Dalton and Joseph Riiech 10 Colleqe Avenue Appleton Wiisconsin 54911 (920) 997-1644
Kimberlv and Nicholas Stauff _ tBD Pewaukee Wisconsin TBD (262) 442-5879
Seth Jirikowic _ 1951 8th Street South ^Wisconsin Rapids Wisconsin^ 54494 (715)424-1540

*These Franchisees have signed a Multi-Unit Development Addendum,
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LIST OF 46 FR4JVCHISEES WHO HAD AN OUTLET TERMINATED, CANGELLED, NOT RENEWED, OR OTHERWISE 
CEASED TO DO BUSINESS DURING THE YEAR ENDED DECEMBER 30, 2018 OR WHO HAVE NOT 
communicated WITH US WITHIN 10 WEEKS OF THE DATE OF THIS DISCLOSURE DOCUMENT.

STATE NAMEtS) CITY TELEPHONE
NUMBER transfer CLOSED

CEASED 
OPERATIONS- 
other REASON

Alabama karen.Putvis Dothan (3341714-7144 1

Alabama William Cox __ Mobile (251) 479-9757 1,

Arkansas Darrell and Rene Hill Conway (501) 336^1 l.__

Arizona farleeh.Gardner Gilbert (480) 276-2478 1.

California Gary Waqner Pidrile (510) 417-2245 1
Caiifbrhia Malwinder and Parvinder Sidhu Mission Vieio; (702) 478-0008 1

Colorado Craiq LeMieux Centennial (810) 691-9623 1

Colorado Alpa Shah„Atul Shah and Nimisha Shah Fort Collins (201) 323F4299 1

Florida Sarah Holt Fort Walton BeaCh (334) 304) 5011 1

Florida Jacquelyn Stevens Panama City Beach (850) 596-1909 1

Florida Joseph Rizza __ Tallahassee (850) 519-1945 1
Flotida Glen Jbhnson and Nicholas "Nick" Crouch Jacksonville (501)442-0089 1

Florida Cindy Pantaldne Orlando (407) 855-8271 1

Florida GhrisUna and Quint Noordstar Saint Petersbufq (727)4584835 1

Florida Chrisbha arid Quint Noordstar Sairit Petersburq (727) 458-1835 _ 1

Florida Lisa and Robbie Moorisori Rockledqe (321)749-4683 1

Florida Christina andiQuint Noordstar Saint Petersburq (727) 458-1835 1

Florida Quint Noord^r Tampa (727)458-1835 1

Florida Quint Noordstar- Larqo (727) 458-1835 1

Florida Oliver and Dndsay Brama Braderiton (941) 518-8152 1

Florida Blake and Talia Baynham WeJIinoton (561) 267-7096 1-

Florida ChrisUria and Quirit Noordstar Tampa (727) 458-1835 1 _
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Illinois Syed Harheed and Tazeen.Syed Huntley (6301 962-4261 ;i _
Michiqan Mark Yeager Saginaw (989) 239-1787 1,

Michigan Mark Yeager Midland (989) 239-1787 1.

North Carolina Evefette Brown and Tenisha Patterson Charlotte (813) 892-7621 1

North Carolina John Aqori, and Mark Rein Mobresville (919) 576-0627 1

Nevada Hea Kyeonq Han Las Vegas (702) 372-5785 1

Nevada EricRerffibn Las Vegas (702) 461r6055 1
Newtork Don Rettaliata Jr. Deer Park (631)472-fl625 1

Ohio Tony Torres Centerville (757) 447-1473 1

Oklahoma Scott Duriitz Tulsa (918) 392-1529 1

Pennsylvania Cody and M'att Shaffer Utiz (717)371-6731 1

Pennsylvania MattfShaffer Lancaster: (717)371-6731 1

Pennsylvania Cody arid Matt.Shaffer Millersville (717)371-6731 i
Texas Michael iWvnn Au^ih (512)15064)838 1

Texas Michael Wynn Austin :(5l2) 506-0838 1

Texas MichaelWynh Austin (512) 506-0838 1

Texas MichaelWynn Austin (512) 506-0838 1

Texas Robert Causey Dallas J239).331-1972 1

Virginia Daniel Cihtrori Chesapeake (757)515-5820 1

Virginia Sanlay Patel Chesapeake (757)469-8451 1

Virginia Krishna and Ritaben Patel Virginia Beach (757) 819-2295 1

Virginia Anif Patel and Lena Malone Mechanicsville (804) 530-7766 1

Virginia Jennifer and Joshua,Moore Norfolk (757) 353-5650 1

Virginia Christine and Greg Krebs Manassas (703) 393-4789 1

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the franchise system.
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EXHIBIT K TO TEIE DISCLOSURE DOCUMENT

INFORMATION ABOUT OUR AREA DEVELOPERS
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EXHIBIT K

INFORMATION ABOUT OUR AREA DEVELOPERS

AREA DEVELOPER LIST

ARIZONA
Eric Persson
2926 Montessouri Street
Las Vegas, NV 89117
702-869-0603

AND

Scott;Palmateer
13355 S. 186**! Avenue:
Goodyear, AZ 85338
623-302-0269

COLORADO
LeMieux Development Corporation
1028 N. Leroy Street
Fenton, Ml 48430 
(810) 691-9625

DISTRICT 0|F COLUMBIA
Venture One; LLC
909 Enfield Chase:
Virginia Beach, VA,23452 
(757) 373r5776

FLORIDA
JackCleghom
2115 S. Florida.Avenue
Lakeland, FL 33803 
(863)359-3649

Kimberly Rego
2336 S..East Ocean Blvd #384
Stuart, FL 34996 
(508) 971-0787

Andrew & Terri lessen
16269 Camden Lakes Girde
Naples„FL 34i:i0 
(239)877-1657

ILLINOIS
Phillip; Knippen
1872 Ei Lincoln Highway
New Lenox; IL 60451 
(815) 717-8095

MARYLAND
Venture One, LLC 
(See District of Columbia)
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MASSACHUSETTS
Gilbert &, Ana DeSbusa
85A Eaunce Corner Road
Dartmouth MA 02747 
(508) 858-5456

MICHIGAN
LeMieux Development Corporation
1028 N. Leroy Street
Fenton, Ml 48430 
(810)691-9623

Michigan Franchise Development Corporation
4100 Baldwin. Road
Holly, MI 48442 
(810)691-9620

NEW YORK
Walter & Laura Jankowski
34 Railroad,St:
Bayport,NY 11705
(631)807-1180
(631)807-8358

OHIO
Dianne & Craig LeMieux 
(see Michigan)

OKLAHOMA
Oklahoma,ADi LLC
301 Main Street^ Suite 6
Little Rock, AR 72201 
(501):593-4656

TEXAS
West Texas AD, LLC
301 Main Street, Suite 6
Little-ROck, AR 72201 
(501)590-4656

UTAH
FSLiTAD, LLC
17 Crosshill Lane
Sandy, UT 84092(801) 410-7985

VIRGINIA
Venture One, LLC 
(See District of Columbia)

Gemini Patel
12300 Keats Grove Place
Glen.Allen, VA:23059 
(804) 349-8100

AND

Urvashi Patel
12300 Keats Grove Place
Glen Alien, VA 23059 
(804)931-8722

Tropical SmoothieCafe, LLC - FDD
04/17/19
CF{/vli3



AREA DEVELOPER INFORMATION 

ITEM 2

BUSINESS EXPERIENCE

We have appointed: ^ea Developers in ceitain geographic areas to refer prospective franchisees to 
us. We dso delegate some of Our duties, and responsibilities to these Area Developers. The following is 
information about our Area Developers and certain of their personnel and management.

ARIZONA

Eric Persson and Scott Palmateer - State of Arizona 

Eric Persson

Eric Persson h^ been an Area Developer for the State of Arizona sinCe December 
20T2. Me is^also the owner or co-pwner of multiple Tropical Smoothie Cafd® Restaurants 
located in Arizona and Nevada. SinCe November 20li, he has also served as the Chief 
Executive Officer of Maverick Gaming located in Las Vegas, hlevada. From March 2017 
iiritil November 2018, he served as the Chief Operating Officer for Aruze Gaming located 
in Las Vegas,, Nevada. From December 20O8 to March 2017, he served as Vice President 
of Slots and Marketihg at the Sands Casino located in Las Vegas, Nevada.

Scott Palmateer

Scott Palmateer has been an Area Deyeloper for the State of Arizona since 
December 2012. He is also the co-oWner of five Tropical Smoothie Cafe® Restauraints 
located in Arizona; Prior to becoming an Area Deyeloper, he was Re^onal Director of 
Operations-West for Tropical Smoothie Franchise Development Corporation from July 
2007 toA^ugust2012,

COLORADO

LeMieux Development Corporation- State of Colorado

LeMieux Development Corporation, a Michigan corporation^ was. formed on October 29„ 2003, 
with its principal place of business at 1028 N. Leroy Street, Fenton, Michigan 48430, and has been our 
Area Deyeloper for the State of Colorado since April 2016; LeMieux Development Corporation is also our 
Area Developer for Genesee, Ingharn, and Oakland Counties, Michigan. See 
Michigan for additional Information regarding this Area Developer.

Craig Lawrence LeMieux: Co-Owner

CraigLeMieux has been a Co-Owner of LeMieux Development Corporation since 
it was formed. Since November 2005, he has been the President and Co-Owner of 
Michigan Franchise Development Corporations OuT Area Developer for the State of 
Michigan excluding GenesCe, Ingham and Oakland Counties, He hjas been oUr Area 
Developer for multiple counties in Ohio since July 2008. He silsO is tm owner of one 
Tropical Smoothie Cafe® Restaurant located in Colorado, two Tropical Smoothie Cafe® 
Restaurants located in Michigan and a co-owner of six Tropical Smoothie Cdfo®
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Restaurants located in Michigan and Colorado. See Michigan and Ohio for additional 
information regarding LeMieux Development Corporation and Craig LeMieux.

Dianne Helen LeMieiix; Co-Owner

Dianne LeMieux has been a Co-Owner of LeMieux Development Corporation 
since it was formed., She has been oiir Area Developer for multiple counties in Ohio since 
July .2008. She is also an owner of one Tropical Smoothie Cafe® Restaurant located in 
Michigan and a co-owner pf five Tropical Smoothie Cafe® Restaurants located in 
Michig^. See Michigan and Ohio for additional information regarding LeMieux 
Development Corporation and Dianne LeMieux.

Kathy (Kasey) Skinner - Franchise Support Coordinator

Kathy Skinner has been Franchise Support Coordinator for LeMieux Development 
Corporation since October 2014. Prior to that, she; was Branch Office Administrator for 
Edward Jones located in Fenton, Michigan from April 2008 until September 2014.

DISTRICT OF COLUMBIA

Venture One. LLC - District of Goiumbia

Venture One^ LLG„a Virginia limited liability company, formed on July 9,2O02, with its principal 
place of business at 909 Enfield Chase, Virginia Beach, Virginia 23452, has been our. Area Developer'for 
the District of Columbia since August 15i 2002. Venture One, LLC is also our Area Developer for the State 
of Maryland and portions of the Commonwealth of Virginia See Maryland and Virginia for additional 
information regarding this Area Developer.

Ronald T. Holt; Member

Ronald Holt has been a meinber of Venture One, LLC since it was formed.

Janies,Patrick McKiernan; Development! Operations Director

James McKiernan has been employed by Venture One, LLC since 2007.

Kathleen Benzing; Development Sales Director

Kathleen Benzing has been employed by Venture One, LLC since April 1,2013.

FLORIDA

Andrew and Terri Jessen - Lee. Collier. Charlotte; Manatee and Sarasota Counties. Florida 

Andrew Jessen

Andrew Jessen has,been our Area Developer for Lee and Collier Counties, Florida 
since August 4, 2005, and for Charlotte, Manatee and Sarasota Counties, Florida since 
August 21, 2009.
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Terri.Jessen

Terri Jessen has been our Area Developer for Lee, and Gollier Counties, Florida 
since: August 4, 2007, and, for Charlotte, Manatee and Sarasota Counties, Florida since 
August 21, 2009.

Kiifiherlv Rachelle Rego - St Lucie and Indian River Counties. Florida

Kimberly Rego has,been our Area Developer for St Lucie and Indian River Counties, Florida since 
2004. Since October 1990 to presentj she has held various positions for the Little People’s College located 
in in Bedford^ Massachusetts. She is also an owner of four Tropical Smoothie Gafd® Restaurants located' 
in Florida.

Greg Watkins; Operations Director

Greg Watkins has been Kimberly Rego’s Operations Director since January 2005, 

Thomas fJackl Cleghorn. Jn - Polk County. Florida

Jack Cleghorn has been our Area Developer for Polk Cpimfy, Florida since June 28^ 2004. From 
1986 to present, he has been the President of Florida Pizza Management, Ihc. in Lakeland, Florida. From 
June 2004 to present, he also has served aS the MEmaging, Member of Smoothie Girls, LLC in Lakeland, 
Florida. He is also an owner of two Tropical SmoothierCafe® Restaurants located in Florida:

ILLmOIS

Phil Knippen - Southeast Chicago, Illinois

Phil Knippen has been OUr Area Developer for the Southeast,Chicago, Illinois area since December 
30, 2010: He also an Owner of one Tropical Smoothie Cafe® Restaurant located in Illinois and co-owner 
of two Tropical Smoothie Cafe® Restaurants located in Illinois. From 2003 to 2017, he was an 
Owner/Qperator of Mr. Rooter Plumbing located in Joliet, Illinois.

MARYLAND

VentuFe^Ohe, LLC ^ State of Maryland

Venture One, LLC has; been oUr Area Developer for the State of Mary land since August 15,2002i 
Venture One, LLC is also our Area Developer for the District of Columbia and portions of the 
Commonwealth of Virginia. See District of Columbia and Virginia for additional information regarding 
this Area Developer.

MASSACHUSETTS

Gilbert and Ana DeSonsa - Bristol Gouhtv, Massachusetts 

Gilbert DeSousa

Gilbert DeSousa has been our Area Developer for Bristol County, Massachusetts 
since July 27, 2007- He is also a co-owner of two Tropical Smoothie Cafe® Restaurants;
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located in Massachusetts.

Ana DeSdusa

Aria DeSousa has been our Area Developer for Bristol County, Massachusetts 
sitice July 27,2007. She is,also aco-owner of two Trppical Sfnoothie Cafe® Restaurants 
located in Massachusetts. She was the Busihess Manager for Little People’s College 
located in New Bedford, MeBsachusetts fronv August 1985 to March 2014.

MICHIGAN

LeMieux Development Corporation - Genesee. Ingham arid Oakland Counties. Michigan

LeMieux DeVelopriient Corporation has been our' Area Developef for Genesee, Ingham and 
Oakland Counties, Michigan since January 12,2004. LeMieux Development Coiiporation is also our Area 
Developer for the State of Colorado. See Colorado for additional information reg^ding LeMieux 
Developmefit Corporation.

Michigan Franchise Development Corpbra:tion- State'Of Michigan, excluding Genewe. Ingham and 
Oakland Counties

Michigan Franchise Development Corporation, a Michigan corporation, was formed Op Ndveiriber 
10, 2005, with its principal place of business at 1028 N. Leroy Street, Fentop Michigafi 48430, and has 
been Our Area Developer for the State of Michigmi, excluding Genesee, Ingham and Oakland Counties 
since it was; formed.

Craig Lawrence LeMieux; President, and Co-Owrier

Since November 2005, Craig; LeMieux has been the Presiderit and Co^Owner of 
Michigan Franchise Development Corporation. See Colorado and Ohio for additional 
information regarding Craig LeMieux.

Deborah L. LeMieux-King; Vice President and CorOwner

Since November 2005, Deborah LeMieux-King has been Vice President arid Cd- 
Owner of Michigan Franchise Development Corporation,

RossXeMieux - Operations Coordinator

Since .August20l6, Ross LeMieux has been Operations Coordinator of Michigan 
Franchise; Development: Corporation. Prior to that, he was in CiBtonier Service for Meijer 
located in Flint; Michigan from June 2012 until July 2016.

NEW YORK

Laura and Walter Jankowski Nassau and Suffolk Counties. New York 

Laura Jankowski

Laura Jaiikdwski ihas been our Area Deyelopef, fqr Suffolk County, New York 
since June 28, 2004, and for, N^sau Couri^, New York;since December 22, ,2008. She is
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also an owner of two Tropical SmoothieCaft® Restaurants located in New York and a co­
owner of two Tropical Smoothie Cafe® Restaurants located in New York,

Walter Jankowski

Walter Jankowski been our Area Developer for Nassau and Suffolk Counties,
New York since June 28,2004. He is also a eo-owner of a one Tropical Smoothie Cafe® 
RestauriEmt located in New York.

OHIO

Crai2 and Dianne LeMieux - Allen. Ashland. Ashtabula. Auglaize. Carroll. Columbiana. Coshocton. 
Crawford. Cuvahoga. Defiance. Erie; Eiilton. Geauga. Hancock. Hardin. Harrison. Henry. Holmes. 
Huron. Jefferson. lOiow. Lake. Lorain. Lucas. Mahoning. Marion. Medina. Mdrrow. Ottawa. 
Paulding^ Portage. Putnam. Richland. Sandusky. Seneca. Stark. Summit. Trumbull. Tuscarawas. 
Union. Van Wert. Wavne. Williams. Wood. Wyandot Counties. Ohio

Craig f.awrence LeMieux

Craig LeMieux has been our Area Developer for multiple counties in Ohio since 
July 2008. See Colorado and Michigan for additional information regarding Craig 
LeMieux.

Dianne Helen LeMieux:

Dianne LeMieux,has been our. Area Developer for multiple counties in Ohio since 
July 2008. See Colorado and Michigan for additional information regarding Dianne 
Lemieux.

OKLAHOMA

Oklahoma AD. LLC - State of Oklahoma

Oklahoma AD, LLC, an Arkansas limited liability company, formed December 10„ 2013, with its 
principal place of busmess at:30l Main Street,-Suite 6, Little Rock, AR 72201, has been our AreaDeveloper 
for the State: of Oklahoma since December 29, 2013. DYNE Hospitality Group, LLC is the sole member 
ofOklahomaAD.LLC.

Glen Johnson; Co-Owner and Cb^Fbunder. DYNE Hospitality Group. LLC

Glen Johnson:is the Co-Owner and Co-Epunder of DYNE, Hospitality Group, LLC. 
From March 2011 to December 2017, he was President of Tropical Tango, LLC: located in 
Little Rock,. Arkansas’. Since July 2011, he also has been President of Flame Minerals, 
LLC located in Little Rock, Arkansas. He is also the corotyner of multiple Tropical 
Smoothie Cafo® Restaurants located in Alabama, Arkansas, Florida, Georgia, Oklahoma, 
and Texas.

Nick Crouch: Co-Owner and Co-Founder. DYNE Hospitality Group. LLC

Nick.Crouch is the Co-Owner and CoTFounder of DYNE Hospitality Group, LLC; 
From: March 2012 to December 2017, he was President and CEO of QSR Management
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Group located in Jacksonville,, Florida. He is also the c.o-o\yner pF multiple Tropical 
Smoothie Cafe®; Restaurants located in Alabama, Arkansas, Florida^ Georgia, Oklahoma, 
and Texas.,

Cheryl Wilkinson; Vice President of Training, & Development. DYNE Hospitality 
Group. LLC

Ghetyl Wilkinson has been the Vice President of Training & Development since 
December 2018. Prior to tfiat, she served as Director of Training & Development from 
August 2014 uritil December 2018.

Meghan Duncan; Brand Operational Excellence.Manager. DYNE Hospitality Group.
LLC

Megan Duncan has been the Brand Operational Excellence Manager for DYNE 
Hospitality Group, LLC since April 2018. Prior to that, she served as the District Meager 
from April 2016 until April 2018 and the Regional Timniiig Manager from January 2015 
until April 2016, Prior to that, ,she was Assistant Manager at Chili’s Bar and Grill located 
in Searcy, Arkansas from December 2006 until January 2015.

TEXAS

West Texas AD. LLC - Armstrong. Carson, Crosby, Ector, Floyd, Garza, Hale, Hockley, Howard, 
Jones, Lamb, Lubbock, Lynn, Martin, Midland, Mitchell, Nolan, Potter, Randal, Taylor and Terry 
Counties, Texas

West Texas AD, LLC, an Arkansas limited liability company, formed May 12, 2015, with its 
principal place of business; at;30l Main Street, Suite 6, Little Rock, AR 72201,has been our Area Developer 
for the COimties of Armstrong, Carson, Crosby, Ector, Floyd, Garza,. Hale, Hockley , Howard, Jones, Lamb, 
Lubbock, Lynn, Martin, Midland, Mitchell, Nolan, Potter, Randal, Taylor and Terry in the state of Texas 
since July 15,2015. DYNE Hospitality Group is the:sole member of West Texas AD, LLC. See Oklahoma 
for additional informa:tion regarding DYNE Hospitality Group, LLC.

UTAH

TSUTAD. LlC - State of Utah

TSUTAD, LLC; a Nevada limited liability company, formed May 10,2013, with its principal place 
of business/at 17 Crosshill Lane, Sandy, UT 84092, has beemour Area Developer for the State of Utah since 
May 17, 2013.

Cody Sommer - Managing Member

Cody Sommer has been our Area Developer for the state of Utah area since May 1,7,2013. 
Since January 2018 he has also been the President of UNET, LLC located in Sandy, Utah. From 2008 to 
December 2017, he was; President of SynteCh, InC. located in.Henderson, Nevada, He also is the owner of 
eight Tropical Smoothie Cafe® Restaurants located in Utah.

VIRGINIA
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Venture One. LLC - Portions of Virginia

Venture One, LLG has been our Area Developer for certain portions of Virginia since August 2002. 
Giirrehtly, Venture One, LLGus our Area Developer for the Gonunonwealth df Virginia excluding theiGities 
of Virginia Beach, Ghesapeake; Portsmouth, Norfolk, Suffolk, Newport News, Poquoson, Hampton, 
Richmond, Ashland, Tappahannock, Petersbufgi Hopewell and Golonial Heights, and further excluding the 
Counties of James City, York, Hanover, Henrico, Chesterfield,, Goochland,. Powahatani Prince Georgei 
Charles City, New Kent, Essex,, King, William, King and Queen. Venture One^ LLC is also our Area 
Developer for the District of Columbia and the Staite;of Maryland. See District of Columbia and Maryland 
for additional iriformatibniregarding this Area Developer.

Gemini and Un^ashi'Patel - Richmond. Ashland. Tappahannock. Petersburg. Hopewell, and Colonia 
Heights Cities. Virginia and Hanover. Heniiico. Chesterfield. GobchLand. Pbwahatan. Prince George. 
Charles City. New Kent. Kihg William. IGng and Queen, and Essex Counties. Virginia

Gemini Patel

Gemini Patel has been our Area Developer for RJchmond^ Ashland, 
Tappahannock, Petersburg, Hopewell, and Colonia Heights Cities, Virginia and Hanover, 
Henrico, Chesterfield, Goochland, Powahatan, Prince George^ Charles City, New Kent,
King William, King and,Queen, and Essex Countles, Virginia since September 1,2003;

Urvashi Patel

Urvashi Patel h^ been oUr Area Developer for Riichmond,_Ashland, 
Tappahannock, Petersburg^ Hopewell, and Colonia Heights Cities, Virginia-and Hanover, 
Henrico, Chesterfield, Goochland, Powahatan,, PrJnee George,. Charles City, New Kent, 
King, William, King and Queen, and Essex'Courities, Virginia since September 1,2003.

ITEM3
LITIGATION

No litigation is required to be disclosed in this Item for these Area.Developers.

ITEM 4
BANKRUPTCY

Ronald T. Holt is an officer, director, and shareholder of a corporation, Laridof International Inc., 
which filed a petition in bankruptcy in the United States Bahkhiptcy Court for the Eastern District of 
Virginia, Case No. 14033104 on June 6, 2014. The case involved a dispute with a former shareholder of 
the corporation. The bankruptcy filing was dismissed on. July 2, 2014 after a resolution among the parties. 
No debt was discharged and no reorganization plan was implemented; Mr. Holt is a principal of Venture 
One, LLC, which is pur Area Deyeloper for the DisUict of Columbia, Maryland and portions of Virginia,

Other than this one; matter, no bankruptcy is required to be disclosed in this Item.
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EXHIBIT M-1 TO THE DISCLOStTlE DOCUMENT

OLO ONLINE ORDERING SERVICES AGREEMENT (Effective through June 29,2019)
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AUTHORIZED OPERATOR AGREEMENT (FORM)

this Authorized Operator Agreement (the "Agreement"), effective as of (the "Effective
Date"), is made by and between Mobo Systems, Inc., a Delaware corporation with a business address at 26
Broadway,t24‘^ Floor, New York, New York 10004 ("Qlo") anda - _____________with
a business address at_________ ("Operator'').

RECITALS

WHEREAS, Operator is an authorized franchisee of tropical Smoothie Cafe, LLC ("Customer"):

WHEREAS, Customer has entered Into an, agreement (^'Master Services Agreement") with 0|o, whereby Olo 
shall exclusively provide white label (retailer-branded) digital ordering, payment and loyalty solutions to 
Custonner and ishall also provide white label (retailerTbranded) digital ordering, payment and loyalty solutions 
to and its franchisees; and

WHEREAS, Operator desires to use the Licensed Applications made available to Customer pursuant to the 
Master Services Agreement; and Olo desires to make available such Licensed Applications for use by Operator, 
all pursuant to the terms arid conditions of this Agreement. For purposes ofthis Agreerrierit> the "Licensed 
Applications" means the specific web-based arid mobile ordering products and services made available 
to Customer under the Master Services Agreement and correspondingly to Operator under this Agreement 
("Licensed Applications'').

NOW, THEREFORE, the: parties agree as fcillowS:

Fees and Expenses;^ Payment; Obligations

Old's fees for the use of the Licensed Applications are set forth below. Olo shall invoice the Operator for the 
fees payable under this Agreerrient once a month for the: prior month- Old vvill autorriatically withdraw funds 
from the: Operator through an EleGtroriic Funds. Transfer (EFT) transaction from an account designated by 
Operator within the first five (5) business days of the month for the previous month's fees. Operator 
acknowledges: that it shall be solely responsible to Olp for the;fees specified hereiri> and that Customer shall 
have: no responsibility or obligation to Olo for such fees.

Monthly Progranri Fee Monthly recurring fee, per active location (includes Account 
Management, menu and pricing updates)..
$44 per Store, per month.

Store Transfer Fee
Applied when new Operator takes over store location.

$50:per location

Applicable Taxes All Olo fees are subject to applicable sales tax.

2. License; Intellectual Property Rights a. License.
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i Subject to the terms and Gonditions of the: Agreement, Olo hereby grants to Operator, during the 
Term (as defined herein), a non-exelusive, non-sub liGensable> non-transferable license to access and use for 
itself and its customers the, Licensed Applications in the United States. Operator shall not (ij assign this 
Agreement to any third party (it being understood that any such assignment shall be void ab ihitio); and (ii) 
transfer or sell the Licensed Applications (it being understood that Operator may permit its customers to 
access the Licensed Applications solely for the expressed purpose of this Agreement). A breach of the 
obJIgations set forth In this Section 2 by Operator shall constitute a material breach Of this Agreement by 
Operator. Updates to the Licensed Applications shall be made in the sole discretion of Customer, as 
negotiated with Olo.

ii. Olo hereby grants to Operator a limited, non-exclusjve license to use Olo prorriOtiohal materials and 
Olo trademarks and logos for the marketihg and promotional purposes in connection with the Licensed 
Applications, including: as directed by Customer. Operator shall not be permitted to alter or modify any Olo 
trademarks, or logos. All other use of Olo trademarks and logos shall be subject to the prior approval of Olo. 
Operator shall not use any Olo promotional materials or Olo tradernarks pr logos in any way that suggests or 
implies that Olp endorses Operator's or Customer's products or services. All use of Olo trademarks and logos, 
and alligpbdwili derived from such use, shall inure to Olo.

iii. During the, Term (as defined herein), the Licensed Applications will be operational and available 
to Operator and its customers in the manner contemplated by this Agreement.

ib. intellectual Property Rights.

i. As between Operator and Olp, Operator hereby acknowledges and agrees that 016 owns all right, 
title and interest, including all copyrights and other intellectual property and proprietary rights> in and 
to the Licensed Applications, all custom developed doclirhents, designs, computer prograrps, eomputer 
systems, cornputer documentation and other work product authored or prepared by Olo upon the 
request of Customer pUrsUant'to the Master Services,Agreement.

ii. Nothing herein shall alter any agreement between Customer and Operator concerning the ownership 
or use of Customer intellectual property other than the Licensed Applications, including without limitation 
Customer trademarks',or logos.

3, Confidential Information

The parties acknowledge and agree that in the course of fulfilling their obligations hereunder,:each party may 
have access to information of material of the other party that is commercially valuable to both 
companies and not generally known in the industry (as further described below, "Confidential 
Information"). During and after the term pfthis'Agreement, each party agrees not to: ,(a) disclose Confidential 
Information of the other party to any person other than its employees, agents or independent contractors 
who have a need to know the same In connection with performancetof this Agreement, ahd who are Under 
obligations of confidentiality substantially similar to this Section 5; or (b) use the Confidential Information of 
the other party for any purpose other than performing its obligations under this Agreement. Confidential 
Information includes, but js not limited to: (i) any and all versions of proprietary computer'software and.any 
documentation related thereto; (ii) technical information concerning products and services, including 
product data and specifications including, but not lirnited to, the integration specifications, know-how, 
formulae, diagrams, flow charts, drawings, hardware configuration informatibn, source code, object code, 
test results, processes, inventions, research projects and product develbpment; (iii) any and,all version of any 
designs, patents, trademarks, or copyrightable works, discoveries, formulae, processes, manufacturing 
techniques, trade secrets, inventions, improvements,, ideas, business plans; (iv) information concerning each 
party? business plans or strategies, pricing or .menu information, and markets and marketing methods;; 
(v.) information submitted by each party's customers, suppliers, employees, or 
business partners for study, evaluation or use; or (vi) any other information not generally known to the
public or by actual or potential competitors of either party.

Tropical Smoothie Caf6i LLC - f6D
04/17/19
CRA/T13



Each party agrees to treat the other party's Confidential Information in the same manner as it treats its own 
Confidential Information, to take reasonable security precautipns to safeguards the Other party's 
Confidential Information from theft or from access by unauthorized persons, to note use the other party's 
Confidential Information in any way detrimental to such party> and to not> directly or indirectly, disclose or 
divulge thefOther party's Confidential Information tpjany third party without the prior written consent of the 
other party,

the receiving party shali have no obligation with respectto Confidential Information-of the other party that: 
(i) is or becomes publicly known through no wrongful act, fault or negligence of the receiving party; (ii) was 
disclosed to the receiving party by a third party who was free of obligations of confidentiality to the party 
providing the information; |i|i) is approved for release by prior written authorization of the; other party;: or 
(iv) is publicly disclosed pursuant to a subpoena, court order, requirement Or request; of a governmental 
agency,, or where such disclosure is required by operation oflavy-

In no;event:may this:Agreement be reproduced or copies shown to any third parties without the prior written 
consent of the other party, except as may be necessary by reason of legal, accounting, tax or regulatory 
requirements, !in which event Olo and Customer agree to exercise reasonable diligence in limiting: such 
disclosure to the minimum necessary under the particular circumstances. The parties further agree that 
where this Agreement or their respective contents have to be disclosed to any regulatory or statutory body, 
then, the parties shall use their commercially reasonable efforts to seek undertakings from such regulatory 
or statutory body to prevent the disclosure of this Agreement or their respective contents into the public 
domain.

