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LiErpeniey

Franchisee will operate an extended-hour retail convenience store under the tradename and
service mark “CAROCOQO” which sells energy (including fuel), groceries, take-out foods and
beverages, dairy products, non-food merchandise, specialty items and selected services.
FAMILY FARE, LLC provides services to franchisees including assistance with training,
operations, advertising, merchandising, and promotional techniques.

The total investment necessary to begin operation of a Caroco franchise is between $30,300 and
$1,174,000. This includes between $13,000 and $1,024,000 that must be paid to us or an affiliate.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss availability of disclosures in different formats, contact the Franchise Department
of FAMILY FARE, LLC, 4220 Neal Road, Durham, NC 27705, (919) 309-2925.

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

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

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

Issuance date: April 27, 2025
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

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.

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

Item 21 or Exhibit C includes financial statements.
Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Caroco business in my area?

Item 12 and the "territory" provisions in the
franchise agreement describe whether the _
franchisor and other franchisees can compete with
you.

Does the franchisor have a
troubled legal history?

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

What's it like to be a Caroco
franchisee?

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

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About 7his Franchise

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

1. OQut-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation
only in North Carolina. 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 North Carolina.

Certain states may require other risks to be highlighted. Check the "State Specific
Addenda" (if any) to see whether your state requires other risks to be highlighted.
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ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

THE FRANCHISOR

To simplify the language in this disclosure document, “we,” “Caroco,” or “us” means
FAMILY FARE, LLC. “You” means the business entity that buys the franchise, including, if any,
such company’s Operating Principal, shareholders or members, and guarantors. “Affiliate” means
an entity’s subsidiary or parent and an entity controlled by, controlling, or under common control
with, another entity. We are a North Carolina limited liability company, originally organized on
October 3, 2003 as a corporation and converted from a corporation to a limited liability company
on June 14, 2013 under the name FAMILY FARE, LLC. FAMILY FARE, LLC is 30.3% owned by
our affiliate, BFP LIMITED LIABILITY COMPANY (“BFP”) and 69.7% by Dr. M. Lee Barnes, Jr.
Our principal business address and North Carolina registered agent address is 4220 Neal Road,
Durham, North Carolina 27705. Our registered agent is Dr. M. Lee Barnes, Jr. Exhibit D identifies
the names and addresses of our agents for service of process in certain states that require we
appoint them upon our registration there.

Since 2013, our primary business has been to franchise Family Fare convenience stores
and provide services to the franchisees of Family Fare convenience stores. Since October 2014,
our business also includes franchising Family Fare convenience stores and providing services to
the franchisees of Caroco convenience stores. We offer and sell the Caroco franchise opportunity
under a separate franchise disclosure document. As of the date of this disclosure document there
is one Caroco franchise. We sell and support Family Fare and Caroco franchises from our current
principal place of business 4220 Neal Road, Durham, North Carolina 27705. Besides the Family
Fare and Caroco brands, we have never sold franchises of any other kind. We do not engage in
other types of business activities. We do business and intend to do business under the names
FAMILY FARE, LLC, FAMILY FARE® and CAROCO®. We operate no business of the type being
franchised.

PARENTS, PREDECESSORS, AND AFFILIATES

Our predecessor and affiliate is M. M. FOWLER, INC. (“M. M. Fowler”) which was formed
on November 10, 1952. Until December 2015, M. M. Fowler was controlled by M. L. BARNES
and M. L. BARNES, JR. On December 30, 2015, M. L. BARNES, JR. became the sole owner of
M. M. Fowler. M. M. Fowler’s principal business address is 4220 Neal Road, Durham, North
Carolina 27705. M. M. Fowler has been in the business of fuel sales and leasing of commercial
properties business, including convenience stores, since its formation. In 1986, M. M. Fowler
switched its business model to an independent operator model. Family Fare and Caroco
convenience stores and gas stations were operated under that business model until 2013, when
M. M. Fowler switched to the current franchise model from an independent operator model for
Family Fare, and until 2014, when M. M. Fowler did the same for the Caroco brand. M. M. Fowler
has never operated a business of the type being franchised. M. M. Fowler, through a shared
services agreement, provides certain management services to us. M. M. Fowler has never offered
franchises in any kind of business. In 2013, M. M. Fowler licensed us the trademarks for Family
Fare franchises, and in 2014, licensed us the trademarks for Caroco franchises. M. M. Fowler will
lease the store premises and certain equipment to you, consign inventory to you (including
energy), sell certain computer systems to you, and, as applicable, own other equipment that you
will operate as part of the store.

Our affiliate and shareholder BFP was formed on December 15, 1989 as a limited
partnership and converted into a limited liability company in 2012. BFP is a North Carolina limited
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liability company owned by DR. M. LEE BARNES, JR. BFP’s principal business address is 4220
Neal Road, Durham, North Carolina 27705. BFP owns several real estate parcels leased to M.
M. Fowler, which in turn are leased to franchisees. BFP has never operated a business of the
type being franchised, offered franchises of the type being offered, except as our shareholder, or
offered franchises in any other kind of business.

THE FRANCHISE OFFERED

CAROCO® stores are extended-hour retail convenience stores that emphasize
convenience to the customer and provide energy (including fuel), fresh take-out foods, groceries,
beverages, candy, dairy products, non-food merchandise, specialty items, certain financial
services, lottery tickets and incidental services. Caroco convenience stores are generally open
every day of the year, with the vast majority open extended hours. These stores are located in
neighborhood areas, on main thoroughfares, in shopping centers, or on other sites where they
are easily accessible and have parking facilities for quick in-and-out shopping.

Our franchise system is a business system that includes: a license to use the service mark
“Caroco,” training, continuing advice on operating a store, distinctive design, décor, color scheme,
furnishings, hardware and software programs, standards, specifications, and procedures for
operations, store inventory auditing, financing, merchandising assistance, advertising, and other
services we describe in this disclosure document, all of which we may improve, amend, and
further develop from time to time (“System”).

You will sign the franchise agreement attached to this disclosure document as Exhibit A.
In our franchise program for Caroco stores, we offer franchises for a single site that our affiliate
owns or leases. Our affiliate owns or leases the land, building and equipment for the store, and
will lease or sub-lease to you a fully equipped and stocked Caroco store that is ready to operate.
In circumstances where the store is sub-leased to you, the length of our affiliate’s lease may affect
the term length of your franchise agreement. The granting of a franchise does not give you the
right to operate any additional stores, although we may grant you the right to operate stores at
additional sites through additional franchise agreements. We require that you organize a
corporation or limited liability company in the state in which you operate a Caroco store and elect
to be taxed as a Small Business Corporation under Section 1362 of the Internal Revenue Code
(“S-Corporation”). Your owners will be required to guarantee your performance and bind
themselves individually to certain provisions of the franchise agreement, including the covenants
against competition, solicitation, and disclosure of confidential information, restrictions on transfer
and dispute resolution procedures. Unless local law requires otherwise, only individuals who sign
the personal guaranty may be owners of the entity you organize.

MARKET AND COMPETITION

Retail convenience stores are located in cities and towns of all sizes, from rural areas to
mature, urban areas. Your sales may be affected by minor seasonal factors, regardless of the
location of the store. Sales may be more seasonal in certain areas or regions of the country than
others.

Your market and competition will depend in part on the location of the store. Factors that
may affect your location include the number and type of competitors in that area, population
density, demographics of the neighborhood, vandalism and crime in the neighborhood,
accessibility to the store, and local laws. Additionally, the convenience store and fuel and energy
businesses are highly competitive with respect to products, price, service, location, food service,
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and quality of service, and are often affected by changes in consumer tastes, economic
conditions, population, and traffic patterns. We suggest that you consider these factors and
conduct your own analysis before you make your decision to franchise a store. We suggest
consulting other business owners in the area of the prospective store, local police officers, local
chambers of commerce, or others with knowledge of the particular neighborhood where the
prospective store is or will be located.

Caroco stores represent only a small percentage of the highly competitive food retailing
industry. Caroco stores compete with many national, regional, local, and independent retailers,
including grocery and supermarket chains, grocery wholesalers and buying clubs, mass
merchandisers, other convenience store chains, super-regional chains, independent food stores,
fast food chains, variety stores, dollar stores, and drug stores. In sales of fuel or other energy,
Caroco stores compete with other food stores and service stations and generate only a very small
percentage of the fuel and energy sales in the United States. Each store’s ability to compete is
dependent on its location, accessibility, and individual service. The stores face growing
competitive pressures from new participants in the convenience retailing industry and the rapid
increase in hypermarkets and super regional chains.

LAWS AND REGULATIONS

The sale of fuel and energy is subject to extensive federal and state legislation and
regulations relating to environmental matters. Underground and above-ground storage tanks may
be used at the store. Laws and regulations for underground storage tank systems include
requirements for tank construction, inventory control, integrity testing, leak detection and
monitoring, spill control, and corrective action in case of a release from an underground storage
tank into the environment. Convenience stores selling fuel and energy are also subject to
regulations in certain locations relating to vapor recovery and discharges into the water. Some
existing laws and regulations regarding underground storage tanks require future compliance and
are not immediately applicable. As you operate the store, you may incur expenses because of
your obligation to comply with these laws and regulations and any additional requirements that
may be imposed in the future.

Additionally, you may be subject to federal, state, and local environmental laws, including
laws related to handling, clean up and/or removal of hazardous substances. Under the current
laws relating to hazardous substances, a current or prior owner or operator of real property may
be liable for the cost of removal or remediation of hazardous or toxic substances like petroleum
or petroleum products on, under, or in the property.

Federal, state, or local laws may limit the hours of operation or the sale of certain products
in some stores. The most significant of these laws limit the sale of alcoholic beverages, but laws
also limit the sale of tobacco products, possible inhalants, CBD and related products, games of
skill, and lottery tickets. We or our affiliate will obtain all necessary licenses on your behalf except
your business license. You may sell alcoholic beverages and tobacco products only in accordance
with local licensing and other legal requirements. If your actions adversely impact the licenses
obtained for you, we have the right to terminate your franchise agreement.

