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You may wish to receive yoxir disclosure ;dDcument in another fonnat that is more 
convenient for you. To discuss the availability of disclosures in different formats, please contact 
Gus Daibis at the above address and telephone number.

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

Buying a franchise is a complex investment. The information in this disclosure document 
can help you make up your mind. More information on franchising, such as “A Consumer’s 
Guide to Buying a Franchise’s which can help you understand how to use this disclosure 
document, is available from the Federal Trade Commission. You can contact the FTC at L877-- 
FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, DC 20580. 
You can also visit the FTC’s home page at www.ftc.gov for additional information. Call yoUr 
state agency Or visit your public library for other sources of information bn franchising. 

I

There also may be laws On franchising, in your state. Ask yoUr state agencies about them- 
!

Issuance Date: March 10, 2020

A SidewdlkJuice franchisee will operatea juice bar featuring locally sourced, made-to- 
order juices,, smoothies, acai bowls and other food and beverage items. A Sidewdlk Juice bar 
comes in two formats: a conventional storefront and a kiosk. The total investment to begin operation 
of a Sidewalk Juiee bar depends on Which type of facility is being opened. The total investment for 
a conventional storefront^izr/ewaZ  ̂Juice bar is $18O,QO0 to $401,000. The total investment for a 
kiosk is $96,000 to $223,500. This includes the initial franchiseTee bar that must be paid to the 
franchisor of $30,000;

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



How to Use This Franchise DisclQsure Document

QUESTION Mere TO FIND information

How much can I earn?

.1

How much will I need to invest?

;i

What else shouid I know?

Does the franchisor have a 
troubled legal history?

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

Does the franchisor have the 
financial ability to provide 
support to my business?

What’s it like to be a Sidewalk 
Juicefranchisee?

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

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

Is the franchise system stable, 
grbwing, or shrinking?

Will my business be the only 
Sidewalk Juice business in my 
area?

Franchise Disclosure Document 
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Items 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor’s direction. Item 7 
lists the initial investment to open. Item 8 
describes the suppliers you must use.

These questions are only a few things you should 
look for. Review all 23 Items and all Exhibits in 
this disclosure document to better understand this 
franchise Opportunity. See the table of contents.

Sidewalk-Juice 
6829;000/l 498048J

Item 2'l or Exhibit B includes financial 
statenients. Review these statements carefully.

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

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

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

i



What You Need to Know About Franehisihg Generally.

1
Your state also may have laws that require special disclosures or amendments be 

made to your franchise agreement. If.so, you should cheek the State Specific Addenda. 
See the Table of Contents for the location of the State Specific Addenda.

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

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

Continuing responsibility to pay fees. YOU may have to pay royalties and other fees 
even if y ou are losing money.

Franchise Disclosure Document 
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When your franchise ends. The franchise agreement may prohibit you from operating: a 
similar business aftef your franchise ends even if you still have obligations to your 
landlord or other Creditors.

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

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

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

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

Some States Require Registration
I



special Risks to Consider About This Franchise

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

J

Certain states may require other risks to be highlighted. Cheek the “State Specific 
Addenda” to see whether your state requires other risks to be highlighted.

Franchise'Disclosure Dpcument
031020
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Qut-of-State Dispute Resolution. The franchise agreement requires you to resolve 
disputes with the. franchisor by mediation, arbitration and/or litigation only in 
California. Out-of-state mediation, arbitration, or litigation may force you to accept a 
less favorable settlement for disputes. It may also cost more to mediate, arbitrate, or 
litigate with the franchisor in California than in your own state.

SidewalUJuice
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We have no affiliates: at this time ;although. two of our members own and operate Sidewalk 
Juice bars.

Sidewalk Juice bars compete for customers with Other sellers of similar items. Sidewalk 
Juice bars normally are located in leased spaces, usually in neighborhood business districts, local 
shopping centers, office buildings or similar rctail areas. It is likely that Sidewalk Juice bars will 
have tO' compete for customers with other food providers in the same business districts, shopping 
centers and other areas in which they are located. Sales of Sidewalk Juice bars are not seasonal 
although juice sales do better when the weather is warmer.

Our only business is granting franchises for Sidewalk Juice bars and selling items to those 
bars. We currently do not operate any Sidewalk Juice bars. We have not offered franchises in any 
other lines of business.

in this Franchise Disclosure Document the Words “we", "us" and "bur" refer to Sidewalk 
Juice LLC., the /franchisor of Sidewalk Juice bars. The words "you" and "your" refer to the buyer 
of a Sidewalk Juice franchise.

Sidewalk Juice
6829:000/1498048.1
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ITEM 1: 
AFFILIATES

We are ;a limited liability company that was formed in California on February 26, 2018. 
We do not do business under any other names. Our business address is 1860 El Camino Real, 
Suite 221, Biiflingame, CA 94010. Our telephonemumber is (415) 860-0044.'I

I

We have been licensed by Sidewalk Juice/Bar Inc., a California corporation, to use the 
trademark Sidewalk Juice and the Sidewalk Juice recipes and system in connection with 
franchising Sidewalk Juice bars. For more information On this license, see Item 13 below,

I
I

I

I

I

I
I

Sidewalk Juice bars are facilities that provide locally isourced and made-fo-order juices^ 
smoothies, acai bowls and other food and beverage items. This Franchise Disclosure: Document 
offer two configurations, of Sidewalk Juice bars:: a “conventional” facility normally located in a 
street location, mall or similar location and a kiosk in a mall or specialized facility, such as an 
office building, sports arena, airport, etc.

Sidewalk Juice bars are subject to laws and regulations affecting sellers of food products, 
including health and safety codes and environmental laws, as well as laws and rules applicable to 
busmesses in general.

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND

i
,«.iI

I

1!

The market for the items served by Sidewalk Juice bars is rapidly developing. Sidewalk 
Juice bars cater principally to people seeking healthy food and beverage items but Sidewalk Juice 
offerings also appeal to the general public. ,
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ITEM 2: BUSINESS EXPERIENCE

Ghassan “Gus” Daibis — Chief Executive Officer and Managing Member

Jason Nazzal — President’ and Managing Member

Nidal Nazzal — Director of Operations and .Managing Member

ITEM 3: LITIGATION

wish.

bankruptcyITEM 4:

Nd bankruptcy proceedings are required to be disclosed in this diseldsure document;

Other than for the above, no litigation is required to be disclosed in this disclosure 
dociiineht. i

Sidewalk.Jiiice.
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Sidewalk Juice bar in Daly City, California. Mr. Daibis was also a member of Sidewalk 
Wellness LLC, a entity that operated a retail store in San Francisco, California, under the n^e 
‘‘Sidewalk Wellness” that opened in 2019 that provided hemp-based wellness products. That 
store: closed in March, 2020.,

Our licensorj Sidewalk Juice. Bar Ine. sold several franchises, which it called “licenses”, 
that were not registered a;s required by the California Franchise Investment Law, California 
Corporations Code Sectiohs 31000 to 31516. Our licensor served Notices of Vidla:tion on the 
remaining two franchisees in February , 2019, after the form of the notices was approved by the 
California Department of Business Oversight. A Notice of Violation advises a person who 
purchased a fi'anchise that was not registered of their legal rights under the California Franchise 
Investment Law and shortens the statute of limitations for them to take legal action if they so

Mr. Nazzal assumed hfs positions upon pur formation. He is the owner and operator of 
two Sidewalk Juice bars in San Francisco.. He opened the first Sidewalk Juice in San Francisco, 
California, in August; 2006. Mr. Nazzal was also' a.member of Sidewalk Wellness LLC 
described above. >

I

i
,1

I

1

Mr. Daibis assumed his positions upon our formation; From April, 2011, until January, 
2014, he was Director of Operations of the Burger Joint at the San Francisco International 
Airport (SFO). From January, 2014, until April, 2016, he was Director of Operations of Mission 
Bar & Grill at SFO, Frorn July, 2017, through the present time he has also owned and operated a

Mr. Nazzal assumed bis positions upon opr formation. He has extensive restaurant 
experience, having opened and operated the Burger Joint In San Francisco, Callfomia since 

, August, 1994, the Burger Joint at SFO since April, 2011 and the Mission Bar and Grill at SFO 
since January, 2014.

I
I

The principal officers who have responsibility coneernihg our franchises are;
I



INITIAL FEESITEMS:

Sinsle Sidewalk Juice Bar Franchise Fee:

Multiple Sidewalk Juice Bar Franchise Fee;

Discount for Additional Sidewalk Juice bars

OTHER FEESITEM 6:

OTHER FEES

RemarksDue DateAmount

6% ofyour gross receipts

Marketing. Fund

'I

.3'

When the royalty 
payrrientdue

Up to 3% of your gross 
receipts

Once you are an existing Sideyvalk Juice franehiseei if you desire to purchase a franchise 
for an additional Sidewalk Juice bar, the initial franchise fee for each additional juice bar will be 
equal to 75% ofthe single juice bar franchise fee being charged at the time you sigh your Franchise 
Agreernent covering the additional juice bar or bars. Since we Charge a reduced franchise fee for 
additional Sideyvalk Juice bars under this provision, we can, i'n our discretion, reduce or elimmate 
the initial services we provide in connection with the opening of those bars.

The following chart lists the other fees yOu must pay to us in connection with a Sidewalk 
Juice bar franchise.

)
I

Sidewalk Juice
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Type of fee 
■(See Note 1)

Monthly Royalty “Gross receipts” means the 
proceeds froth all of yoUr sales 
and services less the exclusions 
specified in Section 9.01(b) of 
the Franchise Agreement.
This fee only becomes payable 
if and when we form a 
cooperative marketing,program.

If the Franchise Agreement grants you theTight to Open more than one juice bar, the initial 
franchise fee for your second and subsequent juice bars is $22,500.00. You must pay the entire 
initial franchise fee for your first juice bar and one-half of the, initial franchise fee for each 
additional juice bar when the Franchise Agreement is signed. The balance due, if any, for each 
additional juice bar covered by the Franchise Agreement is payable when we approve the location 
for each such bar. The franchise fees are nonrefundable when the right to open multiple Sidewalk 
Juice bars are granted by the Franchise Agreement.

By the 7th day of 
each month based 
on your prior 
month’s sales

I!

li The initial franchise fee for a single SidewUk Juice bar is $30,000.00, The franchise fee is 
payable in full when you sign your Franchise Agreement. If that agreement is: terminated because 
you have not found an acceptable location within the time period specified in the Franchise 
Agreement, one-half ofthe franchise fee will be refunded to you.

I
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RemarksAmount

$350 per day per trainee Prior to the training

When vye require

When we require

When we require

1

Meeting Fee

Gift Gard Fee

4,

Successor^
Agreement Fee

When we 
determine

Debit Charge- 
. Back Fee 
(See Note 3);

Extra Visit Fee 
(See Note 2)

Special Visit Fee 
(See Notes' 3)

A pro-rated portion of 
any fee we must pay for 
any rhusic of other media 
playejd in your juice bar

$350 per day plus 
reimbursernerit for our 
out of pocket expenses

$50 plus bank charges 
per instance

As we reasonably 
determine

As we feasbhably 
determine

When we approve 
your hew location.

Upon signingfyour 
new Franchise 
Agreement

ReimbUfsement for bur 
expenses in connection 
with granting you a new 
franchise when your 
current agreement 
expires

Sidewalk Juice
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When we 
determine

I
1

Media Licensing
Fee

50% of the franchise fee 
we are charging for hew 
franchises a^t the time.

Up to $350 per day plus 
reimbursement for our 
out of pocket expenses

Type of fee 
(See Note i) 

Additional 
Training Fee' 
(See Note 2 j

Relocation Fee

iDue Date
I

When we 
determine

Fortrainihg in addition to the 
training we provide as: part of 
our initial services

Only payable if we mutually 
agree on the relocation of your 
existing, S^ewdlk Juice bar.

This fee is.only payable if you 
notify us tliat your juice bar is 
readyfor opening and it is not, 
preventing oiir representative 
from completing his or her 
duties upon opening and they 
m ust wait of have to return later.

Only payable if third-party 
licensing’fees are paya:bje in 
order to play music or use other 
propfietaiy media in your juice 
bar.

Only payable; if we agree to a 
special visit by otif 
representatives over and.above 
those we normally provide.

We have the right to charge 
reasonable fees for attendance at 
our national or regional 
meetings.and training seminars.

Only payable, if we administer a 
gift card, discount card or 
similar program, for our juice 
bars.

Only payable' if a proper debit 
your account is not honored by 
your bank due to insufficient 
funds in your account.

We heed not provide additional 
services to you in connection 
with granting you a new 
franchise even though a new 
Franchise Agreernent is signed.



Type of fee Amount Due Date Remiarks

As we determine

Transfer Fee

Late Charge 1/2% per month As we require

Audit Fee;

Monthly beginning

2. This fee is subject to change in our discretion.

5

Liquidated
Damages

As we reasonably 
determine

Cost of audit, including 
expenses and time of our 
employees, accountants 
and others

An amount equal to the 
month ly royalty and 
marketing fees you have 
paid for the prior year

50% of our then-current 
initial fee. However, if 
the transferee is an 
existing Sidewalk Juice 
franchisee, the transfer 
fee is equal to 25% of our 
then-current initial 
franchise fee.

3. This fee is. subject to adjustment by any increase in the Consumer Price Index as 
described in Section 21 of the Franchise Agreernent.

Franchise Disclosure Document 
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When we approve 
your transferee and 
transfer.

Upon payment of '- 
amounts due

Material
Nonreturn Fee 
(See Note 3)

(See Note 1 j 
Media
Maintenance Fee

$50;00 per day becpming, 
$250.00 per day after 30 
days

We;can charge a reasonable fee 
for maintaining and updating our 
Internet site and any other media 
presence oh which your juice 
bar is represented;

If the transferee is an existing 
Sidewalk Juice franch isee, we, 
will not be required to prpvide 
ainy services in connection with 
a transfer. I f we do, we can 
charge; for our costs.

A late charge is only payable on 
past due amounts

Only payable if we audit your 
records and find that you have 
underreported your gross 
receipts in excess of 3% for any 
reporting period.or have not 
provided the financial reports 
required by your Franchise 
Agreement.

Only payable if your Franchise 
Agreement is terminated 
because of your default. The 
payments end if we establish a 
new Sidewalk Juice bar in your 
protected territory ;

Ohly payable if you do not 
return material you are required 
to return to us; within 10 days of 
when your Franchise Agreement 
ends.

Notes:
1. These fees are payable to us and are not refundable. Fees payable to us 'are uniformly 
imposed on oiir franchisees .

on the first day of 
the month 
following the 
termination of this 
Agreement

On demand



ITEM 7; ESTIMATED INITIAL INVESTMENT

Type of Expenditure Amount When due

I

$15,000 to $20,pooArchitects and engineers

$65,000 to $150i000

$40,000 to $95,000

$4,000 to $1,0,000 Sign contractor

$7,500 to $20,000 Appropriate parties

$1,000to $3,000 Priorto opening

$.l ,000'to $1,500 As incurred As incurred

$2,500 to $15,000 Lumpsum Monthly

6

Initial franchise fee 
(See Note 1)

Reai estate lease 
(See Note 7)

$30,000 fpr'a single 
juice bar; $22,500 
for additional juice 
bars in same 
agreement

Attorney, accountant 
and vendors

Architects and 
engineers, etc.

Sidmalk Juice
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:$7,50Q to $9^000 
$2,500to $5,000

YOUR ESTIMATED INITIAL INVESTMENT 
(ConvenfionalS'/rfeM’fl/^ Juice bar)

As required by 
,supplier
As required' by 
appropriate 
parties

Franchisor/suppliers
Vendors

Employees, 
suppliers, utilities 
and other providers
Landlord

To whom payment 
is to be made

FranchisorUpon .signing' 
the Franchise
Agreement. If a 
multi-bar 
agreement, first 
fee in full and 
one-half down 
on rest; balanee 
due when each 
location is 
approved.
As required by 
architects and 
engineers
As required by 
contractors
As required by 
vendors

Franchisee’s 
contractors
Vendors

Lump surn
Lump sum

Prior to opening 
Prior to opening

As required by 
supplier
Lump sum

As required by 
architects and 
engineers
Xs required by 
cjontractors
As Incurred

As incurred
I

Leasehold improvements 
(See Note 2)
Furniture, fixtures, 
equiprnent and decor 
(See Note 3)____________
Interior and exterior signs 
(See Note 4)
Lease and utility deposits, 
insurance, licenses and 
permitSi insurance and 
other prepaid expenses 
(See Note 5)____________
Opening inventory
Grand bpening promotion 
(See Note 6) ________
Legal, accounting, pre
opening marketing and 
other pre-opening' 
expenses
Other initial expenses

Method Of 
payment

Lump sum for a 
single juice bar 
plus half down 
for subsequent 
juice bars under 
the: same 
Franchise 
Xgreement



s Type of Expenditure Amount When due

$ l„500 to $2,500 Prior to opening

$10,000 to $40;,000 As incurred As incurred

$180,000 to $401,000

Notes:

1

5. Lease security deposits normally equal 1 or 2 months’ rent.

3 The costs of furniture, fixtures^ equipment and decor will vary depending on the size of 
the: space and the items offered in your juice bar, Th is category' includes food storage and 
preparation equipment as well as display fixtures.

1. See Item 5 of this disclosure document for the conditions under which thisTee is partially 
refundable, The refundability of the other payments is up to the providers of the concerned 
goods or services. We do not finance any ofthe foregoing fees or charges.

TOTALS:
(See Note'9)

Employees, 
suppliers, utilities 
and other operating 
expenses

Sidewalk Juice '
6829.000Z1498048J
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I

Point of Satie recordation 
dev ice/computer system
Additionatl funds-first 3 
months of operation 
(See Note: 8)

To whom payment 
is to be made

Vendor

6, You will put on your own Grand Opening event but it must be approved by us. We do 
not require you to spend over $2,500.00 on.your event but you may do: so if you wish.

2. The cost of leasehold improvements can vary depending, among other things, on the 
■ previous use of the space, cost of labor and materials in the area in which the juice bar is 

located, local building, health and other code requirements, the amount of the landlordls 
contribution to iea_sehold improvement expenses, if any and other Such factors.

4. Sign costs can vary depending on the sign requirements of the shopping center or other 
development in which your juice bar is located.,

7. Conventional Sidewalk Juice bars normally occupy approximately 900 to 1,000 square 
feet of space; Occupancy costs will vary depending oh the type of location occupied by 
your juice bar. Other occupancy costs can include your share of any common area 
maintenance charges. Shopping center insurance costs, heating,, ventilating and air 
conditioning charges, shopping center real estate and other taxes and assessments: and 
similar fees. We have made no allowance in; this chart for any rent that you may haye to 
pay before your juice bar opens for business. The need for rent payments before opening 
vyill depend on the terms of your lease;

8i This is an estimate of the additional cash you will need over and above the net income 
of your juice bar for your initial 3 months of operation, The need for, and amount of, 
additional funds can vary greatly, the need for these additional funds will depend on such 
factors as:; yoUr management Skill, experience and business ability; local economic 
conditions; the local market for our type of business; Sidewalk Juice name recognition in 
your market; prevailing wage, rates; competition; your marketing efforts; the sales levels

' Method Of 
paymeht

Lump sum

I

i
I



Type of Expenditure When dueAmount

530,000

Architects and engineers $8,000 to 520,000

510,000 to $75,000

$25,000 to $40,000

53,000 to 56,000 Sign contractor

$7,500 to 5:1-5,000 Appropriate parties

55,000 to $7i,500 Franchi sorZsuppl iersLump sum

8

■Initial franchise fee 
(See-Note I):

you reach during your initial period of operation;: your abili^ to control your payroll and 
food cost; and other such factors, including, to some degree, the weather during your initial 
period of operation. We based this estimate dri theexperierice of our executives in opening 
and operating the'ir own Sidewalk Juice bars.

Sidewalk Juice
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As required by 
supplier
Lump sum

Fr^chisee’si 
contractors
Vendors

As required by 
architects and 
engineers
As required by 
contractors
As incurred’

To whom payment is 
to be made

Franchisor

As required by 
supplier
As: required by 
appropriate 
parties

Architects aiid 
engineers, etc.

Leasehold improvements 
(See Note 2)

Furniture, fixtures, 
equipment and decor 
(See:Note 3i)___________
Interior and exterior signs 

.(See Note 4)
Lease and utility deposits, 
insurance, licenses and 
permits, insurance and 
.Other prepaid expenses 
(See Note 5,)___________
Opening inventory

I
I
I

I

1'

9. No allowance has been made in this chart for any principal or interest expenses or 
equipment lease payments required before the opening of your juice bar. The need for 
these outlays will vary with the terms of any financing you get in connection with your 
business., Nd amounts have been shown for financihg or equipment lease depdsits and/or 
charges since this chart assumes the cash purchase of all of your equipment and the other 
items you need to open your juice bar. Costs for a facility at special venue, such as an 
airpdrt, sports arena, etc., may be considerably more than the data provided above.

YOUR ESTIMATED INITIAL INVESTMENT 
(Kiosk Sidewalk Juice bar)

Method Of 
payment

Lump sum Upon signing 
the Franchise
Agreement for 
first .Riosk. If 
multiple kiosk 
agreement, half 
down upon 
signing, 
balance updn 
approval of 
each location.
As required by 
architects and 
engineers
As required by 
contractors
As required by 
vendors

Prior to 
opening



/

Type of Expenditure Amount When due

$1,500 to<$3,000

;$L,000 to $3,000 As incurred

$1,000. to $1,500. As incurred As incurred

$2,500 to $;i.5,ooo MonthlyLump sum

$1,500 to $2,500 Lump Slim Vendor

$10,000 to. $15,000 As incurred

$106^000 tQ $233,500

Notes:-

I

9.

I

Employees, suppliers, 
utilities and other 
operating expenses

.5. Lease security deposits normally equal 1 or2 months.’ rent. You will normally have to 
obtain dfp-site storage since the kiosk will have limited storage space.

Attorney, accountant 
and vendors

4. Sign costs can vary depending on the sign requirements of the shopping center or other 
development in which yourjUice bar Is located.

Franchise Disclosure.Document
031020 -

)

Side\valk Juice
6829.000/1498048.1

Prior to 
opening
As incurred

To whom payment is 
to be made

VendorsPrior to 
opening
Prior to 
opening

Real estate lease 
(See Note 7)__________
Point of sale recordation 
device/computer systern
Additional funds>first 3 
months of Operation 
(See Note.8)
TOTALS: 
(See Note'9)

6. You will put on your own Grand Opening event but it must be approved by us. We do 
hot require you to spend Over'$2,5()0.,0() on your event but you may do so if you wish.

7. Sidewalk Juice normally occupy 150 to 350 square feet-of space. Occupancy
costs will vary depending on the type of location occupied by your kiosk. The per-square- 
foot rent wi ll probably exceed that of a conventional juice bar. Other occupancy costs can

3 The costs of furniture, fixtures; equipment and decor will vary depending on the size of 
the kiosk and the items offered in; your juice bar. This category includes food storage and 
preparation equipifient as well as display fixtures.,

I

.!

Method Of 
payment

Lump sumGrand opening promotion 
(See Note 6)_______
Legal, accounting, pre
opening marketing and 
other pre-opehihg 
expenses
Other initial, expenses

1. See Item 5 of this,disclosure document for theconditionsunder which this fee is partially 
refuhdable. The refundability of the other payrhents is up to the providers of the cOncemed 
goods or services. We do not finance any of the foregoing fees or charges.

1 ■ .

2, The cost of leasehold irhprovements can v^ depending, among other things, on the 
previous, use of the space, cost of labor and materials, in the area in which the juice bar is 
located, local building, health and other code kequirerfients, the arriouht of the landlord's 
contribution to leasehold improvement expenses, if any and other such; factors.

Employees, suppliers,
utilities and other 
providers
Landlord



I

ITEMS: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Your juice bar location must be approved by us Tn writing before-you can acquire it.

'l

1

I

Because we want to develop the public image and increase consumer acceptance of 
Sidewalk Juice bars and because we have to protect the Sidewalk-Juice trademark and goodwill, 
we control the appearance of Sidewalk Juice bars and the goods and services provided under the 
Sidewalk Juice name. For this, reason, unless we specifically permit otherwise, you may only 
purchase food, supplies, fixtures, equipment, furnishings, signs and other items for use at your 
Sidewalk Juice bar from sources we approve.

If you request us to consider any item or supplier, you or the supplier must reimburse us 
for any costs we incur in reviewing the items Or suppliers yOu submit to tis for approval. We will 
make our specifications for items authorized to be purchased from third party suppliers available

Sidewalk juice ■ 10 Franchise Disclosure Document
6.829;000Z1498()48.1 03,1020

t

9. No allowance has been made in this chart for any principal or interest expenses, or 
equipment lease payments required before the opening of your juice bar. The need for 
these outlays will vary with the terms of any financing you get in connection with your 
business. No amounts have been shown for financing or equipment lease deposits :and/or 
charges since this chart assumes the cash purchase of all of your equipment and the other 
items you need to open yoiir juice bar. A kiosk at a special venues such as an airport or 
sports arena, may cost considerable more than the above,

We develop our standards and specifications in a variety of ways. We consider new 
equipment based on its ability to perform needed funetions, the manufacturer’s ability to fill orders 
promptly, the warranties; provided, the serviceability of the equipment, the quality of manufacture 
and the equipment being licensed by the National Sanitation Foundation and Underwriters 
Laboratories,, among other things. Our criteria for food items include the, manufacturer’s and 
suppliers ability to provide a consistently high quality product, the provider’s ability to service 
our juice bars, the price of the items, the manufacturer’s and supplier’s customer service and 
reputation and its ability to protect our trade secrets. We can change; our supplier and food criteria 
when we decide that is in the best interest of the Sidewalk Juice system

8. This is an estimate of the additional cash you wifi need over and above the net Income 
of’your jiiice bar for yoiir initial 3 months of operation. The need for, and amount of, 
additional funds can vary greatly. The need for these additional funds 'will depend on such 
factors as; your management skill, experience and business ability;: Ideal economic 
conditions; the local market for our type of business; Sidewalk Juice name recognition in 
your market; prevailing wage rates; competition; your marketing efforts; the sales levels, 
you reach during, your initial period of operation; your ability to control yOur payroll and 
food cost; and other such factors, including, to'some'degree, the weather during your initial 
period of operation. We based this estifnateon therexperience of our executives in opening, 
and operating their own Sidewalk Juice bars, '

I

10

include your share of common any area maintenance charges, shopping center insurance 
costs, heating, ventilating and air conditioning charges, shopping center real estate and 
other taxes and assessments; and sim i larfees; We have made nd allowance in this chart for 
any rent that you may have to pay before your juice bar opens for business. The need for 
rent payments, before opening, wil 1 depend on the terms:of your lease.



You are requifed to carry insuranGe meeting the following minimum speeifieations:

Replacement cost:

As required by law

We estimate that in the’establishment of ybur business, required purchases and leases from 
us and from designated suppliers will be approximately 80% of your initial expenses: and 80% of 
your ongoing operating expenses not .counting your location lease. There will be items, such as. 
generic janitorial supplies, that do not require our approval.

We can limit the number of suppliers to whom we reveal any information or product 
specifications we consider to be our trade secrets.' We also can decide that a certain supplier, we 
of ah affiliate of ours will be the only supplief of one or more trade secret itertis.

)!
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1.1

4

maintain a supply of items niarked with our trademark and other items used in our 
bars and sell those items to our juice bar owners; You are not required to purchase those items 
from us but we must approve any alternate suppliers from which you propose to purchase such 
items to make, sure those items: meet our standard's..

Amount

A minimum of $1,000^000
Type ofCoverase I .
Comprehensive liability, including products 
liability coverage and owned and nonrowned 
vehicles
Fire and extended coverage: on the: physical 
assets of the business i
Workers compensation

We have no purchasing cooperatives. If jwe do establish such a cooperative or establish 
national purchasing accounts, you agree in the Franchise Agreement to purchase a reasonable 
quantity of the iterrts provided by the cooperative and national account. If we establish a central 
kitchen or warehouse to supply items for our juice bars and it is capable of providing items for 
your use. or resale, you agree in the Franchise Agreement to purchase the items we specify from 
that kitchen of warehouse.

to suppliers meeting our supplier Criteria upon their request. We will review and decide whether 
to approve any items submitted to us within a reasonable time after the items and all appropriate 
data on the items, are given fo us, normally within 30 days. We can revoke our approval of any 
approved supplier or item When we think it is justified.

We can charige the specifications of the items we approve for use in or by Sidewalk Juice 
bars when we think it is in the best interest of the. Sidewalk Juice system. If We change the 
specifications of the items you are Using, or providing, we wall tell you wheh.you have to Stop using 
the iterns you are Currently Using and start using the new items. If we want you to start using new 
items, we will give you enough time to use up your supply of the old items before you.have to start 
using the new ones unless we determine that contihued use of an item would hurt the reputation of 
Sidewalk Juice bars or jeopardize public health or safety in which case we Can have you 
discontinue use of the item or items imrnediately.



I

Employer’s liability $1,000,poo

ITEM 9:

FRANeHTSEE’S OBLIGATIONS

Disclosure document itemObligation

8

12

8

12

All of your liability insurance must name lis as an additional insured with at least 30 days’ 
prior written notice to uS of any tenriination, amendment or cancellation of your insurance. We 
also have the right to require you to obtain additional or different insurance' or an increase in the 
amount of coverage.

Sidewalk Juice
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5„8& 11
7&8

5„8& 1.1

3s 5 & f2. 
,6,7,8, 10&.12

6&8

Section in Franchise
i Agreement

3 & 5
5,6&8

, 5,6 8c l

1
6,7 & 10

3, 4, 5, 7,. 8, 9, 10„ iS &.16,
8

This table lists your principal obligations under the Franchise Agreement. It will help you 
find more detailed information about your obligations in this agreement and in other items 
of this disclosure document.

11
7, 8 .fell

5,6, 11 & 17 
11„14& IS

11,13, 14 & 17
8 & 16

15

a. Site selection and aequisition/lease
b. . Pre-opening purchase/leases
c. Site development and other pre-opening 

requirements
d. Initial and ongoing training
e. Opening
f. Fees__________________________
g. Compliance with standards and

policiesZoperating manual
h. Trademarks and proprietaiy information!
i. Restrictions on products/services offered
j. Warranty and customer service

requirements
k. Territorial development and sales quotas
l. Ongoing product/service purchases
m. Maintenance, appearance and

remodeling requirements
n. Insurance
6. Advertising
p. Indemnification
q. Owner's participation/ 

management/staffing!

12
7 & 10 
13 «& 16

7, 8& 15

11
17

11 & 15

FRANCHISEE’S OBLIGATIONS

8,10& 14
5&8

8 8l 1,6
8
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ITEM 10: FINANCING

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMSITEM 11:
AND-TRAINING

1

Pre-Openihs Assistance

K.IBefore the opening of your bm- we will:I

13

We do not offer direct or indirect financing for your juice bar. We do not
guaranty atiy lease or financing yOu may obtain, i

Except as listed below, Sidewalk Juice LLC is not required to provide you with any 
assistance.

Franchise Disclosure Document 
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r. Records and reports
Si Inspections and audits
t. Transfer
u. Renewal
V. Post-termination obligations
w. NonHCompetition covenants 
•X'. Dispute resolution

Section in Franchise 
Agreement
8,9&li,
6, 8 «& 11

T5
' 4.