In additidn, each partyshail give notice to the other party of any demands to disclose or provide Confidential 
Information received from any third, party under lawful process prior to.disclosing or furriishitig Confidential 
Information, and shall cooperate in seeking ;reasonable protective, arrangements requested by the other 
party. Either party may disclose or provide Confidential Information of the Other party requested by a 
government agency having jurisdictibn over the party; provided that the party Uses its: commercially 
reasonable efforts to obtain protective: arrangements satisfactory to the party owning the Confidentiai 
Information. The party owning the Confidential Information may not uhreaSonably withhold approval of 
protective arrangements.
The receiving party shall notify the disclosing party immediately upon becoming aware of any actual or 
suspected breach Of the security of disclosing party's Confidential Information A breach of security, refers-to 
any known or suspected breach or default in the confidentiality, integrity, accuracy, security or privacy of 
disclosing party's Confidential Information.

If a party uses or discloses or attempts to use or disclose any ofthe Confidential Information in contravention 
of this Agreement, then in addition to other available remedies, the party who owns the Confidential 
information shall have the right to injunctive relief enjoining any such use, disclosure or attempt to 
use or disclose, it beingecknowledged that legal remedies are inadequate.

4. User Data

For purposes of this Agreement, "Application Data" means all data transmitted through, or collected by, the 
Licensed Applications, including, without limitation all personally identifiable information ("End User" data), 
and all data and information concerning End Users utilizing the Licensed Applications, Operator 
acknowledges and agrees that all Application Data |s confidentiarinformatibh and intellectual property of 
Customer, and Operator's access and use of Application Data is prohibited and/or restricted pursuant to 
agreements between Customer and Operator. Operator further acknowledges and agrees that Olo will not 
provide.Applicatibn to Operator without the prior written consent of Customer.

5. Representatiohs and Warranties

Eac^ b|r|:^regf^esg^|S|^ijd;'f/g^rant that it has the legal power and authority to enter into this Agreement. 
OI(MepAlsehts and warrants that it will providethe Licensed Applications in accordance with this Agreement
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and. in a manner consistent with general industry standards reasonably applicable to the provision thereof.

OLO MAKES NO REPRESENTATION OR WARRANTY OTHER THAN THOSE SET FORTH IN THIS AGREEMENT. THE 
WARRANTIES STATED |N TH'S AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES AND CONDITIONS 
EXPRESSED OR IMPLIED INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF 
MERCHANTABiLITY AND FITNESS FOR A PARTICULAR PURPOSE,

6. Indemnification

a. By Olo. Olo shall indemnify, defend and hold Operator and its subsidiaries and affiliates, and each of their 
respective past or present officers, directors; agents; servants, employees; stockholders, predecessors; 
successors or assigns, and all persons acting by, through, and under, of in concert with them, harmless against 
all third! party claims, actions, suits, proceedings, investigations; losses, damages, claims, liabilities, penalties, 
fines, costs and expenses (including,
without limitation,, court costs and reasonable attorneys' fees and expenses) arising or resulting from (i) 0|o's 
breach of this Agreement, negligent acts or omissions,, or willful misconduct in performing 
under this Agreement; (ii) claims that 0lo intellectual property ("Olp IP"), including, without limitatidn, the 
Licensed Applications and use thereof as contemplated by this Agreement, infringe any patent, trademark, 
copyright, trade secreit, mask work, or other prpprietary right of a third party; and (ii) Olo violation of any federal 
or state law, rule or regulation in connection with the operation pf or interactionrvyith the Licensed Applications. 
Olo is responsible under this section for the actions of its employees. Operators,, agents, subcontractors. Olo's 
obligations are;subject to the following; (A) Operator shall notify Olo promptly in writing,of the claim in question; 
provided, however, the failure tP notify shall not eliminate Qlo's obligations Under this Section 5(c) unless such 
failure materially prejudjees Olo; (B) Olo shall have sole control of the defense and all related settlement 
negotiations; provided that Olo promptly proceeds With such defense and maintains such defense with 
reasonable diligence; and (C) Operatpr prpvides OlO with all conrimercially reasonable assistance, 
information and authority to perform the above at Olo's expense, (h the event that Operator's use of any of Olo's 
IP is enjoined by a court of competent authority, Olo shall, at its sole option and at its expense, either (I) procure for 
Operator the right to continue using pf the Olo IP, or (II) rnodify the Qlo IP to avoid infringement without material 
impairment oftheir functionality.

b. By Operator. Operatpr shall indemnify; defend and hold Olo and each of its subsidiaries and affiliates, and 
each of their respective past or present officers- directors, agents, servants, employees, stockholders, 
predecessors, sucCessbrs or assigns; and all persoris acting by, through, arid under, or in concert with'them, 
harmless agairist all third party claims, actions, suits, proceedings, irivestigatioris, losses, damages, claims, 
liabilities, penalties, fines costs and expenses (iricluding, without limitation, court costs arid unreasonable 
attorneys fees and expenses) arising or resulting from Operator's breach of this Agreement, negligent acts or 
omissions, or willful misconduct in performing under this Agreement. Operator is responsible under thistsection 
fortheactipps pf its employees; customers, agents, and subcpntractors. Operator's Pbligatioris,are subject to the 
following: (i) OlbsshaN notify Operafbr promptly in writirig of thexiaim in question, provided, however, the failure 
to notify shall not eliminate Operator's obligations under this Section 6(b) unless such failure materially 
prejudices Operator; (b) Operator shall have sole cpntrpi of the defense and all related settlement negotiations; 
provided that Operator promptly proceeds with such defense and maintains such deferise with reasonable 
diligence; and (c) Olo prpvides Operator with all Commercially reasonable assistance, information and authority 
to perform the above at Operator's expense,

7. Limitation of Liability

EXCEPT FOR IT'S INDEMNIFICATrON obligations: UNDER SECTION 6 HEREIN, (A) IN NO EVENT \A5lLL EITHER 
PARTY be: liable TO THE OTHER PARTY FOR ANY LOST PROFITS OR CONSEQUENTIAL, INDIRECT, PUNITIVE, 
EXEMPLARY, SPECIAL, OR INCIDENTAL DAMAGES ARISING FROM OR RELATING TO THIS AGREEMENT, WHETHER 
SOUNDING IN CONTRACT, TORT OR OTHERWISE, EV.EN IF ONE OR BOTH PARTIES KNEW OR SHOULD HAVE 
known OF TflE POSSIBILITY OF SUCH! DAMAGES; and (B) EACH PARTY'S TOTAL CUMULATIVE LlABJUPf

THIS AGREEMENT WILL NOT EXCEED THE AMOUNT OF FEES PAID BY OPERATOR
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UNDER THIS AGREEMENT. THE PARTIES ACKNOWLEDGE THAT THE TERMS OF THIS SECTION 6 REFLECT THE 
ALLOCATION OF RISK SET FORTH IN THIS AGREEMENT AND THAT THE PARTIES WOULD NOT HAVE ENTERED INTO 
THIS AGREEMENT WITHOUT THESE LIMITATIONS OF LIABILITY.

8; Term and Termination

a. Term - Geherallv. This Agreement shall remain in force for three (3) years from the Customer "go- 
live" date (when thei Licensed Applications are live to end users (the "Initial Term")). At the end of the Initial 
Term, this Agreement may be renewed upon mutual agreement of the parties 
for periods to be agreed upon ,{eaeh a "Renewal Term" and collectively with the Initial Term, the "Term"). This 
Agreement may terminate earlier as provided in this Section 7 orasthe parties may otherwise agree in writjng.

b. Termination of the Master Services Agreement. This Agreement shall automatically terminate if and when 
the Master ServicesiAgreement is terminated between Olo and Customer.

c. Termination of Franchise Agreement/Elimination of Location. This Agreement shall automatically 
terminateas to a franchised location ifand when (I) the franchise agreement between Customerand Operator 
is terminated, in which case this Agreement shall terminate as tp all Customer franchised locations of Operator, 
or (ii) Operator no longer owns and operates the franchised location, in which case,. thjs Agreement shall only 
terminate as to such franchised jpeatiPn,

d. Termination for Cause: Reasonable Opportunity to Cure Breach. If a party breaches any material provision 
of this Agreement, the non-breaching party may terminate this Agreement, by givingTo days' notifee to the other 
party; except that such a termination shall not takeieffect if the breaching party cures the breach before the end 
of such 30-day perjpd.

9. Miscellaneous

a. Notices. All notices and other cpmmuriicatipns sent under this Agreement will be in writing and (i) hand 
delivered; (ii) delivered by prepaid overnight courier; or (Mi) transmitted via email. Cprnrhunications will be sent 
to the persons at, the addresses set forth on the signature page hereof or such other persohs/addresses as the 
parties subsequently may specify in, writing.

b. Governing Law. This Agreement will be governed by the laws of New York, without regard to conflict of laws 
principles.

G. Assignment. This Agreement will bind and inure to the benefit of the parties and their respective 
permitted successors and assigns. Except as specified herein, neither party may assign its rights or delegate 
its duties under this Agreement (whether directly or indirectly,, by operation of iaw or otherwise) without: the; 
prior written consent of the other, which consent will not be unreasonably withheld dr delayed. In the event of 
a merger, acquisition or sale of substantially all of the assets or business of 0|o (or any substantially similar 
transaction), Olo will be entitled, without;notice, to assign thisiagfeement (including, without limitation allrights 
hereunder, including the rights to use the Licensed Appljcationsi'to a successor or otherwise in connection vyjth 
such transaction, so long as the assignee accepts the obligations hereunder in writing. Any purported assignment 
of rights or obligations, except as expressly permitted herein, will be null and void.

d. Severability. The provisions of this Agreement are severable, and the unenforceability of any such provision 
of this Agreement will not affect the enforceability of theremainder of this Agreement. The parties acknowledge 
that it is their intention that if any provision of this Agreement Is determined by a court to be unenforceable as 
drafted, that provision should be
construed in a manner designed to effectuate the parties' purpose in agreeing to that provision to the greatest 
extent possible under applicable law.
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Operator, and Olo's employees are not employees of Operator, Nothing in this Agreement or any exhibit 
yvilj be construed as creating a partnership, joint venture, agency or fiduciary relationship between: the parties, 
or as authorizing either party to act as agent for the other or to enter into contracts on behalf of the other.

f. Amendment/Modificatidn. This Agreement may be modified or amended only by a separate writing signed 
by Olo and Operator expressly so modifying or amending this Agreement.

g, Force Maieure. Neither party will be, deemed to be in default of or to have breached any provision of this 
Agreement as a result of any delay, failure In performance or interruption of service, resulting directly or 
indirectly from acts of God, acts of civjl or military authorities, civil disturbances; wars, strikes or other labor 
disputes; fifes, transportation contingencies, interruptions in telecornmunjcations Or Internet services or 
network provider services, failure of equipment and/Or software, other catastrophes, and other causes 
beyond its reasonable control.

h. Waiver. A waiver by either party Of any term or condition Of this Agreement in one or more instances will not 
constitute a permanent waiver of the term or condition or any other term or condition of this Agreement or a 
generalwalver.

i, Entire Agreement. This Agreement constitutes the entire agreerhent between the parties and supersedes any 
prior oral or written agreements between the parties concerning the ,subject matter hereof.

IN witness WHEitEOF, the parties have caused this Agreement to be executed by their respective duly 
authorized officers.

MOBO SYSTEMS, INC.

Name:Noah Glass

By:___
Name:_
Title
Date:_

Title: Founder & CEO

Date: Jun 25. 2015

Mailing Address forNotices: 
26 Broadway 
24*" Floor
New York, New York 100G4

Mailing Address for Notices:

Email Address for Notices: 
noah@olo.com Email Address for Notices
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EXHIBIT M-2 TO THE DISCLOSURE DOCUMENT

OLO ONLINE ORDERING SERVICES AGREEMENT (Effective as of June 30,2019)
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AUTHORIZED OPERATOR AGREEMENT (FORM)

This Authorized Operator Agreement (the "Agreement"), effectiveasiof^(the "Effective Date"V. is 
made by and between Mobo Systems, Ine,, a Delaware corporation with a business address at 26 Broadway; 24*" 
Floor, New York, New York 10004("0lo") and;;a^with a 
business address^at^("Operator").

RECITALS

WHEREAS, Operator isian authorized franchisee of Tropical Smoothie Caf&, LLG ("Customer"):

WHEREAS, Customer has entered into an agreement ("Master Services Agreement") with 0|o, whereby 
Olo shall exclusively provide white label (retailer-branded) digital ordering, payment and loyalty solutions to 
Customer and shall also provide white label (retaijer-branded) digital ordering, payment and loyalty solutions to 
and its’franchisees; and

WHEREAS, Operator desires to use thelicensed Applications madesavallable to Customer pursuaht to the 
Master:Services Agreement, and Olp desires to make available such Licensed Applications for use by Operator, all 
pursuant to the terms and conditions of this Agreement; For purposes of this Agreement, the "Licensed 
Applications" means the specific web-based and mobile ordering products and services made available to 
Customer under the Master SerViees Agreement and correspondingly to Operator under this Agreement 
("Licensed Applications").

NOW, THEREFORE, the parties agree as follows:

1, Fees and Expenses; Payment Obligations

Olo's fees for the use of the Licensed Applications are set forth below. Olo shall invoice the Operator for 
the fees payable under this Agreement once a month forthe prior month. Olo will automatically withdraw funds 
from the Operatorthrough an Electronic Funds Transfer (EFT) transaction from aniaccoiirit designated'by Operator 
within the first five (5) business days of the rhonth for the previous month's fees. Operator acknowledges that it 
shall be solely responsible to Olo for the fees specified herein, and that Customer shall have no responsibility or 
obligation to Olo for such fees.

Monthly Program Fee Monthly recurring:fee, per acthe location (includes Account 
Management, menu and pdcing updates).
$55 peir Store, per month.

Store Transfer Fee
Applied when new Operator takes over store location.

$50 per location

Applicable Taxes AH Olo fees are subject to applicable safes tax.

2. License; Intellectual Property Rights 

a License.

TrbpiMi Smoothie Gaf6, LLC -FDD
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i. Subjert to the terms and conditions,of'the Agreement, OJo hereby -grants to Operator, 
during the Term (as defined herein), a non-exclusive, non-sub licensable, non- 
transferable license to access and use for itself and its customers the Licensed 
Applications in the United States, Operator shall not (i) assign this Agreement; to any 
third party (it being understood that any such assignrnerit shall be void ab initio); and 
(ii): transfer or sell the Licensed Applications (it being understood that Operator may 
permit its customers to access the Licensed Applications solely for the expressed 
purpose of this Agreement), A breach of the obligations set forth in this .Section 2 by 
Operator shall constitute a material breach of this Agreement by Operator Updates to 
the pcensed Applications shall be made in the sole discretion of Custpmer, as 
negotiated with Olo.

ii. Olo hereby grants to Operator a limited, non-exclusive license to use Olo prorndtional 
materials and 0|o tradennarks and logos for the marketingiand promotional purposes in. 
connection vyith the Licensed Applicatibhs, including as directed by Customer. Operator 
shall not be permitted to ajter Or modify any Olo tradenriafks or logos. All other use of 
Olo trademarks and logos shall be subject to the pribr approyai of Olo. Operator s;hall 
not use any Olo promotional materials or Olo trademarks or logos iti any way' that 
suggests or implies thatOlo endorses Operator's or Customer's products or services. AH 
use of Olo trademarks and logos, and aji goodwill derived from such Use, shall inure to 
Olo,

iji. Duringthe Term (as defined herein), the Licensed Applicatibns will be operational and 
available to Operator and its customers in the,manner contemplated by this Agreement.

h Intellectual Property Rights.

i. As between Operator and Olo, Operator hereby acknowledges and agrees that Olb 
owns all right, title apd interest, including all copyrights and other intellectual property 
and proprietary rights, in and to the Licensed Applications, all Custom developed 
documents, designs; computer programs, computer systems, computer documentation 
and other work, product authored Or prepared by Olo upon the request of Customer 
pursuant to the Master Services Agreement

ii. Nothing herein shall alter any agreement between Customer and.OperatOr concernihg 
the: ownership or use of Customer intellectual property other than the Licensed 
Applications, including without limitation Customer trademarks.or logos.

3. Confidential Information

The parties acknowledge and agree that in the course of fulfilling their obrigations hereunder, each party 
may,have access to information of material of the other party that iSxorhmercially valuable to.both companies 
and hot generally known in the industry (as further described below, "Confidential Information''). During and 
after the term of this Agreernent, each party agrees not to; (a) disclose Confidential Information of the Other 
party tp any person other than its employees, agents or independent contractors who have a need to know 
the same in connection with performance of this Agreement; and whoiare underobligations

Tropical Smoothie Gaf6, LLG -FDD
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of confidentiality substantially similar to this Section 5; or (b) use the Confidential Information of the other 
party for any purpose other than performing its obligations under this Agreement. Confidential Information 
includes, but is hot limited to: (i) any and all versions of proprietary computer software and any 
dpcumentatipn related thereto; (ii) technical information concernihg products and services, including product 
data and specifications including, but not limited to, the integration specifications, knovv^hpw, formulae, 
diagrams, flow charts, drawings, hardware configuration information, source code, object code, test results, 
processes, inventions, research projects and product develppment; (iii) any and all version of any designs, 
patents, trademarks> or copyrightable works, discoveries, formulae, processes, m_apufacturihg techniques, 
trade secrets, inventions, improvements, ideas, business plans,- (iv) information concerning: each party's 
business plans or strategies, pricing or menu information> and markets and niarketing methods; (v) 
Informatipn submitted by each party's customers, suppliers, employees, or business partners for study, 
evaluation or use; or |vi) any Other information not generally known to the public or by actual or potential 
competitors of either party^

Each party agrees to treat the other party's Confidential Inforniatibn in the same manner as it treats its 
own Confidential informatibn, to take reasonable: seeurity precautions to safeguard the bther party's 
Confidential Information from theft or from access by unauthorized persons, to npt use the other party's 
Confidential Information in ariy \«ay detrimental to such party, and to not, directly or indirectly, disclose or 
divulge the other party's Confidential Information to any third party writhout the prior writteii consent of the 
other party-

The receiving; party shall have no obligation with respect to Confidential Informatibn of the other party 
that: (i) is br becbmes publicly known through no wrongful act, fault or negligehce bf the receiving party; (ii) 
was disclosed tothe receiving party by a third party who was free of obligations of confidentiality tb the party 
providing the information; (liii) is approved for release by pribrwritten authorizatipmof the other party; or (iy) 
is publicly disclosed pursuant to a subpoena, court order, requirement or request of a governmental agency, 
or wheressueh discibsure.is required by operation oflaw.

In no event may this Agreement be reproduced or copies shown to any third parties without the pribr 
written consent of the other party, except as may be necessary by reason of legal, accounting, tax or regulatory 
reqUirernerltS; itii which event Olo and Customer agree to exercise reasbnabie diligence in limiting such 
disclosure tothe mihlmum necessary under the particular circumstances. The parties further agree that where 
this Agreement or their respective contents have tb be disclosed to any regulatory or statutory body, then the 
partieis shall use their commercially reasonable effortsto seek,undertakings from such regulatpry or statutory 
body to prevent the disclosure of this Agreement pr their respective contents into the publicdomain.

In addition, each party shall give notice to the pther party pf any demands to disclose or provide 
Confidential Information received from any third party under lawful process prior to disclosing br furnishing 
Cbnfidential Information, and shaJJ cppperate in seeking reasonable protective arrangements requested by 
the other party; Either party may disclose or provide Confidential information of the other party requested by 
a government agency having jurisdiction over the party;; provided that the party Uses its commercially 
reasonable efforts to obtain protective: arrangements satisfactory to the party bwning the Confidential 
Information. The party owning the Confidential Information may not unreaspnably Withhold approval of 
protective, arrangements.
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The receiving party shall notify the disclosing party immediately upon becoming avyare of any actual or 
suspected breach of the security of disclosing party's Confidential Information. A breach of securityrefers to 
any known or suspected! breach or default in the confidentiality, integrity, accuracy, security or privacy of 
disclosing party's Confidential Information.

If a party uses or discloses or attempts to use or disclose any of the Confidential Inforrnation In 
contravention of this Agreement, then in addition to other available remedies> the party who owns the 
Confidential Information shall have the right to injunctive relief enjoitiing any such use, disclosure or attempt 
to use or disclose, it beirig acknowledged that legal remedies are inadequate.

4. User Data

IFor purposes; of this Agreement, "Application Data" means ajil data: transrtiitted through, dr collected by, 
the Licensed Applications, including, without: limitation all personally identifiable information ("End Oser" data), 
and all data ahd information concerning End Users utilizing the»LiCensed Applications. Operator acknowledges and 
agrees that all Application Data is confidential information and intellectual property of Customer, and Operator's 
access and use of Application Data is; prohibited and/or restrictedipursuaht:to agreements between Customer and 
Operator. Operator further acknowledges and agrees that OIO Will not provide Application Data to Operator 
without the prior written approval of Customer.

5. Representations and Warranties

Each party represents and warrants that1t;has the legal power and authority to enter into this Agreenient, 
Olo represents and'warrants that it will provide the Licensed Applications In accordance with this Agreement and 
in a manner consistent with general industry standards reasonably applicable to the provisipnthereof^

OLO MAKES NO REPRESENTATION OR WARRANTY OTHER THAN THOSE SET FORTH IN THIS, AGREEMENT. 
the warranties stated in this agreement are in lieu of all other warranties and conditions
EXPRESSED OR implied INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE.

6. Indemnificatibn

a. By Oio. Olo shall indemnify, defend and hold Operator and its:subsidiaries and affiliates, and each 
of their respective past or present officers, directors, agents, servants, employees, stockholders, 
predecessors, successors of assigns, and all persons acting by, through, and under; of in concert 
with them, harmless against all third party Claims, actions, suits> proceedings, investigations, 
losses, damages, claims, liabilities, penalties, fines, costs and expenses (including^ without 
limitation, court costs and reasonable attorneys' feesiiand expenses) arising or resulting from: (i); 
Olo's breach of this Agreement, negligent acts or omissions, or willful! misconduct in performing 
under this Agreement; (ii) claims that Olo Intellectual property ("0|0 !P"), including; without 
limitation, the Licensed Applications and use thereof as contemplated by this Agreement, infringe, 
any patent, trademark, copyright, trade secret, mask work; or other proprietary right of a third 
party; and (ii) Olo violation Of any federal or state law, rule or regulation in connectibn with the 
operation of or interaction With the Licensed Applications. Old is responsible under this section 
for the actions of its employees. Operators, agents, and
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subcontractors. Olo's obligations are subject to the following: (A) Operator shall notify Olo 
promptly in writing of the claim in question; provided, however, the failure to notify shall hot 
eliminate Olo's obligations under this Section 5(a) unless such failure materially prejudices Oio;i 
(B) Olo shall have sole control of the defense and all related settlement negotiations; provided 
that Olo profnptly proceeds with such defense and maintains such defense with reasonable 
diligence; and (C) Operator provides Olo with.all commercially reasonable assistance, ihfbrrriafion 
and authority to perform the above at Olo's expense. In the event that Operator's use of any of 
the Olo IP is enjoined by a court of competent authority, Olo shall, at its sole option and at its 
expense, either (I) procure for Operator the right to continue using of the 0|o IP, or (II) modify the 
Olo IP to avoid infringement without material Impairmeht bftheirfunctionality.

b By Operator. Operator shall indemnify, defend and hold Old and each of its subsidiaries and 
affiliates; and each of their respective past or present officers, directors, agents, servants, 
employees, stockholders, predecessors, successors or assigns, and all persons acting by, through, 
and under, or in concert with them, harmless against all third party claims, aetions, suits, 
proceedings; investigations, losses, damages, claims, liabilities, penalties, fines costs and expenses 
(including, without limitatloh,;Court costs and reasonable attorneys' fees and expenses)iarising or 
resulting from Operator's breach Of this Agreement, negligent acts or omissions; Or willful 
misconduct in performing under this Agreement. Operator is responsible under this section for 
the: actions of its employees, customers, agents, and subcontractors. Operator's obligations are 
subject to the following; (j) Olo shall notify Operator promptly'in writing of the claim in question, 
provided, however, the failure to notify shall hOt eliminate Operator's obligations under this 
Section 6(b) unless such failure materially prejudices Operator;
(b) Operator shall have role control of the defense and all related settlement negotiations; 
provided that Operator promptly proceeds with such defense and maintains such defense with 
reasonable-diligence; and (C) Ojo provides Operator with all commercially rearonabje assistance, 
information and authority to perform the above at Operator's expense.

7. Limitation of Liability

EXCEPT FOR IT'S INDEMNIFICATION OBLIGATIONS: UNDER SECTION 6 HEREIN, (A) IN NO EVENT WILL 
EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY LOST PROFITS OR CONSEOUENTIAL, INDIRECT, PUNITIVE, 
EXEMPLARY, SPECIAL, OR INCIDENTAL DAMAGES ARISING FROM OR RELATING TO THIS,AGREEMENT, WHETHER
Sounding IN CONTRACT, tort OR. otherwise, even if one or both parties knew or should Have known

OF THE POSSIBILITY OF SUCH DAMAGES; AND:(B) EACH PARTY'STOTALCUMULATIVE LIABILITY ARISING FROM OR 
RELATING TO THIS AGREEMENT WILL NOT EXCEED THE AMOUNT OF FEES PAID BY OPERATOR UNDER THIS 
AGREEMENT. THE PARTIES ACKNOWLEDGE THAT THE TERMS OF THIS SECTION 6 REFLECT THE ALLOCATION OF 
RISK SET FORTH IN THIS AGREEMENT ANDTHATTHE PARTIES WOULD NOT HAVE ENTERED INTO THIS AGREEMENT 
WITHOUT THESE LIMITATIONS OF LIABILITY.

8. Term and Termination

a. Term-Generally. This Agreement shall remainin,force for three (3) years from the Customer "go- 
live" date (when the Licensed Applications are live to end users (the "Initial Term")). At the end of 
the Initial Term, this Agreement may be renewed upon mutual agreement of the parties;
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for periods to be agreed upon (each a "Renewal Term" and collectively with the Initial:Term, the 
"Term"). This Agreernent may terminate earller as provided in this Section 7 or as the parties rnay 
otherwise agree in writing;

Termination of the Master Services Agreement; This Agreemerit shall automatically terminate if 
and when the Master Services Agreement is terminated between Oio and Customer.

Termination of Franchise-Agreement/Elimination of Location. This Agreement shall automatically 
terminate; as'to a franchised location if and when (i) the franchise agreement between Customer 
and Operator is terminated, in which case this Agreement shall terminate as to all Customer 
franchised locations of Operator, or (ii) Operator no longer owns and operates the franchised 
location, in which case, this Agreement shall only terminate as to such franchised location.

Termination for Cause: Reasonable Opportunity to, Cure Breach, if a party breaches any material 
provision of this Agreement, the non-breaching party may terminate this,Agreement by giving;30 
days' notice to the other party „except that such a termination shall npttake effect if the breaching 
party cures the breach before the end of such SD^day period.

9. Miscellaneous

a. Notices. All notices and other communications sent under this Agreement will be |h writing and 
(i) hand delivered; (ii) delivered by prepaid overnight courier; or (iii) transmitted via email. 
Communications Will be sent to the persons at the addresses set forth on the signature page 
hereof or such other persons/addresses as the parties subsequently may specify in writing.

b. Governing Law, this Agreement will be governed by the laws of New Yotk, without regard to 
conflict of laws principles.

c Assignment. This Agreement will bind and inure to the benefit of the parties and their respective 
permitted successors and assigns. Except as specified herein, neither party may assign its rights 
or delegate its duties underthis Agreement (whether directly or indirectly; by operation of law or 
otherwise) Without the prior written consent of the other, which consent will not be unreasonably 
withheld or delayed. In the event of a merger; acquisition or sale of substantially all pf the assets 
or business of Olo (or any substantially similar transaction), Olo will be entitled, without notice, 
to assign this agreement:(incTuding, without limitation all rights hereunder, including the rights to 
use the Licensed Applications) to.a successor or otherwise in connection with such transaction,.so 
long as,the assignee accepts the obligations hereunder in writing. Any purported assignment of 
rights Or obligations, except as expressly permitted herein, will be null and void.

d. Severability. The provisions of this Agreement are severable, and the unenforceability Of any such 
provision of this Agreement will not affect thei enforceability of the remainder of this Agreement. 
The parties acknowledge that it is their intentipn that if any provision Pf this Agreement is 
determined by a court tp be unenforceable as drafted, that provision should be cpnstrued in a 
manner designed to effectuate the parties' purpose in agreeing tp that provision to the greatest 
extent possible under applicable law^
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e. Relationship of Parties. The parties aeknowledge that Olo is an independent contractor of 
Operator,.and Olo's;employees are not employees of Operator. Nothing in this Agreenient or any 
exhibit wjll be construed as creating-a partnership, joint venture, agency or fiduciary relafidnship 
between the parties, or as authorizing either party to act as agent for the other or to enter into 
contracts bn behalf of the other.

f Ameridment/Modification. This Agreement may be modified or amended ohly by a separate 
writing signed by Oio and Operator expressly so modifying or ameridihg this Agreement.

g. Force Maieure. Neither party Wilfbe deemed to be in default:oforto have breached any proyision 
of this Agreement as a result of any delay, failure in, perforrhahce or interruption of service, 
resulting directly or indirectly from acts of God, acts of civil or military authorities, civil 
disturbances, wars, strikes or other labor disputes, fires, transportation contirigencies, 
interruptions in telecommunications or internetiservices or network provider services, failure of 
equipment and/or software, other catastrophes, and other causes beyond Its reasonable control.

h. Waiver. A waiver by either party of any term or condition of this Agreement: in one or more 
instances will not constitute a permanent waiver of the term or condition or any other term or 
condition ofthis Agreement:or a generalwaiver.

L Entire Agreement. This Agreement constitutes the entire agreement between the parties and 
supersedes any prior oral or written agreements between the parties concerning the subject 
matter hereof

IN WITNESS WHEREOF, the parties have caused this Agreement to be;executed by their respeetive duly 
authorized officers,

MOB0 SYSTEMS, INC.

® Y ■Nciah'i^^BiirmW2015^

Name:Nbah Glass

Title: Founder & CEO

Name:_

Title:_

Date: Jun 25. 2015 Date:.

Mailing Address for Notices: 
26 Broadway 
24*'’Floor
New York, New York 10004

Malling Address for Notices:

Email, Address for Notices: 

noah@olb.cbm
Email Address for Notices:
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EXHIBIT M-3 TO THE DISCLOSURE DOCUMENT

NETSURION AGREEMENT
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1. Description and;Nature of Parties. This agreement ("Agreement"), effectiveson the;lafest date';af the:end of this Agreement, is by and between Netsurion, 
LLC, Two ArehaiPiace, 7324 Southwest Freeway, Suite 1700, Houston, TX‘77074 ("Netsurion"), and
iocated at fCusiomer"). Customer is in the business of'accepting

payment for goods and/or services’via payment card. Netsurion is in the business of providing technoipgicai services to paymentTcard^accepting; businesses, 
Customer Is desirous ofINetsurion prpviding<certain<cpmputer-reiated:technoiogicai services to Customer,, and, Netsurion: is’-desirous;of providing suchservices 
to Customer; therefore, the parties agree as fbliows.

2. Defiriitipne..pefinitjbns concemingaliitermsef art contained in this Agreementere asstated (or to be stated) www.netsurion.com/descriDtionTof-services.The 
partiesegree tp be bound by these definitions. Shouid any changesibe made byiyetsurion to theseidefinitiohs and thereby irhposed On Customer. Customer wili.

be'eotifled by emaii; at theemail address iisted beiow.,

3. Work Order and Contract Documents. Services will be provided as indicaledipn each work order ("Work.Order”) and Statement of iWorkisubrrimed to 
Netiuripn by Customer By submitting a Work Order, Customer agrees that the Work Order irnmediateiy becorhes a part of and, is govemed by this, Agreement., 
this Agreement does hot obligate Customer to order services ffom Nefsurion nor does it obligate Netsuripn to accept yyotk.Ordersifor services from Customer, 
but it, together with anyapplicable Work Order, governs the senrices provided by Netsurion to Customer.