There are other laws affecting businesses generally that will affect your operation of the
store, including federal, state and local laws, rules, regulations and ordinances that may apply to
the operation of the store, including but not limited to those that (a) establish general standards,
specifications, and requirements for the construction, design, and maintenance of the store; (b)
regulate matters affecting the health, safety, and welfare of your customers, such as general
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health and sanitation requirements; employee practices concerning the storage, handling,
cooking, and preparation of food; restrictions on smoking; availability of and requirements for
public accommodations, including restrooms; (c) set standards pertaining to employee health and
safety; (d) set standards and requirements for fire safety and general emergency preparedness;
(e) regulate the proper use, storage, and disposal of waste, insecticides, and other hazardous
materials; (f) govern labor practices for your employees; (g) regulate the application of the
Affordable Care Act and the Americans with Disabilities Act (“ADA”); (h) regulate USDA food
stamps; and (i) regulate the federal Fair Credit Reporting Act.

We do not control your employment relationships. You are exclusively responsible for
complying with laws governing the relationship with your employees. You will retain the services
of employees and will be required to observe general employment laws and regulations, including
payment of all withholding taxes, social security taxes (FICA), federal and state unemployment
taxes, wage and hour laws including the Fair Labor Standards Act (child labor, minimum wage,
overtime, and record keeping requirements) and equivalent state laws, immigration, laws
prohibiting discrimination on the basis of race, color, national origin, sex (including pregnancy),
religion, age, disability, genetic information, veteran status, and any other protected class
characteristic, and you will be responsible for the prompt filing of all required returns, notices and
reports of every kind and nature.

The store must be and remain at all times an authorized Supplemental Nutrition
Assistance Program (“SNAP”) retailer and must participate in the program using Electronic
Benefits Transfer (“EBT”) system equipment and transaction services. You must comply with all
federal, state, and local laws and regulations regulating the implementation of SNAP and EBT.

You should investigate whether there are regulations and requirements that may apply to
the geographic area in which you are interested in locating your franchise and should consider
both the effect and cost of compliance. You should consult your attorney or business advisor to
discuss the impact of these and other laws on the franchise.

ITEM 2. BUSINESS EXPERIENCE
Name Position Principal Occupation During the Past 5 Years
Marvin Chief Executive MR. BARNES has been our Chief Executive Officer and
Barnes Officer Vice President since we were formed in 2003. MR.

BARNES has been the Chief Executive Officer of our
affiliate M. M. Fowler since 2007. Both positions are located

in Durham, NC.
M. Lee President and DR. BARNES has been our President and Sole Manager
Barnes, Jr., Sole Manager since 2007. DR. BARNES has been the President of our
PhD, MA, affiliate M. M. Fowler since 2007. Both positions are located
MBA, SHRM- in Durham, NC.
SCP
Jesse B. A. Vice President Since January 2019, MR. DAUGHTRIDGE has been our
Daughtridge | and Chief Vice President and Chief Financial Officer. MR.

Financial Officer | DAUGHTRIDGE has been the Vice President of
Administration of our affiliate M. M. Fowler since 2005. Both
positions are located in Durham, NC.
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Name Position Principal Occupation During the Past 5 Years

Rob Carney | Regional Vice Mr. CARNEY has been our Regional Vice President of

President of Operations since December 2019. This position is located
Operations, in Durham, NC.
West

Ron Gibson | Regional Vice Mr. GIBSON has been our Regional Vice President of
President of Operations since April 2025. From May 2019 to April 2025,

Operations, East | he served as a Caroco business consultant. These
positions are located in in Durham, NC.

ITEM 3. LITIGATION

Concluded Actions.

Amro Elsayed & Lola Salamah v. FAMILY FARE, LLC, M. M. Fowler, Inc., Lee Barnes, Jr.
individually and as President of FAMILY FARE, LLC, M. M. Fowler Inc., and Donald Pilcher,
individually, 18 CV 1045 (United States District Court Middle District North Carolina). On
December 26, 2018, Lola Salamah, owner of former franchisee Alimy, LLC, and her husband,
Amro Elsayed (“Plaintiffs”), commenced a lawsuit against the Company alleging violations of (i)
the Fair Labor Standards Act, the North Carolina Wage and Hour Act, (ii) National Origin/Race
Based Discrimination and Wrongful Termination under 42 U.S.C. Section 1981, (iii) contract in
violation of public policy, (iv) breach of implied covenant of good faith and fair dealing, unfair and
deceptive trade practices, rescission, fraud, (v) violations of the North Carolina Business
Opportunity Act, (vi) termination in bad faith and breach of contract, (viii) wrongful eviction,
repossession, and breach of the peace. All of these allegations related to Almy’s tenure as a
franchisee and its termination for conduct that breached multiple provisions of the Franchise
Agreement. On February 25, 2019, we filed our Answer denying all material allegations in the
Compilaint. On February 18, 2020, the court granted in part our Motion for Partial Judgment on
the Pleadings dismissing numerous claims filed by Plaintiffs. The court decided that the Plaintiffs’
claims relating to the North Carolina Wage and Hour Act, wrongful discharge, breach of the
covenant of good faith and fair dealing, fraud, and the North Carolina Business Opportunity Sales
Act failed as a matter of law. Plaintiffs were permitted at that time to amend their complaint to also
assert a Title VII claim. On August 10, 2020, the court granted our Motion for Summary Judgment
in part, dismissing as a matter of law all but two of the plaintiffs’ claims (both predicated on an
alleged wrongful eviction), and found that (i) we were not joint employers of the Plaintiffs under
either the Fair Labor Standards Act or Title VII, (ii) Lola Salamah was not our employee, and (iii)
Plaintiffs’ discrimination and breach of contract claims failed as a matter of law. On February 2,
2021, after a two-day bench ftrial, the court granted our Motion for Judgment on Partial Findings
dismissing all of plaintiffs’ remaining claims based on alleged wrongful eviction. Thereafter, on
February 9, 2021, the court entered a final judgment that affirmed the dismissal of all of Plaintiffs’
claims in the lawsuit and found that the Company did not owe the Plaintiffs any monetary amount
or other relief. Following entry of judgment, Plaintiffs filed a Motion for New Trial on March 2,
2021, which was summarily denied by the District Court on June 4, 2021. Plaintiffs filed a notice
of appeal on July 1, 2021, appealing certain of the District Court’s orders to the United States
Court of Appeals for the Fourth Circuit. The Court of Appeals affirmed the District Court orders in
their entirety in a per curiam opinion. Thereafter, the District Court taxed costs to plaintiffs in the
amount of $6,250.98 to be paid to Defendants. Plaintiffs paid the full amount of taxed costs.
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Purnima Sanghrajka and Cary Foods, Inc. v. FAMILY FARE, LLC and M. M. Fowler, Inc.,
Durham County File No.17-CVS-3137 (Superior Court). On May 4, 2017, a former franchisee filed
a complaint against us alleging claims for violation of the North Carolina Unfair and Deceptive
Trade Practices Act; rescission; fraud and intentional misrepresentation/concealment; negligent
misrepresentation; and breach of the duty of good faith and fair dealing. On July 17, 2017, we
filed a motion to dismiss all claims. On September 29, 2017, the court granted our motion to
dismiss and ordered that all of the plaintiffs’ claims and causes of actions be dismissed with
prejudice. Plaintiffs subsequently filed a notice of appeal with the North Carolina Court of Appeals
on October 13, 2017. On February 5, 2019, the Court of Appeals unanimously affirmed the trial
court decision in our favor. We motioned for the court to award us attorneys’ fees, and in response,
the plaintiffs agreed to pay us $61,718.50 for our fees.

Except for the two actions noted above, no litigation is required to be disclosed in this item.

ITEM 4. BANKRUPTCY

No bankruptcy is required to be disclosed in this item.
ITEM 5. INITIAL FEES

Unless you are purchasing a Caroco store from another franchisee pursuant to our
transfer process, your initial franchise fee (“Initial Franchise Fee”) will be the greater of $10,000
or the amount you bid through a sealed bid and auction process we establish. We do not impose
a cap on the maximum bid you can make for a location. By allowing a candidate to bid on a store,
we do not guarantee that such candidate is qualified to become a Caroco franchisee or that such
candidate will be awarded the store. We will select the approved candidate based on numerous
factors that we generally take into account when considering a franchise applicant to become a
franchisee in our system, including without limitation, the franchise fee bid amount, the applicants’
qualifications to become a franchisee, the applicants’ compliance with the bidding requirements,
and any other factors we determine are relevant to the qualification process all of which we will
determine in our sole discretion. We are not obligated to select the candidate who submits the
highest bid amount.

In our last fiscal year, the Initial Franchise Fee was applied uniformly.

For purposes of Item 7, we have estimated the Initial Franchise Fee to be between
$10,000 and $1,000,000. You must pay the Initial Franchise Fee to us when you sign your
franchise agreement. The Initial Franchise Fee you pay includes the cost of training for up to three
representatives of the franchisee, including the Operating Principal and your employees with
management responsibility, although you must pay either us, various service providers, and/or
the trainee for the cost of attending training, including transportation, lodging, food, wages and
other expenses associated with attending. At our option, we can waive the training requirement
to the extent we believe you already possess sufficient industry experience.

In addition to the Initial Franchise Fee, you must pay us, when you sign the franchise
agreement, a cash and safe fund for making change to customers ranging from $1,000 to
$10,000. In addition, you must purchase from our affiliate a payroll record keeping device
selected by us costing up to $1,000. You must purchase from our affiliate certain computer
systems and a time clock, which costs we estimate to be between $1,500 to $13,000. Other
required equipment will be leased from our affiliate. These fees are non-refundable in any
circumstances.
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The Initial Franchise Fee and all other initial fees due us or our affiliate(s) are collectively
referred to in this disclosure document as the “Initial Fees.”

