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We currently offer 1 franchise program for a single Classic Rock Coffee Co store offermg coffee drinks, 
protein shakes, smoothies, pastries, soups, salads, and sandwiches, equipment, apparel, and related 
merchandise The total investment necessary to begin operation of a Classic Rock Coffee Co franchise 
ranges from $232,145 to $438,445 This includes a $39,000 inibal franchise fee, which must be paid to the 
franchisor or its 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 bindmg agreement 
with, or make any payment to, the franchisor or an affiliate in connecbon with the proposed franchise sale 
Note, however, that no governmental agency has verified the informabon contained in this document

You may wish to receive your disclosure document in another format that is more convenient for you To 
discuss the availability of disclosure m different formats, contact Mr Kent Morrison or Mr Brett Payne at 
1900 W Sunset, Suite A116, Sprmgfield, Missouri 65807 or (417) 881-4222

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

Buymg a franchise is a complex investment The information in this disclosure document can help you 
make up your mmd 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 ("FTC") 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 19, 2018



STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or hie with a state franchise 
admirastrator before offermg or selling m your state REGISTRATION' OF A FRANCHISE BY A STATE 
DOES NOT MEAN THAT THE STATE RECOMMENDS THETRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state administrators hsted in Exhibit E for information about the franchisor, about other 
franchisors, or about frandusing in your state

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

Please consider the followmg RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY 
LITIGATION ONLY IN MISSOURI OUT-OF-STATE LITIGATION MAY FORCE YOU TO 
ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES IT MAY ALSO COST YOU 
MORE TO LITIGATE WHH US IN MISSOURI THAN IN YOUR HOME STATE

2 THE FRANCHISE AGREEMENT STATES THAT MISSOURI LAW GOVERNS THE 
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND 
BENEFHS AS LOCAL LAW YOU MAY WANT TO COMPARE LAWS

3 ALL THE OWNERS OF THE FRANCHISE AND THEIR SPOUSES WILL BE REQUIRED TO 
EXECUTE PERSONAL GUARANTEES THIS REQUIREMENT PLACES THE PERSONAL 
AND MARITAL ASSETS OF THE FRANCHISE OWNER(S) AT RISK

4 THERE B

See the Next Page for State Effective Dates



STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with the state, 
or be exempt from registration Califorma, Hawaii, Illinois Indiana, Maryland, Michigan, Minnesota New 
York, North Dakota, Rhode Island, South Dakota Virginia Washington and Wisconsin

This Franchise Disclosure Document is registered, on file or exempt from registration in the following 
state having franchise registration and disclosure laws, with the following effechve date

Califorma 
North Dakota 
South Dakota 
New York 
Virgima

In all other states, the effective date of this Franchise Disclosure Document is the issuance date of April 19, 
2018



STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or Med with the state, 
or be exempt from registration Cahforma Hawaii, Illinois, Indiana Maryland, Michigan, Minnesota New 
York, North Dakota, Rhode Island, South,Dakota, Virgiraa, Washington and Wisconsin

This Franchise Disclosure Document is registered, on file or exempt from registration in the following 
state having franchise registration and disclosure laws, with the following effective date

Califorraa 
North Dakota 
South Dakota 
New York 
Virgima

In all other states, the effective date of this Franchise Disclosure Document is the issuance date of April 17, 
2018
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1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Disclosure Document the words "Classic Rock'Coffee Co /' "we," ' our" 
and "us" refer to Classic Rock Coffee Co Franchising LLC, the franchisor "You" means the person or 
entity who buys the franchise To fully understand all your and our nghts and obligations to each other, 
you must still carefully review the actual agreements that you will execute These will control if there is 
any dispute between us

The Busmess

We have established a concept to develop and operate, a chain of retail coffee shops (each, a 'Classic 
Rock Coffee Co ) which offer coffee dnnks, protein shakes, smoothies, pastnes soups, salads, sandwiches, 
equipment, apparel, and related merchandise We currently offer one franchise program in this Disclosure 
Document whereby you may execute a franchise agreement in the form attached as Exhibit B (' Franchise 
AgreemenF) to operate a single Classic Rock Coffee Co (the ' Store )

Parent(s), Affibate(s) and Predecessor(s)

We were orgamzed in the State of Missoun on August 2, 2012, under the name Classic Rock Coffee Co 
Franchising, LLC We do business under our company name and under the name "Classic Rock Coffee 
Co Our'afhhate, Qassic Rock Coffee LLC (the Operating Company"), a Missouri limited habihty 
company, was orgamzed on January 1,2011 The Operating Company has conducted a business of the 
t)q>e bemg franchised since January 2011 Our prinapal busmess address and the Operating Company s 
pnnapal busmess address is 1900 W Sunset, Suite A116, Sprmgheld Missoun 65807 Our other affihate. 
The Shake Guy, LLC, d/b/a Shake This ("Shake This'), a Missoun hmited liabibty company, was 
orgamzed on March 12, 2004 Shake This sells supplies to our franchisees and its,prmapal business 
address is 1900 W Sunset Street, Spnngfield Missoun 65807 We have offered franchises m this state smce 
December 2013 We do not conduct a businesssof the type being franchised We currently do not engage 
in any other business activities Neither we nor our affihate has offered franchises in any other Ime of 
busmess

Competition

The typical Classic Rock Coffee Co Store is on a major thoroughfare or m or adjacent to a retail shopping 
center You will compete m the coffee shop and fast casual food busmess with vanous estabhshed coffee 
shops and regional or national stores speaalizmg in coffee beverages and cafe style food, as well as with 
other bakenes, jmce compames and/or smoothie shops sellmg other lands of beverages or food You may 
also compete with other Classic Rock Coffee Co Stores both franchised and company-owned outlets The 
general market for your services will be the general public, unless your Store is located at a non- traditional 
site, m which case your market will be limited to the persons frequentmg the facihty where your Store is 
located The market for the Classic Rock Coffee Co Store is developed and generally non- seasonal

Speaal Industry Regulation

You must comply with all local, state, and federal laws that apply to your Store including health sanitation, 
no'smokmg, EEOC, OSHA, discrirmnabon, employment, and sexual harassmentdaws The Amencans with 
Disability Act of 1990 requires readily accessible accommodation for disabled people and therefore may 
affect your buildmg construction, site elements, entrance ramps, doors, seatmg, bathrooms, drinking 
facilities, etc You must obtam all reqmred real estate permits, hcenses and operabonal bcenses



California and other states and local junsdicbons have enacted laws, rules, regulations and ordinances 
which may apply to the operabon of your Store, indudmg those which (a) estabhsh general standards, 
specificabons and requirements for the construcbon, design and maintenance of the Store premises, (b) 
regulate matters affecting the health, safety and welfare of your customers, such as general health and 
saratabon requirements for Stores, employee pracbces concemmg the storage, handhng, cooking and 
preparabon of food, restncbons on smokmg, availability of and requirements for public accommodabons, 
mdudmg restrooms, (c) set standards pertammg to employee health and safety, (d) set standards and 
requirements for hre safety and general emergency preparedness, (e) govern the use of vendmg 
machmes, and (f) regulate the proper use storage and disposal of waste insecbades, and other 
hazardous matenals Califorma law requires each food facihty that meets specified cntena (which cover 
franchised outlets with at least 19 other franchised outlets with the same name among certam other food 
facilihes) to provide nutribonal informabon that indudes per standard menu item, the total number of 
calories, grams of saturated fat, grams of trans fat, and milligrams of sodium and to have menu boards to 
include the total number of calories The Health Care Reform Bills that became law m March 2010 contain 
provisions that require disclosure of nutnbon and calorie informabon m chains of more than 20 restaurants 
Other states and abes may have laws similar to these laws You should consult with your attorney 
concemmg these and other local laws and ordmances that may affect your Store You should invesbgate 
whether there are regulabons and requirements that may apply m the geographic area m which you are 
interested m locatmg your Store and should consider both their effect and cost of compbance

Agent for Service of Process

Our registered agent(s) for service of process are disclosed in Exhibit E 

2 BUSINESS EXPERIENCE

Kent Momson - Managmg Member

Mr Mornson has been our Managing Member smce our mcepbon In 2003 Mr Morrison founded and 
developed Shake This in Spnngfield Missoun In 2011, Mr Mornson relocated the Shake This 
distnbuhon center to Spnngfield, Missoun and built the first Classic Rock Coffee Co Store

Brett Payne - Director of Franchise Operahons

Mr Payne jomed Classic Rock Coffee’Co in January 2013 From September 2007 to May 2012; Mr Payne 
served as the Chief Execubve Ofbcer for Endis, Inc in Sprmgbeld Missoun

3 EITIGATION

No libgabon is required to be disclosed m this Item 

4 BANKRUPTCY

No bankruptcy is required to be disclosed in this Item



5 INITIAL FEES 

Franchise Agreement

All franchisees must pay us a lump sum imbal franchise fee of $39,000 upon signmg the Franchise 
Agreement The imtial franchise fee is not refundable under any arcumstances Before the busmess opens, 
the franchisee must pay us for Furniture, Stage Lighbng, Retail Display Cabmets, Sound System, Espresso 
Machine Gnnders, Coffee Brewing Equipment Ice Machine, Refngerators, Freezers Prep Tables Blenders 
Advertising Expenses for Grand Opening, etc and other equipment, supplies, inventory, and materials we 
supply for the franchisee s Store However, franchisee are not required to purchase any of these items 
from us, so long as they are purchased from approved supphers The esbmated prices for these items are 
listed below

frAmqlTnt Payffienii iWXhxe
Imbal Franchise Fee $39,000 * Lump sum Upon execubon of Franchise 

Agreement
Eqmpment (espresso 
machmes, coffee 
brewmg equipment, 
rejngerator, etc)

$47,350 - $76,050 As arranged As arranged

Furmture $10,500 - $26,000 As arranged As arranged
Sound System $5,000 - $8,000 Asiarranged As arranged
Store Supphes $1,625-$1,875 Astarranged As arranged
Cabinetry &
Countertops

$12,000 - $30 000 1 As arranged As arranged

Adverbsmg for Grand 
Openmg

$4,000 - $8,000 As arranged As arranged

Before the business opens, the franchisee must also pay our affiliate. Shake This, for all Coffees,
Flavorings, Sauces, Frappe Powders, Juice Concentrates, Protein Powders, Hot Cups, Cold Cups, Lids, 
Straws, Java Jackets and other supplies, mventory and matenals provided by Shake This for the 
franchisee's Store The esbmated prices for these items are listed m Item 7 below The Esbmated pnces for 
these items are hsted below

^"ethoSTof
Imbal Inventory (coffee 
beans, sauces, powders 
cups, straws, etc)

$11,320 - $21,520 As arranged As arranged



6 OTHER FEES

^OueOate J f^rks
Continuing Royalty 5% of total gross sales Payable weekly Gross sales include all

revenue from the
Store Gross sales
does not include
refunds or discounts 
to custoihers, or sales
tax or use tax

Advertising Fee 2% of total gross sales Same as continuing 
royalty

Local Advertising 2 - 4% of total gross 
sales

As arranged You must spend 4% of 
your gross sales on 
local advertising in 
the first 12,months of

1 opemngyour Store 
and 2% thereafter

Cooperative
Advertising

None (currently) Established by the co­
op if and when 
formed

If we form a regional 
advertismg co-op, you 
must contnbute to the 
co-op Company 
owned stores have no 
vote in these co-ops

Renewal 20% of current Initial 
Franchise Fee

Payable on execuhon 
of new Franchise 
Agreement

20% of huhal
Franchise Fee is 
currently $7,800

Training of Staff $150 per day for up 
to 3 individuals

Before start of trainmg There is no charge for 
the imhal trairang 
program for you (or 
your designated

representahve) or your 
manager, but you will 
be charged for trairang 
additional managers or 
other personnel or for 
retraining a person who 
fails to complete our

Additional Training 
Courses

Established by us 
(uniform for all 
franchisees)

On demand There is no charge for 
mandatory additional 
trairang courses, but 
you may be required 
to pay us a fee for 
optional trairang 
courses that we may 
offer



Name<df E;

Additional training at 
your Store

Insurance^)

Audit

Interest(3>

Transfer Fee

Amoun

Our cost to provide 
training

Amount of unpaid 
premiums

All amounts shown to 
be due, plus interest, 
plus the cost of the 
audit

The lesser of eighteen 
percent (18%) per year 
or the highest rate 
permitted by 
applicable law
$7,000 (currently)

Due Date

On demand

On demand

On demand

Contmues'to accrue 
unhl paid

Before the transfer

If you request us to 
provide traimng at 
your Store, you must 
reimburse us for our 
costs in providing 
training and 
supervisory persormel 
(indudmg all 
transportation and 
living expenses of our 
representative)

Payable only if you fail 
to maintain required 
insurance coverage 
and we elect to obtam 
coverage for you

Payable only if the 
audit shows an 
understatement of 
gross sales for any 
period
Payable only if sums 
due us are not paid 
when due

Payable when you sell 
or transfer your 
franchise, except to an 
entity you control