4’. liistallatibn. Customerwill install all hardware equipment and/or spftvvare necessary to carry into effect:the Wdrk<Order in relation to networkdata and 
security technological :setvices at each of Customef^silbcatlons, including, virhefe necessary, pperatihg-system patches or newer different operating- system 
versions. Installation Of the Equipmerit.by Netsuribn.shall take place Monday through Friday, 8:06e.rh. through 6:00 p.m, CST: additional costs may be 
assessed to Customer for evening and weekend installations. Once functioning postTinstaliation. Netsurion .will transition each location to the) NetsuHorisen/ice 
model as detailed on the applicable Work Order.

5. Costs at Location. Customer is responsible for all costs at'its Locatibn(s), Including without lirtiitatibn,, personnel, wiring..computer equipment, Internet 
access, electrical power and the like, necessary for the use of the Netsurion. senrices and equipment.

6., EirewallSi lf any .Work Order includes the installation of a fireyra||(s), then Netsurion warrants the firewalls installed atiCustomer^s locatlon(s), for the initial 
Term of this Agreement or for 36^ (thirty-six) months, whichever is lesser. During the initial Term, ariy firewall(s) havihg failedithrough regular usage will be; 
replaced by Netsurion. Any firewall(s) havihg fajled through the'.fault of Customer or a third party will be replaced.by Netsurion after payment to.Netsurion by 
Customer of fhe replacement cost of $1,000.00 (Ope thousand dollars) per firewall. Concerning any renewal ferms.ran additional warranty'peribd is;available 
for a reasonable fee. Title to the firewalj(s) passes to Customer upon shipment.

7. Tertri and Termination.

7.1. The initial term ('Term") pf this Agreement is 36 (thirtyTSix)imonths plus any partial,first month beginning on the date pfishipment ofany 
equipmentlisted in the'Workbrder(s).

7.2. Termination. Either party may terminate this Agreement for any reason or for no reason atithe end of a Terrh by giving-writtenmotice tothe 
other party not less'than ninety (?0) days prior to the end.of theithen current Term. Customer may terminate this Agreement drily in accordance with 
the term'ination;conditions set fbrthinthis Agreement;

7.3. Early Termination., If Customer desires to terminate this Agreement prior to the end ofa Term (an “Early Termination"), Customer shall give. 
Netsurion notice, (the"Early Terminatibn Notice^;), pursuant to Section 17 of its intent to terminafe early ninety‘(90) days prior to the desired termination 
date. Customer shall be responsible for payment bfthe Monthly Senrice Fee for all installed locations,the month in which it delivers to: Netsurion the 
Early Termination Notice!;(the "Early Termination Notice Month"). CLBfomer shall also be fesponsible for payng an early termination charge (the "Early 
Termination Charge")'equal to $750.00 (Seven Hundred Fifty Dollars) Tor anyicustomer Ipcatiori installedTess tha (,T2) twelve months, prior to the Early 
Termination Notice Month,

7.4. Termination for Breach. Either party may terminate this Agreemeht atany time by giving thir^.(30) days written notice;(the'"Breach Notice") 
of tenriinatibn to the other party in the event.that the other party: (i) breaches'The terniser cbnditjbris bf this,Agreement including, but not limited to, 
payment ofthe Monthly Service Fee, and fails to:remedy such breachiwifhih thirty(30)'days ofthedate-of the Breach Notice; br" (ii) becomes insolvent, 
makes an assignmentTOr the benefit of creditors, is adjudged; bankrupt, or if a.receiver isappointed over such party^^s assets. NetsUripn may require an 
activation fee to. change or resume a terminated-or suspended Accorint,

7.5. Breach - iPayment of Foes, In.the event of Customer's breach'of the'terms of this Agreement,, includirig vyithbut limitatipn. failure to pay any 
sum due hereunder, in addition to other remedies and recoveries providedTor'hereunder :(e.g., Tor early tennihatlbn). Customer shall reimbuiae 
Netsurionfor all attorneys, court, collection arid other costs ihcurredby Netsurion lin, the enforcement of Netsurion’s.rights hereunder and Netsurion 
ffiay keep any deposits or other payments made by Customer,

7.6. Scope of Termijiabpn. Ahy terininatjon of the./tgreement between Netsurion and Frahchisor shall have no effect oh.this,Agreement.and this 
Agreement will remain in full force and effectr Custbrfier agrees jn the event the Agreement between Netsurion,and Franchisor is terrhihatedi Custother 
will pay the set up fees for any new installation as indicated in ExhibitA attachedheretp.

8. Fees and Payineht. C|ientagrees to pay all monthlyirecurring charges'and non-recurring charges, (collectively, the "Fees")asiindicated in Statement bf 
Work, attached hereto.iClient agrees that Fees commence upon delivery.ofthe'firewaH. The pricing is confidential andimaynot be disclosed toithird parties. Any 
partial monthiat the beginning of the Term will be invoiced to Customer on a pro-rated basis, invoicing, which vwli occur one month in advance, begins upon 
shipment.
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9.. BjlMng Dispute. If Customer disputesjany portion uf its Invoice, Customer must pay the undisputed portion in full by the Due Date. To dispute an Invoice, 
or a portion thereof, Customer must, within ten (10) days oTthe date on.the Invoice f'Dispute Due Date"), subrfijt a vyritten Claim:ful|y documenting the reasons, 
for the’diSpute:(the “Claim"); via certified or overnight; mail, return receipt.requested, to the address beiow. Atter receipt of the Claim,, Nptsurion:shall undertake 
an investigation of the Claim, sO long as Custprtier has notwaived its rights’pursuant to.this paragraph to make theiCiaim.Atrthe.cOncliisipn of the investigation; 
Netsurion will notify Customer of any amount determined; by Netsurion to be correctly c^arged and such amount will becomeiimmediately due and owing, 
Amounts determined by Netsurion to have been correctly charged will beisubject to the Late Paymertt Fee.(as defined below). If the Claim is not sent by the 
DispirteiDue Date, Customer waives all rights to dispute theiapplicablesCharges,, unless btherwiise provided by law;.,A|l billing disputes must be,sent to:

Billirig Department 
NefSurion,,LLC
7324 Southvvest Freeway, Suite '170 
Houston, tX'77074 
Billing@netsurion.com

10. Taxes. Federal, state, loCai, cOunty, municipal, and lother governmental or regulatory agencies; may assess taxes, including, without, limitation, excise, 
franchisei sales, value-addkl, use, personal.and real property taxes, surcharges, taiifis dr fees (collectively, "Taxes") on Customer's purchase or use. of the 
Services or Equipment. These Taxes may change from;time-to-time, with er without notice .to Customer: Customer is;responsible for the payment'of ail 
applicable Taxes novy ih fqrce or enacted in the future. The Taxes are in addition to the amounts paid for the Sen/ices and Equipment. If Customer Is exempt 
from any or'all Taxes, It,must provide Netsuriph with ah Orjginal:icertificate'that satisfies applicable:legal requirements attestiiig to ite tax-exempt status. Tax 
exemption shall only apply fromiand after the date that Netsuriph receives suCh valid certificate. If any amounts paid by Customer for the.Services are refunded 
by Neisuripn to the Customer,;applicable Taxes may not be retondable,

1.1. Privacy and Confidentiality, In the course of providing the deliverables, Netsurion may be given access tp, pr be provided with, corifidentiaTinformation 
about Customer's business"and/dr CuStortierls website,("Business Information"), and personal information about Customer, Customerts employees, CustomeVs 
account and/or card holders and/or Customer's website ("Personal Ihformatiqh"). Customer authonzes such access and disclosure of Customer's Business . 
Infortnatiph to Netsunon. Netsurton will use;all reasonable efforts to keep Customer's Business IhfOrmatiOri cortfidential and wrillnot disclose;Customer's 
Business Information tp.any third party; To the extent that;access to Personal Information by Netsurton occurs, customer authonzes such access and 
lauthortzes Netsunon to use sUch.Personal Information for the sole, purpose of providingithe services contempiated'by this Agreement: Netsurton’vyi|l not use 
any such Personai information for any other purposes thari thpse.specifically related to providing;the services contemplated by this Agreement.

12. Intellectual'Property. The intellectual property associated vrrith any equipmehtlinstaliedaf Customer's locatiOrt(s) is.and remains Netsurton's; property. By 
its'possession and use. Customer acquires nO rights or interests;of any kind in the intellectual property and hereby expressly cpveriarits that it will not disclose 
anything about Netsuriori’s intellectual property or allow any physical access to Netsurton's intellectual property.

13. Publicity. Should Netsurion desire.to useiCustomer's nameand identitytin its marketing efforts relative tq;the subject matter of.this.Agreement. Netsurion 
must request and receive CuStorner's express written consent, which consent shall not be unreasonably denied, conditioned. Or delayed, and which ,may be 
soughtand received via email atthe emaiUaddresses listed belovy.;

14. Limitation;on Liability.. IN NOlEVENT IS NETSURION'S LIABILITY UNDER THIS AGREEMENT MORE THAN THE TOTAL AMOUNT PAID,BY 
CUSTOMER TO NETSURION DURING THE INITIAL TERM OF THIS AGREEMENT, this.paragraph in no way litrtits the TrustVault Certificate® describedln 
paragraph 15. of this Agreement.

15. Assignment. This Agreementimay be assigned byiNOtsUrion at the sple discretion of Netsurion. Customer may assign this Agreement Only after Noticetp 
Netsurton and wth Netsurion's express vmtten permission, which’permission.NetsUrionishalJ noturtreasonably deny, condition, or delay.

16. integration; Amendment; Sevej’ability; yVaiver; Headings; Construction; Counterparts. This Agreement contains the eritireagreement of the parties and 
there are no other promises or conditions:in any olheragreetTient, Ora! or written: This Agreement supersedes any prior written.or oral agreements botvyeeri the 
parties. This Agreement may be amended only 'if;the amendment is in vmting and isaigned by both parties. If any provision of this.Agreement;is held to be 
invalid or unentorceable for any reason, therremaining provisions continue tO.be’valid and enforceable. If a court finds that,any provision of fhis. Agreement is 
invaiid'Or unenforceable bUt that by limiting such provisionftwould become’valid and enforceable, then such provision is deemed to beiwritten, construed, and 
enforced,as so iimited. The failure of eithef'party tOenfOrce any provision of this, Agreement is not a waiver or limitation of that party's right'fo subsequently 
enforce>and compel strict complianceiwifh every "provision of this Agreement; The,headingsusedin;this,Agreementrare for convenience of reference only arid 
form no part of this Agreement. This Agreement w/as negotiated.by the.parties, and, therefore; it;shallinot be,strictly construed against.either party as the drafter, 
ThisVAgreemertt may be executed in one or more counterparts; ifsp„:alfcOunterparts,constitute one agreement,.

17; Notices. .With the exception ofnumdered.paragr-aphs'02. and 09. of this AgrBement„all notices-required or permitted, under this Agreeifient.vwll be.in 
writing,and will be deemed delivered Whenidelivered in person or deposited in the United Gtates mail, certified, postage prepaid, .and addressed as fOllOws. 
Such address may be.changed by either party by providing Notice tp the:other ih thesmanner set forth’infhis paragraph.

Netsufiph;

Legal Department 

President 

Netsurion, LLC

7324 Southwest; Freeway, Suite 1700 
Houston, TX 77074 
leqal@netsurion.com

Customer,
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18. Governance; Venue; Dispute Resolution. This AgreemehTis governed by the law of Texas, and venue concerning any disputes arising hereunder is 
Harris Gounty, Texas. The exclusive remedy for disputes between the parties arising frdrn pf relating to this Agreement is arbitration conducted by a single 
arbitrator assigned, by the'American Arbitration Association;(''AAA'.’) and conducted "under the MA Gonrimercial Rules to the extent not.overridden by the 
following rules of this provision: Arbitratipri may beiinvoked by either partysat any time. The arbitratiori hearing will te no Ipriger than four hours induration, 
involve very lirriited discovery, and conducted no,later than one month after arbitrator appointment. Theiarbitrated decision will be render^ withjn pne weekpf 
the arbitration hearing and is not>'appealable. All costs of arbitratipri vnll be borne by the party incurring the cost; provided, howrever, that'.the arbitrator, in 
unusual circumstances, may assess Up to all costs against a single party..

19. Data Breach Financial Protection.Program. The Data.Breach Financial Protection Program C'DBFP") is ah optional breach related reimbursement 
providedas part of the cpntractedlfpr Services„the ternrs of which ate specified in.www.netsUrion.com/DBFP.TheUermSiOf the-Data Breach Financial Protection 
Programaresubject.to change, Cusiomer agrees to be bound by The terms specified in the current Data Breach Financial Protection: Program.

20. Resppnsibility for PCI,Compliance and Network Security. Outside the language of this Agreement, Netsilrion dbes not warrant oriassume any legal 
liability or responsibility concerning :Gustpmer‘s:Compliance with the PCI Data Security Standard of for network security, generally, expressly including anyverbal 
or Written: communication :with CiBtpmer prior, to or subsequent .to the execution of this /^reement:

21. Self-Service Portal Access/Commuriication/Customer Responsibilities/Data Acc^. |n the context of performing the services.purchased through 
each Work,Orden.Netsurion will grant self-service portal access ("Access")'to and.communicate w/ith onjy those emplpyees. or agents of Gustomer ("Gontacts") 
who are specified in the Ac<:6unt‘Permissions section of each Work Order or wlho have been added as Contacts by the’perspri (lesigriated in each YVprk Order 
as'Gustomer's.AdministrativeiContact; The Apcess of Contacts.will be limited by the permissions granted to them by the Administrative Contact. By Access, 
Customer is responsible for the review,,download, and distribution of scans: With respect to Access, Customer agrees to bejboundiby the Terms of Use.and 
Privacy located at;https://netsurion.4d3labs.com..Klbtwithstanding anything‘to the, contrary cpritajned in;each Work Order, Customer agrees that, tOifaciiltate 
franchisor/frarichisee cboperation on the subjechof PCI DSS compliance, Netsurion is permitted by Customer to aildw separate access by Customer's 
franchisor. Tropical Smoothie Cafe, LLC to the iriforrriation ifhas gathered about Customer's PCI DSScstatus through its performance of the Work Order and 
without any further permission ofGustomer.

In witness,whereof, iritendihgto be legally bpundi the parties hereto have,executed this Agreement on the date(s) adjacent to their respective 
signatures below.

Acknowledged and Agreed:

NETSURIONLLC {CUSTOMER}

By: By:

John Conn
Print Name:, PiHnt'Name:

Chief Operating Officer
Tide: Title:

Date: Date:
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N^sirion
ADVANCE THREAT PROTECTION SERVICE AGREEMENT

TKis agreement ("Agreement") by arid between Netsuripn LLG, 514 North East 13"’ Street,.Fort Lauderdale, FL. 33304 
.("Netsurion"), and, located at,

. ("Customer") is effecti ve on.the date that it is
acknowledged and agreed to.at theend of this. Agreement by Netsuirion ("Effective Date").

For, good, and valuable considerationi the receipt and sufficiency of whichds hereby acknowledged, the parties,.‘intendjng to be legally
bound, agree,as follows:

1. Dermltions. The follovving definitions appiy to this Agreerneht:

1.1. "Location". Means the,! physical location or locations from where Customer is utilizing the Services.

1.2. ’"Customer:"'"vou" or"your" means theifirm, corporation, or other ehtity that utilizes Netsurion's Service, Equipment 
and/or software and that isresponsible for the payment of charges under, and (for compliance with, this Agreement.

1.3. "Customer Eduipment'^refers to equipment that.Customer acquires from a source.other than Netsurion arid is used iri 
conjunction with the Service.

1.4. "Sensor" meansthe Event!racker Windows-based agent to be installed on Customer Equipment at Customer's 
Location(s) that is directly provided by Netsurion arid used in;Corijunction with the Services.

1.5. "Services" refers to any services provided to Customer by Netsurion., Thescurrent description of the Services'is 
provided at; wwvv.netsurion com/description-of-services. the Description of 'Services is subject to change.

1.6. "End User License Agreemenf’ or "EULA" refersAo the standard Netsurion End User License agreement located at. 
http://www.netsurion.com/eula. Customer acknovyledges apd agrees to review and execute the End User License 
Agreement:accornpanying any Software required for the provision of services. The EULA is subject'to change and 
Customer is responsible for reyiew and compliance;with the current EULA. If Customer does not agree'to the EULA, 
customer shall return the softwarerand Servicestshall not be provided.

2. Work Order, Statement of Work and Contract Documents,.SerVices will be provided: to locations as indicated on each 
Work Order tWork Order”), Statement Of Work ("SOW"), Service- Feesand Pricing Exhibit, and/or other applicable 
contracttoocument. By submitting a Work'Order; SOW and/or Service Fees and Pricing Exhibit, Customer agrees that 
the'Work Order and/or SOW imrhediafely becomes a partaf and is;governed by this Agreement. Netsurion is ndt 
pbligated to proVide any Services until the EULA is executed by Customer and.a completed Work 6rder and/or SOW 
hasjbeen submitted by Customer and accepted by Netsurion. This.Agreemeht, and any Exhibits and,addenda together 
with anyapplicable EULA, Woik Order and/or SOW, gpyems the services provided byiNetsurion toCustomer.

3., Setup. Customer'shall be responsible for the installation and;setup of allCustomer EquipmenLinciuding third-party 
software, operating-system patches, or new or:differerit operating-system vensions. Further, Custorner shall be solely 
responsible for the installation of the Sensor on all Customer Equipment to be monitored bytheServices,

4. Term. The term of this;Agreement is twelve (,12) months from the date of installation of each respective Sensor on a 
piece of Customer Equipment ("Initial Term"). The Agreementshall automatically be renewed after the Initlai term oh 
the applicable.annjversary of the Effective Date for subsequent one;(1) year penods (each, a "Renevral Term"). The 
Initial Term and all Renewal Terms shall collectively be referred to as'the'Term."

5. Fees and Payment.

5.1. Fees and Invoicing. Customer agrees to pay all monthly recurring charges and non-recurring charges, (collectivelyi 
the "Fees") as indicated ineny Work Order or SOW. Customer agrees that recurring charges eorrimence upOn, 
installation of a Sensor on any piece of Customer Equipment at a LpcatiPri. Payments shall be rriade to Netsurion 
via credit cardiorauto ACH debit and shall be paid fifteen (15) days frpm irivPibe date, or ifsuch due date: falls on a 
weekend or holiday, on: the fiiet business day after such due date. ACH or credit card payment shall be set up with 
Customer prior to theicommencement'of Service. Fees arenon-refundable.

5.2. Additional or Change in Fees. Netsurion may change Fees from time to time upon sixty (60) days' wfitteh notice to 
Customer. Iri such event. Customer shall haveithe right'to.tennihate this Agreemerit.upon yvritten, ridtice>givenibefore 
the effective date of such Fee increase. Netsurion may introduce additional services or features during the:Term 
with .associated Fees, which Customer may elect hoLto utilize. If Custorrier does not elect to use the additional 
services or features, then Customer w|j| not be chafged,.any additional fees. Such additional services or features 
shall not constitute.ari increase in: Fees under this.,Section 5.2 which gives Customer the right to terminate this 
Agreement:
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5.3. Overdue Payments'. At Netsuriori's discretion, any payment not received from Customer by the due date may 
accrue late charges atthe .rate of one and;a half percent (1.5%) of the'outstanding balance per month, or at;,the, 
maxin1um;rafe permitted by law, whichever is lower, from the date such payment was due until the.date paid-

5.4. Suspension of Service. If Customer's.accouht js fifteeri (1.5) days or more overdue, in addition to any of its other 
rights or remedies, Kletsufioh reserves the nght to, suspend the Service provided to;Customer, without liability to 
Netsuripn, untN such arhounts are paid in full; provided, however;, that:prior to any such suspension, .Netsufion.shaH 
pfovide.'Customer with at |east;ten (10) days' prior written notice that paymentls'Overdue and the Servicesiare being 
suspended.

5.5. Payment.of Fees. In the event of Customer's breach of the teiTris of this Agreement, including without limitation, 
failure to pay any.sum diie hereunde.r, iri addition to other femedies(and recoveries provided for hereunder (e.g., for 
early termiriatlon), Customer shall reifriburse Netsurion for all attorney's fees, court, collection and pther costs 
incurred by Netsurion ih the enforcement;oflNetsuribnls rights hereunder and Netsurion may keep ariy deposits or 
other payments made byCustomer.

6. Billing Disputes. To dispute an Invoice, ora pprtiori thereof^ Customer must, within thirty (30) days of the date on the. 
Invoice ("Dispute DUe Date"), submit S \mtteri claim fully, documenting the reasons for the dispute,(the "Claim")'via 
certified or pvemjghtlmail, return receipt requested,, to the address below. After receipt of the Claim, Neteuriori shai] 
undertake an inyestigatjbh of the Claim, so long as Customer has.ndt waived its rights purs.uanfto this paragfaph to make 
the Claim. At the conclusion of theiinvestigatibn, Netsurion will notify Custorhef of ahy amount determined! by Netsurion to 
be correctly charged and such;amount will become immediately, due.and owing. ;lf the-'Claim is not sent by the Dispute 
Due Date, Customer waives all rights fo djspute'the applicable Charges, unlessiotherwise provided by law. All’blljing 
disputes must be sent.to the Billing bepartfneht at the«address, listed in the first paragraph of this Agreement, and to 
billing@Netsuriori.;Com:,

7. faxes. Fedeial, state, local, county, municipal and other governmental or regulatory, agencies may assess taxes, 
including, without limitation, excise, franchise,, sales, value-added, use, personal and real property taxes, surcharges, 
tariffeior fees (collectively, "Taxes") on Customer's pufchase or use of the Sen/ices. These Taxes may change from tiime- 
to-time, with or without potice tO Custorrier. Custorfief is responsible for the payment of all applicable Taxes now in force 
or enacted in the future; The Taxes are in addition to the.amounts paid fbr the Services. If Customer is exerripffrbrn, any 
Or aJI Taxes, it.must provide Netsuriomwith an original certificate: that satisfiesappljcabie legal.reqUiremerits attesting to 
its taxrexemptrstatus. Tax exemption shalforily apply from and after’the date that Netsurion receives such valid 
certificate. If any amounts paid by Customer for the Services, are refunded by Netsurion to the Customer, applicable 
Taxes may not be refundable.

8. ferrninatloh.

8.1. Tenninatibn. Either party may terminate this Agreernent for ahy reason br for no reason at therend ofa Term or 
Location Tenn by giving written notice to the other party nbt less than sixty (60) dayspribr to the end of the then 
current Term. Custprner may terminate this Agreement only in accordance with the termination conditibhs set forth in 
this Agreement.

8.2. Early Termination. If Customer desires to terminate this Agreemerit prior to the .end of the Term ("Early 
Termination")^ Customer shallgive Netsurion notice^, pursuant.fc Sertionl.7, of itsfotent to terminaterearly sixty (60) 
days prior to the desired termination date. Terrnihatibn shall: not relieve Customer of the obligation'to pay any Fees 
accrued or payable to NetsUribn pribr fbhhe effective datereftermination. Customer shall also be responsible for 
paytog an eariy termination charge equaling the amount of the,monthly recurring charges times the remaining 
months in the currentTerm.

8.3. Termination for Breach. Either party may terminate this Agreement at any tirne by giving thirty (30) days written 
notice ("Breach Notice") of terniination to the other party ;ih the:event that,the other party: (i) breaches the ternis or 
conditions of this Agreementiindudirig, but not.lirnited to, payment of the Monthly Service Fee, and fails to remedy 
such breach within thirty (30) days of the; date of the Breach Notice; or (i|) becomes insolvent, maXes an assignment 
for the benefit;of creditors,^ is adjudged bankrupt,.or if a receiver is apppirited over sUch party's assets. In the event 
Netsuripn terminates this,Agreement,due to Breach, Customer agrees to pay an early termihationicharge as, 
specified in term 8.2 herein.

8.4. Termination for Chaiige in Service, fo thereverit Netsurion provides Customer with written notice pursuant tp 
section 17 hereinIhatlt is no fonger able to provide a material aspect ofits Services; and Netsurion is Unable to 
provide suitable alternative. Services within thirty (30) days of notice of same. Customer shall within thirty (30) days of 
the date pfsuch notice have the right to terminate this-Agreement without'penaLty.,

9. Seif^ervice Portai Access/Communication/Customer Responsibilities/Data Access.^ln the context of perfomiing 
the services purchased through each Work.Order, Netsurion rhay;grant self-service portal access, induding access to the. 
EventTracker customer portal, ("Access") toiand communicate'with onjythose employees or agents of Customer 
("Contacts") who are specified In the, Account Permissions;section of each:\Afbrk;Order or who: have been added as 
Contacts!by the person designated in:each Work Order as Customer's Administrative Contact. The Access of Contacts 
will be lirnited by the permissions granted to them by theiAdministratlve Contact; By Accessi Customer.is responsible for 
the review, download,,,and distribution of scansand logs. With respect fo Access, Customer agrees to be bound by the
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Terms of Use and Privacy located at http://w\V.w.nelsurionxom and the EU LA.. Further Customer authorizes Netsurion to shareiscan 
results, logs ,and other data,regarding POS, PCI and complimce with the corporate office or Franchisor (if applicable):

10. Confidentiality
10.1. General, if a party (the "Receiving Party") obtainsiaccess'to Confidential Information (as defined below) of the»other 

party (the‘"Disclosing Party") in connection with the negotiation or performance of this Agreement,, the Receiving 
Party agrees: (i) ,ndt to directly or indirectly disclose the Confidentia] Information to any third party except as 
contemplated by this Agreement:;.and (ii) to use the Confidential InforTnatibn only to perform its bbligations;and 
exercise its rights under this,Agreement. The Receiving Party shalliuse at least the same degree of cafe to protect 
the Confidential Informatibn of the Disclosing Party from unauthorized .dlsclosure or access thaf the Receiving Party 
uses to protect its;own Confidential Information, but not less than reasonable Care, the FReCeiyirig Party shall 
promptly notify the Disclosing Party of any actual,or.suspected loss or uriauthorized uSe, disclosure ofor access to’ 
the Disclosing Party'siConfidential Information of .which it becomes aware and'take all;steps reasonably requested by 
the Disclosing Party to limit, stop orotherwise preveht such, loss or unauthorized use, disclosure.or access.

10.2. Gonfidential Information. 'Confidential.Information" shall mean: (i),all information'about or belonging to the 
Discipsing Party br a'thifd party that is disclosed.:or othenwise becomes known to the Receiving Party ih connection 
vvith thiSi Agreementiand that is not a matter of public knowledge; (ii) ail trade secrets; customer ihformatibn .and 
intellectual property owned or licensed by the Disclosing Party;iand (iii):all Personally Identifiable Information:,(as 
defined below) contained in the Discipsing Party's records. The terms of this. Agreement arerthe Confidential 
Information of both.'parties, which rnay be discibsed.by >a party, only to the extent reasonably necessary, to its legal 
and financial ,advisbrs and to subcontfactbrs or other third: parties that will be, providing services In connection'with 
the Agreerrient'and who are. underan obligation to protect the;confidentiality of the.Confidehtia'UnfbrrTlatibh,

10.3. Exclusions. Any particular information of the Disclosing Party shall not be considered Confidential Information ifit:. 
(a): was previously rightfully known by the:Receiving Party free of any, obligation tb keep ifconfidential; (b) is or 
becomes publicly known through no vvrongful act of the Receiving Party; (c): is independently developed by the 
Receiving Party without reference to the Confidential Information of the Disclosing Party; or (d) is subject to 
disclosure pursuant'to-a subpoenai judiciaror.govemmental requirement,, or order, provided thatthe Receiving Party 
has given the Disclosing Party sufficient prior notice of such subpoena, requirement; or order, to permit the 
DisCIbsing Party a reasonable opportunity to object.to the.subpoena, requirement; or Order and to allow the 
Disclosing Party the opportunity to seek a protective order or other appfopriate;remedy,

10:4. No Implied Licenses. Nothing contained in 'this Section 10 shall be construed as obligating a:party fo.discibse its 
Confidential Information :tb theother party, or aS,granting to, or conferring on a Party, expressly or impliedly, any 
rights or licenses to the Confidential Information of the:other parfy. Nothing contained in this Section 10 shall be 
construed.as limiting or diminishing in any respect,the scope ofahy 'licenses,granted under^ this Agreement.

11. Intellectual Property.

11.1. Netsurion shall retainand own all right, title and interest:and all Intellectual Property in and to the Sendees and nothing 
herein shall beiconstrued to transfer or convey to the Customer any ownership,, right, title or interest in;or,to theiSenrice 
or any Intellectual Property or any license right: with respect to same not eiqjressly granted herein: Customer agrees 
thatall inventions, ideas or processes.developed or conceived, by Netsurion or any employee;,agent or contractor of 
Netsurion shall be the soleiproperty of Netsurion Or shall be and are hereby assigned to iNetsuriOn.and shall not: be 
deemed a "work made for hire". CustorTier hereby expressly covenants,that it willnot disclOseanythirig about 
Netsuripn's intellectual property or allow any physical access to Nefeurion's intellectual property,

11 ;2, .License Grant. Subject to the terms and conditions of this Agreement, including the,payment ofapplicabletees,
Netsurion, grants. Customer a non-exclusive, non^fransferabte; nonrsub-licensable rightto access and use: the Services 
for the purpose for wrhiCh they are made available to. Customer in strict accordance with the deliverabfes provided to 
Customer by Netsurion in connection with the, Services and any applicable Exhibit.

11.3. ifCustojoer is subject to a claim or demand fhat’the Services infringe a third party’s property rights, Netsurion will:
(;1) procure for Customer the right to continue to use the Services, replace the Services , or modify the Services to avoid 
ihfringementijand (2) indemnify Customer against damages and costs (including reasonableiattomeyls fees and legal expenses) 
incurred ih connection with.'the alleged infringement.

12. Limitation on Liabiiity.

12.1. Limitation oniDirect.Damages. NETSURIONIS TOTAL AGREEGATE LIABILITY (INCLUDING THE LIABILITY OF 
ANY AFFILITATE,, SUPPLIER, EMPLOYEE OR AGENT OF NETSURION), AND CUSTOMER'S SOLE AND 
EXCLUSIVE REMEDY FOR ANY CLAIM OF ANY TYPE WHATSOEVER ARISING OUT OF OR IN CONNECTION 
WITH ANY SERVICES PROVIDED,HEREUNDER, SHALL BE LIMITED TO PROVEN DIRECT DAMAGES

caused bV netsurion in an: amount not to exceed the fees paid by customer to netsurionFOR THE SPECIFIC SERVICES FROM WHICH SUCH CLAIM.ARISES IN THE TWELVE (12) MONTH PERIOD 
IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO A;CLA1M HEREUNDER. UNDER NO 
CIRCUMSTANCES IS NETSURION LIABLE FOR SERVICE FAILURES THAT ARE BEYOND THE REASONABLE 
CONTROL OF NETSURION.
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12i2. No Indirect Damages. IN NO EVENT SHALL NETSURION HAVE ANY LIABILITY TO GUSTOMER OR ANY 
THIRD PARTY FOR ANY LOST PROFITS. LOSS OF DATA. LOSS OF USE. COSTS ASSOCIATED WITH 
INTEGRATION, INTERRUPTION OF BUSINESS, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR
Services, or for any indIrect, special, incidental, punitive, or conseoUentialdamages
HOWEVER CAUSED AND, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY; 
WHETHER OR NOT NETSURION HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.
NETSURION SHALL HAVE NO LIABILITY RE'LATINGTO CUSTOMER'S FRAUDULENT LOSSES.

12*3. SIEM Disclaimer. CUSTOMER RECOGNIZES AND ACKNOWLEDGES THAT THREATS^ARE CONSTANTLY
EVOLVING AND EMERGING, AND WHILE NETSURION WILL TAKE COMMERCIALLY REASONABLE ACTIONS 
TO MODIFY ITS SOFTWARE AS NECESSARY, THESE SERVICES ARE NOT A GUARANTEE OR WARRANTY 
THAT A SYSTEM CANNOT OR WILL NOT BE BREACHED OR THAT ALL BREACHES WILL BE DETECTED AND 
GENERATE A CUSTOMER ALERT. NETSURION SERVICES ARE INTENDED TO BE A COMPONENT OF A 
BROADER NETWORK SECURITY PLATFORM: NETSURION MAY PERFORM REMEDIATION ACTIONS BASED 
ON RESPONSES TO CERTAIN THRESHOLDS AND CONFIGURATIONS PRETERERMINED BY NETSURION 
AND GUSTOMER. FURTHER, NETSURION DOES NOT GUARANTEE OR WARRANTY THAT THERE WILL NOT 
BE UNINTENDED CONSEQUENCES RELATED TO REMEDIATION ACTIONS, INCLUDING BUT NOT LIMITED 
TO TERMINATION OF SYSTEMS, APPLICATIONS OR PROCESSES BELIEVED TO BE,MALICIOUS ACTIVITY.

