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MARKS & KLEIN, LLP

Justin M. Klein, Esq. (Attorney ID No. 36312003)
63 Riverside Avenue

Red Bank, New Jersey 07701

Telephone: (732) 747-7100

Facsimile: (732) 219-0625
justin@marksklein.com

Law Office of Marisa Rauchway Sverdlov, Esq.

Marisa Rauchway Sverdlov, Esq. (Attorney ID No. 026602008)
51 JFK Parkway, First Floor West

Short Hills, New Jersey 07078

Telephone: 973-826-4098

Facsimile: 973-954-2527

mrauchway@rauchwaylaw.com

Attorneys for Plaintiff
Jonathan Scheurer LLC

IN THE UNITED STATES DISTRICT COURT FOR
THE DISTRICT OF NEW JERSEY

JONATHAN SCHEURER, LLC,
individually and on behalf of all similarly
situated individuals, Civil No.:

Plaintiff,
CLASS ACTION COMPLAINT
V.

S-L DISTRIBUTION COMPANY, INC,,

Defendant.

Plaintiff, on behalf of itself and other similarly situated individuals, by and through its

undersigned counsel, files this Class Action Complaint, and in support thereof, avers as follows:
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NATURE OF ACTION

L. This is a Class Action Complaint brought to obtain declaratory and monetary
relief on behalf of a class of individuals who are, or were, contractually engaged and/or
otherwise operated as franchisees for Defendant S-L Distribution Company, Inc. (*S-L”,
formerly known as SOH Distribution Company, Inc.) for violations of the New Jersey Franchise
Practices Act, N.J.S.A. 56:10-1, et seq. (“NJFPA”).

2. The class consists of all individuals or entities that operated out of a warchouse in
the State of New Jersey who were a party to a Distributor Agreement with SOH Distribution
Company, Inc. on November 1, 2011, and who were terminated as part of S-L’s system-wide,
no-cause termination of franchisees.

3. Jonathan Scheurer became a franchisee of S-L on or about October 3, 2008, when
Mr. Scheurer entered into a Distributor Agreement (the “Agreement” or “Distributor
Agreement™) with S-L whereby Mr. Scheurer agreed to distribute certain snack food products
produced by Snyder’s-Lance, Incorporated (“Snyder’s-Lance”). A true and correct copy of the
Distributor Agreement is attached hereto as Exhibit A.

4, S-L is the distribution division of Snyder’s-Lance.

5. Through an Amendment dated December 8, 2008, Mr. Scheurer transferred his
interest in the franchise to Jonathan Scheurer, LLC (hereinafter, “Plaintiff” or “Scheurer”). A
true and correct copy of the Amendment is attached hereto as Exhibit B. Mr. Scheurer is the sole
member of Scheurer.

6. Scheurer dutifully complied with the terms of the Distributor Agreement and
Amendment and profitably sold S-L products in accordance with its obligations under the

Distributor Agreement.
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7. In November 2012, however, S-L notified Scheurer, as part of a system-wide
purge of franchisees, that S-L would be terminating Scheurer’s franchise. A true and correct
copy of this termination notification is attached hereto as Exhibit C, S-L expressly stated that S-
L’s determination to terminate Scheurer as an S-L distributor was simply a business decision on
S-L’s part and not because of Scheurer’s failure to perform in accordance with the Distributor
Agreement in any manner or for any good cause.

8. This system-wide purge resulted in the mass (wrongful) termination of dozens of
S-L franchises throughout the state of New Jersey.

9. Not only did S-L’s termination eliminate Scheurer’s livelihood, S-L forced
Scheurer, and those similarly situated, to sell back the exclusive distributorship to S-L for a
substantially lower price than the lucrative franchise was worth.

10.  Moreover, S-L did not use accurate weekly sales numbers to calculate the transfer
price for Scheurer and, upon information and belief, acted similarly with other members of the
Class.

11. S-L’s actions render S-L liable to Scheurer, as well as similarly situated Class

members, for violations of the NJFPA and NJCFA.
PARTIES

12.  Plaintiff, Jonathan Scheurer, LLC, is a resident of Hudson County, New Jersey,
who owned an S-L statutory franchise located in the State of New Jersey and operated
exclusively in the state. Plaintiff operated out of a warehouse in New Jersey.

13, S-L is a Delaware corporation with its principal place of business at 1250 York

Street, Hanover, Pennsylvania 17331.
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14.  Like all members of the proposed Class, Plaintiff was a statutory franchisee for S-
L. Plaintiff performed distribution, merchandizing and sales setrvices to local retailers of snack

food products manufactured by Snyder’s-Lance Incorporated and distributed by S-L.

JURISDICTION AND VENUE

15.  This Court has diversity jurisdiction over the claims asserted in this action
pursuant to 28 U.S.C. § 1332.

16.  Upon information and belief, there are over 60 alleged members in the Class, and
the amount in controversy, in the aggregate, exceeds $5 million exclusive of interest and costs.

17.  Venue is proper in this Court under 28 U.S.C §§ 1391(a)(2), 1391(b)(2) and
1391(c) because a substantial part of the events or omissions giving rise to the claim occurred in
the State of New Jersey and S-L’s principal place of business is located in Hanover,

Pennsylvania.

FACTS GIVING RISE TO THE ACTION

18.  Defendant is a corporation whose business consists of snack food distribution to
retail customers through, at all relevant times, statutory franchisees to whom the company grants
exclusive rights to sell and distribute its products to certain retail outlets in a defined territory.

19.  Snyder’s-Lance is the nation’s second largest producer of salty snacks; its brand
names include Snyder’s of Hanover, Jay’s, Lance, Cape Code, Grande, Tom’s, Krunchers!, O-
Ke-Doke, Naturals, Archway, and others.

20.  No cntity may wholesale Snyders’-Lance products anywhere in the United States

without express permission from Snyders’-Lance or S-L, pursuant to a written agreement.
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A. The Relationship Between S-L and Statutory Franchisees

21, Defendant entered into the Agreement with Plaintiff and each of the other Class
members to sell, merchandise, distribute and deliver snack food products to retailers.

22.  Upon information and belief, a vast majority (if not all) of S-L’s sales either are or
were accomplished through wholesale resellers like Plaintiff,

23.  The Agreement between each member of the Class and Defendant is the same in
all material respects.

24, The Agreement grants the franchisee “the exclusive right to sell and distribute
Authorized Products to Authorized Outlets within [a defined territory].” (See Exh. A at Article
3).

25.  The Agreement requires franchisees to accept and buy sufficient quantities of
Authorized Products and Other Products to “adequately and properly supply Authorized Outlets
and the other retail outlets in the Territory.” (See Exh. A at Article 4).

26.  The Agreement requires franchisees to comply with S-L’s Standard Operating
Guidelines, which are published by Defendant as “SOH Distribution Co., Inc.’s Standard
Operating Guidelines.” The Standard Operating Guidelines set forth the policy and procedures to
be utilized by franchisees in operating their franchise and the various charges that the franchisee
will incur. S-L reserves the right to change the Standard Operating Guidelines at its discretion.
{See Exh. A at Article 1 and Article 5).

27.  The Agreement requires statutory franchisees to use their best efforts to: (1) sell
and distribute Authorized Products in accordance with the Agreement and the Standard
Operating Guidelines; (2) otherwise comply with the Standard Operating Guidelines; (3) develop

new accounts and additional shelf space for Authorized Products and Other Products within the
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Territory; (4) maintain an adequate and fresh supply of Authorized Products; (5) properly rotate
all Authorized Products and Other Products; (6) promptly remove any and all stale merchandise;
(7) maintain proper service and delivery to all Authorized Outlets and other retail outlets; and ®
maintain the established, reputation and good will of the Authorized Products and Other
Products. (See Exh. A at Article 5).

28.  The Agreement prohibits franchisees from selling any products in the Territory
that compete with or “in the sole opinion of SOH, would be detrimental, in any way, to the sale
of the Authorized Products or Other Products.” (Seg id.)

29.  The overall purpose of the Agreement and the Standard Operating Procedures is
to ensure uniformity of S-L’s products and control of their quality and distribution.

30. While a franchisee, Scheurer operated out of a warehouse in Rockaway, New
Jersey, from which he received shipments of S-L products for sale to retail outlets. Scheurer
and, upon information and belief, other Class members, paid S-L for the use of this warehouse as
part of the franchisee fees paid to S-L.