If you refer a new, prospective franchisee to us who ultimately purchases a franchise from
us, sign a Franchisee Referral Program Participation Agreement (attached hereto as Exhibit N),
and comply with other obligations pursuant to the then-current franchisee referral program, you
will receive from us $5,000 paid at $500 per month over a 10-month period. We may change the
amount and type of award and/or end or change this practice or impose rules or conditions at any
time. Your obligations currently include identifying the prospective franchisee to us in writing no
less than one month prior to the prospective franchisee being identified by us as a participant in
the referral program, employing the prospective franchisee for a minimum of one month prior to
the prospective franchisee being granted a franchise, providing training during the prospective
franchisee’s employment, and certain other obligations. Your participation in the program does
not guarantee the prospective franchisee will be granted a franchise. We have full discretion to
accept or reject a franchise applicant, and it is solely our decision whether the prospective
franchisee you have identified to us is qualified and eligible to receive a Caroco franchise. Our
obligation to pay the referral fee may be terminated if the referred franchisee’s franchise
agreement is terminated during the 10-month payment period.

Unless otherwise described, all of the Initial Fees are fully earned upon receipt and non-
refundable. If you do not complete any portion of our initial training program to our satisfaction,
any financial, personal, or other information you provided to us is materially false, misleading,
incomplete, or inaccurate, we determine you lack the necessary business experience, or we
determine you are incapable of properly operating a Caroco business, your Franchise Agreement
may be terminated and your Initial Franchise Fee will not be refunded. If you have completed to
our satisfaction all of the steps necessary to open the store, but due to no fault of your own, (1)
the store is not available within 90 days after you satisfactorily completed training or (2) the store
does not open for business within 120 days after you sign the Franchise Agreement (or, if the
store is under construction, within thirty (30) days after construction is completed, if later), then
we can terminate the Franchise Agreement. If we do so and if you sign a release of claims against
us and related parties, we will refund to you the Initial Franchise Fee, without interest, less any
amount you owe to us.

We offer financing for all or a portion of the Initial Fees if a qualified applicant meets all of
our loan qualifications and displays a financial need that, in our sole opinion, makes it difficult for
the qualified applicant to pay all of the Initial Fees up front. We may not offer this financing to all
applicants. See Item 10 for details.

ITEM 6. OTHER FEES
OTHER FEES
Name of Fee' Amount Due Date Remarks

Caroco Charge Variable percentage | Accrues daily, but we | The Caroco Charge is

of Gross Profit.? charge you once a the continuing royalty
month when we settle | payment we charge

Standard your account. Atour | you for your license to
Continuing Royalty: | option (i) you will use the Caroco
Under the standard either remit payment | service mark, the
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Name of Fee'

Amount

Due Date

Remarks

program we receive
56% of Gross Profit
and you receive 44%
of Gross Profit.

Caroco Option A: If
you elect to
participate in either
the Price Book?
option or Promotions
Program?, but not
both, we receive 53%
of Gross Profit and
you receive 47% of
Gross Profit.

Caroco Option B: If
you participate 100%
in both the
Promotions Program
and the Price Book
option, we receive
50% of Gross Profit
and you receive 50%
of Gross Profit.

to us, (i) we will have
our affiliate remit
payment directly into
our account from the
revenue deposited
with our affiliate and
remit the remainder
to you after paying all
amounts due to us or
our affiliates, or (iii)
you will authorize us
to withdraw payment
directly from your
account.

Caroco System and
trade secrets, and the
continuing services we
provide. ® Up to three
times during a 12
month period, you
may change between
the Standard
Continuing Royalty,
Caroco Option A, and
Caroco Option B with
30 days prior written
notice. The change
will be implemented at
the beginning of the
calendar month
following the notice
period.

Cost of Goods Sold

Wholesale value
designated by our
affiliate.

Applicable to
inventory and
supplies consigned to
you by our affiliate.

In the case of
shrinkage, the retail
value of the
inventory®.

As product is sold or
used.

Our affiliate is the
designated vendor of
inventory you sell at
the store and of
supplies you will use
at the store.
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Name of Fee'

Amount

Due Date

Remarks

Traditional Fuels

You receive a

Accrues daily, but our

“Traditional Fuels”

$15,000/month. 7

Commission commission paid by | affiliate pays you means gasoline,

our affiliate for each once a month for diesel, kerosene, and

gallon of Traditional gasoline, diesel, liquid propane.

Fuels sold at the kerosene, and liquid | Traditional Fuels for

store. The propane sales. sale at the store will

commission will be consigned to you

range between $0.00 by our affiliate. You do

and $0.03 per gallon not pay a royalty on

as determined by our the Traditional Fuels

affiliate. Our affiliate sold at the store. Our

will receive the affiliate will collect all

remainder. funds and will remit to
you a commission for
your sale of Traditional
Fuels at the store. Our
affiliate has no
obligation to pay a
commission for any
other types of fuels or
energy sold at the
store.

Rent $100 to Monthly. Our affiliate leases

you the store and
certain equipment for
which our affiliate
charges you rent.
Rent may be
calculated on a fixed
rent basis, percentage
of Gross Sales basis,
or a combination of
both. Our affiliate has
the right to charge
additional percentage
rent once a monthly
Gross Sales target is
achieved on the
amount in excess of
the target. To
determine whether the
percentage rent
threshold has been
met, inventory
shortage is added
back. Each year our
affiliate has the right to
increase the rent by
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Name of Fee'

Amount

Due Date

Remarks

the amount of the
increase in the
Consumer Price Index
from the effective date
of the lease. Any
unused increase is
available for rent
increases in future
years. If capital
improvements are
made to the premises
during the lease term,
our affiliate has the
right to adjust the rent
to cover these items
over their useful life.
Our affiliate reserves
the right to deviate
from the rent it
charges in special
circumstances.

Early Termination
Additional Rent

Greater of $3,000 or

two times the
standard monthly
rent.

Upon demand.

Under certain
conditions you can
terminate your lease.
You must first give our
affiliate prior written
notice of your
intention. The effective
date of the termination
is the date our affiliate
establishes, which can
be from 15 days to
120 days after our
affiliate receives your
notice. If you abandon
the store before the
effective termination
date, you will pay the
additional rent for the
time between the
abandonment and the
date of termination our
affiliate established.
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Name of Fee'

Amount

Due Date

Remarks

Early Termination
Liquidated Damages

Variable; amount
equal to six months’
worth of the average
monthly Caroco
Charge you paid for
the prior 12 months.

Upon demand.

You can terminate
your Franchise
Agreement by giving
us prior written notice
of your intention. The
effective date of the
termination is the date
we establish, which
can be from 15 days
to 120 days after we
receive your notice. If
you do not follow the
termination
procedures, you must
pay us these
liquidated damages.

the net proceeds that
our affiliate receives
after all payouts to
game winners and all
additional expenses
for the games have
been paid. Our
affiliate receives the
remainder.

Car Wash You receive 12% of Monthly. Some Caroco stores
Commission sales received from have adjacent car
operation of a car washes. If the store
wash on the store has an adjacent car
premises less the wash, you will be
customer refunds. required to sign the
Our affiliate receives car wash addendum to
the remainder. the franchise
agreement and
provide certain
services related to the
car wash in exchange
for a commission
based on our affiliate’s
proceeds from the car
wash.
Games Commission | You receive 50% of Monthly. If the store is eligible

to install games of
skill, you may choose
to sign the games
addendum to the
franchise agreement
and provide
supervision and
operation of the
games in exchange for
a commission based
on our affiliate’s
proceeds from the
games.
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Name of Fee'

Amount

Due Date

Remarks

Lottery Revenue

50% of the gross
profit our affiliate
receives for the
lottery tickets sold.
Our affiliate receives
the remainder.

Monthly.

The gross profit is
established by the
Lottery Commission.

Neither we nor our
affiliate is obligated to
pay you a share of any
award received from a
winning ticket being
sold at the store.

Lottery Equipment
Rental

50% of the current
weekly rental fee
charged by the
Lottery Commission. 8

Accrues weekly, but
collected from you
monthly.

Our affiliate pays the
other 50% of the
weekly rental fee.

Unauthorized Lottery
Payment Fee

$100 and loss of
commission on
transaction

Upon demand.

Accepting a customer
payment type other
than cash for the
purchase of lottery
tickets will result in this
fee and deduction.

Electronic Benefits
Transfer Transaction
Fees

Up to 100% of the
fees; currently 50%.

Monthly

You are required to
accept Electronic
Benefits Transfer
payments at the store.
Currently we require
you to pay 50% of the
transaction fees and
our affiliate will pay the
other 50%. Our
affiliate collects this
fee and remits it to the
vendor on your behalf.

Interest Expense

Varies depending on
amount we finance
and the outstanding
balance. The annual
percentage rate is
currently Wall Street
Journal Prime Rate +
3 10 7%.

Monthly

We may provide
financing for all or part
of your Initial Fees and
ongoing necessities at
our sole discretion.
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permitted by law,
whichever is less.

Name of Fee' Amount Due Date Remarks
Interest on Late 18% or the highest Due with the late All amounts which you
Payments rate of interest payment. owe to us or our

affiliates will bear
interest automatically
and without notice
from us, after their due
date.

Opening Trainer

$500 to $5,000 based
on $100 per day per
trainer, plus
travel/transportation
expense.

Upon invoicing.

We may make
available a trainer to
provide additional
training on-site at the
store on or around the
time you commence
operations of the
store.

Insurance

Varies, depending on
premium incurred.

As due.

If you fail to procure or
maintain the required
insurance coverage,
we may do so on your
behalf and charge the
amount of the cost to
you, along with a
reasonable fee for our
time and expenses.

Premises Cleaning
Fee

Actual cost.

Upon invoice. Will be
collected by EFT.

Premises Cleaning
Fee will be charged at
any time including at
the end of the lease if
the condition of your
premises does not
meet our standards.

Renewal Fee

None.

Not applicable.