16&17
17

Not applicable
6

6&17
6 & 17

17
17
17

1) We do not provide a site: for yOu. It is your responsibili^ to find a location for 
your Sidewalk Juice bar, However, we will consult with you on the general criteria 
for your juice bar location. Subjeeflto certain limitations, for 90 days after you sign 
your Franchise Agreement you will have the exclusive right to look for a location 
within an area designated ih your Franchise Agreement. If you do not find an 
acceptable location within that time period, you will have the right to look for a site 
within that area for an. additional 90 days but on a nonexclusive basis, 
“Nonexclusive” means that we, our affiliates and our other franchisees can also 
look for and take a site in the designated area within that time period which may 
preclude you from locating in that; area. If you have not found an acceptable site 
within the 180 day period, we can terminate; your Franchise Agreement and retain 
oncrhalf of your initial franchise fee as consideration for our efforts to date and for 
granting you the exclusive and npnexelusiye rights deseribed above. We must 
approve your proposed location before you can lease or otherwise acquire its use. 
Oiir review of your proposed Site normally will not take Over 14 days. After Our 
review, we will notify you of our approval or disapproval of the site. If we 
disapprove of the site we will advise you of the steps you can take, if any, to make 
the site acceptable to us. Amongjthe criteria we use in determining whether to 
approve yOuT site are; the physieal characteristics Of the: location, Ae shopping



i
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,3) We give you a typical layout for a Sidewalk Juice bar.; This layout will not be for 
your specific space but will show ybu and yoUr architect or designer what the juice 
bar must contain. We will also provide you with specifications for the finishes and 
decor we require, It is your responsibility to have this layout modified for your 
specific space and to have prepared all additional plans needed for the construction 
of your space to Conform to the layout, specifications and requirements we have 
provided and to local ordinances and building codes. It is also your responsibility 
to obtain all required building, health and any other required permits. (Franchise: 
Agreerrierit Section 6,01)

judgment, you are using due diligerice in your attempt to obtain a lease, we can 
terminate your Franchise Agreement. If we terminate your Franchise Agreement 
for that reason, we can retain your entire initial franchise fee as: consideration for 
our efforts to date. (Frmehise Agreement SeCtibhs 3.02 and 5.01 through 5.05)

2): At our option, we can give you our thoughts on the proposed lease; terms for your 
she. You must have the lessor of your premises sign our Addendum to Lease 
Agreement that gives us Certain rights should you default under your lease. 
(Franchise Agreement Sections 5.05 and 5.06)

4) We must review and approve your plans and specifiCa;tions before your contractor 
begins construction. We will consult with you, your architect, space; planner, 
designer, contractors and subcontractors regarding the construction, decorating and 
equipping your juice bar. (Franchise Agreement Sections 6.0,1 and 6.02).

5) We will provide you with a list of all required furniture, fixtures, decor herns, point 
of sale system, software, inventory items and all other hems needed by your juice 
bar, We do not provide these' items nor do we install them. We will provide you 
with a list of approved suppliers from which we require you to purchase specific 
items. (Franchise Agreement Section 6.03)

6) We have the right to conduct a final inspection of your juice bar. to determine 
whether it complies with our approved platosj specifications and Other requiremehts. 
(Franchise Agreement Section 6.07)

7) We provide training in our system for the owner of your juice barand up to 3 other 
people. If this is your second or subsequent Sidewalk Juice bar, we will only train

i 
center or other area in which it is locatedj the demographics Of the area, its 
proximity Of other Sidewalk Juice Bars and the protected territories granted to them 
and its proxiiriity to competitors, You agree in the Franchise Agreement to obtain 
a lease for your site' within 3 0 days after we approve the location.; If a lease is not 
then available- you must get a letter of intent from the lessor showing, the basic 
terms of the lease that will be provided tO you.arid accepting you as a tenant, You 
must then provide us with a copy of your fully-signed lease within 60 days after 
you obtain the letter of intent. If you have not obtained a signed lease for your site 
or a letter of intent within the required time periodj unless^ in Our reasonable

J - .X- . -- - -* J - J - J - • - - • - . - - - -- -- X X 1-x_ 1,



J

reasonable control, for example as a result of unusual engineering or construction problems or if

t

Continuing Assistance

During the operation of yow Sidewalk Juice b^ we provide the following services:

15

8) We will send one or more representatives to your location to assist you with the 
bpehmg of ybuf juice bar and to provide additional on-site training for you arid your 
staff just prior to your opening. (Franchise Agreement Section 7.07).,

Sidewalk Juice
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it typically takes between 1 to 4 months after you sign yoiif Franchise Agreement to find a 
location for ybuf bar, obtain a lease and obtain any needed financing, although it could take longer. 
It usually t^es between 2 and 3 months after your sign your lease to make tenant improvements, 
equip, decorate and complete the construction of your bar, complete, training, hire and train staff 
and otherwise prepare to open your juicje bar for business. Factors that could affect the time it 
takes you to open yoiir juice bar include: the time it takes to find and secure a location, the time 
needed to prepare your working plans and specifications, locate a contractor, secure the necessary 
permits, and complete construction, the previous use of the space, availability of labpr'and materi als 
in the area in which the juice bar is located, locdl buildings health and other code requirements, 
time needed to acquire your equipment, furniture, fixtures, decor and other iteihs and sb forth.

1) We allow you continuing use of our trademarks, recipes^ procedures and the 
information on our Intranet and our other nonpublie sites which contain various 
operations and markeling/publicj relations irtfonnatibn (Franchise Agreement 
Sections 8.01, 8.02,10.07 and 14.01)

i
2) We can provide additional training, meetings and conferences in our discretion. 

(Franchise Agreement Section 7.08).

(
9) We provide you with bur hard copy and Internet-based manuals.to use in connection 

with the establishment and operation of your juice bar. (Franchise Agreement 
Section 8.01).

10) We .consult with you on yoUr grand opening advertising and activities. (Franchise
Agreement Section 1.0.01) '

I
■ )

I

one additional person, who should be the juice bar fnanager. (Franchise Agreement 
Section 7.01 and 7.03).

Your juice bar must be open for business within 6 months from the date you sign your lease. 
If it is not, we can terminate your Franchise Agreement unless, in our reasonable judgment, you 
are using due diligence to construct and open your juice bar and the delay is beyond your

there are delays caused by ft're^ flood, earthquake: or similar events, If that is the: case, we will 
extend the opening period for a reasonable time. Delays caused by your inability to perform your 
financial Obligations are not considered to be beyond your control for this purpose. (Franchise 
Agreement Section 5.08)



Advertising

funds in any particular area or within any particular time period. Money hot spent during one year 
-♦11 , ,1 - . TT 1 /* I .. ♦ 1 . • i ' i “1

Electronic Cash Recordins/Computer System

16

1

1

You are required do a reasonable amount of advertising and promotion for your juice bar. 
We have the right to approve of your advertising and promotional rnaterials and aetivities prior to 
their implementation.. (Franchise Agreement Sections 10.02 through 10.05)

We recommend that you usethe Square POS System which costs approximately $1,500.00, 
depending on the configuration.arid capabilities of the system you purchase. The Square System 
cari record sales, manage iriventofy, provide analytics, mariage payroll and provide reports. We

Sidmalk Juice
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5) For an extra cost and with Our agreement, we will send a fepreseritative to your 
juice bar at your request to consult with you on juice bar operations. (Franchise 
Agreem.erit Section 8112).

4) We can send a represeritative to your j uice bar to consult with you oft the. operation 
aftd performance of yOur juice bar at such times and with such frequency as we 
determine. (Franchise Agreement Section 8.11,).

3 ) We have staff members available to consult with y ou by telephone or Online during 
bur normal business hours cOftcerfting the bperatibn of ybur juice bar. (Franchise 
Agreement Sectioh 8,09).

We have no obligation to coftduet advertising for you., If we do advertisirig, we can use, 
any media we choose and obtaift our advertising material wherever we select. Until there are 
sufficient:Sz6/ewa7fcJuzce bars fb justify bther than local advertising, any advertising we do will be 
local or regional. We are not required to spend any specific amount ori advertising.

We; do ribt have an advertising council that advises us on advertising policies or any local 
or regional advertising eooperatiyealthough we have the right to start them. (Franchise Agreement 
Section 8 T9).

As of the date of this Franchise Disclosure Document, we do not have a national, regional 
or local marketing fund to which you must contribute or‘ an advertising cooperative to which you 
must belong. However, we have the right to start one or rfiore of these prbgrarris. If we do, you 
agree to contributedo those programs.in an amount that we require;that will not exceed 3% qf your 
gross receipts. Our eornpafty-owned bars will contribute to that furid in a like amouiit. The fuftd 
will not be used to directly solicit the sale of frartchises. The money paid in to the program will 
be segregated from bur Other furids aftd be used only for the purposes of the advertising program 
or programs to which you contribute. The financial statements of these programs rieed not be 
audited but we; will account To you annually for the receipts and expenditures of any advertisirig 
funds to which you contribute., We will not be obligated to speftd the money from the advertising 

will carry over to the next year. Unless we fom a cooperative advertising fund, we have no 
obligatiori to do advertising or public relations! your business or our system. (Franchise 
Agreefnent Sections 9,03 through 9.08)



Operations Manuals

Trainins

TRAINING PROGRAM

t

LocationSubject

21

2 0 Video conference
I'

1 3

11

0 1 Your juice bar

Operations training 0 32 Your juice bar

Totals: 5- hours 39 hours

17'

Ordering and inventory 
management

Opetiing arid closing 
procedures

Video conference, and 
at your juice bar

Store maintenance and 
sanitation

Video conference and 
atyour juice bar

Gustomer-service and 
quality control

Basics of menu and 
products and nutrition 
information

can require that we- be given remote access to thei information and reports generated by or stored 
on your system. (Franchise Agreement Section 8.'15)

Our training program is conducted as needed, All owners of a more th^ 20% interest in 
your juice bar and up to two managers must complete pur training course to our: satisfaction before 
you Open. You will not be allowed to open until at least one owner and one manager pass our

Sidewalk Juice
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1
I

Hours of On- 
Site Training

Video conference and 
at your juice bar

Hours of 
Classroom
Training ,

NOTE: The time a trainee will spend in training and the time devoted to each subject will 
depend on the prior experience of the trainee, Therefore, the foregoing times are only 
estimates. .

Before you purchase a Sidewalk Juiee franchise, you will be allbwed toTevieW ahy manuals 
that wei may have: Your examihatioh of our manuals has to take place at Our offices unless we 
allow you to examine the manuals elsewhere. Whoever examines the documents must &st sign 
our Mutual Non-Disclosure Agreement which is Exhibit D to this disclosure document.



ITEM 12:

Your Territory

18

You can only sell items to retail customers and only from your location unless we agree 
otherwise at the time, You may not sell any goods or services related to your Sidewalk Juice 
hUSineSs through Or to independent retail outlets, at Wholesale, by means Of catalogs, by mail Order, 
by electronic theans, including over the Internet or, by other alternative means.

Sidewalk Juice
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traming course. Our training Course will be provided by means of video conference, and at your 
Sidewalk Juice bar before you open for business. ,

The principal instructional material used in our training course are our manuals, recipes, 
guidelines. Sample reports, schedules and statements, checklists and handouts prepared for our 
training course and appropriate health and safety guidelines from the appropriate authorities. The 
instructors, will be one or more of our officers whose experience is described in Item 2 above.

Your franchise is granted only for the specific lopation we approve. If you are opening a 
COnvehtiOhal brick and mortar juice bar, we grant you an exclusive territory that we call a 
“protected territory”. That is the, geographic area within which we agree not to open another 
company-owned or franchised juice bar that is substantially similar to your Sidewalk Juice bar, 
with, certain exceptions such as; in regional malls, transit centers, convention centers, office 
buildings, sports complexes or similar locations of juice bars that belong to any entity with which 
we merge, that acquires us, which we acquire or otherwise become affiliated. A kiosk Sidewalk 
Juice bar receives no protected territory.

We, our affiliates or others that we or our affiliates authorize, can market goods bearing 
the Sideyjalk Jjliee name and marks, names or marks similar or related to them or' other names and 
marks, to or through independent retail outlets, at wholesale, by means of catalogs, mail order, by 
electronic means, including over the Internet or by alternate Sources of distribution, even if these 
sales are made tp outlets pr to people located in your protected terrhpry. You will not be entitled 
to ariy compensation or ptfier benefit as a result of the sales made by us, our licensor, our affiliates 
dr others; we authorize. |

YoUr Sidetvalk Juice bar must, be, under thes supervision of a person or persPns who have 
been adequately trained by a person who has successfully completed the training program 
we require. We have the right to require that your management personnel take specific training 
before the opening your Sidewalk Juice bar; You Or youf management persPnrtel may also 
participate in additiohal optional training courses if we offer such training. (Franchise Agreement 
Sections 7.01 through 7.05 and 7.08)

TERRITORY i

I
I(
II

I

We have the right to open and franchise Sidewalk Juice bars at any location Outside your 
protected territory even if those bars compete with you or otherwise adversely affect y pur business.

The continuation of your protected territory does not depend on your doing arty particular 
sales volume, achieving specified market pertetration Or other contingency.



ITEM 13: TRADEMARKS

Register of the United States Patent and Trademark Office on July 19, 2016 and bears registration
number 5002462.

19,

The principal trademark we license you to use is the stylized Sidewalk Juice name
appearing, on the first page of this disclosure document. That mark was registered on the Principal 

..  -  - - J'   - - -
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You will have no options; fights' of first,refusal or similar rights to open additiohal^ii/ewa/A: 
Jw/ce bars except if your Franchise Agreement grants yOu the right to open multiple Sidewalk Juice 
outlets. Except as authorized in your Fr^chise Agreement in the case of multiple-outlet rights, 
you have no right to open another Sidewalk Juice bar. If we agree to allow you to open an 
additional Sidewalk Juice bar, you must sign the franchise Agreement we are using at that timei 
for new Sidewalk Juice ffahehises and pay the franchise! fee called for by that agreement. We can 
grant or withhold this consent in our sole and absolute discretion.

To the best of our knowledge, there are no presently effective determinations ofthe Patent 
and Trademark Office, the Trademark Trial and Appeal Board, the trademark administrator of any 
state or any court relevant to y Our use ofthe licertsed names, marks and symbols In any state. 
There are no periding interference, opposition or cancellation proceedings, nor any litigation, 
involving the licensed -names', marks and symbols. We know of no Superior prior rights or

We are licensed to use the above .mark and the Sidewalk Juice system by Sidewalk Juice 
Bar Inc., a Galifomia corporation. Our License Agreement is dated March, fO, 2020, and is for a 
termpf 10 years but is.automatically renewed for additional period of 10 years as long as there are 
any frandhisedSidewalk Juice bars in operation. If for any reason, the License Agreement ends, 
either by the expiration of its term of because, we default, our franchisees will have the right tO 

. continue to Use the licensed mark and system pmsuaht to their Franchise Agreements but our 
licensor need not perform any Services for our franchise owners.

You can only relocate your Sidewalk Juide bar with our consent. If we agree that you can 
relocate yOur juice bar, you will have to sign a release of all claims against us and sign the 
Franchise Agreement we are using at the time for lnew Sidewalk Juice bars. We will usually only 
allow you to relocate within your protected territory but you cannot relocated to a site that is also, 
within the protected territory of another Sidewalk Juice franchise owner Of one that is reserved for 
a Sidewalk Juice bar owned by uSi our licensor or an affiliate of either, Your relocated juice bar 
must be built, equipped, fomished and so forth, in accprdanGe with our requirements at the time of 
the relocation. We can specify a new protected territory for your relocated juice bar depending on 
its new location. You must also pay us the relocation charges specified in Item 6 above. If we 
permit you to relocate blit think yOUf existing location is viable, we can requireyou to assign your 
lease or other occupancy document to us as a condition of granting you permission to relocate.

Other than as restricted by the Franchise Agreement j we have the right to sell items, of any 
type under tfademarks different from those licensed to you under that agreement. You will not be 
entitled to any compensation or other benefit as a result of these sales. However, we have no plans 
to establish or franchise a business under different trademarks or selling goods: similar to those you 
.sell. ■ ,
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PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATIONITEM 14;

infringing, uses of our mark that could materially affect your use of the licensed mark in the state 
whete: your business will be located.

competition action by a third par^ as long, as you have used the licensed names, marks and symbols 
as required by your Franchise Agreement and have notified us; promptly of the claim. You agree 
in the Franchise Agreement to cooperate with us in handling any proceedings involving the 
licensed names, marks of symbols.

Franchise Disclosure Document
031020

If for any reason we decide to change our principal names, marks dr symbols, you agree 
to use our hew names, marks Or symbols and to discontinue using the names, marks of symbols 
we direct you to stop using. If we require you to' stop using any of the names, marks or symbols 
we license to you, we will reimburse you for yourTeasonableout of pocket costs in replacing items 
that, bear the affected names; marks or symbols as long as you comply with our directives 
concerning their Use and disposition.

You agree in the Franchise Agreement not to apply for registration of any of the licensed 
names, marks or symbols or to contest their ownership. You also agree not to assist anyone else 
in doing so.

You acquire no rights in the licensed names, marks or symbols becauseof your use of them. 
All of the rights and goodwill associated with the! licensed names, marks or symbols belong to us 
and our licensor. i

Even though we license you to' use our names, marks and symbols, you are not allowed to 
use the name Sidewalk Juice or any similar name, in the name of the partnership, limited liability 
company, corporation or other business entity that owns your Sidewalk Jiiice franchise Or in the, 
name of any Other business entity in which you have an interest.

We may license you periodically to use other names, marks or symbols in connection with 
the operation and promotion of your juice bar. You must uSe those names, marks or symbols at 
your expense. You cannot use any names, marks Or symbols to identify or promote your J nice bar 
other than thdse we specify,.

If your use of any of the names, marks or symbols we license to you is ever challenged or 
if you discover a possible infringing Use by a third party, you must notify Us of that challenge or 
infringement immediately. It is. up to us what action to take, if any, concerning the challenge Or 
infringing use, as well as concerning any legal or administrative action concerning the names, 
marks or symbols that are used in connection with ,qur names and marks. We will pay all fees and 
Costs in any action resulting from a challenge by third parties to the use of bur names; marks or 
symbols. We also will pay any damages for which you are held liable in any infringement,or unfair

The tnahuals and materials we provide to you contain information that We Consider to be 
our trade secrets. We claim copyright protection for these, manuals and materiaf although we have 
not filed any copyright applications concerning them.

i

Sidewalk Juice 20
6829.600/149804kl

I
I

There are no registered patents or copyrights that are material to the franchise.



OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF

RESTRICTION ON WHAT THE FRANCHISEE MAY SELLITEM 16:

ITEM 17: RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

21

We can change our menu, resale items and arty other merchandise offered by Sidewalk 
Juice bars. You must comply with our directions in this regard,

ITEM 15:
THE FRANCHISE BUSINESS

FranchisesDisclosureiDocument
031020

Sidewalk Juice
6829:000/1498048:1

You Can only use the Containers, napkins^ serving items and other such materials that we 
specify or approve for use in your Sidewalk. Juice bar, You must use the. uniforms, signs, menu 
formats and. other material we may require.

You must offer for sale; the entire menu we specify for your Sidewalk Juice bar. You have 
to follow our directions, regarding the preparation, presentation arid serving of all of the items in 
your juice bar. You also have to carry all of the resale items we designate. We can change the 
menu to be used in your juice bar when we see fit and you have to serve all of the items on the 
new menu. You cannot cany- any items we have not :approved,

■ 1

You have to follow our directions in protecting 'bur manuals and other trade secrets from 
unauthorized disclosure. We Can require your employees to sign a confidentiality agreement in 
which they promise to keep all of our Proprietary Information confidential and to follow our 
directions regarding its use. You can use our proprietary material only in the way we authorize..

I

j

THE FRANCHISE RELATIONSHIP

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

1

You do not have to be the actual on-premises manager of your Sidewalk Juice bar. 
However, we recommend that you do so in order to maintain better control over your juice bar’s 
operation.

Unless we agree otherwise; your Sidewalk Juice bar must be under the overall supervision 
of someone who has taken and successfully completed our training course or someone who has 
been trained by them. You must use your best efforts to ensure that yOUr employees at all times 
conduct themselves in a competent and courteous manner. If a persort who takes our training 
course does not pass that course in n manner satisfactory to us,, you cannot employ that person in 
a managerial capacity. Your manager does not have to have any ownership interest in your juice 
bar or in any entity owning it. We can require your managers and other employees: to sign a 
confidentiality agreement tO protect our proprietary information.
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Provision Summary

10; years from when your lease commences

I

4.02

4.02,

i

;1

d. Termination by franchisee 16105

None

• 1

22

I

b. Renewal or extension of 
the term

C: Requirements for 
franchisee to renew or 
extend

Except as provided beloWi we can terminate your 
Franchise Agreement if you commit any violation 
of a material term in that agreement and you do 
not correct the condition causing the default

We can terminate the Franchise Agreement for the 
reasons listed in the referenced sections of the, 
Franchise Agreement.

Sidewalk Juice
6829.000/1;498048.1
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e. Termination by franchisor 
without cause' 

f termination by franchisor 
with cause .

a. Length of the franchise
term

g. '’Gause" defined - curable
defaults

the terms^ of your new Franchise Agreement within 
30 days of your receipt of your new Franchise 
Agreement, your lease must coyer the new term, 
you must reifnburse us for our costs and time in 
connection with providing you with and entering 
into your new Franchise Agreement and updating 
yduf juice bar. such as advisihg you in connection 
with the refurbishing of your bar, additional training 
and so forth. You must also sign a general release 
of any claims against us when you sign your new 
Franchise Agreement. You must update your juice 
bar to comply with our then-current standards.
The new Frarichise Agreement may contain terms 
and conditions that are materially different from 
those in your original agreement;
If we commit ;a material default and do not cure it 
after notice, and an opportunity to cure the default, 
you can pursue;all remedies provided to you by law. 
Not applicable

Subject to,applicable state law, you have no right to 
renew your Franchise Agreement. However, you 
can apply for a new Franchise Agreement when 
your initial term ends. The tern of your new 
agreement will be the term contained in our 
standard Franchise Agreement at that time.
If you w^ttoapply fora new Franchise Agreement 
you must give us notice alt least 6 months; but not 
more than 12 ! moriths, before the expiration of your 
initial tenu. you cannotlbe in default when you give 
notice or when your new agreement is to take effect,, 
you cannot have b^h given 2 or more notices of 
default during any ,3-year period, yOu must agree to

Section in 
Franchise 
Agreement

4.01

3-.02-, 5.03, 5.G5, 
5.07-5.09, 8.01,
1,1.03,. 14.12, 15:20,
15.22, & 16.04 - 
16.03
16.01 - 16.04



SummaryProvision I

23

I

Section in 
Franchise
Agreement

Franchise Disclosure Document
03 i 020;

h. “Gause” defined—nori-
curable.defaults

Sidewalk Juice
6829:000/1498048.1,

i

I
I
I
I

3.02,5.03,5.05, 
5.07- 5.09,8.01,
1.1.03, .14.12, 15.20,
15.22, 16.0,1 
&il6.02

within the period allowed by the Franchise 
Agreement. You will have 5 days to remove any 
foreclosure, attachment, execution or other 
seizure of your assets. We can terminate your 
Franchise Agreement if you lose your lease 
through no fault of your own but do not relocate 
your juice bar within 90 days. We have the option 
to give you additional time to cure the defaults 
described in the following section if they are 
capable of cure.
Defaults which can cause immediate; termination 
are: you do not obtain a location, lease or open 
your j uice bar for business within the time periods 
required; you reject a location we offer toyou; we 
cannot agree on a protected territoty within a 
reasonable time; you make improper disclosure or 
use of our confidential information, you 
intentionally underreport your gross sales of 
undep-eport your gross sales jn the amount of 1:0% 
or rhore even if unintentional; or a transfer of the 
franchise, is not completed within the times 
allowed in the event of death, mental 
incompetence dr as ordered by a court in thaevent 
of divoree. We can temfiinate your remaining 
Franchise .Agreements if you have more than one 
Sidewdlk Julce bar and do not renew any of yduf 
Franchise Agreements but continuetto engage in a 
similar business at your location. Termination 
can also occur: in the event of your bankruptcy,.,if 
you make an assignment for the benefit of 
creditors, or your insolvency; a material 
misrepresehtatidn was made in your acquisition 
of the franchise; yon or a principal engages in 
conduct reflecting adversely on the business; 
failure to, comply with applicable law; you are: 
given 3 or more notices of valid defaults in any 12 
month period; failure to pay a judgment that 
becomes final; conyictibn of a felony Of any type 
or a criminal violation relevant to the business; 
failure to pay amounts to due tO: us When required 
or within 5 days after notice; we determine that 
your operation is: a danger to public health or 
safety; yo.u abandon your business; any other 
agreement between us or between you and any of 
oiir affiliates is terminated because of your 
default;, or you default under your lease and lose 
your site.



Provision Summary

I

5

(I

15.17

1

15.01

I

15.03

24.

Section in 
Franchise
Agreement

i, Franchisee’s obligations on 
termination/ nonrenewal

Sidewiilk Juice
6829.000/,1498048.1
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I

I

j, Assignment-of contract by
franchisor

l. Franchisor approval of 
transfer by franchisee

m. Conditions for franchisor 
approval of transfer

k.. “Transfer” by franchisee -
defined

15.04-15.14; 15.18
i
I

When your Franchise Agreement ends you must: 
bring all accounts with ns current; stop using the 
licensed names, marks, symbols and other 
proprietary property; if we dp not purchase your 
juice bar from you, change the appearance of your 
juice bar and remove all distinctive equipment, 
decor, furniture, fixtures^ signs and other items; 
rettifri dur manuals and other material; assign your 
telephone number and Internet addresses to us; 
get a new telephone number and listing; cancel 
fictitious business name registrations; noti^ 
suppliers and others that you are no longer a 
Sidewalk Juice franchisee. You must continue to 
pay us until you complete these duties. You also 
must not identify yourself as having been a 
Sidewalk Juice franchisee, except: when related to 
your empldyment history; give us the option to 
purchase your juice bar assets at their fair rnarket 
value; give us the Option to take over your juice 
bar leaise and if ferrnination is caused by your 
breach, pay liquidated damages. If you breach the 
agfeemeht, we have all other remedies available 
to us at law or in equity. When you haive 
completed all of these duties, we will both sign a 
mutual release.
See also subsection r, below:
We can assign our interest in the Franchise 
Agreement without your consent but any such 
transfer will not materially interfere with the 
benefits granted to you under the agreement.

Any full or partial transfer of the franchise; the 
property used in your juice bar or any ownership 
interest in any entity owning the franchise or its 
property including its rnerger or other 
restructuring.
You must obtain our approval of any proposed 
transfer.
The proposed transferee must meet our then- 
current standards for new Sidewalk Juice 
franchisees, We can refuse fo approve the transfer 
if we think that, the price being paid will 
jeopardize the transfereels. chances for success. 
You and the transferee, have to follow the transfer 
procedures we require and sign pur transfer 
documents. The transferee; must satisfactorily

16.06-16.10, 16.13; 
& 16.14
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15'. 18

16.08

15.19-15.21

1.7.01

17.02

19,01 & 19.02s. Modifieation of agreement

I
r

i-

I I

q, Non-competitibn
covenants during the term 
of the franchise

K Non-cotnpetition
covenants after the 
franchise is terminated or 
expires

p. Death or disability of 
ffahchisee

Sidewalk Juice
5829.000/1498048.1
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I

I

Section in 
Franchise 
Agreement

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

o. Franchisor’s option to 
purchase franchisee’s ' 
business

25
I 
1

corriplete pur training course. The juice bar may 
have to be updated. The form of Franchise 
Agreement we are using at the time^of the transfer 
must be signed if the transfer involves transfer of 
a majority interest in the franchise. If an entity is 
making the transfer, a new managing agent may 
have to be’ appointed arid trained. The fees 
described in Item. 6 must be paid. You must 
release any unresolved claims against us. You 
may have to guaranty the obligations of your 
transferee.

We can purchase the interest proposed to be 
transferred on substantially the same terms as you 
have agreed to transfer it.
On termination of your Franch ise Agreement we 
can purchase your business or such assets as we 
chose at fair market value and, if we wish, have 
you assign your lease to us.

Your executor, administrator or legal guardian 
can transfer the franchise to an approved 
transferee within 6 months of appointment as long 
as the transfer complies with the transfer 
provisions of the Franchise Agreement.

You cannot engage in, consult with or have an 
Ownership interest a business selling the; same 
types of products sold by Sidewalk Juice bars 
during the term of the Franchise Agreement,
You cannot engage iri, consult with of own a 
business selling the Same types of products sold 
by Sidewalk Juice bars for 2 years after the 
terminatipn or' expiration of yOur Franchise 
Agreement within your protected territory or 
within 5' miles of another Sidewalk Juice bar.
Your Franchise Agreement cari be modified only 
by a wfitteri agreement signed by both of us. We 
can modify our manuals, and aspects of our bars 
without your eorisent and you have to follow 
those changes.



Provision Summary

t. IntegratioiVinerger clause

18;O4

V. Choice of forum 18.01 & 18.02

w, Choice of law 26.01-26.03

PUBLIC FIGURESITEM 18;

We do not use any public figure to promote dur franchise.

FINANCIAL PERFORMANCE REPRESENTATIONSITEM 19:

information about possible performance at a particular location dr under particular circumstances.

I

26

u. Dispute resolution by
arbitration or mediation

SideyyalkJuice
6829.000/1498048.1

I

I

1
I

Tire following forecast of possible future! operating results is an estimate based on the 
operation of our members’ 3 existing Sidewalk Juice bars, modified for a franchised juice bar. Two 
of these outlets. are in well-travelled street locations and one is in a regional mall. All dutlets have 
been open for more than one year. There is a high level of competition in their markets. Facilities at 
special venues, such ^ airports orisports arenas will probably have higher costs in some-categories 
than those shown below. These figures are only estimates of \vhat we think you may earn. Your 
individual results may differ; There is no assurance that you will do as well. If you rely upon our 
figures, you must accept'the ,risk of not doing as well.

Franchise Disclosure’Document
031020

Only the terms of the Franchise Agreement are; 
binding, subject to state lav/. Any representations 
or promises outside of this Franchise Disclosure 
Document and the Franchise Agreement may not 
be enforceable. Also see the Acknowledgment at 
Closing which is Exhibit E to this disclosure: 
document
Before any litigation is fifed, we must mediate any 
disputes between us. The Franchise Agreement 
does not contain an arbitration clause.
Mediation and litigation involving the Franchise 
Agreernent, its inducenientand matters; related to 
it must be in the county where our main business 
office is located.
California law applies to the Franchise 
Agreement. If the franchise is not located in 
California^ the law of the state where it, is located 
will govern the non-competition provisions of the 
agreement.

Section in . 
Franchise 
Agreement

34;0f-34;07

The FTC’s Franchise Rule permits a franchisor to provide inforrnation about the actual of 
potential fmancial performance Of its franchised and/Or franchisor-owhed outlets if there is a 
reasonable basis for the information and if the infomation is included in the disclosure document, 
!Fihaneial performance information that differs from' that included' in this Item 19 may be given only 
if- (1) a franchisor provides the actual records of an existing outlet you are considering buyingj of (2) 
a franchisor supplements' the information provide^ in this Item 19, for example, by providing



Medium HighLow
%

row 825,000516,000 700,000 100% 100%

6,501

1.00% 8,250

5.82%
6.00%:

1.00%. 1.00%!
NET OPERATING INCOME 31,119 6.03“/o 66,441 9.49% 84,938 10;30%

Notes:
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20,625
386,812 46.89%

39.50%
60.50%

247.500
577.500

24,000
30,960

5,160

48,000
49,500

8,250

30.00%
70.00%

210,000
490,000

30.00%;
70.00%

Sales:
(OEood
(2) Beverage_______________

Total Sales
(All percentages are '% of total sales)

Written substantiation of the basis for the pro forma Operating statement will be made 
available to you upon reasonable request.

Sidewalk Juice
Pro Forma Operating Statements

5.14%.
6.00%

4,65%
6,00%
1.00%

2.1.90% 
5.71%
0.71%'
6,43% 
.2..89%.

36,000
42,000

7,000

2.50%
52.32%

%

3:9.5.0%
60.50%

$

276.500
423.500

i
1

i
(1) Food Sales - The sales set forth are the total of all food items for dinerin and 

take-out, not includingistafe sales tax.

1.13%
4.02%.

(3) Cost of Sales
GROSS PROFIT
Operating Expenses:

Labor:____________________
(4) :Mourly Labor ________
(5) Management ;Salaiy
(6) Management Bonus_______
Total Managenient__________
(7) Payroll Taxes____________
(8) Worker Cornpensation_____
Total Payroll Tax &‘ Benefits

Total Labor Cost_____________

(-9) Serving;Supplies________
(10) Operating Supplies Cost 
(.11) Insurance
(12) Maintenance & Repair
(13) Miscellaneous
(14) Utilities____________ ___
(15) Promotion & Advertising
(16) Administrative & General 

Total Operating Expenses:
Other Expenses:

(17) Occupancy Cost________
(18) Royalty ® 6,% ________
(19) Marketing Fund @ 1%

1.53,30.0
40,000

5,000 
45,000
20,227

7,§32
28,459

226,459 32.35%
21,000
14,000
6,200
3,000

211,000
22,400

7„OO0
17,500

338,559

$

.409,125

3.00%
2.00%.
0.89%
0.43%
3.00%
3.20%
1.00%
2.50% 

48.37%

$
203,820
312,18.0^

% 

,39,50%
60.50%.