12.4. NETSURION SHALL NOT BE LIABLE FOR CLAIMS BASED ON MODIFICATIONS OR ADAPTATIONS 
PERFORMED BY ANYONE OTHER THAN NETSURION OR ITS REPRESENTATIVES. IN ADDITION, NETSURION 
SHALL NOT BE LIABLE FOR CLAIMS BASED ON THE FAILURE TO INSTALL, PROPERLY INSTALL, OR RE­
INSTALL A SENSOR ON A CUSTOMER ENDPOINT, AS INSTALLATION OF SENSORS IS SOLELYOUSTOMER'S 
RESPONSIBILITY.

12.5. Hiah.Risk Use. GUSTOMER SHALL NOT USE THE SOFTWARE IN ANY APPLICATION OR SITUATION WHERE 
A SOFTWARE FAILURE COULD LEAD TO DEATH OR SERIOUS,BODILY INJURY OF ANY PERSON, OR TO 
SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE ("HIGH RISK ACTIVITIES"). NETSURION AND ITS 
LICENSORS Specifically DISCLAIM ANY express or implied warranty of fitness fOr high risk 
activities^ and NETSURION AND ITS LICENSORS SHALL HAVE NO LIABILITY OF ANY NATURE AS A 
RESULT OF ANY SUCH USE OF THE SOFTWARE.

12.6. The foregoing limitations, exclusions and disclaimers shail apply , regardless of whether the claim for such damages 
is based in contract, warranty; strict liability, negligence, tort^or otherwise. Insofar as applicable law prohibits any 
limitation herein; the parties agree that such limitation'will be automatically modified, but only to the extent so as tp 
rfiake the. limitation.permitted to the fullest extent possible under sUchJaw. The parties agree that'the liitiitatidhs on 
liabilities setTorth herein are agreed allocations or riskiconstituting in part the consideration for Netsuiion's provision 
of Services to Customer, and. such limitations wili'apply nptyvithstahding the failure of essential purpose ofany limited 
remedy and;even ifa:party'has been advised pf the possibility of such liabilities.

13. Government Regulations. The Seryices and technology delivered in connection.therewith pursuanttO'this,Agreement 
and/or any Exhibit ofAddendum entered into hereunder may be subject to governmental restnctions pn ti).exports,from 
the U-.S.; (ij) exports ffohi other countries ih whichssuch SerVlces'and technology may be provided or located; (iii) 
disclosures of technology to foreign persons; (iv) exports from,abrpad of derivative products thereof; and (v) the 
importation and/or use.of such technology included therein outside Pfthe United States ("Export Laws"). Diversion 
contrary to Export Laws is expresslyprohibited. Custortier shall, at Its sole;.expense;, comply with all Export Laws. 
Customer represents'that it is nptia Restricted Person, which shall.'be deemed to include any person or entity; (1) located 
in.ora natipnal pfCuba, Iran, Libya, North Korea, Sudan, Syria, or any ,other countries that may frPrn;tirne to .tirne, 
becorne subject to U:S: export cpntrolsifor anti-terrorism reasons or withwhich U.S. perspns are generaliy prohibited from 
engaging iri financial transactions; or (2) on any'restricted person pr entity NSt maintainediby any U.Sl governmental 
agency. Certain information, products or technology may be subject to theiinternational Traffic in Arms Regulations 
pTAR"). This information, product's or technology shall only be exported, transferred or released to foreign nationals 
inside or outside the United States in' compliance with ITAR at Customers sole costend expense.

14. No Benefit to Others. The representations, warranties, covenants, and agreements;contained in this Agreement are for 
the sole benefit of the parties and their respective successorsiarid permitted assigns; and they areindt to be construed as 
conferring any rights on any otherpersons.

15i Assignment This Agreemenfrnay be assigned by Netsuribn at.the.sole discretion of Netsurion. Customer may assign 
this Agreennenf only afterNbtice to Netsurion and with Netsurion's, express written permission. Which permission 
Netsurion shall noLunfeasPnably deny, condition, or delay.

16. Ihtegfation; Amendment; Headings; Construction;'Counterparts. ThteAgreemeht contains the entire-agreement of 
the parties and there-are no other promises prcohditions in any other agreement, oral or written. This Agreement 
supersedesfany prior writtenipr Prai agreements between the,parties. This Agreement may be amended only if the 
amendment is-in writing and is signed by both parties. The headings used in this Agreemeritare for cphveriierice of 
reference only arid fomi no part of this Agreement. This Agreement was negotiated by the parties, and , therefore, it shall 
not be strictly construed against either party as;the drafter. This Agreement may be-executed in one:or more 
counterparts; if so, all counterparts constitute pneagreernent.

Shalt be in writing and. shall be deemed to have been given upon; (i)':personal
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deiiveiy,;,'(ii) upon receipt of ovemight'mail during business hours or the;third business day after niailing using postal service first 
class mail;'.(iii) 24 hours after sending by confirmed email; or, for operatiphal issues, to Customer atithe emaiil addressigiven by 
Customer to Netsurion.^Notices to Netsurionshall'be ^dressed to the attention of its, VP; Customer Service, with acopy to its 
General CounselJat thCfaddress set forth.in the fiist paragraph pfthis Agreement. Notices to Customer are to be addressed to 
Customer at the address set; fbrth in the first paragnfph of this,Agreement: A party can change the address for receipt of notice by 
sending,vVritten notice tp diepther party.

18. Waiver and Cumulative Remedies. No failure or delays by either party in exercising any rightiunder this Agreement shall 
constitute a.-waiver of that right. Other than as expressly stated herein, the remedies providfed herein are in.addition tpi 
and not exclusive of, any other remedies of a party at law or inequity .

19. Severability; If any provision of this Agreement is held by ajcourt or arbitrator of competerit jurisdiction to be contrary to 
law, the provision shall beichanged by the court or arbitrator and interpreted so as best to accomplish the objectives of 
the original prbvision to the fullest extent;permitted by law).and the remaining provisions of this Agreement shall remain,'in 
effect, unless the modification or severance of any provision has a material adverse effect on a party, in which case such 
party may terminate this Agreement by notice to the otherparty:

20. Governance; Venue; Dispute Resolution. This Agreement isigoverned by the law^of Florida, and venueiconcerning any 
disputes arising hereunder is either Broward County, Florida or the county vyhere the Customer resides. The exclusive 
remedy for disputes, between! the parties:arising from or relating to this Agreement is arbitration conducted by a single 
arbitrator assigned by the.American Arbitration Association ("AAA") and conducted under thesAAA Commercial Rujes to 
the.;extent not overridden.by'fhe following rules ofthis provision. Arbitration may be invoked by either party at any time. 
The arbitration hearing vyill be no lorigefthan four hoursln duratibn, involve very limited discovery, andiconducted no later 
than pne; month after arbitrator appointment. The arbitrated decision-will be rendered within one week of the .arbitration 
hearing andjis not appealable. All costs of arbitration will be shared equallybetween.the parties.

21. Entire Agreement and Construction. This Agreement (including any<exhibits, amendments. Work Orders, SOW's and 
addenda hereto which are inCPrpprated'herein by reference) and lanyconfidentiality agreements entered into betvyeen.the 
parties constitute'the eritire.agreement between the parties as to the subject matter, and supersede all previous arid 
cohtemppranedUs agreemerits^ proposals or representations, writtenior oral, concerning the subject matter of this 
Agreement. No modification, amendmerit, orwaiver of any provision of thisAgreement shall be effective unless :in 
writirig, and.;signed by the parties againstwhom the modification', amendment, or waiver’is to be asserted. In the event of 
-any inconsistency between the provisipns in this,Agreement and any Exhibit, Work Order, SOW or'incorporated web 
page, the.terms of this Agreerrient shall prevail to the extent.of any inconsistency. Notwithstanding any language to the 
contrary therein, rip termsror conditions oral|y made to a Customer, or in any other Custpmer order documentation, or 
Pther written saies material, shail be incorporated into or form any part,of this Agreemerif

Iir witness:!whereof, intending tobe legally bound,,the parties hereto have! executed, this Agreement onthe date(s) adjacent .to their'
respecfiveisignatures.belowi

Acknowledged and Agrrad:

NETSURIONLLG

By:

Print Name:
John Conn

(CUSTOMER)

By:

PrintName;

Chief Operating Officer 
Title: Title:

Date: Date:

AGREEMENT '70309 .5'
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statement of Work and Pricing
This Statement of Work and Pricing ("SOW") Exhibit is subject to and made a part of the Computer Network Service Agreement 

(CNSA);between^.("CiJstpmer") and Netsurion LEG. 

("Netsurion"), This SOW together with the CNSA govern the:saie and purchase of the Services described below;

Fdllowihg i^the contractual pricing for services provided to the Customer by Netsuridh. Items added to the services provided to any 
location during the initial and any renewal terms’of the CNSA Vyill be subject to the,pricing.schedule below-or'any assoeiated 
Exhibits.

Item Senrices QTV
Monthly

SenficelFee
OneTtlme. 
Setup Fee

1 Netsurion PremiumiSecUrity Plan ,1 $103.00 So;oo
2 iStandard Secure:Wireless Plan :i Indudec Included
,3 EvehtTracker Endpoint Monitoring 1 Includec Included
4 1Gb Cellular Failover Service Pack 1 Ificludec Included

5 [Netsurion Managed Firewall Refresh;(Upgrade JuniRer to Fprtinet) $o;oc $199.00
6 $o,.oo'
7

Iterni In^llation
Services

1 Monthly.
Service 

Fee

.bheTtime 
Setup Fee

Remote mstallatibn - Business Hours (7Am - 7PM M-F) 1 $o.oc Included

2 Remote lnstaliation - Extended Hours - Weeknights (7PM - 7AM M-F) Per Hour $149.00
3 , Remote,installation - Extended Hours - Weekends (7PM - 7AM F.-Suri) Per Hour $179.00
4; Business Hours Gn-Site Installation (7AM - 7PM M-F; Up,to,2 hours)* 1 $ 199.00

s: Additional on-site hours durjng business hours(per hour; 7AM -7PM M - F. excludes
Friday nights) NC $ 129.00

6 Weekpights and Weekends On-site Installation (up to 2-hour window with 4-hour 
maximum. Exdudes Friday\andiSaturday nights)

NC $ 2$9.00i

7 Addit!onal on-sitehoursfbr off-hours M-F (per/tour. 7PM -7AM M- F: excludes Friday 
hights], NC $ 150.00

8 Additionaibn-site’hoursfbr,off-hours Sat and Sun,(pef hour. 7AM - 7PM:Sat andSun. 
excludes Saturday nights) NC $ 499.00

9
Revisit Fee {typically necessary if cabling or switch are needed, but not specified at 
time of order. Billed in addition tocostforadd.hardwarelPer Hour

N/A $99'0C

Id Shipping Fee: $ 25;00

Total Monthly RecUnririg Fees per Location: ^ 103.00 Total Oneftime Iristall/SetUp Fees per Location:^^®®'®®

Installation Apppihtment'Cantellation and Turn-Away Fees.- It.is the Cu^bmer's responsibility to keep scheduled installation appointments. Remote'installation 
appointment cancellations made less than two (2)rbus!ness;days In advance will result in a SlSO rescheduling fee. pn;site:insta(latipn,appointment 
cancellations made less than two (2)ibusiness days.in,advance will result In a,$25b rescheduling fee. On-site installatipnapppintments canceled pn the day 
scheduledfor will result ih an additibnarSTS turn-away fee (S32i5totalj.

On-Site Installation. Netsuriori'pfovides on-site'inrta!lation services through partners based.on a definedlduratibh arid Scope of Work: Netsurjbnpharges for 
theseiservicesromaitime and'materialsPasis. Netsuripn will m.ake;a|l cpmcnercially reasonable efforts to complete on-site installatipn work in the duration 
specified on any Statem'entspf Work. Notwithstanding, Customer acknowledges it.may not:be possible for Installations to be cPmpleted'inithe time specified or 
in accordance with Customer ekpectatiohs.due to factors beyondiNetsurion's control and Customeracknowledges resporisibility for paying any and alifees 
asspciatedrwlth time spent performing on-site Installations.

Oh-Site Itistallatipn Scope of Work;
■ Omsite technician wiH workiwithxustomer to locate an area,in the:back office where the Netsurion provided equipment (eg. Firevirali);will be placed. 

Location mustbe in close proximity to the.custpmer's Internet modem/router,and other network gear that must beiconneaeditotheFirewall.
• On:Site.techn|cian vvi|l p|ace/mount the.firewall and other equipment, if'applicable, in the ipcat|bn;determihed, plugjit in and connectappropriate.patch 

cables fof the Internet mpdem/rputer, POS device(s) and Other connected systerhs to the firewall and vice,yersa;and to patch panel (if any) as necessary 
fpr proper security cpnfiguratlon/segmentation.

• If an.external.wireless access po|nt(s) areto'beiinstalied, on-site technician wilHwofk.with customer to Ipcate aisuitable location and mount the;access 
ppint(s). OnTSite techriician will InstaN PoE Injector and connect it to.cabie running to access point.

• On-site technicianiwill work with remote Netsurion instaiiation technician to configure thefifewaH
• j PP’Sltl techniciaadpes npitest'businessiapplicatipns following Installation. Netsurionswill wprk with anjon^site location contact to havetherh test each 

^9B]®t3fRf?rapSifi®TOrrohnectl^.iand: to ensure they are funCtioning asithey were; prior to the Firewall,install.
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On-sIte InstallationjDut of Scope;Work::The customer shall,negotiate.directlylwithvOrisite Engineer/technjcian for any work that Is considered to be out of 
scope including labor arid materialslas required. Gn^siteiinrtallation work is subjett to thexonditions noted belovy;,

• Cieaning up or rerunnjng wires beyond the ,wprkinecessary to connect theifirewall or other Netsurion provided epuipmetit tpthe network and:network 
devices to thefir'ewali is out of scope and wiji not be performed.

• Any other worknpt specifically statediin the.On-Site Installatien Scopepfwprkdetail above.
• Any required'permit .fees will be passed on to'the,customer,at cost plus 20%
• Delayjtime due to items outside of Netsurion's or Technician's control.vyill be bflled at the appropriate T&M rate
• No physical labor to be completed during the survey visit
• Any union locations will beibilled at the appropriate unipti TSiM,rates andimarked up 20%
• Out oftscope work /delay time will be handled' thrpugh a changeiorder prpcess.

AnyrequiredmaniliftswIlTbepassedori tpthe customer at,cost pius-2d%
• Air.shipping charges will be passed;pn to the customer at cost plusi20% dr shipped on customer account
• All.applicable taxes,will^be added’at time of Invoicing:

Remote Installation Scope of Work:

• Customer will place/mount the.'firewall and other equipment,(if applicable) in a.suitable.locatipn (see requirements,below), plug itfin and connect 
appropriate.patch cablesiforthe Internet modem/router, POS device(s)and other connected'systems to the fireyvall and vice versa andto patch[panel (if 
any) as necessary for, proper securityconfiguratioh/segmentation.

• iff an externai ,wireless access pbint(s),,is to be installed, customer vyill locate aisuitable location and mount the access poiht(s). Customer will instalj PoE 
injector;and;connect;it to cabie:runnihg.to access poirit(s).

• If cellular backup services are subscribed to> Netsurion provided cellular gateway should.be mounted On the wall near the Firewall and must NOT be placed 
to rest directly on,top of the firewall or any,other electronic equipment.as connectivityto the cellular netwOrk will be unreliable.

• Netsurion iristaliationtechnician will work remotely with on-sife,customer contact to configure the firewall.
• Netsurion installation technician does liottestbusiness applications follpwlng installation, Netsurion will work with an on-site location contact to hayeithem 

test each application specifiedifor connectivity aridlto ensure they areifunctlonjng as they were prior to.the FirewaH install.

Remote Installation Out of &ope Work: thexustOmer shall negotiate directly with Ohsite. Engineer/technician for any work thatis considered to: be out of scope 
including labor and materials as required. On-site.installation work is'subject toXhe conditions rioted below:

• Any other work not specifically,,stated In the OriiSite lnstallatioriiScope of Work detailabove.
• Additional tim.e spentxonfiguring upthe Eireviall to accdmrriodate non-standard configurations wi|i!be billed at the appropriate T&M rates
• Additjonal.time spent due tojitems'outsideof Netsurion's techrilcianis control will be billed at the apprppriate J&NI rate
• AN applicabletaxes will be added at timeof invoicing

Customer Requirements for.lnstajlation:'

• Work is assurried to take place during standard business hours (Monday thru Friday 7am to7pm)
• All areas pf work to be completed wlltbe accessible to installer w/ minimaldelayS
•, Customer must choose a::iocation for the,Firewall and,any other NetsuriOn provided equipmerit to be installed;JLocation(S) must be elevated,xleari and such

that the equipmentiJs unlikely to be damaged due to spills or other misuse. Firewall location must^be in.close.proxirTiity to the customer's Internet 
modem/router, and other netvyork gear that must be.corinected to theFirewall.

• Netsurion requests,a 2-vyeek leaditlriie from;the subrnissiOn of all requiredipaperwork'(CNSAs, SOWs,.Workdrder;ietc) to ensure proper^scheduling and 
material procurement,

• A listof all business appllcationsmustibe provided to Netsurion priortoiiristallation to ensure.the Firewall is configured properly tO alibw those applications 
to function as before.

• Contact information for vendors providing various'coririected systems (netwOrkecD mustbe provided to Netsurion in the event troubieshoOtirig ismecessary 
to restorexonnectivity ortroubleshootlpther issuesiafter the firewallinstallation.

• Customer must:provide,Netsurion installation technician with Login credentials (username and password),for any existing routers, modemsior firewalls 
currently in use atllocation.

• If.a remote installation's to be performed. Customer must have admirii^rative privileges for.and access to a RCon.the locatiOri's existing network. 

Netsurioniwill notsbe resppnsib|efor:

I Circumstances where the'installing technician is iate.biit is stilFable to complete theiinstallatipn in the ajlptted,timeframe.
■ Circumstances where thetechnician is uriable to cPmpietethe installation due to issues caused'by others (Owner, Operator, Owner/bperatOr 

employees or designees, etc.)
■ Circumstaricesiyyherethe'installing technician is turned awayupOn arrivalor the:installation,:is:unable to bexompletedOueto the sites lack of 

readiness or failure of customer to provideiinformation needed to successfully complete installation.
■ Ppstrinstall connectivity or'access issues associated with Business.applicatipns thatiNetsuripnwas.not made awareSof priOr to,installation. Netsurion 

can only:configure,for and test appllcatipnsthat we are aware of ahd cannot trpubleshppt or resolve.issues where contact;with another vendor is 
heeded but not provided.

Cellular Backup Service, Cellular Data Usage, Pooling and Under/Over Usage. Cellular services provided to Customer by Netsurion are provided expressly as a 
temporary backup circuittd be used:at Customer'silbcatipn orily in circumstances where the primary data circuit becomes inoperable: Customer is expressly 
prohibited fromiusing Netsurion's;Cellular Backup Service'as a replacement for or'ln;place of Customer's,primary.data circuit'at any Ldcatipn. in the.event 
Customer's primary.circuit becomes inoperable, it:isthe Customer's responsibility to engagetheir primary data circuit provider to repair.irioperable circuits and 
restore connectivity asfliiickly,,as possible. Netsurion confjgures deployedifirewalls to automatlpally failover tothe backup celluTarcircuit inicircumsfariceswhere 
the primary circuit'is detected, to belinoperable and to fail back when the:prifriary circuit is restored, Netsurion further reservesthe:right to configure deployed

Tropical Smoothie: CafS, LLE - FDD
04/17/19
eiR/v113



firewalls to limit theithroughput 'of data traffic through the cellular backup circult .to critical functions such asxredit card processing and customer should [have no 
expectation that all location cohnealvlty wlll be available or operate at ^plcally experlenced:speeds vyhen the backup cellular circuit Is In use. .Customer is 
expressly prohibited from uslng a Netsurion[deployed cellular,gateway if removed from its configured connection to theifireyvalk Cdstomeracknowledges.that 
they are responsible for all Over Usage in cases where the cellular gateway is used after being rerhoved from its configured connection to theifirewalT;

Individuallocations ("It") that .subscribe to aipppled cellular failover plan, areicomblried with other related Locations associafed:with the same indiyiduaf Legal 
Entity ("LE") to create a "Data PopL" An LE consists of anfndividual legal entity.contracted with Netsurion and their subset of associated Locations within that 
legafehtity thatisubsCribe tbthe Netsurion cellularfailover plan. Every billing;cycle, each iLfirst.uses its'plahs included domestic data usageC’InCluded Usage") 
per subscribed location per month.,If ah lL does not use.all its jncluded Usage, it creates:an underage in the arhOunrof the unusediMB of data usage ("Under 
Usage")..lfian IL uses mOre than its Included'Usage, it creates an overage.in the ampunt of the;excess',MB of data.usageC'.bver Usage"). The(Data Pools Under 
Usage amounts for each IL and Over Usageamounts for each IL are<thenaggregated respectively within the LE-and the totals,are compared. If thela^regate 
Under Usage;amount,exceeds the aggregate Over Usageamount forthetE, thenithose lLs incurring aniOyerUsage wiji.not'be charged;an:overagefee: Any 
excess'Under Usage wiirbeforfeited. lf the aggregate.Over Usage amount exceeds the aggregate Under Usage amount for thelE, then each JL Incurring Over 
Usage will be billed for their individual Over Usage on a per, MB'basis at the rate defined above. Any partial MBs are rounded up to the nextvyhole.MB. Customer 
understands that there is a probability that anOver U'sage'wiH,result when any traffic,traverses the cellular backup circuit. Customer understands thatiit is 
responsibleifor payihgany overage feesfor the:iL(s) incurring,Over Usage.if said:Over Usage exceeds the Data Pools usage amount.

Customer expressly understands and agrees that ibhas no contractual relationship whatsoever with the underlying wireless service provider of itsaffiliatesior 
contractors and that Customer is'not a third-party beneficiary of anyagreementibetyveen custonier and'the underlying carrier. Customer'hereby waivesany and 
alllclajms on demands.therefor.

Data Transfer Rate: If 4G:is nbt available at a locatibn, the Gateway will automatically fail back toIBG.

On-Site Installation. Netsurioniprovides on-site installatiohaervices through partners based on a defined Scopesof Work. Netsurion charges for these services on 
atime and materials basis, Netsurion w|ll rnake all commerciallyireasonable efforts to complete dn-site installatidri work in the duration:specified on any 
:Statemerits Of Wprk. Notwithstanding, Customer acknovvledges it may,not be possible for Installations to be completed in thetime;specified or in accordance, 
with Customer expectations dueto fectors beyond Netsurion's controljand Customer acknoyy'iedges responsibility for paying-any arid all fees associated with tinie 
spentperforming on-site,installations.

On-Site Installation Scope of Work:
• Onisite technician will work with Customer td ldcate an area in the backpffice where the Netsufionprovided equipment (eg. Firewall) will,be placed. 

Location must be in close proximity to the customer's Internet modem/router and other netvyork gear that rnust be connected to theEirewall.
•• QnTSite technician will plaCe/ntount the firewall and other equipment, if applicable,,m the location,determined, plug it in and connect appropriate patch 

cablesfor the,Internet modem/router, POS device(s) and other Connected systems to the firewaljiand vice versa andito’patch panel (if,anyj as necessary 
for proper security configuration/segrnentatidn.

' • If aniexternal wireless-access point(s) are fO be inStalled„on-site technician williwork with customer fo:locate:a suitable Ideation and^mount the access 
point(s). On:Slte,technician will install PoE injector and connect it to cable'runnihg to access point.

'• On-site techniclaniwill vvork with remote Netsurion Installation technician to configure thefirevyalj
• !On-site technicianrddes notitestibusinCSs applications following installation, NeLsurion will work with an on-site location contact to have them teSt each 

application specified for connectivityandto ensure they,are functioning as they were, prior to the,Firewall install.

On-sitetnstallation Oiit of Scope Work: Thexustpmer shall negotiate.directly with OnsIte Engineer/technlcian for any work thatiis consideredito be out of 
scope including labor and materials as required.- On-sIte installation work is Subject to the conditions noted below;

Cleaningup or rerunnirigswires beyond the work necessary to connect the firewall or other Netsurion provided equiprhent'to the rietwork andi network 
devicestothe'firewall'is out of sCdpe.and will notbe performed.
Ariyiother work hot Specifically stated in the On-Site Installation Scope of Work detail above.
Any,required permit fees.will be passed on to the,customer at cost plus 20%
Delay time.due.to items outsideiof Netsurion's or technician's control vvill be billed at,the appropriate T&M rate.
No physicaf labor to be completed during the.survey visit
Any union [locations vviHibe billed at theOpprOpriateunion T&M fates and marked up 20%
Out.of scope work / delayltime wilibe handled through a change order process;
Any required man lifts will be paSsed on toThe customer at cost plus 20%
All shippingicharges wiir[be,passed'on,to the customer at cost plus 20% or shipped bn customer.account 
All applicable taxes will be added at.time;of. Invoicing.

Netsurion LLC 

By:________

Customer

By:_

Name: John Conn

Title: Chief OperatingOfficer

Name:,

Title:
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This Work,Order provides information on a new location or services to be provisioned on behalf of

("Customer") and is subject to and

made,a part of the Computer Network Service Agreement ("CNSA") between Customer and Netsurion, LLC ("Netsuripn"),

dated............... .............This Work Order/together withthe CNSA and any associated Exhibits govern the sale and purchase

of the Services described below.

CUSTOMER INFORMATION

Customer Name 

Customer Address;

(must match legal entity name CNSA)i

BILLING INFORMATION

Billing Entity Name:

Billing Address Same as (check one): [Z] Customer Address Q Installation Location Address

Billing Address:

Trahsactiori Authorization Agreement Form is (check one): d Attached ]Z] On File

INSTALLATION LOCATION INFORMATION

TropicalSmootKie
Common Business Name: Store / Unit Number:

NewInstallation Location Phone: Order Type:

Merchant ID Nurnber (required for enrollment in Data Breach financial Protection Program): 

rnstallatipn Address is.same.as: d Customer Address

Installatipn Address;

SHIPPING information (Required. Where fletsurion will ship equipment)

Ship

Attention

as (check one); d Customer Address

Shipping Address:

Special Instructions;

Tropical Smoothie'Gaf6, LLG - FDD
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Phone;;Ship-To Address,Same

d I nstallationi Location Add ress



CONTACT INFORMATION
It is imperative that the appropriate people be designated with the permissions necessary to install, support, and authorize 
changes to Netsiiridh services at this location(s). Due tp.data security best practices, Netsurioniis ohly able to rtibdify or grant 
permissiotrs if the requestor is an Administrator for the Customer location. Administrators may grant AdmJh access to others.
• Password Delivery. Netsurion verifies,the identity of users by sending them an authentication cpde via SMS text to their cel l phone and/ or via 

email toitheir email address. Netsurion alsp,sehds;a One^time'Passwprd {"OJP") to users via SMS text or email whenthey attempt to log,in to a 
i;Jetsurio,n portal..This’OTP needs to be entered on the portal to completethe.login.

« Reseller indicatesthat thecpritact js an ertiployee of or contractor to the company that:is selling Netsurion servicesto this location.
• Employed by Owner, indicates that the contact either owns the business that pperates this,location or is employed by theiowner.
• Third Party indicatesthat,this contact is not.a Reseller or Owner and has some other affiliation to this,location.

Description:of Permissions:
Role/P^issibh Oesicfiption

Admin Grants user permission tojauthorize all changes to.theiaccount ahd'its associated hardware, features, and 
contacts. THERE MOST BE ONE AOMIN CONTACT PER LOCATION.

lnstallation:Coordinator Person.authorized to-work with Netsurion toicoordinatetheiequiprhent installatipn. THERE.MUSTiBE ONE!
Installation coordinator per location.

Support
Enables the user tpi receive alerts and grants the user permission 1) ,to be.given sensitivemetworklihformatidn, 2) to 
authorize the additipn of Rpgue Devices to the firewall's Baseline, and 3) to make modifications to their pwn cbritact 
informatibn;(phohe, email). Activates alertsto be emailed to the contact

Remote Access
If you purchased Secure Remote-Access, you musbselect Rerhote Access perrnissibn for each contact that will use this 
service. Grants user'Remote Access to. any enabled machines.

Advanced Threat
Protection (ATP)

If you purchased EventTracker Endppiht Mpnitbring or SjEM-aMhe-edge, grants .user permissions to receive email 
reports and alerts and access the Advanced Threat Protection portal and device log files. Applies to Endpoint 
Monitorihg;(EM) andlSIEM at Edge: If customer has subscribed to SIEM at Edge then will also receive critical 
notifications via phone call.

Sensor'.Downioad If .you purchased EventTracker Endpoipt Monitoringor SIEM-atftheredge, you must designate^a contact to receive, 
email with,link and instructions to install ATP sensors on devices for the Location.

FIM Sensor and Portal
If you purchased the File Integrity Monitoring (FIM),service, you must designateiatlleast one contact who will 
receive the email'with'the link and instructions to install the FIM sensors.and have access to the FiM portal.

Prirnary PGI Contact

If you purchased,a PCI package, you must!des|gnate a single cbntact as the Prirnary PCI Contact; The Primary PCI 
:Contact'will be 1) responsible fpr rnanaging the Self-Assessment:Questionnaire (SAQ) and external 
vulnerability scanning 2) will receive compliance alerts via email 3)i\will beigfanted’access to the PCI Compliance 
Manager Portal to.access SAQ tbbIs and scan results. THERE;CAN ONLY BE.ONE PCI CONTACT PER LOCATION.

Read-only PCI Contact
Will.be granted read-only access to the compliance portal to v|ew SAQandASV'Scan results, but will not be-able to 
edit any items or receive alerts.