Notes
1 All fees are imposed by and are payable to us All fees are non-refimdable, unless expressly 

noted to the contrary The fees imposed by all Franchise Agreements presently being offered 
m this'state are umform
You must maintain insurance of the types and minimum cimounts (naming us as an additional 
insured) that we speafy in your Franchise Agreement (See Section 16(a) fliereof), the 
operating manual for your Store ( Operatmg Manual ) or in supplementary notices you 
receive from us You may obtam additional insurance as you may desire Insurance poliaes 
may not be subject to amendment or cancellation without at least 30 days pnor written notice 
to us You must provide certificates of insurance evidencing coverage on an ongomg basis 
Interest begins on the date of any underpayment



7 ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Initial Franchise Fee $39,000 Lump sum Upon execution of
Franchise
Agreement

Us

Rent (1 month plus 
secunty deposit)

$2 500 - $8,000 As incurred Before opemng Lessor

Utility Deposits^) $500 - $2,000 As incurred Before openmg Utility
company(ies)

Leasehold
Improvements'^)

$0-$50,000 As arranged Before opemng Lessor or 
contractor(s)

Equipment*'*) $47,350-$76,050 As arranged Varies with 
supplier

Approved
supplier(s)

Imhal Inventory*^) $11,320 - $21,520 As arranged Vanes with 
supplier

Approved
supplier(s)

Store Supplies $1,625 - $1,875 As arranged Varies with 
supplier

Approved
supplyer(s)

Furniture $10 500 - $26 000 As arranged Varies with 
supplier

Approved
supplier(s)

Soimd‘System
1

$5,000 - $8,000 As arranged Varies with 
supplier

Approved
supplier(s)

Cabinetry & 
Countertops

$12,000-$30 000 As arranged Varies with 
supplier

Approved
supplier(s)

Insurance &
Licensing

$600 - $1,500 As mcurred Monthly
installment

Insurance 
compames and 
governmental 
agenaes

Trairang expenses*^) $0-$4,500 As mcurred During training Hotels and Stores
Signage $20,000 $33,000 As arranged Before opemng Approved

supplier(s)
Decorations $14,250 - $32,000 As arranged Varies with 

supplier
Approved
supplier(s)

Office Supplies & 
Computer

$3,000 - $5,000
1

As arranged Before opemng Approved
suppher(s)

Adverhsmg for
Grand Opemng

$4,000 - $8,000
r

As arranged Before opemng Approved
supplier(s)

MiscellaneousiStart- 
Up Expenses

$500 - $2 000 As arranged Before opemng Approved
supplier(s)

Addihonal Fimds (3 
months)*^

$60,000 - $90,000 As incurred Before opemng Approved
supplier(s),
employees

TOTAL *« $232,145-$438,445



Notes
The rent estimate contemplates one month s rent plus a lease security deposit of an equal 
amount, and is based on rent expenses m Springfield, Missoun Rent expense for a facility 
from which to operate the Store will vary based on location, square footage, age and 
condition of the structure, lease arrangements and other such factors (the typical Classic Rock 
Coffee Co will be approximately 1800 to 2000 square feet) All other charges, which may 
include vnthout limitation, markehng fund, promotional fund, common area charges, 
ublihes, taxes insurance, etc, as imposed by the lessor will be as per the tease and your 
responsibility Leases somebmes,specify mimmum rent and percentage rent applicable above 
a threshold sales volume
Uhlity compames may require you place a deposit before installing telephone, gas, electriaty 
and related ublity services These deposits may be refundable m accordance with the 
agreements made with the ubhty companies
The cost of construcUon and leasehold improvements depends upon the size and condibon of 
the premises, the local cost of contract work and the locabon of the Store The range of figures 
set forth for a Store is the cost of reasonable renovabonior leasehold improvements, and may 
be less if the lessor provides a construcbon allowance to you Included in the esbmate are 
construcbon charge-backs for landlord-provided work Fixtures include counters, tables 
chairs, wall coverings, decorabons and other such fixtures The cost of bxtures will vary, 
depending on the seabng capacity of the facihty, lease or finance terms available to you, the 
layout of the facility and other relevant factors The high esbmate contemplates leasehold 
improvements for approximately two thous^d (2,000) square feet
The equipment necessary for the operahon of a Classic Rock Coffee Co includes LaMarzocco 
3 Group, Mazzer Gnnders (for espressos) Ice Machine (Hoshizaki F330C), Iced Tea Brewer 
Undercounter Fndge (Everest ETRl), Dual Temp Undercounter (Everest ETRF2), Dual Temp 
Upright (Everest ESRF2) and POS System, in addibon to other equipment You may 
purchase or lease approved brands and models from approved suppliers The cost of the 
eqmpment will depend on fmanang terms available, the size of the Store, brands purchased 
and other factors

Your irubal inventory must be purchased from approved vendors as have been designated in 
accordance with the Franchise Agreement Imbal inventory consists of various coffee beans, 
syrups, sauces, protein powders, mugs grinders, t-shirts, hats and other supplies to be ublized 
m the operabon of the'Store as well as other merchandise or‘products to be sold by the Store 
The imbal inventory expenditure will vary according to anbapated sales volume and current 
market prices for supplies
You are responsible for making arrangements and paying the expenses for any persons 
attending the training program including, without limitabon transportabon, lodging meals 
and wages The amount expended will depend m part, on the distance such persons must 
travel and the type of accommodahon you or they choose The esbmate provided 
contemplates trairang for three (3) to ten (10) days (at the rate of $150 per day for up to three 
(3) individuals) as further provided m Secbon 5(a)(iu) of the Franchise Agreement 
These amounts are the minimum recommended levels to cover operabng expenses mduding 
employees' salaries for three (3) months However, we cannot guarantee that such an 
amount will be suffiaent Addibonal working capital may be required if sales are low or 
fixed costs are high The disclosure laws require us to include this esbmate of all costs and 
expenses to operate your Store during the mibal phase' of'your business, which is dehned as 
three (3) months or a longer penod if reasonable for the indusby ' We are not aware of any 
established longer 'reasonable period for the coffee shop industry so our disclosures cover a



three month period
None of the estimated expenditures listed in the table are refundable except (i) utility 
deposits are usually refundable, and (ii) lease secunty deposits may be refundable We do not 
offer, directly or indirectly fmanang for any of the above expenditures The availability and 
terms of fmanang will depend on many factors, including the availability of fmanang 
generally your aeditworfhmess other secunty that you may have, and poliaes of lending 
institutions concemmg the type of busmess bemg operated by you All estimated mifaal 
investment expenses are based on figures m Springfield, Missoun Estimated mihal 
investment expenses can range m greater amounts from the estimated mitial investment 
expenses for locations outside of'Sprmgfield, Missoun
We have prepared these estimates based on our experience Except as expressly indicated 
otherwise, these estimates cover your iratial cash investment up to the openmg of your Store 
They do not provide for your cash needs to cover any fmanang mcurred by you or your other 
expenses You should not plan to draw income from your Store during the start-up and 
development stage of your busmess, the actual duration of which will vary materially from 
store to store and cannot be predicted by us for your Store (and which may extend' for longer 
than the three-month "iratial phase' descnbed m Note 7 above) You must have additional 
sums available, whether m cash or through a bank line of credit, or have other assets, which 
you may liquidate or against which you may borrow to cover other expenses and any 
operating losses you may sustain, whether during your start up and development stage, or 
beyond The amount of necessary reserves will vary greatly from franchisee to franchisee and 
will depend upon many factors, mcludmg the rate of growth and success of your Store, which 
m turn will depend upon factors.such as the demographics and economic conditions m the 
area m which your Store is located the presence of other Classic Rock Coffee Co's or other 
public awareness of our busmess and its Marks (as defined below) within the general viaraty 
of your proposed Store, your abihty to operate effaaently and m conformance with our 
recommended methods of doing busmess, and competition Because the exact amount of 
reserves will vary from operation to operation and cannot be meanmgfully estimated by us, 
we urge you to retam the services of an experienced accountant or fmanaal advisor to 
develop a busmess plan and fmanaal projections for your particular operation

8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

Approval of Suppliers

We speafy certain fixtures equipment, supplies and other items that you must have before openmg and 
must maintain for as long as you own your Store All fixtures, equipment, supplies and other materials 
required to operate your Store must be procured from us or from suppliers that we designate or approve 
We vaU provide you with an Operating Manual and various bulletins and notices that will contain the 
speaficahons, standards and restrictions for your purchase of products and services As we determine 
consumer preferences and trends m the marketplace, or develop new marketing techniques, technologies, 
products and services, we anhapate that we will formulate and modify our standards and speaficabons 
as we consider appropriate and useful, and notify you through amendments to the Operating Manual or 
otherwise via articles, newsletters or other bulletins

We supply Trussing, Stage Lighting, Retail Display Cabinets, Stereo System, Espresso Machine, Grmders, 
Coffee Brewing Equipment, Ice Machine, Refrigerators, Freezers Sandwich Prep Tables, Blenders, Acrylic 
Containers etc and other equipment supplies, inventory and materials for your Store, to be updated



from bme to time

Our affiliate, Shake This is the supplier for all Coffees, Flavorings, Sauces, Frappe Powders, Juice 
Concentrates, Protem Powders, Hot Cups, Cold Cups Lids Straws, Java Jackets and other supplies 
inventory, and matenals for your Store, to be updated from hme to time

US Foods IS the supplier of all other Items needed to make the non coffee and protein shake portion of 
the menus These Items include Breads, Meats Cheeses, Pastry dough and ingredients, fresh, frozen and 
carmed fruits and vegetables, soups, etc and other equipment, supplies, inventory, and matenals for your 
Store, to be updated from hme to hme

Our Managing Member Kent Mornson owns Shake This With this excephon, none of our officers own 
an interest m our approved suppliers

We will provide an approved vendor list to you that will be updated from hme to hme

We may m the future negohate volume purchase agreements with some vendors for the purchase of 
goods and equipment needed to operate your Store At the present hme, we do not negohate volume 
purchase agreements or receive rebates or any material benefits from any outside supplier for the 
purchase of goods or services from you or other franchisees Currently there are no purchasing or 
distnbuhon cooperahves in existence

If you wish to procure any items from a supplier other than from a supplier we designate you must 
obtam our approval m the manner set forth in Subsection 8(n) of the Franchise Agreement, which 
basically recjuires that you identify the proposed supplier its name and address and the items you 
desire to purchase from that supplier If product specihcahons for the item or other approval criteria are 
not in the Operahng Manual we will furnish the specifications or critenato you at your request We 
may condition our approval on the supplier agreeing in wribng not to disclose any conhdenhal 
informabon regarding us or our operabons, to comply faithfully with our speaficaboris for the items the 
supplier sells, to sell any matenals bearing our Marks (as defined below) only to our franchisees, and on 
the supplier demonstrabng to our reasonable sabsfacbon that it is able to supply commodibes meebng 
our speaficabons on a conbnumg basis and that the supplier is, and will conbnue to be, of good 
standing in the business community with respect to its finanaal soundness and the reliability of its 
products and services Unless we otherwise nobfy you in wnbng within 15 days after our receipt of 
wntten nobficabon and all other informabon which we request in order to evaluate a proposed 
supplier a supplier is deemed not approved by us We will approve or withdraw our approval of any 
supplier by written nobce to you We do not charge any fees to secure our approval of suppliers

We esbmate that approximately 80% or more of your expenditures for leases and purchases m 
establishing your Store and on an ongoing basis'will be for goods and services which are subject to 
sourang restnebons (that is, for which suppliers must be approved by us, or which must meet our 
standards or speaficabons)

Advertising

You may not use any adverbsmg matenal for local adverbsmg unless we have expressly approved it in 
wnbng before publicabon or use, and it complies with our requirements concermng format, content and 
media



Records

All of your bookkeeping and accounting records, financial statements and all reports you submit to us 
must conform to our requirements

Computer Equipment

We presently require you to purchase or lease computer hardware and software Under your Franchise 
Agreement, we may establish such sales reporting systems as we consider appropriate tor the accurate 
and expedihous reporting of,gross sales, and you must fully cooperate with us in implementing any such 
system at your Store and at your expense equip the Store with such sales recording devices as we may 
reqmre which may mclude sales recording cash registers or devices that will telecommunicate gross sales 
directly to us on a daily basis

Payments from Licensees and Franchisees for Goods and Services

During our fiscal year ended December 31, 2017, none of our total revenue from all sources was received 
from purchases of products and services by franchisees We do not provide or withhold matenal benefits 
to you (such as renewal nghts or the nght to open addihonal stores) based on whether or not you 
purchase through the sources we designate or approve However, purchases of unapproved products or 
from unapproved vendors m violation of the Franchise Agreement will entitle us, among other thmgs, to 
terminate your Franchise Agreement



9 FRANCHISEE'S OBLIGATIONS

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

’!^Secti&frA"gi ocmenl Sim^nt
a Site selection and Sections,3 and 8 of Franchise Item 11
acquisition/le^e Agreement
b Pre-opemng purchases/ Sections 8(d), 8(1) and 8(n) of Item 8
leases Franchise Agreement
c Site development and other Sections 8(a)-(g) and 10(d) of , Items 6, 7 and 11
pre-opening requirements Franchise Agreement
d Initial and ongoing trainmg Sections 5(a)(iii) and 8(g) of 