3,00%
2.00%
0.78%
0.42%
3,00%
3.20%
1.00%
2.50%

117,530
40,000 
5:^

16,578

15,480
10,320
6,000
2,500 

15,480
16,512

5,160
12,900 

269,961

178,850 
40,000 

5,000 
45,000
22,.833

8,954
34,787

155,621 30.99%
24,750
16,500
6,400
3^500

24,750
26,400

7.75%
0.01%

3,21%
1,26%

23„O79 4.47%
185,609 . 35.97%

3.00%
2.00%
1.16%
0.48%
3.00%
3,20%

21,68%
4,85%
0.61% 
5.45% 
2.11%
1.09%
3.85%

154.000 30.00%
36f,200 70.00%
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i

(2) Beverage Sales - The sales set forth are a combined total of all beverage sales 
rriade up of smoothie^ juice, kombucha, and grab and go drinks.

(3) . Cost of Sales -Your cost of sales as a percentage of sales may d iffer depending upon
the: prices you pay for supplies, your ability to control the portiph of ingredients used in 
making your menu items and the prices you charge to your customers.

(4) Hourly Labor - This represents wages for food preparation and service personnel who 
are paid by the hour, The amount of labor necessary to operate a Sidewalk Juice will 
vary basedon such things as the prevailing wage rates in the arealn which the juice bar 
is located, state and federal mandated minimum wage in the area, and the productivity 
of your hourly staff.

(5) Management Wages - The examples.! show the salaiy of a full-time general 
manager. This payment may not be necessary, or may be reduced for a part-time 
manager, or if you operate the juice baryoiirself.

(6) Management Bonus -r If you have a general manager^ it is likely that you will
provide a bonus plan based on the manager’s performance in meeting key operating 
objectives. I

(7) Payroll Tax - You must pay all of the 'payroll taxes: required by law. Check with 
local, state and federal agencies to deterrnine the proper lax and rate for your area and 
business:

(8) Workers Compensation Insurance - Workers compensation insurance is required 
by law. The rate you pay will be determined by the rate charged by your insurance 
provider and the classification of the employees, covered. The rate is usually adjusted 
over time by your claims experience.

(9) Serving Supplies - This represents the cost of all supplies used to serve Sidewalk 
Juice products, and includes disposable plates and bowls, cups, straws, napkins, bags, 
utensils and similar items.

(10) Operating Supplies - This represents typical juice bar expenses, such as laundiy, 
uniforths, menus, decorations, janitorial supplies, and kitchen utensils. The individual 
costs’associated with th is categoiy' are likely to vary depending on the size and location 
of your facility, and how efficiently you operate your juice bar.

(11) Insurance - The required types of insurance a;hd their required minimum limits are 
outlined in the Franchise Agreement. The Cost of your insurance will depend on 
many factors, such as whether you own the building or land on which your juice 
bar is located, your projected sales volume, the estimated replacement cost of your 
facility and its contents, and whether you purchase additional coverage such as 
employment practices coverage.

(12) Maintenance & Repair - This represents typical maintenance and repair costs for a 
new juice bar, iheluding building, equipment, HVAG, refrigeration, telephone, 
plurnbing, electrical, and, ifyou cook any items, grease trap, and exhaust hood cleaning. 
You should budget increasing amounts as the facility and equipment age.

(13) Miscellaneous - This reflects: a variety of dayrto-day expenditures such as credit card 
processing, music or television services!, training, complimentaiy meals, and other 
expenses.

(14) Utilities - This includes electricity, gas, water and sewer charges: Utilities costs vary 
from municipality to municipality.

I
I '•
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OUTLETS AND FRANCHISEE,INFORMATIONITEM 20:

Franchised 0

0

+1-Company-Owned
3
3

Total Outlets
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Column 3 ,
Outlets at the Start of the Year

Column 5 
NetChanjge

Column 1 
Outlet Type:
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2P18
2P1S
2P17
2P18
2P19

I-
I

--F1;
"p”

Cdlumn 4
Outlets at the End of the 

Year________
P
0

Column
2'

Year 
2P17
2P18
2P19
2P17

Table No. 1
Systemwide Outlet Summary
For years 2017 2018 and 2019

I

(15) Promotion & Advertising - This represents local marketing costs as required by 
the Franchise Agreement.

(16) Administrative & General - This represents a variety of administrative expenditure 
such as accounting, legal & professional and other office, expenses.

(17) Occupancy Cost - This represents the cost of rent, real estate taxes, and common 
area maintenance (CAM) at an assumed rate of $7.00 per square foot per month. The 
low range reflects a kiosk of around 150 square feet. The middle range reflects a 
facility of around 1000 square feet. The high range reflects a facility of around 1400 
square feet., Occupancy costs for free stahding locations may be higher than for strip 
shopping center and other locations.

I

(18) Royalty - This reflects: the weekly royalty of 6% of gross sales required under your
Franchise Agreement. j

(19) Marketing Fund - This represents a marketing fund contribution of 1% of gross sales. - 
The Marketing Fund has not yet been established so there currently is no required 
Marketing Fund contribution. The Marketing Fund contfibnf ion can be increased to up 
to 3% of gross sales.



All
2918 0

2019 0

Totals 0
2018 0

201? 0

State Year Terminations

CA

Totals
I

3o:

Column
7

Column
4

Column
6

Column
2

Column
5

Column
9

Outlets 
at End of

Year

Outlets
at Start 
of Year

Golumn 1
State

Column 3
Number of Transactions

0

0^

Q

1
P

Q

0
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0
0
0
6
0
6

0
0
0
0
0
0
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0
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Outlets
Opened

2017
2018
2019
2017
2018
2019

Ceased
Operations/

Other
Reasons

0
0
0
6
0
0

Table IXo. 2 
Transfers of Outlets from Franchisees io New Owners (other than the Franchisor) 

For years 2017,2018 and 2019

2017 i

Column
3

Column
1

Column
8

Non
Renewal

s

Column 2 
Year ' 
2017:

Reacquired 
by

Franchisor

Note: As described in Item ;3, our licensor, Sidewalk Juice Bar Inc. licensed two juice bars; one of which 
remains' in operation. Since we were not the franchisor of those outlets, they are not listed above. One of 
those juice bars is owned by Gus Oaibis, our Chief Executive Officer and is shown in Table 4 as a 
Company-Owned outlet.

Table No. 3 
Status of Franchised Outlets 

For years 2076,2087 and 2098

0

0



Column 4Column 1 Column 8Column 3 Column 6 Column 7

State
Year

California

Totals

t’j

California

TOTALS 1 2 0

Our licensor owns and operates the followirig Sidewalk Juice outlets:

3287 21 Street 1

Column
2

Outlets
Closed

Column 1
State

Outlets
Sold to

Franchisees

Column 4
Projected New

Company-Owned Outlet 
in the Next Fiscal Year

0

Sidewalk Juice
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Outlets at
Start of 
the Year

0

S

0

Franchise Disclosure Document 
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2
3
3
2
3^
3

1 
0
0
1-
00

2
3
22
2
3

2
02220

2017
2018
2019
2017
201
2019

I
1

1

41 Serr^onte Center 
Qaiy City, CA 94015 
(650) 731-4306
GRD Investments Inc. 
Gus Daibis '

Column 3
Projected New Franchised
Outlet in the Next Fiscal

Year_______ _
2

Outlets at
End of the

Year

Our licensor, Sidewalk Juice Bar Inc. francliised two Sidewalk Juice outlets. One of which 
is still in business, aS follows:

3100 24th Street
San Francisco, CA 94110 
(415)624-3803

Outlets
Opened

San Francisco, CA 94110 
(415) 9326221

I

Table 4
Status of Company-Owned Outlets 

For years 2017,2018 and 2019

Column 5
I

Table No. 5
Projected Openings As Of December 31, 2018

Colunin 2
Franchise Agreements
Signed But Outlet Not 

Opened
1

Outlets 
Reacquired 

From 
Franchisees 

0 
0 
0 
0 
0
0

Note; Two of the outlets listed above are owned by Jason Nazzal, our President, and the other is owned 
by Ghassan Daibis, our’Chief Executive Officer.



ITEM 21: FINANCIAL statements

CONTRACTSITEM 22:

RECEIPTITEM 23:

The License Agreement for the following outlet franchised by our licensor was terminated 
in January, 2019 by mutual agreement and the outlet then ceaSed being a Sidewalk Juice,

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

The following franchisee has signed a Franchise Agreement for a Sidewalk Juice inOakland,. 
California, but a location has not yet been, determined:

Kevin Mora
2561 Vale Road 
San Pablo, CA 94806

sidewalk Mice 
'6'829.000/J 49804811

Eranchise;DiscIosureDocument
031020

'r

1.

j

Sidewalk Juice of Burlingame
1326 Broadway
Bxirlihgamei CA 94010
Faris Ghisan
(650)242-1011

The last page of this Franchise Disclosure Document is a Receipt form that you must date, 
sigh and return to us immediately upon your receipt of this disclosure document and the attached 
contracts.

Following, as Exhibit B is a copy of our jaudifed financial statement as of December 31, 
201.9 with comparative information for the year ended Deeefriber 31, 2018, the end of our first 
fiscal year. ;

Exhibit C to this disclosure doeurnent is a '.copy oi ow Franchise Agreernent which contains 
qvx Addendum to Lease Agreement, General Release and Continuing Guaranty. Exhibit D to this 
disclosure document is Our Confidentiality and Nondisclbsufe Agreement and Exhibit E is our 
Acknowledgment at Closing: ! ■

During thedast'thfee fiscal yeairs no current pr former franchisees have signed corifidentiality 
Clauses that restrict them from discussing with you their experiences, as franchisees in our system.

I
1
1



The following provisions are applicable to franchises in the State of California:

7. The California constitution limits interest on most loans to 10% per annum.

OUR WEBSITE, wWWiSidewalkiUice.eom, HAS NOT BEEN REVIEWED OR APPROVED BY

1. Neither the franchisor nor any person in Item 2 of the Franchise Disclosure Document 
is subject to any currently effective order of any* national securities association or exchange, as

2 . _•  .. 1 _ - . .1 - . .  .

3. The Franchise Agreement provides for termination upon bankruptcy. This provision 
may not be enforceable under federal bankruptcy law: (11 U.S.C.A, Sec. 101 et seq.)

IF SIDEWALK JUICE LLC DOES NOT DELIVER THIS DISCLOSURE. DOCUMENT ON 
TIME OR IF IT CONTAINS A FALSE OR MISLEADING STATEMENT QR A MATERIAL

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO: THE SALE OF THE FRANCHISE BE 
DELIVERED TOGETHER WITH THE DiSGLOSURE DOCUMENT.

Sidewalk Juite LLC.
STATE-SPECIFIC ADDENDUM TO

Sidewalk /«/ce FRANCHISE DISCLOSURE DOCUMENT

Franchise E)isclosure;DocUment
031020

. THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS 
CONCERNING THE CONTENT OF THIS WEBSITE, MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.

Sidewalk Juice
6829.000/1498048.1

5. You must sign a general release if ybU relocate, renew or transfer your fr^chise. 
California Corporations Code Section 31512 voids a waiver of your rights under the Franchise 
Investment Law {California Corporations Code Sections 31000 through 31516). Business artd 
Professions Code Section 20010 voids a waiver of your rights under the Franchise Relations Act 
(Business and Professions Code Sections 20000 through 20043).

6. Section 31125 of the Califorriia Corporations Code requires us to give you a disclosure 
doeument,in.a.fornicontaining the information that the Cbmmissioner of Business Oversight may 
by rule or order require, before a solicitation of a proposed material modification of an existing 
franchise.

4. The-Franchise Agreement: contains a liquidated damages clause. Under California Civil 
Cot/e Section 1671 certain liquidated damages clauses are unenforceable.

2. California Business and Professions Code Sections'20000 through 20043, provide rights 
the franchisee concerning termination, transfer or honrenewal of a franchise. If the Franchise 
Agreement contains a provision that IS inconsistent with the law, the law will control.

defined in the Securities; Exchange Act of 1934, 115 U.S.C.A. 78a et seq., isuspending or expelling 
such persons from membership in that assoeiatiori or exchange.

I
1



SHOULD BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, D.G.
20580 AND TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGNT AT'ANY OF
ITS OFFICES.

Dated: 

 Sidewalk Juice LL.C;

 By 

Signature

Typed or Printed Name
I

 I

2SidewdikJuice
682?'.00p/1498048.1
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I
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OMISSION, A VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND



STATE FRANCHISE LAW ADMINISTRATORS

AGENTS FOR SERVICE OF PROCESS
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EXHIBIT A
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Springfield, Illinois 62706

k

201 State House
200 West Washington Street 
Indianapolis, Indiana 46204

Sidewalk Juice
6829.000/1498048.1

Franchise Disclosure Document
OJLOlO

State Franchise Law Administrators
New York:
New York State Department of Law 
Division of Economic Justice 
investor Protection Bureau.
28 Liberty Street
New York, NY 10005

Indiana:
Indiana Secretaiy of State

Illinois:
llinois Attorney General

500 South Second Street

Rhode Island:
Director of Business Regulation
Securities Division

Virginia:
Clerk, State Corporation Commission
1300 East Main Street, First Floor 
Richmond, Virginia 23219

South Dakota:
Director of the Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104
Pierre, South Dakota 57501

Hawaii:
Commissioner of Securities 
Business Registration Division

Michigan:
Consumer Protection Division
Antitrust and Franchise Unit
Michigan Department of Attorney General
670 Law Building
Lansing, MI 48913
Minnesota:
Commissioner of Commerce

California:
Commissioner of Business Oversight
1515 K Street, Suite 200
Sacramento, California 95814

North Dakota:
Securities Commissioner
600 East Boulevard Avenue 
State Capitol, Fifth Floor, Dept. 414 
Bismarck, North Dakota 58505-05 lO:

335 Merchant. Street, Room 203
Honolulu, Hawaii 96813

John O. Pastore; Complex
1511 Pontiac Avenue, Building 69-1 

i Cranston j RI02910

Washington:
Adrhihistrator of Secufities Department of
Financial Institutions Securities Division
150 Israel Rd, SW
Tumwater, Washington 98501

. Wisconsin:
1 Commissioner of Securities

Department of Commerce Registration Division 345 W. Washington Ave., 4th Floor
85 Sevetith Place East Madison, Wisconsin 53703
St. Paul, Minnesbta:55101 I

Maryland:
Maryland Securities Commissioner
200 Saint Paul Place
Baltimore,, Mainland21202^2020



Agents for Service of Process

■!

■t

'!

85 7th Place East, Suite 500 
St. Paul, MN 55101

Franchise Disclosure Document- 
031020

Sidewalk Juice
6829;000/.1498048.1

Rhode Island:
Division of Securities
1511 Pontiac Avenue, Bldg. 69-1 
Cranston, 02920

1
I)
I

Minnesota:
Minnesota Department of Commerce

North Dakota:
Office of Securities Commissioner
600 East Boulevard, 5th Floor 
Bismarck, ND 58505

New York:
New York Secretary of State
99 Washington Avenue 
Albany, New York 1123,1

Washington:
Department of Financial Institutions
Securities Division
150 Israel Road SW
Turn watery W A 98501

Indiana:
Indiana Securities Division
Secretary of States
302 West Washington Street, Room E-111
Indianapolis, IN 46204

Maryland:
Office of the Attorney General 
Division of Securities
200 Saint Paul Place, 20th Floor 
Baltimore, MD 2,1202-2020

Illinois:
Office of the Attorney General
5.0^0 South Second Street 
Springfield, IL 62706

Wisconsin;
State of Wisconsin
Office of the Comnti’ssioner of Securities
345 Wfest Washington Avenue, 4th.FloDr 
Madison, WI .53703

i

Hawaii:
Department of Cbrnmerce and
Consumer Affairs

Business Registration,Division
335 Merchant Street 
Honolulu, HI 96813:

Michigan:
Consumer Protection Divisibh
Antitrust and Franchise Unit
Miehigan Department, of Attorney General
670 Law Building
Lansing, MI 48913

Virginia:
State Gofporatibn Commissibh 
Division of SeQurities and

Retail Franchising
1300 East Main Street, 91h Floor 
Richmond, VA 23219

South Dakota:
Director of the Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104 

Pierre, South .Dakota 57501

California:
Department of Business Oversight 
One Sansome Street, Suite 600 
San Francisco, GA 94104

320 West 4th Street, Suite 750 
Los Angeles, CA 90013-1105

1515 K Street, Suite: 200 
Sacramento, CA 95814-4052

1350 Front Street, Room 2034 
San Diego, CA 92101

Telephone:. 1-866.ASK.CORP
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I

FRANCHISE AGREEMENT

.20

“we”, “our".

A.

B.

C.

You acknowledge that neither we;!our licensor nor anyone;purporting to act for

1

We desire to grant to you a franchise to open a Side-walk Juice bar on the terms and 
conditions of this Agreement and based solely upon the representations and promises in it.

Franchise Agreement
031020

Sidewalk Juice'
6829.000/1498048.!

I

I

This Agreenient is made with reference to the following facts, representations and 
purposes:

You ackno\yledge and represent to us thatyou have made a reasonable investigation 
of the region in which you plan to open yocw Side-walk Juice bar and have found no use of the name 
"Sidewalk Juice" or any similar trademark, trade name or commercial identification in that area.

I

This Franchise Agreement (“this Agreement”) is entered into in Burlingame, California, on 
between Sidewalk Juice LLC., a California limited liability company, 

whose address is 186() El Camino Real, Suite 221, Burlingame, California 94010, referred to. in 
this A:greement by words such “we”, “us” and “our", and

,____ i .a , whose address is
. _____________________ i , referred to in
this Agreement by words such as “you” and “your” and who are collectively referred to in this 
Agreement as "the parties".

D. You acknowledge that neither we; four licensor nor anyone; purporting to act for 
either, has made any promises or representations concerning Sidewalk Juice bars, the sales 
volumes which are likely to be experienced, the profits likely to be made, the likelihood of success 
of the franchised business of any Other matter in Connection with the proposed franchise or the 
fi-anchised business other than those promises and representations which ^e set forth in this 
Agreement, any signed ainendments or exhibits to this Agreement ^d in the Franchise Disclosure 
Document that accompanied it. If any such promises or representations have been madCj you are 
instructed to make sure, that they ure set forth in wijiting in this Agreement or in an amendment or 
exhibit to this Agreement sind that any such amendment or exhibit is signed by both of us. In 
granting you this franchise, we are relying on you to see that all promises and representations on

I

We have been licensed by Sidewalk Juice Bar liiC;, a California corporation, (“ouf 
licensor”) to use the trademark set forth, above arid certain trade secrets, trade dress, recipes, 
practices, procedures and other proprietary information and property to; open and to grant to third 
parties the right fo open and operate juice bars that use that mark, information and property.. Under 
Our license, we are granting franchises: for j uice bars beating the Sidewalk Juice name which are 
designed, built, decorated arid operated in accordance with oUr requirements.
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6. “Qur manuals” means any manual or manuals and other written instructions 
and advice whether in hard copy, available to you eleetronically or 
otherwise, that describe the manner, of operating your Sidewiilk Juice bar; 
including the forms and formats to be used in your jnice bar, bur operating, 
reporting, rnarketing and business requirements and the manner of using.

'I
1

3. “Your juice bar”, “your business”, '“your Sidewalk Juice bar” and similar 
words refer to the business that you 'operate' under this Agreement including 
the property you use in the operation of your juice bar.,

4. "This Agreement" and “this franchise” refer to this Agreement, the rights 
granted by it and any signed amendments, alterations, additions, exhibits 
and addenda to this Agreement.

5. “The Sidewalk Juice system” refers to the standards we specify for the 
operation of Sidewalk Juice bars as well aS to Sidewalk Juice bars as a 
group.

!|

il

2. “You” and “your” refer to all of the people who sign this Agreement as well 
as to any entity that has any interest in this franchise and any persons or 
entities that own a material portion of the assets used in the operation of 
your juice bar. i

which you are relying are in writings are signed and are made a part, of, or are attached to, this 
Agreement. If they are riot, you may not he able to rely ori those prorriises of representations and 
we will not be bound by them.

You represent and warrant to us that you and everyorie who will own ari interest in 
this franchise has set forth fully and truthfully all of the information we have requested on our 
application arid financial disclosure forms arid in all other written and oral communications 
between us, You further represent and warrant that all persons or entities who will have an 
ownership interest in this ffarichiSe arid in any entity that will own any interest in this franchise 
have been disclosed to us in writing, have provided all information we haverequested of them.and 
at our request, have signed a guaranty of your performance under this Agreement. The form of 
Continuing guaranty we currently use is attached (to this Agreement as Exhibit D.

In this-Agreerrient the following terms have; the following meanings:

1. “Licensed assets” refers to the things'we license to you under this Agreement, 
including the specified trademarks; trade names, service marks, logotypes. 
Other commercial symbols; processes, procedures,, trade dress, equipment . 
specifications, trade secrets, recipes, trade practices. Copyrights, paterits, 
menus, manuals, forms, forniats, marketing and promotional material and 
practices, bulletins, notices; eornrriunications, training material, goodwill 
and all other items, tangible and intangible, used presently as well as those 
which we may license to you in the, future.



I

G.

1. . Incorporation of Recitals;

J 4)1

2. Grant of Franchise,

 Conventional Sidewalk Juice barsInitials !

 Kiosk Sidewalk Juice bars ! Initials

3:

The representations^ facts, promises, warranties, recitals and statements: set forth 
above are true and are ihcorporated into this Agreement by reference;

7; “Affiliate” means any entity owning, owned by, or under common ownership 
or control with, a party to this Agreement

9, “Protected Territory” means the area within which we agree not to locate a 
company-owned or franchised juice bar that is substantially similar to your 

bar.

11, “Kiosk juice bar” and similar terms means a freestanding facility occupying 
from 150 to; 300 square feet located at a mall onspecialty facility such as an 
office building, airport, arena, large retailer, etc.

franchise Agreement
. 031020'

Sidewalk Juice
6829,000/1-4980484

10. “Conventional juice bar”,, ‘‘conventional Sidewalk Juice bar” and similar 
terms'means a Sidewalk Juice bar in a street, local chopping center or similar 
location as differentiated from a regional mall, airport^ transit center, 
cohvehtion Center, sports Complex,, stadium, arena or eOmparable location.

8., “Lease” also means a sublease and any other arrangement by which you 
obtain the right to occupy your juice bar location.

In corisideratibn for the mutual promises set forth in this Agreerhent and based on the above 
facts,, represeritations and purposes, as well as for other good arid valuable consideration, the 
receipt and sufficiency of which is hereby aekiiowledged, and with the intent to be legally bound, 
the parties :agree as follows:

12. “Days” means calendar days withojut allowance for weekends or holidays •
I

Unless otherwise indicated, whenever a dollar amount is specified in this 
Agreement, that amount is subject to adjustment by any increase in the Consumer Price Index as 
described in Section 2,1 below.

and any restrictions on the use of, bur names, marks, trade dress, proprietary 
and intellectual property arid the other of the licensed assets. 

)

I

2.01 (a) This Agreement grants you the right to operate the following nurriber and type
oi Sidewalk Juice



3. Franchise Fee.

Jnitiai Franchise Fee3.01

4 Franchise Agreement
031020
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2.02 You acknowledge that, other than as set forth in this Agreement, we and our 
licensor have the sole right to use and to permit others to use, the licensed assets. You agree that 
you do not now haye, nor in the; future will you have, any rights in or to any of the licensed assets 
other than the rights granted to you by this Agreement and any other valid agreements between Us.

2.03 In order to distinguish us and our licensor from any entity that you own, you agree 
not to use the name “Sidewalk Juice" or ariy name or names similar to it in the name of any 
partnership, corporation, limited liability company or other entity that you own or form, whether 
to own and operate your juice bar or for any Other activity in which you may now have, or in the 
future may have, any direct or indirect interest.

(a) You agree to pay Usthe sum Of$30,000.00 in consideration for the fights granted 
to you Under this Agreement. In cither case, if this agreement is terminated because you do not 
find an acceptable location within the time'period described in Section 3.02 below, we will refund 
one-half of the initial franchise fee you paid us.

2.04 (a) No goodwill associated with SidewdlkJuice bars, the Sidewalk Juice system Or
with any of the licensed assets will belong to yOU jO'r to any person who. Of entity which, owns or 
is otherwise involved with your franchise. You agree that all goodwill connected in any way with 
the licensed assets, the licensed names and marks. Sidewalk Juice bars and the Sidewalk Juice 
system^ belongs exclusively to us and to our licensor and will so in the future.

I

(b) Nothing in subsection (a) above is intended to reduce any payment for 
“goodwill” you may obtain should you sell your Sidewalk Juice bar as allowed by this Agreement 
other than in a sale to us.

I

2.05 While you can Use the physical assets, Of your juice bar as security for a loan, you 
cannot use this Agreement as security for a loan or otherwise encumber any of your rights under this 
Agreement.

2.06 You acknowledge that we have advised yOu to obtain the advice of competent 
legal counsel when reviewing this Agreement, your lease and,any other contracts you propose 
to enter so that you will understand fully your rights and obligations under this Agreement and 
your otlier contracts.

(b) If you are granted the right to open more than one Sidewalk Juice baf, your 
opening requirements are discussed ifi Section 3 .03 below.

(c) Based on your representations and promises in this Agreement, we hereby grant 
you a franchise to Own and operate the number Qi Sidewalk Juice bars specified above in 
accordance with the provisions and for the length of time set forth in this Agreement. You agree 
to use'the licensed assets only as allowed by this Agreement.

I.

I



(

3.02 Findins a Location for aSinsle-Bar Franchise

'1

5i

If you do not have an approved location yvhen this Agreement is signed., the following 
provisions apply:

(d) If you do not find an acceptable location in your Designated Area within 180 .
days from the date: of this Agreement, we can terminate this Agreement and retain your initial

Franchise Agreement
031020

I( Sidewalk Juice
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(b) If this Agreement grants you the right to open more than one Sidewalk Juice 
bar, the initial fee will be $30,000.00 for your first juice bar and $22,500.00 for each additional 
bar covered by this Agreement.

(c) The entire initial franchise fee for your first bar and one-half of the initial 
franchise fee for each additional bar covered by this Agreementmust be paid when this* Agreement 
is signed. The balance due for each additional bar covered by this Agreernent is payable when we 
approve: the? location for each such bar. The amounts paid to us as initial franchise fees for a multi
unit Agreement are not refundable since we will have reserved an area, as described in Section 
3.03 below, for your development activities.

(cyif you do not find a location acceptable to us within your Designated Area within 
90 days from the date of this Agreement, you will have another 90 days within which to find a 
Idcatioh.in that area on a nonexclusive basis. During the nonexclusive 90-day period, we can allow 
other Sidewalk Juice franchisees to look for and t^e, and can ourselves seek and take; one or more 
locations for Sidewalk Juice jsais in your Designated Area. Taking sites in your Designated Area 
by us Or by others may limit Or eliminate* acceptabie locations available to you.

I
I
I

i
I

(a) If this Agreement covers a single Sidewalk Juice bar, upon signing this 
Agreement and paying the appropriate franchise fee,, you will have the right to locate a Sidewalk 
Juice bar in the following area, called your “Designated Area”:

(b) You will have the exclusive right for 90 days to find a location that meets our 
approval within,your Designated Area, During the! 90-day period we will not grant another person 
or entity the right to seek a location for a Sidewalk Juice bar In that area nor will we take a location 
in that area for a conipany-owned Sidewalk Juice bar. See Section 5 below for how to apply for 
Our approval of a site.

(d) Once you are an existing franchisee^ if you desire to purchase a
franchise for an additional, the initial franchise fee for each additional such bar will be equal to 
75% of the single-bar franchise* fee being charged at the time ,you sign the'Franchise Agreement 
covering the additional bar or bars. Since' we charge a reduced franchise fee for your juice bars' 
under this provision, we; can, in dur discretion, reduce or eliminate the initial services we provide 
in connection with the opening ofthose bars. The franchise fee for additional kiosk juice; bars will 
be, thc isame as the single-kiosk fi’anchi.se fee; being charged at the time you sign the Franchise 
Agreement covering the additional bar or bars
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3.03 Development of Multiple Sidewalk \Juice Bars

','1

4. Term of this Agreement and Youri Option on Expiration.

4.01

•:

I
I
I

(c) The terms of this Agreement will govern all of the bars you Open in accordance 
with your Multiple Unit Opening Schedule.

(b) If you do not meet your Multiple Unit Opening Schedule,, we can retairi all fees 
you have paid to us as. cohSideratioh for holding your Development Area from the market and 
granting you the development rights described above;

■I.

payment in consideration for our efforts in connection with granting you this franchise anti holding 
your Designated Area for you as described above, subject to the partial refund described, in Section 
3.0 l,(a) above.

(f) If you have; the right to open more than one Sidewalk .Juice bar pursuant this 
section, you must continuously own arid operate all of the Sidewalk Juice bars you open while 
your Multiple Unit Opening Schedule is in effect in order for your development rights to remain 
in effect. You cannot sell of otherwise transfer any. of those bars, while you are developing new 
juice bars pursuant to your Multiple Unit Operiing (Schedule.

(a) If this .Agreement grants you the right to open more than one Sidewalk Juice 
bar, the area in which you can seek to locate your juice bars (“your Development Area”) and the 
time within which you must open each bar to retain your development, rights (your “Multiple Unit 
Opening Schedule”) are set forth oh Exhibit .B. YOU must open each bar by the date specified in 
your Multiple Unit Opening Schedule or you will| lose your right to open any bars not then open 
or under construction. The site seleetion and leasing requirements for each bar are as set forth in 
Section 5 of this Agreement. An additional copy of Exhibit A will be added when the location is 
approved for each Sidewalk Juice bar showing itsi location, and ariy protected territory granted in 
connection, with that location,

I

(^) Since we charge a reduced franchise fee for your second and subsequent bars, 
we can, m our discretion, reduce or eliminate the initial services we provide in Connection with the 
opening of those bars .

(a) This Agreement iseffective upon its sighing. The initial term of this Agreement 
is 10 years begirming on the date your lease term commences. If the temi of your lease expires 
prior to the end of the 10-year term of this Agreernent and you do not extend or renew your lease 
so that you can eontinue to Operate your juice bar at its existing location for the balance of the 10
Sidewalk Juice 6' ' Franchise Agreement
6829.000/1498048.1 : .031020

(e) Except as provided in Section '5.07, 5.09 and 5,10(d), as long as you are in 
compliance with the requirements of your Multiple Unit Opening Schedule, we will not authorize 
other Sidewalk Juice franchisees to seek or take locations in your Development Area and we will 
not do so ourselves. When you have completed your development schedule, unless we agree that 
you can Undertake further development within your Development Area, we can open, and grant 
others the right to open, Sidewalk Juice bars in that iarea, except in those areas ,granted as protected 
territories for the juice bars you opened pursuant to your opening schedule.
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(e) If you enter into a new Franchise Agreement, with us, we will not require you to 
pay the initial franchise fee specified in the new Franchise Agreement. However, for each

Franchise Agreement
031020
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4.02 (a) Not less than 6 months nor more than 12 months prior to the expiration of the
initial term of this Agreement, you may apply for a successor Franchise Agreement for your 
Sidewalk Juice bar by giving us notice in writing that you wish to continue as a Sidewalk Juice 
franchisee.

(b) If you own the building in which your Sidewalk Juice bar is located, the 10-year 
term of your Franchise Agreement begins on the date your juice bar opens for business as long as 
you open your juice’bar not more than 6 months after this Agreement is signed.

(d) Each juice bar you open pursuant to your Multiple Unit Opening Schedule will 
have, the term described in Section 4.01 (a) or 4.01 (b), as appropriate.

(b) If you are in default under this Agreement at the time you give us notice of your 
desire for a new Franchise Agreement or ait the time the new term is to begin, we can refuse to 
grant you a new franchise., If you have been given 2 or more notices of defaults concerning 
material terms of this Agreement over the course of any 3 year period^ even if those violations 
were cured Us allowed by this Agreement, we I can deny your request for a new Franchise 
Agreement.