Not applicable.
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Name of Fee' Amount Due Date Remarks
Franchisor Payments | Our costs and Upon invoice. If you fail to maintain
Reimbursement expenses. your trade accounts in

a current status, timely
pay taxes or other
amounts owing to any
third parties, or
perform any non-
monetary obligations
to third parties, we
may, but are not
required to pay any
and all such amounts.
If we do, you must
reimburse us all
amounts.

Default Damages

Our damages, costs,
losses, and
expenses.

Upon invoice.

You must promptly
reimburse us upon
request for damages,
costs, losses, and
expenses, including
reasonable attorneys’
fees, incurred by us as
a result of any default.
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Transfer Fee

If your franchise
was newly granted
to you:

(a) If we receive
notice of the transfer
within the first 12
months of executing
the current franchise
agreement (whether
through a new
purchase or renewal,
or transfer), 25% of
the purchase price
paid by the
transferee; or

(b) If we receive
notice of the transfer
after the first 12
months of ownership,
a fee consisting of
the sum of (i) 15% of
the first $125,000 of
the purchase price;
and (ii) 25% of the
purchase price
amount that is
greater than
$125,000.

If your franchise
was transferred to
you:

The amount of the
transfer fee that was
in the franchise
agreement of the
franchisee that
transferred the store
to you. This can
range from 10% of
the purchase price
paid to 50% of the
purchase price.

All transfers:

In all instances, you
will also pay the costs
(including attorneys

Closing of the
transfer.

Fee is earned when
the transfer is
approved and paid by
the transferor at
closing.
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Name of Fee'

Amount

Due Date

Remarks

fees) we incur
reviewing the
proposed transfer.

Transfer Cleaning
Fee

The then-current
cleaning fee
multiplied by 4.

Currently $3,000.

When we approve
the transfer.

The transferor will pay
a fee equal to 4x the
then-current cleaning
fee. This amount will
be held in escrow by
us. We will return the
transfer cleaning fee
to the transferor, less
the amounts used for
store cleaning (even if
the store is under the
control of the
transferee), at a time
in our discretion, but
no later than one (1)
year after the date of
the transfer. If we are
not required to clean
the store after the date
of the transfer, the full
amount will be
returned. The
maximum fee that can
be charged is
$10,000.

Service Fees

Varies, depending on
the service
performed.

Upon invoice.

We may charge you a
fee that we establish
in our sole discretion if
you request any
changes or services
related to the
franchise agreement
that we are not
required to perform,
including, but not
limited to, name
changes,
incorporations, adding
or removing an
individual or entity
from the franchise
agreement, transfers
or assignments of the
franchise agreement.
We may also charge
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Name of Fee'

Amount

Due Date

Remarks

you for our attorneys’
fees incurred as a
result of our voluntary
action on these
matters.

Additional Training

Currently a rate of
$25 per hour per
person plus out of
pocket expenses and
travel, with a
minimum of 8 hours.
Travel costs will
include
reimbursement for
mileage at the then-
current IRS published
rate.

30-day notice of
additional training
with payment due
before training.

If you request
additional training, we
reserve the right to
require you to pay our
then-current training
fee, which may
increase from time to
time. In addition, you
remain responsible for
paying for you and
your employees’
lodging,
transportation, wages,
and food expenses
incurred for additional
training. The
maximum hourly fee
that can be charged is
$250 per hour per
person.

Third Party Vendor
Charges

Your share of any
charges billed to us
on behalf of your
business.

After 30 days’ notice,
collected from your
account by EFT.

Sometimes it may be
in the best interest of
the Caroco brand for
vendors to bill us a
system-wide charge
for a product or
service. We will then
divide the invoice
among our
franchisees and
charge you for your
share.

Business Directory
Listings

Actual out-of-pocket
costs.

On demand.

You will place and pay
the cost of business
listings in the
directories and
categories we specify.
Alternatively, we can
do so on your behalf
and at your expense.
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Name of Fee'

Amount

Due Date

Remarks

Audit Inventory

There is no charge
for the first four audits
per year. Thereafter,
we have the right to
charge you our then-
current rates.
However, if you
request an audit that
is the sixth or
subsequent audit in a
calendar year and we
agree to the audit, we
may, at our sole
option and not
obligation, pay 50%
of the then-current
charge.

Upon invoicing.

We will audit your
inventory up to four
times per calendar
year for no charge.
We may charge you
for additional audits.
We have the right to
do more or less than
four audits per
calendar year.

New Good, Service,
or Vendor Evaluation

Currently no fee, but
one may be
implemented

Upon invoicing.

If you ask us to review
a good, service, or
vendor that we have
not previously
approved, we reserve
the right to charge you
a fee for our review.

Temporary
Management
Assistance Fee

Costs and overhead,
personnel fees, and
expenses, plus a fee
up to $500 per day.

As incurred.

If we exercise our
step-in right to
temporarily manage
the store because of
death, incapacitation,
or default, you must
reimburse us for
certain costs we incur
in the operation of the
store and pay a fee of
up to $500 per day. In
connection with the
step-in right, you will
sign a Limited Power
of Attorney attached to
this disclosure
document as Exhibit
T.
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Indemnification when
payment required.

Name of Fee' Amount Due Date Remarks
Hold Harmless and Varies; will depend Defense cost when You agree to defend,
Indemnification on unknown factors. | suit occurs. indemnify, and hold us

and related parties
harmless should we
be sued as a result of
something you do or
fail to do.

Attorneys’ Fees and
Costs

Depends on what we
spend.

Upon invoicing.

You will have to
reimburse us for our
attorneys’ fees and
costs in certain actions
where we prevail.
Additionally, you have
to pay our attorney
fees and costs if our
attorney responds to
document production
request or subpoena
in a matter related to
you or your business
where we are not a

party.

Enforcement Costs

Will vary.

As incurred.

You must pay our
costs of enforcement
(including attorneys’
fees and costs) if you
do not comply with the
franchise agreement.

Fines

Up to $2,000 per
infraction.

Upon notice of
infraction. Will be
collected from your
account by EFT.

Incurred by your
failure to operate in
accordance with
operating standards,
use of unauthorized
advertising, or breach
of your obligations
under the franchise
agreement. We have
the right to increase
based upon changes
in CPI.

Insufficient Funds

$50 plus any fee
charged to us for
uncollected funds.

Upon notice.

Incurred by your
failure to have
sufficient funds
available for payments
to us.
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Name of Fee'

Amount

Due Date

Remarks

Failure to attend
required
training/convention

A fine of up to $4,000
or an increase in
Caroco Charge up to
1% in favor of us for
balance of calendar
year.

Upon notice of
infraction. Will be
collected by EFT.

We have the right to
increase based upon
changes in CPI.
Missing a required
training or convention
is a default of the
Franchise Agreement.

Notice of
Noncompliance

The costs we incur
plus the greater of
$250 or 10% of the
costs incurred.

Upon invoice. Will be
collected by EFT.

In lieu of termination,
we can provide you
written notice of
noncompliance and
provide a remediation
plan you must follow.
You must incur all
expenses related to
the compliance plan
plus a fee.

Optional Substance
Abuse Testing

50% of the cost we
incur.

Upon invoice.

We offer an optional
substance abuse
testing for franchisees
who elect to
participate in the
program. We pay
50% of the cost and
you pay 50% of the
cost we incur
operating the program.

Hold Over Rent

Greater of $3,000 per
month or 200% of the
amount of rent you

pay under your lease.

Upon notice.

If you remain in
possession of the
store after the lease
expires or terminates
without coming to
agreement with our
affiliate, you will pay
the greater of $3,000
or 200% of the rental
rate that was in effect
at the expiration or
termination of the
lease.
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Name of Fee' Amount Due Date Remarks

Data Inspections and | Varies. Upon demand. If you repeatedly
Reimbursement violate the required
data privacy and
security obligations
under the franchise
agreement, we
reserve the right to
charge you our costs
and expenses to
inspect the store.
Additionally, you are
responsible for our
costs and expenses
that arise from your
non-compliance or a
security breach
caused by you or your

personnel.

Transfer Damages The greater of (a) Within 15 days of If you engage in a
15% of the price paid | demand by us transfer without first
by the transferee to complying with the
franchisee or the applicable transfer
owners, as provisions of the
applicable, or (b) franchise agreement,
$25,000 you will pay these

liquidated damages.

Within 15 days after | Payable if we
Liquidated Damages | $25,000 termination of the terminate for cause.
franchise agreement

Note 1: All fees and expenses described in this Item 6 are non-refundable and, unless otherwise
indicated, are imposed by, collected by, and payable to us or our affiliates. All flat fees described
in this ltem 6 are subject to adjustment due to inflation. Unless we have noted differently, we may
increase these amounts based upon changes in market conditions, and/or our cost of providing
services and future policy changes, but we have no present plans to increase any fees. Unless
we have noted differently, during our last fiscal year all fees are uniformly applied. There are no
advertising cooperatives.

You will deposit the revenue from business operations into an account we establish at an
approved financial institution, from which account our affiliate will transfer to your bank account
on a monthly basis your net revenue less the Costs of Goods Sold, the Caroco Charge, any
inventory overages or shortages due, and other amounts due to us or our affiliates. Rent and
other expenses incurred by your business will be paid by you to our affiliate by bank draft or other
methods directed by our affiliate. You must deposit all receipts from the store daily.

Note 2: “Gross Profit” means Gross Sales less the Cost of Goods Sold (defined above). “Gross
Sales” means the total sales that you derive from the sale of Core Products at the Caroco store,
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whether from sales for cash or credit and regardless of the collection thereof. “Gross Sales” does
not include sales taxes or sales to other franchisees. Additionally, “Gross Sales” does not include
the revenue generated from the sale of Other Products and Services.

“Core Products” means the food, beverage, and non-food merchandise and inventory, other than
Other Products and Services, that is consigned to you through the approved commissary in
accordance with the terms of the franchise agreement and merchandising program and are
identified by us from time to time as Core Products. We can add, delete, and/or otherwise modify
the list of Core Products at any time in our discretion. The sale of Core Products is subject to the
Caroco Charge.