31.  Plaintiff and members of the Class do not make a majority of their sales directly
to consumers. Like Plaintiff, members of the Class operate out of various warehouses in the State
of New Jersey at which they receive shipments of S-L products from S-L for sale to retail outlets.

32.  Plamtiff and those similarly situated pull S-L product inventory from their
respective S-L. warchouse and re-sell that inventory to retailers along the routes in their
respective territories as a wholesale distribution business. S-L invoices franchisees, such as

Plaintiff and the members of the Class, for these transactions.
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33.  Plaintiff and the members of the Class are only authorized to pull inventory from
their respective S-L warehouse and Plaintiff and the members of the Class typically pull product
inventory from these warehouses on a daily basis.

34,  The retailers believe that there is a connection between S-L and statutory
franchisees such that S-L is responsible for the overall performance, quality, image, good will,
and service provided by ffanchisees. Merchants who are dissatisfied with a franchisee’s
performance make complaints to S-L management, who in turn enforce the Standard Operating
Procedures and other policies with franchisees including the “Failure to Service” provisions of
the Agreement.

35. S-L organizes, produces, and requires that franchisees participate in marketing
plans that are designed to create good will with the customers. S-L instructs franchisees how to
display and organize products on store shelves, negotiates prices for products, publishes print
advertisements, and interacts with management of chain stores to ensure that the stores are
satisfied with Snyder’s-Lance products and the distribution thereof.

36.  Plaintiff and members of the Class were required at all relevant times to purchase
and implement marketing displays promoting Snyder’s-Lance brands. S-L required Plaintiff and
members of the Class to follow its printed instructions for presenting Snyder’s-Lance brands.

37.  Plaintiff and other franchisees were integral to S-L’s marketing scheme; they
were the ones who delivered marketing displays to stores, who displayed S-L products in
stores, who requested floor or shelf space for advertisements, and were the face of S-L to local
customets. |

38.  S-L also assists statutory franchisees in acquiring and purchasing shelf space in

certain retail outlets for display and sale of authorized products.
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39.  S-L requires that statutory franchiseeé use its handheld computer system called
NORAND or a device that is compatible with the company’s software. The NORAND device
tracks franchisee orders, customer billing, historical data, and other information helpful to both
S-L and franchisees to service customers and increase business. The NORAND device also
assists with centralized billing, customer credit, and stale product management.

40.  S-L requires franchisees to use its system for centralized billing and credit when
servicing chain merchants.

41.  S-L’s mandatory computer system generates invoices that it requires Plaintiff and
other franchisees to provide to customers on a daily and weekly basis. The Invoices prominently
display S-L’s trade name; Snyder’s of Hanover, Inc.; on the top of every invoice followed by S-
L’s address, phone number, fax number, and website. The bottom of every invoice states
“Thank you for doing business with SNYDER’S OF HANOVER, INC.” The invoices cause
customers to believe that S-L vouches to Plaintiffs’ and other franchisees’ business.

42.  As part of its effort to hold Plaintiff and other franchisecs out to third parties as
one and the same, S-L provided Plaintiff and other New Jersey franchisees with jackets, shirts,
hats, and other apparel bearing S-L trademarks and logos to wear while they worked.

43.  Article 20 of the Distributor Agreement permits Plaintiff and other distributors to
display S-L trademarks on their vehicles upon S-L’s approval and at S-L’s cost. (See Exh. A at
Article 20).

44,  Plaintiff purchased well over $35,000 worth of Snyder’s-Lance products in the
twelve months preceding Plaintiff’s termination. Upon information and belief, no S-L franchisee

in the State of New Jersey purchased less than $35,000 worth of products from S-L annually
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because major retailers such as Target, Wal-Mart, and chain grocery stores require at least that
much product to keep their shelves stocked.

45.  All of Plaintiff’s gross salés were derived from the franchise; Plaintiff’s business
did not have any other source of income. Upon information and belief, all other S-L franchisees
derive all, or nearly all, of their gross sales from their relationship with S-L because their
agreement with S-L prohibits them from selling products that compete, or may compete, with S-
L’s products. Because the S-L product line consists of over 200 items, it is nearly impossible to
sell or distribute snack food products that do not compete with S-L.,

46.  Through his investment of capital, labor, and specialized skills, Plaintiff created
good will with the customers in his territory.

47.  Good will for Snyder’s-Lance products is not transferrable outside of an S-L
statutory franchise because the good will created is for intangibles such as shelf space, end cap
displays, the right to place free-standing displays in stores, and high-value middle shelf space.

48.  Good will is store-specific. Individual retail store managers approve shelf space,
promotional displays, and more valuable product placement. The relationship with store
management and customers is crucial to building and maintaining good will.

49.  Plaintiff and members of the Class cannot use the shelf space, promotional space,
or high value placement anywhere but the stores in their S-L Authorized Territory.

50.  Plaintiff and members of the Class cannot use the shelf space, end caps,
promotional display space, or high value shelf space because such items are approved for
specific brands of products. For example, Plaintiff and members of the Class would not be

permitted to display Frito-Lay snack products in the space approved for Snyder’s-Lace products.
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51.  Plaintiff and members of the Class cannot credibly market competing products to
retail store management after years of promoting Snyder’s-Lace products as the best tasting and
most profitable snack food line on the market.

52. Plaintiff and members of the Class attended approximately 8-12 hours of
mandatory meetings presented by S-L each year. The purpose of the meetings is for S-L to
provide mandatory training, education and guidance for promoting Snyder’s-Lance products in
retail outlets and negotiating with retail store management for shelf and floor space. The
meetings were also used for product training, sales training, and continuing education relating to
standard operating procedures, performance coaching, and tutorials on how to make sales pitches
to retail store managers.

53.  In addition to hosting regularly scheduled formal meetings, District Sales
Managers made it a point to speak to each statutory franchisee several times per week to discuss

marketing and the S-L promotional calendar.

B. S-L’s Termination of Its Distribution Franchises in New Jersey

54, Snyder’s of Hanover, Inc. merged with Lance, Inc. in December 2010. The
merger created a hybrid system of company-owned distribution territories (45%) and
independently-owned {55%) distribution territories. Sometime in March 2011, the newly formed
Snyder’s-Lance, Incorporated decided to convert all of its territories to independently-owned
territories.

55.  Beginning in the fall of 2011, S-L notified numerous franchisees in New Jersey

that their franchises were being terminated due to a system-wide restructuring of S$-L’s business.

10
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Upon information and belief, S-L began notifying franchisees of their termination in late 2011
and/or early 2012.

56.  In November 2012, Plaintiff received a letter notifying Plaintiff that S-L was
terminating Plaintiff’s franchise as a result of this same system-wide restructuring and not for
any good cause. (See Exhibit C).

57.  S-L later offered Plaintiff the opportunity to sell back its franchise to S-L in order
to not lose the entire value of the franchise.

58.  Facing the prospect of losing the entire value of its franchise, in January 2013,
Plaintiff agreed to sell his franchise back to S-L. Plaintiff was forced to sell S-L its franchise at a

substantially lower value than the true value of the franchise.

CLASS ACTION ALLEGATIONS

59.  Plaintiff brings this action on behalf of himself and the following Class(es)
pursuant to Rule 23 of the Federal Rules of Civil Procedure:

All individuals or entities that operated out of a warechouse in the State of New

Jersey who were a party to a Distributor Agreement with Snyder’s-Lance

Distribution, Inc. on November 1, 2011, and who were terminated as part of S-L’s
system-wide termination of distributors.

Plaintiff reserves its right to amend or re-define the class definitions prior to moving for class

certification.

60.  Numerosity: Members of the Class are so numerous that their individual joinder is
impracticable. The precise number of Class members is unknown to Plaintiff. However, upon
information and belief, Plaintiff believes it is in excess of 60 individuals. The true number of

Class members is, however, likely to be known by Defendant, and thus, Class members may be

11
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notified of the pendency of this action by first class mail, electronic mail, and by published
notice.

61.  Commonality: There are numerous questions of law and fact common to Plaintiff
and the Class, and those questions predominate over any questions that may affect individual
Class members, and include the following:

a. Whether Plaintiff and the Class members qualify as franchisees subject to the
protections of the NJFPA;

b. Whether Defendant violated the rights of Plaintiff and the Class under the NJFPA;

c. Whether Plaintiff and the Class are entitled to an accounting by Defendant for the
reasonable market value of their franchises; and

d. Whether Plaintiff and the Class are entitled to declaratory relief declaring that
they are franchisees of Defendant.