(c) After we receive your notice that you wish to enter into a new Franchise 
Agreement^ we will send you the new Franchise Agreement at least 6.0 days prior to the, scheduled 
expiration of the term of this Agreement. You must sign the required form of Franchise Agreement 
within 30 days of your receipt of that agreement or you will be deemed to have withdrawn your 
request to enter into a new Franchise Agreement with us and this Agreement will terminate at the 
expiration of the; term of this Agreement.

I

(d) You must have a sufficient term remaining on your lease, or have options to 
renew your lease, for the period covered by your new Franchise Agreement, The new Franchise 
Agreement will. set. forth any right you may have to enter into a new Franchise Agreement When 
that agreement ends. j

(c) If you do not give, us notice ofj your desire to continue to be a Sidewalk Juice 
bar franchisee and enter into a new Franchise Agreement as described in Seetion4.02'below or we 
notify you that you are not eligible to continue this franchise for the reasons set forth below, and 
for any reason this agreement does not expire at the end of its term, the tenn of this Agreement 
wilLcontinue on a month to monthbasis at theend of the initiaiterm, In that event, the continuation 
of this Agreement will be subject to termination by either party upon 30 days prior written notice 
to the other party. j

[

year term of this Agreement,, this; Agreement xxrill! end at the same time as yoiir lease ends unless 
you relocate your juice bat and obtain,a new lease' term as allowed by this Agreement. Unless we 
agree otherwise at the time, the relocation of your juice bar will not extend the term of this; 
Agreement.
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(f) Even though a new Franchise Agreement may be signed, we need not provide 
any of the initial services that may be described in that agreement:

!i
I

Sometimes the protected territories'granted in connection with locations approved 
for other ffanchisees, or those we designate for cornpany-owned SideyyXilkJuipe bars, may overlap 
the .area in which y ou have the right to look for a sitci If such a protected tenitoiy has been granted 
to another franchisee or reserved for a Company-owned location before you find a location we 
approve, you will not be able to lOCate-your Sidewalk. Juice bar within that protected territory' even 
though it is partially within your Designated Area or in your Development Area.

1'

I

1

Sidewalk Juice bar covered by the new Franchise Agreement, you must reimburse us for our 
expenses and the time of our employees in connection with entering into the new Franchise 
Agreement with you plus the expenses we incur and time Spent in connection with yOur juice bar’ s 
refurbishment, any additional training we perform and our other activities in connection with the 
new term. If you relocate your juice bar in connection with your new term, the provisions of 
Section 5.11 below will also apply.

(g) As a condition of our signing a new Franchise Agreement with you, you will
have to sign, a general release of all claims against'us so that we do not start the: new term with any 
unresolved issues between us. The form of General Release we currently use is attached to this 
Agreement as Exhibit E. j

(h) As a condition of entering into: a new Franchise Agreement with you, we can 
require you to update your equipment, furnishings, decor and signs and otherwise refurbish and 
update your juice bar in order to bring it up to the standards of new Sidewalk Juice bars being 
Opened at the time, or if we are not then opening new Sidewalk Juice bars those we opened most 
recently to when you sign your new Franchise Agreement. We agree to notify you of those 
requirements, and the time within which they must be accomplished, at the time we provide you 
with the Franchise Agreement that will be used for your next term. By signing the new Franchise 
Agreement you agree to comply with our requirements within the time-periods, We specif.

4.03 If at the’expiration of the term of this Agreement, and after our election not to offer 
you a new Franchise Agreement as described above,, a new Franchise Agreement or the renewal 
or extension of the term Of this Agreement is mandated by law, the terms of the new Franchise 
Agreement, of the tenns of the renewal or extension of this Agreement, Will be those contained in 
the Franchise Agreement we are using for new Sidewalk Juice franchisees at the time the new 
term, or the relevant renewal or extension period^ is due to start. If we are not. offering new 
Sidewalk-JuiCe franchises at that time, the terrris will be those in the Franchise Agreement that we 
were using at the time we Stopped offering new SidewalkJuice franchises.

5. Location and Protected Territory.
I

5.01 (a) We will consult with you regarding the general criteria for your Sidewalk Juice
bar location so that you will know what type of location to, look for. However, we have no 
responsibility to find a location for you. It: is your responsibility to find a location for your 
Sidewalk Juice bar that is acceptable to us within the required time period.

I'



I

-I

(c) At our option, we can provide you with pur comments on your proposed lease. 
We are not responsible for any errors or omissions we may make in pur comments on the lease,, or 
if we assist you in negotiating the terms of the lease, in our negotiation of the lease terms. We 
strongly adviseyou to obtain the advice of competent legal counsel when reviewingyour proposed 
lease to make sure that you understand your rights, and obligations.

(b) You must: provide the terms of your proposed lease to us for pur ^approval prior 
to signing the lease; We must approve the actual lease form-and leasing terms in writing before 
you may enter into the lease unless we waive this requirement in writing.

Franchise Agreement
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I

5.03 if you are opening a single Sidewalk Juice bar and you do not find an acceptabie 
location within 1.80 days' from the date of this: Agfeement, or if you have the right to open more 
than one Sidewalk Juice bar and you do not find your first location within 180 days from^ the date 
of this Agreement, we can terminate this Agreement without giving you further time: within which 
to find a location for your Sidewalk Juice bar although we may extend the time within which you 
can find a location in our sole arid absolute discretion.

5.04 (a) When you ftrid a site you find acceptable, you must provide us with the details
of the site. To assist us in deciding whether to approve the locationyou iriust provide us with the 
iriformation on the site that we request, which may irielude populatiori and demographic data 
coricefning the area of the site, the identity of other food enterprises in the same shopping center, 
mall, complex or area, the nature of the residential,} commercial and office development in the area 
and so forth. In addition, such things as traffic patterns, the layout of the proposed space, the 
visibility and accessibility of the location, the other physical attributes of the location and similar 
data Iriust be provided to us if reasonably obtainable. If the site is in a shopping center or other 
multitenant developrnent, you.must provide us with a layout of the shopping center or development 
with the location of your proposed bar indicated.! If we request additional iriformation for our 
evaluation of the proposed site, you agree to use your best efforts to provide the requested 
information promptly. All costs in coririection with obtaining the iriformation we require and 
supplying it to us are your responsibility,. .

(b) If we approve the proposed location for your Sidewalk Juice bar, we will notify 
you promptly of that approval. If we do riot approve the site, we will notify you of our objections 
and the: steps you can take, if any, to make; the site :acceptable to us,

5.05 (a) As Soon as possible after We approve your proposed location, but in no event
more than 30 days after we do so, you must obtain a signed lease for the site. If no lease is then 
available, you agree to get a letter of intent from the landlord of the space setting forth the basic 
terms of the proposed lease and accepting you as la tenant. If you obtain a letter of intent rather 
than.a lease, you must obtain a finalized arid fully-executed lease within 60 days after you obtain 
the letter of intent. If you do notobfam a lease, oriif a lease is not then available a letter of intent, 
within the required time period, yie can terminate this A.greement. We can extend the foregoing 
periods; in our sOle and absolute discretion if we are satisfied that, you are using your best efforts 
to obtain a lease. If we agree to extend either Or both periods, we can terminate this Agreement, at 
the end of the extension without granting further extensions to you.
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5.08
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(e) YOU agree to provide us with a copy of your fully-executed lease within 5 days 
of its execution by all parties. '

Your Sidewalk Juice bar must be open for business within 6 months firOm the date 
you sign your lease. If it is not, we can terminate tliis Agreement unless in our judgment yOu have 
used due diligence in attempting to satisfy the rejquirements of this Section 5 and the delay is

j
J

SideM/alk Jiiice
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(d) Neither by approving your site or your lease do we guaranty or warrant in any 
way that the site or lease terms are adequate for your needs of purposes. Our requirements, 
reviews, approvals and assiStance'are for our own purposes and are not a representation or warranty 
guaranteeing you success in the approved loeafion or under the terms of the concerned lease;

I

(b> If you are granted the fight to open multiple loca:ti6ns under this Agreement, if 
we find, or are; presented with, an acceptable site| in your Development Area, we will make; that 
location available to you unless, for some reason, the; site is limited in such a way that we cannot 
offer the site, to you. If we present you with such a location within 6 months of when you are 
required to open yOur fifst, or next. Sidewalk Juice baf, you will have 5 days from being notified 
of the location within which to accept the location. If yOu do not accept the location in writing 
within the 5-day period, we can offer the location to another Sidewalk Juice fi-anchiseCi we can 
retain the location for a company-owned Sidewidlk Juice bar. If we award the locafiOn to another 
Sidewalk Juice franchisee or retain it for a company-owned SidewdlkJuice bar, we can designafe 
a pTOteeted territory in eonheCtion with the location. That protected territory will reduce the afeia 
within which you may continue to look for locations for your Sidewalk Juice bars and if will not 
alter your Multiple Unit Opening Schedule.

5.06 As a condition of our approvihg your proposed, lease We can requite you and the 
lessof of the site to enter into an agfeement allowing, the assignment of the lease to; us in the event: 
this Agreement expires or is terminated. That-agreement may contain additional terms concerning 
your occupancy and/or our rights upon the expiration or termination of this Agreement. The 
agreement that we^ currently Use. for this purpose is attached as Exhibit F to this Agreement;

I ■

5.07 (a) If you are granted a single Sidewalk Juice bar fi-anchise under this Agreement,
if we find, or are presented with, a site we find acceptable in your Designated Area: before you 
have found a loeafion for your Sidewalk Juice bar^ we will make that location available to you 
unless, for some reason,, the site is limited in such Way that we cannot offer the site to y ou. If we 
present you with such a location, you will have 5;day3 from being notified of the location within 
which to accept the location. If you do not accept the location in writing within the 5rday period, 
we Can offer the location to another Sidewalk Juice franchisecj we can retain the location, for ,a 
eOmpahy-oWned Sidewalk Juice, baf and/or we 'can tetihinate this Agreement. If we do not 
terminate this Agreement for that reason, the provisions concerning your obligation to fmd an 
acceptable location for your SideW:alk.Juice bar and the time period within which you must do So 
remain in effect. If We award the location to another Sidiewatk Juice fifanchisee or retaiii it for a 
company-owned Sidewalk Juice bar, we can designate a protected territory in connection with the 
location which will reduce the area in which you may continue to look for a location, assuming we 
aillow this Agreement to remain in effect.



(c) Once we have approved your location and Ibase arid have agreed with you on a

5.1.0

I

I
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(b) Designation of a protected territory does riot grant or imply any marketing Or 
clientele exclusivity within that area except as noted elsewhere in this Agreement.

Sidewalk-Juice
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5.09 (a) If this Agreement covers a kiosk no protected territory will be granted in
Connection with its location.

Franchise Agreement
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beyond your reasonable control, except for your financial inability to pursue the project, in which 
case we will extend the 6: month period for a reasonable period of lime.

(c) You.do hot have the right to open any additional Sidewalk Juice bars in your 
protected territory or elsewhere unless you have been granted the right to open rriore than one 
Sidewalk Juice bar in this Agreement or as we otherwise agree in writing.

(d) Unless this Agreement specifically covers, or we approve a location for you in, 
a regional mall, airport, transit center, convention center, sports complex. Stadium, arena or the 
like, such locations are excluded from your protected temtory, and Sidewalk Juice bars in those 
locations are reserved to us or to those we designate. You will not be entitled to any compensation

(

(;b) In connection with our consideration and approval of a conventional Sidewalk 
Juice bar location, we must mutually agree on any protected territory to be granted to you in 
connection with the proposed location and enter that protected territory On Exhibit A to this 
Agreement.. Our agreement on a protected territory within a reasonable time, if any protected 
territory is to be granted in connection with your Side^vdlk Juice bar, is a condition to the 
continuation of this Agreements If within a reasonable tinie we cannot agree on a protected 
territoiy. Or agree that there will be no protected ferritory, we can terminate this Agreement and 
retain your initial franchise fee as consideration for granting you the franchise and approving your 
location.

protected territory, you will be authorized to epter into the lease for your Siclewdlk Juice bar 
location. If for any reason you execute your leased prior to Exhibit A being executed by both of us, 
ybUr juice bar will be deenied notto have been granted any protected territory unless we later agree 
otherwise.

I
(d) The franchise awarded by this. Agreement is only for the: location or locations 

described on Exhibit A to this Agreement. This Agreement does not permit you to use the licensed 
assets at any other location or for any purpose Other than as.provided in this Agreement.

 (a) In addition to the circumstances described elsewhere in tiiis. Agreement,
excluded from the restriction imposed on us by virtue of granting you a protected territoiy are any 
units owned, operated and/or franchised by any [person or entity with whom or which we may 
merge, by whom or which we are acquired or which we may acquire or otherwise become affiliated 
after the date of this Agreement. However, we^ agree that no such entity will own, operate or 
franchise any facilities using the principal service marks and trademarks that are licensed to you 
under'this Agreement. '
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(b) You can only relocate your Sidewalk Juice bar within the protected territory 
originally granted to you, if any. Your relocated bar cannot be within the protected territory

Frmchise Agreement
031020

SidewalkJuice
6829:0007,1498048.1

1

1

.1

(a) You can relocate your Sidewalk Juice bar only with our prior written consent. 
As a condition of giving you our consent, you must sign a general release of all claims against us, 
our Shareholders, members, directors, officers, employees and agents and sign the Franchise 
Agreement we are using for new SidewalkJuice franchises at the time of the relocation. The form 
of release; we currently use; is attached to this Agreement as. Exhibit E.

(a) Nothing in this Agreement, including granting you a protected territory, 
prevents us,‘ our licensor^ our'affiliates or others whom we ;or they authorize from marketing goods 
bearing the Sidewidlk Juice name or marks- or names or marks similar or related to the name 
Sidewalk Juice, or any other products -or services, to or through independent retail outlets, at 
wholesale and/or by means of catalogs, mail order, electrohic means, including over the Internet, 
whether those sales are made to customers within your protected territory or elsewhere. Those; 
goods may be the same as, or may be different from, goods you carry in your Sidewalk Juice bar.

I

(d) If we grant our consent to your relocation but think yOUf current location is 
viable^ you agree that we have the right to require' you to assign your lease; to us or our nominee^ 
or sublease the location to: us or oUr nominee, as a condition of our approval of your relocation^ 
We will have the right to enter into a new lease for'the space you are vacating or' one in the same 
shopping center or commercial area or tO have another Sidewalk Juice franchisee do so and open 
a company-Gtyned or franchised Sidewalk Juice bar in that location. You agree; that none of these 
aetivities will be a violation of your protected territory rights.

OP other benefit because: of sales made at: such locations by us or others even if those sales affect 
your business.

I

(c) To help defray the costs we incur in conneetion with your relocation, and as a 
condition of approving yOUr relocation, you must* sign OUr then-Current.Franchise Agreement and 
pay us a relocation fee in an amount equal to '50% of the: franchise fee We are charging at the tiihe 
for new Sidewalk Juice franchises. The new Franchise Agreement must be signed and the 
relocation fee is payable at the time we approve y G|Ur new site. If we- are not offering new Sidewalk 
Juice franchises at the time of your relocation, we will provide you with the Franchise Agreement 
we propose to use in connection with your relocation When we give you out consent to the 
relocation. The relocation fee in, that case will be equal to 50% of the franchise fee we were 
charging for new Sidewalk Juice franchises at the time we stopped granting new franchises and 
adjust that amount by any increase in the Consumer Price Index as described in Section 21 below.

• • ® .o J ’ - • r ■ -J

granted to another SidewalkJuice franchisee or within an areareserved for or granted in connection 
with a..SidewalkJuiee bat that, We own, one thatis 'owned by our licensor or by one of our affiliates, 
even if part of that territory or area is within your protected territory, The site, lease, design, 
construction, decoration, equipping, stocking and every other aspect of your relocated Sidewalk 
Juice baT'-must be accomplished in accordance with the requirements that exist at,the time for new 
SidewalkJuice bars. We may specify a new protected territory for you depending On the loeation 
of your relocated Juice bar.
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5.14 Without our written consent, ho business. Other than; the business; franchised by this 
Agreement, can be located in your Sidewalk Juice bar premises. Ohly with our consent can you 
operate your Sidewalk Juice bar inside the business premises of someone else.

Franchise Agreement
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(b) If you want to participate ih the event, we will advise you of any criteria we 
deem reasonably necessary for the protection of the image of Sidewalk Juice bars, such as the 
appearance, of any displays, booths, tables and the like, you may use-at the event. We cah condition 
our approval of your participation in a special event on your compliance with these; criteria.

You will not be entitle:d to any compensation or other benefit because of sales made as a, result of 
those activities even if those sales affect your business.

Except as provided elsewhere irt this. Agreement, our other franchisees^ our 
licensor. Pur affiliates and we are not prohibited from serving customers who. come ftoni within 
your protected territory nor are you prohibited from serving customers who come from outside 
your protected territory. You are not entitled to ^y compensation, allowance, payment or other 
consideration on account of any sales made by others to those who live or work within your’ 
protected territory. Similarly, you heed hot pay anything to anyone for serving customers vvho 
live or work within the protected territories of others.

(ic) You are not allowed to sell Sidewalk Juice products to other retail outlets, at 
wholesale or by means of catalogs, mail order or,electronic or other alternative meahSj including 
over the Internet, whether those sales are made to customers within your protected territory or 
elsewhere. However, you may accept orders made online for items to be picked up at your 
Sidewalk Juice bar location. ,

5 16 (a) If you.have the. opportunity to provide Sidewalk, Juice items at special events in
your protected territory,, such as fairs, exhibitions,|performances, charity events, conventions and 
the like,, you agree to notify us of the opportunity immediately . You.must also advise: us whether 
you want to participate in the event. If you want to participate in the event, you ngree to follow 
our requirements in that regard. If you do not want to participate in the event, wq, or any person 
or entity We may designate, can do so even though the event is in your protected territOiy.

(b) Nothing in this Agreement,, including granting you a protected territory, 
prevents us. Our licensor, our affiliates and/or others; whom we or they authorize, from conducting 
businesses and/or providing goods or services that are not materially similar to those provided by 
the standard Sidewalk juice bar, whether under the Sidewalk Juice names or marks or under other 
names or marks, whether within your protected territoiy or elsewhere., You will not be entitled to 
any compensafion or other benefit as a result of such sales even if those activities affect yOur sales.

I

5.13 Unless we consent in Writing to the contrary , you can uSe yoiir Sidewalk Juice bar 
only for providing the services and selling the merchandise we approve and then, only in the 
manner we specify. You are authorized to provide Sidewalk Juice items only to retail customers 
and only from your juice bar except as otherwise provided in this Agreement.



I

6. Design, Construction, Maintenance: and Repair.

6.01

L.,

(0 It is in our sole and absolute discretion whether to allow you or anyone else to 
participate in a ,special event or to deny you, or them, the opportunity to so participate;

(a) At our expense we will provide you with one set of typical plans and 
specifications for. your Sidewalk Juice bar; These plans will not be drawn specifically for yOur 
space or necessarily in accordance Avith the requirements of local laws and requirements, All 
design, architectural and engineering services required to confomi the provided plans and 
specifications to your actual location and to applieable laws and requirements must be obtained at 
your expense. I

I
(b) You must provide a copy of the proposed layout for yo.ur Sideyvalk Juice bar 

for our*approval as; soon as your architect or designer completes it. When we have approved the 
proposed layout, you may have your arehiteet Or designer complete the final plans and 
specifications for your location. You must provide us with the proposed final plans and 
specifications, We must review and approve your final plans and specifications before they are 
used in construction. AH plans and specifications provided to us must be provided at your 
expense. If the, plans and specifications We have approved are changed in any material manner 
before or during the construction Of your Sidiewalk.Juice bar, we niust approve those changes 
before the' changes are; implemented.

(e) If a special event in your protected territoiy is only available to us or another 
Sidewalk Juice fi-anchisee, we, or they, may participate in that event and we will not be required 
to offer to allow you to participate in that event even if it is in your protected territory. Similarly, 
if a special event is only available to you, you will .be offered the right to participate in the event 
even though it is within our; or another Sidewalk Juice franchisee’s, territory. If We or another 
Sidewalk Juice franchisee participates in a special event in your protected territory;, you will not 
be entitled to any compensation or other benefit as a result of that participation even if those sales 
affect your business. Similarly, you will not be required fo compensate us or the other Sidewalk 
Juice 6’anchisee if you participate in a special event in our, or their-; protected territory other than 
for the payment of the royalties and Marketing Fund contributions call for by this Agreement.

(c) Since the details of our lay out, designs and specifications; are proprietary , all 
of your plans and/or specifications become our property without us having to pay you for them.
Sidewalk Juice 14> ■Rranchise;Agreement
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(d); If you do not, participate in a special event and we, an affiliate Or a person Or 

entity we designate, does sO, you will not be entitled to ariy compensation because of that 
participation, or otherwise.

(c) If we notify you of a special event in your protected terrifory and any 
requirements we may prescribe concerning your participation in the event, you will have 5 days 
after your receipt of this infofmation within whiclk to notify us of your desire to participate in the 
event. If you elect to participate in the event, you agree to do so in accordance with our 
requirements. If you elect not to participate in the event or do not notify Us of yoUr election to 
participate in the event within the 5-day period. We, or any person or entity we' designate, can 
participate in the event even though the event is in your protected territory;



6.03

all other items we specify and those required by the final plans and specifications we have

ll

6.05

(a) You agree to keep us fully informed of the progress of the construction of your

1

6.06 YOU agree to acquire^ and maintain high speed Internet access throughout the term
of this Agreement and any extensions or renewals iof this Agreement.

Franchise Agreement
031020

Sidewalk Jiiice
6829.000/1498048.1

7

I

is’
I

approved. While this Agreement is in effect, you agree' not to purchase or use in connection with 
y.bur Sidewalk Juice bar any items that have not been .approved by us unless We otherwise specify 
in writing. i

(a) We will provide you with a.list of'the: equipment, decor, furniture, fixtures, point 
Of sale system and software and similar items needed for your Sidewalk Juice bar. You agree to 
purchase all required items as well as all necessary signs, trade fixtures, equipment, interior 
decoration items and inventory aS may be needed for the: preparation of yOur Sidewalk Juice bar.

6.07 (
Sidewalk Juice bar.

(b) The furniture, fixtures, equipment and supplies.for youx SidewalkJuice bar must 
be- purchased from suppliers we have specified or otherwise approved; We agree to advise any 
reputable supplier of our requirements for these items except for any items We deem proprietary. 
You must purchase proprietary items from us, our licensor or from suppliers we designate or 
otherwise approve.

The construction of your Sidewalk Juice bar must be performed by a general 
contractor licensed in the jurisdiction in which your juice; bar is located unless we otherwise agree 
in Writing, 1

(c) Unless We Waive the right, you agree not Open for business until we Conduct a 
final inspection of your Sidewalk Juice bar and approve its opening. You agree that We have the 
right to prevent the opening of your Sidewalk Juice bar until we are satisfied that your juice bar 
has been constructed in .accordance with the plans and specifications that we have approved and-

•(h) We have the right to inspect your she and construction activity at ,all reasonable 
times. You agree to cooperate, and to cause your contractors to cooperate. With our agents in the 
performance of such inspections. You agree that all inspections are. for Our own purposes, and are 
not designed to protect you, to guaranty that the construction is adequate or is in accordance with 
the approved plans: and specifications. |

6.04 You agree that our approval of yoUr plans, specifications and any other action or 
inaction by us, is done solely for our own purposes and not to protect you. Therefore, we do not 
warrant or guaranty in any way that those plans and specifications are suitable^, adequate or. 
guaranty you success in your juice bar.

6.02 We will be available to consult with you, your architect, designer and suppliers 
online and by telephone regarding your design and construction obligations. However, it is your 
responsibility to see that your Sidewalk Juice bar is built, equipped, decorated, stocked and opened 
without delay and in strict accordance with the plans and specifications we have approved.

i . . ...



6.10

6.11

6.12

6.13

I

I

I

1

I

6,08 You agcee that we assume no responsibility for the work of independent contractors 
whether they are employed by us or by you. i

You are responsible for the maintenance and repair of your Side-walk Juice bar. 
You agree to keep and maintain your j.ui'ce- bar, including the interior, exterior, immediately 
surfouttding areas, signs, trade fixtures, equipment, decor, furnishings and all other tangible 
property used in connection with your Side-walk Juice in a high condition of cleanliness, repair 
and appearance and to replace promptly anything] that is; not capable of being maintained in that 
condition.

Franchise.Agreement
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You agree that we are not responsible for delays or losses occurring during the 
design, construction, equipping, decorating, stocking, furnishing, fixturing or other preparation of 
y our Sidewalk Juice bar for Opening, Whether caused by the condition of the premises, the design, 
engineering, construction, equipping,, decorating or stocking of your juice bar or for any other 
reason. *

6.09 We must approve all signs, menus and menu boards you use in connection with 
your Sidewalk Juice bar and the suppliers from whorn you propose to acquire them. You must 
follow the criteria set forth in our manuals or other directives for the design and Construction of 
your signs, menus and menu boards.

So as not to adversely affect the reputation Sidewalk Juice bars, you agree that 
you will pay promptly all of the designefs, engineers, contractors, suppliers and others employed 
in the design, construction, fixturing, decorating, improving and supplying of your juice bar except 
to the extent that there is a bona fide dispute between you and any such provider in which ease you 
agree to use yOur best efforts to resolve the dispute promptly and in an equitable manner.

16=

I

you have met our other requirements concerning the construction, equipment, decor, furnishings, 
fixturing, signs, stocking, staffing and any other requirements for your Sidewalk Juice bar.

i

1

You agree that all significant replacement, remodeling,, refurbishing, alteration, 
modification and/or redecoration of your Sidewalk Juice bar and any part of it or any thing in or 
on it will he made only with our prior consent.

6.14 In addition to yoUf maintenance requifemehts, you agree to further repair, refinish, 
repaint, replace and otherwise redo your Sidewalk Juice bar, its furnishings, fixtures, decor, 
equipment, signs and any other tangible part of your juice bar at your expense at such times as. we 
reasonably direct. Other than for your ongoing maintenance requirements, we agree that we will 
not require any such activity during the first 5 years of the term of this Agreement. We agree that 
during the term of this Agreement the total cost of any added replacement,, remodeling, 
refurbishing, alteration,, modification and/or redecoration we require, in addition to your 
maintenance requirements, will not exceed $25-,000.0G, as adjusted by any increase in the 
Consumer Price Index as described in Section 21 below, without your consent.

6.15 We reserve the right to modify Oiir Sidewalk Juice concept, format, design, signage, 
name, commercial symbols, decor, products, services and all other aspects of SidewalkJuice bars

I

I
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7.02 Your Sidewalk Juice bar must always be under the overall supervision of a person 
who has been adequately trained by a person who has suceessfully completed our training course

I

I

I
I

7.05 (a) We can require the overall supervisor of your Sidewalk Juice bar or bars, and
such managerial employees that we may specify, to undertake and success&lly complete 
additional training at the times and in the manner we periodically specify .

7.03 If this Agreement allows you to open more than one Sidewalk Juice bar, following 
the opening of your initial bar we will train one manager for each Sidewalk. Juice bar you open. If 
for any reason we agree that no One heed be Sent to our training course following the opening of 
your first Sidewalk Juice bar, no refund of any potion of the franchise fee, or any other fees, will 
be made.

■

I
I ,

and/br our business or system at any time when^ in our reasonable business judgment, it is 
necessary in order to meet compefition and to attempt to enhance the business of Sidewcilk Juice 
bars. In the event that we, do so, you agree to adhere to such changes in the manner and within the 
time periods we reasonably specify. All such alteratibns and modifications will be at your sole 
cost and expense, subject to the limitation described in Section 6.14 above.

7. Training and Preopening Assistance.

7.01 (a) We agree to train up to 4 people before yoUr Side'ivdlk Juice bar opens. If you,
or a managing owner of any entity that owns the bar, has not yet been trained, you, or such O’vner, 
must be one of the trainees. You should also have any rnanagers you employ for the operation of 
the bar take our training comse. You and the employees you designate must take our training 
course at the same time. The training course will last approximately one vveek and will take place 
by means, of video conference and at your juice bar just before it opens.

(b) You, or the; supervising owner of any entity that owns your Sidewalk Juice bar, 
must complete our training course to our'reasonable satisfaction pribf to the opening of yourjuice 
bar. If a, partnership, limited liability company, corporation or other entity owns this franchise and 
the partner, member, shareholder or owner, as appropriate^ who is to supervise the operation of the 
bar does not complete our training course as required by this Agreement, that person cannot 
supervise the operation of your juice bar and you must have another owner take our trainmg 
program at a time acceptable to us. At our discretion, we can have any such person attend our 
training course at a Sideyyalk. Juice bar located in| San Francisco, California, if we decide that is 
necessary to properly train that person.

(C) If any employee who takes our training does not.complete the training course in 
a manner we find satisfactory, you agree not to employ that person in a managerial position in your 
juice bar. I

I

7.04 You agree to bear all of yotir, own travel, living and other costs, expenses, benefits 
and salaries and those of the people you have take tour training course,

I

(b) If you are required to have an additional person take our training coursCj or if 
you want us to train any additional people at any time and should we agree to do so, we can charge
Sidewalk Juice H Franchise Agreement
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7.06 You agree that your Sidewalk Juice bar will not be Opened for business until we, in 
our reasonable judgment,, certify that, a sufficient number, of your employees have been adequately 
trained to operate your juice bar.

(c) The training Of your employees, other than the employees who take our training 
course, is your responsibility.

(d) You agree to cooperate, and to have yoUf employees cooperate, with us and our 
representatives in all matters related to setting up your juico bar,, training your personnel and all of 
your’other obligations under this. Agreement, before, during^and after-the opening of yout Szi/ewaZA: 
Juice bar.

Franchise Agreement
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(a) You must notify us of the planned opening date of yOur juice bar at least 30 days 
prior to the opening, We will provide you with thei services of one or more members of Our staff 
at your Sidewalk: Juice bar approximately 3 days'before you open to advise and assist yOu during 
the period immediately before and immediately after the opening of your juice bar. When our 
representative or representatives arrive at your juice bar and the lengthof time he, she or they will 
stay is strictly within our discretion.

.(h) In addition, to the foregpihg, if we sponsor regiorial training sefninars or other 
meetings of any nature for our franchisees and?or theiromployees inthe region in which your juice

i
18

}
7.08 (a) We can offer system-wide refresher courses, seminars, conventions, meetings

and similar programs for our franchisees. If we do, you agree to attend the events we specify, up 
to a maximum of 2 such programs in, any 12 month period.

I

I

an additional training fee for this service. On the date of this Agreement, that fee is $350.00 per 
day per trainee but we can change the fee at any time.

(b) If your juice bar is not ready when our representative or representatives arrive 
and for that reason he, she or they cannot perform the preTopening functions for which he, she or 
they were sent, you agree to pay the added lodging and subsistence costs of our representative or 
representatives as well as paying us a fee for each day that our representative or representatives 
are prevented from completing the functions for which he, she or they were sent. That fee is 
currently $350.00 per day but is subject to change in our discretion. A deposit against this fee 
must be paid when we request it or we can recall pur representative or representatives and charge 
you for the costs of sending him, her or them back to your juice bar when it is ready for opening.

(c) ITyOUr juice bar is not ready when dUr fepresentative Or representatives arrive, 
as an alternative to keeping our representative or representatives at your Sidewalk Juice bar, we 
can recall our representative or representatives until we are satisfied that your juice bar'is ready to 
open. If we do that, you agree to pay the costs of sending our representative or representatives 
back to your juice bar in addition to paying us the fee described in Subsection (b) for each day our 
representative ;or representatives spends traveling to and from your juice bar. You must also pay 
any lodging and subsistence costs incurred by lour representative or representatives incur in 
connection with any layover required at your location prior to returning to our office.



I

I

preliminary and permanent injunction against any improper use or disclosure of our proprietary 
JU':™material in addition to seeking damages and other relief on account of those actions.,

(h) You agree to use ouriconfidenti^ irifofmation only in connection with establishing
T

(d) You agree to use your best efforts to prevent the unauthorized disclosure of our
trade secret .material and confidential information by your employees, agents and others over vyhom 
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I

(d) We reserve the right to charge reasonable fees for attendafice at the above
described meetings; conventions, seminars, courses, sessions, events and programs and you agree 
to pay those amounts at the times and in the manner we specify.

bar is loeatedi you agree to attend, all of those; events and to send to those sessions the person or 
persons; we designate but not more often than 2 such events duririg any 6-month period.