“Other Products and Services” are products and services, other than the Core Products, that we
permit to be offered and sold at the Caroco store. Unless otherwise designated by us, “Other
Products and Services” includes but is not limited to (i) products and services for which we or our
affiliate receive a commission from a third party, (ii) products and services that are both provided
by and transacted by machines or equipment, (iii) any kind of Energy (defined below), (iv) goods
and services sold by other tenants of the leased premises, and (v) other goods and services that
we may designate from time to time. Currently, Other Products and Services include financial
services offered by ATM machines, air dispensing services, items sold from vending machines,
lottery tickets, car wash services, games, and any fuels or energy. The sale of Other Products
and Services are not subject to the Caroco Charge as all of the income from Other Products and
Services belongs to us or our affiliate.

“‘Energy” shall mean gasoline, kerosene, diesel, liquid propane, electricity, or any other chemical,
material, energy, or substance that is now or in the future used to provide the heat or power for
transporting people and objects along a roadway.

Details regarding the sale of Core Products and Other Products and Services are set forth in the
franchise agreement, Consignment and Commission Agreement, Car Wash Addendum, and
Games of Skill Addendum.

Note 3: Price Book Program is an optional program offered by us whereby we provide suggested
retail prices for inventory and merchandise items. Participation in such program requires you to
sell such items at the suggested retail prices. The decision to participate in the Price Book
Program is made in your sole discretion. To be eligible for the more favorable Caroco Charge you
must participate in the then-current Price Book Program. We may discontinue the Price Book
Program at any time, in our sole discretion.

Note 4: Promotions Program is a promotional program designed to promote sales at Caroco
stores. While you may always participate in the promotional programs we offer, to be eligible for
the more favorable Caroco Charge you must participate in all promotions we offer under the
program. Your choice to participate in the Caroco Promotions Program is at your sole discretion.
We may discontinue the Promotions Program at any time, in our sole discretion. We reserve the
right to mandate some promotions in which you must participate, regardless of whether you have
elected to participate in the Caroco Promotions Program (“Mandatory Promotions”). Participation
in the Mandatory Promotions will not be considered an election to participate in the Promotion
Program.

Note 5: If any franchise agreement requirements for merchandising, promotions and pricing, or

food service standards are declared invalid by any court or administrative authority, we may
terminate the franchise agreement, or we may unilaterally amend the franchise agreement to
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increase the Caroco Charge by 3% for the remainder of the term. If we terminate the franchise
agreement, we will endeavor to offer you a different Caroco franchise agreement with a term
equal to the balance of the term then-remaining on the terminated franchise agreement. The
terms of the new franchise agreement that we offer you will depend on the current economic
situation, the effect of the court’s final decision, and other factors.

Note 6: Inventory shortages or overages for an audit period that are 2% or less of the retail sales
of Core Products will be calculated in the Cost of Goods Sold. For any inventory shortages for an
audit period exceeding 2% of the retail sales of the Core Products, you will be required to pay the
amount that exceeds 2% to our affiliate. For any inventory overages for an audit period exceeding
2% of the retail sales of Core Products, our affiliate will pay you this overage up to the inventory
shortage you paid over the 2% the prior audit period or this payment can be used to offset a
shortage greater than 2% the following audit period. In the event of any shortages in cash, or
Other Products and Services, you will be required to pay the shortage amount to our affiliate. Our
affiliate has the right to offset against any amounts owed to you for amounts owed to us or our
affiliates.

Note 7: Rent may be calculated on a fixed rent basis, percentage of Gross Sales basis, or a
combination of both. Our affiliate has the right to charge additional percentage rent once a monthly
Gross Sales target is achieved on the amount in excess of the target. To determine whether the
percentage rent threshold has been met, inventory shortage is added back. Each year our affiliate
has the right to increase the rent by the amount of the increase in the Consumer Price Index from
the effective date of the lease. Any unused increase is available for rent increases in future years.
If capital improvements are made to the premises during the lease term, our affiliate has the right
to adjust the rent to cover these items over their useful life. Our affiliate reserves the right to
deviate from the rent it charges in special circumstances. If the store is temporarily closed due to
our affiliate’s improvement or remodeling of the store, you will not pay rent for the period of
closure. Neither Caroco nor our affiliate will be responsible for any damages or lost profits you
incur as a result of such a closure.

Note 8: If the store is temporarily closed due to our affiliate’s improvement or remodeling of the
store, you will not pay lottery equipment fees for the period of closure. Neither Caroco nor our
affiliate will be responsible for any damages or lost profits you incur as a result of such a closure.

ITEM7. ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT '

TYPE OF AMOUNT AMOUNT METHOD OF WHEN DUE TO WHOM

EXPENDITURE LOW HIGH PAYMENT PAYMENT
IS MADE
PRE-OPENING COSTS
Initial Franchise | $10,000 $1,000,000 | One lump sum, Due upon Us.
Fee ? unless financed | signing
by us. franchise
agreement.

Store Inventory * | $0 $0 As incurred. Upon invoice. | Our affiliate
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TYPE OF AMOUNT AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE LOW HIGH PAYMENT PAYMENT
IS MADE
Franchisee- $1,000 $8,000 As incurred. Upon invoice. | Vendors and
Purchased our affiliate.
Computer
Systems *
Time Clock $500 $5,000 As incurred. Upon invoice. | Our affiliate.
Professional $0 $25,000 Varies. Varies. Vendors.
Fees °
Permits and $1,000 $10,000 Generally, one Due upon Licensing
Licenses lump sum. submitting Authorities.
application or
at time of
obtaining
license.
Caroco Charge ® | Percentage | Percentage | Lump sum when | Accrues daily, | Us.
of Gross of Gross due. but we charge
Profit Profit you once a
month.
Interest Varies Varies Lump sum when | Accrues daily, | Us. We may
Expense’ depending | depending due. but we charge | provide
on amount | on amount you once a financing for
we finance. | we finance. month. all or part of
The annual | The annual your Initial
percentage | percentage Fees and
rate is rate is ongoing
currently currently additional
Wall Street | Wall Street necessities
Journal Journal but are under
Prime Rate | Prime Rate no obligation
+3t07% +3t07% to do so.
Financing is
at our sole
discretion.
Payroll Service $500 $1,000 Lump sum when | Accrues as Vendors.
Deposit due. payroll is paid
and you pay
as incurred.
Cash & Safe $1,000 $10,000 Lump sum. At opening. Us.
Fund
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TYPE OF AMOUNT AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE LOW HIGH PAYMENT PAYMENT
IS MADE
Rent —3 Months | $300 $50,000 Monthly Upon Our affiliate.
invoicing.
Training living $1,000 $5,000 As incurred. Before Transportatio
expenses & opening. n companies,
hotels, food
establishmen
t, etc.
Additional $15,000 $60,000 As incurred. (Money to Vendors,
Funds—3 work with employees,
Months ° through first payroll
90 days — as vendors,
incurred.) insurers,
tradesmen,
city, county.
TOTAL $30,300 $1,174,000

Note 1: In limited circumstances described in Note 2 we will refund the Initial Franchise Fee, but
otherwise all other amounts paid to us or our affiliates are non-refundable. Other third-party
vendors may have their own refund policies, but in general these costs are not likely to be
refundable.

Note 2: The Initial Franchise Fee is equal to the greater of $10,000 or the amount you bid for the
store in a sealed bidding process. The $1,000,000 included in this disclosure is illustrative of a
hypothetical bid in the sealed bid process, but the actual amount you bid will determine the Initial
Franchise Fee and could be higher or lower than this amount. The Initial Franchisee Fee paid to
us when you sign your franchise agreement is nonrefundable and deemed earned upon receipt. If
you have completed to our satisfaction all of the steps necessary to open the store, but due to
no fault of your own, (1) the store is not available within 90 days after you satisfactorily completed
training or (2) the store does not open for business within 120 days after you sign the Franchise
Agreement (or, if the store is under construction, within thirty (30) days after construction is
completed, if later), then we can terminate the franchise agreement. If we do so and if you sign a
release of claims against us and related parties, we will refund to you the Initial Franchise Fee,
without interest, less any amount you owe to us.

Note 3: You are not required to purchase any store inventory. Our affiliate will deliver to the store
on a consignment basis an initial inventory that is consistent with the Caroco merchandising
program and thereafter replenish it in its discretion.

Note 4: You are solely responsible for acquiring a tablet computer and cell phone that meet our
standards and specifications. These estimates do not include the cost of the cell phone service,
which will likely be a monthly recurring fee. Other required equipment and Computer Systems
(defined in Item 11) will be provided by our affiliate and will be included in the cost of your rent.
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Note 5: You will need to retain an attorney, an accountant, and other consultants to help you to
establish your franchise. Your cost will depend on the location of the franchise, the prevailing
rates of local attorneys, accountants, and consultants. Your costs for these services are typically
nonrefundable. You should inquire about the refund policy of the attorney, accountant, or
consultant at or before the time of hiring.

Note 6: The Caroco Charge covers your continuing royalty to us for licensing our Marks, and
Caroco System (which at this time includes training software). The Caroco Charge does not cover
your premises rent payments.

Note 7: We offer financing for all or a portion of the Initial Fees if a qualified applicant meets all
of our loan qualifications and displays a financial need that, in our sole opinion, makes it difficult
for the qualified applicant to pay all of the Initial Fees up front. We may not offer this financing to
all applicants. If we finance any part of your Initial Fees due us or our affiliate, you must repay the
fee in 24 months beginning in the full month after you take possession of the store and continuing
for up to 24 months. We will charge interest on the Initial Fees financed at an annual interest rate
stated in the Promissory Note, which interest will equal the Wall Street Journal Prime Rate plus
3% to 7% depending on your creditworthiness. The current interest rate is between 10.5% and
14.5%. Total monthly loan payments under the financing terms could range from $0.00 per month
to $48,250 per month. See Item 10 for more information.

Note 8: You are responsible for the cost of your transportation to our Service Collaboration and
Support Center in Durham, NC for some of your training and for your food and lodging while
attending training. Costs of training travel may include, without limitation, travel, lodging and
meals.