Franchise Agreement
Item 11

e Opening Section 10(d) of Franchise 
Agreement

Item 11

f Fees Section 6 of Franchise 
Agreement

Items 5 and 6

g Compliance with standards 
and poliaes / operatmg 
manual

Sections 5(b), 8 and 9 of 
Franchise Agreement

Item 11

h Trademarks and Sections 7 9 and 12 of Items 13 and 14
propnetary mformahon , Franchise Agreement
1 Restnctions on 
products/services offered

Sections 8(1) and 8(n) of 
Franchise Agreement

Item 16

] Warranty and customer Sections 8(o) and 8(r) of Item 11
service requirements Franchise Agreement
k Temtonal development and 
sales'quotas

Not apphcable

1 Ongomg product/service 
purchases

Section 8(n) of Franchise 
Agreement

Item 8

m Mamtenance, appearance 
and remodeling requirements

Sections 5(b) and 8 of
Franchise Agreement

Item 11

n Insurance Section 16 of Franchise 
Agreement

Items'6 and 8

o Adverhsmg Sections 8(p)-(q) and 10 of 
Franchise Agreement

Items 6 and 11

p Indemnification Sechon 18 of Franchise 
Agreement

Item 6

q Owner's partiapahon/ 
management/ staffmg

1 Sections 8(g), 8(o), 8(v), 12(a)(i) 
and 13(g) of Franchise 
Agreement

Items 11 and 15

r Records and reports 8(u), 10(b)-(c) and 11 of 
Franchise Agreement

Item 16



m Agreement ^itemmDisclosure Ducumenl
s Inspechons and audits Sechons 8(m) 8(s) and 11(a) of 

Franchise Agreement
Items 6 and 11

t Transfer Sechon 13 of Franchise 
Agreement

Item 17

u Renewal Sechons 4(b)-(c) of Franchise 
Agreement

Item 17

V Post-terminahon obligahons Sechons 8(i), ll(a),12(b)-(d) 
and 15 of Franchise
Agreement

Item 17

w Non-compehhon/Non- 
soliatahon covenants

Sechon 12 of Franchise 
Agreement

Item 17

X Dispute resoluhon Sechon 23 of Franchise 
Agreement

Item 17

y Other (Security Interest) Sechon 19 of Franchise 
Agreement

Item 17

10 FINANCING

We do not offer any direct or indirect fmancmg to you We do not guarantee your note, lease or obligabon 
If you are a corporation, limited liability company or limited partnership, we' may require your 
shareholders, members and limited partners to guarantee all of your obligahons to us

11 FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND 
TRAINING

Except as listed below. Classic Rock Coffee Co is not required to provide you with any assistance 
and shall provide assistance only by providmg a list of approved suppliers and written 
speafications for items

Pre-OpemngiObhgations We have the following obligahons to you before you open your Store for 
business

1 We will conduct an inihal trairang program as described below (Franchise Agreement 
SecUon 5(a)(ui))

2 We will loan to you one copy of the Operahng Manual to use conhdenhally durmg the term 
of the Franchise Agreement The Operahng Manual contains our standard operahonal 
procedures poliaes, rules and regulahons with which you must comply We will allow you to 
review our Operahng Manual before you sign your Franchise Agreement Before reviewmg 
our Operahng Manual you must sign a Confidenhality Agreement in the form attached as 
Exhibit C (Franchise Agreement, Sechons 5(a)(v), and 9 )

3 We do not generally own and lease to you, but will review and either approve or disapprove 
(withm 30 days after your request), the proposed locahon for the Store if not otherwise set 
forth in the Franchise Agreement (Franchise Agreement Sechon 8(a)) You are solely 
responsible for selechng the site of your Store, which must be approved by us If we offer any 
assistance to you m this regard you may not construe our assistance as a guarantee or other 
assurance "that the site will necessarily be successful The factors we consider m approvmg 
Store locahon mdude general locahon and neighborhood, traffic patterns, parking, size 
physical characterishcs of exishng buildings and lease terms If you and we do not agree on a



site for, and you do not open, your Store within 180 days after execubon of your Franchise 
Agreement we may terminate your Agreement
We will furnish to you, without charge standards specificabons and/or possible sources for the 
site design and layout of a Store and required improvements, fixtures equipment furnishings, 
decor, signs, products and services (Franchise Agreement, Sechons 5(a)(i)-(ii))
We are not obligated to provide you assistance with conforming the premises of your Store to local 
ordinances and buildmg codes, obtaimng any required permits, construcbng, remodeling, or 
decorahng the premises, nor hmng or training employees to work at your Store There is no charge 
for the mibal trainmg program for you (or designated representahve) or your manager but you 
will be charged for traimng addibonal managers,or other personnel

Post-Opening Obligations 
business

We have the following obligations to you during the operation of your

If you reasonably request we will furnish additional assistance and advice concerning your performance 
under the Franchise Agreement and the operation of your Store (Franchise Agreement, Section 5(b))

Advertising Program

We administer an advertising program to promote and enhance the image, identity or patronage of Classic 
Rock Coffee Co shops owned by us and by our franchisees You and other Classic Rock Coffee Co 
franchisees will contribute 2% of your and their gross sales to the advertismg program (the'"Advertismg 
Fund ) which sums are deposited m our general operating account, segregated admmistratively on our 
books, but are commmgled with our general operating revenues We allocate for use by the advertising 
program an amount equal to 2% of the gross sales of each Classic Rock Coffee Co shop that is operated by us 
or any of our affiliates If we spend less than the total of all contnbuhons to the Advertising Fund dunng 
any fiscal year, we may'accumulate such sums for use m later years (Franchise Agreement Sections 10(a)-
(b))

The Advertismg Fund will not be audited We will furnish to you on an annual basis an unaudited report 
certified as correct by a Classic Rock Coffee Co officer showing the Advertising Fund balance at the 
beginmng of the prior year, the total amount contnbuted by franchisees and allocated by us on behalf of our 
Qassic Rock Coffee Co , the amount actually expended for the prior year, and remaining balance 
or dehat m the advertising program fund at the fiscal year end (Franchise Agreement Section 10(b))
We are obligated to spend an amount equal to the advertisingiprogram fund revenue received or 
allocated by us for national, regional or local advertising, public relations and promotional campaigns, 
typically in media such as direct mail advertismg newspapers, radio onhne soaal media, and cable and 
local television This sum may also be spent for other items, including but not limited to conducting 
marketing studies, and the production and purchase of advertismg art, commercials, musical jmgles, pnnt 
advertisements, point of sale matenals, media advertising, outdoor advertising art, and direct mail 
pamphlets and literature, and may also be allocated to reimburse us or our affiliates for internal expenses 
of operating an advertising department and adimmstration of our advertismg program We determine, 
in our discretion, exerased in good faith, all matters relating to such advertising, public relations and 
promotional campaigns and we are not required to allocate or expend advertismg program contributions for 
the benefit of any particular franchisee or group of franchisees on a pro rata or proportional basis, or in the 
area where your Shop is located (Franchise Agreement, Section 10(a))

In our most recently concluded fiscal year, no advertismg program funds were received or disbursed No 
advertismg program fund contributions are used to soliat new franchisees (Franchise Agreement Section



10(a))

Local Advertising

You must spend a mimmum of 4% of your gross sales on local advertising in the first 12 months after the 
opemng of your Store, and 2% thereafter (Franchise Agreement, Section 10(c)) However you must receive 
written approval from us before you may use any advertising material (Franchise Agreement Section 
10(g))

Co-operative Advertismg

As of the date of this Disclosure Document, we have not established any local or regional adverbsmg co- 
operahves ( Co-ops") If we do so in the future you must participate in any Co-op for the region in 
which your Store is located We may change, dissolve, or merge Co-ops in its sole discrehon Any amount 
contributed to a Co-op will not be credited against the percentage of gross sales which you must spend on 
local advertismg as described above (Franchise Agreement, Section 10(h))

At the present time, there is no advertismg council composed of franchisees that advises us on 
advertising poliaes, but we reserve the right to form one m the future

Promotional Campaigns

We may periodically conduct promohonal campaigns on a nahonal or regional basis to promote products or 
markebng themes You must parhcipate m all promotional campaigns that we may establish for the region 
m which your Store is located (Franchise Agreement, Section 10(i))

Time before Openmg

We estimate that the length of time between sigmng a Franchise Agreement and the opemng of your Store 
wiU be approximately 120 days Thedactors that may affect this time period include your ability to obtain a 
lease, financing or building permits zoning and local ordinances, weather condihons, shortages, 
construcbon delays, or delayed installabon of equipment, bxtures and signs

Computer Equipment

We presently require you to purchase or lease computer hardware and software Under your Franchise 
Agreement, we may establish such sales reporting systems as we consider appropriate for the accurate and 
expedibous reporbng of gross sales, and you must fully cooperate with us m implemenbng any such system 
at your Store and, at your expense, equip theiStore with such sales recording devices as we may 
require, which may include sales recordmg cash registers or devices that will telecommumcate gross sales 
directly to us on a daily basis We will have independent access to the informabon that wiU be generated or 
stored m any electronic cash register or computer system There are no Imutabons on our right to access this 
informabon The approximate imbal cost to you for such computer equipment and related office supplies is 
$6,500 - $10 000, and the annual cost of any opbonal or required maintenance, updabng, upgrading or 
support contracts is approximately $1,800

Training

At all bmes during the term of your Franchise Agreement after opemng of your Store at least one



designated manager employed at your Store must have attended and completed our trammg course to 
our satisfaction Trammg programs are offered periodically, mcludmg as needed to meet the demands of 
new franchisees Your designated manager must be approved by us in wrihng before partiapatmg in our 
trammg course You and/or your designated manager are solely responsible for trammg your employees

TRAINING.PROGRAM

“ r J-sSubject
« -3

Hours of
Classroom
Training

Hours of On-Thefl^ 
Training^*"*

Location

Setting the Grind & Pulhng a
Shot of Espresso

3 1 Corporate & On 
Locahon

Advanced Grmder info (replacing 
burrs, fme tuning the gnnd)

1 25 Corporate & On 
Location

Steaming & Texturing Milk 2 5 Corporate & On 
Location

Bmlding Drinks 1 25 Corporate & On 
Locahon

Chai Tea & Hot Chocolate 5 25 Corporate & On 
Locahon

Airpot Brewmg, Cleaning & 
Preheating

5 25 Corporate & On 
Locahon

Pourover Techmques 1 25 Corporate<& On 
Locahon

French Press 5 25 Corporate & On 
Locahon

Making Sandwiches 2 5 Corporate & On 
Locahon

Making Soups 5 25 Corporate & On 
Locahon

Making Salads 5 25 Corporate & On 
Locahon

Making Protem Shakes 1 25 Corporate & On 
Locahon

Counting the Drawer 5 5 1 Corporate & On 
Locahon

Closing Out our Credit Card
System

5 25 Corporate & On 
Locahon

Running the POS 3 15 Corporate & On 
Locahon

3 Compartment Sink
Requirements

5 25 Corporate & On 
Location



’ iV

Hours of 
Classroom^^

" Trammg

Hours pf^On-The- Job 
Traiiung

Locatron

General Cleamng 1 25 Corporate & On 
Location

Ordenng Supplies 5 25 Corporate & On 
Locabon

Reviewing Job Descnphons 1 5 Corporate & On 
Locabon

1 Customer Service 1 5 Corporate & On 
Locabon

Espresso Machine
Explanation

1 25 Corporate & On 
Locabon

Cleanmg the Espresso
Machine

1 25 Corporate & On 
Locabon

Classic Rock Coffee Company 
Mission Pnnaples &
Promises

5 25 Corporate & On 
Locabon

Our Roastmg Process 
(sourang)

5 25 Corporate & On 
Locabon

Who are classic rock coffee's 
employees what are their traits

5 25 Corporate & On 
Locabon

Upselling 5 25 Corporate & On 
Locabon

Menu Review 1 25 Corporate & On 
Locabon

Opemng Procedures 1 25 Corporate & On 
Locabon

Closing Procedures 1 25 Corporate & On 
Locabon

Daily'Checklist 5 25 Corporate & On 
Locabon

Our training staff consists of two (2) persons, each of which have at least one (1) year of expenence with 
Classic Rock Coffee Co in various operahonal capaahes, and at least four (4) years of pnor related 
expenence or educafaon

Instruction matenals include our Operating Manual and related \yorkbooks New managers must go 
through a three (3) day (24 hours) trainmg schedule at our tfairang faality m Sprmgfield, Missoun before



being assigned to your Store Approximate hoixrs that a new manager or other employee of your Store may be 
required to spend midassroom traimng and on-the-job trairang are depicted above

We may periodically offer additional trauung^programs to you your designated manager and/or other 
employees covenng such subjects as proper brewing new techniques, pulling shots, marketing, bookkeeping, 
accounbng and general operating procedures Attendance by you or your designated manager may be 
mandatory or optional, in our discretion^ We currently charge a fee of $150 00 per day for traimng of up to three 
(3) individuals and such fees and all travel and living expenses of you and your personnel mcurred while 
attending dr obtairang all trairang will be borne entirely by you Franchisee shall ,also bear the cost of any 
addihonal trairang which may be required by Franchisor