(c) After the termination or expiration of this Agreement, you agree not to use or 
disclose our confidential information for any purpose whatsoever except as wemay authorize or direct 
in writing.

(c) All of your expenses in connection with attending such meetings, sessions, 
events and programs and the Salaries,, benefits and expense's' of your employees, are your 
responsibility.

Franchise Agreement 
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(f) You agree not to disclose'any passwords or other access: codes needed to enter any 
electronic media sites that contain our proprietary' information, including our training materials, and/or 
manuals, I

[

I

(e) You agree to return all copies of pur manuals and all other materials you obtained 
from or through us upon the expiration or termination of this Agreement or at any other times as we 
request. You agree not to print, copy, forward of otherwise duplicate dur manuals or material except 
as we direct or approve.

and operating your Sidewalk Juice bar. If you make improper disclosure or use of our proprietary 
information, we can terminate this Agreement without giving you notice or an opportunity to cure the 
default.

you have control. In this regard, you agree to follow the security procedures and employ the security 
practices: that we Specify periddieally including haying your employees sign our confidentiality and 
nondisclosure agreement if we so direct. j

8.02, (a) You agree to operate your Sidewalk Juice bar in the highest quality manner, in
accordance with all applicable laws and regulations and as prescribed by our manuals, and other 
directives. .
Sidewalk Juice 19 I
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8. Operations and Continuing Assistance.

8.01 (a) Our manuals and the systems, procedures, forms and various other materials: we
provide to you continue to belong to us since they contain proprietary information concerning 
Sidewdlk Jtiice bars. You aeknowledge that improper use or discldsure of our proprietary information 
will cause us irreparable, injury and that We can seek arid obtain a temporary restraining order and a
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(g) You agree to adhere strictly to our recipes and ingredient: requirements and to 
serve only items in your Sidewalk Juice bar that we have specified or approved. You agree that 
no items or services, other than those we approve, will be used, sold, displayed, exhibited, shown 
of otherwise provided of employed in your juice bar.

(d) You agree to provide us promptly with all reports we require in our manuals 
and otherwise request.

Franchise Agreement
031020

.(b) Ydu agree to employ all systems, procedures, practices, techniques, processes, 
standards, requirements, sources, formats and the like that we periddically specify in our manuals and

Sidewalkduice
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8.04 (a) In order to maintain and enhance the high standards and public image of
Sidewalk Juice bars, you agree to carry all of the menu items we specify and not carry items that 
we have not approved.

i

I

8.03 You agree to hire and;satisfactorify train a;suffieient nurhber of employees to handle 
adequately the volume of business of your Sidewalk Juice bar and to provide courteous and capable 
assistance to yOur Customers. You agree to use yotir best efforts to insure that youf personnel 
maintain the standards of appearance, cleanliness ^d demeanor that: we specify in ,our manuals or 
otherwise, but in any event standards that will enhance the conduct and image of your juice bar.

(e) No; vending machines, newspaper dr magazine racks, cigarette machines, games^ 
rides, amusement devices,,juke boxes, pay telephones or similar devices, whether or not they are coin 
operated, nor any music, music system or other entertainment systems or activities, whether live or 
recorded, can be used in your SideM>alk Juice bar without our prior consent, We can specify the type 
of music to be played-in your juice bar and the volume; at which it is presented. If payment to a third 
person or entity is required for permission to play any music or other audio or video media or content 
in your juice bar, you agree to pay those fees, or a pro rata portion of those fees if more than one 
SidewalkJuice bar employs the same music or media and the provider or licensing agent charges 
us ox Sidewalk Juice bars a blaiiket rate for their use.

(b) You agree to adhere strictly to our requirements and instructions as, to the 
sources of supply, ingredients, method of preparation, processing, handling, wrapping, 
presentation and serving of all items provided from your Sidewalk Juice bar. You agree that we 
can change the menu items served by Sidewalk Juice bars and the ingredients and the method of 
preparation, presentation and Serving of Our menu items in our sole and absolute discretion. You 
agree to comply promptly with Ouf directives in this regard.

. r 3 J- ’ Y ’

Other communications for the operation of yo\ja Sidewalk Juice bar. We have the right to make 
changes in our manuals and other materials arid to specify other systems, procedurCSi forms, 
requirements, and the like, at any time. You agree to follow these changes, at the times and in the 
manner we require. If there are costs involved in that compliance, you must bear those costs. We 
agree that these changes will not unreasonably increase your obligations, including your economic 
obligations, under this Agreement without your prior consent.
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(b) If we, oixr licensor or one or rnore of our affrliates: establish a supply service 
capable of providing items to y0ur5/</ewaZ^ Juice bar; you agree to purchase the items we specify 
from that source. We agree: that the prices charged for those products will be reasonable,

8.08 If we specify certain prices or minimum or maximum prices that; are to be charged 
to your customers, you agree to adhere to our requirements in that regard .at Such times and On the 
conditions we specify.

8.10 (a) We will use commercially reasonable’efforts to send a representative to visit your
Sidewalk Juice bar periodically during the term of this Agreement. If vye give you notice of our visit

8.05 You agree to useyour best efforts to produce; the maximum volume of sales from yOur 
Sidewalk Juice bar but only in a manner that is consistent with the terms of this Agreement and with 
our manuals and directives. i

. 8.09 We will use commercially reasonable efforts to have a representative available 
online or by telephone during our normal weekday business hours to consult with you on the 
operation of your juice bar.

8.07 ,(a) We, our licensor or other persons,and/or entities we or our licensor approve may
from time to time develop private-labeled merchandise which may be available for use in. Of for 
sale by. Sidewalk Juice bars. You can use and of provide such items only with our prior written 
consent. You agree to purchase, cany, sell and use in your juice bar at least a reasonable quantity 
of these items if they are made available to you. You also agree that at our direction you will 
purchase a.reasonable quantity of goods covered by any national accounts or purchasing contracts 
we afrange and participate in any purchasing cooperatives we establish or endorse,

(d) You agree that you will uSe only the type, format, style,, decoration and other 
features of all containers,, packaging and other tmgible items,, such as plates, cups, service ware, 
containers, napkins, tableware, flatware, bags, serving pieces and the like, thaf we have; approved 
or otherwise specify. You also agree to use only the menu formats, signs", uniforms and other such 
items that we specify or otherwise approve. You agree nOt to use any items that we have not 
approved unless we specify an item does not require our approval.

8.06 You agree to operate your juice bar continuously on such days and during such 
minimum houfs as are required by the shopping center or other development, within which your 
juice bar is located, of if there are ho such requirements, on such days and during: such minimum 
hours as are customary for similar businesses in the community within which your juice bar is 
located. If there are no such shopping center requirements or community standards which pertain 
to your juice bar, we reserve the fight to specify: the hours of operation to be observed by your 
juice bar.

■(c) You agree to disclose to us promptly the sources, manufacturers,, suppliers and 
other providers you use for all of your purchases and the items you acquire from them, upon our 
fequest. You agree that we eanfequife your suppliers to report your purchases to us as a condition 
of our approving them.
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in advance and so request^ you agree to be present during our representative’s visit. You agree to 
cooperate fully with our representative during his or her visit. You also agree to use your best efforts 
to have any other people attend that we request to be present:during; the visit., We agree that our visits 
will be during your normal business hours and willtake place at your juice bar unless both of us agree 
otherwise.

Sidewalk Juice
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(b) We have the right to have you install a television fnonitoring system in your 
Sidewalk Juice bar either during the construction of your juice bar or thereafter, We can specify 
the location of the moriitoring cameras and other equipment and you agree not to alter those 
locations without pur written consent. You agree that we have the right,to monitor that equipment 
by any means We desire at all times.

fb) You agree to operate your Sidewalk Juipc bar in compliance with all laws, 
statutes, ordinances, rules, regulations^ orders and; the like, including those which are related to

If we notify you at any time of defects, deficiencies or unsatisfactory conditions in 
the appearance. Operation, conduct, activities or other matters related to, your Sidewalk Juice bar, 
you agree to correct such item or items without delay in the manner we require.

(d) You agree that our representative will have the right: to photograph your juice bar, 
make video and audio recordings, speak to your customers and employees,' copy your records, take 
inventory and conduct such other activities as our representative! may see fit. We agree that our 
representative will use reasonable efforts not to disrupt your operation during their visits.

(a) We have the right to send a representative to your juice bar Without giving you 
prior notice. We also have the right to have "secret shoppers" come into your juice bar to inspect your 
juice bar and its operations without giving you notice.

(b) You agree to make available to, our representative during their visits^ and at such 
other times as we may reasonably request, any information, reports^ accounts, books, records, orders, 
statements and any other information that We request as, well, as providing Our representative access 
to your computer sy stem and the records and reports it contains or is. capable of producing.

(c) You agree that our representatives, and'those of our licensor, wiU have access to 
and can inspectyour entire juice bar premises, including your stock areas, drawers, locked areas, back 
rooms and all other areas of your juice bar at the times and in the manner they require.

8.12 If you request a special visit to your Sidewalk Juice bar by one of our representatives 
and we agree to honor that request, we can condition our visit on y our paying us a fee and reimbursing 
us for Our expenses in connection with the visit. \ye can require that you prepay the estimated fee 
and expense reimbursement before we agree to the visit. The fee that we can charge you for such a 
special visit will not exceed $350.00 per day, plus expenses. This fee is subject to adjustment by any 
increase in the Consumer Price Index as described in Section 21 of this Agreement.

8.14 (a) You agree to obtain and maintain at your expense all licenses and permits
necessary for the opefation oiyoixi Sidewalk Juice



8.15 (a) You agree to purchase any computerized point of sale recordation and reporting
system that we require, including the hardware and software we specify Or otherwise approve. You

1

(b) You agree to record all of your sales, receipts and expenses, merchandise orders.

23sidewalk Juice
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agree to upgrade your hardware and software at such times as we reasonably determine. You also 
agree to carry such maintenance contracts.on your hardware and software as are reasonably necessary 
to their continued Operation. If we So require, you agree to purchase the system, hardware;, software, 
upgrades and contracts from the sources we specify or otherwise approve.

(c) You agree to comply with the orders, regulations, rules and directives of 
govemment officials in the: conduct of thbir official duties as they pertain to the operation of your

health, safety, employment conditions, employment praOticeSi the environment and the handling, 
and/or storage of toxic materials, whether those laws, statutes, ordinances, rules,, regulations, 
orders and the like,how exist Or are enacted and/or issued at a later tune.. You also agree to comply 
with all laws, .regulations and rules pertaining to terrorism and immigration. You agree to be 
responsible for the results of yoUr compliance, and any noncompliance, both during the term of 
this Agreement, any extensions Or renewals of this Agreement and thereafter.

(d) You agree to insure we have continuous remote access to your computer system, 
the information in it and the reports it produces. You agree to install the hardware and software we 
may specify to allow this access and to maintain the system so that our access will be'uninterrupted. 
You agree not to interfere with Our remote Or on-site access to your computer system and the records 
and reports it produces.

(c) We can periodically require that you use a different sales recordation, computer or 
other reporting system and software: If we do so, we will give you a reasonable time to amortize the 
cost of the; system and software you are using before we require you to replace that system or software.

Sidewalk Juice bar. YoU agree to notify Us immediately Of any significant orders or directives you 
receive from such officials,, the reasons for them and the'corrective action you have taken or plan to 
take. You agree to correct any situation that gives rise to any of those orders or directives within the 
time required by'the appropriate law, regulation, rule, order or directive' If you receive health,,; safety, 
cleanliness or similar reports and/or gradesifrom.a government inspector, you agree to provide us with 
a. copy of each such report and/or grade immediately after you receive them.

(d) You agree to notity us.promptly of arty lawsuits, arbitration proceedings and other 
actions in which you become involved that pertain in.ahy way to your Sid^alk Juice bar or that could 
affect your financial condition in any material manner.

invoices, customer lists and other business information promptly in yOur computer system using the 
software that we specify or approve.

I

(e) If you use an outside provider to originate, collect, report on or otherwise have 
access to the information contained in or reported by yoUr point of sale system, yOu agree to provide 
us with all necessary passwords or other codes heeded to have access toand use of that information.
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principal agent of the entity. This is the person who will deal with ,us in connection with your

II ,

8.18 YOU agree to participate in any gift certificate, gift card, discount and similar programs
. •J' . - :  "

t

we establish at the times and in the manner we specify. You agree that we can administer any such 
program or designate a third party provider to do So. If we are involved in whole or in part in the

(f) Customer lists generated during your operation of your Sidewalk Juice bar arc our 
property and will remain so after this Agreement ends.

administration of the program, you agree that we can charge a reasonable fee for our efforts as can 
any third party administrator of the-concerned program or programs.

ii
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8.16 You agree that you are solely responsible for all taxes, liens, assessments, costs, 
expenses, debts, salaries, accounts, liabilities, charges, duties, imposts, fees, damages and all other 
liabilities, outlays and other obligations involving the payment of money Or performance of any 
other nature, incurred in or resulting in any way from, the development, construction, opening and 
operation of your Sidewalk Juice bar.

(C) Your managing agent cannot be a person who was the principal operator of a 
Sidewalk Juice bar that had its Franchise Agreement terminated because of a default or any other 
person to whom we have reasonable cause to object.

(d) If for any reason your managinglagent cannot continue to serve, yOumust appoint 
a new managing agent prornptly. The new managing agent will be subject to the provisions of this 
section and to all of the other terms of this Agreernent in the same manner as your prior managing 
agent.

(a) If this franchise is owned by a partnership, corporation, limited liability Company 
or other entity, you agree to designate a shareholder, partner, member or other owner to be the 

franchise, the operation of your Sidewalk Juice bar and your compliance with this Agreement. This 
person is referred to in this Agreement as "your managing agent". You warrant that your managing 
agent will have the authority to speak for and bind any entity owning this franchise in all matters 
pertaining to this Agreement and your Sidewalk Juice bar. You further warrant that:we can,rely on 
that authority until we are notified in writing of any change in your managing agent.

I

1
I

i
i

(b) Your managing agent, and any person by whom your managing agent is replaced, 
must take our training course at the time, for the duration and at the location we specify and must 
complete that training, to Our reasonable satisfaction as a Condition of being your managing agent.

9. Royalty and Marketing Fees.

9.01 (a) As used in this Agreement ''gross receipts” means the amount received from all
sales, of foodj beverages, services and other items in and from your Sidewalk Juice bar whether for 
cash, on credit or for other consideration, without offset, including revenues derived from off-site
Sidewalk Juice 24 Franchise, Agreement
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................... - -1
8.19 We have the right to establish one or more franchisee advisory councils to consult 

with us on matters of mutual interest. If we establish suCh a council, we have the right to determine 
its rules. You agree to follow those rules and if we So request, participate in the activities of that 
council in the manner and to the extent we require;,



I

I

9.02

as well as any amounts payable to the Marketing Fund described below and any other amounts

.(b) You agree to sign and submit to your bank the forms it may require to allow uS to , ....... 

L

(d) Wee an change the time yOur royally and Marketing Fund payments are to be

25 '

(b) In computing gross receipts there shall be excluded any gratuities, or service: 
charges added to ,a customer's: bill or statement in place of gratuities, that .are payable tO'employees 
of your juice bar as well as sales taxes, excise taxes, gross receipt taxes, value added taxes or 
similar charges added to a customer’s bill.

Franchise, Agreement
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Fund amounts to us by another, or additional, method arid you agree to comply promptly with our 
direetiyes: in this regard.,

(c) If any properly iriitiated paymeiit from your bank is denied or charged back due 
to insufficient funds or the closing of the account froin which transfer is to be inade, you agree to 
pay us a $50.00 charge-back fee and reimburse us tor all bank and transaction charges we incur as 
the result of the charge-back. If you do not report your gross receipts to us for any reporting period, 
we can debit your bank account in an amount equal to 150% of the amount payable to: us for the: 
last period for which you reported. Nothing in thisjparagraph is to be construed to waive, postpone 
or suspend your obligation to submit to us; any payments, reports, records or other materials or to 
waive any default occurring as a result of your failure to report: or pay any amounts required by 
this Agreement. The charge-back fee is subject to adjustment by any increase in the Consumer 
Price Index as described in Section 21 below.

I
I

ii I

specify the required debits to your account and where the transfer is to be serif. You agree to keep a 
sufficient balance in the concerned account to coyer these payments and pot to withdraw or alter the 
directions to your bank concerning this account and the required transfers without our prior written 
consent. i

made and the reports you are required to provide in place of, or in addition to the report described 
above. You must certify to us that your reports are complete, true and correct no matter how, or 
by whom, they are prepared and/Or filed. ,

otherwise due to us by direct bank debit, Electronic Funds Transfer or m any other manner that we 
specify,. Your royalty, and any payments due to the Marketing Fund, as described below, are due 
monthly by the 7th day of each month based on your gross sales for the prior month as reported by 
your point Of Sale system. We can,require that you report your sales and pay the royalty and Marketing

I

(a) In exchange for awarding you a Sidewalk Juice franchise, for the assistance we 
give you in connection with the opening Of your SidewalkJuice bar arid for the continuing right to 
use the licensed assets, you agree to pay us a royalty payment equal to 6% of your gross receipts 
during your first 24 months of operation. Thereafter, you agree to pay us a royalty equal to 6% of 
your gross receipts for the balance of the term of this Agreement. You agree to pay us this amount.

activities where allowed, where the services, food and/or beverages are; supplied by or through 
your juice bar or otherwise under the Sidewalk Juice name. Credit transactions are considered 
made when the transaction giving rise to the extension of Credit occurs and not when, or if, you 
receive payment or when title to the goods passes. Credit card and other credit transactions result 
in "gross receipts," in the full amount of customers' purchases without any allowance for bad debts,, 
uncollectible accounts or credit card fees and charges.



9.03

9.05 (a) When formed, we will use the Marketing Fund for the development, production,
J. i J.' . • 1 J J • 4.’ 4.* X* 1 4.* 4.* 1

I

t

9.07

I

I
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relations events, the review and analysis of those activities, including the design and. maintenance of 
the Sidewalk Juice web site and social media and for related purposes.

(b) We will keep the Marketing Fund apart from our’ other accounts. We will send 
you a report of “the receipts and expenditures of the Marketing Fund annually. This report does not 
have to be audited, reviewed or eompiled by an •accountant.

9.04 If we own and operate any Sidewalk Juice bars, we-agree to have those bars contribute
to the Marketing Fund on the same basis that you do.

We can charge the Marketing Fund for the time, overhead and expenses of our 
employees to the extent that they work on marketing,.proniotion or public relations activities designed 
to enhance the image or sales of Sidewalk Juice bars.

I

I
26

payment, you agree to send us at the same time and in the. same manner as your royalty payment, a 
contribution to our marketing fund in the amount, we specify, which will not exceed 3% of your 
monthly gross receipts. We can periodically change the amount we require you to contribute to that 
program or those programs, but in no event Will your Contribution exceed 3% of your gross receipts. 
In this Agreement, we refer to the cooperative marketing program fund as "the Marketing Fund".

execution, dissemination, directionj review, analysis and administration of marketing, promotional 
and public relations; activities designed to benefit the Sidewalk Juice system on a local, regional and/or 
national basis, including the creation, alteration and'maintenance of the Sidewalk Juice web site and 
any social media and other electronic presence we maintain. We have complete and absolute 
discretion over how and when sums from the Marketing Fund are spent and what items are charged 
to it. However, we agree to use the Marketing Fund only for the planning, production, execution, 
placement, pubhshing,; broadcasting, dissemination land analysis of marketing, promotion and public 
relations materials and programs^ including point ofipurchase materials, brochures, display materials, 
market research and analysis, the employment of marketing and promotion staff and agencies, the 
purchasing of media time and space, the plannings production and execution of promotional or public

I

9.06 If we, or the Marketing Fund, conduct marketing in which prices for items are 
indicated, we will advise you whether you are required to adhere to that pricing. If you are not 
required to adhere to those: prices and you do not elect to do so, your juiCe bar listing need not be 
ineluded in the marketing or promotion program that specifies those prices.

(e) Our acceptance of any reportsijstatementS or payments shall not be considered 
duf agreement to the accuracy of the reports, statements or payments

(a) As of the date: of this Agreement: we do not have: a local, regional or national 
eddpefative marketing program. If we initiate such a program dr programs, in addition to your royalty

(b) We are not obligated to spend receipts of the Marketing Fund in any particular 
region dr within any particular time period even if a disproportionate amdunt of thdse receipts 
comes from a particular area or within a pmfieulaTi time period



I

9.08 (a) We will have the right to terminate the Marketing Fund or turn its functions over
to ah outside agency at any time after its inception. If we terminate the Marketing Fund and do not

I

1.0.03 For the protection of HlaeSidewalk Juice sy stem, all of your marketing, promotion ,arid

I

plan or make the donation only as we have approved.
k

I

I

I
1

Franchise Agreement
031020

1 Q.04 You agree not to use any advertisement or material, implement any program or plan,, 
participate in any event or make any donation without our prior consent, except to the extent we, have 
provided you with the coneerhed item Or have previously approved your program, plan, event Or 
donation. Once we give you our consent,, you agree to employ the advertisement, material, program, -

(b) If we turn die functions of the Marketing Fund over to an Outside agency, we can 
require you to pay that agency the amounts you would otherwise contribute to the Marketing Fund.

10.02 As long as your Sidewalk Juiee bar is open, you agree to conduct a reasonable amount 
of advertising and mafketihg for your juice bar. If the shopping center in which your juice bar is 
located requires yOu to participate in its marketing and promotion activities', the amounts you spend 
on those activities will be considered in determining whether you;are conducting.a reasonable amount 
of advertising and marketing for your juice bar.

10.05 (a) We will have 10 business days after you submit the, information on your 
material, prOgfam, event, donation Or plans in which to approve or disapprove the ;submission. We' 
can extend this approval period fOr a reasonable time following the receipt of the requested 
information if we require additional information eonceming the matter.. If we do nOt disapprove 
your proposal within 1.0 business days after our receipt of the items, plus such additional time as 
we may reasonably require^, the matter will be considered approved.
SidewalkJuiee 27
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public relations activities, including your participation in charitablc events and donations you want to 
make to charities and other organizations, must be consistent with our image and must reflect 
favorably on Sidewalk Juiee bars, products' and the' Sidewalk Juice system^ Therefore^ you agree to 
submit to us prior to use copies of all marketing, promotion and public relations plans, material and 
programs you want to use or participate in and describe to us in what media your marketing will he 
published. You agree to advise us of the nature and the amount you plan to spend for each 
pfoihotional, charitable or public relations event, item, donation and program and all other relevant 
information, including any further information we request.

replace it with a similar entity, we can have you use the money you would otherwise contribute to the 
fond for local or regional marketing, promotion or public relations purposes.

I

(c) Even if we have ah agency perform some or all of the functions of the Marketing 
Fund, we will still have the right to approve any marketing, promotion and public relations material 
and activities suggested by the agency, j

10. Marketing and Promotion.

10.01 We can specify the Grand Opening marketing to be conducted by your Sidewalk Juiee 
bar. You agree to conduct your Grand Opening marketing as we specify or otherwise approve and 
hot to engage^ ih any Grahd Opening activities which we have not approved ih advance. We agree 
that you will not be required to spend Over $2,500.00 Oh your Grand Opehing marketing.



I

material,, plans, programs, events and donations and/or to requite you to stop any such use even if

I,

Agreement arid whether that media now exists or may be developed in the future, including its use in

I

1

(e) If we allow you to have your' own Internet site, or if you have any other 
electronic or alternative rnedia presence, you agree not to use, or authorize the use of, any means 
of referring to your site, such as by meta tags, links or other reference devices, without our prior

Franchise, Agreement
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I

(ti) Your Internet and other media presence, whether on OUr .Internet site or 
otherwise, must have the appearance and contain the content that we periodically specify or 
otherwise approve. I

(c) Unless we agree Otherwise, your exclusive presence on the Internet, and Oh or 
in any other electronic or alternative media, can only be on or through our Internet she and/or on 
or in such other media as we specify; |

I
I

I

connection with your marketing, promotions or other activities, Without our, prior written consent, 
you agree not to use any of our names or marks, or any names or marks confusingly similar to them, 
in connection with any use you make of the Internet, in social media or in other media; If you are 
granted the right to use our proprietary property in connection with an Internet domain name for 
your Sidewalk Juice bar we must approve the manner of that use and the content ofyour web site 
in advance. At our election, we will register an Internet domain name relating to your juice bar 
for you so that we will be the owner of the name. If you register an Internet domairi name, or its 
equivalent, that includes our proprietary property. Or any names of marks similar to them,, at our 
direction you agree to assign us ail of your rights to that domain name atlhe time and in the manner 
we require.

'' i

I

(b) Upon the expiration Or termination of this Agreement, any sites, domain names 
and all other identi^ing names, marks^ symbols and other means of identification that you may 
have used in connection with your Sidewalk Juice bar will become our property and must be 
transferred to us in the manner We specify;

L0,06 (a) If we develop any si^s, point of purchase material, display material, brochures, 
handouts or other marketing or promotional material for use by Sidewalk Juice bars, you agree to 
purchase ;a, reasonable amount of these materials and to use them as we require., We can mark up the 
costyof any of these items in a reasonable amount to pay for Our development, administrative and 
handling costs. i

(b) If we develop any material for display in Sideyvalk Juice bars soliciting new 
Sidewalk Juice franchisees, you iagree to display that material fOf the duration, at the location or 
locations and in the manner we require. You will hot be: compensated for displaying this material.

10,07 (a) You agree to follow all of our policies and procedures concerning your use of the 
Internet, other electronic media and any other media whether or' not otherwise specified in this

(b) For the protection of our trademarks and service marks, we have complete and 
absolute discretion in deciding whether to approve yOur marketing, promotion and public; relations

we have previously approved if., '



n

(b) You agree to maintain current and aecurate books, records, accounts, tax returns

I

Sidewalk Juice
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(b) You agree at your expense to send us a profit and loss (income) statement in the 
form we specify within 15 days after the end of each of your fiscal quarters and an annual balance

291
• i

(t) You agree to retain all of your business records, including your business tax 
returns, sales tax reports and related back-up material for at least as long as required by law or 3 
years following the 'end of the year to which the items pertain, whichever period is greater. You 
agree to make these records available to our representatives at your principal place of business at 
the times we may feasonably require.

11.02 (a) You agree at your expense to provide us with the reports and the other data we 
specify in our manuals and as we otherwise request; We can require data to be transmitted to us by 
telephone, electronically or by other means.

written consent. In addition, your site or presence must not refer to or show the site of another, 
such as by the uSe. of links or frames, without our prior written consent.

(f) If we have not then begun our Marketing Fund, we have the right to charge you 
a reasonable fee for the maintenance of our web site and/or any other media presence we maintain 
and: on which your Sidewalk Juice bar is represented.

10.08 You agree to use any intranet, extranet and the like that: we maintain for the internal 
use of our franchisees or their employees for information, reporting, training and other purposes, 
strictly in the manner we specify. You further agree not to inform any third person, other than 
those we may authorize in writing, howto access dr derive information, from our intranet, extranet 
or Other nonpublic sites. The manner of accessing and obtaining information from these sites, as: 
well as the information contained on such sites, are our trade secrets and are subject to the 
provisions regarding trade seCretS and proprietary information set forth elsewhere in this 
Agreernent.

I

10.09 You agree to send us copies of all articles^ material mentions on the Internet, other 
publicity or other media exposure yOu receive,, whether positive or negative, promptly upon 
becorning aware of it.

and all related back-up material showing the results of the operation of your Sidewalk Juice bar 
including all of the books and records that we list in our manuals and other directives, If we so require, 
you agree to use the chart of accounts and accounting software that we specify, You agree to maintain 
all such materials at your principal place of business unless we otherwise approve.

11. Records, Accounting, Audits, Trade Accounts, Security Interest and Late 
Charges.

11.01 (a) You agree that you will maintain aseparate business; bank account into which you 
will deposit all of the proceeds from the operation: loiyQvi Sidewalk Juice bar and from which you 
will pay all of its expenses, including the royalties'and Marketing Fund payments described above; 
You agree not to use that account for any other purpose.



i

1,1.03 (a) We? have the right to inspect and/or audityour books arid records at any reasonable
time at your juiee bar or at such other location as may he mutuailly agreed upon between Us.

1 11.05 Neither because we impose, nor because you pay, a late charge does, that payment 
waive or otherwise affect any right or remedy that we have under this Agreement Or under law 
because of the 1 ate payment.

Sidewalk Juice
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sheet within 30 days after the end of your fiscal year. The reports can be made using the accounting 
method you use for'reporting your income taxes.

(d) If we discover by inspection, audit or otherwise that you have intentionally 
underreported your, gross receipts for any period in any amount or have underreported your gross; 
receipts in the' amount of 10% or more for any period, whether or not the underreporting was 
ihteritiorial, we have the right tO'terminate this Agreement in addition tO having all of our Other right's 
and remedies under this Agreement and those available to us under applicable law.

11.06 Because it is very important that Side-walk Juice bars have good trade relations, with 
their suppliers so that we can try to get the best prices and service from them, yOu agree to pay yOur

30j

(C) If you have repeatedly underreported your gross receipts or failed to provide the 
statements and reports required by this Agreement, we can require that your financial statements 
be prepared by an independent certified public accountant at your expense. If we require that an 
independerit certified public accountant prepare yom financial, statements, we will mdicate on what 
basis those statements have to be presented, such as on a compilation,.review or audited basis. We 
ean’ change these requirements whenever we feel that it is necessary in order to get timely and 
accurate financial Statements: from you. I

(c) Regardless of whether you have to pay the costs of the audit, you agree to pay all 
sums that are shown to be due because of any understatement of gross receipts or any other 
underpayment, plus any late ehargethat results from' the nonpayment. If the inspectiomor audit shows; 
an overpayment, to us Of any amount, the amount of the overpayment will be applied to the next 
amounts due to us.

(b) If the inspection or audit reveals an Understatement of gross receipts for any 
reporting period in an amountof 3% or rnpre or If an audit is,necessary because you have not complied 
with the financial reporting or record keeping requirements of this Agreement, our manuals Or bur 
directives, you agree to pay the Costs of toe inspection or audit as soon as we advise you of those 
costs. These costs'can include; toe costs and expenses we incuited for accountants, attorneys or any 
others vsato whom we have incurred costs in connection with toe inspection and/br audit, as well as 
for toe time our employees devote to toe inspection or audit.

11.04 All amounts that you owe us that are past, due; shall be subject to a late charge in the 
amount of 1 ‘/2% per month. If that amoUntis not allowed by applicable law, the late charge will 
be equal to toe highest; lawful interest ra.te on loans between businesses in the state whose; law 
governs this Agreement.



I

I

for bodily injury and property damage. You must also obtain and maintain automobile liability

your juice bai’. That insurance shall inelude fire and extended coverage insurance on a replacement

12.03 Your insurance policies must comply with the following requirements:

(a) YoUr msurahee carrier must have arid maintain a Best rating of at least "A-7" Or its
equivalent,

12.04 In addition to the insurance coverage described above, you agree to carry such other
and additional insurance as may be required by the lease of your juice bar premises and that required

per employee for bodily injury by disease with a $1,000^000.00 policy limit by disease.

12,05 We have the right to require from time to time that you cany different limits and/orI

I

(d) Your insurance policies must be written as primary policies: regardless of whatever 
other policies ydU Cany of those carried by Us, oUr licensor or Our affiliates.

Franchise, Agreement
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vendors, contractors and suppliers promptly , if you have a dispute with any of them, you agree to 
attempt in good faith to resolve the dispute promptly and fairly .

12. Insurance, Damage and Destruction

different types of insurance coverage if we believe; it is prudent in our reasonable judgment. You 
must comply with our requirements promptly upon receipt of written notice of any those 
requirements. i
Sidewalk Juice 31
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(b) Your liability insurance policies must be written on an “occurrence” and not on a 
“claims made” basiS;

i

(b) Your insurance; policies must ,not contain a coinsurance clause.

(c) The deductible portion of any claim of loss uhdef any of your insurance policies 
cannot exceed $2,500.00 without our prior written consent.

by your lender or equipment lessor, if any. You also must carry Workers’ compensation and 
employer’s liability insurance as required by law. Employer’s liability insurance shall be obtained in 
an amount Of not' less than $1,000,000:00 per accident for bodily jnji^ by accident and $i,OO0,00O.QO

I

i2.02 You also agree to obtain and maintain throughout the term of this Agreement 
insurance on the improvements, furniture, fixtures, equipment, decor and the other physical assets of

; ■ ' ■ - - - - ... •  - . 

cost basis, ih.amo.unts adequate to feConstruet, redecorate, resupply and reopen your juice bar in the 
event of a covered loss.