62.  Typicality: The Plaintiff’s claims are typical of the other members of the Class.
Plaintiff is informed and believes that, like other franchisees, Plaintiff was a franchisee whose
Distributor Agreement was unilaterally terminated by S-L during the Class period.

63.  Adequacy: The named Plaintiff will adequately represent the interests of the
proposed class. Scheurer has been treated in the same manner as other proposed class members
by Defendant and has been damaged by this treatment in the same manner as other proposed
class members by Defendant’s decision to terminate his franchise without good cause. Plaintiff is
committed to vigorously prosecuting this action. Plaintiff has retained attorneys who are well
qualified to handle lawsuits of this type. Plaintiff has no interests that are adverse to those of the

proposed class.

12
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64.  Predominance: This case should be certified as a class action because the common
questions of law and fact concerning Defendant’s liability for terminating franchise agreements
without good cause will predominate over any other issues.

65.  Superiority: A class action is the only realistic method available for the fair and
efficient adjudication of the claims of the proposed class. The expense and burden of individual
litigation makes it impracticable for members of the proposed class to seek redress individually
for the wrongful conduct alleged in this Complaint. Were each individual member required to
bring a separate lawsuit, the resulting multiplicity of proceedings would cause undue hardship
and expense for the litigants and the Court, and create the risk of inconsistent rulings, which
would be contrary to the interest of justice and equity. Litigating these claims in a single action
will streamline discovery and avoid needless repetition of evidence at trial.

66.  Defendant has acted on grounds that apply generally to the proposed class.
Specifically, Defendant has terminated the franchise agreements of all members of the class at
approximately the same time and for the same business reason. Final declaratory relief and
monetary judgment is appropriate for the class as a whole under these circumstances.

COUNT 1

(Declaratory Judgment)

67.  Plaintiff re-alleges and incorporates by reference each and every allegation set
forth in the preceding paragraphs.

68. A substantial controversy exists between Plaintiff and the members of the
proposed class and Defendant as to whether Plaintiff and members of the proposed class are

franchisees of Defendant protected under the NJFPA.

13
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69.  Plaintiff and the members of the proposed class have adverse legal interests to
Defendant. Upon information and belief, Defendant denies that Plaintiff and the members of the
proposed class are franchisees of Defendant protected under the NJFPA.

70. The controversy between Plaintiff and the members of the proposed class and
Defendant is ripe for adjudication.

COUNT II

{New Jersey Franchise Practices Act, N.J.S.A. 56:10-1, et seq.)

71.  Plaintiff re-alleges and incorporates by reference each and every allegation set
forth in the preceding paragraphs.

72.  The relationship between Plaintiff, as well as the Class, and Defendant is a
franchise as that term is defined under the New Jersey Franchise Practices Act, N.J.S.A. 56:10-3,
including that (a) a written arrangement exists between Plaintiff, as well as the Class, and
Defendant, (b) Defendant granted Scheurer, as well as the Class, a license to use its intellectual
property, and (c) there is a community of interest between Defendant and Plaintiff, as well as the
Class.

73.  Furthermore, the franchise relationship at issue here is subject to the protections
of the New Jersey Franchise Practices Act, as sct forth under N.J.S.A. 56:10-4 because (a)
Plaintiff, as well as members of the Class, 1ﬁaintained a place of business in New Jersey, (b)
there were well over $35,000 in sales between Plaintiff, as well as the Class, and Defendant
in the twelve months prior to termination, and (c¢) Plaintiff, as well as the Class, derived well
over 20% of their gross sales from the franchise in question.

74.  As such, pursuant to the NJFPA, Defendant could not terminate Plaintiff or
members of the Class unless, among other requirements, it identified good cause, defined as a

“failure to substantially comply with those requirements imposed upon [Plaintiff] by Defendant.

14
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75.  Defendant’s actions herein, including its improper termination of the relationship
among the parties without good cause, is a violation of the New Jersey Franchise Practices Act.
76.  As a consequence of the breaches and violations set forth herein, Plaintiff and the

Class have been damaged.
PRAYER FOR RELIEF

WHEREFORE, Plaintiff requests of this Court the following relief on behalf of himself,
all members of the Class and all others similarly situated individuals:

a. An Order certifying the Class and all sub-classes, appointing Plaintiff as Class
Representative, and appointing the undersigned counsel of record as Class Counsel;

b. An Order for declaratory relief that Plaintiff and Class members relationship with
Defendant is subject to the NJFPA;

c. An Order requiring Defendant compensate Plaintiff and the other members of the

Class for the reasonable value of their franchises;

d. Payment of any penalties or other amounts under any applicable laws, statutes or
regulations;
€. Judgment in favor of each Class member for all general, special and liquidated

damages suffered as a result of the conduct alleged hetein, to include pre-judgment interest;

f. Award Plaintiff reasonable attorneys’ fees and costs as provided by N.J.
Stat. Ann, § 56:10-10;

h. Award Plaintiff and the other members of the Class punitive damages in an
amount to be determined at trial; and

i Grant such other and further legal and equitable relief as this Court deems just and

necessary.

15
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JURY DEMAND

Plaintiff, on behalf of himself and members of the Class, hereby demands a trial

by jury on all issues so triable.

LOCAL RULE 11.2 CERTIFICATION
The matter in controversy is not the subject of any other action pending in any

other court or any pending arbitration or administrative proceeding.

Dated: November 28, 2016 MARKS & KLEIN, LLP

s/ Justin M. Klein

63 Riverside Avenue

Red Bank, New Jersey 07701
Telephone: (732) 747-7100
Facsimile: (732) 219-0625
justin@marksklein.com

and

Law Office of Marisa Rauchway Sverdlov
Marisa Rauchway Sverdlov

51 JFK Parkway, First Floor West

Short Hills, New Jersey 07078

Telephone: 973-826-4098

Facsimile: 973-954-2527
mrauchway@rauchwaylaw.com

16
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EXHIBIT A
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e snack food items which are listed, from time to time, on the Price
orized Products, which shall include, but are not limited to, items
ks other than Snyder’s of Hanover.

ent published by SOH from time to time entitled "Coniract Sales
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Distriblitor’s cost for each product and the DSD Unit Price for each

product. The DSD Unit Price i

the spggested sales price to Distributor’s customers. Distributor
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appropriate licenses for that buginess,

and shall pav all business, self-employment or other taxes

IBS

applicable to Distributor and his pusin

Nothing in this Agreement shill prgpent Distributor from engaging in any other business or

profession except as herein limitgd.

4/01
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Subject to the terms of this Agreemen

ARTICLE 3

GRANT OF RIGHTS

SOH; hereby grants to Distributor the exclusive right to sell and

distribute Authorized Products to Autforized Outlets within the Territory. Except as set forth herein,
Distributor’s right will continue for as fong as SOH continues to do business in the Territory unless said
rights are sooner sold, assigned or termifated as hereinafter provided.

Subject to the terms of this Agreemen
distribute Authorized Products to other
Qutlets and other retail outlcts within t

ail ¢
Terri

of SOH, does not interfere with any otfer co_rj.