Note 9: You will need additional funds during the start-up phase of your business to pay
employees, pay for insurance, and pay other expenses (including the ongoing fees due under the
franchise agreement). We estimate the start-up phase to be three months from the date you open
your business. These amounts do not include any estimates for third-party debt service. These
figures are estimates based on Caroco and Family Fare stores in development in 2024 and are
based on the many years of experience that our management has in the gas station and
convenience store field. We require that you meet certain net worth and liquidity requirements.
Your actual investment may vary depending on location, the size of your premises, wage rates,
transportation costs and other economic factors and we cannot assure you that you will not have
additional expenses. Variances may result from local economic conditions, availability of materials
and labor, and other conditions beyond our control. Your actual costs will depend on factors like
your management skills, experience and business acumen. You should base your estimated start-
up expenses on the anticipated costs in your market and consider whether you will need additional
cash reserves. You should review these figures carefully with your business advisor.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

A. Authorized and Required Vendors, Goods, and Services. You must comply
with our standards and specifications for all products and services carried, used, or offered for
sale at the store. You must consign, purchase, or lease all products and services you use in the
franchised business from us or a source we approve. You will be in default of your franchise
agreement and we may fine you up to $2,000 plus attorneys’ fees per occurrence if you fail to use
our designated vendors or to purchase designated approved products only from the designated
vendors. Use of the term “vendor” means any suppliers, vendors, manufacturers, distributors, and
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related businesses. We do not issue specifications to vendors at this time, but may do so in the
future.

. Store Premises. Currently our affiliate is the only approved vendor of the store’s
premises and equipment rented with the building. Our affiliate will acquire the store’s premises
through purchase or lease. You will lease or sublease the store’s premises from our affiliate
through your rent payments to our affiliate. You will sign a lease with our affiliate at the time you
sign the franchise agreement. The form of the lease is attached to the franchise agreement. You
may not enter into a lease, sublease, franchise, or management agreement with any third party
in connection with any portion of the store, store premises, or equipment, without providing us
copies of the relevant agreements and related documents and without obtaining our prior written
approval, which may be withheld or conditioned in our sole discretion. We have the right, in our
sole discretion, to require you to delete, modify, or insert provisions into such agreements as we
deem necessary to protect our rights under the franchise agreement.

. Financial Services Equipment. [f the store has, or will have, an Automated Teller
Machine (“ATM”), you must use only the machine and related services from the vendor we
designate. We may change the vendor or type of financial services offered at any time. We or
our affiliate expect to make a profit on the commissions or rentals paid on the ATMs or
replacement financial services. You will not receive any revenues or profits from commissions or
rentals paid on the ATMs or replacement financial services, and such revenues will not constitute
Gross Sales.

. Vending Machine Equipment. If the store has, or will have, vending machine
equipment, you must use only the equipment and related services from the vendor we designate.
We may change the vendor at any time. We or our affiliate expect to make a profit on the
commissions or bonuses paid on the vending machine equipment. You will not receive any
revenues or profits from commissions or rentals paid on the vending machine equipment, and
such revenues will not constitute Gross Sales.

. Air_Dispensing Equipment. The store may have coin operated air dispensing
equipment located on the premises surrounding the store building, which premises is not leased
to you. We or our affiliate may place or replace air dispensing equipment on such premises at
any time from the vendors we choose. We or our affiliate expect to make a profit on the
commissions or bonuses paid on the air dispensing equipment. You will not receive any revenues
or profits from commissions or rentals paid on the air dispensing equipment, and such revenues
will not constitute Gross Sales.

. Car Wash. The store may have a car wash adjacent to it. If the store has an
adjacent car wash, neither we nor our affiliate will lease you the car wash premises, but our
affiliate will provide you with access to the car wash and reward you for selling car wash services
and providing minimal maintenance services for the car wash. You are not responsible for the
costs of maintenance and repair of the car wash facility or for the cost of detergent, wax, and
other products necessary for the operation of the car wash, but you are required to maintain
appropriate levels of chemicals necessary for the car wash facility, update the posted prices of
the car wash, as required, sell and promote car washes to customers, and provide other services
related to the sales and maintenance of the car wash. Our affiliate expects to make a profit from
the revenue derived from the car wash. You will receive 12% of any revenues or profits from
commissions or rentals paid on the car wash equipment and such revenues or profits will not
constitute Gross Sales. We or our affiliate may build or remodel such car wash equipment on
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such premises at any time, without any liability or obligation to you. If the store has a car wash,
you must sign the Car Wash Addendum attached as Exhibit I.

. Games. The store may be eligible to install games of skill. Our affiliate will contract
with one or more approved vendors to provide the games at the store. The vendor is responsible
for the costs of maintenance and repair of the games. You have the responsibility to supervise
the operation of the games to ensure that they are played in accordance with law and the
procedures of the vendor or our affiliate. You will be responsible for paying out all winnings of the
games in cash. For supervising the games, you will receive a commission equal to 50% of the net
proceeds that our affiliate receives after all payouts to game winners and all additional expenses
for the games have been paid, including taxes. Such proceeds or commissions shall not constitute
Gross Sales.

. Lottery. You may be required to offer for sale at the store such products available
from any relevant state lottery. You are required to pay 50% of the rental fee charged by the state
or servicing entity for the lottery equipment, and our affiliate will pay the remaining 50%. You
must accept only cash in the sale of lottery tickets. Our affiliate will pay you 50% of the gross profit
earned from the sale of lottery tickets at the store, except that neither we nor our affiliate are
obligated to share with you any award received from selling a winning ticket at the store.
Revenues, profits, or commissions from the sale of lottery tickets will not constitute Gross Sales.

. Sanitation System. We may require you to use a designated sanitation system for
performing certain types of store and equipment cleaning, and you must use only chemicals that
are compatible with the designated system. You may have to sign an agreement with the vendor
agreeing to use the designated chemicals.

. Restroom Cleaning. You are primarily responsible for the cleaning of the store
restrooms. We may require you to use our designated vendor for supplemental restroom cleaning
services and products. We have the right to establish the frequency with which you must have
the restroom cleaned by your personnel and third parties and the services and products to be
used.

. Substance Abuse Testing. If you elect to adopt the Caroco Substance Abuse
Policy, you must use our Recommended Vendor for drug testing your employees.

. Bookkeeping and Financial Services. You will be required to use the bookkeeping
and financial services vendors we designate. Currently we require that you use PrimePay for your
payroll services and an approved vendor for your bookkeeping services. You are required to pay
all fees charged by our designated bookkeeping and payroll services. At any time in our sole
discretion we may designate additional or alternative approved providers for these services and
revoke any provider’'s approved status. If you receive our permission to use an alternative provider
of financial services, including bookkeeping services, we can revoke this permission on 30 days’
notice in our sole discretion.

o Certain Computer Systems: You are required to lease some of your Computer
Systems (defined in Item 11) directly from our affiliate or our approved vendor. You are not
permitted to substitute sourcing from other third parties selling new or used equipment. You will
be required to purchase a cell phone and tablet computer that meet our standards and
specifications. Additionally, you will be required to purchase a time clock that meets our standards
and specifications. Our affiliate will be the designated vendor of the time clock and may be the
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vendor of the tablet computer. You are required to use the credit card processing service we
approve.

You will be required to give us continuous access via the internet to your security cameras
and recorded data to allow us to assist you in training and compliance with system standards.
We will have the right to retain copies of the recorded data for any purpose. We have no liability
to you for our use (or lack of use) of such data.

Since you will accept credit cards as a method of payment at your store, you must comply
with payment card infrastructure (“PCI”) industry and government requirements. PCI security
standards are technical and operational requirements designed to protect cardholder data. The
standards apply to all organizations that store, process or transmit cardholder data and cover
technical and operational payment system components involving cardholder data.
Notwithstanding the credit card processing requirement, we do not represent, nor certify to you
or your customers, that the credit card processing service approved or provided by us or an
affiliate is compliant, whether or not certified as compliant, with the PCI Data Security Standards.
You are required to use the credit card processing service we approve. Your credit card
processing provider should assist you with this compliance.

. Required Inventory. You are not required to purchase inventory from us or our
affiliate. Rather, an inventory of Core Products for the store will be consigned to you by our
affiliate. As described in Item 6, the Core Products include certain food, beverage, and non-food
merchandise. Our affiliate will deliver the initial inventory to the store prior to opening. You will be
responsible for obtaining additional inventory on consignment from our affiliate.

Some of the inventory we require you to obtain will be supplied by third-party vendors that
are Recommended Vendors. “Recommended Vendors” are Bona Fide Suppliers (as defined
below) that demonstrate the ability to meet our then-current standards and specifications,
including credit terms and conditions and delivery standards, and who possess adequate quality
controls as well as the capacity to supply your needs promptly and reliably. We also do not
guarantee the performance of vendors to Caroco stores, and are not responsible or liable if the
products or services provided by a vendor fail to conform to or perform in compliance with our
contractual terms with the vendor. We can but are not required to share with you our standards and
specifications for being a Recommended Vendor or Bona Fide Supplier.

In addition to the Core Products, you must have the following items consigned to you from
our affiliate:

o Consigned Proprietary Products. You must have consigned to you products
we have developed that are identified with our stores because of their formulas,
manufacturing or distribution processes, or presentation to customers (the
“proprietary products”) solely from or through a vendor we designate or from us or
our affiliate.

o Trademarked Containers. You must have consigned to you and use
specified trademarked containers for certain products, including proprietary
products, offered in the store. These products include all of our fountain
beverages, hot chocolate, fresh prepared coffee, frozen carbonated beverages
and certain deli items. You must have these containers consigned to you only from
vendors we approve or from us or our affiliate.
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o Energy. If the store sells Energy, you must sell the Energy on our behalf
or on behalf of our affiliate or an unaffiliated third party that we designate. “Energy”
shall mean gasoline, kerosene, diesel, liquid propane, electricity, or any other
chemical, material, energy, or substance that is now or in the future used to provide
the heat or power for transporting people and objects along a roadway. You do not
buy the Energy, but you must sell it at the retail prices our affiliate designates and
perform certain duties relating to its sale. Our affiliate expects to make a profit on
your sales of Energy. If we ever determine in our sole discretion that Energy sales
are not satisfactory, or that we should discontinue Energy sales at the store for any
reason, then we may remove all Energy equipment from the store without paying
you any compensation. You will be required to perform numerous recordkeeping
and safety tasks related to the sale of the Energy sold at the store (see Exhibit H
Consignment and Commission Agreement). You must perform certain day-to-day
maintenance on the Energy equipment.