CONTACT 1

Name: E^^e^eChang

echang@trppicalsmppthie.com

Phone: Carrier:

Passyvord Delivery:

Title’ Technology belivery’& installatiphManager 

Office Phone: T70^82M924

□ SMS Text 0 Email

Email::

Cell

Affiliation vvlth Location: □ Reseller D Ow:her of Owner Employee

Permissions/Role (checfc all requiredjor cdntact)i

0 Adrilin {must be one per location) D installation.CoordinatOr {must.be one per location)

0 Remote Access 0 Sensor Download

Tropical Smoothie Caf6, ILC - FDD
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CONTACT 2 {optional)

Name:

Email: Office Rhone:

Cell Phone: Carrier:

Password Delivery: G SMS Text Q Email

Affiliation with Locatiori: □ Reseller □ Owner or Owner Ernployee

Permissions/Role (check all required for contact):

G Admin {mustbe one per location) Q lhStaliatibn Coordinator'(must be one.per /pcatipn) 

G Remote Access G Sensor Download

G Fliyi Sensor a.nd Pbrtal G Primary PCI Contact {can only be.pne per location)

CONTACT 3 (optional)

Nafne:
Email: Office Phone- 

Cell Phone: Carrier:

Password Delivery: G SMS Text G Email

Affiliation with Location: G Reseller G Owner or Owner Employee

Perrnissibns/Role>(check all required for contact):

G Admin (mustbe-one per location) G Ihstallation Coordinator (rnustbe one per location) 

G Remote Access G Sensor Download

G FIM Sensor and Portal G Primary PCI Contact (con on/y be pppper/ocot/on)

CONTACT 4 (opt/orJo/)

Name:

Email: Office: Phone:

Cell Phone: Carrier;

Password Delivery.: G SMS Text

Affiliatibn with Location: G Reseller

Permissipns/Role (check all required for contact);

G Admin (mustbe one per location) G Installation Cobrdinator (must be one perlocatlon) 

G Rembte Access G Sensor Download

G FlM Sensor .and Portal G Prirnary PCI Contact'(con only be one per/ocotion)

G Email

G Owner or Owner Erhplbyee

Title:

G Third Party 

G Support

G Advanced Threat Protertibn 

G Read-bniy PCI Contact

Titib:;

G Third Party 

G Support

G Advanced Threat Prptection 

G Read-brily PCI Contact

Title;

G Third Party 

G Support

G Advanced Threat Prbtectibh 

G Read-only PCI, Cpntact

Tropical Smoothie Caf6; LLC - FDD 
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REQUIRED SITE INFORIVIATtON

CREDENTIAtS FOR DEVICES NETSURION MUST ACCESS TO COMPLETE INSTALLATION {Required)
This information is essentioTfor NetsuriOnitq cornplete the installation. Failure to provide it will result in the postponement of the

installation and assessment of rescheduling fees.

internet Modem/Router Existing: Firewall (if applicable) OtherTirewall or Router (if applicable)

Username:

Password:;

VIVIRELESS information (Required if Netsurion WiFi.services used)
The,unique name(s) Netsurion v/ill configure your wire/ess networks to. use. Is the name'Wi-Fi deviceswiiluseto locate and connect to,

Wireless Network ttl Name:

Wireless Network tf3 Name:: Wireless Network #4 Name:

Wireless Network #2 Name:

URL INFORMATION {Required)
Rrdvide websites and URLs to which accessns required for your business (e.g. www.rhybank.com)

REMOTE ACCESS'DEVICES (Required if remote access to an/business applications needed]
List Devices at the locatiowthat you connectta when you are,away from the location (eg. DVR, Time Clock, Security Systern, etc.)

OPTIONAL SITE INFORMATION

INTERNET SERVICE PROVIDER INFORMATION {Optional) 
Required if Circuit Monitoring, Repair and Resolution service purchased

□ Check to authorize Netsurion to call Internet Service provider to resolve Internet outages. 

Internet Provider Name:

Ihternet ProvideriPhone: Account Number:

Type of Internet Connection: □ DSL □ Cable □ T1 □other

Typeof IP Addressing: □ DHCP □ Static IP Q PPPoE
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ADDITIONAL TECHiyiCAL INFORMATION {Optional)
Please provide dhy other technical iriformafion needed Wiristdll the firewpliand activate Netsurion services.

ACKNOWLEDGEMENT

Customer.submits this work order and acknowledges the following terms:

1., Providihg the.informationirequested on this Work-Order aecurately-and completely 
is critical for Netsurion to successfully perform the installation and.eonfiguration.of 
our.services. Information that is inaccurate or missingwill likely result in delays 
installing Netsurion.'services and wiji Nkely cause;greater business.disruption during 
and after the installation.

,2. it istheCustomer's resppnsibilltytokeep scheduled installationappointments.
Remoteinstallation appointment:cancellations made less than two (2) business- 
days'in advance WILL result’in a $150 rescheduling fee. On-site Installation 
appointmentcancellatiohs rnade.iess than two (2) businessidays in advance 
WrLL.result in. a $250 rescheduling fee.

3. NetsUripn will onlygrant portal accessto'or communicate with persons specified.as 
authorized contacts or who have beeniadded as a Contact by an authorized Admin 
Gontact. Each-Contact will only besallowed the permissions that are deslgnated for 
them.

4. Customer isiresponsible for review andjdbwnload of scanssthrough Netsurion self-service portals as 
needed..

5. Distribution of seanstoapprop.ciate parties Is the responsibility ofthe Customer at their discretion,
6. If Internet connectiyity iS not a terrestrial high-speed always on standard DSL, fiber> broadband, 

or dedicated circuit (i:e. T1 or simllar), Netsurion services may not perform optimally, Netsurion 
does notimanage your Internet circuit. Unless youisubscribeto our "Circujt Mohitoring and; 
Resolution" services Netsurion is not able to;repair or engage yourintemet-service provider to 
assist you with repairs.

Signature:

Printed

Name: Title:

Tropical Srfioothie.eafe, LLC -;FDD
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Phone:

Email;
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EXHIBIT N-I TO THE DISCLOSURE DOGUMENT

FINANCING PROGRAM DOCUMENTS 

FORM OF LOAN AGREEMENT
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THIS LOAN

LOAN AGREEMENT

AGREEMENT (this “Agreemenf), dated as of 
20, is entered into by and between [Franchisee], a 

(“Borrower”) and BIP Franchise Finance, LLG, a Delaware
limited liability company, and its successors and assigns (“Lender”).

NOW, THEREFORE, in consideration of the mutual covenants contained herein 
and other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties to this Agreement agree as follows:

1. Loan Terms.

(a) Amount of Loan. Subject to (i) the terms and conditions set forth in this 
Agreement, :(ii) the execution and delivery of a Frarichise Agreement between Borrower 
and Franchisor in connection With, the Tropical Smoothie franchise located at the 
Property,, a true and correct copy of whiCh has been delivered to Lender, and (iii) approval 
by Franchisor and Area Developer (if applicable) of the Loan to be made by Lender to 
Borrower hereunder. Lender shall make a loan to Borrower in the maximurh principal
amount of ^________ . and___ ^/100 Dollars ($_____) (the “Loah”), the
proceeds of Which shall be disbursed by Lender to Borrower as set forth in Sectiori 1(b) 
below: Borrower’s obligation to repay the Loan shall be evidenced by a promissory note 
substantially in the form attached hereto as Exhibit A (the “Note”), withi a maturity date of 
sixty (60) months after the date of the first, required payment in accordance with Section 
1(c) below (the “Maturity Date”).

(b) Disbursements. The proceeds of the Loan shall be advanced by Lender to 
Borrower in a maximum of three (3) disbursements (each, a “Disbursement’), with the 
first Disbursement to be advanced on the Closing Date and the final Disbursement to be 
advanced no later than one hundred eighty (180) days after the Closing Date.

(c) Payments. Borrower shall pay to Lender by means of an automated 
clearing house (“ACH”) system monthly pnncipal and interest payments in the amount of

 and ______________________/100 Dollars ($X based) upon a
( ) month amortization of the Loan, payable on or before the first day

Of the second calendar month following the month during which the Tropicai Smoothie 
franchise located at the Property opens for business, and continuing on the first day of 
each month thereafter, with the outstanding principal sum and all accrued and Unpaid 
interest on the Loan to be paid in full on or before the Maturity Date; provided, that from 
the date that the first Disbursement is made on the Closing Date until such time as the 
first payment of principal and interest is due and payable in accordance with this Section 
1(c), Borrower shall pay to Lender, on the first day of each calendar month, an amount 
equal to all interest accrued on the outstanding principal amount Of all Disbursements at 
the Interest Rate set forth herein^

Tropical Smoothie Caffii LLG - FDD
,04/17/19
CRA/113



At all times, ahy payment on a promissory note between Borrower and Guarantor 
or any Affiliate shall be subordinate to Borrower’s payment in full of the Loan.

(d) Interest:

(i) The prineipal sUm oufstandihg on the Loan shall bear interest at a 
rate of nine and three-quarters percent (9.75%) per annum, compounded annually 
(the “Interest Rate”). All computations Of interest shall be computed upon the basis 
of the actual number of days elapsed in a year consisting of 360 days,

(ii) Upon the occurrence of an Event of Default and while such Everit of 
'Default is continuing, the Interest Rate on the Loan shall increase by two percent 
(2.0?/o) per annum over the existing Interest Rate, compounded annually (the 
“Default Rate”), except, that the Default Rate will not exceed the maximum rate of 
interest allowed' by lavy.

(iii) Notwithstanding any provision to the contrary in this Agreement, in 
no event shall the Interest Rate charged on the Loan exceed the maximum rate of 
interest permitted under applicable state and/or federal usury law. Any payment 
of interest that, would be deemed unlawful under applicable law for any reason 
shall be deemed received on account of, and will automaticaliy be applied to 
reducOj the prineipal sum outstanding on the Loan and any other sums (other than 
interest): due and payable to Lender under this Agreement, and the provisions of 
this Agreement shall be deemed amended to provide for the highest rate, of interest 
permitted under applicable law.

(e) security. The payment of the Loan and any other amounts advanced Under 
this Agreement is secured by, among other things; (a) a Security Agreement of even date 
herewith executed by Borrower in favor of Lender; (b) a Guaranty of even date herewith 
executed by Guarantor in faVor of Lender (“Guaranty’’): and (c) the Collateral. In addition, 
at the option of Lender, Borrower shall obtain and deliver to Lender executed deposit 
account control agreements from all financial institutions in which Borrower maintains 
deposit accounts as additional security for the Loan. All of the terms, agreements, 
conditions, covenants, warranties, representations, provisions and stipulations made by 
Or imposed upon Borrower in any of the foregoing instruments are hereby made a part of 
this Agreement: to the same extent, and with the same force and effect, as if they were 
fully recited herein.

(f) Use of Proceeds. Borrower shall use the proceeds of the Loan to finance 
the deveiopmentof a Tropical Smoothie franchise located at the Property: provided, that 
the principal amount of the Loan shall not exceed an amount equal to eighty percent 
(80%) of all development costs approved by Lender in its sole discretion and Borrower 
shall provide Lender with written evidence^ approved by Lender in its sole discretion, that 
the remaining twenty percent (20%:) of all development costs has been contributed as 
Borrower equity on or prior to the GloSing Date. No portion of the Loan may be used for 
(i) the purpose of purchasing or carrying any “margin security" or “margih stock” as such
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terms arei used in Regulations U and X of the Board of Governors of the Federal Reserve 
System, 12 G.F.R. 221 and 224, or (ii) primafily personal, family or household purposes.

(g) Transaction Costs. On the Closing Date, Borrower shall pay Lender (i) an
amount equal to all of Lender’s transaction related expenses, including usuali and 
customary legal fees, transaction related travel and evaluation costs and any and all other 
due diligence costs^ and (ii) an origination fee equal to one and one-half percent (1 5%) 
of the Loan (“Origination Fee”)^ At Borrower’s option, the Ofigihation Fee can be 
deducted front the proceeds of the Loan to be disbursed by Lender to Borrower oh the 
Closing Date. In addition. Borrower Shall pay all reasonable expenses, including 
reasonable legal fees and expenses incurred by Lender in collecting any sum due under 
this Agreement and all other Loan Documents.

2. Prepayment. Borrower may prepay the Note in whole or in part at any time, 
without penalty. Mandatory prepayments will be made from one hundred percent (100%) 
of the net proceeds of permitted asset sales and from casualty loss insurance: recoveries 
to the extent the affected assets are not replaced.

3. Representations and Warranties Each of Borrower and Guarantor hereby 
warrants and represents to Lender the following:

(a) Organization and Qualification. Borrower is duly organized, validly existing 
and in good standing under the laws of the State in which it was organized, has the power 
and authority to carry on its business and to enter into and perform all dbcumehts relating 
to this transaction, and is qualified and licensed to dO business in each jurisdictloh in 
which such qualification or licensing is required. All information provided to Lenderwith 
respect to Borrower and its operations is true and correct. The Organizational Documents 
of Borrower, as certified by the Governing Authority of the state in which Borrower was 
organized or by an authorized officer of Borfower, have not been amended or modified 
since the date copies were provided to Lender, and are in full force and effect, and no 
proceedings for the amendment, modification or rescission of any such Organizational 
DOCurhents are pending or contemplated.

(b) Due Authorization. The execution, delivery and performance by Borrower 
and Guarantor of the Loan Documents (i) has been duly authorized by all necessary 
company action, (ii) does not contravene any law or any governmental rule or order 
binding on: Borrower, (iii) does not contravene any provision of the Organizational 
Documents of Borrower, (iy) does not violate any agreement or instrument by which 
Borrower is bound, and (V) will not result in the creation of a Lien on any assets of 
Borrower except the Lien granted to Lender pursuant to this Agreement and the Security 
Agreement. Borrower and Guarantor have duly executed and delivered to Lender the 
Loan Documents to which they are a party and they are valid and binding obligations of 
Borrower and Guarantor enforceable according to their respective terms, except as 
limited by equitable principles and by bankruptcy, insolvency or similar laws affecting the 
rights of creditors generally. No notice to,, or consent by, any governmental body is 
needed in conhection with this transaction.
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(g) Litigation. Except as set forth On Schedule 3(c). there is no' claim, litigation, 
proceeding, investigation or inquiry, administrative or judicial, pending or threatened 
against or affecting Borrower or its members, shareholders, officers, properties or assets 
that is an uninsured claim.

(d) Business. Borrower is not a party to or subject to any agreement or 
restriction that rnay have a Material Adverse, Effect on the fihahcial condition or the 
prospects of Borrower, or the Business.

(e) Licenses, etc. Borrower has obtained any and all licenses, permits, 
franchises, governmental authorizatibns, patents,, trademarks, copyrights dr other fights 
necessary for the ownership of its property and the conduct of its Business. Borrower 
possesses adequate licenses, patents, patent applications, copyrights, trademarks, 
trademark applications, and trade names to continue, to conduct its business as 
heretofore conducted by it, without any cdhflict:with the rights of any other person or entity: 
All of the foregoing is in full force and effect and none of the foregoing are in known conflict 
with the rights of others.

(f) Laws and Taxes. Borrower is in matefiai compliance with all laws, 
regulatiohs, rulings, orders, injunctions, decrees, cohditionS or other requirements 
applicable to or imposed upon Borrower by any law or by any Governmeritai Authority,; 
court or agency. Borrower has filed all required tax; returns and reports that are now 
required to be filed by It In connection with any federal, state and local tax, duty or charge 
levied, assessed or imposed upon Borrower or its assets, including unemployment, social 
security, and real estate taxes. Borrower has paid all taxes which are now due and 
payable. No taxing authority has asserted or assessed any additional tax liabilities 
against Borrower which are outstanding on this date, and Borrower has not filed for any 
extension: of time for the payment of any tax Or the filing of any tax return or report.

(g) Title. Borrower has good and marketable title to the assets reflected on the 
most recent balance sheet submitted to Lender prior to the Glosmg Date and to the 
Collateral, free and clear from all liens and encumbrances of any kind, except for 
(collectively, the “Perrnitted Liens’’); (a) current taxes and assessments not yet due and 
payable, (b) liens and encumbrances, if any, reflected or noted on such balance sheet 
submitted to Lender prior to the Glosing Date or notes thereto, (0) assets disposed Of in 
the ordinary course of business, (d) any security interests, pledges, assignments Or 
mortgages granted, to Lender to secure the repayment or performance of the Obligations; 
(e) purchase money Liens relating to the acquisition of machinery and equipment of 
Borrower; (f) pledges and deposits, of money securing statutory obligations under 
wOrkmerj’s compensation, unemployment insurance, social security or public liability laws 
or similar legislation (excluding liens under ERISA); (g) pledges or deposits of money 
securing bids, tenders, contracts (other than contracts for the payment of money) or 
leases to which Borrower is a party as lessee made In the ordinary course of business; 
(h) inchoate and unperfected workers, mechanics’or similar Liens arising in the ordinary 
course of business; (i) any other liens of Borrower'in favor of Lender; and (j) the liens and 
encumbrances listed Oh Schedule 3(g).
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(h) Subsidiaries and Partnerships. Borrower has no Subsidiaries and is not a 
party to ariy partnership agreement or joint venture agreement:

(i) Defaults. Borrower is in complianee with all material agreemehts»applicable: 
to it and there does not now exist any default or violation of or under any of the terms, 
conditions or obligations of (a) its Organizational Documents, or (b) any indenture, 
mortgage, deed of trust, franchise, lease,, permit, contract, agreement or other instrument 
to which Borrower is a party or by Which, it is bound, and the consummation of the 
transactions contemplated hereunder will hot result in such default or violation.

G) ERISA. Borrower and all individuals: or entities who along with Borrower 
would be treated as a single employer under ERISA, Or the Internal Revenue Code of 
1986, as amended (an “ERISA Affiliate”), are in compliance with all of their obligations to 
contribute to any “employee benefit plan” as that term is defined in Section 3(3) of the 
Emplpyee Retirement Income Secunty Act of 1974, and any regulations promulgated 
thereunder frdrh tirne to time (“ERISA”). Borrower and each of its ERISA Affiliates are in 
full compliance with ERISA, and there exists: no event described in Section 4043(b) 
thereof (“Reportable Event”).

(k) Insurance. Borrower has obtained and shall maintain or cause to be 
maintained at all times, insurance for Borrower, the Property, the Business and the 
Collateral as setforth in Section 4(b) of this Agreement,

(l) Environmental Laws. To the best of Borrower’s knowledge, Borrower, its 
business operations (including, but not limited to, the Business and franchises) and its 
assets (including, but not limited to the Collateral, the Business and the Property) are and 
shall be in compliance with: all laws concerning environmental protection and hazardous 
substances.

(m) Financial Statements. Borrower represents that all financial statements 
provided to Lender, either prior to or contemporaneously herewith, are true, correct and 
complete in all material respects, and that there has been no material adverse change in 
the financial condition or prospects of Borrower, Guarantor or the Business since the date 
of such financial statements. Borrower shall provide to Lender any and all additional 
financial information and materials as Lender may request concerning Borrower,, 
Guarantor, the Collateral, the Property or the Business, all of which shall be in form and 
substance reasonably satisfactory to Lender in all respects. All of the financial statements 
and Other information and materials delivered or caused to be delivered by Borrower to 
Lender have been and shall be prepared in accordance with GAAP and shall be accurate 
and complete in all respects.

(h) Persons with Disabilities: Accessibility. The Collateral and the Property 
presently do, and the Collateral and the Property at all times shall. Strictly comply to the 
extent applicable with the requirements: of the Americans with Disabilities Act of 1990, as 
amended, all state and local laws and ordinances: related to accessibility for persons With 
disabilities and all rules, regulations, and orders issued pursuant thereto including, without 
limitation, the Americans with Disabilities Act Accessibility Guidelines for Buildings and
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FScjlities (eollectively, “Aecess Laws”). Notwithstanding: any provisions set forth herein 
or in any other document regarding Lender’s approval of alterations of the Property, 
Borrower shall not alter the Property in any manner which would increase Borrower’s 
responsibilities for compliance with the applicable Access Laws without the prior written 
approval of Lender. The foregoing shall apply to tenant improvements constructed by 
Borrower or by any of its tenants. Lender may condition any such approval upon receipt 
of a certificate of Access Law compliance from an: architect, engineer or other person 
acceptable to Lender. Further; Borrower agrees to give prompt written notice to Lender 
of the receipt by Borrower of any complaints relatedi to violation of any Access Laws and 
of the commencement of any proceedings or investigations which relate to compliance 
with applicable Access Laws.

(p) Lease Agreements and Franchise Agreements. Each Lease Agreement 
and Franchise Agreement have an initial term, without;exercised optldns, greater than or 
equal to the term of the Loan. Borrower agrees to seek the prior consent of Lender prior 
to choosing not to exercise an available option to extend a Lease Agreement or Franehise 
Agreement.

The representations and warranties contained in this Section 3 are, to the best of 
Borrower’s knowledge, true, correct and Complete In all material respects, and do not 
contain any untrue statement of a material fact or omit to stateany material fact necessary 
to make such representation or warranty not misleading.

4. Affirmative Covenants Borrower covenants with, and represents and warrants 
to. Lender that, from and after the execution date of this Agreement until the Obligations 
are paid and satisfied jn full;

(a) Financial Statements.

(i) Borrower will maintain a standard and modern system for accounting 
in accordance \with GAAP or in accordance with: other methods acceptable to 
Lender in its sole discretion and will furnish to Lender:

(1) within ninety (90) days after each fiscal year end, consolidated 
and consolidating, reviewed year-end financial statements (which shall 
include a balance sheet, statement of income and retained earnings, and a 
statement of cash flow) for Borrower and any Affiliates prepared by an 
independent certified public accouhtarit in accordance with GAAP (subject 
to standard exceptions) in the United States, consistently applied, in form 
and substance reasonably satisfactory to Lender, together with unit-level 
operating statements and a schedule setting forth in reasonable detail all 
debt (including all capital lease obligations) of Borrower as of such fiscal 
year end;

(2) within forty-five (45) days after each quarter end, financial 
statements which shall include (i) a consolidated statement of income and 
retained earnings, and statement of cash flow (current quarter and year-fo^
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date) on both an entity and unit-level basis, (ii) a consolidated balance sheet 
as of the end of such fiscal quarter; ahd (iii) a schedule setting forth in 
reasonable detail all debt (including.aji capital lease obligations) of Borrower 
as of such quarter end, all prepared in accordance with GAAP (subject to 
standard exceptions) in the United States, consiistehtly applied, together 
with a compliance statement, the form of which is attached hereto as Exhibit 
B:

(3) within fifteen (15) days after filing, copies of federal tax returns 
for Borrower and Guarantor, together with all schedules and any requests 
for filing extensions:

(4) within fifteen (15) days after the filing of Guarantor's tax return, 
a personal financial statement of Guarantor which has been certified by 
Guarantor; and

(5) such other financial information regarding Borrower, 
Guarantor or any of their Affiliates as Lender may reasonably request.

(ii) Borrower shall give representatives of Lender access to its books 
and records at all reasonable times, including permission to examine, copy and 
make abstracts from any such books and records and such other information which 
might be helpful to Lender in evaluating the status of the Loan as it may reasonably 
request from time to time.

(iii) If at any time Borrower has any subsidianes which have financial 
statements that could be consolidated with those of Borrower under GAAP, the 
financial statements required above shall be the financial statements’ of Borrower 
and all such subsidiaries prepared Oh a consojidated and consolidating basis.

(b) Insurance. At its own expense. Borrower shall obtain and maintain:

(i) insurance against (a) loss, destruction or damage to its properly and 
Business of the kinds included within the Classification “All Risks of Physical Loss” 
and such insurance shall be maintained in an amount which, after the application 
of any deductible, shall be equal to the full insurable value of such property and 
the tangible Collateral.. The term “full insurable value” shall mean the actual 
replacement cost of the property and the Collateral (without taking into account 
any depreciation, and exclusive of excavations, footings and foundations, 
landscaping and paving) determined annually by an insurer, a recognized 
independent insurance broker or an independent appraiser selected by Lender and 
paid by Borrower. Such All Risks of Physical Loss insurance shall also include 
business interruption coverage for a minimum twelve (12) months’ loss of income, 
including coverage for all amounts due under the Note with Lender named as a 
loss payee with respect to those payments, (b) Commercial General Liability 
insurance Covering bodily injury,, death, property damage, products liability and 
liability from the sale of liquor, beer or wine (if applicable) in such amounts as are
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generally available at Gommercially reasonable premiums and are generally 
required by institutional lenders for busihesses and assets comparable to the 
Business and Collateral but in any event for a combined single limit of at least 
$1,000,000.00 per oceurrence, and $3,000,000.00 In the aggregate, (c) statutory 
workers’ compensation insurance with respect to any work in connection with the 
Business or bn or about the Collateral and'the Property, (d) if any property is In an 
area identified t)y the Federal Emergency Management Agency as having special 
flood hazards, flood insurance in an amount equal to the full insurable value or the 
maximum limit of coverage available for the Collateral and the Property under the 
National Flood Insurance Act Of 1968, the Flood Disaster Protection Act of 197$, 
or the National Flood Insurance Reform Act of 1994, as each may be amended 
from time to time, and (e) if any properly is in an area subject to earthquakes, 
earthquake insurance equal to the full insurable value of such property., All such 
policies shall (i) be issued by financially sound and reputable insurers with a rating 
of at least “A" or better by both Standard & Poor’s Ratings Service and Moody’s 
Investbrs Service (or such other credit rating: agencies as may be designated by 
Lender) of a general policy rating of “A” or better and a financial class of VIII or 
better by A.M. Best Companyt Inc., ;(ii) if required, name Lender as a “lender loss 
payee”, “additional ihsufed’’ or “mortgagee”, as applicable, and (iii) ehail provide 
for thirty (30) days prior written notice to Lender before such policy is altered, 
canceled or terminated. All Of the insurance policies required hereby shall be 
evidenced by one or more Certificates of Insurance delivered to Lender 6y 

Borrower on or before the Closing Date and at such other times as Lender may 
request from time to time.

(ii) any and all other insurance required under any of Borrower’s 
Franchise Agreements or Lease Agreements.

(e) Taxes. Borrower shall pay when due all taxes, assessments and other 
governmental charges imposed upon it or its assets, franchises, business, income or 
profits before any penalty or interest, accrues thereon, and all claims (including, without 
limitation, claims for labor, services^ materials and supplies) for sums which by law might 
be a Lien or charge upon any of its assets, provided that (unless any material item of 
property would be lost, forfeited or materially damaged as a result thereof) no such charge 
or claim need be paid if it is being diligently contested in good faith, if Lender is notified in 
advance of such contest and if Borrower establishes an adequate reserve or other 
appropriate provision required by GAAP and deposits i^ith Lender cash or bond in an 
amount acceptable to Lender.

(d) Compliance with Laws. Borrower shall comply with all federal, state and 
local laws, regulations and orders applicable to Borrower, the Business Or Borrower’s 
assets including but not limited to all environmental laws, In all respects material to 
Borrower’s Business, assets or pfospects and shall immediately notify Lender of any 
violation of any rule, regulation, statute, Ordinance, order or law relating; to the public 
health or the environment and of any complaint or notifications received by Borrower 
regarding any environmental or safety and health rule, regulation, statute, ordinance or 
law. Borrower shall obtain; and maintain any and all licenses, permits, franchises.
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governmental authorizations, patents, trademarks, copyrights or other rights necessary 
for the ownership of its property and the conduct of its Business and as may be required 
from time to time by applicable law.

(e) Other Amounts Deemed Loans. If Borrower fails to pay any tax, 
assessment, governmental charge or levy or to maintain insurance within the time 
permitted or required by this Agreement;, or to discharge any Lien prohibited hereby, or 
to comply with any other obligation, Lender may, but shall not be obligated to, pay, satisfy, 
discharge or bond the same for the account of Borrower. To the extent permitted by law 
and at the option of Lender, all monies so paid by Lender on behalf of Borrower shall be 
deemed Obligations and Borrower's payments under this Agreement may be increased 
to provide for payment of such Obligations plus interest thereon.

(f) inspection Rights. Upon reasonable notice during customary business 
hours. Lender or its dlily authorized representative shall have the right to visit all' the 
facilities of Borrower, meet with managers and inspect all records and files relevant to the 
operation of the Business, and the costs of such inspection shall be borne equally 
between Borrower and Lender.

(g) Death or Permanent Disability of Operator: Upon the death or permanent 
disability of Guarantor, Lender shall have the pptibn to require Borrower to accelerate the 
Note and Obligations due Lender under this Agreement.

(h) Further Assurances. Borrower shall execute, acknowledge and deliver; or 
cause to be executed, acknowledged and delivered,, any and all sqch further assurances 
and other agreements or instruments, and take or cause to be taken all sUch other action, 
as Shall be reasonably necessary from time to time to give full effect to the Loan 
Documents and the transactions contemplated thereby.! In connection with arty 
assignment or transfer of all or any portion of the Obligations or Collateral by Lender to 
any other person or entity, and such other person or entity shall thereupon become vested 
With all the rights in respect of such Obligatidns or Collateral, Borrower agrees to execute, 
acknowledge and deliver or cause to be executed, acknowledged and delivered any and 
all other agreements; documents or instruments requested by Lender and/or its assignee 
or transferee.

5. Negative Covenants. Borrower covenants With, and represents and 
warrants to. Lender that, from and after the execution date Of this Agreement until the 
Obligations are paid and satisfied in full;

(a) Limitatibn on Liens. Borrower will not create or suffer to exist any Lien in 
respect of any property of any character of Borrower (whether owned on the date hereof 
or hereafter acquired) except for Permitted Liens,

(b) Limitation on Transactions with Affiliates. Except with respect to nny such 
existing loans which have been disclosed to Lender, Borrower will not enter into any 
transaction with any of Borrower’s members, shareholders, officers, or management
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employees or any Affiliate of any such person, unless and until Lender has consented to 
the repayment terms associated therewith.

(c) Limitation on Borrower’s Consolidation. Merger and Sales. Borrower will 
not sell, lease, assign, or transfer all, substantially ali or any material portion of the assets 
of Borrower, or enter into or approve any liquidation, dissolution, combination, 
consolidation or merger involving Borrower, or any reclassification or recapitalization of 
Borrower.

(d) Limitation on Disposition Of Assets. Borrower will not sell or otherwise; 
dispose of any assets (other than the sale of ihventory in the ordinary course of business 
and the disposition of obsolete or inoperable equipment) of Borrower unless the following 
conditions are satisfied: (i) the assets are sold at fair val'ue, (ii) the assets: are obsolete 
or are not necessary to operate the Business, (iii) the proceeds from the sale or 
disposition are one hundred percent (100%) in cash, and (iVl the proceeds are, within ten 
(10) days of receipt, applied, with Lender’s written approval, to permanently reduce the 
amount outstanding on the Note or are; reinvested in assets used in the Business,

(e) Change in the Business. Except for store-wide changes mandated by 
Franchisor under Borrower’s Franchise Agreements of which Lender is provided notice. 
Borrower will not authorize, approve or otherwise change In any substantive way the 
Business of Borrower; change the brand or business name under which it markets or is 
known to the public; change the size or Ideation of Borrower’s property; materially change 
the products offered by Borrower; or materially change Borrower’s method of marketing 
and selling products to customers.

(f) Limitation on Distributions. Borrower shall not distribute any Excess Cash 
to the members or shareholders of Borrower, as members or shareholders, if:

(i) any Event of Default has occurred and is continuing;

(ii) any due and payable payment required to be made by Borrower to 
Lender under this Agreement is outstanding;

(iii) there were two (2) or more overdue payments required to be made 
by Borrower to Lender within the twelve (12) month period immediately preceding 
the proposed date of distfibUtion;

(iv) Borrower is not in material compliance with all obligations and 
covenants contained in this Agreement;

(v) Borrower is not in material compliance with all Franchise 
Agreements, Lease Agreements and other material agreements affecting 
Borrower, the Business and/or the Property; or

(vi) the distribution would reduce Borrower’s liquidity to an extent that 
could be reasonably expected to materially damage the day-to-day operations of 
Borrower.
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(g) Limitations on Development. Neither Borrower, Guarantor nor any Affiliate 
of Borrower or Guarantor shall develop any other franchise location (signing a lease or 
acquiring the property on which a Tropical Smoothie Will be operated) if:

(i) any Event of Default has occurred and is continuingj

(li) any due and payable payment required to be made by Borrower to 
Lender Under this Agreement has not been paid;

(ili) there were two (2) or more overdue payments required to be made 
by Borrower’to Lender within the: twelve (12) month period imrtiediately preceding 
the proposed date of distribution;

1

(iv) Borrower is not in material compliance with all obligations and 
covenants contained in this Agreement; or

(V) Borrower is not in material compliance with all Franchise 
Agreements, Lease. Agreements and Other material agreements affecting 
Borrower, the Business and/or the Property.

(h) Limitation on Payment of Management Expenses. Borrower shall not pay 
any Managerhent Expenses in connection with the Business located at the Property 
unless (a) the Business located at the Property is open for business to the general public 
and (b) Borrower is current on all Obligations due to Lender.

(i) Limitation oh Indebtedness. Borrower will not create, assume, incur, or 
suffer to exist any Indebtedness Other than;

(i) the Loan;: and

(ii) customary Opefating accounts and liabilities incurred by Borrower 
with respect to the Business or Property in the ordinary course of its business 
which are not unpaid more than ninety (90) days beyond the date incurred.

0) Change in Ownership. Without Lender’s prior written consent. Borrower 
shall not either issue any additional equity units Or any options or other convertible 
security, of modify the rights or preferences of the units, or repurchase or redeem any of 
the units of Borrower;

(k) Margin Securities. No amount advanced to BorroWef under the Note shall 
be used for the purpose of purchasing or carrying any “margin Stock’’ or “margin security,’’ 
as such terms are used in Regulations U and X of the Board of Governors of the Federal 
Reserve System, 12 GFR 221 and 224.