You and/or your designated manager must complete the trammg program according to our satisfaction withm 
one month prior to the issuance of the Certificate oFOccupancy issued by the city where your store is located 
The application shall be considered as abandoned, and no refunds shall be given for failure to do so

12 TERRITORY

Under the Franchise Agreement, you may only operate your Store at a specific location (the Franchised'
Location ) You do not have the right to establish additional Classic Rock Coffee Co locations rights of first 
refusal or sural^nghts to acquire addihonal franchises although you may apply for the right to operate 
addihonal Classic Rock Coffee Co's pursuant to separate franchise agreements You will have a protected 
territory as outlined by franchisor upon your site selechon (the "Protected Territory ) We are not required to 
grant you a minimum terntory, as every market and site has unique populahons and landmarks that make it 
difficult to have the same descriphon to descnbe a territory If your locahon is m a densely populated aty, your 
terntory may be a 100,000 populahon nng, or if your locahon is in a smaller city, you may have a 1 mile nng 
terntory The Protected Terntory will be outlined once your location is selected You are required to operate the 
Franchised Locahon only at this accepted locahon,and may not relocate the Store without our pnor wntten 
consent based upon our sole judgment and discrehon Except as provided below, during the term of the Franchise 
Agreement and subject to your full compliance with the Franchise Agreement, neither we our affiliates, or any 
other Franchisee will establish or operate another Store within the ProtectedTerntory

You will not receive an exclusive terntory You may face compehhon from,other franchisees, from oudets that we 
own, or from other channels of distnbuhon or compehhve brands that we control

There are no restnchons on the locahon of customers you may soliat to patronize your Store, nor are we or other 
franchisees restricted from soliahng customers in the area referenced above We and our affiliates may sell 
products under our Marks (as defmed below) or different trademarks, regardless of proximity to your Store, 
through any method of distnbuhon, includmg sales through such channels of distnbuhon as the Internet, catalog 
sales, telemarkehng or other direct markehng sales (together, "altemahve distnbuhon channels ) We are not 
required to pay you any compensahon if we do so^ You may not use altemahve distnbuhon channels to make 
sales and you will receive no compensahon for our sales through altemahve distnbuhon channels You may 
soliat or accept orders from customers located anywhere but you may not use altemahve distnbuhon channels 
to soliat or fdli orders Neither we, nor our affiliate currgntly operates, franchises, or plans to operate or franchise 
a business under a different trademark which will seU goods or services similar to those you will offer 
Under the Franchise Agreement the conhnuation of your Protected Territory is dependent upon your 
compliance with your obligahons imder the Franchise Agreement as descnbed above



13 TRADEMARKS

We have filed apphcations for the following trademarks on the Pnnapal Register of the Urated States 
Patent and Trademark Office

CLASSIC ROCK COFFEE CO word 
mark
Classic Rock Coffee Co Wake Up
Atomic Punk Espresso Blend

reji;-

Back in Black Bold
BarracudaBite

Breakfast in America Morning Brew

iSI#
Cold Shot Coffee Concentrate

fiSEjf

Living After Midmght Amped

Regi^ahqn^SlumbeJ
4 574 259

4,578j295
4,457,485

4,535,619
4 457,486

4,453,388

4,442,437

4,353,302

'ate
July 29,2014

August 5, 2014
December 31 2013

May 27 2014
December 31 2013

December 24 2013

December 3 2013

June 18 2013

Under the Franchise Agreement, you will be licensed to operate a Store using the trademark "CLASSIC 
ROCK COFFEE CO (the Pnnapal Trademark ) and associated logos and other marks of Qassic Rock 
Coffee Co in connection with the Store (coUechvely with the Principal Trademark the "Marks ) If our



nght to use the Marks is challenged, you may have to change to an altemabve trademark, which may 
increase your expenses

We have no agreements presently m effect that would sigmficantly hrmt our nghts to use or hcense the 
use of the Marks which are matenal to you

If you learn of any claim, suit or demand against you by a third party for any alleged infringement unfair 
compehhon or similar matter due to your use of the Marks m accordance with the terms of the Franchise 
Agreement you must promptly nohfy us of any the claim suit or demand You may not settle or 
compromise any claim by a third party without our pnor written consent We may defend, compromise 
or settle any claim at our cost, using attorneys that we choose and you must cooperate fully with us in 
defendmg the claim The Franchise Agreement doesmot require us to parbapatem such defense and/or 
indemnify you for expenses or damages if you are a party to such a proceeding, including if the 
proceedmg is resolved unfavorably to you

We are not aware of any prior superior rights or infringing uses which might materially affect your use of 
the Marks licensed to you If you learn of any infrmging use, you must promptly nohfy us We will 
decide in our discrehon whether or not to prosecute and our decisions will be hnal

We may add to, delete, or modify our Marks You must accept use or cease using, as may be applicable 
theiMarks, indudmg modified or addibonal Marks in accordance with our prescribed procedures, 
poliaes, rules and regulahons, whether contained in the Operahng Manual, m the Franchise Agreement, 
or otherwise You will not be compensated as a result of any such disconhnuahon or modibcahon

14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own rights m, or licenses to, any patents or copynghts, or pendmg patent apphcahons, 
matenal to the franchise described herein and in the Franchise Agreement However we claim copynght 
protechon in the Operahng Manual and all adverbsmg medium that we may distribute You must 
operate your Store in accordance with our standards, specibcahons poliaes and procedures as set forth 
in the Operahng Manualior otherwise commumcated to you You must treat the informahon contained 
in the Operahng Manual and any other manuals or supplemental material supplied by us as confidenhal 
The Operahng Manual isiour property and you may not duplicate, copy disclose or disseminate the 
contents of the Operahng Manual at any hme, without our pnor written consent We have the nght to 
modify or supplement the Operahng Manual upon nohce or dehvery to you You must keep the 
Operahng Manual current ahall hmes and upon the termination or non-renewal of your franchise return 
the Operahng Manual to us

You may not divulge or use any confidenhal informahon concerning our methods or procedures during 
or after the term of the Franchise Agreement Informahon made available to you may not be divulged to 
any person other than your employees or finanaal advisors who reasonably need access to,such 
informahon for purposes of fulfilhng their employment or contractual responsibilihes

15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE 
FRANCHISE BUSINESS

Unless we approve your employment of a designated manager or managers to operate your Store, you 
must ach vely parhapate in the actual operahon of the Store and devote<as much of your hme as is



reasonably necessary for the effiaent operation of the Store in any event, we recommend your 
parhcipahon in and on-premises supervision of, the Store whenever and to the extent possible You (if 
you are an mdividual) or your approved manager(s) of the Store must attend Classic Rock Coffee Co's 
Trammg Program Your manager(s) must complete our imtial traimng program to our sole, subjective 
satisfachon We do not require your manager(s) to have an equity interest in the Store You must require 
your manager(s) to sign a non-disclosure and non-compehhon agreement with you, prohibitmg such 
manager(s) from competing in the coffee shop busmess within five milesiof the Store for one year after 
termination of their employment or disdosmg our trade secrets or other confidenhal information You 
and your spouse, if applicable, must sign a personal guaranty for your Store

16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all and only, those goods and services that we have approved We may add, 
delete, and change items that you may or must offer, in our unrestncted discretion, and this may require 
you to purchase additional equipment You may serve clients only from the Store locahon from which 
you have been authonzed to operate

17 RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise and related agreements pertaming to 
renewal, termmahon, transfer and dispute resolution You shouldlread these provisions in the 
agreements attached to this disclosure document

THE FRANCHISE RELATIONSHIP

1 iSection'in Franchise 
Agreement

^ ^ Sugary;

a Length of the franchise 
term

Sechon 4(a) Unless you are purchasmg an exishng 
franchised store the term is 10 years from the 
date of your Franchise Agreement, if you are 
purchasmg an exishng franchised store, the 
term will be equal to the then-remainmg term 
of the Franchise Agreement that relates to the 
store

b Renewal or extension
of the term

Sechon 4(b) If you are m good standing you can renew for 
additional 5 year terms

c Reqmrements for 
franchisee to renew or
extend

Sechons 4(b)-(c) You must provide nghce, be m good standing, 
sign a new agreement pay a fee of 20% of the 
then current huhal Franchise Fee, and sign a 
release You may be asked to sign a Franchise 
Agreement with materially different terms and 
condihons than your ongmal Franchise 
Agreement

d Terminabonby
franchisee

Sechon 14(b) You can terminate only through legal process 
upon our breach of the Franchise Agreement, 
or otherwise upon our consent

e Termmahon by 
franchisor without
cause

Not Applicable



Provision’^ Section in Franchise 
Agreement

^Sl^mary

f Termination by 
franchisor with cause

Secbons 8(g) and 14(a) We can terrmnate only if you fail to 
sabsfactonly complete required trammg or 
otherwise default

g 'Cause defined - 
curable defaults

Section 14(a) You have 5 days to cure non-pa)mient of fees,
15 days to cure non-comphance with law, and
30 days to cure defaults not listed m Secbon
13(a)

h Cause' defined -
non-curable defaults

Secbon 14(a) Non-curable defaults are bankruptcy, 
underreporbng of gross sales, failure to 
commence operabon of the Store or complete 
trammg, false statements convicbon of felony, 
crime or other offense, breach of 
conbdenhality, repeated defaults even if cured, 
abandonment or loss of right of possession to 
the Store, uncured default under any other 
agreement with us your lender or your lessor 
unapproved transfers and rebranding of the 
Store

1 Franchisee s Secbons 7(b), 12(b)-(d) You must de-idenbfy your shop and pay all
obligations on
terminahon/non-
renewal

and 15 amounts due (also see r, below)

J Assignment of contract 
by franchisor

Secbon 13(a) There is no restncbon on our nght to assign

k "Transfer" by 
franchisee - defined

Secbon 13(b) A transfer of the Franchise Agreement, your
Store or assets, or a change in ownership if you 
are an enbty

1 Franchisor approval of 
transfer by franchisee

Secbon 13(b) We'Jhave the right to approve all transfers but 
will not unreasonably withhold our approval

m Conditions for 
franchisor approval of 
transfer

Secbons 13(c)-(f) New franchisee must qualify a transfer fee 
must be paid, we must approve the purchase 
agreement, traimng for the transferee must 
arranged, you must sign a release and the 
current-form Franchise Agreement must be 
signed by the new franchisee (also see r, 
below)

1 n Franchisor s nght of 
first refusal to acquire 
franchisee s busmess

Secbon 13(1) For 30 day penod, we have nght to match 
offer



^ i -r
Section in Franchise 

Agreement,
Stimm'liy 1 ^

o Franchisor's option to 
purchase franchisee s 
business

Secbon 15(h) Upon termmahon or expirahon of the Franchise 
Agreement we have the ophon to purchase the 
Franchised Locahon or a porhon of the assets of 
the Franchised Locahon The purchase price for 
the assets ivill be 30% of Gross Sales for 
previous 12 month period, does not include 
real property otlier than leasehold interest

p Death or disability of 
franchisee

Section 13(g) The franchise must be assigned by your estate 
to an approved franchisee within 6 months

q Non-competihon 
covenants during the 
term of the franchise

Sechon 12(a)(ii) You may not be mvolved with any compehng 
business anywhere in the world

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

Sections 12(b)-(e) You may not be involved with any compehng 
business for 3 years that is within 20 miles of 
the Store (including after assignment)

s Modification of the 
agreement

Sechon 20(d) No modihcahons generally, but the Operahng 
Manual is subject to change

t Integration/merger
clause

Sechon 24(a) Only the terms of the Franchise Agreement and 
other related written agreements are bmdmg 
(subject to applicable state law) No other 
representahons or promises will be bmdmg 
Nothmg m the Franchise Agreement or m any 
other related written agreement is mtendedjto 
disclaim representations made m the franchise 
disclosure document

u Dispute resolution by 
arbitrahon or
mediation

Sechon 23(b) We must first attempt to resolve all disputes by 
mediahon in Greene County, Missoun, except 
for certam matters which may be brought in 
court

V Oioice of forum Sechon 23(b) All proceedings will be held in Greene County, 
Missoun subject to applicable state law See 
the State Specific Addenda (Exhibit F) attached 
to this Disclosure Document

w Choice of law Sechon 23(a) Missoun, subject to applicable state law ,See 
the State Speafic Addenda (Exhibit F) attached 
tO'this Disclosure Document



18 PUBLIC FIGURES

We do not use any public figure to promote its franchise

19 FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC s Franchise Rule permits a franchisor to provide mformahon about the actual or potential 
fmanaal performance of its franchise and/or franchisor-owned outlets, if there is a reasonable basis for 
the information, and if the information is included in the disclosure document Fmanaal performance 
information that differs from that included in Item 19 may be given only if (1) a franchisor provide the 
actual records of an existing outlet you are considermgibuymg, or (2) a^anchisor supplements the 
mformahon provided in this Item 19, for example by providing mformahon about possible performance 
at aparhcular locahon or under parhcular arcumstances

We do not make any representahons about a franchisee s future'financial performance or the past 
fmanaal performance of compmy-owned or franchised outlets We also do not authorize our employees 
or representahves’to make any such representahons either orally or in wnhng If you are purchasing an 
exishng outlet, however, we may provide you with actual records of that outlet If you receive any other 
fmanaal performance mformahon or projechons of your future income, you should report it to the 
franchisor's management by contachng our Managing Member, Kent Mornson or our Director of 
Franchise Operahons, Brett Payne at 1900 W Sunset Suite A116, Spnngheld, Missouri 65807 (417) 881- 
4222, the Federal Trade Commission, and the appropriate state regulatory agenaes

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)

'22



20 OUTLETS AND FRANCHISEE INFORMATION 

Table No 1
System Wide Outlet Summary for 2015 to 2017

1 o™. • ■ Ve.r .■ Outlets at tKe 
StaMjofithe^Year |

(filers at the End' Net C hange

Franchised 2015 2 I 2 0
2016 2 4 +2
2017 4 4 0

Company-Owned 2015 1 1 0
2016 1 1 0
2017 1 1

Total Outlets 2015 3 3 0
2016 3 5 +2
2017 3 5 0

Table No 2
Transfers of Outlets from Franchisee to New Owners (other than the Franchisor)

for 2015 to 2017

f
None

2015
2016
2017



Table No 3
Status of Franchised Outlets for 2015 to 2017

P aEemunations d
.