Our affiliate will pay you a commission on the Traditional Fuels (gasoline, and if
applicable, diesel, liquid propane, and/or kerosene) you sell (see the Consignment
and Commission Agreement). Our affiliate has no obligation to pay you a
commission on the sale of electricity, or any other chemical, material, energy, or
substance that is used to provide the heat or power for transporting people and
objects along a roadway, other than Traditional Fuels (collectively, the “Alternate
Energy”). Any revenue sharing related to the sale of Alternate Energy shall be done
at our affiliate’s sole option and discretion and will be subject to its then-current
policies. We and our affiliate reserve the right to end all revenue sharing related to
Alternate Energy at any time for any reason.

. Optional Inventory to be Consigned

o Fresh Foods and Certain Merchandise. Under some circumstances, and
all in compliance with the franchise agreement and our policies, you may select
the vendors of certain fresh food and merchandise. If the products are approved
by us and the vendor is a Recommended Vendor or Bona Fide Supplier (defined
below), the commissary will purchase the fresh food or merchandise from the
vendor and consign it to you. You will not directly purchase the fresh food or
merchandise from your selected vendor. We allocate shelving space in the store
for the sale of this merchandise and fresh food you select. In both the case of the
perishable food products and the merchandise, you must only select and sell
products and merchandise that do not reflect poorly on the Caroco Brand.

o Additional Goods and Services. To the extent you are permitted to source,
purchase, or consign goods or services from vendors other than those designated
by us, all products and services you sell from the store or use in the operations of
the store must be sourced from “Bona Fide Suppliers.” Bona Fide Suppliers are
vendors that comply with our then-current standards and specifications and
regularly supply merchandise, supplies or services to retail businesses such as
convenience stores and perform all of the functions normally associated with those
activities. Bona Fide Suppliers of inventory must meet our credit terms and
conditions and delivery requirements. You cannot have any ownership or voting
interest in any vendor from which the store purchases inventory, unless the vendor
is a publicly traded company or unless we give you our written consent. In addition,
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all products, whether required purchases or optional inventory purchases, must
meet our approval and not reflect poorly on the Caroco brand and System.

. Insurance. You are obligated to obtain and maintain at your own expense such
insurance that we require from time to time from approved insurance providers or through
approved insurance brokers and at all times during the term of the franchise agreement maintain
in force and pay the premiums for all types of public liability insurance with complete operations
coverage with limits of liability for bodily injury, personal injury and advertising injury of not less
than $1,000,000, limits of liability for property damage of not less than $1,000,000 in each
occurrence, $1,000,000 of public and product liability coverage, workers’ compensation insurance
of the greater of $500,000 for each accident or the statutory requirement, and employment
practices liability insurance coverage in the amount of $100,000. Your insurance will be primary
coverage.

The franchise agreement also outlines the types, amounts, terms and conditions of
insurance coverage required for the store, including, but not limited to, standards for underwriters
of policies providing required insurance coverage; our protection and rights under such policies
as an additional named insured; required or impermissible insurance contract provisions;
assignment of policy rights to us; periodic verification of insurance coverage that must be
furnished to us; our right to obtain insurance coverage at your expense if you fail to obtain required
coverage; our right to defend a claim; and similar matters relating to insured and uninsured claims.
In our discretion, we may charge you the amount of your insurance premiums, and we will pay
such premiums on your behalf. The cost of this coverage will vary depending on the insurance
carrier’s charges, terms of payments, and your history. All insurance policies must name both us,
our affiliate, and other parties specified in the franchise agreement as additional insured parties
and provide for a waiver of subrogation in our favor.

B. Method of Approving Goods, Services, and Vendors. If you want to use a good,
service, or vendor that we have not approved, you must first submit to us key information and
possibly samples. If available through our Brand Standards Manual, or otherwise, we will provide
you, at your request, our criteria and specifications. We may consider factors like specifications,
components, performance history, delivery requirements, technical and performance properties,
design, appearance, reliability, delivery capability and reliability, durability, the manufacturer’s
warranties, quality control methods, taste, ingredients, and financial ability of the vendor, impact
on the franchise system at large, and public perception and brand image. Even if a good, service,
or vendor meets our criteria, we still have the discretion not to approve its use. Our review is
generally completed in 90 days. We will advise you in writing of our decision. We can revoke our
approval of any alternative vendor in writing at any time. We impose these restrictions to
safeguard the integrity of both the Caroco System and our trademarks. We do not currently, but
reserve the right in the future, to charge you a fee for review of goods, services, or vendors you
wish to have approved.

C. General Requirement to Use Approved Vendors. Where we have designated
an approved vendor, you must use that vendor. You will be in violation of the franchise agreement
if you do not purchase or consign your business's goods and services from the designated vendor,
if one is designated. If you violate the franchise agreement we may, at our option, take legal action
against you to compel compliance, terminate your franchise agreement, and/or fine you. Because
of the volume of business that franchisees and/or our System brings to our suggested, authorized,
or designated vendors, distributors, brokers, manufacturers, and others, you may enjoy lower
costs of goods sold than you could receive from other vendors. On the other hand, you may
encounter higher costs of goods sold than you would otherwise encounter if you were not required
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to obtain such items from our authorized or designated vendors. We have the right to change our
business relationship with our approved vendors as well as the right to add and/or remove
approved vendors from the approved vendor list, at any time. We have the right to alter our
relationship with the above-mentioned vendors or to create relationships in which we receive
revenue, rebates, and/or other consideration or compensation of any kind or nature at any time
in the future. These modifications and new vendor relationships could result in increased costs
of goods sold for you.

Except for us, M. M. Fowler, and BFP, no other affiliate is currently an approved vendor
or owns an interest in any approved vendor or receives any benefit from required purchases or
leases. Our officer, Dr. M. Lee Barnes, Jr., owns interests in us and our affiliates and no other
approved vendor. Nevertheless, we, our officers, and our affiliates (including future affiliates)
reserve all rights to do so in the future. We do not provide material benefits to you based solely
on your use of approved vendors.

Where we have designated an approved regional vendor, you must use that vendor and,
if applicable, any trademarks or trade names we designate you to use of such regional vendor.

D. Revenue Derived. For the year ending December 31, 2024, we received 0% of
our revenue of $22,891,488 from franchisee purchases. Our affiliate, M. M. Fowler, will derive
revenue from your required purchases and leases. For the year ending December 31, 2024, the
total revenue for M. M. Fowler from required purchases or leases to franchisees was $12,893,456
or 1.702% of M. M. Fowler’s total revenue of $757,602,520 which total revenue includes all sales
taxes, excise taxes and revenue collected on behalf of franchisees from both the Family Fare and
Caroco franchise systems. These amounts include revenues from franchisees’ required
purchases and/or leases and revenue covering, among other things, our franchisees’ required
leases of store buildings and equipment, and also may include amounts that are not related to
required purchases and/or leases. Neither we nor M. M. Fowler will have an obligation to share
such revenue received with you except as specifically set forth in the franchise agreement and in
this disclosure document.

We often negotiate purchase agreements and cooperative marketing agreements with
vendors and others. We make no guaranty, warranty, or promise that we will do so for your benefit
or obtain the best pricing, costs of goods sold or most advantageous terms on behalf of the
franchise system. We and our affiliates may profit from the agreements with these approved
vendors, including agreements that relate to the inventory that is consigned to you for sale at the
store. We may receive other payments, fees, rebates, commissions, and reimbursements from
approved vendors and others as a result of your orders of consigned inventory, supplies, and
merchandise that they supply, and this may result in higher costs of goods sold.

We have negotiated certain purchase arrangements (including price terms) for the
required purchase of certain products from designated vendors. During 2024, we received
approximately $10,250,720 in advertising, rebates and other payments from vendors based on
the amount of inventory, supplies, and merchandise consigned to you for sale at the store. We
have the right to receive such rebates, now and in the future, and all money or property received
as rebates is exclusively our property for use as we deem appropriate. Rebates paid to us or our
affiliates may result in a higher cost of goods sold for the store and/or you. In the future, we may
have other approved vendors where we receive compensation from your relationship with them.

E. Required Purchase Percent of Revenue. The required purchase of products
from the Recommended Vendors or other authorized vendors, including us and our affiliates, will
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represent between 97% and 100% of your or the store’s overall purchases in establishing and
operating a Caroco store. The cost as a percentage of revenue will vary depending on the product
mix sold to customers and the revenue achieved by the business.

F. Warranty and Customer Service Requirements. Our franchisees guarantee the
satisfaction of our customers. Therefore, if a customer complains about our products or services,
we have established certain procedures you are required to follow to resolve the concern, which
could result in not charging the customer for such products or services provided or providing
discounts for future purchases or services.

G. Purchasing or Distribution Cooperatives. Currently you are not required to
participate in a purchasing or distribution cooperative. However, we have the right to require you
to participate in a local advertising purchasing cooperative in the future.