6. Evente of Default. The occurrence of any one of the following events shall be 
deemed an “Event of Default under this Agreement and each other Loan Document, 
whether or not such Event of Default has been cured by the Franchisor or any other 
guarantor:
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(a) Any failure to make any payment when due of principal or accrued interest 
under this Agreement, the Note or any other Obligation and such nonpayment remains 
uhcured for a period of five (5) days thereafter;

(b) Any representation or warranty of Borrower or Guarantor set forth in this 
Agreement, the Loan Documents or in any agreement, instrument; document, certificate 
or financial statement evidencing, guarantying, securing or otherwise related to, this 
Agreement or any other Obligation is materially Inaccurate or misleading;

(c) Borrower falls to observe or perform any other term Or condition of this 
Agreement, the Loan Documents or any other term or condition set forth in any 
agreement, instrument, document, certificate or financial statement evidencing, 
guarantying or otherwise related to this Agreement, the Loan Documents or any Other 
Obligation, or Borrower othenwise defaults in the observance or performance of any 
covenant or agreement set forth in any Of the foregoing and such failure or default remains 
Uncufed for a: period of thirty (30) days thereafter;

(d) An Event of Default occurs under the Security Agreement, the Guaranty or 
any Other Loan Document;

(e) the occurrence of a default or an event of default Under any Franchise 
Agreement or Lease Agreement; or any other material agreement to which Borrower is a 
party;

(f) The death, permanent disability, legal incompetence or dissolution Of 
Borrower or Guarantor, or the lease, sale or other conveyance of a material part of the 
assets or business of Borrower to a third parjy outside the ordinary course of its, business, 
or the lease, purchase or other acquisition of a material part Pt the assets or business of 
a third party by Borrower;

(g) the creation of any Lien (except a lien to Lender and the Permitted Liens) 
on, the institution of any garnishment proceedings by attachment, levy or otherwise 
against, the entry Of a judgment,against, or the seizure of, any of the property of Borrower 
or Guarantor ineluding, without limitation, any property deposited with Lender;

(h) A commencement by Borrower of a voluntary case under any applicable 
bankruptcy, insolvency or other Similar law now or hereafter in effect; or the entry of a 
decree or order for relief in respect of Borrower in a ease under any such law or appointing 
a receiver,, liquidator, assignee, custodian, trustee.; sequestrator ;(or other similar Official) 
of Borrower or for any substantial part of the property of Borrower, or ordering the wind­
up or liquidation of the affairs of Borrower, or the filing of a petition initiating an involuntary 
case in which Borrower is the debtor undef any such bankruptcy, insolvency Or similar 
law; Or the making by Borrower of any general assignment for the benefit of creditors; or 
the failure Of Borrower generally to pay its debts as such debts become due; or the taking 
of action by Borrower in furtherance of any of the foregoing;

(!) Any sale, conveyance or transfer of any fights in the Collateral securing the 
Obligations, Or any destruction, loss or damage of or to any material portion of the
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Collateral unless such loss or damage is covered by insurance, the proceeds of which 
shall be used to replace or restore such Collateral.

(j) The occurrence of any Eveht of Default beyond any applicable grace or cure 
period under any loan documents eyidencing and/pr securing any other obligation owed 
by Borrower, Guarantor, or an Affiliate of Borrower or Guarantor to Lender.

(k) The entry of any judgment in an amount greater than TWenty-Five 
Thousand and 00/100 Dollars ($25,000.00) or any other material dfdfer or decree against 
Borrower Which remains unsatisfied or undischarged and in effect for five (5) Business 
Days after such eritry without a stay of enforcement or execution.

(l) Any fact, event, or circumstance that, alone or when taken With other events 
or conditions occurring or existing concurrently with such event or condition (i) has or is 
reasonably expected to have a material adverse effect on the Business, assets, 
operations, condition (financial or otherwise). Pf prospects of Borrower or Guarantor, (ii) 
materially impairs; or is reasonably expected to matefially impair the ability of Borrower or 
Guarantor to pay and perform their Obligations under the Loan Documents to which they 
are a party, (iii) materially impairs: or is reasonably expected to materially impair the ability 
of Lender to enforce its rights and remedies under any Loan Document, or (iv) has or is 
reasonably expected to have any material adverse effect on the Collateral, the Lien of 
Lender in such Collateral or the priority of such Lien.

7. Remedies. In addition to any other remedy permitted by law. Lender may at any 
time after the occurrence and during the continuance of an Event of Default, apply the 
Collateral to the Note or such other Obligations, Whether due or not, and Lender may, at 
its option, proceed to enforce and protect its fights by an action at law or in equity or by 
any other appropriate proceedings; provided that the Note and the Obligations shall be 
accelerated automatically and: immediately if the Event of Default arises under Section 
6(h) above. Borrower shall pay all costs of collection incuffed by Lender, including its 
reasonable attorney’s fees, if this Agreement is referred to an attorney for collection, 
whether or not payment is obtained before entry of judgment. Which costs and fees are 
Obligations secured by the Collateral.

Without limiting the generality of the foregoing, Borrower acknowledges and 
agrees that Lender may at; any time after the occurrence and during the continuance of 
an Event of Default, take any ahd all actions that Lender deems necessary or appropriate 
to maintain or continue the operation of the Tropical Smoothie franchise located at the 
Property, including but not limited to, (li) operating the franchise itself or through 
Franchisor or any affiliate, area developer, franchisee or other operator approved by 
Franchisor (each, a “Designee”), and/pr (|i) transferring all assets, including the Franchise 
Agreement, used in connection with such franchise; located at the Property to Franchisor 
or any Designee of Franchisor, and Borrower hereby consents to any such actions taken 
by Lender, Upon the oceurrence of an Event of Default, Lender will consult with 
Franchisor and Area Developer (if applicable) to determine What actions are deemed 
necessary or appropriate to maintain or continue the operation of the Tropical Smoothie 
franchise located at the Property
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Lender’s rights and remedies hereunder are cumulative, and may be exercised 
together, separately, and in any order: No delay on the part Of Lendpr in the exercise of 
any such right or remedy shall operate as a waiver: No single or partial exercise by 
Lender of any right or remedy shall preclude any other further exercise of it or the 
exercise of any other right or remedy. No waiver or indulgence by Lender of any Event 
of Default is effective unless in writing and signed by Lender, nor shall a waiver on one 
occasion be construed as a waiver of any other ocGUrrence in the future.

8. Miscellaneous.
(a) Entire Agreement. This Agreement constitutes the entire agreement and 

understanding between Lender and Borrower, and supersedes all prior agreements and 
understandings relating to the subject matter hereof

(b) Severability, The declaration of invaiidity of any provision of this Agreement 
Shall not affect any part of the remainder of the provisions.

(c) Assignment. Lender may assign some or all of its rights and remedies 
dfescribed in this Agreement and may act as agent for any such assignee without notlbe 
to, or prior consent from, Borrower. Borrower may not assign any of its rights, remedies 
or obligations described in this Agreement unless:

(i) Borrower has obtained the prior written consent of Lender to such 
assignment, which consent;may be withheld in Lender’s sole discretion;

(ii) Borrower hasobtaihed the prior written consent of Franchisor to such 
assignment, which consent may be withheld in franchisor’s sole discretion;

(jii) Borrower has executed and delivered all documents and taken all 
other actions required by Lender and Franchisor in connection with such 
assignment, including without limitation the execution and delivery of a 
Reaffirmation of Master Guaranty agreeing to Continue to guarantee payment and 
performance of all obligations of the assignee under this Agreement, the Note and 
all other Loan Documents;

(iv) The assignee has executed and delivered all documents and taken 
all other actions required by Lender and Franchisor in connection with such 
assignment; and

(v) Borrower has paid to Lender an assignment fee in an amount equal 
to three percent (3%) of the then outstanding principal balance of the Loan.

(d) Waiver of Borrower. Borrower and Guarantor hereby (i) waive demand, 
presentment, protest and notice of dishonor, notice of protest and notice of default except 
as othervviSe specified in this Agreement, and (ii) waive all suretyship defenses, including 
but not limited to, all defenses based upon impairment of collateral arid all suretyship 
defenses described in Section 3-605 of the Uniform Commercial Code (the “UCO”). Such 
waiver is entered to the full extent permitted by Section 3-605 (i) of the UCC.
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(e) Waiver: Amendments.

(i) No failure or delay by Lender in exercising; any right: or power 
hefeurider or under any other Loan Document shall! operate as a waiver thereof, 
nor shall any single or partial exercise of any such right or power, or any 
abandonment or diScohtinuanee of steps to enforce^such a right or power, preclude 
any other or further exercise thereof or the exercise of any other right or power. 
The rights and remedies of Lender under the Loan Documents are cumulative and 
are not exclusive of any rights or remedies that they would otherwise have. No 
waiver of any provision of this Agreement or any Loan Document or consent to any 
departure by Borrower or Guarantor therefrom shall in any event be effective 
unless the same shall be permitted by Section 8(e)(ii) of this Agreernent, and then 
such waiver or consent shall be effective only in the specific instance and for the 
purpose for which given.

(ii) No Loan Document, this Agreement or provision thereof may be 
waived, amended or modified except, in the case of this Agreement, by an 
agreement or agreemehtS in writing entered into by Borrower and Lender or, in the 
case of any other Loan Docurnent, by an agreement or agreements in writing 
entered into by the parties thereto With the consent of Lender.

(f) Jury Waiver. BORROWER AND GUARANTOR WAIVE THE RIGHT TO A 
TRIAL BY JURY OF ANY MATTERS ARISING OUT OF THIS AGREEMENT, ANY 
OTHER LOAN DOCUMENT, OR THE TRANSACTIONS CONTEMPLATED HEREBY.

(g) Governing Law: Consent to Jurisdiction. THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF GEORGIA, WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS 
AND SHALL BE DEEMED TO HAVE BEEN EXECUTED IN THE STATE OF GEORGIA. 
BORROWER AND GUARANTOR HEREBY AGREE TO THE JURISDICTION OF ANY 
STATE OR FEDERAL COURT LOCATED WITHIN FULTON COUNTY, GEORGIA. 
BORROWER AND GUARANTOR CONSENT THAT ALL SERVICE OF PROCESS MAY 
BE MADE BY CERTIFIED MAIL OR HAND DELIVERY DIRECTED TO BORROWER OR 
GUARANTOR AND LENDER AT THEIR ADDRESSES SET FORTH IN SECTION 8(h) 
HEREOF AND ON THE SIGNATURE PAGES TO THE LOAN DOCUMENTS, 
RESPECTIVELY, AND SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED 
THREE (3) BUSINESS DAYS AFTER THE SAME SHALL HAVE BEEN DEPOSITED IN 
THE U.S. CERTIFIED MAIL, POSTAGE PREPAID. BORROWER AND GUARANTOR 
WAIVE ANY OBJECTION TO JURISDICTION OVER THE PERSON OR, TO THE 
EXTENT OF COMPLIANCE WITH THE IMMEDIATELY PRECEDING SENTENCE, 
SUFFICIENCY OF PROGESS OR SERVICE UPON BORROWER OR GUARANTOR.

(h) Notices. Except as ofhenyise specifically provided herein, all notices,
requests, consents, and other communlGations hereunder must be in writing and 
delivered (i) if to Lender, ________________ , Attn:

_, and (ii) if to Borrower, to the: address set forth on the signature
page of this Agreement. All communications hereunder shall be in writing and shall be
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deemed given upon the earlier of receipt, one (1) Business Day after being sent by 
facsimile transmission or by reputable ovefnijght courier, or three (3) Business Days after 
being sent by certified mail. Each party, by notice so given, may specify a different notice 
address. Any notice of change of address shall be effective only upon receipt.

(i) Successors and Assigns. This Agreement shall inure to the benefit of and 
shall bind the parties hereto, their heirs, legal representatives, successors and permitted 
assigns.

(j) Counterparts: Facsimile or Scanned Signatures. This Agreement may be 
executed in one or more counterparts, each of which shall be deemed an original and all 
of which together shall be considered one and the same Agreement. The parties hereto 
agree that the delivery of this Agreement by facsimile or emailed pdf files of scanned 
copies bearing their respective Signatures Shall be sufficient and binding upon them as if 
this Agreement were delivered with original Signatures.

(k) Lender Discussions with Franchisor. Borrower hereby authorizes Lender 
to discuss with Franchisor Borrower’s financial Conditibn, Operations and any other 
matters relating to Borrower, the Business or the Property. Borrower further (i) consents 
to the release to Lender by Franchisor of any information relating to the forogoing matters, 
and (ii) instructs Franchisor to release any information relating to the foregoing matters 
upon the request of Lender.

(l) Grammatical Interpretation: Construction. The headings Of sections and 
subsections and divisions in this Agreement and the other Loan Documents are Only for 
convenience of reference and will not govern the interpretation of any of the provisions of 
this Agreement or the other Loan Documents. All grammatical changes shall be made to 
this Agreement and the other Loan Documents to maximize the rights and benefits 
belonging to Lender, including, without limitation, so that the singular shall include the 
plural and the masculine the feminine and vice versa.

(m) Time is of the Essence. Time is of the essence with respect to this 
Agreement end the other Loan Documents.

(n) Joint and Several Liability. In the event that Borrower consists of more than 
one Person or if more than one Person is liable for any Indebtedness and Obligations to 
Lender described' in this Loan Agreement orthe other Loan Documents orgrants Lender 
a Lien against their assets (x) their liability shall be joint and several in nature and affect 
their jointly and/or severally-owned assets, and (y) except as prohibited by applicable 
state law, each Person waives (a) any right, to require Lender to: (i) proceed against any 
other Person, (ii) proceed against or exhaust any security received from any other Person, 
or (iii) pursue any other remedy whatsoever; (b) ahy defense arising by reason of the 
application by any other Person of the proceeds Of any borrowing; (e) any defense 
resulting from the absence; impairment or loss of any right of reimbursement, 
subrogation, contribution or other right or remedy of any Person against any other Person, 
or any security, Whether resulting from an election by Lender to foreclose upon security 
by non-judicial sale, or pthenwise; (d) any setoff or counterclaim of any other Person or
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any defense which results from any disability or other defense of any other Person or the 
cessation or stay of enforcement from any cause whatsoever of the liability of any other 
Person (includingi without limitation, the lack of validity or enforceability of any Loan 
Document); (e) any right to exoneration of sureties which wOUId otherwise be applicable; 
(f) any fight of subrogation or reimbursement and, if there are any guarantors of the 
Obligations, any right of contribution, and right to enforce any remedy vyhidh Lender now 
has or may hereaftef have against any other Person and any benefit of, and any right to 
participate in, any security now or hereafter received by Lender; (g) all presentments, 
diligence, demands fOr performance, notices of non-performance, notices delivered under 
this Agreement or any other Loan Document, protests, notice of dishonor, and notices of 
acceptance of the Note and of the existence, creation or incurring of new or additiohal 
Liabilities and notices of any public or private foreclosure sale; (h): the benefit of any 
statute of limitations to the extent permitted by law;; (i), any appraisement, valuation, stay, 
extension, moratorium, redemption or similar law or similar rights for marshaling; (j) any 
right to be informed by Lender of the financial condition of any other Person or any change 
therein or any other circumstances bearing upon the risk of nonpayment or 
nonperformance of the Obligations; and (k) the; benefit Of all principles or provisions of 
law. Statutory or otherwise, which: are or might be in conflict with the tenms of this 
Agreement or any other Loan Document, and agrees that the Obligations of each Person 
shall not be affected by any circumstances, whether or not referred to in this Agreement; 
or any other Loan Document, Which might otherwise constitute a legal or equitable 
discharge of any Person. Each Person has the ability and assumes the responsibility for 
keeping informed of the financial condition of any other Person and Of other 
circumstances affecting such nonpayment and nonperformance risks.

(o) Lost Note. Borrower shall, if the Note iS mutilated, destroyed, lost or stolen 
(a “Lost Note“), promptly deliver to Lender, upon receipt from Lender of an affidavit in a 
form reasonably acceptable to Lender and Borrower stipulating that such Note has been 
mutilated, destroyed, lost or stolen, in substitution therefor, a new promissory note 
containing the same terms and conditions as such Lost Note with a notation thereon of 
the unpaid principal and accrued and unpaid Interest. Borrower shall provide fifteen (15) 
days’ prior notice to Lender before making any payments to third parties in connection 
with a Lost Note.

(p) Gross-Collateral. All Loans and advances by Lender to Borrower or an 
Affiliate under this Agreement or any other loan agreement between such parties 
Constitute: one transaction, and all Indebtedness and the Obligations of Borrower or an 
Affiliate to Lender under this Agreement or any other loan agreement, present and future, 
constitute one Obligation secured by the Collateral Of the Loan Or the Collateral of an 
Affiliate loan and security held and to be held by Lender hereunder and by virtue of all 
other assignments and security agreements between Borrower and Lender now andl 
hereafter existing, as may be amended, restated, supplemented, extended or renewed.

(q) Costs and Expenses. Whether or not the Loan is closed, all costs and 
expenses incurred by Lender in connection with the Loan, including but not limited to 
attorneys’ fees, appraisals, legal due diligence and any and all other expenses, shall be; 
paid by Borrower upon demand by Lender. Such costs and expenses shall be in addition
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to, and shall not be offset against, the^ Origination Fee or any other fee due and owing to 
Lender.

(r) indemnification. Borrower shall indemnity, defend and hold Lender. 
Frahchisor, Area Developer and any of their respective affiliates and their directors, 
officers, employees, agents and attorneys (each an “Indemnitee") harmless of and from 
any claim brought Of threatened against any indemnitee by Borrower or Guafantor, or 
any other person (as well as from, reasonable attorneys’fees and expenses in connection 
therewith) on account of Lender’s relationship with Borrower or Guarantor (each of which 
may be defended, compromised, settled or pursued by Lender with counsel of Lender’s 
election, but at the expense of Borrower), except for any claim arising out of the gross 
negligence or willful misconduct of Lender. This ihdemnification shall survive payment of 
the Obligations, and/or any termination, release or discharge executed by Lender in favor 
Of Borrower, Franchisor and Area Developer are intended third party beneficiaries of this 
Section,

9. Definitions. All financial terms used herein but not defined on the exhibits, im the 
Security Agreement or in any other Loan Document have the meanings given to them by 
GAAP. All other undefined terms have the meanings given to them in the Uniform 
Commercial Code as adopted in the state whose law governs this ihstrUmeht. The 
following definitions are used herein:

"Access Laws” has the meaning set forth in Section 3(n) of this Agreement.

“Affiliate” means, as to Borrower, (a) any Subsidiary, (b) any person or entity which, 
directly or indirectly, is in Control of. is controlled by or is under common control with. 
Borrower, or (c) any person who is a director, pfficer or employee (i) of Borrower or (ii) of 
ariy person described in the preceding clause (a).

"Area Developer” means 
its legal successor and assigns.

and

“Borrower” has the meaning given to such term in the Introduction to this 
Agreement.

“Business” shall mean the ownership, acquisition, sale or operation of Tropical 
Smoothie franchise locations,

“Business Dav” means any day which is neither a Saturday or Sunday nor a legal 
holiday on which commercial banks are authorized or required to be closed in Atlanta, 
Georgia.

“Closing Date” means, the date of this Agreement.
“Collateral’’ means all property of Borrower or an Affiliate in which Lender has a 

first priority Lien, security interest or collateral assignment pursuant to the terms of this 
Agreement or any other Loan Document.

“Default Rate” has the meaning set forth in Section 1(d) of this Agreement.
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“Disbursement” has the meaning set forth in Section 1(b) of this Agreement.

“ERISA” has the meaning set forth in Section 3(j) of this Agreenient,
“ERISA Affiliate" has the meaning set forth in Section 3(j) of this Agreement.

“Event of Default” has: the meaning set forth in Section 6 ofthis Agreement.

“Excess Gash” means Borrower's net income under GAAP less (a) ajl payments 
to lenders, (b) reserves for capital improvements, replacements and contingencies, apd 
(c) any other amounts reasonably necessary to be retained by Borrower for the effective 
maintenance of the Business as determined in good faith by Operator.

“Franchise Agreement” means those certain Franchise Agreements by and 
between Borrower and Franchisor

“Franchisor” means Tropical Smoothie Cafe, LLC and its legal successors and 
assigns.

time.
“GAAP” means generally accepted accounting principles as in effect from time to

“Governmental Authority” means any nation, sovereign or governrnent; any state 
or other political Subdivision thereof; any agency, authority or instrumentality thereof or of 
any such state or politital subdivision; and, any entity or authority exercising executive, 
legislative, taxing, judicial, regulatory or administrative functions of or pertaining to 
government, including any central bank, stock exchange, regulatory body, arbitrator, 
public sector entity, supra-national entity and any seif-regulatory organization.

“Guarantor” means, jointly and severally. and

Guaranty” has the meaning set forth in Section 1(d) of this Agreement.

“Indebtedness” means the total of all Obligations, whether current or long-term^ 
which in accordance with GAAP would be included as liabilities upon Borrowers balance 
sheet at the date as of which Indebtedness is to be determined, and shall also include 
guaranties, endor$ements (other than for collection in the ordinary course of business) or 
other arrangements Whereby responsibility is assumed for the obligations of others, 
whether by agreement to purchase or otherwise acquire the obligations of others, 
including any agreement, contingent or otherwise, to furnish funds through the purchase 
of goods. Supplies or services for the purpose of payment of the obligations of others.

“Indemnitee” has the meaning set forth in Section 8(r): of this Agreement.

“Interest Rate” has the meaning set,forth in Section 1(d) of this Agreement.

“Lease Agreements” means the Lease Agreement dated
20__ , by and between, as landlord (“Landlord”), and Borrower, as
Tenant, with respect to the Property, together with the Addendum to Lease Agreement
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Gonditional Assignment of Lease dated 20__ , by and among
Landlord, Borrower and Franchisor, and all other lease agreements entered into by 
Borrower In connection with the Business.

“Lender** has the meaning given to such term in the Introduction to this Agreement.

“Lien” means any security interest, mortgage, pledge, assignment, lien or other 
encumbrance pf any Rind, including interests of vendors or lessors under Conditional sale 
contracts or capital leases,

"Loan” has the meaning set forth, in Section 1(a): of this Agreement and includes 
all amounts outstanding under the Note and/or advancedi pursuant to this Agreement.

“Loan Documents" means each and every document or agreement executed by 
any party evidencing, guarantying or securing any of the Obligations, including, but not 
limited to, this Agreement, the Note, the Security Agreement and the Guaranty-; “Loan 
Document” means any one of the Loan Documents.

“Lost Note” has the meaning set forth in Section 8(o) of this Agreement.

“Management Expenses” means any and all expenses not directly attributable to 
a particular franchised store, including salaries, bonuses or other compensation to non­
store level personnel.

“Material Adverse Effect" means a change which (a) materially impairs or is 
reasonably expected to impair the ability of Borrower or Guarantor to pay and perform its 
obligations under the Loan Documents to Which it is a party; or (b) materially impairs or 
is reasonably expected to materially impair the ability of Lender to enforce its rights and 
remedies under any Loan Document;: or (c) has pc'S reasonably expected to have any 
material adverse effect on the Collateral, the lien of Lender in suchCollateral or the priority 
of such lien; or (d) is: prejudicial to any business, operatioris or financial condition of 
Borrower of Guarantor.

“Matuiih< Date" has the meaning set forth in Section 1 (a) of this Agreement

“Note" has the meaning set forth in Section 1(a) of this Agfeement.

“Obligation(s)’’ means all loans, advances, indebtedness and each and every other 
obligation or liability of Borrower owed to Lender, however created, of every kind and 
description whether now existing or hereafter arising and whether direct dr indirect, 
primary or as guarantor or surety, absolute or contingent, liquidated dr unliquidated, 
matured or unmatured, participated in whole or in part, whether or not secured by 
additional collateral, whether originated with, Lender or owed to others, and acquired by 
Lender by purchase, assignment or otherwise, and including, without limitation, all loans, 
advances, indebtedness and each and eyefy obligation or liability arising under this 
Agreement or any other Loan Documents, all pbljgatidns to perform or forbear from 
performing acts, and agreements, instruments and docurnents evidencing,, guarantying, 
securing or otherwise executed in connection with any of the foregoing, together with any
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amendments, modifiGatipns and restatements thereofj and all expenses and attorneys’ 
fees incurred by Lender hereunder dr any other document, instrument or agreement 
related to any of the foregoing.

“Organizational Documents" means any articles, bylaws, certificates, operating 
agreements, limited liability company agreements or similar organizational documents of 
Borrower.

“Origination Fee’’ has the meaning set forth in Section 1 (g) of this Agreement,

“Permitted Liens" has the meaning set forth in Section 3(g) of this Agreement.

“Person” means any individual, partnership, corporation, joint stock company, 
estate, associatioh, firm, enterprise, trust, limited liability company, unincorporated 
association, joint venture: and any other entity.,

“Property’’ means the TrQpical Smoothie franchised location located at

“Reportable Event" has the meaning set forth in Section 3(j) of this Agreement

“Security Agreement" means that eertain Security Agreement executed by 
Borrower in favor of Lender of even date herewith, as the same may be amended or 
restated from time to time,

‘^Subsidiary’’ means any corporation, limited liability company, or other entity in 
which Borrower owns a majority of the voting equity interests or has the at)ility to control 
or direct management of the business of such entity.

“UCC” has the meaning set forth in Section 8(d) of this. Agreement.

IN WITNESS Whereof, the parties hereto have executed and delivered this 
Loan Agreement on the date first, written above.
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LENDER:

BIP FRANCHISE FINANCE, LLC,
a Delaware limited liability cornpany

By;
Name:
Title;

BORROWER:

By;:
Name:
Title;

ADDRESS FOR NOTICE:

Attn:

GUARANTOR:

ADDRESS FOR NOTICE:

Tropical Smoothie Caf6„LLC - FDD
04/17/19
CR/V113



Exhibit A 
FORM OF NOTE.

$ 20_

FOR VALUE RECEIVED.
(“Borrower’’), promises to pay to the order of BIP Franchise 

Finance, LLO, a Delaware limited liability company, and its successor and assigns
("Leridef). the principal sum of and _________________________ ,7100 Dollars
($) pursuant to the terms and conditions set forth in the Loan Agreement 
(as hereinafter defined), in immediately available funds, at the office of Lender,

, together with interest on the 
unpaid principal amount hefedf at the rates and on the dates set forth in the Loan 
Agreement.

Lender is hereby authorized to record based on the loan payment schedule to be 
provided by Lender on the Closing Date, or to otherwise record in accordance with its 
usual practice (including, without limitation in Lender’s electronic data processing 
system), the date and amount of each interest and principal payment hereunder.

this; Note is issued pursuant to, and is entitled to the benefits of, the Loan 
Agreement dated of even date herewith (which, as it may be arhended or modified and in 
effect from time to time, is herein called the “Loan Agreement’), behween Borrower and 
Lender; to which Loan Agreement reference is hereby made for a statement Pf the terms 
and conditions governing this Note, including the terms and conditions under which this 
Note may be prepaid or its nfiaturlty date accelerated. Capitalized terms used herein and 
not otherwise defined herein are Used with the meanings attributed to them in the Loan 
Agreement.

a(h)_

Name;

Title:
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Exhil^t B
FORM OF COVENANT COMPLIANCE CERTIFICATE

I.  of 
Agreertient dated20, 
by and between ___________________
Finance, LLC (“Lendef) (the “Agreement”), certify that, as of the last day of the fiscal 
quarter of Borrower fbf the quarter ended:

____________ , pursuant to the Loan
(as may be amended from time to time) 
____  (“Borrower”) and BIP Franchise

(a) All fepresentatidns and warranties of Borrower In the Loan Documents are 
true and correct in all materia! respects.

(b) Borrower is in compliance in all matefial respects with all of its obligations, 
duties and covenants under the Loan Documents.

(c) No event has occurred which, with the passage of time and/or the giving of 
notice, would constitute an Event of Default under the Loan Documents.

(d) Since the Closing Datev no event has occurred that has had or could 
reasonably be expected to have a Material Adverse Effect On Borrower, the 
Collateral or the Property.

a(n).

Name:

Title;
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SCHEDULE 3(G) 
Litigation
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SCHEDULE ,3(0) 
Permitted Liens
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EXHIBIT N-2 TO THE DISCLOSURE DOCUMENT

FINANCING PROGRAM DOCUMENTS 

FORM OF SECURITY AGREEMENT
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the “Agreement”), dated as of
, 20_____________ , is entered into by and between [Franchisee]^ a

_________________ (the “Debtor”) and BIP Franchise Finance, LLC, a Pelavvare
limited liability Company (the ‘^Secured Party”). 

Recitals:

A. This Agreement is rhade pursuant to that certain Loan Agreement, of even 
date herewith, by and between the Secured Party and the Debtor (the “Loan Agreement”).

B. The Debtor has executed and dejivered to the Secured Party that certain 
Note of even date herewith in the face-amount of\_and

^/l 00 Dollars ($) (the “Note”).

C. The Note evidences the Debtor^s indebtedness to the Secured Party for a
loani in the original principal amount ofand__ ^/tOO
Dollars ($ _______ ) (the “Loan”).

D. In connection with the Note, and as a condition to the Secured Party’s 
advance of the Loan, the Debtor has agreed to execute-and deliver this Agreemerit.

Agreements:

NO.W THEREFORE, in order to induce the Secured Party to advance the Loan, 
and in consideration of the benefits expected to accrue to the Debtor by reason thereof, 
and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Debtor hereby represents and warrants to, and agrees with 
the Secured Party as follows:

T Defined Terms. Unless^otherwise defined herein, capitalized terms used in 
this Agreement have the meanings.given to such terms in the UCGVthe Note or the Loan 
Agreernent.

2. Grant of SecuritvJnterest.

(a) The Debtor hereby grants to the Secured Party a firet prionty 
continuing security interest in and to, and a pledge of, all assets of the Debtor (the 
“Collaterar), Whether now owned, or existing or hereafter acquired or arising and 
wheresoever located (inciuding but not lirnited to the locations described on 
Schedule 6i attached hereto), including, without limitation: (i) -all Accounts, (ii) all 
Chattel Paper, (iii) all Commercial Tort Claims, (iy) all Deposit Accounts, (v) all 
Equipment, (vi) all General Intangibles, (vii) all instruments, (yiii) all Inventory, (ix) 
all Investment Property, (x) all Letter-of-Credit Rights, (x|) all Payment Intangibles, 
(xii) all leases on the Properties, and (xiii) all accessions to, all substitutions for, 
and all replacements of, and to the extent not otherwise included in the foregoing.
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all cash and non-cash Proceeds and products of the above-described property of 
the Debtor described in this Section 2(a), including, but not limited to, proceeds of 
insurance policies constituting or insuring such property.

(b) As used in this Agreement, the following terms, have the followirig 
meanings:

“Accounts” meahs; “accounts* (as defined in the U'GC) including, without 
limitation, all present and future rights to payment for goods sold or leased or for 
services rendered or for policies of insurance issued or to be issued, and whether 
or not they have been earned by perforrhance, and shall include all security 
pledged or granted to the Debtor, all of the Debtor’s rights and interest in goods 
which gave rise to same, all indemnities in respect thereof and all guaranties 
thereof;

“Account Debtor” means “account debtor” (as defined in the UCO), 
including, without limitation, any Person who is or becomes obligated to the Debtor 
under, withi respect to, or on account of an Account, Chattel Paper or General 
Intangible.

“Chattel Paper” rheans “chattel paper” (as defined in the UCC), including, 
Without limitation, a record Or records that evidence both a monetary obligation and 
a security interest in specific goods, a security interest in specific goods and 
software used in the goods, a Security interest in specific goods and license of 
software used in the goods, a lease of specific goodSj or a lease of specific goods 
and license of software used in the goods.