, SO | also grants Distributor the non-exclusive right to sell and

utlets within the Territory and Other Products to Authorized
tory so long as such salc or distribution, in the solc discretion
nmitment made by, or obligations of, SOH and does not, in

the sole discretion of SOH, adversely afect the sale and distribution of Authorized Products 1o Authorized

Outlets. SOH shall have the right, forfany re
Distributor, the non-exclusive right tofsell 4
within the Territory or Other Productsjand/ox
distributed by Distributor.

ason whatsoever, to terminate, upon five (5) days notice to
nd/or distribute Authorized Products to other retail outlets
limit or change the Other Products which may be sold or

ARTICLE 4

PURCHRASE/DELIVERY OF FRODUCTS

Distributor agrees to accept and buy skffici

order from SOH’s warehouse, or such cgher rep

The Authorized Products and Other Pipduct;
prices established by SOH from time Jo tir
shortages of materials, breakdowns or
to fill orders proportionately in accordajce
no liability or responsibility to Distribut

RESPONSIBIE

Distributor agrees to use his best effofts; (

Qutlets and to other retail outlets wit§in ]
| distribute to Authorized Outlets and to other retail outlets

Standard Operating Guidelines; (i) 1o fell a
within the Territory, in accordance with this
Other Products identified on the Price List fg
Outlets or other retail outlets; (iii) to ¢therwi
develop new accounts and additional shelf sg

Territory; (v) to maintain an adequate ghd freg

Equity / Rev, 9

Ld B62E9eR 0T

her cj
ﬂl the amount of merchandise available, and SOH shall have

r or hils customess for failure of delivery by reason of same.

it quantitics of Authorized Products and Other Products to
tlets and the other retzil outlets in the Tetritory. Distributor
s and Other Products, as determined by Distributor, in

4, and upon SOH’s acceptance of an order, SOH will use its

SOH’s applicable procedures. Distributor shall pick up his
onable location as SOH may, from time to time, designate.
will be sold to Distributor by SOH on the terms and at the

¢. Notwithstanding the foregoing, SOH, in case of strikes,

uses affecting the availability of products, reserves the right

ARTICLE 5
ITIES OF DISTRIBUTOR

to sell and distribute Authorized Products to Authorized
Territory in accordance with this Agreement and SOH’s

Agreement and SOH’s Standard Operating Guidelines, the
which SOH has obtained authorizations in the Authorized

ise comply with the Standard Operating Guidelines; (iv) to

hee for Authorized Products and Other Produets within the
h supply of Authorized Products and Other Products in the

4101

[ssued 172002

SYolUSeY

d15:2091 22 AON



Authorized Outlets and in the other retg]] outlets within the Territory; (vi) to properly rotate all Authorized -
Products and Other Products; (vii) to pgpomptly remove any and all out-of-code or stale merchandise; (viin)
to maintain proper service and delivery o all Authorized Outlets and other retail outlets within the Territory
except those determined to be unprofithble as defined in Article 6; and to establish, and to maintain the
established, reputation and good will offthe Authorized Products and Other Products. ‘Without limiting the
foregoing, Distributor also agrees to cmply with the normal and customary distribution hours and days
generally prevailing in the snack food iffustry.

Distributor agrees not to sell any pipducts| in the Territory which compete, in any way, with the
Authorized Products or Qther Product] or which, in the sole opinion of SOH, would be detrimental, in
any way, to the sale of the Authorized Rroducts or Other Products.

Distributor shall exercise his own judgmentlin making sales to and extending credit to his customers.
Except for those outlets for which SOH has'pgreed to accept charge sales tickets as set forth in Article
11, Distributor shall be responsible for pll créflit risks invelved in such sales.

{ARTICLE 6

UNPROFITABLE OUTLETS

r other retail outlet within the Territory will be considered
bintly agree, in writing, that the sales gencrated from the
istently not been sufficient to justify the cost of Distributor
ree that all outlets deemed to be unprofitable will be re-
[he parties further agree and understand, however, that an
ain outlets within the Territory uniess otherwise jointly

The parties agree that an Authorized (Qutlet
to be unprofitable if Distributor and $OH
outlet, for a certain period of time, havg con
servicing the outlet. The parties further a
evaluated by the parties on a yearly bjsis.

unprofitable outlet shall not include pny c
agreed, in writing, by the parties.

gl

ARTICLE 7
PONSIBILITIES OF SOH

SOH shall use its best efforts to mal avaijlable to Distributor sufficient quantities of the Authorized
Products to supply Authorized Outlets i the Herritory and to preserve and develop the marketability of the
Anthorized Products.

ARTICLE 8
LOSS/LIMITIATIQN OF AUTHORIZED OUTLET

change from time to time and that such $hangek may be outside the control of either SOH or Distributor. A
retail grocery store currently designatef as Apthorized Outlet (or the purchasing departments thereof or
buyer therefor), may require delivery to p centrpl warehouse or utilization of another channel! of distribution
which would make the continued SF'ice of that Authorized Qutlet by Distributor impossible or

SCH and Distributor recognize that thi buyijtg patterns and distribution requirements of customers may

impractical, or which may result in Disfributgf servicing a retail grocery store previously designated as an
Authorized Outlet which is also redeiving] Authorized Products from other distribution channels.

Equity / Rev. 9 /01
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Distributor acknowledges that the risk ¢f loss of an Authorized Qutlet, in whole or in part, is one of the
hazards of'an owner-operated business, lIDi:-;tributcrr hereby agrees not to assert any claim against SOH, any
Authorized Outlet or any other person, pvhether in tort, contract, equity or otherwise, whether statutory or
common law, relating to or arising fromfthe loss of an Authotized Outlet or to the manner of, or any change
to, the distribution of products to an Autporized Outlet.

In the event that an Authorized Outletfrequires or requests delivery of an Authorized Product via some
other form or channel of distribution, afd SOHl agrees thereto, then SOH shall have the right to terminate
Distributor’s exclusive right to sell anfl distrjbute said products to such Authorized Outlet. If such a
termination occurs, SOH agrees to pfy Disjributor for any lost sales in the following manner and
Distributor hereby agrees to accept such paymient as full and complete payment for the lost sales and the
right to sell and distribute products to shich Authorized Outlets: an amount equal to the lower of: (a) the
average weekly sales of the Authorized]Products in question over the prior twenty-six (26) weeks to said
Authorized Outlet, times the multiple a; g in SOH’s books and records used to establish the value of
the Territory at the time of Distributor’s ase thereof, or if the Territory has been purchased in portions
by Distributor, at the time of his most yirchase of a portion of the Territory; (b) the average weekly
sales of the Authorized Products in quesi ver the prior twenty-six (26) weeks to said Authorized Outlet,
times the average multiple appearing ‘s books and records used to establish the value of the
territories sold or transferred within th
years, (¢) a reasonable projection, in
Authorized Products in question expect
of distribution other than Distributor, t
establish the value of the Territory at th
purchased in portions by the Distribu
Tetritory; or (d) a reasonable projection, i
Authorized Products in question expect
of distribution other than Distributor, t

used to establish the value of the territofi
located during the prior two (2) yearp.
installments in conjunction with Distri
permits Distributor to again exclusivel
within the fifty-two (52) weeks durin
discontinued and SOH shall have no obl

sole opinion of SOH, of the average weekly sales of the
distributed to said Authorized Qutlet via a form or channel

to pay the balance of the payments to Distributor.

Equity /Rev. 9 401
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ARTICLE 9

ADDITIQPN OF AUTHORIZED OUTLETS

Except as provided in Article 17, Distrifutor shall not be required to make any additional payment to SOH
for the rights to the Territory as a resulf of any Authorized Outlet which may hereafier be developed and

added as an Authorized Qutlet in the Tefritory.

STALEJUNS/

|
ition |
to
Prod
resal
de pr
mage

Distributor is responsible for the disp
Products. Distributor is aware of the ne
the Authorized Products and the Other
products which are to be disposed of fo
as damaged, distressed, stale or out-of-c
satisfactory to SOH which preserve the
and the Other Products.

SE

On a weekly settlement basis, Distribut
to Distributor during the settlement wee
shall constitute a lien upon Distributor’
be deemed to require SOH to fill any orfler of]
any payment due SOH or this Agreemeny.

When Authorized Products are sold anddistrij]

Territory whose managers are not permijted tg

ARTICLE 10

LABLE MERCHANDISE

pf all damaged, distressed, stale or out-of-code Authorized
otect and enhance the SOH name, and the various names of
ts and their consumer reputation and agrees that any such
to or consumption by human beings shall be clearly labeled
ducts and shall only be sold under circumstances reasonably
pnd integrity of the SOH name and the Authorized Products

RTICLE 11
TENT OF ACCOUNT

will fetnit to SOH the purchase price of all merchandise delivered
. AI:EL amounts due and-owing by Distributor to SOH at any time
inter

t in this Agreement and the Territory. Nothing herein shall
Distributor during any time when Distributor is in default of

uted to Authorized Qutlets or other retail outlets within the
pay cash for merchandise, SOH may, at the request and for

the convenience of Distributor, accept cparge Rales tickets signed by the store manager, or his designee, in

lieu of cash, and credit Distributor’s ace

SOH may euthorize other persons, fromftime
area which includes the Territory. In su
the Wholesaler upon written notice to

agrees that such an assignment shall ful

s and

expenses hereunder and agrees, if requepted to

agreement between Distributor and the Pvhols
will otherwise be the then current form