ITEM 9. FRANCHISEE’S OBLIGATIONS

FRANCHISEE’S OBLIGATIONS

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

OBLIGATION SECTION IN AGREEMENT DISCLOSURE
DOCUMENT ITEM
a. Site selection and Franchise Agreement Items 7, 8, and 11
acquisition/lease Paragraph E, Sections 1(a),

2(c)(vi), 3, 34(i) and Exhibit 3

b. Pre-opening Franchise Agreement Item 8
purchases/leases Sections 3, 4 and 5(a)

c. Site development and Franchise Agreement Items 7, 11
other pre-opening Sections 6, 7 and 8;
requirements Consignment and Commission

Agreement Section 1

d. Initial and ongoing training | Franchise Agreement Section 4 | Item 11

e. Opening Franchise Agreement Section 6, | ltems 5, 7, 11
7,8,9, 10,12, 13, 14 and 19;
Consignment and Commission

Agreement
f. Fees Franchise Agreement Section 5 | Items 5, 6, 7, and 17
g. Compliance with Franchise Agreement Items 13 and 15
standards and Paragraphs C and F and
policies/Brand Standards | Sections 6, 9, 10(f), 11(b), 12(i),
Manual 14(b) and 22(b); Consignment

and Commission Agreement
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OBLIGATION

SECTION IN AGREEMENT

DISCLOSURE
DOCUMENT ITEM

h. Trademarks and
proprietary information

Franchise Agreement
Paragraph B, Sections 10(g)
and 12

Items 13 and 14

service requirements

Sections 14, 15(h), 20(b)(vii)

i. Restrictions on Franchise Agreement Section 7; | Item 16
products/services offered | Consignment and Commission
Agreement
j. Warranty and customer Franchise Agreement ltem 15

k. Territorial development
and sales quotas

Not Applicable

Not Applicable

I.  Ongoing product/service
purchases

Franchise Agreement Section 7;
Consignment and Commission
Agreement

Not Applicable

m. Maintenance, appearance
and remodeling
requirements

Franchise Agreement
Sections 3, 6 12(h) and 17

Item 9

n. Insurance

Franchise Agreement

Items 6 and 9

management/staffing

Sections 13, 34(j)

Section 19

0. Advertising Franchise Agreement Items 6 and 9
Section 10

p. Indemnification Franchise Agreement ltem 6
Section 18

g. Owner’s participation/ Franchise Agreement ltem 15

r. Records and reports

Franchise Agreement
Sections 13 and 25

Items 6, 16 and 17

covenants

Sections 21(c), 24

s. Inspections and audits Franchise Agreement Item 6
Sections 13, 22 and 25(c) & (d)

t. Transfer Franchise Agreement Item 17
Section 26

u. Renewal Franchise Agreement Item 17
Section 2(c)

v. Post-termination Franchise Agreement ltem 17

obligations Sections 2, 21, 24(d) & (e)
w. Non-competition Franchise Agreement ltem 17
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OBLIGATION SECTION IN AGREEMENT DISCLOSURE
DOCUMENT ITEM

x. Dispute resolution Franchise Agreement Iltems 6 and 17
Section 33

y. Guaranty Franchise Agreement Item 10
Section 27

ITEM 10. FINANCING

We offer financing for all or a portion of the Initial Fees and possibly additional amounts
for operating expenses if a qualified applicant meets all of our loan qualifications and displays a
financial need that, in our sole opinion, makes it difficult for the qualified applicant to pay all of the
Initial Fees up front. We may not offer this financing to all applicants. The Initial Franchise Fee
Promissory Note and Security Agreement in Exhibit K to this disclosure document contain all of
the terms of the financing we offer and you must sign it if we finance any part of your Initial Fees.
If we finance any part of your Initial Fees due us or our affiliate, you must repay the fee in 24
months beginning in the full month after you take possession of the store and continuing for up to
24 months. The Promissory Note will be secured by qualified collateral determined by us, which
may include real and personal property owned by you and the store. We will charge interest on
the Initial Fees financing at an annual interest rate stated in the Promissory Note, which interest
will equal the Wall Street Journal Prime Rate plus 3% to 7% depending on your creditworthiness.
The current interest rate is between 11.5% and 15.5%. You can prepay the Initial Fees financing
at any time without a prepayment penalty.

Our affiliate will consign to you all inventory for the store. You must sign the Consignment
and Commission Agreement in Exhibit H. Under the terms of the Consignment and Commission
Agreement, you will not pay our affiliate any interest on the inventory and will only pay our affiliate
for the products you sell. You will deposit the revenue from business operations into an account
we establish at an approved financial institution, from which account our affiliate will transfer to
your bank account on a monthly basis your net revenue less the Costs of Goods Sold, the Caroco
Charge, any inventory overages or shortages due, and other amounts due to us or our affiliates.
Rent and other expenses incurred by your business will be paid by you to our affiliate by bank
draft or other methods directed by our affiliate. You must deposit all receipts from the store daily.

This financing is offered if you comply with the franchise agreement. We secure the
financing of the Initial Fees described in Iltem 5 with a security interest in the store’s goods, wares,
equipment, inventory, fixtures, and other personal property used in the business. You must sign
a security agreement, a deed of trust, a financing statement (and continuations) and any other
documents we require to maintain our security interest. The agreements provide that we may
exercise one or more of the following remedies upon your default: (a) foreclose or otherwise
enforce our security interests in any or all collateral; (b) sell or otherwise dispose of any or all
collateral at one or more public or private sales on the terms and in the manner we determine;
and (c) enter onto any property where any collateral is located and take possession of such
collateral with or without judicial process.

Additionally, under the Consignment and Commission Agreement, our affiliate may

immediately terminate the agreement if there is a default or our affiliate determines that its rights
in the consignment inventory are or may become impaired or in jeopardy.
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Your owners must personally guarantee your performance under the franchise agreement,
Consignment and Commission Agreement, Initial Franchise Fee Promissory Note and Security
Agreement, and related agreements, including payment of all amounts due. Otherwise, there are
no other personal guaranties required for this financing. Under the guaranties, your owners will
waive rights of notice, protest, presentment, dishonor and all other rights or defenses.

Although we have no current practice or intent of doing so, we and our affiliates have the
right to assign our rights under the franchise agreement, Consignment and Commission
Agreement, and other agreements, including our financing obligations, to a third party, which may
cause you to lose all defenses against us.

You may obtain financing from another source you choose, but we cannot guarantee that
other financing is available or the terms of such other financing. We do not offer financing
arrangements from any other sources, and we do not receive payments for the placement of any
financing. We do not guarantee any note, lease, or obligation.

4333421v1.CAS.25647.G56949 Page 36 ©2025 Family Fare, LLC



TERMS OF FINANCING

Item Financed | Source of Amount Down Term APR % Monthly Prepay Security Liability Upon Loss of Legal Right
Financing Financed Payment Payment Penalty Required and Default Upon Default
Guaranties
Initial Fees Us Up to 100% | Initial Fee — | Up to 24 Prime + | Amortized None Goods, wares, If default not cured, Defaults under the
and/or of the Initial | amount months 3% to payments of equipment, note becomes due in | promissory note are
additional Fees and financed 7% interest and inventory, full and you must pay | also defaults of the
amounts for additional principal fixtures and collection fees we franchise agreement
operating amounts for calculated other personal incur, including and other agreements.
expenses operating based on the property used attorneys’ fees and If default not cured,
expenses terms of your by and court costs. Default termination of franchise
loan. belonging to interest of up to the agreement.
you and used in | maximum rate
store allowable at law or
operations. 18%, whichever is
Personal less.
guaranties are
required.
Consignment M. M. 100% of $0.00 Equal to the | 0% Value of Not Consignor Indemnification of our | Defaults under the
Fowler the term of the inventory sold | applicable | retains title to affiliate, liability for all | consignment
inventory in franchise or products inventory until amounts owed to our | agreement are also
the store agreement used during sold by you. affiliate. Consignor defaults of the
and month Right to offset retains title to franchise agreement
products against money inventory and and other agreements.
used by the owed to you. proceeds. If default not cured
store Personal termination of franchise
guaranties are agreement.
required.
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ITEM 11. FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

Except as disclosed below, we are not required to provide you any assistance.
Before you sign your franchise agreement and open your business, we will:

. Designate the Store’s Location. We select the location for each of our franchisees’
stores based on general location and neighborhood, traffic patterns, ample parking facilities,
accessibility, population and demographic studies, size, layout and other physical characteristics,
and purchase or lease terms including duration. The location of the store you franchise is
designated in the franchise agreement before you sign the agreement. (Franchise Agreement
Section 1(a)) Our affiliate will lease the location to you. You will not have responsibility for
constructing, improving, or decorating the store or ensuring that such actions conform with local
requirements. You will have maintenance obligations.

After you sign your franchise agreement, but before you open your business, we will:

. Equip the Store. Our affiliate or a third-party vendor we choose will install equipment
in the store that we deem necessary in our sole opinion, along with any fixtures or other
improvements we determine in our sole opinion are necessary. (Franchise Agreement Section
3(a)). Other than as contained in this disclosure document and the Brand Standards Manual, we
do not provide you with any specifications for these items. You may not have on your premises
any vending machines, newspaper or magazine racks, games, rides, amusement devices, juke
boxes, whether or not coin operated, nor any unapproved music, music systems, or other
entertainment systems or activities without our prior written consent.

The store must be equipped with the computer systems, hardware (including but not
limited to cash registers, mobile devices, and tablets), software, electronics, communications
equipment, point of sale systems, self-checkout systems, transaction systems, automated
systems, robotics, applications, and technologies (collectively, the “Computer Systems”) that we
require. Our affiliate will equip the store with an electronic cash register that records data on all
sales at the store, and such equipment will be part of the rent. Other Computer Systems our
affiliate will provide are listed on Exhibit E. To improve the customer experience, reduce wait
times, and reduce the burden on your employees, you must implement our approved self-
checkout Computer System. Self-checkout stations must be open and available for customer use
during all business hours. (Franchise Agreement Section 8(c)) We will install additional Computer
Systems as we deem necessary to assist in automating certain functions in the store. The
Computer Systems that our affiliate installs are part of the proprietary Caroco System.

Neither we nor our affiliate will lease the following items to you and you must acquire
them: a time clock, tablet computer, and a functioning cell phone with the capability to receive text
messages from us, all of which must meet our standards and specifications. Our affiliate may be
the designated vendor of the time clock and tablet computer. You must provide us with t