“Commercial Tort Claims” means “commercial fort claims” (as defined in the 
UCC); including,, without limitation, a claim arising in tort with respect to which (a) 
the clairhantis an organization or (b) the claimant is an individual arid the claim (i) 
arose in the course of the claimant’s business or profession arid (ii) does not 
include darnages arising out of personali injury to or the death of an individual.

“Deposit Accounts” means each and every “deposit account” (as defined in 
the UCC), including. Without limitation, demand deposit, checking, savings, money 
market and Other deposit accounts owned or maintained by the Borrower at a 
financial institution.

“Equipment” means “equipment" (as defined in the UCC) and fixtures (as 
defined in the UCC), including, without limitation, all machinery:, equipment, 
furriiture, furnishings, fixtures, and: parts, supplies, and motor vehicles (titled and 
untitled) of every kind and description, now or hereafter owned by the Debtor, or 
in which the Debtor may have or may hereafter acquire any interest, Wheresoever 
located,

“General intangibles’’ means all “general: intangibles” (as defined in the 
UCC) inciudibg, without limitation, contract rights, choses :in action, causes of
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action and all other personal property Of every kind and nature, now or hereafter 
arising; all Company or other business records (including, without limitation, all 
information; reports and other records relating to the Collateral); all intellectual 
property, trade secrets, good will, registrations, licenses, permits, customer lists, 
tax refunds, tax refund claims; rights and claims against carriers and shippers, and 
rights to Indernnification.

“Instruments” means “instruments” (as defined in the UCC) including, 
without limitation, negotiable instruments or any other writing that evidences a fight 
to the payment;Of a monetary obligation, and is of a type that in the ordinary course 
of business is transferred by delivery with any necessary indorsement or 
assignment.

“Inventory” means all "inventory” (as defined in the UCC); including, without 
limitation, all goods, merchandise, work-in-process, raw materials; finished goods, 
and inventory held for sale or lease to other Persons, all other materials; supplies, 
and tangible personal property of any kind, nature, or description held for sale or 
lease or for display or demonstration, or furnished or to be furnished under 
contracts of service, or which are or which might be used Or consumed in 
connection With the fnanufacturing; packing, shipping, advertising, selling, leasing, 
or furnishing of such goods, merchandise, or other personal property, all 
documents of title or other documents pertaining thereto, and all Proceeds of the 
foregoing.

“investment Property” means “investment property” (as defined, in the UCC), 
including, without limitation, all secufitles, whether certificated or uncertificated, all 
secunty entitlements, all securities accounts, all commodity contracts and all 
commodity accounts.

“Letter of Credit Rights” means “letter of credit rights" (as defined in the 
UCC), including, without limitation, a right-to payrnentorperformance under a letter 
of credit.

“Payment intangibles” means “payment intangibles” (as defined In the 
UCC), including, without limitation, a present or future general intangible Under 
whibh the Account Debtor’s principal obligation is a monetary obligation.

“Proceeds” means all “proceeds” (as defined in the UCC), including, without 
limitation, proceeds from the sale of any franchise rights and proceeds of any and 
all of the Collateral made or due and payable to the Debtor from time to time 
including, without limitation, all proceeds in connection with any requisition, 
confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral 
by any governmental body, authority, bureau or agency (or any Person acting 
under color of governmental authority) and, to the extent not othenwise included, 
all payments under insurance (whether or not the Secured Party is the loss payee 
thereof), or any indemnity, warranty or guaranty, payable by reason of loss or 
damage to or otherwise with respect to any of the Collateral.
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“UGG” means the Uniform Gommerciai Gode in effect in: the State of 
__________ and any other state in which the Collatefal is located^

3. Obligations Secured. The security interest hereinigranted secures any and 
all of the Indebtedness: and other obligations of the Debtor Under and pursuant to the 
Loan Documents and this Agreement of whatsoever nature, fixed or contingent, Whether 
now existing or hereafter arising, including without limitation the principal of and interest: 
on the Loan (collectively, the “Secured Obligations”).

4. Grant Of License: Accounts. Except as may be prohibited by any written 
agreement between the Debtor and Tropical Smoothie Gafe, LLG (the “Franchisor”), the 
Debtor hereby grants to the Secured Party (and its agents, representatives or assigns), 
a non-exclusive, fully-paid, royalty-free, worldwide right and license to, upon the 
occurrence and during the continuance of an Event of Default (unless appropriately 
waived in writing in accordance with this Agreement), (a) use, or sell or otherwise transfer, 
any and all of the Debtor’s Inventory which may bear or utilize any of the Debtor’s 
intellectual property; (b) use or sell any such work-in-process or cOrhpleted or finished 
products; and (c) accept any and all orders or shipments Of products ordered by the 
Debtor and use or sell any such products bearing or utilizing ahy of the Debtor’s 
intellectual property. With fespect to the Debtor’s Accounts, the Debtor hereby grants to 
the Secured Party ail of the rights, remedies and powers of attorney relating thereto and 
to collections and other Proceeds as are granted by the Debtor to the Secured Party in 
this Agreement.

5. Perfection: Further Actions.

(a) The Debtor authorizes the Secured Party to file such financing 
statements deemed by the Secured Party to be necessary or appropriate under 
applicable law,, and otherwise take such other action and execute such 
assighrnents or other instruments: or documents, in each case as the Secured 
Party may reasonably request, to evidence, perfect, or record the SeCUfed Party’s 
security interest in the Gollateral or to enable the Secured Party to exercise and 
enforce its rights and rernedies with respect to any Gollateral. The Debtor hereby 
authorizes the Secured Party to file any such financing statements, amendments 
or continuation statements on the Debtors behalf which may be reasonably 
required by the Secured Party. The Debtor represents that its exact legal name 
as shown on its Organizational Documents and state of formation or organization 
are as set forth in the first paragraph of this Agreement. The Debtor agrees that, 
notwithstanding any provision In the UGG to the coritrary, the: Debtor shall not file 
a tenhination statement on any financing statement filed by the Secured Party in 
connection with any security interest granted under this, Agreement if the Secured 
Party reasonably objects to the filing of such termination statement. The parties 
acknowledge that any reproduction of this Agreement shall be sufficient as a 
financing statement to the extent permitted by law. The: Debtor shall bear all of the 
cost and expense In GOnneetion with its incurrence and receipt of the Loan, the 
issuance of the Note, the granting of security interests in the Gollateral, and the
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filing of financing statements and other actions in connection with the perfection of 
the security interests herein granted.

(b) If the Debtor owns or acquires any Chattel Paper of Instrument 
constituting a portion of the Collateral, the Debtor will within ten (10) days notify 
the Secured Party thereof, and upon request by the Secured Party promptly deliver 
such Chattel Paper or Instrument to the Secured Party appropriately assigned or 
endorsed to the order of the Secured Party as further security hereunder.

(c) The Debtor agrees that if any warehouse receipt or receipt in the 
nature of a warehouse receipt is issued with respect to any of its Inventory, such 
warehouse receipt or receipt in the nature thereof shall not be “negotiable” (as 
such term is used in the UCC).

(d) The Debtor will, at its own expense, make, execute, endorse, 
acknowledge, file and/or deliver to the Secured Party from tihie to time such lists, 
descriptions and designations of its Collateral, warehouse receipts, receipts in the 
nature of warehouse receipts, bills of lading, documents of title, vouchers, invoices, 
schedules, confirmatory assignments; conveyances, transfer endorsements, 
powers of attorney, certificates, reports and other assurances or instruments and 
take such further steps relating to the Collateral and other property or rights 
covered by the security interest hereby granted, which the Secured Party 
reasonably deems appropriate or advisable to perfect, preserve or protect its 
security interest in the Collateral.

(e) The Debtor shall from time to time deliver to the Secured Party, within 
fifteen (iS) days following the Secured Party’s request therefor, landlord’s or 
bailee’s waivers or agreements, in form and substance reasonably satisfactory to 
the Secured Party, in respect of any location at which Collateral is stored and which 
is not owned by the Debtor in fee simple; provided that, as to any such location of 
Collateral on the date hereof, the Debtor’s failure to deliver such waiver or 
agreement shall not constitute a default under this Section 5(0) so long as the 
Debtor has made diligent and good faith efforts to obtain: same.

:(f) The Debtor shall advise tfie Secured Party in writing of any 
■^commodity account” (as such term is defined in the UCC) or other Investment 
Property now or hereafter owned by the Debtor (other than shares or membership 
interests in Subsidiaries, if any, excluded from Collateral hereunder) and, if so 
requested by the Secured Party at any time while the Note is outstanding, shall 
take such steps as the Secured Party may from time to time reasonably request 
for the purpose of causing the Secured Party to have “control’’ (as defined in the 
UCC) thereof and its security interest hereunder to be firef in priority (subject to 
Liens permitted under the Note and the Loan Agreement).

(g) If, at::any time, the Debtor acquires a “commercial tort claim” (as Such 
term is defined in the UCC), the Debtor shall promptly notify the Secured Party 
thereof in writing (which Writing Shall describe such commercial tort claim with
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sufficient specificity to grant to the Secured Party a security interest therein 
pursuant to the UCC), and upon delivery thereof to the Secured Party, the Debtor 
shall be deemed to thereby grant to the Secured Party (iand the Debtor hereby 
grants to the Secured Party.) a security interest and Lien in and to such commercial 
tort claim and all Proceeds thereof, all upon the terms of and governed by this 
Agreement.

6. Representations and Aqreements.

(a) The Debtor’s chief executive office: is located at the address set forth 
on Schedule 6 attached hereto and the Debtor’s U.S. Federal Tax I D. Number is 
as set forth on such Schedule 6. The Debtor will not move its chief executive office 
except to such new location as the Debtor may establish in accordance with the 
last sentence ofthis Section 6(a). The originals of all documents evidencing all or 
a portion of the Collateral and the only original books of account and records,of the 
Debtor relating thereto are, and will continue to be. kept at such chief executive 
office, or at such new loCation(s) as the Debtor may establish in accordance with 
the last sentence of this Section 6,(a). All Collateral is, and will continue to be, 
maintained at, and controlled and directed (including, without limitationi for general 
accounting purposes) from, the locations described in Schedule 6 or at such new 
locatlon(s) as the Debtor may establish in accordance With the last sentence of this 
Section 6(a). The Debtor shall not establish any new location tor such chief 
executive Office until (i) it has given to the Secured Party at least ten (10) days’ 
prior written notice of its intention to do so. clearly describing such new location 
and providing such other Information in connection therewith as the Secured Party 
may reasonably request, and (ii) with respect to such new location, it shall have 
taken all action, reasonably satisfactory to the Secured Party, to maintain the 
security interest of the Secured Party in the Collateral intended to be granted 
hereby at all times fully perfected and in full force and effect.

(b) The only locations at which is located any Inventory (other than 
Inventory sold or leased to the Debtor’s customers in the ordinary course of the 
Debtor’s business) or Equipment of the Debtor (includihg, without limitation, the 
location of any warehouse, bailee or consignee at which Collateral is located) are 
set forth oh Schedule 6 hereto, and the Debtor agrees that all Equipment and 
Inventory shall at all times hereafter be kept at one of such locations set forth on 
Schedule 6. unless the Debtor complies with the following Sentence,, or, as to 
Inventory, is temporarily off-site for work or treatment in the ordinary course of the 
Debtor’s business. The Debtor shall not establish any new location for Inventory 
or Equipment until (i) it has given to the Secured Party at least ten (10) days’ prior 
written notice of its intention to do so, clearly describing such new location and 
providing such other information in connection therewith as the Secured Party may 
reasonably request, and (ii) with respect to such new location, it shall have taken 
all action, reasonably satisfactory to the Secured Party, to maintain the security 
interest of the Secured Party in the Collateral intended to be granted hereby at all 
times fully perfected, and in full force and effect.
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(c) The Debtor has not used or conducted business under any other 
trade name, assumed name, fictitious name and other name at any time during the 
five (5) years before the date hereof, except Tropical Smoothie.

(d) The Debtor has not merged with, or acquired substantially all Of the 
assets of, any other entity at any time during the five (5) years before the date 
hereof;

7. Title to Collateral: Liens: Transfers. The Debtor has good and indefeasible 
title to and ownership of the Collateral, free and clear of all Liens, except as permitted 
under the Loan Agreement. Except as pentiitted in the Loan Agreement and upon the 
prior consent of the Secured Party, the Debtor shall hot encumber, pledge, mortgage, 
grant a security interest in, assign, sell, lease or otherwise dispose Of or transfer, whether 
by sale, merger, consolidation, liquidation, dissolution or othenwise, any of the Collateral.

8. Other Changes Affecting Perfection. The Debtor shall nof vyithout giving 
the Secured Party ten (10) days prior written ;notice thereof and taking such steps, 
reasonably satisfactory to the Secured Party, as may be neeessai^ or appropriate to 
maintain the perfection in full force and effect of the Lien in the Collateral: (a) add any 
new places of business or close any of its existing places of business, (b) make, any 
change, in the Debtor’s name or adopt or operate under any trade name, assumed name 
or fictitious name or otherwise add any harne under yyhich the Debtor does business, or 
(c) make any other change (other than sales and leases of Inventoiy in the ordinary 
course of business) which might affect the perfection or priority of the Secured Party’s 
Lien in the Collateral. Notwithstanding the foregoing, the Debtor may from time to time 
replace: furniture, fixtures and equipment at the end of their useful life without the 
reqUirehnent of the Secured Party consent provided that any such replacements be and 
rerfiain subject to the Lien in the Collateral as set forth herein.

9. Maintenance of Insurance. The Debtor shall at all times maintain the 
insurance policies required by the Secured Party and in the amounts described in the 
Loan Agreement. So long as no Event of Default exists, upon the Debtor’s request, the 
Secured Party shall disburse to the Debtor insurance Proceeds received by the Secured 
Party, which shall be used by the Debtor solely for the purpose of repair and restoration 
of the property giving rise to such Proceeds; provided that the Debtor shall deliver to the 
Secured Party a certificate in form and substance reasonably satisfactory to the Secured 
Party confirming the absence of any Event of Default; at the time of each such 
disbursement.

TO, Power of Attorney for Insurance. The Debtor shall at all times maintain 
insurance on the Collateral and shall promptly deliver to the Secured Party true copies of 
all reports made to insurance companies. The Debtor hereby irrevocably makes, 
constitutes, and appoints the Secured Party (and all officers, employees, or agents 
designated by the Secured Party), upon and during the continuance of an Event of 
Default, but subject to Section 23, below, as its true and lawful.attorney-in-fact and agent, 
with: full power of substitution, such that the Secured Party shall have the right and 
authority, to make and adjust claims under such policies of insurance, receive and
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endorse the narfie of the Debtor on, any check, draft, instrument or other item of payment 
for the Proceeds of such policies of insurance and make all determinations and decisions 
with respect to such policies of insurance. The Debtor hereby ratifies all that said 
attorneys shall lawfully do or cause to be done by virtue hereof This power of attorney 
is a power coupled With an interest and shall be irrevocable. Without waiving or releasing! 
any of the Debtor’s obligations under this Agreement, the Secured Party may (but shall 
not be required to) at any time or times upon and during the continuance of an Event of 
Default take such actions with respect thereto as the Secured Parly deems advisable. Alli 
sums disbureed by the Secured Party in connection therewith (including, but not limited 
to, reasonable attorneys’ and paralegals’ fees and disbursements, court costs, expenses 
and other charges relating thereto) shall be payable on demand, and until paid by the 
Debtor to the Secured Party, with interest thereon at the rate of interest then accruing 
under the Note, shall be additional Secured Obligations underlhis Agreement secured by 
the Collateral.

11. Maintenance of Records and Eauipment.

(a) The Debtor Will keep and maintain at its; own cost and expense 
satisfactory and complete records of its Collateral, including, but not limited to, the 
originals of all documentation (including each contract) with respect thereto, 
records of all payments received, all credits granted thereon, and all other dealings 
therewith. The Debtor shall, if requested by the Secured Party, deliver to the 
Secured Party copies of all documents evidencing its OQllateral and copies of such 
other documents relating thereto as the Secured Party may reasonably request. If 
the Secured Party so directs after the occurrence and during the continuance of 
an Event of Default, the Debtor shall legend, in form and manner reasonably 
satisfactory to the Secured Party, any Collateral, as well as books, records and 
documents of the Debtor evidencing or pertaining to the Collateral with an 
appropriate reference to the fact that the Collateral has been assigned to the 
Secured Party and that the Secured Party has a security interest therein.

(b) The Debtor shall keep and maintain each’ item of Equipment in good 
operating condition, ordinary wear and tear excepted, and the Debtor shall provide 
all maintenance and service and all repairs, necessary for such purpose.

12. Limitations on Dispositions of Inventory and Eduibment. The Debtor shall 
not sell, transfer, lease or othenwise dispose of any of the Inventpry or Equipmentj or 
attempt, offer or contract to do so, except for (a); dispositions of Inventory ihi the ordinary 
course of business, (b) so long as no Event of Default has occurred, the diSpositipn of 
obsolete or worn out Equipment in the ordinary course of business, and (c) dispositions 
othenA/ise permitted under the Note or the Loan, Agreement.

13. Protection of Collateral: Reimbursement. All insurance expenses, and all 
expenses of protecting, storing, warehousing, insuring, handling^ maintaining, and 
shipping any Collateral, any and all excise, property, sales,, use, or other taxes imposed 
by any state,: federal, or local authority on any of the Collateral, or in: respect of the sale 
thereof, or otherwise in respect of the Debtor’s business operations which. If unpaid, could
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restilt in the imposition of any Lien upon the Collateral, shall be borne and paid by the 
Debtor. If, after notice to the Debtor, the Debtor fails to promptly pay any portion thereof 
when duel except as may otherwise be permitted under this Agreement or under any of 
the other Loan Documents, the Secured Party^ at its option, may, but shall not be required 
to, pay the same. All sums so paid or incurred by the Secured Party for any Of the 
foregoing and any and all other sums for which the Debtor may become liable under this 
Agreement and all costs and expenses (ihcluding reasonable attorneys’ fees, legal 
expenses, and court costs, expenses and other charges related) thereto) which the 
Secured Party may incur in enforcing or protecting its Liens on or rights and interests in 
the Collateral or any of its rights or remedies under this Agreement or the Note or in 
respect of any of the transactions to be had under this Agreement: shall be repayable on 
demand and, until paid by the Debtor to the Secured Party with interest thereon at the 
rate of interest then accruing under the Note, shall be additional Secured Qbligations 
under this Agreement secured by the Collateral. Unless otherwise provided by jaw, the 

Secured Party shall not be liable or responsible in any way for the safekeeping of any Of 
the Collateral or for any loss or damage thereto or for any diminution in the value thereof, 
or for any act or default.of any warehouseman, carrier, forwarding agency, or other Person 
whomsoever.

14. Inspection: Verification. During, regular business hours and! after 
reasonable notice to the Debtor, the Secured Party (by any of its officers, employees, 
agents, representatives, or designees) shall have the right to inspect the Collateral and 
to inspect all books, records, journals, orders, receipts, or other cofrespondence related 
thereto (and to make extracts or copies thereof as the Secured Party may desire) and to 
inspect the premises upon which any of the Collateral is located for the purpose of 
verifying the amount, quality, quantity, value, and condition of, or anyiothef matter relating 
to, the Collateral.

15. Status of Collateral. The Debtor agrees to advise the Secured Party 
promptly, in sufficient detail, of any event, which could have a Material Adverse Effect on 
the value of the Collateral or on the security interests granted to the Secured Party herein.

l;6: Secured Party Not Liable: Waivers.

(a) The powers conferred on the Secured Party hereunder are solely to 
protect its interests in the Collateral and shall not impose any duty upon it to 
ekerciSe any such powers. The Secured Party shaii be accountable only for 
amounts that it actually receives as a result of the exercise Of suGh powers and 
neither it nor any of its officers, directors, employees or agents shall be responsible 
to the Debtor for any act or failure to act, except for its own gross negligence or 
willful misconduct.

(b) Except as otherwise provided in this Agreement, THE DEBTOR 
HEREBY WAIVES, TO THE EXTENT PERMITTED BY APPLICABLE LAW:
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(i) all damages oeeasioned by such taking of possession except 
any damages \/yhich are the direct result of the Secured Party’s gross 
negligence or willful misconduct;

(ii) all other requirements as to the time, place and terms of sale 
or other requirements with respect to the enforcement of the Secured 
Party’s rights hereunder; and

(iii) all rights of redemption, appraisement, valuation, stay, 
extension or moratorium now or hereafterin force under any applicable law 
in order to prevent or delay the enforcement of this Agreement or the 
absolute sale of the Collateral or any portion thereof, and the Debtor for 
itself and all who may claim under it, insofar as it or they now or hereafter 
lawfully may, hereby waives the benefit of all such laws.

Any sale of, or the grant of options to purchase, or any other realization upon, any 
Collateral shall operate to divest all right, title, interest, claim and demand, either at law 
or in equity, of the Debtor therein and thereto, and shall be a perpetual bar both at law 
and in equity against the Debtor and against any and all persons claiming or attempting 
to claim the Collateral so sold, optioned or realized upon, or any part thereof, from, 
through and under the Debtor.

17. Authority to Execute Transfers. VVithout limitation of any authorization 
granted to the Secured Party hereunder, the Debtor also hereby authorizes the Secured 
Party , upon the occurrence and continuance of an Event of Default, beyond any applicable 
grace or cure period, to execute, in connection with the exercise by the Secured Party of 
its remedies hereunder, any endorsements, assignments or other instruments of 
conveyance or transfer with respect to the Collateral.

T.8. Performance bv Secured Party of the Debtor’s Obligations. If the Debtor 
fails to perform or comply With any of its agreements contained herein and the Secured 
Party shall itself perform or comply; or otherwise cause performance or compliance, with 
such agreement, the expenses of the Secured Party and any guarantor incurred in 
connection with such performance or compliance, together with interest thereon at the 
rate of interest then accruing under the Note, shall be payable by the Debtor to the 
Secured Party or the guarantor, as applicable, on demand and shall constitute Secured 
Obligations Secured hereby. The Secured Party will notify the Debtor as soon as it is 
practicable of any action taken by it of the nature referred to herein.

19. Reinstaternent. The provisions of this Agreement shall remain In full force 
and effect and continue to be effective should any petition be filed by or against the Debtor 
for liquidation or reorganization, should the Debtor become insolvent or make an 
assignment for the benefit of creditors or should a receiver or trustee be appointed for all 
or any significant part of the Debtor’s assets or should any other financial Impairment 
occurj and shall continue to be effective or be reinstated, as the case may be, if at any 
time payment and performance of the Secured Obligations, or any part thereof, is, 
pursuant to applicable law, rescinded or reduced in amount, or must otherwise be
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restored or returned by any obligee of the Secured Obligations, whether as a “voidable 
preference,” “fraudulent conveyance.” or otherwise, all as though such payment or 
performance had not been made. If any payment, or any part thereof, is rescinded, 
reduced, restored or returned, the Secured Obligations shall be reinstated and deemed 
reduced only by such amount paid and not so rescinded, reduced, restored or returned.

20. Termination of Security Interest: Release of Collateral. Upon the payment 
in full of all Secured Obligations: (a) the security interests and licenses granted to the 
Secured, party under this Agreement shaN terminate, (b) all rights to the Collateral shall 
revert to the Debtor, (c) the Secured Party will, at the Debtor’s expense, execute and 
deliver to the Debtor such documents as the Debtor may reasonably request to evidence 
the termination of such security interests and the release ofsUch Collateral, andl (d) this 
Agreement shall be terminated, and the Debtor shall have no further liabilities or 
obligations thereunder (except; any liabilities and/or obligations which under the terms of 
this Agreement survive termination of such agreements). Upon the written request of the 
Debtor, the Secured Party shall also release from the security interest hereof Equipment 
sold pursuant to the provisions of $ection 12 above.

21. Events of Default. Any of the following is an Event of Default under this 
Agreement;

(a) the occurrence Of an Event of Default beyond any applicable cure, or 
grace period under the Loan Agreement or the Loan Documents; or

(b) the occurrence of any Event of Default under any loan documents 
evidencing and/or securing any other obligation owed by Borrower, an Affiliate or 
any Guarantor to Lender.

22 Remedies. Upon and during the continuance of an, Event of Default, the 
Secured Party has all the rights and remedies set forth in this Agreement and any 
additional rights to which a secured party is entitled under the UCC (including, without 
limitation, foreclosure and secured party Sale), at law or in equity. Without limiting the 
generality of the foregoing, upon the occurrence of an Event of Default (unless 
appropriately waived in writing in accordance with this Agreement), the Secured Party 
may, in the Debtor’s or the Secured Party’s name: (a) demand payment on any Collateral, 
(b) enforce payment on: any Collateral, by legal proceedings or otherwise, (c) exercise all 
of the Debtor’s fights and remedies with respect to the Collateral and the collection on 
any Collateral, (d) settle, adjust, compromise, extend, or renew any Collateral, (e) settle,, 
adjust; or compromise any legal proceedings brought to collect on any Collateral, (f) if 
permitted by applicable law, sell or assign any Collateral upon such terms, for such 
amounts, and at such time or times as the Secured Party deems advisable, (g) discharge, 
and release any Collateral, (h) take control, in any manner, of any Collateral and any item 
of payment or Proceeds relating to any Collateral, (i) prepare, file, and sign the Debtor’s 
name on a proof of claim in bankruptcy oroimilar document against any Account Debtor, 
or (j) endorse the name of the Debtor upon any Collateral and upon any of the items of 
payment or Proceeds relating to any Collateral and deposit the same to the account Of
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the Secured Party on account of the Secured Obligations. Without limiting the generality 
of the foregoing, the Secured Party may:

(a) personally, or by agents or attorneys, immediately retake possession 
of the^ Collateral or any part thereof from the Debtor or any other person who then 
has possession of any part thereof with or without notiCe or process of law, and for 
that purpose may enter upon the Debtor’s premises where any of the Collateral is 
located and remove the same and use in connection with such removal any and 
all services, supplies, aids and other facilities of the Debtor;

(b) instruct the obligor or obligors on any agreement, instrument or other 
obligation (including, without limitation, the,Accounts) constituting the Collateral to 
make any payment,required by the terms of such instrument or agreement directly 
to the Secured Party;

(c) sell, assign or otherwise liquidate, or direct the Debtor to selli assign 
or otherwise liquidate, any or all of the Collateral or any part thereof, and take 
possession of the proceeds of any such sale or liquidation;:

(d) withdraw any or all monies^ securities and/or instruments from any 
Collateral for application to the Secured Obligations;

(e) instruct (or, as defined and used in the UCC, give instructions to) any 
issuer, obligor, broker, custodian, depository, securities or other intermediary or 
bailee in respect of any Collateral to, as determined by the Secured Party,, sell, 
convert, exchange, make any payment on, or otherwise deal with such Collateral 
and to deliver, disburse, deliver control or Otherwise transfer such Collateral or the 
Proceeds thereof to the Secured Party; and

(f) take possession of the Collateral or any part thereof, by directing the 
Debtor in writing to deliver the same to the Secured Party at any place or places 
reasonably designated by the Secured Party, in which event the Debtor shall at its 

own expense;

(i) forthwith cause the same to be, moved to the place or places 
so reasonably designated by the Secured Party and there delivered to the 
Secured Party,

(ii) store and keep any Collateral so delivered to the Secured 
Party at such place or places pending further action by the Secured Party, 
and

(iii) while the Collateral shall be so stored and kept, provide such 
guards and maintenance services as Shall be necessary to protect the same 
and to preserve and maintain them in good conditibn;

it being understood that the Debtor’s obligation so to deliver the Collateral is of the 
essence of this Agreement, and that, accordingly, upon application to a court of equity
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having jurisdiction, the Secured Party shall be entitled to a decree requiring specific 
perforrnance by the Debtor of said obligation.

23. Additional Remedies. Upon the occurrence and during the continuance of 
an Event of Default beyond any applicable grace or cure period, to the e^dent permitted 
by applicable law and jn addition to any other right or remedy provided for in this 
Agreement, the Secured Party shall have each of the following rights and remedies:

(a) General Rights and Remedies, The Secured Party shall have all of 
the rights and remedies of a secured party under the UGC or under other 
applicable law, and the Secured' Party shall have all other legal and equitable rights 
to which the Secured Party maybe entitled, all of which rights and remedies shall 
be cumulative.^ and none of which shall be exclusive, to the extent permitted by 
law, in addition to any other rights or remedies contained in this Agreement or in 
the Loan Agreement.

(b) Possession of Collateral. The Secured Party shall have the right to 
take immediate possession of the Collateral and all Proceeds relating to such 
Collateral and: (i) require the Debtor, at the Debtor’s expense, to assemble the 
Collateral and make it available to the^Secured Party at the Debtor’s principat place 
of business or at such Other location(s) designated by the Secured Party or (ii) 
enter any of the premises of the Debtor or wherever any Collateral shall be located 
and to keep and store the same On such premises until sold. If the premises on 
which the Collateral is located is owned or leased by the Debtor then the Debtor 
shall hot charge the Secured Party for storage of such Collateral on such premises 
tor a period of at least thirty (30) days after the date on vyhich the Secured Party 
enters onto such premises and takes possession ofthe GollateraL

(c) Foreclosure of Liens. The Secured Party shall have the right to 
foreclose the Liens created under this Agreement or Under any other agreement 
relating to the Collateral.

(d) Disposition of Collateral. The Secured Party shall have the right to 
sell or to otherwise dispose of all or any Collateral in its then condition. Or after any 
further manufacturing or processing thereof, at public: or private sale or sales, 
wholesale dispositions, or sales pursuant to one or more contracts, with such 
notice as: may be required by law, in lots or in bulk, for cash or on credit, all as the 
Secured Party, in its discretion, may deem advisable, The Debtor acknowledges 
and covenants that ten (10) days’ written notice to the Debtor of any public or 
private sale or other disposition of Collateral shall be reasonable notice thereof, 
and such sale shall be at the Debtor’s premises Or at such other locations where 
the Collateral then is lOcatedi or as otherwise determined by the Secured Party, 
The Secured Party shall have the right to conduct such sales oh the Debtor’s 
premises. Without charge therefor, and such sales may be adjourned from time to 
time in accordance with: applicable law without further requirement of notice to the 
Debtori and the Debtor shall permit the Secured Party to conduct a sale or sales 
from such premises at any time and from time to time and permit purchasers and
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prospective purchasers access to such premises and the Collateral for the 
purposes of inspecting, bidding, removal of Collateral and other activities incident 
to such sale. The Secured Party shall have the right to bid or credit bid at any such 
sale On its own behalf..

(e) Notification of Account Debtors. The Secured Party shall have the 
right to notify Account Debtors and other Persons indebted to the Debtor of the 
Secured Party% interest in any sucbj amounts payable to the Debtor, to instruct 
such Account Debtors and Other Persons to remit such amounts directly to the 
Secured Party, and, upon collection of the same, to apply same to the Secured 
Obligations.

Without limiting;the generality of any remedies of the Secured Party set forth 
herein or in the Loan Agreement or in any other agreement between the Debtor 
and the Secured Party, the Debtor acknowledges and agrees that the Secured 
Party may atany time after the occurrence and during the continuance of an Event 
Of Default, take any and all actions that the Secured Party deems necessary or 
appropriate to maintain or continue the operation of the Tropical Smoothie 
franchise located at thePfoperty (as defined in the Loan Agreement), including but 
not limited to (i) operating thS franchise itself or through Franchisor or any affiliate, 
area developer, franchisee or other operator approved by Franchisor (each, a 
“Designee”), and/or (ii) transferring all assets, including the Franchise Agreement, 
used in connection with such franchise located at the Property to Franchisor or any 
Designee of Franchisor, and the Debtor hereby consents to any such actions taken 
by Lender. Upon the occurrence of an Event of Default, the Secured Party will 
consult with Franchisor and any other guarantor of the Loan to determine what 
actions are deemed necessary or appropriate to maintain or continue the operation 
of the Tropical Smoothie franchise located at the Property.