Equity / Rev. 9

RTICLE 12

WHOLESALERSHIP

time, to act as SCH’s wholesaler (the "Wholesaler") in an

h evelt, SOH may, in its sole discretion, assign this Agreement to
Distrifutor, Distributor hereby consents to such an assignment,

ompletely release SO from any and all liability, claims or
do so, to surrender this Agreement in exchange for a new
saler which will reflect the assignment by SOH, but which

this Agreement.
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ARTICLE 13

ASSIGNABILITY/TRANSFER/SURVIVAL

Except as otherwise provided in this Ag
include Distributor’s estate, executor

cement, Distributor (which, for purposes of this Article only, shall
d/or personal representative following his death) shall not sell,

assign, transfer, pledge, encumber, sut cont:fct or otherwise dispose of his interest in this Agreement
without the prior written consent of SQH, which consent may be withheld for any reason whatsoever. If

Distributor desires to sell, assign or trapsfer al
first obtain a written bona fide offer frohn a pr,
Distributor which offer shall contain al] pertin
party. Distributor shall furnish a copy pf that

L or part of his interest in this Agreement, Distributor shall
oposed third party purchaser not related to or affiliated with
ent terms and conditions of the proposed sale to such third
offer to SOH and offer in writing to sell same to SOH at a

purchase price and on terms and condifions np less favorable to SOH than those contained in such bona

fide offer. Distributor shall provide SOH with

SOH may reasonably request.

If such bona fide offer contains considgration
expense have such non-cash consideratign valyj
acceptable to SOH, and such valuatig
equivalency may be paid by SOH inflieu
Distributor’s offer.

requested information within which tofnotify

shal

such other information with respect to the proposed sale as

of a non-cash nature, Distributor shall at his own cost and
ed by a nationally recognized investment banker reasonably
I be included in Distributor’s offer to SOH. The cash
f such non-cash consideration for purposes of accepting

Distributor of its election to purchase the Agreement or

SOH shall have a period of fifteen (15 claysglﬁcr receipt by it of Distributor’s offer and all required and

dispose of his interest to the proposec

terms of Distributor’s offer. ¥ SOH declines to purchase,
Hays after the end of such election period, sell or otherwise
fide third party purchaser but only under the terms and
b Distributor that was delivered to SOH in accordance with

conditions specified in that third party's
the terms of this Article. Also, as an ex
agrees to, and does, effective as of the gate o
heirs, successors and assigns, release pnd

demands, liabilities, causes of action, dpsts a
whether known or unknown, of any kind or n

Territory or any Authorized Outlet for aperio
dies, and if Distributor fails to sell the ridhts u
of Disability or death in accordance witl
the right (but not the obligation) to sell
notice and advertisement, which sale sh

of any outstanding liens, and the reasong
provided for under Article 17 of this Ag
for his or its release, in a form acceptabls

cem

ondition of the closing of any such sale, Distributor hereby
such closing, on behalf of himself and his representatives,
scharge SOH from any and all rights, interests, claims,
d expenses, including, but not limited to, attomeys’ fees,
ure whatsoever, atising under this Agreement or otherwise,
ion thereof, Distributor shall require the purchaser to enter

of sixty (60) consecutive calendar days (a "Disability") or

t refusal procedures set forth above, then SOH shall have
¢ at the best price reasonably obtainable after reasonable
r the account of Distributor or his estate, and the proceeds
ies owed by Distributor to SOH, including the satisfaction
1s incurred in effecting the sale, including the transfer fees
t, will be provided to Distributor or his estate in exchange

to anf] provided by SOH, of all rights, interests, claims, demands,

liabilities, causes of action, costs and expenseq| including, but not limited to attorneys’ fees, arising uader

this Agreement and/or against SOH.

Equity / Rev. 9
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In the event Distributor, his estate o] SOH, after reasonable notice and advertisement, fails to sell

Distributor’s rights under this Agreenfent within ninety (90) days following the date of Disability or
death of Distributor, SOH shall have the right (but not the obligation) to re-purchase the Territory at a
value equal to the lower of: (a) the Igst offer received frem a potential purchaser: (b) the Territory’s
average weekly sales to all outlets ovey the twenty-six (26) week period immediately preceding the date
of disability or death of the Distributor§times the multiple appearing in SOH’s books and records used to
establish the value of the Territory at fhe time of Distributor’s purchase thereof, or if the Territory has
been purchased in portions by Distribugr, at the time of his most recent purchase of a portion thereof: or
(c) the Territory’s average weekly sale] to alll outlets over the twenty-six (26) week period immediately
preceding the date of Disability or deat}l of Ditributor, times the multiple appearing in SOH’s books and
records used to establish the value of fhe terfitories sold or transferred within the market in which the
Territory is located during the prior fwo (3) years; less any monies owed by Distributor to SOH,

including the satisfaction of any outst dingl
attempting to effect the sale of the Te itory;
Agreement. The “average weekly sale§” shzi
week of the Distributor’s purchases of Aut}
twenty-six (26) week period immediatdly pre
one minus the average gross margin Jearne}
determined by SOH,

=

P

iens, the reasonable costs incurred by SOH in effecting or
and the transfer fee provided for under Article 17 of this
be determined by dividing the average dollar amount per
orized Products and Other Products from SOH over the
eding the date of Disability or death of the Distributor by

by the Distributor during said period, which shall be

ARTICLE 14
IRE TO SERVICE

If Distributor fails to maintain satisfactpry s
Territory, to any Authorized Qutlet or tdanv g
remedied within five (5) days afier recdipt of]
lawful remedies SOH may have under fhis A
segment or part, the Authorized Outlet of the o
decision shall be final and binding pn D
thereof. Notwithstanding anything to thf con
SOH deems that Distributor has abandoged th
tetail outlet within the Territory, all righfs un
Authorized Outlet, or other retail outletf withi
Distributor shall not be entitled to, nor feceiv
loss of the Territory, the segment or fart, t
Territory. Also, if SOH determines that fhe D]
Authorized Qutlet or the other retail otlet w
effective as of the date of SOH’s detdrmins

ices within the Territory, 1o any segment or part of the
er retail outlet within the Territory, and such failure is not
written notice thereof from SOH, in addition to any other
cement or otherwise, SOH may deem the Territory, the
er retail outlet within the Territory to be abandoned, which
tributor and make other arrangements for the service
ary contained in this Agreement, Distributor agrees that if
Territory, a segment ar part, an Authorized Qutlet or other
r this Agreement to the Territory, the segment or part, the
the Territory, shall immediately revert 1o SOH, and that
any compensation from SOH or any other person for the
Authorized Outlet or the other retail outlet within the
tributor has abandoned the Territory, a segment or part, an
thin the Territory, Distributor hereby agrees to and does,
ion, on behalf of hirnself and his representatives, heirs,

4

successors and assigns, release and dis
liabilities, causes of action, costs and
known or unknown, of any kind or nature

Equity / Rev. 9

|ISOH from any and all rights, interests, claims, demands,

, including, but not limited to, attorneys’ fees, whether

s
whatsﬁsever, arising under this Agreement or otherwise.
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ARTICLE 15
TEMPORARY SERVICE BY SOH

If Distributor, ot his estate as the case rfay be, is not able to or does not service the Authorized Outlets by
reason of short-term illness, emergenl]; or tgasonable holiday or vacation, he or it shall make other
adequate provision for service at his or fts owh expense. If no such provision is made, SOH may, within
the limits of its ability to do so, and for fs long as it, in its sole discretion, so chooses, operate the business
for the account of Distributor or his estgfe. Digtributor shall reimburse SOH for all costs incurred by SOH
to provide this service. Such temporary]opera ion by SOH shall not relieve Distributor or his estate of any
of the obligations imposed by this Agregment fior act to cure any default or breach which may exist on the
part of Distributor.

ARTICLE 16
TERMINATION

This Agreement may be erminated by Distgjbutor, with or without cause, upon thirty (30) days prior
written notice to SOH.