1 2.01 (a) Before you begin the construction diyovi Sidewalk Juice bar,you agree to procure, 
and while this Agreement is in effect maintain, commercial general liability insurance on the form we 
approve. Your insurance must cover your premises and operations, products and completed 
Operations', contractual,liability, property damage ahd personal injury liability in.the minimum amount 
of $:1,000,000.00 for each occurrence. This coverage may be obtained with a combined, single limit 

insurance, including coverage for all owned, hired and non^owned vehicles, in, a minimum amount of 
$1,000,000.00 combined single limit for each accident.

i
I
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I

(e) You agree to provide us with copies of those of your insurance policies that we
request.

(d) To the extent prevented by circumstances beyond your reasonable control^ except

Franchise Agreement
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(c) You agree to have your insurance carriers provide to each additional insured a 
certificate of insurance evidencing the required coverage,-

Sidewalk Jiiice
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I
I

12.06 Y6u acknowledge that the limits on your insurance policies do not lirnit your liability 
to us under the indemnification obligations of Section 13 below or your other obligations under this: 
Agreement.

(d) All of your insurance policies must specify that the insurance Carrier will give 30 
days prior written notice to each additional insured under that policy if the policy in which :sueh 
persons or entities are named is to be canceled or not renewed..

(b) We can designate other entities and/br persons to be named as additional insureds 
on your insurance policies from time to time and you agree to include those persons or entities' on 
your policies as long aS you can do So at minimal expense.

(e) If your lease requires or permits you to repair or rebuild, all of the proceeds of any 
insurance payable on account of the damage or destruction must be used to pay for restoring your 
juice bar. The restoration Of your juice bar must' comply with Our standards at the time for the 
construction of hew Sidewalk Juice bars.

I
I

(b) If you are allowed to rebuild your juice bar under the terms of your lease and by 
applicable law, the term of this Agreement will be; extended for a period of time equal to the time 
your juice bar Ayas closed due to the damage or destruction but not in excess of 12 months from the 
date of the damage or destruction.

12.08 (a) If during the. term of this Agreement all or part of your juice bar is damaged or 
destfoyed by fire of other Casualty, theii, except as provided below, you must repair, restore or rebuild 
your juice bar to the extent allowed by, and in compliance with, the terms of your lease and applicable 
law.

32
I

I

for your financial inability to proceed unless that is caused by a delay in the receipt of your insurance 
proceeds, you agree to begin the restoration of your juice bar within 90 days after the damage or 
destruction occurs and to proceed with the reconstruction and reopening Of yOur juice bar with due 
diligence.

12,07 (a) You agree; at your expense to name us, our licensor and those of our affiliates that 
we: may specify anti our and their officers, directors, meinbers, shareholders and employees as 
additional insureds on all of your policies: of liability insurance including yotir gener^ liability, 
vehicle liability and lirnbrella liability policies.

I

1,
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13. Relationship of the Parties; Indemnification.

■(h) None of your employees are to be considered our einployees and none: of our
ernployees are to be considered your employees for any purpose.

(c) You acknowledge that our licensor is a separate entity that it is not-responsible. Of

I

(b) If you do anything Or fail to act in any way that causes: us or our licensor to be

33 '

I. I

13 .02 (a) Nothing in this Agreement or in our franchise relationship makes you our agent, 
partner 'or j oint; venturer. Similarly, we are not your agents partner or joint venturer for any purpose.

13.04 (a) Each of the parties to this Agreement guarantees that it will not intentionally do 
anything to give anyone the. impression that our relationship is other than franchisor and franchisee^

Franchise Agreement
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(e) If your lease permits you to terminate the lease because of the damage or 
destruction and you do so, this Agreement, will end on the date your lease ends.

13 .01 Even though you will operate your juice bar under the Sidewalk, Juice name, you are 
an independent contractor.

Sidewalk Juice
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12.09 (a) If your juice bar, or the premises in which it is located, is taken in an eminent 
domain, condemnation, compulsory acquisition Or’similar proceeding; for any public or quasi-public

13.03 Neither of us is liable for the debts, liabilities, taxes, duties, obligations, defaults, 
compliance; intentional acts, negligence, errors or omissions of the other. You agree to do .nothing; 
that •will give the impression to third parties that it is otherwise.

(b) If the taking is Ohly partial and the remaining portion of your juice bar is sufficient 
in our reasonable judgment to continue the operation of your juice bar, you agree promptly to restore 
your juice bar to a condition adequate for the conduct of business, subject to the consents and 
approvals you are required to obtain from us as in specified in Section 6 above.

exposed to any liability or to incur any expense 'merely .because of Ouf relationship, you must 
indemnify and hold us and our.licensor harmless against any liability;, costs of expenses m the matter. 
Including attorneys' fees, unless we or our licensor actually did something to participate in a

use Of purpose or is sold Undef the threat of such an action, and if it is hot feasible or prudent in our 
reasonable judgment to use any remaining portion for the operation of a Sidewalk Juice bar, this 
Agreement will end as; of the date of the taking. In the event that this Agreement is terminated for 
this reason, you. agree to pay us Out of the compensation you receive as restitution for the taking, of 
from the proceeds of the sale, an amount equal to the payments required by 'Sections 9.02 and if 
applicable, 9,03 above, for the' 12 months immediately preceding the date of the termination of this 
Agreement or the actual time your juice bar was open if it was open less than 12 months.

I

I

liable for our acts or omissions. If we have our licensor perform any services for us, it does so as an 
independent contractor. You hereby waive and release any claims you may have or later acquire 
against our licensor based Solely On its felationship with us but not based On its own actions Of 
inactions. ;



liability and it is subsequently shown that we or they did not do so, you must reimburse us and our

13.07 (a) You agree to defend, indemnify and hold harmless us and our licensor, and our

I

I

I

34I

(c) The foregoing indemnity provisions are not limited by the insurance requirements 
of Section 12 above or by any other provisions of this . Agreement.

licensor for all costs, expenses and liabilities, including reasonable attorneys’ fees, we and/or our 
licensor incurred to show that we and they did not participate in any significant way in the conduct or 
inaction that gave rise to the liability.,

Franchise Agreement
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(b) You also are responsible' for any loss, damage, cost arid expense, including 
attorneys' fees; that arise out of the representations you made or you were required to make but failed 
to make in obtaining this franchise. ;

13.08 If we ever learn about a matter against which you have indemnified us, we will notify 
you about it and you agree to defend us against it. However,, if the claim is one that may affect more 
than one Sidewalk Juice bar, we can take oyer the defense of the,matter with counsel of our choosing. 
In that case, you will be responsible for a pro rata portion of the costs' and expenses involved in 
defending the, matter, including; attorneys’ fees.

significant manner in the conduct giving rise to the liability in which Case the: liability will be 
proportioned in an equitable manner.

13.05 As used in this Section 13, "we" arid “us” also means our and our licensor’s officers,, 
directors, shareholders, employees, members, agents and others for whose conduct we or they are 
responsible.

I
13.06 You agree to post,,display, include and otherwise promptly use and maintain all signs 

and/or notices we specify,, and any that are required by applicable law, indicating the: status of the 
parties and our relationship, including notices on stationery, business cards, signs, in marketing, 
promotional and public relations material and so forth.

construction, fixturing, decorating, stocking, use, occupancy, maintenance, repair, operation, sales, 
policies, procedures, practices, actions, hiring practices, personnel policies, employment practices and 
all other activifies of your juice bar, including your intentional acts and negligence and those of your 
agents, officers, directors, partners, shareholders, members, employees and any others for whose 
conduct you are responsible, However, we shall be' responsible for and will indemnify you against, 
any loss, costs or damage to the extent resulting from your compliance with our written policies, 
procedures and directives but only as long as you have fully complied with our requirements at the 
times and in the manner We require.

I

(e) If you claim that We or our licensor did participate in the conduct giving. riSe to the

I

13,09 If you are defending us and/or'another indemnified party in any action, you agree not 
to settle the matter until we and the.other indemnified party or parties; if any, approve the terms of the 
settlement, You cannot commit us or any of the-other indemnified parties to making any expenditure

13.07 (a) You agree to defend, indemnify and hold harmless us and our licensor, and our 
and their successors and assigns, against aU losses, liabilities, damages^ costs, and expenses, including 
reasonable attorneys' fees, resulting directly or indirectly frorn, or in any way pertaining to, the design.



proceeding.
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other action concerning the enforcement or defense bf pur rights in the licensed intellectual property, 
we agree to bear the legal fees and court costs incurred in the handling of the matter.

14.05 We agree to pay all damages for which you are held liable in any proceeding involving 
your right to use the licensed intellectual property but only on the condition that you have used the

I

l.

(b) If we elect to take legal, administrative or other action against a third party in any 
matter concerning the licensed intellectual property, you agree to join as a party to the action Or to
Sidewalk Juice 35 Franchise Agreement
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14;P4 We will have sole control over each and every legal, administrative and other action 
of any type cohcernihg the licensed intellectual property . In the event bf any legal, admini.strative or

(b) AU of the: licensed, intellectual property that you are penfiitted to use under this 
Agreement, whether presently licensed or that which may be licensed to you in the future must be 
used strictly in compliance with all of the terms and conditions of this Agreement, our manuals and 
our other directives.

or taking or withholding any action as a part of any settlement without our and. if applicable, their 
prior written consent.

14. Use and Protection of the Licensed Commercial Symbols and Other 
Proprietary Property.

14.03 In the event you become aware of any claim of infringement resulting from, or other 
challenge to, your use of any of the licensed intellectual property , you agree to notify us immediately 
of the facts concerning the claim or challenge. Wchave sole discretion as to what action to take, if 
any, regarding any claim or challenge concerning the licensed intellectual property . You agree to j oin 
as a party to any action ebhcemihg the licensed intellectual property or to allow an action to be brought 
solely in your narne,, but only when, as and if we so direct.

licensed intellectual property in strict accordance, with this Agreement, our manuals and our other 
directives, have promptly notified us of any challenge to your use of the licensed intellectual property 
and fully cooperate with us in the handling of any proceeding ebncerning the licensed intellectual 
property..

14.06 (a) We: have sole discretion as to what legal, administrative or other action to take, if 
any, against any third, person or entity making unauthorized use of the licensed intellectual property. 
You agree to cooperate fully with us in our handling of any such legal, administrative or other

14.01 (a) All of the trademarks, trade names, service .marks; logotypes^ symbols, designs, 
patents, copyrights and/or other commercial property we license to you now and in the future are 
eollectively referred to in this Section 14 as “the licensed intellectual property”. Your use of the 
licensed intellectual property is nonexclusive. That means that, except as may limited by this 
Agreement, we, our licensor and our affiliates can; use and can license others to use, the licensed 
intellectual property In any manner and at any placet

I

14.02 (a) As bf the date bf this Agreement, you are licensed to use only those trademarks, 
trade names, service marks, logotypes, symbols and designs indicated on Exhibit C io this Agreement.



I

I

14,11 In connection with your use of the licensed intellectual property, you agree to show

I

(b) You agree to make no application for regi stration or other protection of any of the 
licensed intellectual property or any items similar to them.

Sidewalk Juice
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14,09 (a) You agree to take no action that will interfere with our rights in the licensed 
intellectual property or its use by us, our licensor, our affiliates andZor by those we authorize to use it 
and those so authorized by dUr licensor Or .affiliates.

14i 08 You agree to usesone or more; additional trademarks, service marks, logotypes, narnes, 
slogans and/or other commercial symbols in Connection with the operation of your juice bar if we so 
require. In that event, you agree to bear the Cost of Using those additional items.

all of the-symbols and display allof the legends we specify indicating that.any mark, name, logotype 
or symbol is a trademark, service mark, copyright Of is otherwise subject to protection under the law 
and is :owned by us or by our licensor of affiliates.

(e) Y OU agree not to contest the validity or ownership of any of the licensed intellectual 
prdpefty of to assist anyone else in doing, so,

14,10 If we so direct, you agree to give the notices, file the forms and take any other action 
we reasonably require; in eonnectidn with yoUr use'of the licensed intellectual property.

14,12 Since it is essential to-the goodwill and operation of Sideyyalk .Jjjice bars that 
competing bars are not aware of and/pr do not use^ our tfade secrets^ including; our recipes, marketing 
plans, supplier information, merchandising and promotional programs; financial data, operational 
practices and procedures and othef propriety information, you agree that if you have more than one 
Sidewalk Juice bar and you do not entef into a new Kranehise Agreement for any of those bars when 
the Franchise Agreement applicable to it expires but are Allowed by operation of law^ or otherwise, to

allow the action to be brought solely in your name/but only when, as and if we require. We vsdll beaf 
all legal costs ,ih connection with that action,

14,07 (a) You ;agree to comply with our instructions if it becomes advisable, at any time in 
our sole discretion to modify or discontinue the use of any of the licensed, intellectual property.

36
I

(b) In the event we require you to discontinue the use of any marks, names and/or any 
other part of the licensed intellectual property, our* sole obligation will be to reirtiburse you for your 
reasonable out of pocket costs in connection with that complianee but Only to the extent that fiioSe 
costs are fOr'the replacement of tangible items bearing the concefned names, mafks, sy mbols and/or 
designs and provided that your compliance^ is in accofdance with our directives, such as in the 
liquidatidn of existing supplies of distinctively marked rnaterials, the disposition of signs, the 
replaceinent of marketing;and promotion material and so forth. We will not be obligated to reimburse 
you for the replacemerit of any items bearing our names or marks as long as you have been given a 
reasonable time to use up items that are consumed in the normal operation ofiyour Jw/ce bar
business or to amortize the cost of items that are not capable of such use over a reasonable period of 
time.



Juice franchises without further obligation to you. These terminations will be considered fefniinations

15. Transfers and Our Right of First Refusal.

I

15.03 You only can transfer this, franchise with, our prior written consent. Any attempted
transfer that’we do not approve in advance is not binding oh us and is grounds for the termination of
this Agreement. I

37Sidewalk Juice
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o^perate a business a principal activity of which , is the sale of items of a type similar to those sold in 
Sidewalk Juice bars, in our sole and absolute discretion we can terminate your remaining Sidewalk

(b) "Transfer" means any assignment, sale: or other disposition, whether it Occurs 
voluntarily or involuntarily, including the transfer, issuance or reacquisition of any shares or other 
ownership interest in, or the merger,, acquisition, recapitalization, consolidation or other restructuring 
pf„ any corporation, limited liability company, partnership or other entity that owns any interest in this 
franchise or in the assets of your juice bar. '

i 5.04 (a) In determining whether your proposed transferee is acceptable, we will consider, 
among other things, our standards at the time for new Sidewalk Juice franchisees including the net 
worth, creditworthiness, background, training, personality, reputation and business experience of the 
proposed transferee.

r

without: default. In the event we terminate arty of your franchises for this reason, you,agree promptly 
to comply with all of the post-termination obligations set forth in Section 16 of this Agreement.

15.02. You agree to notify us before you take any action to market this franchise or your 
Sidewalk Juice bar. YOu should provide us at that tirne with your plan for marketing this franchise 
including the means and methods you plan to employ 'in that regard and copies of any advertisements 
and materials you propose to use. You must obtain oiy consent to all of those advertisements and 
materials prior to their use, which consent will not be unreasonably withheld or delayed. The 
foregoing includes advertisements and notices yOU plan to place On the Internet or publish or distribute 
by any other rneans.

(b) We can disapprove the proppsed fransfer if, in our sole and absolute j udgment, the 
sales price to be paid by the transferee or theOther terins of the transaction are such thatfhe transferee's 
successfiil operation of the fr^chised business may be j:eopardized. You acknowledge that this 
provision is solely for our protection and is not intended to provide any assurance to the prospective 
transferee that our approval of the transfer in any way guarantees the; transferee's success. You agree 
not to suggest anything to the contrary to anyone includifig your prospective transferee.

15.01 (a) As used in this Section 15 the words “you” and “your” also mean anyone owning 
any interest in this franchise including anyone owning any interest in any entity having an ownership 
interest in this franchise.

(c) In this Section 15, “this franchise” means this Agreement, the rights granted by 
this Agreement, any ownership; interest in this Agreement or in my entity with any ownership interest 
in this Agreement or in your Sideyvalk Juice bar or its assets.
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15.06 (a) You agree to follow the transfer procedures set forth in our manuals and other 
directives, tO provide us with the documents and to perform the other duties regarding the transfer 
called for by our manuals or directives,
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(h) You,agree that we can require that the closing date of the transfer be delayed for a 
reasonable time to allow us to perform oUf duties concerning: the transfer;

(c) If no riew Sideyvalk Juice franchises are being offered at the time of the transfer, 
the amounts: referred to above will be based on the initial fee that was being charged to new Sidewalk

15.05 You agree that you will finalize a proposed transfer only when you receive our written 
approval of the prospective transferee and the transfer transaction and following OUr decision not to 
purchase the interest or property proposed to be transferred under oUr right of first refusal described 
below. The decision whether to approve the proposed transfer is within oqr sole and absolute 
discretion.

(b) If the proposed transferee is an existing Sidewalk Juice franchisee, rather than 
paying 50% of the then-current initial franchise fee, the transfer fee will be equal to 25% of the initial 
franchise fee we -are charging at that time for new sihgle bar franchises, If foe transferee is an existing 
Sidewalk Juice franchisee, we will liot be required to provide any services in connectidh with foe 
transfer. However, if in our discretion any such services are required, you or the transferee must 
reirnburse us for any costs that we incur in connection with foe transfer including any training we 
require the transferee to undertake and travel lodgihgand related costs involved in any visits to juice 
bar that we make related to foe transfer.

15.08 (a) Except as provided below,, if we approve your proposed transferee, you must pay 
us as a transfer fee an amount equal to 50% of foe initial franchise: fee we are charging at foe time for 
new Sidewalk,Juice single bar franchises of the type you are transferring.

15.07 So that we can review your proposed transferee's qualifications, your proposed 
transferee must submit an application in foe form we specilyi Until all of the information We 
reasonably request is. provided, we are not Obligated to take any action on foe application of foe 
proposed transferee. We will review foe application and,, if we so desire^ interview foe proposed 
transferee, within a reasonable time, and advise you whether your proposed transfer has been 
approved.

(c) Since you may disagree vrifo our decision to disapprove your proposed transferee 
or foe transfer transaction, yOu hereby waive and release-us from any claims that our refusal to approve: 
a proposed transfer isan Unreasonable interference with your prospective advantage, is an interference 
with your contractual relations or otherwise gives you or foe proposed transferee any kind of claim 
against us. We will not review foe application of the proposed transferee if you do not agree to this 
waiver and release.

Juice franchises at foe time we stopped granting, rieW franchises, adjusted by any increase in foe 
Consumer Price Index as described in Section 21 below, between the date we stopped offering new 
franchises and foe date of foe transfer. ;



I

amounts we have expended in connection with the proposed transfer, including a reasonable

I

I

(b) Before you complete the transfer you agree to sign,a general release of all claims

release we currently use is attached to this Agreernent 'as;Exhibit E.

I

I

3,9-

I

I

against us, our licensor, our affiliates and our and their officers, directors, niembers, shareholders, 
employees, agents and any others with whose conduct we and they are chargeable. The form of

sidewalkjuice
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owners of any entity that owns a majority interest in this franchise, as a condition Of Our approving 
the proposed transfer we can require that the person' who, or entity which, will own this- franchise to

15.09 We can require the proposed transferee to complete our training course, or such parts 
of it as we specify, to our'reasonable satisfaction as a condition of our approval of the transfer. If the

15.10 (a) Before you close any transfer transaction, you and the transferee must: sign the 
transfer documents we> require. We can condition our approval Of the transfer On your agreement to 
any terms we feel are necessary to insure that the transferee performs his or her duties under the

transferee is required to undertake all or part of Ouf training, Course and does hOt complete it to our 
reasonable satisfaction, you may not complete the transfer, the proposed transferee will have no 
fiirther rights and we can retain the transfer fee without refund.

(e) The required payments must be inade within 1,0 days of when we notify you that 
we have approved the transferee and the transfer transaction or our approval can be withdrawn. We 
will not schedule any required training of your transferee until this payment is made.

(c) If a transfer results in the change in the managing agent, die provisions of Section
8.17 of this Agreement concerning the appointment of a successor managing agent will apply.

15.11 (a) If any transfer results in the cumulative transfer of over 50% of the ownership of 
the Original owner or owners of this franchise or the ownership interests of the original owner or

(g) If you own any existing Sidewalk Juice bars as well as the right to open additional 
Sidewalk Juice bars, you must transfer both your juice bar or bars and your remaining .rights to the 
same transferee unless we agree otherwise at the time; Your'transferee must agree to pay the 
balance of the franchise' fees due, for remaining, bar or bats as required by this Agreement.

(d) If more than one Sidewalk. Juice bar is being transferred at the: same time, to the 
same transferee as part of the same transaction, and if the transferee is not then a Sidewalk Juice 
franchisee, the; transfer fee will equal 50% of our thenrcurrent initial franchise fee for the first bar 
being transferred and 25% of that fee for each additional bar beirig transferred.

Franchise Agreement that issigned in connection with the transfer. Ilieseterms can;include requiring 
you to subordinate or defer any debt that you take back on the transfer to the transferee's faithful 
perforrnanee of the> duties called for in the Franchise Agreement that is signed in connection, with the 
transfer.

(f) If you notify us that the proposed transfer transaction has been terminated before
your proposed transferee has started our training course; we will refund the transfer* fee, less any 

1 . 1 J' • • ’..I I . A • 1 . !• - 1. I -

allowance for the time our employeeS have spent ih connection with the proposed transfer.
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pur right of first refusal or require you to upgrade your juiee bar as in the case of other transfers. You
must transfer the assets of your juice bar to that entity at the time you transfer this Agreement to it.

■?

entity.

I

i

li

(i) They will own the entity in the same proportion as they currently own 
the franchise.

franchise Agreement
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(b) In the case of a.transfer of the type described in subsection (a) above, those owning 
the entity to which this franchise is transferred agree:

I
I

I
i

15.14 (a) You eanmake:a.transferto a corporation, limited liability company or other entity, 
wholly-owned by those who own the franchise before the transfer without our eOhsent, payment of 
fees or signing a new Franchise Agreement. This type of transfer vrill not give us the right to exercise

15.15 (a) You must notify Us at or before the transfer if a proposed transfer is only among 
the original owners .any entity owning this franchise. If the transfer does not result in the cumulative

I
40

sign the Franchise Agreement we are using for new Sidewalk Juice franchisees at the time of the 
transfer even if there is no change; in any entity that Owns this franchise.

15.13 As a condition of our approvals, we can require the transferee to update the bar to 
comply with Our standards at the time. We will advise your prospective transferee of what w& Will 
require in that regard at the time we approve the transfer.

(c) If for any reason we are not notified before the transfer, the failure of the owners 
of the entity to which this franchise is transferred to sign the documents we require will not affect 
their personal liability for the-obligations of that entity.

(iii) They will sign the forms we require reflecting their obligations 
including personal continuing, guarantees^ of the obligations Of the new

I

(ii) They are personally responsible for the entity's performance of the 
terms Of this Agreement and any other agreements between us to the* 
extent they were so prior to the transfer.

15.12 We can request that you guarantee the obligations of your transferee under the 
transferee's new Franehise Agreement. You can decline to provide us with this guaranty but we can 
consider the absence of sUch an undertaking in deciding whether to approve the transfer. The form 
of Continuing Guaranty we currently use is attached to this Agreement as Exhibit D.

(b) Even though a new Franchise Agreement may be signed, the term under the new 
agreement, and your Multiple Unit Opening Schedule if applicable, will be as set forth in this 
Agreement Unless we agree otherwise at the time. i

(iv) The share or ownership certificates of the entity will contain a notice 
that there are restrictions on the transfer of the concerned ownership 
interest which are described in Section 15 of this Agreement;



I

terms: of the proposed transfer prior to its completion.

41
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I
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(b) If the transferee previously owned less than 50%’of the interests in this franchise 
and after the transfer owns more than that amount, the transferee mustxomplete our training course 
to our reasonable satisfaction prior to the transfer, if they have not already done so, We can charge 
our training fee if training of the transferee is required,

(d) After we notify you that we have decided not to purchase the concerned interest, 
or following the-time within which we could have exercised our right of first refusal, if there are any 
material changes in the terms of the proposed transfer, you agree to notify us in writing promptly of

Eranch ise Agreement
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15.18 (a) Other than as described above, when there is a proposed transfer, you ,agree to 
notify us of its terms and conditions. You agree to tell us What interest is,proposed to be transferred, 
the purchase price or other consideration that is to be received, any credit or financing terms that are 
being offered by the proposed transferor, the date the proposed transfer is to close and all other 
pertinent information concerning the transaction. In addition, you agree to send us a copy of any 
contract, agreement, memorandum of sale, deposit receipt, letter Of intent and the like, concerning the 
proposed transfer as soon as it is signed. You also agree to infonn us promptly of any changes in the

1
, I

I

transfer of over 50% of the interests of the original owners of the conGemed entity, the transaction 
will not be considered a transfer subject to the provisions of this Agreement and you need not Obtain 
our approval prior to the transfer, we will not charge any fees in connection with the transaction, a 
new Franchise Agreement will nof have to be signed, we will not exercise our right of first refusal 
and we will not require an upgrade of the juice bar;, If the transfer is over 50% of the ownership of
the original owners on a cumulative basis, that will be: considered a transfer under this Agreement. If 
the transferor ;retains less than 50% of the entity after the transfer, the transferor must sign a release 
of all claims against us, our licensor, our affiliates and their officers,,directors, shareholders^, pariners, 
members and other others with whose conduct any of the foregoing are chargeable. The form Of 
release we currently use is attached to this Agreement as Exhibit E.

(b) After we receive all of the information and documents' that We need cOncemihg 
therproposed traiisfer, we \wll have 14 days within which to advise yOU whether we want to haVe the 
interest proposed to be' transferred assigried to us on the same terms and conditions.. However, we 
have the right to substitute equivalent cash for any noncash consideration that: has been accepted.

(c) If we decide to purchase the interest proposed to be transferred, the transferor or 
transferors rnust cooperate with us to complete the transfer as agreed. However, we can extend the 
date for the completion of the transfer for up to 30 days beyond the date originally scheduled for the 
closing m order to allow the completion of the transaction in a manner more convenient to us ..

15.16 You do not have the right to grant a subfrancliise or to franchise, license or Otherwise 
permit anyone else to use any of the licensed assets other than aillbwing your employees to use. the 
things we authorize them to use in the normal course of your business.

I '

15.17 We can transfer this Agreement in whole or in part without your consent; However, 
we agree that any such transfer will not interfere in a material manner with y our receipt of the benefits 
granted to you by this Agreement,
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(b) During any period following the death or incapacity of an owner of this franchise 
or an owning entity, the Operator of the business must continue to comply with the terms of this

Sidewalk Juice
6829.000/1498048.1

15.19 (a) An interest in this franchise is transferable by will or by intestate- succession upon 
the death of the owner of that interest/ Also transferable by will or by intestate succession is any 
interest the owner may have in any entity that owns any interest in this franchise.

(g) If we decide not to purchase the interest proposed to be transferred, the transfer 
can be completed on the terms and conditions proposed but only after we have approved the 
transferee, the terms Of the transfer and the transferor and transferee have satisfied all Of the other 
transfer requirements of this Section 15.

(
I
i
I

this franchise is- not cornpleted within the 6 month period, we have the right to terminate this 
Agreement.,

(c) A transfer because of death or legal incompetence is subj ect to all of the : conditions 
and requirements concerning transfers described in this Section 15. As; such, among other things; 
prior to the transfer we must approve the potential transferee, and'if the appropriate conditions apply, 
the transferee must satisfactorily complete our training course, the transfer fee described above must 
be paid, thefransfereemust sign an updated,Fr^chise Agreement and our right of first refusal applies.

(b) If the owner of any interest in this franchise or in any entity with any interest in 
this franchise is determined by a court of competent j urisdiction to be legally incompetent, his or her 
court-appointed guardian can transfer this franchise or'the concerned interest.

I

15/20 (a) If we; do not approve: a potently transferee by will or intestate succession who 
would otherwise take'this franchise or an interest in any entity owning any interest in this franchise, 

. the concerned estate can sell this franchise or the, concerned interest to a transferee acceptable, to us 
within 6 months after our disapproval of the original proposed fransferee, If an approved transfer of 
...... . . . . . . , 1 . . , / / i . ; / ■ , .

(:0 If the proposed transfer involves;morethari.50% of the Ownership of this franchise 
or of any entity that owns a majority interest in this'franchise and we want to purchase the interest or’ 
interests being transferred^ We have the right to reqtiire those who would hold ftie resulting minority 
interests: to transfer their interests to uS at a price proportionate to the price we are paying for the 
majority interest that we are buying. We will purchasei the minority interest at the time and in the 
manner that we; complete the purchase of the majority interest., At any time at our request, you agree 
to have all minority owners sigh a document agreeing to: our right to make-such a purchase;

those changes. We will have 10 days after we receive that notice within which to decide whether to 
purchase the interest being transferred on the revised tertnS and conditions. “Material Changes” are 
those that may reasonably tend to influence us in making our decision whether to exercise OUT right 
of first refusal.,

(e) If the proposed transfer is not Completed for any reason within 60 days after we 
nofity you that we have'decidednot to purchase the interest proposed to be transferred, or if we have 
not given you that notice within the time required, a new right of first refusal begins as to the 
transaction as well as to any subsequent proposed transfers.



the estate must promptly reimburse us for any shortfall,

(b) If we do take over the operation of the bar tmder these circumstances, we can

II

I

(b) If we approve the transfer arid the pefsOri to whom the transfer is beirig made has
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cornpleted all necessary trairiirig, has been active; in the operation of the; bar and the bar has been in 
compliance with this Agreement for at least one year prior to die. transfer, we will not require the 
transferee to complete further training, sign a new Franchise Agreement, update the facility, except 
aS otherwise Specified in this Agreement, nor will we charge a fee in connection with the transfer; 
However,, the transferee must reimburse us for any costs We incur in connection with the transfer, 
including an allowance for the time of our employees, such as in visiting the bar to confirm 
compliance with this Agreement. All of the other conditions concerning a transfer set forth in this 
Section 1.5 will apply in these circumstances' except Our fight of first refusal if the proposed transferee 
has been active in the operation of the business for a reasonable period prior to the transfer.

Agreement and must run the business as this Agreement requires. This compliance is not excused or 
reduced because of the Concerned death or incapacity .

(e) If we do not approve .the transfer, we have the right to terminate; this Agreement 
and also have the right to purchase some Or all of the physical assets of the bar at their fair market 
value as described in Section 16.08 below.

■(d)' You agree that we will not be liable for any losses occurring during any period that 
we operate the bar unless we are guilty of gross negligence or willful misconduct in the operation of 
the juice bar.

discontinue our operation of the bar at any time and turn it back to the concerned estate’s personal 
representative,, '

I

!

(c) Our operation-of the bar will not forgive any violation of this Agreement occurring 
before or after the period during which We -operate the bar.

15 .21 (a) If in our reasonable judgment, the Sidewalk Juice bar is not being operated m 
accordance with this Agreement during any period following the death or incapacity of an ownerj we 
can, buf are not obligated to, take Over the operation of the juice bar for the account Of the owner’s 
estate and can deduct from the proceeds of the bar’s operation, including the payment of wages and 
any other expenditures required by law, any amounts we iricur in the operation of the business. This 
includes any transportation, lodging, living expense, salaries and benefits of those we employ to 
operate the bar during this period. If the proceeds are inadequate to cover those costs and expenses.

15.22 (a) If an owner of this franchise or of my enfity with an ownership interest in this 
franchise is ordered, or if that owner agrees, to transfer all or any part of the owner’s interest in this 
franchise, the Concerned entity or in a substantial portion of the assets used in the juice bar, to the 
owner’s spouse, domestic partner or their equivalent; that order or agreement will constitute a 
proposed transfer of this franchise and will cause foe transfer to be subject to all of foe terms and 
eonditions: conceming transfers described in this Section ,15.



16, Defaults, Cures, Termination and Remedies.