24. Gross-Collateral. All Loans by the Secured Party to the Debtor or an 
Affiliate under the Loan Agreement or any other loan agreement between such parties 
constitute one transactiph, and all Indebtedness and the Obligations of the Debtor or an 
Affiliate to the Secured Party under this Agreement, the Loan Agreement, the Loan 
Documents or any other loan agreement, present and future, constitute one obligation 
secured by the Collateral and by any other security held and to be held by the Secured 
Party hereunder and by virtue of all other assignments and security agreements between 
the Debtor and the Secured Party now and hereafter ekisting, as may be amended, 
restated, supplemented, extended or removed.

25. Binding Effect: Assignment. This Agreement shall become effective when 
it has been executed by the Debtor and by the Secured Party and thereafter shall be 
binding upon and ihyre to the benefit of the Debtor and the Secured Party and their 
respective successors and assigns,

26. Governing Law: Consent to Jurisdiction. THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF GEORGIA, WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS
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AND SHALL BE DEEMED TO HAVE BEEN EXECUTED IN THE STATE OF GEORGIA; 
PROVIDED THAT THE LAWS OF ANY OTHER STATE IN WHICH COLLATERAL IS 
LOCATED SHALL GOVERN THE PERFECTION OF THE SECURITY INTEREST 
THEREIN CREATED HEREBY. DEBTOR HEREBY AGREES TO THE JURISDTGTION 
OF ANY STATE OR FEDERAL COURT LOCATED WITHIN FULTON COUNTY, 
GEORGIA. DEBTOR CONSENTS THAT ALL SERVICE OF PROCESS MAY BE MADE 
BY CERTIFIED MAIL OR HAND DELIVERY DIRECTED TO DEBTOR AND SECURED 
PARTV AT THEIR ADDRESSES SET FORTH IN THE LOAN AGREEMENT AND ON 
THE SIGNATURE PAGES TO THE LOAN DOCUMENTS, RESPECTlVELYi AND 
SERVICE So MADE SHALL BE DEEMED TO BE COMPLETED THREE (S) BUSINESS 
DAYS AFTER THE SAME SHALL HAVE BEEN! DEPOSITED IN THE U.S, CERTIFJED 
MAIL, POSTAGE PREPAID. DEBTOR WAIVES ANY OBJECTION TO JURISDICTION 
OVER THE PERSON OR, TO THE EXTENT OF COMPLIANCE WITH THE 
IMMEDIATELY PRECEDING SENTENCE. SUFFICIENCY OF PROCESS OR SERVICE 
UPON DEBTOR.

27; Severability of Provisions: Caplidhs. Any provision of this Agreement wh ich
is prohibited' or unenforceable in any jurisdiction shall, as to such jurisdiction, be 
ineffective to the extent of such prohibition or uhonfdfceability without invalidating the 
remaining provisions hereof or affecting the validity or enforceability of such provision' in 
any other jurisdiction. The several captions to sections and subsections herein are 
inserted for convenience only and shall be ignored in interpreting the provisions of this 
Agreement.

28. Entire Agreement. This Agreement, the Loan Agreement and the Loan 
Documents referred to in or otherwise contemplated by this Agreement set forth the entire 
agreement of the parties as to the transactions contemplated by this Agreement.

29. JURY TRIAL WAIVER. THE DEBTOR AND THE SECURED PARTY 
HEREBY IRREVOCABLY AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A 
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT 
OF THIS AGREEMENT OR THE NOTE OR ANY DEALINGS BETWEEN THEM 
RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT OR THE NOTE AND 
THE RELATIONSHIPS THEREBY ESTABLISHED. The scope of this Waiver is intended 
to be ail-ehcOmpassing of any and all disputes that may be filed in any Court and/that 
relate to the subject matter of this transaction, including, without limitation, contract 
claims, tort claims, breach of duty claims, and ail other statutory and common law claims. 
THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, 
SUPPLEMENTS OR MODlFiCATIONS OF THIS AGREEMENT. In the event of litigation, 
this provision may be filed as a Written Consent to a trial by the court.

30. Further Assurances. In connection With any assignment or transfer of all or 
any portion of the Obligations or Collateral by the; Secured Party to any other person or 
entity, and such other person or entity shall thereupon become vested with all the rights 
in respect of such Obligations or Collateral, the Debtor agrees to executej^ acknowledge 
and deliver Or cause to be executed, acknowledged and delivered any and all other
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agreements, documents or instruments requested by the Secured Party and/or its 
assignee or transferee.

31. Gounteroarts; Facsimile or Scanned Signatures. This Agreement may be 
executed in one or more counterparts, each of which shall be deemed an original and all 
of which together shall be considered one and the same Agreement. The parties hereto 
agree that the delivery of this Agreernent by facsimile or emailed pdf files of Scanned 
copies bearing their respective signatures shall be sufficient and binding upon them as if 
this Agreement were delivered; with original signatures.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Security Agreement to be 
executed by their respective officers and agents thereunto duly authorized, as of the date 
first above written.

SECURED PARTY:

BIP FRANCHISE FINANCE, LLC,
a Delaware limited liability company

By;.
Name:
Title:

DEBTOR:

By;___
Name:
Title:
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SCHEDULES

Location of Debtor-s Chief Executive Office:

Debtor^s U.S. Federal Tax I.D. Number:

Gbilateral Locations:

[chief executive office] 

[list stores]
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EXHIBIT N-3 TO THE DISCLOSURE DOCUMENT

FINANCING PROGRAM DOCUMENTS 

FORM OF GUARANTY
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guaranty

THIS GUARANTY (“Guaranty”), dated as of. , 20_______________ , is made
by(the “Guarantor”), in favor of BIP Franchise 
Finance, LLG, a Delaware limited liability company, and its suecessbrs and assigns 
(“Lender).

WHEREAS, Guarantor owns percent (_
and outstanding common membership interests/shares of 

(“Borrower”):

_%) of the issued 
.a

WHEREAS, Lender has made a loan to Borrower in the original principal amount
 and ______________ ^/lOO Dollars ($ ) (the “Loan"), as

evidenced by a ProrhiSsory Note issued by Borrower and payable to the order of Lender, 
dated as of _, 20_______________ (the “Note”): and

WHEREAS, in consideration of Lender making the Loan to Borrower, Lender 
requires that Guarantor guarantee the Obligations (as defined below) of Borrower under 
the Note, in accordance with the terrnS of this Guaranty.

NOW, THEREFORE, in consideration of the foregoing promises and in order to 
induce Lender to make the Loan, Guarantor hereby agrees as follows:

SECTION 1. Guaranty. Guarantor hereby guarantees the full and prompt 
payment and performance when due, whether upon the occurrence of an Event of Default 
or earlier by reason of acceiferation or otherwise, and at all times thereafter of (i) all 
Indebtedness, liabilities and obligations of every kind and nature of Borrower to Lender, 
howsoever created, arising or evidenced, whether direct or indirect, absolute or 
contingent, joint or several, nOW Pr hereafter existing, or due or to become due, and 
howsoever owed, held, or acquired by Lender, (ii) all of Borrower’s indebtedness, 
liabilities and obligations under any of the documents listed in Exhibit A (collectively, the 
‘Agreements”), and (iii) all expenses (including reasonable attorneys’ fees) incurred by 
Lender in enforcing any rights under this Guaranty (all such indebtedness, liabilities, 
obligatiphs and expenses collectively referred to herein as the “Obligations”).

section 2. Guaranty Absolute. Guarantor guarantees that the Obligations will 
be paid and performed Strictly in accordance with the terms of the Agreements, regardless 
of any law, regulation or Order now or hereafter in effect in any jurisdiction affecting any 
such terms or the rights of Lender with respect thereto. The liability of Guarantor under 
this Guaranty shall be absolute and unconditional irrespective of:

(i) Any lack of validity or enforceability of any of the Agreements, or any other 
agreement or instrument evidencing all or any part of the Obligations;
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(ii) the absence of any attempt to collect the Obligations from Borrower or 
Guarantor or other action to enforce the same;

(iii) the waiver or consent by Lender with respect to any provision of any 
document evidencing the Obligations, or any part thereof, or any other 
agreement now or hereafter executed by Borrower and delivered to Lender 
and any modification thereof;

(iv) failure by Lender to take any steps to perfect and maintain its security 
interest inj or preserve its rights to, any security or collateral for the 
Obligations:

(V) Lendef’s election in any proceedings instituted under Chapter 11 of Title 11 
of the united States Code (11 U.S.C. ;§ 101 et seq.) (the “Bankruptcy 
Code”), or the application of Section 1111(b)(2) of the Bankruptcy Code; or

(vi) any borrowing or grant of a security interest under Section 364 of the 
Bankruptcy Code.

section 3> Waiver: Guaranty of Collection. Guarantor hereby waives diligence, 
presentment, dernand of payment, filing of claims with a court in the event of receivership 
or bankruptcy of Borrower, protest or notice with respect to the Obligations and all 
demands whatsoever, and covenants that this Guaranty will not be discharged, except by 
complete performance of the Obligations contained herein or as otherwise provided 
herein., Lender shall have the exclusive right to determine the applicatiph of payrnents 
and' credits, if any, from the Guarantor, Borrower or from any other person on account of 
the Obligations or of any other liability of Guarantor to Lender.

SECTION 4. Subrodation. Until irrevocable payment in full of the Obligations (i) 
Guarantor shall not have any right of subrogation and hereby waives any right to enforce 
any remedy which Lender now has or may hereafter have against Borrower or any 
endorser or any other guarantor of all or any part of the Obligations, and (ii) Guarantor 
hereby waives any benefit of, and any right to participate in, any security or collateral 
given to Lender to secure payment of the Obligations Or any other liability of Borrower to 
Lender. Guarantor further agrees that eny and all claims of Guarantor against Borrower 
or any endorser or any other guarantor of all or any part of the Obligations, or against any 
of their respective properties, arising by reason of any payment by any of the Guarantors 
to Lender pursuant to the; provisions hereof, shall be subordinate and subject in right Of 
payment to the prior payment; in full, of all principal and Interest, all costs of collection 
(including reasonable attorneys’ fees) and any other liabilities or obligations owing to 
Lender by Borrower which may arise either With respect to or on any note, instrument, 
document, item, agreement or other writing heretofore, now Or hereafter delivered to 
Lender. Guarantor also waives all setoffS and counterclaims (Other than compulsory 
counterclaims Of defenses that have not been waived) and all presentments, demands 
for performance, notices of nonperformance, protests, notices of protest, notices of 
dishonor, and notices of acceptance of this Guaranty. Guarantor further waives all
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notiees of the existence, creation or incurring of new or additional indebtedness, arising 
either from additional equity investments in or loans extended to Borrower or Otherwise, 
and also waives all notices that the principal amount, or any portion thereof, and/or any 
interest on any instrument or dpcumeht evidencing all or any part of the Obligations is 
due, notiees of any and all proceedings to colleet from the maker, any endorser or any 
other guarantor of all or any part of the Obligations, Of from anyone else; and, to the extent 
permitted by law, notiees of exchange, sale, surrender or othef handling of any security 
or Collateral given to Lender to secure payment of the ObligatiphS.

SECTION 5. Financial Condition of Borrower. GUarahtof hereby assumes 
responsibility for keeping informed of the financial condition of Borrower and of all 
circumstances bearing upon: the risk of nonpayment of the Obligations or any part thereof 
that diligent inquiry would reveal, and Guarantor hereby agrees that Lender shall not have 
any duty to advise Guarantor of information known to Lender regarding such condition or 
any such circumstances. |f Lender, in its sole discretion, undertakes at any time, or from 
time to time to provide any such information to Guarantor, Lender shall not be under any 
obligation (i) to undertake any investigation not a part of its regular business routine, (ii) 
to disclose any information which, pursuant to accepted or reasonable commercial 
finance practices. Lender wishes to maintain confidOntial Or (iii) to make any other or 
future disclosures of such information or any other infornlation to Guarantor.

SECTION 6; Marshaling of Assets. Guarantor consents and agrees that Lender 
shallnot be under any obligation to marshal any assets in favor Of Guarantor or against 
or in payment of any or all of the Obligations. Guarantor further agrees that, to the extent 
that Borrower makes payments to Lender, or Lender receives any proceeds Of Coliateralj 
which payment or payments or any part thereof are subsequently invalidated, declared to 
be fraudulent or preferential, set aside and/or required to be repaid to Borrower, their 
estates, trustees, receivers or any other party,, including, without limitation. Guarantor, 
under any bankruptcy law, state or federal law, common law or equitable cause, then to 
the extent of such payment or repayment, the Obligations or part thereof which has been 
paid, reduced or satisfied by such amount shall be reinstated and continued in full force 
and effect as of the date such initial payment, redUctioh or satisfaction occurred.

SECTION 7. Amendments. Etc. No amendment or waiver of any provision of this 
Guaranty nor consent to any departure by Guarantor therefrom shall in any event be 
effective unless the same shall be in writing and signed by Lender and Guarantor, and 
then ouch waiver or consent shall be effective only in the specific instance aid for the 
specific purpose for which given,

SECTION 8. Addresses for Notices. All notices and other communications 
provided for hereunder must be in Writing and delivered (i) if to Guarantor, to the address 
set forth on the signature page of this Guaranty, and (ii) if to, Lender,

, Attn;;,, All communications 
hereunder shall be in writing and shall be deemed given upon the earlier of receipt, one 
(1) Business Day after being sent by facsimile transmission of by reputable overnight 
couribr, or three {3) Business Days after beingisent by certified mail. Each party, by notice
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so given, may specify a different notice address. Any notice of change of address shall 
be effective only upon receipt.

SECTION 9, No Waiver: Remedies. No failure on the part of Lender to exerCjse, 
and no delay in exercising, any right or remedy hereunder shall operate as a waiver 
thereof, and no Single or partial exercise by Lender of any right or remedy shall preclude 
any other or further exercise thereof or the exercise of any other right; nor shall any 
modification or, waiver of any of the provisions of this Guaranty be binding upon Lender, 
except as expressly set forth in a writing duly signed and dejiyered by an authorized officer 
or agent of Lender on behalf of Lender. Lender’s failure at any time or times hereafter to 
require strict performance by Borrower or Guarantor of any of the; provisions, warranties, 
terms and conditions contained in any promissory note, securify agreement, agreement, 
guaranty, instrument or document now or at any time or times hereafter executed by 
Borrower or Guarantor and delivered to Lender shall not waive,, affect or diminish any 
right Of Lender at any time or times hereafter to demand strict performance thereof and 
such right shall not be deemed to have been; waived by any act or knowledge of Lender, 
its agents, officers or employees, unless such waiver is contained in an instrument In 
writing signed by an officer or agent of Lender and directed to Borrower specifying such 
waiver. No waiver by Lender of any default or Event of Default shall operate as a waiver 
of any other default or the same default or Event of Default on a future occasion, and no 
action by Lender permitted hereunder shall in any way affect or impair Lender’s rights or 
the obligations of Guarantor under this Guaranty. Any determination by a court of 
competent jurisdiction of the amount Of any principal ahd/pr interest owing by Borrower 
to Lender shall be conclusive and binding on Guarantor irrespective of whether the 
undersigned was a party to the suit or action in which such determination was made, the 
remedies herein provided are cumulative and not exclusive of any remedies provided by 
law.

SECTION 10. Continuind Guaranty. This Guaranty is a continuing guaranty and 
shall (i) remain in full force and effect until payment in full, of the Obligations and all other 
amounts payable under the Agreements and this Guaranty, (ii) be binding upon 
Guarantor, his/her respective successors and assigns, and (iii) inure to the benefit of and 
be enforceable by Lender and its successors, transferees and assigns. Without, limiting 
the generajity of the foregoing clause (iii). Lender may, subject to the provisions of the 
Agreements, assign or otherwise transfer all or any portion of Borrower's Obligations to 
Lender held by it to ariy other person or entity, and such other person Of entity shall 
thereupon become vested with all the rights ini respect of such Obligations granted to 
Lender herein or otherwise. Whereupon this Guaranty shall continue to guaranty all of the 
Obligations to both Lender and such transferee^

SECTION 11. Financial Statements. Each Guarantor shall deliver to Lender within 
fifteen (15) days after the filing thereof. Guarantor’s federal income tax return, along with 
a personal financial Statement, in form and detail reasonably satisfactory to Lender.

SECTION 12. GoverninQ Law. This Guaranty shall be governed by, and 
constfued in accordance with, the laws of the State of Georgia, without regard to
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principles of conflict of laws and shall be deemed to have been executed in the State of 
Georgia.

SECTION 13. WAIVER OF JURISDICTION. GUARANTOR HEREBY AGREES 
TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT LOCATED WITHIN 
FULTON COUNTY, GEORGIA. GUARANTOR CONSENTS THAT ALL SERVICE OF 
PROCESS MAY BE MADE BY CERTIFIED MAIL OR HAND DELIVERY DIRECTED TO 
GUARANTOR AND LENDER AT THEIR ADDRESSES SET FORTH IN SECTION 8 
HEREOF AND ON THE SIGNATURE PAGES TO THE AGREEMENTS, 
RESPECTIVELY, AND SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED 
THREE (3) BUSINESS DAYS AFTER THE SAME SHALL HAVE BEEN DEPOSITED IN 
THE U.S. CERTIFIED MAIL, POSTAGE PREPAID. GUARANTOR WAIVES ANY 
OBJECTION TO JURISDICTION OVER THE PERSON OR. TO THE, EXTENT OF 
COMPLIANCE WITH THE IMMEDIATELY PRECEDING SENTENCE. SUFFICIENCY 
OF PROCESS OR SERVICE UPON GUARANTOR.

SECTION 14. Severability. If any provision or provisions, or if any portion of any 
provision or provisions, in this Guaranty is found by a court of law to be in violation of any 
applicable local, state or federall ordinance, statute, law, administrative or judicial' 
decision, or public; policy, and if such court should declare such portion, provision or 
provisions of this Guaranty to be illegal, invalid, unlawful, void or unenforceable as written, 
then such portion, provision or provisions Shall be given force to the fullest possible extent 
that they are legal, valid and enforceable, that the rernainder of this Guaranty shall be 
construed as if such illegal,, invalid, unlawful, void or Unenforceable portion, provision or 
provisions were not contained therein, and that the rights, obligations and interest of 
Guarantor and Lender under the remainder of this Guaranty shall continue in full force 
and effect.

SECTIQN 15. Defined TeimS. Any capitalized term used in this Guaranty and not 
specifically defined herein shall have the meaning given to such term in the Agreements.
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly 
executed and delivered as of the date first above written.

Printed Name;

Address for Notice:
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EXHIBIT A
AGREEMENTS

1.

2.

3.

4.

Loan Agreement dated 
Lender.

Promissory Note dated .

Borrower to Lender. 

Securi^ Agreement; dated

and

20__ , between Borrower and

20________ , in the principal amount of
_/100 Dollars ($_______ ) from

20__ from Borrower to Lender.

All other agfeements, instruments and documents now existing or hereafter 
entered into between Borrower and Lender.
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E^ffllBIT O TO THE DISCLOSURE DOCUMENT

FRANCHISEE DISCLOSURE QUESTIONNAIRE
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TROPICAL SMOOTHIE CAFE, LLC 

FRANeHISEE DISCLOSURE QUESTIONNAIRE

As pu know TROFICAL SMOOTHIE GAFE, LLG (‘Hve” or“us”)i.and you are prepanngito enter into.a Franchise Agreement 
for the operation of a Tropical Smoothie:Caf6®ifranchise.'The purposeiof this Questionnaire is to determine whether any statements 
or promises were made to you that we. have not authorized.or that may be'untrue, ihaccuTatejor misleading, to be ceftaih that you 
haveibeeh property represented in this'transactioni,and to befcertain that you'understand.the limitations oii cjauns you may'make 
by reason of the purchase;,and operation of your franchise. Do notrsign or date this Questionnaire the same day as the Receipt 
for the Franchise Disclosure Document; you should sign and date this QuMtionnaire the same day you sign the Franchise 
Agreement Please.review each of the follovrthg questions carefolly and;prgy icie honest responses to each question.

Yes ;No  1. Have you received and personally reviewed the Franchise Agreement and each ^^dehdum, exhibit or
schedule attached to it?

Yes ^No_^ 2. Did youreceive the Franchise,Agreement Md each relatedlagreement containing all material.terms., at least
7 calendar days beforei siting any biiiding agreement’with us or an affiliate? (Note: This does not ihcliide 
changes to any a^eement arising .out of negotiations, you initiated vvith us:)

Yes^_^No_ 3, Have you receiy^,.and personally reviewed the’Franchise Disclosure bocumeht (‘FDD”) we prpyided?

Yes^No_ 4. Did you receive the FDD at least 14 calendar days before ripihg the Franchise Agreement or any related
agreementjOr before paying any^fiindsTo us or an affiliate?

Yes^No^ ,5. Did' you sign a receipt for the FDD indicating the date you received it?

Yes_No^ 6. Do you understand^ all! the mfonnatibn contained in the FDD; the Franchise . Agreement, and each related
agreement,arid/or addendum?

If'No, what parts of foe FDD; Franchise Agreement and/or related agreements do yoU hot understand? 
(Attach additional pages if necessary.)

Yes_^No_ 7.A.Flave ypu revievyed the FDD, Franchise, Agreement,;and each;addendum, exhibitor schedule yrifo.atawyer,
accountant or other professional advifor?

Yes_^No_ 7.B. Do you wish to have morei time to review the; FDD, Franchsie. Agreement, and each addendum, exhibit of
schedule with a,lawyer,, accountant or ofoer professional advisor?

Yes^No^ 8. Do you acknowledge and understand that ho pareht or affiliate Of Ours promises to back us financially or 
otherwise guaranteeS iOur peifOrmance Of cOinmitsTo perform*posrisalesobligafions! for us?

Yes_No_ 9; DoyObiunderstand foe risks of developing and pperatinga Tropical Smoothie Cafo® franchise?

Yes^No__ 10. Do you understand foe successor failure of your, finnchire willdepehdin large part uponyour skills, abilities
and efforts and thOseof the,persons yOucmploy, as well as mtoy factorsibeyond your control such as weather, 
competition,;interest rates, foe ecohomy;.;ihflation, labor anfosupply costs,, lease terms, and foe marketplace?

Yes_No__ IT. Doyou understand \veiand our affiliafesretain foe exclusive, unrestricted fighfto ehgagejidirectly or through
Others^ in/foe production^ distribution.and sale of products ahd services urider foe Tropical, Sraoofoie Cafo® 
name or ofo.er mark, through alternative chaimels of dlstributiOh, \foich :may compete wifoi youriunit and 
adversely affect itsSales?

Yes_^No;_ 12. Do yOu understand that, except where prohibited by thedaws of your state, all disputes or claiths youmay
have .msihg out, of or relating to foe. Franchise Agreement must; be* litigated' in GeOfgia, if not resolved' 
ihfonnally or by mediation?

Yes__Np^ 13. Do you undCrstandfoat you andyOur mahagef must satisfactorily complete foe initial training course before
we will allow foe TrOpical SmOOfoie Gaft®' to open? (See* Sections 3A.5. and 5.G. Of foe Franchise 
Agreement;)
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Yes_;Nq_ 14. Has My employee or other person ,spe^ng on our behalf made any statement, promise or agreement
cphceni|hg advertising, marlffiting; imedia ^support, marketing, penetration, training, sUppon service Or 
^sistance that is contraiy to, or different from,,the information contained in the FranchiseiAgreement,and/or 
the FDD?

Yes No  15. Has My employee Of‘other persqri. speaking on our behalf mMe any statement or promise regarding the
actual, average or‘pfojected<prpfits or earnings^ the likelihood; of success,, the amount of money you, may 
e^y or the total ampuntof revenue a Tropical' Smoothie Cafe®'ifranchise will,generate, thahis not contained 
inithe FDD or that is contrary toy or different,from, the information contairiedsin the FDD?

Yes No_ 16. Haveiyou paid any money to>us.or'puf afiiliate(s) concerning the ifranchiseyopportunity ipriOr to today?

if you answered “Yes” to any one ofquestionsl4-i6, pleaseprovideafull explanation of each “Yes” answer 
belowf (Attach:additiOnalipages;ifnecessary.)

Yes^__Np_ 1,7, Do you , understand that, the Franchise; Agreement (and ancillary agreements and.addenday, if any) contains
the entire agreement between us and you concerning the fraiichise fpfthe Tfopical Smpothie Gafe®, meaning 
any prior Oral or ^tten:statements;not setput in:the Franchise.Agreement will.not’be binding?*

Yes_No_ 18, Dp you acknowledgeiand understand that the Franchise Agreement andlrelated ^reements ate.inpt effective 
until signed by us?

YOU understand THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL RELY ON THEfil.
BY SIGNING THIS QUESTIONNAIRE, YOU ARE REPRESENTING THAT YOU HAVE CONSIDERED EACH
QUESTION CAREFULLY AND RESPONDED TRUTHFULLV TO THE ABOVE QUESTldNS.

Signatufe of Franchise Applicant#! Signature of Franchise Applicants#?

Name; (please print)

Dated

Name (please print)

Dated,

Signature of Franchise'Applicant #3 Signature of Franchise Applicant .#4

Name (please print)

Dated

Name (pleaseprint)

Dated

* Nothing.contained inrthis Questionnaire is intended to disclaim the:representations wemadejin the FDD that we fufnished.tO yOu,
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EXHIBIT P TO THE DISCLOSURE DOCUMENT

RECEIPTS
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RECEIPT

This disclqsvire document summarizes certain provisions of the; franchise agreement and other information, in plain 
language. Read this disclosure document and;all agreements carefully .

If TROPICAL SMOOTHIE CAFE, LLC offers you a franchise, it must, provide this disclosure dbcument to you l 4 
calendar days before you sigh a binding agreement with, or make a payment to, the franchisor or an affiliate in, 
connection with the proposed franchise sale. New "^Cork and Rhode l4ahd require that we give you this disclosure 
document at theearlier of theifirst personal meetingor 10 business days beforeithe execution of any binding franchise 
or other agreement, or payment of any cpnsideratibn'thatfeiates to the franchise relationship. Michiganrequires that 
we giveyou thisdisclosure dOCumehtiat least 10 business days before the execution of any binding franchise?or other 
agreement, or payrnent of any consideration, whichever occurs first.

If TROPICAL SMOOTHIE CAFE, LLC does not deliver this disclosure document on time or if it cohtainsa false or 
misleading statement, or a material omission, a viblation of federal law and state law may have occurred and should 
be reported to the Federal Trade Conimission, Washington, D.C; 20580 and any applicable state agency (as listed in 
Exhibit “A” to this disclosure document).

The franchisor is TrdpiCal SmoothieCafe, LLC, located at 1117 Perimeter Center West, Suite W200, Atlanta, Georgia 
30338. Its telephone number is (770) 821 -1900.

we authorize the respective state agencies identified on Exhibit “A”’to receive service of process for us if we are 
registered in thespafticular state.

Issuance Date: April 17, 2019

The namCj principal business address^ and telephoncinumber ofthe franchise ,sellers,offering the franchise are:

Name Principal Business Address Telephone Number
Charles Watson, Jennifer Fplger,
Philip Watson, Austin SiUs, Justin 
Blosser, Richard Key, Robert
Fischer, Luis Barragan, Chris 
O’Connor, Cheryl Fletcher, Chris 
Leavitt, Brian Blosser

1117 Perimeter Center West, Suite 
W200,. Atlanta, GA 30338

(770) 821-1900

See Exhibit “K” for inform^pn on 
Area Develppers (if any) in ypur 
area.

See Exhibit “K” for information :on Area 
Developers (if any) in your area.

See Exhibit “K” for informatibn 
pn Areaibeyelopers:(if any) in 
your area.

I received a disclosure document dated April 17, 2019 (See the state effective date summary page for state effective 
dates.) The disclosure document included the fqllpwing E^ibits:

A State Agencies and Administratprs/Agents for 
Service of Process 

B Form of FrancKite Agj-eernent 
C Fonn ofMulti-Unit Development Addendum to

Franchise Agreement

D Pre-Authorized Baitk Fprm
E Owners’ Guarmity
F State Specific Addenda and Riders
G Addendum to Lease Agreement/Conditional

Assignment of Lease
H Nondisclosure and Noncompetition Agreement
1 Operating Manual Table of Contents
J Roster of CiuTent and Former Franchises

K Information about Our Area Developers

L Financial Statements
M Other Aff eernents

M-1 OLO Online Ordering,Services Agreement 
m4 Netsurion Agreement 

N Form of F inancing Program Documents
N-1 - Loan-Agreement 
N-2 - Security A^eement 
Nt3 Personal Guaranty 

O Franchisee Disclosure Questionnaire

Receipts

KEEP THIS COPY FOR YOUR RECORDS.

Signature
PrintName:;

Date
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RECEIPT
This disclosure document; summarizes certain provisions of the ftanchise agreement and other information in plain 
language; Read this disclosure document and all agreements carefully.

If TROPICAL SMOOTHIE C^FE, LLG ofFdrs youf a franchise, it must provide this disclosure document to you 14 
calendar days before you sign a binding apeement with, or make a payment to, the; franchisor or an affiliate in 
connection with the' proposed frmchise sale. New York ,^d Rhode Island require that we give you this disclosure 
document at the earlier of the first personal meeting or 10 business:daysibefore the execution of any binding franchise 
or other agreement, or payment of any consideration that reiates to the fianchise relationship; Michigan requires that 
We give you this disclosure document at least 10 business daysbefore the execution of any binding franchise or other 
agreement,, or jpaynieht of any consideration, whichever occurs first.

If TROPICAL SMOQTHIE CAFE, LLC does not deliverthis disclosure document on time or if it contains a false or 
misleading: statement, or a material omission, a violation of federal law and state law may have occurred and should 
be reported to the Federal Trade Commission, Washington, DiC. 20580 and any applicable state agency (as listed in 
Exhibit “A” to this disclosure document).

The franchisor is TropicallSmoothie Cafe, LLC, located at It I,7'Perimeter Center West, Suite W200, Atlanta, Georgia 
30338. Itstelephone number is (770) 821 -1966.

We authorize the respective state agencies identified on. Exhibit “A” to receive; service of process for lis if we are 
registered in the particular state.

Issuance Date: April 17,2019

The name, principal business address, and telephone number of the franchise sellers ofEering the franchise are;

Name Principal Business Address Telephone,Number
Charles Watsorti Jennifer Folger,
Philip Watson,, Austin Sills, Justin 
Blosser, Richard Key, Robert
Fischer, Luis Barragan, Chris 
0-Cqnnpr,Cheryl Fletcher, Chris 
Leavitt, Brian Blosser

1117 Perimeter Center West, Suite 
W200,Atlanta, GA 30338

(77.6)821-1900

See E^diibit “R” for iriformatibn on 
Area Developers (if any) in your 
area.

See Exhibit “K” for information,on Area 
Developers (if any) hi your area.

See Exhibit “K” for information 
on Area Developers (if any)'in 
your area.

I receiveda disclosure document dated April 17,2019. (See the state effective date summary page for state effective 
dates.) The disclosure document ihcluded the following Exhibits:

A State Agenciesiand Administrators/Agents for 
SerViceof Process

K Information about Our Area Developers

B Form of Franchise Agreement L Financial Statements
C Form of Multi-Unit Development Addendum to 

Franchise Agreement
M

N

Other Agreements
M-1 OLO Online Ordering Services Agreement: 
M-2 Netsuripn Agreemehf
Form Of Financing Program Documents

D Pre Authorized Bank Form N-1 - Loan Agreement
E Owners’ Guaranty N-2 - Security Agreement
F State Specific Addenda and Riders N-3 Personal Guaranty

G Addendum to Lease Agreement/Coriditional 
Assignment of Lease

0 Franchisee. Disclosure Questionnaire

H
1
,j

Nondisclosure and Nphcpmpetition Agreement 
Operating Manual Table of Contents
Roster of Current and Former Franchisees

P Receipts

RETURN THIS RECEIPT TO US AT: 
TROPICAL SMOOTHIE CAFE, LLC 

1117 Perimeter Center West, Suite W20G, Atl^ta, Georgia 30338 
Tel: 770-821-1900/ Fax: 770421-1895 

E-,mail: info@tropicalsmoothie.com

Signature
PrintName:

Date
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