SOH may terminate this Agreement and Pistrifjutor’s rights with respect to the Territory as follaws:

twenty-four (24) hours written d Distributor shall have no right to cure, after the occur-

(a) SOH may terminate this Agreerpent éﬁ’d Distributor’s rights with respect to the Territory, upon
rence of any of the foilowing:

(1)  The insolvency of Distrititor qf the institution of insolvency, bankruptey or similar pro-

;
ies due or owing to it under this Agreement or otherwise
due or owing to othes which relate to or impact the per-

(2)  The failure to pay SOH afy m

(3)  Any dishonesty, frauduledt confluct or misrepresentation in any of Distributor’s dealings
5, retailers or consumers;

tor of this Agreement or any of Distributor’s duties and
nder the influence of alcohol or illegal drugs;

ivity [which is unsafe or is a health hazard to the public;

utor (if any offense which is punishable by imprisonment or

4y The performance by the

(5) Theinvolvement in any

(6) The conviction of Distri
which is a felony,

(7)  Any actions by Distributoy whish cause, or in the reasonable belief of SOH are likely to
cause: substantial harm to]SOH|k business, goodwill or reputation in the Territory or else-
where; substantial harm tp Disfributor’s business, goodwill or reputation; or substantial
harm to another SOH distfbutor}s business, goodwill or reputation;

(8)  The death of the Distribuigr; or

(9  The abandonment of the Tfrritory, a segment or part of the Territory, an Authorized Outlet
or other retail outlet withir] the Tirritory.

(b)  In the event of any other breach pf thigf Agreement or the terms hereof by Distributor, SOH shall
provide Distributor with five (5] busiess days wrilten notice of the breach within which time

Equity / Rev. 9 | 4/01
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Distributor must cure the breacl] to SOH’s satisfaction. If Distributor fails to cure such breach
within said five (5) day period, t}is Agreement and Distributor’s rights with respect to the Territory
may be immediately terminated]by SOH without further notice, provided, further, that repeated
violations or breaches shall deemed to constitute substantial harm to SOH’s business.
Accordingly, the parties agree thgt SOH shall not be obligated to afford Distributor the right to cure
his breach on more than three (3 occagions during any consecutive twelve (12) month period and
that upon any subsequent breachy SOH jmay terminate this Agreement and Distributor’s rights with
respect 10 the Territory upon twergty-four (24) hours written notice without right to cure,

(¢) Inaddition, SOH may terminate
for any just cause which may
economic reasons of SOH, or i
within the Distributor’s area, upo:

is Agreement and Distributor’s rights with respect to the Territory

ise fr¢m time to time including, but not limited to, business or

the eyent SOH elects to terminate all the distributor agreements
Distributor sixty (60) days notice of such termination.

Upon termination of this Agreement, th
to SOH and SOH shall have the right to
right to sell the rights to the Territory at
Except for abandonment of the Territo
retail outlet within the Territory, the sal
unable to sell the rights to the Territory
Articles 16 (a) or 16 (b), after reaso
Agreement is terminated under Articl
purchase the Territory at a value equal 1
(b) the Tetritory’s average weekly sale
preceding the effective date of the term
used to establish the value of the T
Territory has been purchased in portio:
portion thereof, or (¢) the Territory’s
period immediately preceding the effdetive
SOH’s books and reedrds vsed to estblish

Territpry and rights of Distributor therein immediately shall revert
perate the Territory for its own account. SOH shall also have the
he best price obtainable after reasonable notice and advertisement.
', & segment or part of the Territory, an Authorized Qutlet or other
shall|be for the account of Distributor. In the event that SOH is
Athin|ninety {90) days of the effective date of a termination under
ble 1} tice and advertisement, or immediately in the event this
16(c}} SOH shall have the right (but not the obligation) 1o re-
the lower of: (a) the last offer received from a potential purchaser;
outlets over the twenty-six (26) week period immediately
times the multiple appearing in SOH’s books and records
at the time of Distributor’s purchase thereof, or if the
e Distributor, at the time of his most recent purchase of a
weekly sales to all outlets over the twenty-six (26) week
ate of the termination, times the multiple appearing in
he value of the territories sold or transferred within the
the prior two (2) years. The “average weekly sales™ shall
ar amount per week: of the Distributor’s purchases of
SOH over “he twenly-six (26) week period immediately
" the Distributor by one (1) minus the average gross margin
ich shall be determined by SOH.

Authorized Products and Other Produ
preceding the date of Disability or de

prritory as established above, after deducting therefrom any
nable costs incurred by SOH in effecting or altempting to
ed with the satisfaction of any outstanding liens and the
s Agreement, will be paid to Distributor in exchange for his
y SOH, of all rights, interests, claims, demands, liabilities,
g, but not limited to attorneys® fees, arising under this
rent the proceeds from the sale or the value of the Territory are not
enough to pay all amounts owed to SOH pluy any outstanding liens, then the proceeds or value shall be
applied first to the obligations to SOH. PDistriffutor shall remain obligated to pay any balance dve to SOH
as well as any unpaid liens and transfer ffes,

amounts owed by Distributor to SOH,
effect the sale of the Territory, costs
transfer fees provided for under Article
release, in a form acceptable to and pro}i
causes of action, costs and expenses
Agreement and/or against SOH, In the

Equity / Rev. 9 4/01
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Distributor agrees that termination of

SOH acerued as of the effective date o
that if this Agreement is terminated by
five (5) days after the termination of thig

termt
Either

In the event of a sale, assignment or tegnsfer

any or all of Distributor’s rights under
determined as follows:

In ¢he event of e sale, assignment of (rans

transfer fee shall be equal to five (5%) ffercent

or transfer, or

In the event of the sale, assignment or

transf

is Agreement shall not relieve Distributor of any obligations to

nation or of any outstanding liens, Also, Distributor agrees

Distributor or SOH, Distributor shall return to SOH, within

Agreement, any property which belongs to SOH.
ARTICLE 17
TRANSFER FEE

i
by Distributor, or by SOH for the account of Distributor, of
his Agreement, Distributor shall pay a transfer fee in an amount

Jer ol all of Distributur's 1ights wider this Agreement, the

of the total consideration received for such sale, assignment

r of pai't of Distributor’s rights under this Agreement, the

transfer fee shall be equal to ten (10%) ]ercenirof the total consideration received for such sale, assignment

or transfer.

This transfer fee shall be in consideratioL: for thie administrative activities undertaken by SOH in connection

therewith.

SE

Distributor shall pay a weekly service dharge
the use of and maintenance of compfter e
financial reports each week and for v

support Distributor’s sales efforts. S ¢

ARTICLE 18

VICE CHARGES

fo SOH in return for $SOH handling Distributor’s stock, for
ipment, for the processing of automated settlement and

us sgpplies and services provided by SOH which are required to

ce charge will be established by SOH as set forth in the

Standard Operating Guidelines and wil§ be sybject to change from lime to time at the sole discretion of

SOH. Distributor also shall pay to SON the

Operating Guidelines, which also will bq subjd

COST OF SHACE

Distributor acknowledges that fees are gharg
certain outlets. Both SOH and Diskibut

authorizations are essential for continuedq grow

where SOH is required to purchase spage in
for Authorized Produets, Distributor a;
such lesser amount as SOH may dete
require.

Equity / Rev. 9
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her charges established by SOH as set forth in the Standard
Pt to change firom time to time at the sole discretion of SOH.

ARTICLE 19
AND/OR AUTHORIZATIONS

to obtain shelf space and/or authorizations for products in
recognize that acquiring additional space and product
h and profitability of their respective businesses. Therefore,
ithorized Outlets, or is required to purchase authorizations

I

U
es toﬂeimburse SOH for up 1o fifty percent (50%) of such costs or

m time to time, payable at such time or times as SOH may
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TRAD

Distributor shall not conduct his busin
the Authorized Products or Other Pr
trademarks or tradenames of any of the
except upon receiving SOH’s prior wri

uets ¢
utho

If Distributor agrees to provide adverti
business pursuant to this Agreement,
vehicle from time to time as SOH sha
cease using the advertising space on t
pursuant to this Agreement, or if the
promptly remove or paint over such le
lettering upon the occurrence of any s
decals and trademarks, with all of SO
further agrees that SOH will not be resp

ng s
Al

nsible

INSURAN

Distributor shall obtain and keep in fuil

that it will not be cancelled or materialy alte
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ARTICIF 20
MARKS AND TRADENAMES

S undf_er SOH’s name, or the trademarks or tradenames of any of

Distributor shall make no use of SOH’s name, or the
ized Products or Other Products for any reason whatsoever,

ce satisfactory to SOH on the vehicle used in Distributor’s
ees to pay the cost of painting and lettering Distributor’s

le, if Distributor ceases to use the vehicle in his business
greéfnent is terminated, Distributor, at his own expense, shall
ingi| If Distributor fails to promptly remove or paint over such
ch event, SOH shall have the right to remove all such lettering,
’s cogts therefor to be reimbursed by Distributor, and Distributor

for any damage to the vehicle resulting from such removal.