Connecticut 2015 1 0 0 0 0 0 1
2016 1 1 0 1 0 0 0 0
2017 0 0 0 0 0 0 0

North
Dakota

2015 1 1 0 0 0 1 1
2016 1 1 0 0 0 0 2
2017 2 0 0 0 0 0 2

California 2015 0 0 0 0 O' 0 0
2016 0 1 0 0 0 0 1
2017 1 0 0 0 0 0 1

Ohio

I

2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2017 1 0 1 0 0 0 0

Texas
1

2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2017 1 0 0 0 0 0 1

1

Totals 2015 2 1 0 0 0 1 2
,2016 2 4 1 0 0 0 4
2017 5 0 1 0 0 0 4



Table No 4
Status of Company-Owned Outlets* for 2015 to 2017

u
Openedl

Missoun

Totals

2015
2016
2017

2015
2016
2017

Wfletsl 
Reacquired

Jutl^bold' 
to Franchisee Effdbfthie

* Our affiliate, the Operating Company owns one company-owned location in Springfield, Missoun

Table No 5
Projected Openings as of December 31,2017

Arizona
California
Colorado
Nebraska
Nevada
North Carolma
Pennsylvania
Texas
Total

chise

redl^

Agreemen Pit^jlicted Ne^ 
(^tletinth

We have franchisees in the US as of the date of this Disclosure Document

There are no mdependent franchisee orgamzahons that have asked to be included m this Disclosure 
Document

Dunng the last 3 fiscal years we have signed confidentiality dausesiwith current or former 
franchisees

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



franchise system

21 FINANCIAL STATEMENTS

Attached as Exhibit A are the audited Financial Statements of ClassicRock Coffee Co Franchising, LLC 
as of December 31,2017, December 31 2016 and December 31 2015

22 CONTRACTS

Attached as Exhibit B is a copy of our current form of Franchise Agreement

Attached as Exhibit C is a copy of our current form of Confidentiality Agreement for Prospective 
Franchisees

23 RECEIPTS

You will find copies of a detachable receipt m Exhibit I at the very end of'this Disclosure Document
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Classic Rock Coffee Co Franchising Agreement

1 PARTIES AND RECITALS

(a) This Franchise Agreement ( Agreement ) is entered into as of (the

Effective Date') by and between Qassic Rock Coffee Co Franchising, LLC, a Missouri limited liability 
company with is pnnapal place of business at 1900 W Sunset Suite A116, Springfield Missoun 65807 
( Franchisor ) and  ( Franchisee ), a

with pnncipal place of business

(b) Franchisor owns or has the nght to license certain trade names trademarks, service marks and/or 
indiaa of origin (the 'Licensed Marks ) identified on Exhibit 1 attached hereto and incorporated herein 
by reference, the distinctiveness and value of which are acknowledged by Franchisee The Franchisor and 
Its affiliated company Classic Rock Coffee LLC, has developed methods for establishing, operahng, and 
promoting coffee shops offermg coffee drinks, protein shakes, smoothies, pastries soups, salads, and 
sandwiches, equipment apparel, and related merchandise (hereinafter referred to as the "Products ) These 
stores are known as Classic Rock Coffee Co ( Store(s)') All Stores are operated with uniform formats, 
signs, equipment, layout systems methods procedures and designs which uhlize a imique architectural 
design, offer uniform products, and uhlize the Licensed Marks Stores operate at locafaons that feature a 
distmcfave format and method of doing business includmg color scheme, music signs, equipment, layouts, 
systems, methods, procedures, designs and markehng and adverhsmg standards and formats (the Classic 
Rock Coffee Co System ), all of which are designed to enhance the reputahon and goodwill with the 
pubhc of establishments operated pursuant to Classic Rock Coffee Co System The Classic Rock Coffee 
Co System also mcludes the relahonship between Franchisor and its franchisees. Franchisor specified 
pnang and promohons, restnchons on ownership, standard operahng and admimstrahve procedures and 
management and techmcal trammg programs Franchisor may from hme to hme, add to amend, modify, 
delete or enhance any portion of the Classic Rock Coffee Co System (mduding any of the Licensed 
Marks) as may be necessary m Franchisor s Reasonable Business Judgment (as defined below) to change, 
maintain or enhance the Classic Rock Coffee Co System trade names or the reputahon efhaency, 
compehfaveness and/or quality of the Classic Rock Coffee Co System, or to adapt it to new condihons, 
materials or technology, or to better serve the public Franchisee at its expense, will fully comply with all 
such addihons or modifications reasonably designated as applicable to then-exishng franchise owners 
similarly situated

(c) Franchisor agrees to use Reasonable Business Judgment" m the exercise of its nghts, obligahons 
and discrehon under this Agreement except where otherwise indicated in this Agreement ' Reasonable 
Busmess Judgment' means that Franchisors determinahon shall prevail even in cases where other 
altemahves are also reasonable so long as Franchisor is intending to benefit or is achng in a way that 
could benefit the Classic Rock Coffee Co System by enhancmg the value of the Licensed Marks, 
increasing customer sahsfachon or minimizing possible customer brand or locahon confusion 
Franchisor shall not be required to consider Franchisee s particular economic or other arcumstances 
when exerasing its Reasonable Busmess Judgment At no hme is Franchisee or any third party (includmg 
but not limited to any third party achng as a trier of fact) enhtled to subshtute Frandusee s or its 
judgment for a judgment that has been made by or on behalf of Franchisor and that meets the definihon 
of Reasonable Business Judgment in recogmhon of the fact that the long-term goals of a franchised 
system, and the long-term mterests of both Franchisor and all franchise owners t^en together, require 
that Franchisor have the lahtude to exercise Reasonable Business Judgment

(d) Franchisee has mveshgatedl and become familiar with the Classic Rock Coffee Co System, and 
desires, upon the terms and condihons set forth herein, to obtain a license to develop and operate a 
busmess diat will uhhze the Licensed Marks and the Qassic Rock Coffee Co System (the 'Franchised 
Busmess') Franchisor is wilhng, upon the terms and condihons set forth herein to license Franchisee to 
operate the Franchised Busmess
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2 GRANT OF FRANCHISE

(a) Grant of Franchise Franchisor grants to Franchisee and Franchisee accepts from Franchisor the right 
to use the Licensed Marks and Classic Rock Coffee Co System in connecbon with establishing and 
continuously operating a Store at the location described in Sechon 3 throughout the term of this 
Agreement Franchisee agrees to use the Licensed Marks and Classic Rock Coffee Co System, as they are 
changed, improved, and further developed by Franchisor and its affiliates from time to time, only m 
accordance with the terms and conditions of this Agreement

(b) Scope of Franchise Operations Franchisee agrees at all hmes faithfully, honestly, and dihgently to 
perform its obligations under this Agreement, to use best efforts to promote its Franchised Locahon (as 
hereinafter defmed), and not to engage in any other business or activity that conflicts with the operahon 
of the Franchised Locahon in compliance with this Agreement Franchisee agrees to uhbze the Licensed 
Marks and Classic Rock Coffee Co System to operate all aspects of the Franchised Locahon m accordance 
with the methods and systems developed and prescnbed from hme to hme by Franchisor all of which 
are a part of the Classic Rock Coffee Co System The Franchised Locahon shall offer all products and 
services designated by Franchisor Franchisee shall implement any addihons and changes to the products 
and services offered by its Franchised Locahon ftat Franchisor requires

3 FRANCHISED LOCATION

(a) Franchised Location Franchisee is granted the nght to own and operate a Store at a speafic 
address and locahon ( Franchised Locahon ) which will have been approved by Franchisor pursuant to 
this Sechon and Sechon 8 of this Agreement within the Protected Terntory as hereinafter defined 
Franchisee shall select and propose to Franchisor for approval a speafic site for the Franchised Locahon 
Franchisor, at its ophon, may also present sites to Franchisee for considerahon Franchisor vail approve 
or disapprove a proposed locahon m accordance with the terms of this Agreement and Franchisor's then- 
current site selechon and approval criteria and procedures Franchisor may use a variety of cntena and 
procedures to evaluate a site Franchisee proposes and if more than one franchisee is seeking a site m a 
parhcular area, to determine which franchisee will operate a Store at a parhcular locahon Franchisor may 
change its procedures from hme to hme Once the Franchised Locahon is established and accepted 
Franchisee wdl have' a protected terntory as outlined by Franchisor ("Protected Terntory') as descnbed 
in Exhibit 2 If Franchisee is unable or refuses to locate or secure a site that meets Franchisor's cntena 
within that area within the hmeframe Franchisor specifies Franchisor may allow another franchisee to 
search for a site in that area Nothmg contained herein obligates Franchisor to conhnue to uhlize the 
procedure descnbed above Franchisor makes no guaranty or assurance that any parhcular site m which 
Franchisee has expressed an interest prior to sigmng this Agreement will be available or approved by 
Franchisor and Franchisee agrees that its obligahons under this Agreement are not condihoned upon 
securing any parhcular site

Franchisee acknowledges and agrees that the Franchised Locahon will be a specific numbered 
street or mall address <at which the Franchised Locahon will be physically located During the term of this 
Agreement, die Franchised Locahon shall be used exclusively to operate a Store

Franchisee further acknowledges and warrants that Franchisor s approval of the Franchised 
Locahon does not conshtute a guarantee, recommendahon or endorsement of the Franchised Locahon 
and that the success of the Franchised Locahon depends upon Franchisee's abilihes as an independent 
businessperson Once Franchisor has approved the Franchised Locahon Franchisor will be deemed to 
have complied with its obbgahons under this Agreement to assist Franchisee by providing criteria for the 
Franchised Locahon and determmmg fulfillment of the requisite cntena for the Franchised Locahon, such 
determmahon based on informahon provided by Franchisee
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(b) Limitation on Franchise Rights The nghts granted to Franchisee are for the specihc Franchised 
Locabon and cannot be transferred to any other locabon, except with Franchisor s pnor written approval 
The Licensed Marks and Classic Rock CoffeeiCo System are licensed only for the Franchised Locabon

(c) Non-Traditional Stores Franchisee may not operate a Store located withm a host faality (such as a 
gas stabon, convenience store, airport, stadium, university, or hotel) in another non-tradibonal" venue, or 
at any other locabon where the operabon of a Store will because of its locabon vary from the 
operabon of a tradibonal Store (all referred to as Non-Traditional Stores ), except with Franchisors 
prior written consent Franchisor and Franchisee shall execute an Addendum for Non-Tradibonal Store if 
the Store wiU be located in a convenience store, gas stabon or other non-tradibonal or nonstandard 
faality as determmed by Franchisor Franchisor will determine whether a proposed Store should be 
classified as a Non-Tradibonal Store

(d) Speaal Products From bme to bme Franchisor may offer supplemental programs to be 
incorporated in certam Stores ( Special Products ) Franchisee may not offer a Special Product except 
with Franchisors pnor written permission, in which case Franchisor and Franchisee shall execute an 
addendum to this Agreement specified iby Franchisor

(e) Franchisors Reservabon of Rights Franchisee acknowledges that Franchisor and all of its 
affiliates retam the right (1) to use, and to hcense others to use, the Licensed Marks and Classic Rock 
Coffee Co System for the operabon of Stores at any locabon other than within the Protected Territory 
during the Imbal Term or any Renewal Term as hereinafter defined, (2) to use the Licensed Marks and 
Classic Rock Coffee Co System m connecbon with servicesiand products, in connecbon with promobonal 
and markebng efforts or related items, or m altemabve channels of distnbubon, without regard to locabon,
(3) to use and hcense the use of altemabve proprietary marks or methods m connecbon with the operabon 
of coffee shops or other businesses under names which are not the same as or confusmgly sirmlar to 
the Licensed Marks, which businesses may be the same as, or similar to, or different from a Store, and
(4) to engage in any other acbvihes not expressly prohibited in this Agreement