I

■(b) If we mutually agree in writing to terminate this; Agreement;

(e) If during any 12 rnorith period you receive 3 or more notices of valid defaults under

(h) If you fail to pay any fees, charges or other amounts due to us, our licensor or any of 
_________ _ . -k I

(d) If you fail to comply with any material federal, state or local law or regulation 
applicable to the operation of your jftice bar and fail to cure the violation within the 
time period allowed for the cure following notice of the violation;
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(f) If your juice bar, this Agreement or a material portion of your juice bar prpperty is 
seized, taken over or foreclosed by a government official in the exercise of his or her 
duties or seized, taken Over or foreclosed by a creditor, lienholder or anyone else. 
Whether by foreClosuire, attachment or otherwise and the property is not restored to 
you or the concerned entity within 5 days of the foreclosure, attachment, execution or 
seizure or if any judgment against you or the concerned entity remains unsatisfied for 
at least 30 days unless an appropriate appeal bond has been filed;

material provisions of this Agreement even if the defaults are cured within the time 
periods allowed in the notices;

our affiliates when they are due, but'in any event within 5 days after receiving notice 
that such fees. Charges or other amounts are past due;

1

i
I
I

16.01 In addition to any other provisions of this Agreement that give us the right to terminate 
this Agreement without an opportunity for you to cure a default, we can temiinate this Agreement 
without giving you notice or an opportunity to correct the concerned condition of default under any 
of the following circumstances:

(c) If you or the owner of my interest in, my entity that owns my interest in this fi'mchise 
has made a material misrepresentation relating to the acquisition of this ftmchise or 
if you or my such owner engages in conduct that reflects upon the operation md/or 
reputation^^of Sidewalk Juice bars in a. materially adverse manner;

(g) If you or my partner, officer, director. Shareholder, member or bWner of my entity 
that owns my interest in this frmehiseisxonvicted of a felony of any type or my other 
criminal misconduct that is relevmt to or reflects adversely on your juice bar or the 
Sidewalk Juice system;

(a) If you or any enfify with my interest-in this ftmchise is'declared bmkrupt or judicially 
determined to be insolvent, if all or a substmtial part of your juice bar assets or 
property or that of the concerned entity is assigned to or for the benefit ofmy ereditor 
or creditors or if ybU or the coheemed entity admit m inability to pay debts as they 
become due;

(i) If we make, a reasonable deterrninatipn that continued operation of your jtiiee bar will 
result, in m imminent dmger to public health or safety ;

44-
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16.02 (a) In addition to the grounds for immediate termination set forth in Section 16.01

t

45

Sections 5 and 6 above and the other provisions of this Agreement, apply to the: relocation of your 
Sidewalk juice bar including the payment of our relocation fee.
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(j) If you fail to maintain the insurance coverage required by this Agreement or do not 
provide us with the required certificates of insurance within ,5 days after notice of that 
failure;

(c) If the term of your lease expires, or if your right to possession of your business 
premises is otherwise lost without you being at faulty we will not terminate this Agreement as long as 
you relocate and reopen your Sidewalk Juice bar at a location and under occupancy terms we find 
acceptable within 90 days from the date on which! your prior lease terminated. The provisions of

above, we can, in our sole and absolute discretion, terminate this Agreernent immediately if you 
violate any other agreement between us or any agreement, between you, our licensor or any of our 
affiliates, including any Other Franchise Agreement between us, and that violation is not cured within 
the time period allowed by the Concerned agreement

(b) If your right to occupy your business premises is lost because of your default under 
your lease, we can terminate this Agreement without giving you the right to seek,a new location.

(k) If you abandon your juice bar by failing to operate it for 5 consecutive days during 
which you are required by this Agreement to keep the bar in operation or if you fail to 
operate it for any lesser period after which under the facts arid circumstances it is: not 
unreasonable for us: to conclude that you do not intend to Continue its operation unless 
that failure is caused by fire, flood, earthquake or other similar cause beyond your 
control but not because of your inability to operate the business, whether financial or 
otherwise, or if at any time you expresses ah unwillingness Or inability to go forward 
with any of your obligations under this Agreement; dr

(d) If this Agreement is terrrtinated because you are unable to relocate ydur juice bar 
but we are satisfied that you have made a good faith effort to relocate and have not reftised to accept 
any niew Site that we have found for yoUj the termination of this: Agreement; will not be deemed to he 
a termination because of a default and the liquidated damages; provisions, of Subseetioh 16T3 of this 
Agreement vrill not apply.

16.03 (a) If you have committed a violation of this Agreement and that violation does not 
result in the immediateterminatidn of this Agreement, you must correct the-default to our reasonable 
satisfaction within .20 days after we giVeryOu notice of toe Condition that,constitutes thewidlation and 
the corrective action toa;t you must take to order to cure the default, if any corrective action is possible. 
If toe violation is something that can be corrected vrithin a reasonable time and.more than 20 days are 
reasonably required to cure toe violation, we will give you toe additional time that we feel is

(1) If you disclose or use any of our trade secrets, other proprietary information or 
intellectual property except as: permitted by this Agreement.



16.04 If we decide not to enforce, or are prevented by law from enforcing, any of the

the end of its term, you must,, without delay;

(,iii) If we have notified you that we do noUihtend to purchase the juice bar

i

I
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recipes, proprietary techniques, confidentiai information, trade secrets, 
proprietary material and Other intellectual property;

reasonably necessary to cure the default However, you agree to start your corrective action within 
the 20 day period and proceed with the cure diligently to its completion.

16.05 If you maintain that we have committed a violation of a material term of this 
Agreement, you agree to give us written notice Of the claimed default. We must correct any actual 
default within 20 days after you have given us notice of the condition that Constitutes the violation. 
If the default: is of such a nature that more than 20 days are reasonably required to cure the violation, 
we will have the additional time that is reasonably necessary to cure the default. However, we agree 
to start our Corrective action within the 20 day period and proceed with the cure diligently to its 
completion. If we do not cure the default within the designated time period, you can pursue! all rights 
that,you have under applicable law.

(ii) Stop using our trade names, trademarks, service marks, logotypes, 
commercial synibolsi trade-dress, designs, patents, copyrighted items,

16.06 (a) Upon the termination of this Agreement for any reason^ including its expiration at 
I

46,

(c) If applicable law requires that w^e give you more than 20 days to cure the default, 
you will have the time period required by law within which to correct the default. See the State- 
Specific Addendum below for the details of any such requirements.,

1

(b) If you dp not correct a default under this Agreement within any time: period 
allowed for its cure, we can terminate this Agreement by giving yOU a notice of termination sent, in 
accordance with Section 20 below. The tenriination will be effective at the time described in Section 
20 whether or npt you actually receive the notice;

from you as described in Section 16.08 below, and you are allowed to 
continue in a similar business at your location, you must discontinue 
the Use of any Color schemes, interior and exterior decoration, signs, 
displays, marketing and promotional material and all other items that 
are distinctive: to Sidewalk Juice bars and redecorate the bar so that it 
will be distinctly different from a Sidewalk Juice bar. In this regard, 
at our direction you agree to remove at your own cost and expense all 
distinctive furniture, decor, equipment, trade fixtures and other items, 
reasonably associated with Sidewalk Juice bars. YOu also agree not to

t

i) Bring all accounts with us, our licensor and our affiliates current;

irnmediate termination provisions' of Sections 16.01 or 16.02 above, the pfOvisions Of subsection 
16.03 will apply to the concerned tiefault.
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and

manuals and other materials within 10 days of the termination or expiration of this Agreement, youI
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(b) You also agree hot to identify yourself^ any entity that Owned any interest in this 
franchise and any present or future business in which you may have an interest, as having been 
associated with Sidewalk Juice bars. This provision will not prevent you from responding honestly 
to inquiries about your employment history but, rather, is intended to prevent you from indicating 
your former affiliation with us to the public.

16.07 (a) Until you have 'completed all of the duties described in Section 16.06 above,, you

(vi) Cancel any fictitious business name or equivalent registrations and all 
listings and uses, including on the Internet and on social media, 
indicating that yoU are in any way affiliated with Sidewalk Juice bars;

use any other furniture, fixtures; decor, recipes, uniforms, menus or 
other items identifiable with Sidewalk Juice bars;

(iv) At your expense, send us all of bur manuals and all other material that 
you obtained from or through us or that youreceived by virtue of being 
a Sidewalk Juice franchisee;

(b) In addition to the amounts due under subsection 16.07(a), if you do not return oUr
■ - .. , . ■■ ‘ ‘ ‘ ■' *" - 

agree to pay us $50.00 per day for each item you have not returned until all such items are returned 
to us. If you have not returned our material after 30 days following the end of this Agreement, you 
agree, to pay tis immediately upon the Conclusion of fee, 30 day period $250.00 per item per day. Even 
if you pay any or all of these amounts, you are not allowed to disclose fee contents of our manuals' 
and other proprietary material to third parties or to use them for any purpose since our manuals and 
materials constitute our trade secrets and have feeiriown value independent of our franchise and the 
operation of our juice bars.

(v) Obtain a new telephone listing and telephone number and at our 
election and in fee manner we specify, assign your previous telephone 
listing and telephone number, as well as all Internet-related addresses 
and other items to us or to any other person or entity \Ve designate;

(vii) Notify all of your suppliers^ customers, utilities, landlords, creditors 
and concerned others; including those wife which you have placed 
advertisements, that you are no longer affiliated wife Sidewalk Juice 
bars.

agree to pay us on a monthly basis an amount equal to fee monthly average of fee royalty and 
Marketing Fund fees you were required to pay over the 12 month period just prior to fee termination 
or expiration of this Agreement. This obligation does not permit yoU to continue, to use our names, 
marks, trade dress, bar format, manuals, recipes, intellectual property or proprietary material or 
information or to carry arty merchandise which is identified in any way wife Sidewalk Juice bars.
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appointed appraiser shall be the purchase price.
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resulting sales tax on the transaction. We will divide equally any escrow fees arid any costs related 
to searching for liens and encumbrances on the assets we are purchasing, including those on the real 
property on which your juice bar is located if we aretaking over the occupancy of the premises. You 
will he responsible for prompt compliance with any applicable bulk sale, or equivalent, law and will 
bear the costs of that compliance. Each side will bear its own attorneys’ and other fees in the 
determining the terms of the purchase and sale transaction.

16.08 (a) Upon the termination of this Agreement for any reason^ including its expiration at 
the end of its term, we have the right to purchase from yOu any or all equipment; decor, furniture, 
fixtures and any or all other tangible property used in theoperatiop of your Sideyvalk Juice bar. If we 
so ehoosei you agree to sell us your entire Sidewalk Juice bar and assign us your right to occupy the 
bar’s premises. ,

(d) If we cannot agree on the fair market value of the assets we propose to purchase 
within 20 days after we give you notice of our desire to purchase those assets, we each must appoint 
a professional business appraiser each of whom will separately determine the fair market value of the 
concerned assets. The appraisers will be instructed to make and deliver their appraisals to us both 
within 20 days of their appointment. If we. cannot agree bn the fair market value Of the concerned 
assets within 1 Odays of the delivery of the appraisals, the two appraisers will be instructed to appoint

I

(b) We will payyou the fair market value of the physical assets we purchasefrom you. 
The fair market value of the items is to be determined as of the date this Agreement came to an end 
without any allowance for any blaimed. going business Value, goodwill or ariy other intangible asset 
and without, consideration that the bar is or was a Sidewalk Juice bar.

(e) Once the fair market value of the assets we propose to purchase has been 
determined, either by agreement or as set forth in subsection (d) ahovej we each agree to enter into a 
standard purchase and sale of assets agreement within 10 days after the purchase price has been 
determined. If we have not entered into such ah agreement within 20 days after the purchase price is 
determined, we can set the terms of the agreement and it will be deemed complete^ and binding 
whether or not the agreement is signed by either or both of us., Unless we mutually agree otherwise, 
we, will have the right to allocate the purchase price among the assets we purchase and will pay any

a third party arbitrator who will bo instructed to pick within 20 days after his or her appointment which 
of the appraisals he or she'deems;to. be closest to the fair market value of the concerned assets arid 
that value shall then be the purchase price of the assets. The arbitrator can hold Such hearings as he 
or she may determine to assist at arriving at a decision. Each of us will bear the cost of our own 
appraiser, attorneys and expert witnesses and shall divide equally, the cost ofthe third party arbitrator 
and any expert witnesses called exclusively by the third party arbitrator. .If either of us fails to appoint 
an appraiser within the required time period, the determination Of fair market, value by the single

(c) We will notify you whether we will purchase some or all of the assets of your 
Sidewalk Juice bar during the period from 60 days before to 30 days after the termination, 
cancelation,, expiration or nonrenewal of this Agreement. If we give you this notice, you agree to 
meet with us promptly to try to agree on the fair m^ket value of the assets we propose to purchase.
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(c) If we assume the lease, you agree to indemnify us against all losses and costs 
attributable to the period of your possession of the premises. Following our taking over possession 
of the premises, we agree to indemnify you against all losses and costs attributable to the period of 
our possession of the prernises, except to the extent that any ofthose losses or costs are the result of 
any of your obligations, actions or inactions.

(f) Transfer of the assets we purchase will occur not later than 20 days after the 
purchase and sale agreement is completed or upon completion of compliance with any applicable 
bulk sale law uiiless the purchase and sale agreement states otherwise.

16.09 (a) Upon the termination of this Agreement for any reason, including its expiration at 
the end of its term, we have die option to have you assign your lease to us. If we do so, you will not 
be entitled to .any compensation Oh account of the transfer-.

16.11 Any creation or increase; in the value of any goodwill associated with the trademarks, 
service marksy logotypes, symbols and any other intellectual property we haye licensed to you that 
you claim resulted from your operation of yOur SideSvalk Juice bar belongs to us and you hereby 
assign any such increase; to us without cost. Therefore, upon the termination, honrenewal or 
expiration of this Agreement for any reason, no payment is due to you on account of any goodvrill.

(h) If we elect to purchase any of all of the physical assets of your juice bar as 
described above, we will pay you the purchase price for those assets in a lump surn at the closing of 
the transaction. We can reduce the purchase price by any amounts you owe us, our licensor or any of 
our affiliates and any of youf indebtedness that we assume aS part of the. purchase price.

(g) Unless we otherwise agree in writing, our election to purchase some or all of the 
assets of your SideM>alkJtiice bar and the purchase proeedure‘set-fdrth above, will not extend the term 
of this Agreement, will not waive or Cure any default that has resulted in the termination of this 
A^eernent, nor will it extend, any period within which you have had the opporturiity to correct any 
condition of default.

(b) If we require assigrunent of the lease, you agree promptly to bring the premises 
into full compliance with the requirements of the lease and with all laws, statutes,; ordinances; rulesi 
regulations, orders and the like, applicable to the premises^ You.also agree to bring all accountswith 
and other obligations to, the lessor, sublessor, etc. current as of the date on which we take over the 
premises.

(d) If we are notified by the lessor,, sublessor, etc. any time after we take over the 
lease that you have overpaid any costs or expenses attributable to your period of ocCupancy, we will 
refund those amounts to you to the e^ent that we have.gained the beiiefit-of those overpayments, such 
as by receiving credits for future payments we are required to make under the lease; To the extent 
you.have, undeqjaid .any costs or expenses attributable to youf period of occupancy, you agree to pay
us those amounts promptly upon being notified of the basis for owing, them arid the amourit due.

I

16.10 In addition to. the remedies set forth in ftiis. Agreement, in theevent of your default we 
vvill have all other remedies available to us at law or in equity .
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116.13 (a) If this Agreement is terminated because you default, we will lose-your royalty and

(b) The term "the monthly royalty and Marketing Fund fees that would have become
due" means an amount determined by taking your gross receipts for the 12 months imniediately before
the date of termination, applying die royalty and Marketing Fund rates- called for by this Agreement
to your gross receipts and dividing that number by 12. If your Jn/ce bar has been open less

17..02 (a) Except as otherwise provided in this Agreement, youi agree that for 2 years
foilowing the expiration, termination, nonrenewal or transfer of this Agreement you wi 11 hot be ah

going business value, lost equiity or for any other intangible assets claimed to have resulted from your 
operation or ownership of your juice bar Or Otherwise.

16.14 After you, have satisfied all of your payment and perfortmance requirements .Mlov^ 
the termination or expiration of this Agreement, we both agree to sign a mutual release that will relieve 
us both from further liability to each Other except for the ebhtinuihg obligations described in this

17. Covenants Not to Compete,

17.01 You agree that as long as this Agreement is in effect you will not be an owner, 
employee,, Consultaht, officer, director, shareholder, member, partner or otherwise participate in or 
own a business or any ihterest -in any entity that owns a business at any location a principal activity 
of which istihe sale of items similar to those soldSidewalk Juiae bars.

I
I

i!

(
,i

I
I

than 12 months prior to the terihihation of this Agreeinent, the actual gross receipts Of the bar for the 
time it was open, annualized as appropriate, is to be used in the concerned calculation.

Agreement that apply following the termination or expiration of this Agreement, such as your promise; 
not to use or reveal our trade secrets and your agreement not to compete with Sidewalk Juice bars for 
the period and in the areas-described in Section 17 helow.

(c) If this Agreement is terminated because you default before your, juice bar opens 
for business, we can use the gross receipts of a Sidewalk Juice bar we reasonably consider to be 
equivalent to your juice bar as the basis for the foregoing Calculation.

16.12 All of the provisions of this Agreement that apply by their terms or by implication 
after this Agreement ends will survive the termination or expiration of this Agreement.

owner, employee, consultant, officer, director^ shareholder, member, partner or otherwise participate 
in or Own a business, or any interest in any entity that owns a business a principal activity of which is 
the sale of non-generic items of a type similar to those provided by Sidewalk Juice bars within the
Sidewdik Juice 50^ Franchise Agreement
6829.000,'! 498048:1 • 031020
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i

Marketing Fund fees-as well as the goodwill we would have received from your operation of the bar 
before the scheduled expiration of this Agreement. Therefore, since the extent of the actual loss to us 
that will occur for these reasons will be extremely difficult to determine, if this Agreement is 
terminated because you default, you agree pay to us in equal monthly installments an amount equal 
to the monthly royalty and Marketing Fund fees that would have become due following the 
termination of this Agreement as defined below. The monthly payments shall begin oh the first day 
of the month following, the month during which this Agreement was temiinated and shall continue 
until we have established another company-owned or franchised Sidewalk Juice bar within your 
protected territoiy.



I

concerning any Sidewalk Juice bar or the Sidewalk Juice system, and any other proprietary

i

17.05 You agree: .that the foregoing covenants survive the expiration^ termination,
nonrenewal or transfer of this Agreement and that they wil l apply whether this Agreement terminated
at the end of its term, by the default of either party or for any other reason.

18. Dispute Resolutioni

Mediation

|i

I

I

I

l'

area that was granted to you as a protected territory or within 5 miles of any Sidewalk Juice bar then 
existing Or one that is under construction.
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17.06 If a court or arbitration tribunal determines that the foregoing covenants cannot be 
enforced as written in the j,urisdiction in which your juice bar is located, the court or .arbitration 
tribunal is hereby authorized to alter the terms of the covenants to the extent required to permit the 
covenants to he enforced to the greatest extent possible in the coneemed jurisdiction.

17.04 You agree not to attempt io persuade or induce any of bifr cmproyees, the employees 
of our licensor, those of our affiliates or the employees of any other Sidewalk Juice franchisee to leave 
their employment during the term of this Agreement, any renewals or extensions; hereof and within 
One year thereafter.

18.01 (a).If there is ever a dispute or claim between us, our licensor and/or our affiliates related 
to this Agreement, its .interpretation, inducement or breach, except those inyolvihg the validity or 
infringement of the trademarks, trade secrets, intellectual property or other proprietary property 
licensed to you under this Agreefneht, before, taking any further action the parties agree to refer the 
matter to mediation pursuant to the rules of JAMS at its office in or nearest to the city in which our 
main business office i& located at the time. You agree to attend or to have a member of your senior 
management attend the mediation on ybUr behalf. You agree that the person who attends the 
mediation will have the authority to settle the: dispute on your behalf.

■(b) Unless we both agree otherwise at the time, the mediation will be limited to one 
day with the costs of the mediation divided equally between us. If any party that is required to attend 
the mediation ,refuses to attend and participate in good faith, that party will be responsible for the costs 
incurred by the other party or parties in connection with the mediation, including the costs of any . 
action to eompel attendance at a subsequent mediation, reasonable attorneys’ fees, mediation charges 
for the origin^ and subsequent mediation, travel and living costs and so forth.;

I
■ .51

information which you obtained from or through us or in connection with the operation of your 
Sidewalk Juice bar. '

I

(b) The foregoing prohibition will not apply to your passive ownership of 5% or less 
of the shares in.a public corporation regardless of the nature of its business.

I

17.03 You agree that at no time will you or any perSon Or entity over whom or -which, you 
have control make any unauthorized disclosure or use of our trade secrets, intellectual property or 
other proprietary material, including the contents of our manuals, any financial information
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Jurisdiction and Venue

1

business'office is located at, the time of the action if its jurisdictional requirements are Otherwise met.

Attorneys ’ Fees and. Costs

I

Limitations on Damases and Time Limit On Filins Actions

18.04 We both agree that :
I

(b) Any claim either of us may have against the other^ will expire, one-year from the
date that the claim arises unless through the exercis,e of reasonable diligence the complaining party

I
52
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(b) Any action concerning the validity or infringement of the Marks licensed to you 
under this Agreement:may be brought only in the federal court serving the district in which our main

18.02 (a) We both agree &at the venue for iany dispute resolution proceedings involving us, 
our licensor, our affiliates, this; Agreement, our relationship^ your Sidewalk Juice business or any 
related transactions, including the inducement and/or execution of this Agreement, the performance 
of any party to this Agreement or lack thereof, the inducement and/or execution of any other 
agreernent between us, our licensor and/or our affiliates, the performance of any party to such other 

■ agreement or lack thereof or any action involving anyone owing us a duty by virtue of this franchise 
will be in the county In which Our main business office is located at the time such action is instituted.
You agree tO'Submit to the jurisdietion oftheicourts located in that County. YOU agree that any process 
issued by those courts will be effective when delivered to you as though you were present in that 
county at the time of delivery. If service of process; cannot be made on any party after commercially 
reasonable efforts are made to do so, ^service may be made by notice of other similar method as 
allowed by applicable law.

18.03 In the,event any party to this Agreement files a legal action agaifist’the Other party or 
parties concernmg the inducement, execution, breach, performance of, compliance with or

(c) We bofti agree that no legal or other action will be, filed, except as permitted below, 
prior to the completioh of the foregoing process unless a party refuses to participate in the mediation 
process. If a party does refuse to participate in the’ mediation, either expressly or by any oftier action 
or inaction^ that party agrees not to bring an action of any type on his^ her or its claims until after it 
gives at least 14 days prior written notice to the other party of his, her or its intent to bring stich ah 
action in Order to permit the other party or parties to, seek to enforce the mediation provisions set forth 
above.

!l
I

enforcement of or otherwise related to this Agreement, the Marks licensed to you or our franchise 
relationship^ the court or if arbitration is later agreed to, the arbitrator j may designate one or more of 
the parties as the “prevailing party”. If the court dr arbitrator does so, the court Or arbitrator shall 
award the prevailing party its reasonable.a:ttomeys’ fees, expert wltoesses’ fees and court costs in the 
matter and in the case of an arbitration award, reimbursement of the prevailing party’s share of the 
costs imposed by the arbitration administrator and the arbitrator.

I
I

.(a) Neither party shall be entitled to punitivetor exemplary damages from the Other;
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Nd Class Actions

19. Modification of This Agreement.

19.01 This Agreement can be modified only by a written agreement signed by the parties to
this AgTeemeht.

subject to the specific limitations contained in this Agreement.

20. Notices and Approvals.

be: directly reproduced on paper through an automated process.,

I
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19:02 We can modify our manuals, our operating procedures and all other aspects of the 
Sidewalk Juice system, whether those manuals, procedures Or aspects now exist or are developed at, a 
later time. You agree to adhere to any sUch changes at such times and in the manner we require.

18.05 No class action shall be filed based on claims for which class action certification 
would otherwise, be possible. !

I
I
I

(c) All notices of default must be sent by hard copy via United States certified mail, 
postage prepaid and properly addressed to the party to whom or which the notice is> being, sent or by 
means of a recognized overnight express delivery service which can provide'propf of receipt even if 
those notices: have also been sent in a manner described in subseetion.20.01 (b) above. The notices of 
default will be effective when receipt is acknowledged as described in subsection 20.01(b) or when 
delivery is accomplished when sent as described in this subsection (c), whichever occurs earlien If 
no acknowledgement is signed or ,delivery of the hard copy is refused Of cannot be accomplished, the 
notice will be effective when delivery is attempted when sent as described in this subsection (c).

20.01 (a) In order to be effective, all notices, approvals and consents required by this 
Agreement or'related to it must be in writing. By giving a.facsimile number and pr an electronic mail 

. address to the other party, the parfy providing that number or address agrees that notices, approvals 
and consents can be transmitted to them electronically aS long as the* method Pf electronic 
communication creates a record that can be retained, retrieved and reviewed by the recipient andean

could not have learned of the claim in which case the one-year period' will begin when the complaining 
party learns of the* Claim, or through the use Of reasonable diligence COuld have teamed pf the claim, 
but, in any event, the claim shall expire at the conclusion of any statutory statute of limitations that 
would otherwise apply even if the basis for the claim has not yet; been discovered.,

I

(b) Notices, approvals and consents shall be deemed to have been received by the 
addressee at the earlier of when delivered to the addressee, when an acknowledgment of receipt is 
signed by the addressee or an agent,pf the addresseei the next weekday when sent to the addressee: by 
facsimile ti-arismissioh Or by electronic mail, the Jnext weekday after deposit with a recogriized 
ovemight/express delivery service or 7 ,days after the deposit in the United States mail, when sent by 
certified mail, postage prepaid and properly addressed to the party to vvhom or which the notice is 
being sent.

rI
I

I

53



21.01 Whenever in this Agreement any charge, fee or other payment is to be adjusted by the
Consumer Price Index'(‘‘the Index”),, that adjustment will be based Upon any increase between the

t

22. Heirs, Successors and Assigns.

23. Waivers.

54

22.01 This Agreement is binding on and inures to the benefit of the parties and their heirs, 
successors, representatives and assigns except to the extent and only on the conditions and in the 
manner more specifically set forth elsewhere in this Agreement, including the transfer requirements 
of Section 15 above.

Franchise Agreement 
031020
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date of this Agreement orsuch other time asmaybe; set forth in the provision requiring the adjustment 
and the date, on which the concerned payment is due in the Consumer Price Index for All Urban 
Consumers (base year 1982-84=100) for San Francisco-Oakland-San Jose, California, published by 
the United States Department of Labor, Bureau of Labor Statistics, most immediately preceding the 
concerned dates.

23.01 The failure by either parity to enforce any right that he, she or it may have or to declare 
any default by the other party shall not be deemed' to be a waiver or abandonment of that right or 
default unless the concerned right.or default is waived by a written document signed by the party who 
is waiving the right or default,

I
23.02 The waiver of any right or default in one instance shall not be deemed to be a 

continuing waiver of the* Concerned right Or default or a waiver of the concerned right or default, or 
any other right or default, in any other instance.

20.02 For purposes of notices, approvals, consents; payments' receipts or other 
commtinieatioris, the parties designate the addresses listed at the beginning Of this Agreement.

I
I
I
I
i i'
I:

I

20.03 Any party can change his, her or its address by giving written notice of the change to 
the Other party as provided above.

21. Consumer Price Index Adjustment.

21.02 In no case will any adjustment occurring by virtue of this Section 21 result in the 
charge, fee or other payment that is subject to adjustment being adjusted below its original arhouht.

21.03 If the Index designatedin Section 21.01 above is changed so that the base year or area 
differs from that in effect on the date of this Agreement, the Index shall be converted in accordance 
with the conversion factor published by the United States Department of Labor, Bureau of Labor 
Statistics, If tlie Index is discontinued or revised during the term of this Agreement, including any 
extensions or renewals hereof, such other government index or computation with which it.is replaced 
shall be used in order to obtain subst^tially the s^e result as would have been obtained had the 
Index not been discontinued, or revised.



24. Severability.

I,

(b) Even though California law has; been selected for the interpretation of this

I

55 Franchise Agreement
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Agreement, if your juice bar is not located in California, California's choice of law and conflicts of 
law rules will not apply, You also agree that the California Franchise Investment Law, beginning at 
California Corporations Code Section 31000, the California Franchise Relations Act, beginning at 
California Business and Professions Code Section 20000, as well as the other substantive statutory 
law of California dealing, with anything other than the interpretation of contracts, whether they now 
exist or are enacted at a later time, will not apply .unless their jurisdictional requirements are met 
independently and not merely because of the referenee to California law m this Agreement.

I

25.01 Whenever in dur sole judgment we decide that it is advisable to execute any other and 
toher documents necessary or desirable to carry out the purposes of this Agreement, you agree to 
execute those documents promptly, provided thatthey do not substantially alter your rights or increase 
your duties dr expenses Under this Agreement.

23.03 The acceptance of money or other peffonnance by either party shall not constitute a 
waiver Of any right or default dther than the one to which the payment of performance pertains, and 
then only to the extent of the; payment or performance accepted by the other p^.

26.02 If a Court of arbitration tribunal of cdmpetent jurisdiction determines that, some dr all 
of this Agreernent must be governed by the laws of .a state other than the state of sta:tes described in 
subsection 26.01 (a) above, then the laws of that other state wjll govern the interpretation of this 
Agreement to the extent required by that court,or tribunal.

24.02, Any invalidity or unenforceability of any portion of this Agreement in any jurisdiction 
shall not invalidate that portidn of any other portion in any Other jurisdictidn.

I
25. Covenant of Further Assurances.

24.01 The invalidity or unenforceability qf any portion of this Agreernent shall notaffect the 
validity df any other portion of this Agreement and unless the substantial performance: of this 
Agreement taken as a whole is impaired by such a finding, this Agfeement shall remain in full fdree 
arid effect.

26. Governing Law.

26.01 (a) This Agreement and its interpretation shall be governed by the laws of the. state of 
California except for the noncompetition provisions of Section 17 which shall be governed by the 
laws of the ;state where your Sidewalk Juice bar is: located,

25.02 You agree to respopd promptly and accurately to all inquiries from our accountants, 
attorneys^ auditors, ieriders and others we authdrizCi eonceming the status qf this Agreement, the 
status and amounts of any accounts between us and/dr any other matters pertaining to the: rights and 
obligations of the parties to this A^eement.



29. Miscellaneous.

29.01 Time is of the essence in this Agreement.
I

i
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29.02 The parties agree that in entering into this; Agreement they intend to confer no benefit 
or right on any person or entity not a party to this Agreement except asspecified regarding our licensor 
and our affiliates and the personal representatives of a party. Except for the benefits extended to those 
persons or entities, the parties, agree that nd third party shall have any right to claim any benefit or 
right as a third party beneficiary under any provision of this Agreement.

28.02 As used in this Agreement, the male; or female gender shall include the other and, the 
neuter. The singular shall include the plural and the plural shall include the singular, as appropriate^

28.01 The headings used in this Agreement are for convenience only and are not to he used 
in construing the provisions of this Agreernent.

I
I
I

I
I

I

26.03 If applicable law or regulations require there to be terms other than or in addition to 
the terms contained in this Agreement, then the required terms will be considered to be a part of this 
Agreement but only to the extent necessary to prevent the invalidity of this Agreement or any of its 
provisions or to prevent the irnposition of any civil or criminal penalties or liability.

29.03 You are not entitled to claim any rights or benefits, including those of a third party 
beneficiary, under any contract, understanding or agreenrient between us and anyother person or entity 
unless that contract, understanding or agreement specifically refers to yOu by name dr to a class to 
which you belong and specifically grants rights or benefits to you or to the concerned class,

I
29.04 No fees, chargeSi royalties^ marketing fees or other payments of any kind you make 

to us, or my that are made by someone else for ydUr account, are refundable in whole of tn part except 
:as may be otherwise; set forth in this,Agreement.

27. Counterparts.

27.01 If more than one copy of this Agreement is signed by the parties, all of those copies 
taken together wll represent: only one agreement.

28. Headings and Gender.

26.04 To the extent peimitted by the laws pf the State whose laws govern this Agreement, 
you hereby waive-any provisions of law or regulations that render any portion of this Agreement 
altered, invalid or unenforceable in any respect.