ARTICLE 21
E/INDEMNIFICATION

d effect during the term of this Agreement, at Distributor’s

ith minimum limits of $1 million per occurrence and an

iputor’s business and naming SOH as additional insured, and

surance and all renewals thereof. SOH shall have the right,
to the type of inswrance to be carried and increase the
carried by Distributor hereunder. The policy shall provide
ed without the insurance company giving SOH at least ten

ands, damagges, actions, causes of action and other liabilities

exclusive right to control and direct th§ lega

tort, equity o otherwise, whether statutory or common law,

tom: Distributor’s actions, omissions or negligence; the

or any of Distributor’s duties or obligations thereunder; any

activities associated with any such action through counsel

retained by it, but at Distributor®s cost aifd expg

Equity / Rev. 9
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SOH shall protect, defend, indemnify, jnd hold harmless Distributor from and against any and al} fines,
claims, costs, expenses (including attethey's fees and court costs), demands, damages, actions, causes of
action and other liabilities of every kind or nature for injury arising directly from the consumption of any
Authorized Product sold by SOH, but ofly if such claim arises solely from the actions of SOH, the product
has not been altered by Distributor or ofhers, Distributor has fully complied with his obligations under this
Agreement and provided SOH is promptly notified of such claim and is permitted to assume the defense
thereof and to settle same in its discretich and through its own representative or attorney.

RTICLE 22
NOTICES

Any notice required or permitted underJthis Algreement shall be in writing and shall be deemed properly
given: When personally delivered; twdnty-fopr (24) hours after deposit with a national express delivery
service for next day delivery; or sevent§-two ([72) hours after deposit in the mail, return receipt requested,
first class postage pre-paid, addressed]to theg party to be notified at the address above stated in this
Agreement or at such other address as eifher patty may designate by written notice.

RTICLE 23
INQIORPORATION

If Distributor desires to conduct businesf as a ¢brporation or limited liability company, SOH will consent to
the assignment of this Agreement to a cgrporafjon or limited liability company approved by SOH provided

(a) that Distributor at all times holdp not Igss than fifty-one (51%5) percent of the outstanding stock of
such corporation or fifty-one (51}s) pertent ownership of the limited liability company;

(b)  that Distributor acts as such corppratiofys or limited liability company’s principal officer;

(¢}  that Distributor personally guargnteces|pll liabilities and obligations of the corporation or limited
liability company imposed hereuFier, dnd

(d)  that Distributor executes any othr insffuments reasonably required by SOH in connection
therewith.

TICLE 24
MITEED WARRANTIES

SOH warrants that the Authorized Proqucts $pld by it to Distributcr pursuant to this Agreement are as
desctibed on the packages containing sugh Authorized Products. SOH MAKES NO REPRESENTATION
OR WARRANTY OF ANY OTHER JKINIE, EXPRESS OR IMPLIED, WITH RESPECT TO THE
TERRITORY OR THE AUTHORIZE® PRUDUCTS OR OTHER PRODUCTS, WHETHER AS TO
MERCHANTABILITY, FITNESS FOR A RARTICULAR PURPOSE OR ANY OTHER MATTER,
ANY SUCH REPRESENTATIONS O WARRANTIES BEING HEREBY EXPRESSLY EXCLUDED
AND WAIVED. SOH DOES NOT AUTHQRIZE ANYONE TO MAKE OR MAKE ANY OTHER

Equity / Rev. 9 4/01
13
Issued 172002
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REPRESENTATION OR WARRANTY EXCEPT AS STATED HEREIN,

ARTICLE 25
M:lCELLANEOUS

(@  Survival. This Agreement shal] be binding upon the parties hereto and their respective officers,
directors, heirs, personal represeftatives, successors and permitted assigns.

(b)  Severability. Any provision fof thjs Agreement which is prohibited by, or unfawful or
unenforceable under, any applcable|law of any jurisdiction will be ineffective as to such
jurisdiction without affecting art' other provision of this Agreement. To the full extent, however,
that the provisions of such applfable
this Agreement be deemed to bea val
terms.

aw may be waived, they are hereby waived, to the end that
I and binding Agreement enforceable in accordance with its

Also, if any provision of this A t is found by a court of competent jurisdiction to be invalid
or unenforceable: (i) the validity and @nforceability of the remainder of this Agreement shall not be
affected; (ii) such provision she]l be deemed modified to the minimum extent necessary to make
such provision consistent with iple law; and (iii} such provision shall be valid, enforceable
and enforced in its modified fornf.

(¢}  Choice of Forum. THE PART
THAT CANNOT BE RESOLYED IIIRECTLY BETWEEN THEM, Distributor SHALL FILE
ANY SUIT AGAINST SOH JONLY IN THE FEDERAL OR STATE COURT HAVING
JURISDICTION OVER WHE 'S PRINCIPAL QFFICE IS THEN LOCATED. THE
PARTIES FURTHER AGREE [HAT/|SOH MAY FILE SUIT IN EITHER THE FEDERAL OR
STATE COURT HAVING JURISDIL'TION OVER WHERE SOH’S PRINCIPAL OFFICE IS
LOCATED OR IN THE FEDERRALJ[OR STATE COURT HAVING JURISDICTION OVER
WHERE Distributor RESIDES} OR IDOES BUSINESS OR WHERE THE CLAIM AROSE.
Distributor IRREVOCABLY SPBMITS TO THE JURISDICTION OF ANY SUCH COURT
AND WAIVES ANY OBJECTION MAY HAVE TO EITHER THE JURISDICTION OR
VENUE OF ANY SUCH COU

(d) Waiver of Jury Trial. THE JPARHIES HEREEY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIQHT EITHER OF THEM MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY PISPYTE OR LITIGATION BASED ON THIS AGREEMENT
OR ARISING OUT OF THIS AGREHBMENT OR ANY ACTS, OMISSIONS, TRANSACTIONS
OR COURSE OF DEALING H DER.

(¢)  Limitation of Claims. EXCE
Distributor’s OBLIGATION

CLAIMS BROUGHT BY SOH WITH REGARD TO
KE PAYMENT TO SOH PURSUANT TO THIS
ATIONS TO INDEMNIFY SOH PURSUANT TO THIS
L OFHER CLAIMS OR DISPUTES ARISING UNDER OR
ME OR THE RELATIONSHIP BETWEEN SOH AND
AGREEMENT, SHALL BE BARRED UNLESS AN ACTION
TWQ| YEARS FROM THE DATE ON WHICH THE ACT OR

AGREEMENT, ANY AND
RELATING TO THIS AGRE
Distributor PURSUANT TO T
IS COMMENCED WITHIN: (i)

Equity / Rev. 9 _ 4/01
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EVENT GIVING RISE TO THE CLAIM OR DISPUTE OCCURRED OR (ii) ONE YEAR
FROM THE DATE ON WIIQH Distributor KNEW OR SHOULD HAVE KNOWN IN THE
EXERCISE OF REASONAB]% DILIGENCE, OF THE FACTS GIVING RISE TO SUCH
CLAIM OR DISPUTE, WHICHEVER FIRST OCCURS.

CONTRARY CONTAINED HES AGREEMENT, ALL CLAIMS BY Distributor RELATING
TO AUTHORIZED PRODUCHS OR|OTHER PRODUCTS MUST BE MADE, IN WRITING,
WITHIN TEN (10) DAYS AFFER Distributor LEARNS THE FACTS UPON WHICH SUCH
CLAIMS ARE BASED BUT |N N{} EVENT LATER THAN NINETY (90) DAYS AFTER
RECEIPT OF SUCH PRODULT B¥ Distributor. ALL SUCH CLAIMS NOT MADE IN
WRITING WITHIN THE TIME PERIOD SPECIFIED SHALL BE DEEMED WAIVED.
FURTHERMORE, Distributor’
ARISING OUT OF THIS

()  Futher Limitation of Produi Claims: NOTWITHSTANDING ANYTHING TO THE
IN

(g) Limitation on Damages.