4 TERM AND RENEWAL

(a) This Agreement imless previously terminated pursuant to Sechon 14 hereof, shall extend for ten 
(10) years from the Effecbve Date (the Imbal Term )

(b) If Franchisee is not in default under this Agreement, and if Franchisee has the nght to conhnue to 
occupy the Franchised Locabon, Franchisee may renew this Franchise for addihonal terms of five (5) 
years (each, a "Renewal Term") At least thirty (30) days prior to each Renewal Term, Franchisee shall 
pay to Franchisor a renewal fee m an amount equal to twenty percent (20%) of the then current Classic 
Rock Coffee Co System mibal franchise fee charged by Franciusor to similarly situated franchise owners 
thereof execubng new franchise agreements therefor and in accordance with Franchisor s then-current 
terms and condibons for granbng renewal franchises for the Classic Rock Coffee Co System, which may 
include (i) execubon of a new and modified franchise agreement with different performance standards, 
fee structures and/or increased fees, (ii) execubon of a general release under seal, in a form sabsfactory to 
Franchisor, of any and all claims against Franchisor its parent, subsidiaries or affaliates (if applicable) and 
their ofbcers, directors, attorneys owners and employees and (m) a requirement that Franchisee 
refurbish the Franchised Locabon to conform to Franchisor s then current Qassic Rock Coffee Co System 
standards

(c) Franchisee shall exerase its opbon to seek renewal by giving Frmchisor wntten nohce of
Franchisee's elecbon to renew not less than six (6) months nor more than twelve (12) months prior to the 
expirabon of the bubal Term or any Renewal Term hereafter, otherwise, such renewal nght shall expire 
automabcally
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OPERATING ASSISTANCE

(a) Prior to Franchisee's commencement of the Franchised Business, Franchisor shall provide 
Franchisee with the following assistance, on the same basis as it from time to time makes available to 
other similarly-situated franchise owners of Franchisor

(i) Informahon with respect to site evaluation preliminary plans and layouts for the Franchised 
Locahon, and standards and specifications for hxtures signs, improvements, equipment and 
other related faalibes required for use in typical or similar Classic Rock Coffee Co System 
faalities,

(ii) Informahon concerning possible sources of signs, equipment, fixtures furnishings, 
improvements and other products and services available in connection with the operation of 
Classic Rock Coffee Co System faalihes

(lu) A mimmum of three (3) days of traimng (and such additional time as Franchisor may deem 
necessary, up to ten (10) days) in the operation of the Franchised Business prior to its openmg 
for either Franchisee or its designated manager selected by Franchisee and approved by 
Franchisor If the Franchised Location is Franchisee s first Classic Rock Coffee Co System 
facility, at least five (5) days of such training shall take place at the Franchised Locahon 
Frctnchisee shall pay all its and its employees costs incurred in such traiiung, such as travel, 
room, board wages and living expenses

(iv) Such on-Franchised Locahon pre-opemng, or operang assistance by Franchisor or its
representahve(s) in the inihal operahon of the Franchised Busmess as Franchisor may, in its 
discrehon, deem appropriate, ,

(v) One (1) set of any written materials that Franchisor may, in its discrehon, make available 
(mduding, but not limited to, the Conhdenhal Operahng Manual, as defined in Sechon 9 
hereof),

(b) Franchisor reserves the right to establish and to require Franchisee to maintain, standards of 
quality appearance and service at all similarly-situated Qassic Rock Coffee Co System faahhes, thereby 
mamtairang the public image and reputahon of the Classic Rock Coffee Co System and the demand for 
the products and services provided thereunder, and to that end Franchisor may in its Reasonable Business 
Judgment, provide Franchisee with such of the followmg ongoing assistance as Franchisor shall deem 
appropnate

(i) Periodic assistance in local advertising and markehng

(ii) Periodic individual or group counseling in the operahon of the Franchised Business rendered 
in person by semmar, or by newsletters, bullehns, elertromc or other means made available 
from hme to hme to all Classic Rock Coffee Co System franchise owners,

(ill) Advice concerning operahng problems, new techmques or operahng methods disclosed by 
reports submitted to or inspechons made by Franchisor

(iv) Advice and guidance with respect to new and improved methods of operahon or business 
procedures developed by Franchisor use of the Conhdenhal Operahng Manual, management 
materials, promohonal materials, adverhsmg formats and the Licensed Marks,
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(v) The opportunity to partiapate in group purchasing programs for inventory, supplies, 
insurance and equipment that Franchisor may, from time to time, use, develop, sponsor or 
provide, upon such terms and conditions as may be determmed solely by Franchisor, and

(vi) Periodic inspections of the Franchised Location and other Classic Rock Coffee Co System 
faalities and of the products and servicesithey offer

6 FEES

(a) In consideration of the execution of this Agreement, Franchisee agrees to pay Franchisor an imbal 
franchise fee in the amount of THIRTY NINE THOUSAND AND NO/lOO Dollars ($39'000 00), which 
shall be paid in full on or before the Effective Date Upon execution of this Agreement by all parties, such 
imhal franchise fee is nonrefundable

(b) At all times after the commencement of operation of the Franchised Location by Franchisee, 
Franchisee shall pay to Franchisor the following recurring fees

(i) A conhnumg royalty fee ( Royalty ) equal to FIVE PERCENT (5%) of the Gross Volume of 
Business (as hereinafter defined) per week,

(ii) An adverhsing and marketing fee ("Advertising and Marketing Fee') to support national 
regional and/or local advertising equal to two percent (2%) of the Gross Volume of Business 
Such adverbsmg and marketmg fee shall be expended m accordance with the terms of 
Subsections 10(a)-(b) hereof The level of any or all fees under this paragraph and Subsection 
10(c) hereof or the method of determining such fees or both may be revised from time to bme 
by Franchisor for all franchise agreements in the Classic Rock Coffee Co System (subject to a 
comparable clause) at the sole opbon of Franchisor upon sixty (60) days written nobce to 
Franchisee

(ui) An amount equal to any sales, gross receipts or similar tax assessed against or payable by 
Franchisor and calculated on conhnumg payments required to be paid hereunder, unless the 
tax IS an income tax or an ophonal altemahve to an income tax otherwise payable by Franchisor 
Such amount is due and payable within ten days after receipt of Franchisor's invoice therefor

(c) Unless otherwise provided in this Agreement, all fees and other amounts due to Franchisor 
hereunder shall be paid in the manner and at the hmes set forth m Sechon 11 of this Agreement All such 
payments shall be also accompanied by the statement required under Sechon 11 hereof

(d) If any fee or any other amoimt due under this Agreement is not paid within five days after such 
payment is due. Franchisee shall pay to Franchisor a service charge equal to the lesser of the annual rate 
of eighteen percent (18%) of such overdue amount or the highest rate then permitted by applicable law 
for each day such amount is past due This charge shall accrue whether or not Franchisor exercises its nght 
to terminate this Agreement pursuant to Sechon 14 hereof

(e) The term Gross Volume of Business ' as used in this Agreement, shall mean the aggregate gross 
amount of all revenues from whatever source derived (whether in the form of cash credit agreements to 
pay or other considerahon, and whether or not payment is received at the bme of sale or any such amounts 
prove' uncollecbble) which arise from or are derived by Franchisee or by any other person from business 
conducted or which ongmated in on, from or through the Franchised Locahon or the sale of any products 
or services assoaated with the use of the Licensed Marks, whether such business is conducted in 
compliance with or m violabon of the terms of this Agreement, excluding only sales tax or other tax
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receipts (the collecbon of which is required by law) and promotions, deductions (e g coupons buy-one, 
get-one-free) and allowances

(f) All payments by Franchisee pursuant to this Section 6 shall be applied in such order as 
Franchisor may designate from time to hme Franchisee agrees that it may not designate an order for 
application of any fees different from that designated by Franchisor and expressly acknowledges and 
agrees that Franchisor may accept fees paid pursuant to different instructions without any obligafaon to 
follow such instruchons, even if such payment is made by its terms conditional on such instruchons bemg 
followed This provision may be waived only by wntten agreement signed by Franchisor, which written 
agreement must be separate from the check or other document conshtuting payment

7 LICENSED MARKS

(a) Franchisee expressly acknowledges Franchisor's rights in and to the Licensed Marks and agrees 
not to represent m any manner that Franchisee has acquired any ownership rights in the Licensed Marks 
Franchisee agrees not to use any of the Licensed Marks or any marks, names or indicia which are or may 
be confusingly similar in its own corporate or busmess name except as authonzed in this Agreement 
Franchisee further acknowledges and agrees that any and all goodwill assoaated with the Qassic Rock 
Coffee Co System and/or identified by the Licensed Marks (mcluding all future distinguishing 
charactenshcs improvements and additions to or assoaated with the Classic Rock Coffee Co System) is 
Franchisor s property and shall inure directly and exclusively to the benefit of Franchisor and that upon 
the expirahon or termination of this Agreement for any reason, no monetary amount shall be assigned as 
attributable to any goodwill associated with Franchisee s use of the Licensed Marks

(b) Franchisee understands and agrees that any use of the Licensed Marks other than as expressly 
authonzed by this Agreement, without Franchisor s pnor wntten consent, may conshtute an 
mfnngement of Franchisor s nghts therem and that Franchisee s nght to use the Licensed Marks granted 
herein does not extend beyond the termination or expirahon of this Agreement Franchisee expressly 
covenants tliat, dunng the term of this Agreement and thereafter. Franchisee shall not, directly or 
indirectly, commit any act of infrmgement, contest or aid others in conteshng the validity of Franchisor's 
right to use the Licensed Marks or take any other achon in derogahon thereof

(c) Franchisee shall promptly nohfy Franchisor of any daim, demand or cause of achon that 
Franchisor may have based upon or arising from any unauthorized attempt by any person or legal enhty 
to use the Licensed Marks, any colorable vanahon thereof, or any other mark, name or indiaa m which 
Franchisor has or claims a propnetary interest Franchisee shall assist Franchisor upon request and at 
Franchisor's expense, in talang such achon, if any as Franchisor may deem appropriate to halt such 
achvihes, but shall take no achon nor incur' any expenses on Franchisor s beh^f without Franchisor s 
pnor wntten approval If Franchisor undertakes the defense or prosecuhon of any lihgahon relahng to 
the Licensed Marks, Franchisee agrees to execute any and all documents and to do such acts and things as 
may, in the opimon of Franchisor's legal counsel, be reasonably necessary to carry out such defense or 
prosecuhon

(d) Frandusee further agrees and covenants to operate and adverhse only under the names or marks 
from hme to hme designated by Franchisor for use by similar Classic Rock Coffee Co System franchise 
owners, to adopt and use the Licensed Marks solely in the manner prescnbed by Franchisor to refrain 
from using the Licensed Marks to perform any achvity or to incur any obligahon or indebtedness in such a 
manner as may in any way, sub)ect Franchisor to liability therefore, to observe all laws with respect to the 
registrahon of trade names and assumed or fichhous names, to include in any applicahon therefor a 
statement that Franchisee s use of the Licensed Marks is limited by the terms of this Agreement and to 
provide Franchisor with a copy of any such applicahon and other registrahon document(s), to observe 
such reqmrements with respect to trademark and service mark registrahons and copyright nohces as 
Franchisor may from hme to hme require, including, without liimtahon afhxmg SM "TM' or ®, as
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applicable, adjacent to eachi such Licensed Marks in any and all uses thereof and to utilize such other 
appropnate notice of ownership, registrahon and copyright as Franchisor may require

(e) Franchisor reserves the right in its sole discretion, to designate one or more new, modified or 
replacement Licensed Marks for use by Qassic Rock Coffee Co System franchise owners and to require 
the use by Franchisee of any such new, modified or replacement Licensed Marks m addibon to or in lieu 
of any previously designated Licensed Marks Any expenses or costs associated with the use by Franchisee 
of any such new modified or replacement Licensed Marks shall be the sole responsibility of Franchisee

STANDARDS OF OPERATION

Franchisor shall establish and Franchisee shall maintam standards of quality, appearance and operation 
for the Franchised Business For the purpose of giving distincbveness to the Licensed Marks, enhanang 
the public image and reputation of businesses operatmg under the Classic Rock Coffee Co System and 
for the purpose ofhncreasmg the demand for services and products provided by Classic Rock Coffee Co 
System franchise owners and Franchisor, the Franchisee agrees to operate the Franchised Location in 
strict conformity with Franchisor's standards and all rules, regulahons and poliaes that are by their terms 
mandatory, including, without limitation, those contained in the Confidential Operahng Manual 
Without limihng the foregoing, Franchisee also agrees as follows

(a) Before commenang any construction of the Franchised Location, Franchisee shall, at its expense, 
furmsh to Franchisor, for its approval, the following

(i) A proposed site for the operation of the proposed Store, if different from the address of the 
Franchised Location identified in Subsection 3(a) hereof, which shall comply with such site 
cntena as Franchisor may prescnbe from hme to fame (and which, upon approval, shall become 
the Franchised,Location)