29.05 The person Or people signing this. Agreement Warrant that they have full power and 
authority to enter into this Agreement, and if they have.signed On behalf of a partnership, limited 
liability company, coloration or other entity, that it has been duly organized, is validly existing, 
is qualified to do business and is in good standing in the jurisdiction in which it was forrned and if 
necessary as a condition Of doing business where your juice bar is: located, in thejurisdiction where 
your Sidewalk Juice bar will be situated.



30. Innovations.

30.03 It is solely within our complete and; absolute discretion whether to authorize the use
and/or dissemination of any innovations and if we do so, the. mannef of their Use.

30.04 You agree not to implement any innovations until we authorize you to db'so in writing.

31i Accord and Satisfaction.

31.01 No payment you make, any payment made by anyone for your account or any

32. Joint and Several Liability.

57

32.01 Iftwo or more persons, corporations^, partnerships, limited liability companies or other 
entities^ or any combination of them,, sign this Agreement, the liability of each is joint and several.

30.02 Except as otherwise limited by law, all innovations that you, your employees, your 
agents of anyone associated With you develop in connection With, or applicable to. Sidewalk Juice 
bars are our property.

Franchise Agreement
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I

30,01 If you or anyone affiliated. with you develops, any innovations, inventions^ 
discoveries, concepts, processes, practices, techniques, procedures, products, services, merchandise 
or ideas (cumulatively referred to in this Section 30 as “innovations”) related to Sidewalk Juice bars, 
you agree to advise us promptly in writing of the innovations.

31.02 Neither by endorsing nor accepting any check nor by accepting any amount from you, 
or any amount paid on your behalf, are We bound by a claim thatthe endorsement or acceptance was 
an accord and satisfaction or other agreement to take less than the full amount due.

30.05 No compensation will be due and payable to you, or to any person or entity associated 
with you, on account of any innovations developed by you or by such perSon or entity whether or not 
we use, disseminate, authorize or otherwise employ the innovations,

31.04 Neither any payment to us. Or licensor or our affiliates nor the acceptance Of the. 
payment shall prejudice or be deemed to be a waiver of bur right, or that of our licensor or affiliates, 
to require full payment anti performance of all of your duties and obligations under this Agreement 
or any other agreement under which the concerned obligation arose;

31.03 Payments made to us, our licensor and/or our affiliates shall be applied first to any late 
charges and/of interest owing, and then to the earliest of the principal amOimts due Unless there is a 
signed agreement between you and the payee that specifies that the payment is to be applied 
otherwise. i

payment to any person or entity affiliated with us in !an amount less than that required to be paid shall 
be deemed to be anything except,a payment on account regardless of any endorsement to the contrary 
contained on the payment or in^ any oral Or written communication tfansinitted in Connection with the 
payment.



- I

33. Our Right to Act.

33.01 If you fail to perform any duty dr dtligatidn required under this Agreement, we have 
X V 4- * 4-U kf ' *•' 4- r 4-k 4- z4 kl * 4-* k k 1-P -P

34i02 This Agreement supersedes all negotiations, agreements, representations, promises,
______  I - ■ - J-. r J ■.

a

the: right, but not: the obligation, to perform that duty or obligation on your behalf, for your account 
and/or in your name. If we elect to do so, you agree to pay us immediately all costs and expenses we 
incur in that performance.

I
I

exhibits pr addenda to this Agreement and in the Franchise Disclosure Document accompanying this 
Agreement.

!

33.02 All sums required to be paid to us pursuant to Section 33.01 that are not immediately 
paid will subject to the late charge set forth in Section 11.04 of this Agreement.

34.03 You acknowledge that we have made no promises that are not contamed in this 
Agreement, any signed exhibits or addenda to this Agreement and the Franchise Disclosure 
Document that accompanied this Agreement, including promises pr representatipris concemmg your 
potential for sueceSSj the profitability of your juice bar or concerning any further or additional rights 
:you may have.

commitments, inducements, assurances, conditions and covenants between us whether direct, indirect 
or implied and whether oral or ^tten, except for thPsC contained in this Agreement, any signed

I

33.03 No performance’we undertake on your behalf will be a waiver or release of any claims 
we may have against you because, pfypur failure toi perform the epneemed duty or obligation.

34; Entire Agreement.

34.01 This Agreement, any signed exhibits and/or addenda attached to this Agreement, and 
the Franchise Disclosure Document that accompanied this Agreement, contain the entire 
understanding between us and encompass, all fepresentatiohs on which we both have relied.

of sales levels- profitability or success in your juice: bar and that ypur ability and dedication to your 
Sidewalk Juice bar business isiCrueial to your success.

I

34.04 YOU acknowledge that we have advisedyou that there can be np guaranty or assurance

34.05 Except for any additional representations contained in the Franchise Disclosure 
Document that accompanied this Agreement, we both agree that this Agreement and any signed 
exhibits or addenda to this Agreement is intended to be the entire integration of all of pur 
understandings of evety type eoheeming the matters related to the subject matter Of this Agreement, 
whether those understandings arose before pr at the time’ we signed this Agreement..

I
34.06. We both agree that no agreements, representations, negotiations, understandings, 

promises^ commitments, inducements, assurances, terms’ conditions or covenants of any kind or 
nature exist between us except those, set forth in this Agreement, in any signed exhibits or addenda to 
this Agreement and those contained in the Franchise Disclosure Document that accompanied this 
Agreement whether pertaining to this Agreement or to any future, further or additional rights of the 
parties or Otherwise. To the extent that there may be any agreements, representations, negotiations,,
Sidewalk Juice 58 f-ranchise.Agreement
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 Sidewalk Juice LLC

 By 

Signature

Typed of Printed Name

Title

59

Its
Title
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understandings, promises, commitments, inducements, assurances^ terms, conditionSj covenants. Or 
the like, not contained in this Agreement, any signed exhibits Or addenda to; this Agreement or the 
Franchise Disclosure Document accompanying this Agreement, we both agree that they are waived.

34.07 YOU ACKNOWLEDGE THAT WE HAVE ADVISED YOU THAT YOU 
MUST INSURE THAT ALL PROMISES AND REPRESENTATIONS FOR PRESENT AND 
FUTURE RESULTS AND RIGHTS, WHETHER ABSOLUTE OR GONTINGENT, ARE 
contained in this agreement or in an Exhibit or addendum to this 
AGREEMENT SIGNED BY ALL PARTIES TO THIS AGREEMENT OR THEY MAY BE 
LOST.



?

The following provisions are applicable to franchises in the State of California:

S’

1

1

Dated: 

 Sidewalk Juice LLC.

 By 

Signature
I

Typed or Printed Nairie

Its 
Title

STATE-SPECIFIC ADDENDUM TO 
Sidewalk Juice FRANCHISE AGREEMENT

031020
Franchise Agreement

3. The Franchise Agreement contains a liquidated damages clause. Under California Civil 
Code Section 1671 certain liquidated damages clauses; are unenforceable.

I
I

6829.000/1498048.1
Sidewalk Juice

2. The Franchise Agreement provides for termination upon baiikruptcy. This provision may 
not be enforceable under federal b^ruptcy law. (11 U.S.C.A. See. 101 et seq.)

I
I

I

1 California Business and Professions Code Sections 20000 through 20043, the California 
Franchise Relations Act, provide rights to franchisees Concerning termination, nonrenewal or 
transfer of a franchise. If the Franchise Agreement contains a provision that is inconsistent with 
the law, the law will control.

5 , Neither the franchisor nor any of the people identified in Item 2 is subject to any currently 
effective order of any national securities associatibn or national securities exchange, as defined in 
the Securities Exchange Act of 1934, 15 U.S.GiA., 78a et. seq., suspending or expelling such 
persons from membership'in that association or exchange.

C You must sign a general release if you relocate, renew or transfer your franchise, 
California Corporations Code Section 3151.2 voids a waiver of your rights under the Franchise 
Investment Law (California Corporations Code Sections 31000 through 31516). Business and 
Professions Code Section 20010 voids a waiver of your rights under the Franchise Relations Act 
(Business and Professions Code Sections 20000 thr0ugh.2.6O43).

4. The Franchise Agreement contains a covenant not to compete that extends beyond the 
termination of the franchise. These provisions may not be enforceable under California law.



Location and Protected Territory

II

I

I

This EXHIBIT A is signed on 

 sidewalk juice LLC

Signature

Typed or Printed Name

i

By 
Its 

The Franchise Agreement of which this exhibit is a part is for a Conventional/Kiosk 
SideyvalkJuice ^iax. (delete the inapplicable word)

If a map that depicts your protected teititoiy is attached, and there, is a conflict between the 
map and the above-description, the above-description will control.

Franchise. Agreement
031020
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i

i

EXHIBIT A
io Sidewalk Juice Franchise Agreement

Immediately upon its execution by the parties, this Exhibit A becomes a part of the Franchise 
Agreement dated ;______ , hebyeien Sidewalk Juice LLC and

We both agree that the location for your Sidewalk Juice bar is; 
i

1
'I

I

Any protected territory granted in connection with your juice bar is described as follows:



Your Development Area ls 

Total number of bars covered by the Franchise Agreement is 

Number of bars to be open by date indicated:

Date:

iNumber

k'

This EXHIBIT B is signed on 

 Sidewalk Juice LLC

I

Signature

Typed or Printed Name

I

)

I

By 
. Its 

Exhibit A to the Franchise Agreement should be amended, or a new Exhibit A completed and 
signed, for each new juice bar to show the address of the juice; bar and its: protected teiritory.

Sidewalk-Juice-
6829!OOO/1,498048.1

I

I

I
I
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Type of Juice Bar 
(Conventional, or Kiosk)

If the Franchise Agreement to which this is an exhibit grants yOU the right to open more than
one Sidewalk Juice bar, you agree to Comply with the following: Multiple Unit Opening Schedule,

EXHIBIT B
to Sidewalk Juice Franchise Agreement

i
Multiple Unit Opfening Schedule

I

If a rhap that depicts your Development Area is attached, and there is a conflict between the 
map and the above-description, the above-description will control.



Licensed Mark

i|

This EXHIBIT C is signed on 

Signature

Typed or Printed Name

By 
Its 

I
I
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MTC
to Sidewalk Juice Franchise Agreement

 Sidewalk Juice LLC

EXHU



(hereinafter referred to asI

“Guarantor”) whose address is 
, as a material inducement to and in consideration for

(“theinto

.■

■'I

I.

1;6829 000/1498048!
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CONTINUING GUARANTY
(To be. used to guaranty the obligations of a corporate or limited liability company franchisee or 

to guaranty the obligations of a ftahehisee other than the guarantor)

EXHIBIT D
to Sidewalk Juice Franchise Agreement

:■(

IJ

■I

If Guarantor is more than one person, Guarantor’s obligations are joint and several. 
Guarantors obligations are also independent of Franchisee’s, obligations. A separate actiOn may be 
brought or prosecuted against any Guarantor whether or not the action: is brought or prosecuted against 

- any other Guarantor or against Franchisee or any or all of them or whether any other Guarantor or 
Franchisee is or are joined in the action;

Guarantor waives the benefit of any statute Of limitations or Other provision of law which in

Franchisor, ;^d any other person or entity which; is named herein, that Franchisee will perform 
faithfully and completely all of the provisions, obligations and duties that Franchisee has agreed to 
perform under the Franchise Agreement and/orany lother obligations undertaken or to; be undertaken

Assignment by Franchisee of by Franchisor of the Franchise Agreement or other obligation 
as permitted in that Agreement of the other obligation shall not affect this Guaranty as to the 
obligations of Franchisee and the obligations of Guarantor hereunder shall cany over to the transferee 
of the Franchise Agreement or of the concerned person or entity covered by tins Guaranty.

This Guaranty Shall hot be affected, nor the obligations of Guarantor hereunder limited in any 
way, by Franchisor’s,: or any other person or entity’s, delay in enforcement or failure to enforce any 
of its rights under the Franchise Agreement, other guaranteed obligation or under this Guaranty.

by Franchisee in favor of Franchisor and/Or Franchisor’s licensor, parent, subsidiary or affiliated 
persons and/or entities. Guarantor also agrees to be bound by the confidentiality and noncompetition 
covenants in the Franchise Agreement.

any way affects or limits Guarantor’s liability under this Guaranty,

The provisions of the Franchise Agreement or Other obligation involving Franchisee may be 
changed between Franchisor, or the other concerned party or entity,, and Franchisee at any time and 
in any manner^ either by written or oral agreement, by operation of law, by course of conduct or 
otherwise, without the consent of or notice to Guarantor. This Guaranty shall continue to guaranty 
the performance of Franchisee under the Franchise Agreement and/or other obligation as so modified 
without further agreernent or act of Guarantor being', required.

Sidewalk Juice LLC, a California limited, liability company (hereinafter referred to as “Franchisor’’) 
entering into a Franchise Agreement (“the Franchise Agreement”) with 

(hereinafter referred to as “Franchisee”), dated 
, Unconditidnally guarantees and promises to and for the benefit of



notices of dishonor and notices of acceptance of this Guaranty. Guartintor w^ves the foregoing as to

■I

Executed at 
I
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Franchisee or either, by reason Of any disability Of Franchisee and further waives any other defense 
based on the termination or limitation of Franchisee’ s liability by reason of any cause, event, term or 
condition including any defense or liniitation available by operation of law.

If Franchisor or other beneficiary seeks to enforce Guarantor’s obligations under this 
Guaranty by legal proceedings, and/or by the employment of an attorney or takes any other or 
additional collection or other action to enforce his, her or its rights hereunder^ Guarantor agrees to pay . 
to Franchisor and/or the concerned berteficiaiy all costs incurred by Franchisor artd the beneficiary Or 
beneficiaries in such proceedings, action, and/or employment, including court costs, costs of suit and 
attorneys’ fees.

Guarantor waives; the right to require Franchisor or other beneficiary to proceed against 
Franchisee before proceeding against Guarantor, to proceed against or exhaust arty security that 
Franchisor or the other benefiiciaiy- holds from Franchisee, Guarantor or any other source^ and/or to 
pursue any other remedy available to Franchisor or the concerned beneficiary prior to proceeding 
against Guarantor, Franchisee Or either. Guarantor further waives arty defense available to Guarantor,

I

Untiball of Franchisee’s obligations to Franchisor or any other beneficiary of the Guaranty 
have been satisfied and discharged in full. Guarantor waives arty right Of subrogation against 
Franchisee. Guarantor waives any right it may have to enforce any remedies that Franchisor or such 
beneficiary may now have against: Franchisee or may have at a later time. Guarantor further waives 
all presentments, protests, demands of any type, notices of any type^ including notices of protest, 
notices of dishonor and notices of acceptance of this Guaranty . Guarantor Wmves the foregoing as to 
present and/or future obligations andspecifically waives any and all notices of the existence, creation 
or incurring of any new or additional obligations of Franchisee to Franchisor or any other concerned 
beneficiary.

2 I

If Franchisee commits,a breach of the Franchise Agreement or other guaranteed obligation. 
Franchisor, or any other person or entity covered by this Guaranty, can proceed immediately against 
Guarantor or Franchisee or both or Franchisor, or other beneficiary of this Guaranty, can enforce 
against Guarantor or FrartChiseei or both, any rightist which Franchisor of such person or entity has 
under the Franchise Agreement, other obligation or pursuant to applicable law or both. If the 
Franchise Agreement or other obligation terminates. Franchisor and/or such other beneficiary can, 
enforce: any rights it has following, such termination against Guarantor, Franchisee or both, without 
giving prior notice to Guarantor, Franchisee or either, and/of without, making demand on Guafantor, 
Franchisee or either.

f
!
I:

This Guaranty shall be binding upon Guarantor and each and all of them if more than one and 
upon his, her, its or their, successors, representatives and assigns.



GENERAL RELEASE

This General Release: is made on 

This General Release is made with reference to the following facts:

B. The Franchise Agreement is for ^ Sidewalk Juice bar (“the juice bar”) located at;

for

1. The facts Set forth above are true.

it'

, I

1

I'

A general release does not extend to claims which the Creditor does hoi know Or 
suspect to exist in his or her favor at the time of executing the release, which if 
known by him or her must have materially affected his or her settlement with the 
debtor,

A. Franchisor and Franchisee entered into a Franchise Agreement dated 
hereinafter referred to as “the Franchise Agreement”.

031020'
General Release
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u

As a condition ofthe relocation/renewal/transfer (delete inapplicable words) of the juice 
bar. Franchisee is required, by the Franchise Agreement to provide Franchisor with this General 
Release.

EXHIBIT E
io Sidewalk /Mice Franchise Agreement

,2. Except for the obligations undertaken by Franchisor in this General Release, Franchisee 
hereby forever releases, forgives, and discharges Franchisor from any and all liability of any kind 
and nature whether arising, out of the Franchise Agreement, itS; inducement, execution and 
perforinance, the franchise relationship between Franchisee and Franchisor Or Otherwise, 
including, but not limited to, any and ail claims, demands, rights of action, causes of action and 
liability caused by errors, omissions, intentional acts and negligence, of any kind or character 
whatsoever, which Franchisee may now have or claim to have against Franchisor. Franchisee 

. understands and agrees that this release covers all claims of every kind and nature, past and present, 
known and unknown, suspected and unsuspected, except for claims arising pursuant to Obligations 
undertaken under this General Release. Franchisee expressly waives any and all rights or claims 
under Section 1542 of the Galifomia Civil Gode, which states:

by
_, hereinafter referred to 

as “Franchised” in favor of Sidewalk Juice LLC, a California limited liability company,
hereinafter referred to as “Franchisor”

NOW, THEREFORE, in consideration for Franchisor allowing the 
relocation/renewal/transfer of the juice bar; and for other good and valuable consideration, the 
receipt and Sufficiency of which is hefeby acknowledged, and with the intent to be legally bound, 
the parties hereto agree as follows;



I

i;

1

uiienforceability shall hot affect the validity or enforceability of any other portion of this General

FRANCHISEE

By.

Its 

2

Release’and, unless substantial performance of this. General Release taken as a whole is prevented 
thereby, this General Release’ shall remain in full force and effect.,

6. Unless prohibited by any applicable law, this General Release shall be construed and 
governed by the laws of the state of California. This General Release does not release any claims 
the forgiveness of which is specifically prohibited by any applicable law.

031020
General Release
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IN WITNESS WHEREOF, this General Release has been duly executed it as of the date first 
written above.

7. Should any provision of this General Release be found to be invalid or unenforceable 
under any law which may be found to' govern this General Release^ that invalidity or

5. It is agreed that the agreements and undertakings contained in this General Release shall 
be binding upon Franchisee: and also upon Franchisee’s heirs, successors^ representatives, and 
assigns.

8.. This General Release contains the entire understanding arid agreeinerit of the parties 
pertamirig to the subject inatter hereof and supersedes; all prior arid conteinporaneous negotiations, 
inducements, assurances, conditions, agreements, contracts^ representations, promises, 
Commitments, covenants and understandirigs between them whether direct or iniplied and whether' 
oral or written coricefriing Franchisee’s release of claims as part of the effected relocatiori, renewal 
or transfer.

3 , If 'ariy legal action, or other action or proeeedirig, is brought for the enforcemerit of this 
General Release^ or because of a dispute, breach, default or misrepresentation in eonrieetion with 
any of the duties, obligations’, covenants, representations, warranties, perforinanCe, proiriises dr 
provisions of this General Release,, the party prevailing in thatacfion or proceeding,shall beentitled 
to recover its reasonable attorneys’ fees and all other costs incurred in that action or proceeding in 
addition to any other relief to which that party may be entitled..

4. Franchisee warrants and represents he, she: or it, as appropriate, has full power and 
authority to enter into thi s General Release. Franchisee warrants and represents that: no third party 
has any interest or right in any claim, potential claim, right of action or cause of action covered by 
this General Release and the consent of nd third party is required fdr the effectiveness df this 
General Release.
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ADDENDUM TO LEASE AGREEMENT
.20.

I

1.

I

3.

031020

(a) In the event that Lessor elahns that Lessee is in default under any provision of 
the lease, Lessor agrees to notify Franchisor in writing of the claimed default and the time within 
which Lessee can cure the default prior to the default resulting in the termination of the lease.

EXHIBIT F
io Sidewalk Juice Franchise Agreement

(b) The parties'hereto agree that upon Franchisor’s election to have the lease assumed, 
whether by Franchisor or by a designated person or entity. Lessee will be solely responsible for 
full performahce of the terms of the lease until the effective date of the assumption of the lease 
and that the person or entity to whbni of which the lease is assigned will be solely responsible for 
full performance of the lease after that date.

(a) If Lessee’s Franchise Agreement with Franchisor expires or is terminated for 
any reason. Lessor agrees that upon the election of Franchisor the lease shall be deemed assigned 
to Franchisor, or to such other entity as may be specified by Franchisor, Upon written notice to 
Lessor: Notwithstanding any other provisions of the lease, upon the giving of such notice’ from 
Franchisor to Lessor, no additional consent Of Less’or or any payment on account of the assignment 
to Lessor will be required to perfect the assignment to Franchisor Or to the designated entity.

(c) Lessor agrees that Franchisor, or the person or entity who or which assumes the 
lease, will not be responsible for the performance of any duties or responsibilities, including any 
payrnents, arising during, becoming due during, of attributable to the period of Lessee’s tenancy 
under the lease.
,6829.O’OO/J498O48.1
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Addendum to Lease Agreement
1 ,

This Agreement is made on ,, 20_ , by arid 
between______________________________ referred to herein
as:“Lessor”j __________ , referred to herein as “Lessee”,
arid Sidewalk Juice LLC, a;Califomia limited liability company, referred to herein as 
“Franchisor”.

Lessor and.Lessee have entered into a Lease Agreement dated , 
(“the lease”) sO that a Sidewalk Juice bar can be opened and operated at 
__________ ' . __ (“the

prefnises”) pursuant to a Franchise Agreement with Ffanchisor. As partial consideration for 
Franchisor approving the location and lease for the premises, the parties hereto have agreed to 
enter in to this Addendum.

(b) If Lessee fails to cure the claimed default, Lessor agrees to so notify Franchisor 
in writings and to allow Ffanchisor an atiditional reasonable period of time, which shall not be less 
than 15 days, within Which to cure the default, if Franchisor elects to do so. If the nature of the 
default is such that more than 15 days ^e reasonably required to cure, the default. Lessor shall 
allow Franchisor such additional time to cure the default as is reasonably necessary.

i
2. Both Lessee arid Lessor agree that at the times Franchisor so requests. Lessor will 

provide to Franchisor copies of all sales reports and any Other information Lessor nlay possess 
regarding the premises and the operation of Lessee’ s business at the premises.



EXECUTED as of the date first written above.

LESSEELESSOR

1

Name: I

Its: 

031020;

'' I
I
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(d) It is agreed that neither Lessor, Franchisor, nor any person or entity whom or 
which may assume the lease, will be obligated to Lessee in any way because of the assignment of 
thci lease to Franchisor of SUCh person or entity, pursuant to the terms of this. Addendum or 
otherwise., J

I
I

FRANCHISOR
Sidewalk Juice LLC 
a California limited liability company

i

Addendum to Lease Agreerrient
2.'



I

Disclosure and Confidentiality Agreement

I
I

I
I

I
1

EXHIBIT D
to Sidewalk Juice Franchise Disclosure Document

I



DISCLOSURE AND CONFIDENTIALITY AGREEMENT

EXECUTED at California, on .5

SignatureSignature

Signature Signature

ACKNOWLEDGMENT OF REVIEW

031020
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Sidewalk Juice LLC, a California limited liability company, is willing to disclose to you 
certain data, including trade secret material and propriety information, relating to the site 
selection, leasing, design, construction, operations, and similar information, including allowing, 
you to examine our manuals and other materials, concerning Sidewalk Juice bars for yOuf use in 
evaluating the purchase of a Sidewalk Juice franchise.

This Agreement is. effective from the date written below and is effective as long as there 
are any Sidewalk Juice bars in operatiori unless Sidewalk Juice LLC agrees in writing that your 
obligations under this Agreement can be terminated sooner or until you become: a Sidewalk Juice 
franchisee;. If you become a Sidewalk Juice franchisee, your obligations concerning the trade 
secret and proprietary information of Sidewalk Juice LLC will be contained in your Franchise 
Agreement.

I

Your signature below is your agreement on behalf of yourself and any organization or 
entity with which you are Or may become associated to hold all such information in confidence, 
not to disclose the information to others and not to use the information for any purpose, whether 
commercial or noncommercial, or for the developing, or improving of any business or any other 
enterprise, without; the prior written consent of Sidewalk Juice LLC You agree that ail of the; 
information disclosed to you is the property of Sidewalk Juice LLC and that its unauthorized 
disclosure will cause Sidewalk Juice LLC irreparable injury.

l/We hereby acknowledge that I/we reviewed the above-described manuals to my/our 
satisfaction on 20 .

1

i'
;;
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Aeknowledgment at Closing

I

I
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to Franchise Disclosure Documeht
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ACKNOWLEDGMENT AT CLOSING

In this document “Franchisee” means 
and “Franchisor” means Sidewalk Juice

LLC, a California limited liability company.

1

(1)

(2)

(3.)

(4)

I 1

I

I

In order to induce Franchisor to enter into a Franchise Agreement with Franchisee, Franchisee 
acknowledges that the following statements with regard to the documents, data and other material 
described below are true and are an accurate reflection of the transaetion with Franchisor. If they 
are not. Franchisee is instructed to insert the correct information where appropriate and to 
initial, and to have Franchisor initial, the changes.

Acknowl edgmentat G1 osihg
031020

Franchisee wishes to enter into a Franchise Agreement with Franchisor for a Sidewalk Juice 
bar to be located at ,

Franchisee received and reviewed aU completed contraet documents at least 
7 calendar days prior to the execution of those documents.

The execution of documents for the awarding of a Siderw.alk Juice franchise to Franchisee 
finalizes a process in which Franchisee reviews ,a great deal of information provided by the 
Franchisor and others. Much of this information' has a significant impact upon the transaction. 
The infonhation considered by Franchisee serves as the; basis upon which Franchisee makes a 
decision whether to purchase a franchise.

Franchisee acknowledges that neither Frwhisor nor anyone purporting to 
act for Franchisor has made any promises or representations concerning 
Franchisee’s business, the sales volumes that will be produced by Ffahehisee’s 
business, the profits to be made in the business, the likelihood of success of the 
franchised business or any other matter in connection with the proposed franchise 
or the franchised business other than those that are set forth in the Franchise 
Disclosure Document, the Franchise AgreehiCnt and any Other signed amendments 
or agreements between Franchisee and Franchisor. If any such promises have been 
made,, Franchisee is instructed to make sure that they are set forth in writing in the 
Franchise Agreement or in an amendment or exhibit thereto which is signed by both 
parties. Franchisor in granting this frandhise is,relying on Franchisee to see that all

Franchisee received the Franchise Disclosure Docunient for prospective 
franchisees,required by the state! in which Franchisee resides and/or in which his or 
her business will be operated at least 14 cal'endaf days prior to the execution of any 
documents or the transfer of any funds by Franchisee or on behalf of Franchisee.

1

(3) Franchisee acknowledges that the success or failure of Franchisee’s 
business depends primarily upon FranGhisee’s business ability, the quality and 
quantity of the effort put forth by Franchisee and upon Franchisee’s cornpliance 
with the manuals, requirements, instructions and directives of Franchisor.

6829:000/1498048:1
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IN WITNESS WHEREOF Franchisee has executed this Acknowledgment on

Signature

Signature
Name: Name: 

1

And if an entity :

Name of Entity

Title: Title: 

I

i:

Signature: 

Nariie: 

Its: 

I

2
6829.000/1498048.1
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such matters are reduced to writings are signed by Franchisee arid Franchisor and 
are attached Wth© Franchise Agteerrient. If they are not, Frarichisee hereby waives 
any such representation, warranty and promise and agrees that Franchisee will not 
be able to rely in any way on them and that: Franchisor will riot be bound by them.

Acknowledgment at Closing
031020

I

I

I
I

I
I
I

i
I

Franchisor acknowledges Franchisee’s representations: and Commitments stated above and 
based ori those assurances, among other things. Franchisor agrees to award Frarichisee a Sidewalk 
Juice franchise.

FRANCHISOR;
Sidewalk Juice: LLC
a California limited liability company.

Nothing in this Acknowledgment at Closing will alter the law of the state whose 
law governs this transaction.



State i

California

I

I

Franchise Disclosure Document
123019

I
i

Other states may require registration, filing, or exemption of a franchise under other 
Jaws, such as those that regulate the offer and Sale of business opportunities or seller- 
assisted marketing plans.

I
I

Effective Date
Pending

Sweethoney Dessert
6841.000/1464229:2

STATE EFFECTIVE DATES
The following states require that the Franchise Disclosure Document be registered or 

filed with the state or be exempt.fi-om registration: California, Hawaii, Illinois, Indiana, 
Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, 
Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states^ where the 
document is filed, registered, or exempt from registration, as of the Effective Date stated 
below::
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RECEIPT

i

A.

El Camino Real, Suite 212, Burlingame^ CA HOiO. ;

6829:000/1498048.1 031020

I

i

i

B.
C.
D
E.

Dated:
If an entity,, name of entity: 
Name:; Name: 

Title: 

This^ disclosure document siimmarizes certain provisions' of the franchise' agreement and other 
information in plain language. Read this disclosure document and all agreements carefully.
If Sidewalk Juice LLC offers you a franchise, it must provide this disclosure document to you 14 
Calendar days before you sign a binding agreement with, or make a payment to, the franchisor or 
an affiliate in connection with the proposed franchise sale.
In New York, Sidewalk Juice LLG must provide you with this disclosure document at the earlier 
of the first personal meeting or 10 business days before the execution of the Franchise Agreement 
or other agreement or the payment of any consideration that relates to the franchise relationship.
If Sidewalk Juice LLC does not deliver this disclosure /document on time or if it contains a false 
or misleading statement or a material omission, a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and 
your state agency.
The franchise seller or sellers with whom you have dealt in connection with this franchise offer 
isZare (Please check appropriate name or namesi):

: ] GhaSsan, “Gus” Daibis
] Jason Nazzal

The issuance date of this disclosure document is March Ipj 2020, The effective dates of this 
document in certain states are listed bn the State Effective Dates page to this disclosure 
document,
I received a disclosure document dated March 10,2020, that included the following exhibits:

State Franchise Law Administrators, and
Agents for Service of Process
Financial Statements
Franchise Agreement
Nondisclosure and Confidentiality Agreement
Acknowledgment at Closing

If an entity : Title 
You may return the signed Receipt by signing, dating md mailing, it to Sidewalk Juice LLC at 1860

1860 El Camino. Real, Suite 212 
Burlingame, California 94010 

(415.) 860-0044



RECEIPT

This disclosure document summarizes certain pfovisioiis of the franchise agreement and other

I

i’

[ ] Jason Nazzal

1860 El Camino Real, Suite 212

I

B.

r

Name: 

El Gamino Real, Suite 212, Burlingame,. CA 94010,

0310206829.000/1498048.1

B.
C.
D
E.

I
1

I
(

Dated:
If an entity, name: of entity: 

If an entity; Title 
You may return the signed Receipt by signing, dating and mailing it to Sidewalk Juice LLC at 1860

The issuance date of this disclosure doeumerit is March 10, 2020. The effective dates of this 
document in ceft^ states are listed on the State Effective Dates page to this disclosure 
document. '
I received,a disclosure document dated March 10, 2020, that included the following exhibits-

State Franchise Law Administrators and
Agents for Service of Process
Financial Statements
Franchise Agreement
Nondisclo,$ure and Coiifidentiality Agreement
Acknowledginent at Closing .

Name: 
Title: 

information in plain language, Read this disclosure document and all agreements carefully.
If Sidewalk Juice LLC offers you a franchise, it must provide this disclosure document to you 14 
calendar days before yOu sign a binding agreement with, or make a payment to, the franchisor Or 
an, affiliate in connection with the proposed franchise sale,
In New York, Sidewalk Juice LLC must provide you with this disclosure document at the earlier 
of the first personal meeting or 10 business days before the execution of the Franchise Agreement 
or other agreement or the payment of any consideration that relates to the franchise relationship.
If Sidewalk Juice LLC does'not: deliver this disclosure document on time or if it contains a false 
or misleading statement Of a material omission, a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and' 
your state agency.
The franchise seller or sellers with "whom you have dealt, in connection with this franchise offer 
isZare (Please check appropriate name or names):

[ ] GhassM “Gus” Daibis

I
1
I

Burling^e, California 94010 
(,415)860-0044