Distributor FOR CONSEQUE?
INCLUDING, BUT NOT LIMI

morg instances of a party to insist upon strict performance of any
provision of this Agreement orfto exgrcise any right conferred in this Agreement, shall not be
construed as a waiver of such pipvisiog or right, and the waiver by either party of a breach of any
prov:smn of this Agreement shill noflbe construed as a waiver of a subsequent breach of that
provision. No waiver, except f waivijr expressly set forth in this Agreement, shall be effective
unless it is in writing and signed py an futhorized representative of the waiving party.

()  Waiver: The failure in any one

6)) Captions. Articles and other cagfions flomained in this Agreement are for reference purposes only
and ate in no way intended to dgscribg| interpret, define or limit the scope, extent or intent of any
part of this Agreement,

® Number and Gender. Where thefconteft so indicates, the masculfine shall include the feminine and
neuter, the singular shall includp the [plural and “person" shall include a corporation and other
entities.

by and construed in accordancd with|fhe laws of ~he Commonwezlth of Pennsylvania without

(k)  Governing Law. The validity, imerpretltion and performance of this Agreement shall be controlled
giving effect to its conflicts of layf provikions.

Equity / Rev. 9 4/01
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Entire Agreemment. This Agree

not be modified except by a wr
of SOH.

(B

L

en do
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ent constitutes the entire agreement between the parties and shall |

cument executed by Distributor and by an authorized officer

ARTICLE 26

DISTRIBUTOR’S AUKNOWLEDGEMENTS/REPRESENTATIONS

Distributor understands and acknowledkes that there are significant risks in any business venture and that
the primary factor in Distributor’s subcess or failure will be Distributor’s own efforts. In addition,

Distributor acknowledges that SOH zhd its
guaranty regarding the sales volume orprofit
business operations conducted thereufder ar
Distributer other than the matters set forth t
venture solely in reliance upon Distribufpr’s o

Distributor understands and acknowleddes that
contractor and not an employee of SONl. As
provided to an employee such as workpr’s co
Social Security benefits or unemployngnt be

representatives have made no representation, warranty or
which Distributor may derive from this Agreement or in his
d have made no representation, warranty or guaranty to
1 this Agreement and that Distributor has undertaken this
vn independent investigation of the merits of this venture,

he, as a Distributor under this Agreement, is an independent
such, he will not receive any benefits of the type typically
mpensation benefits, health and welfare insurance benefits,
hefits. Instead, Distributor understands and acknowledges

that, to the extent desired, he will have fo obtgin and pay for his own health and welfare benefits and also

be required to pay self-employment tax

Disiributor understands and acknowledpes th
Agteement does not provide the Distri

Products under a marketing plan or sysfm pry

M

Distributor to conduct his business undgr, or
marks of any of the Authorized Produc or

i

this Agreement is not a franchise agreement. This

th a franchise to distribute Authorized Products or Other
scribed by SOH. The Agreement does not allow the

t any way use SOH’s name or the tradenames or trade-
her Products.

Distributor also understands and acknojledg
agreements at different times and in di};"erent
vary substantially from those contained |n this
substantially from those of other distribifors.

" Distributor understands and acknowled
operating practices and requirements ng d
Territory, Authorized Products and Authorize
such variations may lead to different cosfs and

5 that other distributors of SOH may be granted distributor
situations and that the provisions of such agreements may
Agreement. Distributor’s obligations hereunder may differ

es thiy SOH may, in its sole discretion, vary the guidelines and

stributors including, without limitation, those relating to the
i Outlets. Distributor understands and acknowledges that
pbligations among distributors.

Distributor further acknowledges and reﬁresenlp that each of the following statements are frue and correct:

blunt;

ily, and has read and understands each of its provisions; and

He is executing this Agreement

(2)

Equity / Rev. 9
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(b)  He has been advised to consu# an attorney or certified public accountant of his choice before
executing the Agreement to, anfong other things, review the legal and accounting requirements of
being an independent businessmpn and to determine his tax reporting obligations.

IN WITNESS WHEREOF, SOH and Distﬁbutor have hereunto set their hands and seals as of the day
and year first above written. :
!

WITNESS: SOH Distribution Company, Inc.

* O8N

By: Charles E. Good, Vice President

WITNESS: Distributor:

E [ Jonathar: Scheurer

Equity /Rev. 9 4/01
17
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EXHIBIT B
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AMENDMENT

THIS AMENDMENT dated this | §'®  day of December 2008, between SOH Distribution
Company, Inc., a Delaware LLC with its principal offices located at 1250 York Street, PO Box 6917,
Hanover, PA 17331, hereinafier refgrred to as “SOH”, and Jonathan Scheurer, of 249 Park Avenue,
Cliffside Park, NJ 07010 hereinafier eferre:d to as “DISTRIBUTOR™.

]
WITNESSETH:

SOH and DISTRIBUTOR have enteed into a Distributor Agreement, dated October 3, 2008, attached
hereto. DISTRIBUTOR has formedfa Limlted Liability Company known as Jonathan Schuerer LLC,
with its principal office located at 249 Park Avenue, Cliffside Park, NJ 07010, hereinafter referred to as
“LIC”. DISTRIBUTOR wishes fo wragsfer certain assets to the LLC, one asset being the
DISTRIBUTOR s rights under his Diftributor Agreement with SOH. The DISTRIBUTOR has requested
SOH to permit such a transfer to the IILC. SPOH is agreeable to such a transfer, based upon the following
terms and conditions, to which DISTRIBUT{R and LLC agree:

1. DISTRIBUTOR shall transfe
SOH to the LLC.

DISTRIBUTOR s rights under his Distributor’s Agreement with

2. The LLC shall be bound by the terr§s of the Distributor Agreement, and the LLC shall have its
officers execute a copy of thijamenfiment to acknowledge that the LLC is now a full third party
to the original Distributor’s Areemght, as modified by the terms of this amendment.

3. DISTRIBUTOR shall continje to remain personally liable and shall guarantee the obligations
imposed upon the DISTRIB TORa;rnder the Distributor Agreement; AND hereby provides a
personal guarantee of the LL(F's financial obligation to SOH.

’

4. Except as set forth herein, thterms|and conditions of the Distributor Agreement shall remain in
full force and effect.

IN WITNESS WHEREOF and intendng to he legally bound hereby, the Parties have duly executed this
Agreement the day and year first writt§n abope.

ey )

(
\ ’l

Witness: (L K \ ,L‘ -

.lonail}gﬂ Scheufer

Jona che

Witness: ﬂ/ 4}/ | ?

By: WI&H Scheurer

SOH Distribution Company,,Inc.

Witness: m g;\'a - [Jq_ﬂ (f ;. .

By: Charles E. Good, Vice President

9zd 662e9¢er 0T SHOlUSSY dol'e0 9l ¢Z AON
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EXHIBIT C
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MARKS & KLEIN, LLP

Justin M. Klein, Esq. (Attorney ID No.036312003)
63 Riverside Avenue

Red Bank, New Jersey 07701

Telephone: 732-747-7100

Facsimile: 732-219-0625

justin@marksklein.com

Law Office of Marisa Rauchway Sverdlov, Esq.

Marisa Rauchway Sverdlov, Esq. (Attorney ID No. 026602008)
51 JFK Parkway, First Floor West

Short Hills, New Jersey 07078

Telephone: 973-826-4098

Facsimile; 973-954-2527

mrauchway@rauchwaylaw.com

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

JONATHAN SCHEURER, LLC,
individually and on behalf of all similarly
situated individuals, Civil No.:

Plaintiff,
CLASS ACTION COMPLAINT

V.

S-L DISTRIBUTION COMPANY, INC.,

Defendant.

Pursuant to Rule 7.1 of the Federal Rules of Civil Procedure, the undersigned counsel
for Plaintiff Jonathan Scheurer, LLC (“Plaintiff”), hereby certifies that Plaintiff is a non-
governmental corporate party, has no parent corporation, and no publicly held corporation

owns 10% or more of its stock.

[Remainder of page intentionally left blank]
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Dated: November 28, 2016

MARKS & KLIEN, LLP
Attorneys for Plaintiff

s/Justin M. Klein

JUSTIN M. KLEIN
63 Riverside Avenue
Red Bank, NJ 07701
Tel: (732) 747-7100

Law Office of Marisa Rauchway Sverdlov, Esq.
Attorneys for Plaintiff

s/Marisa Rauchway Sverdlov
MARISA RAUCHWAY SVERDLOV
51 JFK Parkway, First Floor West
Short Hills, New Jersey 07078

Tel: 973-826-4098
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