(ii) All preliirunary plans and final plans and specihcations (including all changes and 
modifications) for the proposed Franchised Location, prepared at Franchisee's sole cost and 
expense Two sets of final plans with respect to the proposed Franchised Location must be 
sent to Franchisor one of which if approved will be returned to Franchisee stamped 
'APPROVED FOR COMPLIANCE WITH CLASSIC ROCK COFFEE CO SYSTEM 
STANDARDS and must be retained at the Franchised Location construchon job site Material 
modihcahons may not be made to such plans without Franchisor's prior written consent

(m) All permits and cerhficahons as may be required for the lawful operabon of the Franchised 
Locabon or the Franchised Busmess otherwise together with copies of any building 
inspechon reports applicable to the Franchised Locabon and cerbficabons from all 
governmental authonbes having junsdichon' over the Franchised Locabon and the Franchised 
Business that all necessary permits have been obtained and that aU requirements for 
consbuchon and operabon of ^e Franchised Locabon have been met

(iv) A copy of any proposed lease agreement for the Franchised Locabon, which shall provide 
Franchisor the right to enter the Franchised Locabon to make any modificabon necessary to 
protect the Licensed Marks, and a Collateral Assignment of Lease m the form substanbally 
the same as that attached hereto as Exhibit 3 executed by Franchisee and the lessor of the 
Franchised Locabon, providing Franchisor nobce of Franchisee's default of the lease a right to 
cure such default and the right toi assume such lease, as well as the further right to sublease or 
assign the lease to a Classic Rock Coffee Co System franchise owner (and if Franchisor 
exercises its rights under the Collateral Assignment of Lease, Franchisor shall have the opbon 
to acqmre all fixtures equipment and other leasehold improvements on the Franchised
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Location at fair market value) Any lease of the Franchised Location shall be for a term that, 
with renewal options exerasable by Franchisee, is not less than the Imfaal Term

(b) Franchisee shall complete or arrange for the completion of the construction of Franchised 
Location in accordance with the approved site and building plans and, subject to Subsection 8(c) hereof 
open the Franchised Business to the public not later than the earlier to occur of the following events (i) 
the date on which Franchisee s lease of the Franchised Location requires Franchisee to commence its 
busmess or (u) one hundred eighty (180) days after the Effective Date hereof Franchisee shall secure to 
Franchisor and its agents the nght to inspect the construction of the Franchised Location at any 
reasonable hme Franchisee shall correct, upon request and at Franchisee s expense, any deviation from 
the approved site layout and plan therefor, and shall furmsh to Franchisor a copy of the cerhficate of 
completion from Franchisee's architect that the Franchised Locahon was built in accordance with the 
approved final plans and specifications, and in compliance with applicable provisions of the Americans 
with Disabilities Act and other applicable laws and regulations and obtam Franchisor s approval of the 
completed construction prior to opemng all or any part of the Franchised Business for operahon

(c) The Franchised Business shall be opened to the public after receipt of authonzabon to do so by 
Franchisor acting in good faith

(d) All fixtures, equipment and supplies for the Franchised Business selected by Franchisee must 
meet the then-current quality standards set forth by Franchisor m the Confidential Operatmg Manual or 
otherwise subject to compliance withiapplicable laws and regulations

(e) Subject to compliance with applicable laws and regulations Franchisee shall acquire all signs as 
required by Franchisor for use at or in connection with the Franchised Busmess All signage must 
conform to the Qassic Rock Coffee Co System extenor signage speaficabons and must be submitted to 
Franchisor for approval pnor to purchase and installahon

(f) Franchisee shall make such repairs and replacements to the Franchised Location as Franchisor 
may require in order to mamtain Classic Rock Coffee Co System standards

(g) Pnor to opening the Franchised Busmess to the public. Franchisee or, if applicable its designated 
manager, shall have been certihed by Franchisor as meeting Franchisor s quahhcahons for management 
at similar Classic Rock Coffee Co System facilities Franchisee agrees that the Franchised Busmess shall 
only be operated directly by Frandiisee or by a trained manager employed by Franchisee who has 
previously been approved by Franchisor and not thereafter disapproved Franchisee shall notify Franchisor 
in writing at least thirty (30) days pnor to employing any such manager, settmg forth in reasonable detail 
all pertinent information relabve to the individual s character and business background and expenence 
No such tramed manager shall be employed to operate the Franchised Business (or any part thereof) 
without Franchisor s pnor consent based upon such standards and requirements as Franchisor may from 
hme to hme speafy, m wnhng or otherwise Notwithstanding the nght of Franchisor to protect the 
goodwill of the Qassic Rock Coffee Co System by disapproving any manager employed by Franchisee, 
such manager shall not be deemed an employee of Franclusor for any purpose whatsoever No part of the 
Franchised Locahon shall be leased to or managed (either directly or indirectly) by any party other tfian 
Franchisee without Franchisor s pnor consent In connechon therewith. Franchisee and/or such of its 
designated managenal personnel as approved by Franchisor shall complete to Franchisor's reasonable 
sahsfachon any and all training programs as Franchisor may reasonably require If any trainee fails to 
complete the reqmred imhal traimng program sahsfactonly Franchisor shall nohfy Franchisee of such 
failure and require Franchisee'to designate a subshtute trainee ilf Franchisee fails to designate a subshtute 
tramee or if the subshtute trainee fails to complete such imhal training to Franchisor s sahsfachon with 
the result bemg that neither Franchisee nor, if applicable a manager selected by Franchisee, completes 
imhal traimng to the sahsfachon of Franchisor prior to the hme by which the Franchised Locahon is 
required to be open for business in accordance with this Agreement, Franchisor may, m its sole discrehon 
elect to terminate ^s Agreement The Franchised
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Location shall at all times continue to be managed by personnel who have met Franchisor s trairung 
reqmrements Franchisor may, at its option, require others of Franchisee s irahal and subsequent 
management employees to attend and satisfactorily complete all or any part of Franchisor s traming 
programs All expenses incurred in Franchisor s traimng of Franchisee and/or Franchisee's employees, 
including without limitation cost of travel, room board and wages of the person(s) receiving such 
traimng, shall be borne by Franchisee Franchisee shall also bear the cost of any addifaonal traming which 
may be required by Fr^chisor Franchisee agrees that at all times during the term of this Agreement 
there is to be at least one employee of Franchisee (the designated manager ) who

(i) Is pnnapally responsible for the operahon of the Franchised Business on a full-time, in- 
person basis at the Franchised Location, and

(ii) Has attended and sahsfactorily completed such traimng, retraining or refresher traimng 
program(s) as Franchisor may require, in its sole discretion, at such bmes and places during the 
term of this Agreement as Franchisor may reasonably designate

(h) Franchisee agrees to use the Franchised Location solely for the operation of the Franchised 
Business in the marmer and pursuant to the standards prescnbed herein, in the Conhdenhal Operating 
Manual or otherwise m writing, and to refram from using or permittmg the use of any portion of the 
Franchised Locahon for any other purpose or activity at any time

(i) Franchisee agrees that this Agreement shall constitute a hen upon all extenor sign fascia beanng 
any Licensed Marks which are to be displayed on the exterior of the Franchised Location (or any related 
building or property) and m the event of any termmation or expiration of this Agreement, Franchisee 
agrees to immediately remove such fasaa If Franchisee fails to make such alterations within fifteen (15) 
days after termination or expirahon of this Agreement, Franchisee agrees that Franchisor or its designated 
agents may enter upon the Franchised Location (or any related building or property) at any hme to make 
such alterahons, at Franchisee s sole nsk and expense, without liability for trespass Franchisor shall be 
entitled to acquire all such sign fasaa not removed by Franchisee m a hmely manner pursuant to this 
paragraph for the sum of Ten Dollars ($10)

(j) Franchisee agrees to mamtain the Franchised Locahon and all fixtures, furnishings, signs and 
equipment thereon or therein, in conformity with Franchisor s then-current standards at all fames during 
the term of this Agreement, and to make such repairs and replacements thereto as Franchisor may 
require Without limiting the generality of the foregoing. Franchisee speahcally agrees

(i) To keep the Franchised Location and the Franchised Business otherwise at all fames in a high 
degree of samtafaon, repair, order and condition, including, without hnutafaon, such periodic 
repainting of the extenor and intenor of the Francliised Location and such mamtenance and 
repairs to all fixtures, furmshings, uniforms, signs and equipment thereof as Franchisor may 
from fame to fame reasonably direct,

(ii) To meet and maintam at all fames all governmental standards and ratings applicable to the 
operation of the Franchised Business or such higher mimmum standards and ratings as set 
forth by Franchisor from time to fame in its Confidential Operating Manual or otherwise m 
wntmg

(ill) To make no structural improvements to the Franchised Business or the Franchised Location 
otherwise without Franchisor s prior approval and

(iv) To cause its employees to wear apparel that conforms stnctly to the specifications design 
color and style approved by Franchisor from fame to fame
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(k) Franchisee agrees that, in order to maintain a modem, progressive, s^tary and uraform image, 
Franchisor shall have the right at any time and from time to time after the expiration of three (3) years 
from the Effective Date, to require Franchisee to perform such remodeling, repairs, replacements and 
redecoration in and upon the Franchised Locahon and the equipment and furnishings used by Franchisee, 
as Franchisor shall deem necessary and prachcal to bring the Franchised Locabon, mduding its equipment 
and fixtures, up to the then-current standards of newly developed Qassic Rock Coffee Co System facilibes 
which are comparableito the Franchised Locabon

(l) Franchisee shall be responsible for the day-to-day operabons of the Franchised Business, but 
agrees to operate the Franchised Business in conformity with such methods, standards and specificabons 
as Franchisor may from bme to bme prescribe in its Confidenbal Operabng Manual to ensure that 
Franchisor s required degree of quality, service and image is mamtamed, and shall refrain from deviabng 
therefrom and from otherwise operabng in any manner that adversely reflects on Franchisor s name and 
goodwill, or on the Licensed Marks Without limibng the generality of the foregoing. Franchisee 
speabcally agrees

(i) To purchase cind install at Franchisee s expense, all such ftxtures furmshings, signs and 
equipment, each as may be required by Franchisor and meet the speaficabons of the 
approved site layout and plan, and all other such items as Franchisor may prescnbe from bme 
to bme, and to refrain from instalhng, or permitbng to be installed, on or about or in connecbon 
with the Franchised Locabon or the Franchised Business, any such item not meebng 
Franchisor's standards and specihcabons

(ii) To maintain m suffiaent supply, and use at all bmes only operabng products, matenals, 
supplies and expendables as conform witli Franchisor's then-current standards and 
speaficabons, and to refrain from using non-conformmg items without Franchisor's prior 
written consent

(ill) To sell and to offer for sale alLsuch products, goods,and services as Franchisor may from bme 
to bme, require, and only those that Franchisor may, from bme to bme, approve in wnbng, 
which are not subsequently disapproved, as meebng its quality standards and specihcabons 
In addibon to any remodeling, repairs, replacement and redecorabon required by Subsecbon 
8(k) hereof, m order to introduce new products or services through all Classic Rock Coffee Co 
System facilibes. Franchisee may be required to expend addibonal amounts on new, different 
or modihed equipment or hxtures necessary to offer such new servicesior products

(m) To permit Franchisor or its agents, at any reasonable bme, to remove horn the Franchised 
Locahon at Franchisor s ophon, samples of any products, materials supplies and expendables without 
payment therefor, m amoimts reasonably necessary for tesbng by Franchisor or any mdependent 
laboratory to determme whether such samples meet Franchisor s then-current standards and 
specihcabons with no liability to Franchisee for any damage to such samples as a result of such tesbng

(n) Franchisee shall purchase all hxtures furnishings, signs, equipment, inventory, umforms, 
adverhsing matenals, services and other supplies products and materiis required for the operabon of 
the Franchised Business solely from approved vendors who demonstrate, to the conbnuing reasonable 
sabsfacbon of Franchisor, the ability to meet Franchisor s reasonable standards, speaficabons and 
requirements for such items regarding quality, variety, service safety and health who possess adequate 
quality controls and capacity to supply Franchisee's needs prompdy and reliably, who have a sound 
hnancial condibon and busmess reputabon, who will supply such items to a sufhcient number of hanchise 
owners to enable Franchisor to economically monitor compliance by the approved vender with 
Franchisor s standards speahcabons and requirements and who have been approved for such items in 
wnbng by Franchisor and not thereafter disapproved If Franchisee desires to purchase any such items 
from an unapproved vender Franchisee shall submit to Franchisor a written requesLfor such approval m 
accordance with procedures prescnbed from bme to bme by Franchisor Franchisor reserves the nght to
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increase or decrease the number of approved vendors, designate itself an approved vender and/or make a 
profit or otherwise receive value m kmd or rebates from die designation of approved vendors and/or 
fromgthe sale of supplies to Franchisee

(o) Unless otherwise speafically approved by Franchisor in writing, the Franchised Location shall be 
open for the conduct of business at such times and for the mimmum number of hours speafied by 
Franchisor in the Confidential Operating Manual, as may be amended from time to time, or, if different, 
for such hours as may be required by the terms of any lease of the Franchised Location, and Franchisee 
shall at all times staff the Franchised Business with such number of employees and operate the Franchised 
Business diligently so as to maximize the revenues and profits therefrom (p)Franchisee shall use, for or 
m connection with the Franchised Business, only business stationery, busmess cards, marketing materials 
advertising materials, pnnted materials and/or forms which have been previously approved in writing by 
Franchisor Franchisee shall not employ any person to act as a representative of Franchisee in cormechon 
with local promotion of the Franchised Business in any public media without the prior written approval 
of Franchisor Any and all supplies or materials purchased leased or licensed by Franchisee for or in 
connection with the Franchised Business shall always meet those standards specified by Franchisor in the 
Confidential Operating Manual or otherwise in writing

(q) In all advertising displays and matenals and at the Franchised Location, Franchisee shall, m' such 
form and manner as may be specified by franchisor in the ConfidentiaT Operating Manual notify the 
public that Franchisee is operating the Franchised Location as a franchise owner of Franchisor and shall 
identify its business location in the manner specihed'by Franchisortin the Conhdentaal Operating Manual 
Further, at the request of Franchisor, Franchisee shall display, or otherwise make available through flyers 
m icon]unchon with dehvery of goods or services, literature provided by Franchisor relating to the 
availability of’Qassic Rock Coffee Co System franchises as supplied by Frandusor, and at such locahon(s), 
as directed by Franchisor from time to time

(r) Franchisee shall respond promptly to customer complaints and shall take‘suchiOther steps as may 
be required, by Franchisor or otherwise, to ensure positive customer relations

(s) Franchisee hereby grants to Franchisor and its agents the right to enter upon the Franchised 
Location, without notice, at any reasonable time for the purpose of conducting inspections of the 
Franchised Location the Franchised Busmess, and Franchisee's books, records and register tapes, and 
Franchisee agrees to render such assistance as may reasonably be requested by Franchisor and to take 
such steps as may be necessary or advisable to immediately to correct any deficienaes detected during 
such an inspection upon the request of Franchisor or its agents

(t) Because complete and detailed uniformity under many varying conditions may not be possible or 
practical, and m order to remam competitive and respond to new technology customer needs and market 
conditions. Franchisor specifically reserves the right and privilege in its sole discretion and as it may 
deem in the best interests of all concerned in any specific instance, to vary standards for any Classic Rock 
Coffee Co System franchiseLOwner based upon the peculianties of a particular site or arcumstance density 
of population busmess potential population of trade area existing busmess practices or any other 
conditions that franchisor deems to be of importance to the successful operation of such franchise owner's 
busmess Franchisee shall have no recourse against Franchisor on account of any variation from standard 
speafications and practices granted to any Classic Rock Coffee Co System franchise owner and shall not 
be entitled to require Franchisor to grant Franchisee a like or similar variation hereunder

(u) Franchisee agrees to install update or replace any eqmpment (including, without limitation cash 
registers and/or computers) or software designated by Franchisor for use pursuant to the Classic Rock 
Coffee Co System, including, without limitation software designed to faalitate or enhance 
commumcahons and software designed for the purpose of recording receipts at point of sale and to 
utilize eqmpment (mcludmg, without hnutahon, locked totalmg devices and software) of such kmd and 
m such manner as speafied by Franchisor m the Confidential Operating Manual or'qtherwise m writing
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Franchisor shall have independent access to any electronic cash register or computer system used by 
Franchisee for the Franchised Business Frandusee acknowledges that there are no limitafaons on 
Franchisor s nght to access this informahon

(v) Franchisee hereby grants to Franchisor the right to take such steps as are necessary to manage the 
Franchised Busmess for the account of Franchisee in the event of Franchisee s death or in the event that an 
independent third party (such as a medical doctor) reasonably determmes that Franchisee is incapaatated 
or incapable of runrung the Franchised Business and to receive a reasonable fee for such services

(w) After the Franchised Busmess opens to the public Franchisee shall mamtain a competent, 
consaenhous, and trained staff and shall take all steps necessary to ensure that its employees preserve 
good customer relations, render competent, prompt, courteous, and knowledgeable service, and meet the 
mmimum standards that Franchisor may establish from time to time in the Conhdenhal Operabng Manual 
or otherwise All employees hired by or working for Franchisee shall be the employees of Franchisee, and 
Franchisee s alone and shall not, for any purpose, be deemed to be employees of Franchisor or subject to 
Franchisor's direct or mdirect control Franchisee acknowledges and agrees that Franchisee shall be solely 
responsible for all employment deasions and funchons at the Franchised Business, indudmg, without 
limitahon, those related to hirmg finng, traming, wage and hour reqmrements, record keeping, 
supervision and disaplme of employees, and shall not request from Franchisor or expect to receive from 
Franchisor, and Franchisor shall not provide Franchisee with any advice on these' subjects Franchisee 
shall mdemnify, defend, reimburse and hold Franchisor harmless from any direct and mdirect losses, 
costs and expenses, includmg attorney s fees, arismg out of any daim made by or for the benefit of any 
employee of Franchisee against Franchisor regarding employment decisions and employee funchons at the 
Franchised Busmess, mdudmg, without limitahon, those related to hiring, finng, traming, wage and hour 
requirements, record keepmg, supervision, and disaplme of employees Franchisee shall cause all 
employees, while workmg at the Franchised Busmess, to wear uraforms of the color, design and other 
specificahons that Franchisor may designate from time to hme and to present a neat and dean 
appearance If Franchisor removes a type of uniform uhlized by Franchisee from the list of approved 
uniforms Franchisee shall have mnety (90) days from receipt of wntten nohce of removal to disconhnue 
use of its existmg inventory of uniforms and obtam and use the approved type of uniform

9 CONFIDENTIAL OPERATING MANUAL

(a) To protect the reputahon and goodwill of the businesses operahng imder the Classic Rock Coffee 
Co System and to maintain standards of operahon under the Licensed Marks Franchisee shall conduct 
the Franchised Busmess m accordance with various wntten mstruchons and conhdenhal manuals 
(collechvely, the 'Conhdenhal Operahng Manual ), mdudmg any amendments thereto, as Franchisor 
may publish or otherwise provide to Franchisee from hme to hme, all of which Franchisee acknowledges 
belong solely to Franchisor and shall be on loan from Franchisor during the term of this Agreement 
When any provision m this Agreement requires that Franchisee comply with any standard specihcahon 
or requirement of Franchisor unless otherwise mdicated, such standard, specihcahon or requirement 
shall be such as is set forth in this Agreement or as may, from hme to hme, be set forth in the Conhdenhal 
Operahng Manual or otherwise provided by Franchisor m wnhng

(b) Frandnsee shall at all hmes use its best efforts to keep the Conhdenhal Operahng Manual and 
any other manuals, materials, goods and informahon created or used by Franchisor and designated for 
conhdenhal use within the Classic Rock Coffee Co System and the informahon contained therem as 
conhdenhal and shall limit access to employees of Franchisee on a need-to-know basis Franchisee 
acknowledges that the unauthorized use or disclosure of Franchisor s Conhdenhal Informahon or trade 
secrets will cause irreparable injury to Franchisor and that damages are not an adequate remedy Franchisee 
accordingly covenants that it shall not at any hme without Franchisor s prior wntten consent, disclose, use, 
permit the use thereof (except as may be required by applicable law or authonzed by this
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Agreement), copy, duplicate, record, transfer, transmit or otherwise reproduce such information, in any 
form or by any means, m whole or m part, or otherwise make the same available to any unauthorized 
person or source Any and all information knowledge and know-how not publically known about the 
Classic Rock Coffee Co System and Franchisor s products, services standards, procedures, techniques 
and such other information or material as Franchisor may designate as confidenbal' shall be deemed 
conhdenbal for purposes of this Agreement

(c) Franchisee understands and acknowledges that Franchisor may, from time to time, revise the 
contents of the Confidenbal Operabng Manual to implement new or different requirements for the 
operabon of the Franchised Business, and Franchisee expressly agrees to comply with all such changed 
reqiurements which are by their terms mandatory

(d) Franchisee shall at all bmes ensure that its copy of the Confidenbal Operabng Manual is kept 
current and up-to-date In the event of any dispute as to the contents thereof, the terms and dates of the 
master copy thereof maintained by Franchisor at its principal place of business shall be conbolling

(e) Franchisor also possesses certam proprietary confidenbal informabon consisbng of the methods, 
techraques, formats, specificabons, procedures, information, systems, methods of business management, 
sales and promobon techniques, and knowledge of and expenence in operabng and franchising Classic 
Rock Coffee Co shops, whether included in the Confidenbal Operabng Manual or otherwise (the 
'Confidenbal Informabon') Conhdenbal Informabon includes, without limitabon, tangible and intangible 
informabon (whether or not in elecbomc form) relabng to Franchisor s busmess operabons, products 
and services, sources of materials and equipment, client management and other software data, other 
content formulabons patterns, compilabons programs, devices and processes, business relabpnships, 
contact informabon for industry professionals designs, developmental or expenmental work and 
services, improvements, discovenes plans for research, potenb^ new or supplemental products and 
services, websites, adverbsements or anallary products and services markebng and selling methods and/or 
plans, busmess plans, budgets and unpublished financial statements hcenses, prices and costs, vendors, 
collaborators current customer and prospecbve customer names and addresses customer service 
purchasing histones and pnces charged to customers, informabon regardmg the skills and compensabon 
of employees and contractors of Franchisor, designs, drawings, source code, object code, documentabon 
diagrams, flowcharts, research, development, markebng techniques and matenals, trademarks, trade 
secrets, sales/license techmques invenbons, copyrightable matenal, trademarkable material, databases, 
relabonships between Franchisor and other companies, persons or enbbes, knowledge or know-how 
concerning the methods of operabon of the Franchised Business which may be communicated to 
Franchisee, or of which Franchisee may be apprised, by virtue of Franchisee s operabon of the Franchised 
Busmess under the terms of this Agreement and any other informabon or matenal considered 
propnetary by Franchisor whether or not designated astconfidenbal informabon by Franchisor, that is not 
generally known by the public, or which denves independent economic value (actualor potenbal) from 
not being generally known to the public or persons unaffiliated with Franchisor or its affiliates and which 
is the subject of efforts by Franchisor that are reasonable under the circumstances to mamtain its secrecy 
and any other informabon m oral written, graphic or electronic form which given the arcumstances 
surrounding its disclosure would be considered conbdenhal Franchisee does not hold, and shall not 
acquire any interest in the Confidenbal Informabon other than the right to ublize it in operabon of the 
Franchised Business and Franchisee acknowledges that the use or duplicabon of the Confidenbal 
Informabon m any other business venture would consbtute an unfair method of compebhon Franchisee 
acknowledges and agrees that the Conbdenhal Informabon is proprietary, includes Trade Secrets of 
Franchisor and Franchisor s Affiliates, and is known or disclosed to Franchisee solely on the condihon that 
Franchisee agrees and Franchisee does hereby agree that Franchisee (i) shall not use the Conbdenhal 
Informabon m any other business or capacity, (ii) shall maintain the absolute conbdenhality of 
Conbdenhal Informabon during and after the Imhal Term and any Renewal Term (iii) shall not make 
unauthonzed copies of any porhon of the Conbdenhal Informabon disclosed in any wntten, 
electromc or other tangible format and (iv) shall adopt and
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implement all reasonable procedures prescnbed from time to time by Franchisor to prevent unauthorized 
use or disdosure of the Confidential Information

(f) Franchisor shall require each owner (if Franchisee is a legal entity) and any employee of 
Franchisee who may have access to any Confidenhal Informahon to execute a Confidentiality and Non- 
Disclosure Agreement m the form attached to this Agreement as Exhibit 5

10 ADVERTISING AND MARKETING

Recognizing the value of standardized advertising and marketing programs to the furtherance of 
the goodwill and public image of the Classic Rock Coffee Co System, and in order to enable such programs 
in an effective and consistent manner, the parties agree as follows

(a) Franchisor or its designee shall exclusively mamtain and admmister any Classic Rock Coffee Co 
System adverhsmg program ("Program ) for national and/or regional adverhsing, public relabons and 
marketing programs and market research ( Advertismg ) and shall direct all such Advertising with sole 
discrehon over the concepts, materials and media used therein All adverbsmg andl marketing fees paid 
by Franchiseeipursuant to paragraph (ii) of Subsecbon 6(b) hereof shall be part of such Program Franchisor 
shall have the sole right to enforce the obligations of Franchisee, and all other franchise owners who 
are obligated to contnbute to the Program and neither Franchisee nor any other franchise owners who 
shall be obligated to contnbute to the Program shall be deemed a third party benefiaary with respect 
to said Program or have any nght to enforce any obligation to contribute thereto Franchisee understands 
and acknowledges that the Program is intended to maximize general public recogmbon and acceptance of 
the Licensed Marks for the benefit of Classic Rock Coffee Co System as a whole and that neither Franchisor 
nor its designee, if any, shall be required to undertake any obligabon in administenng the Program to 
ensure that any parbcular franchise owner benefits directly or pro rata from the Adverhsing Franchisor 
may, in its sole discrehon from hme to tame, advance momes to the Program and charge the Program 
interest on such advances at an annual rate reasonably determined by Franchisor and may authorize 
repayment of such advances from the Program, each m accordance with such terms as Franchisor deems 
necessary or appropnate from hme to hme Franchisee agrees that the Program may otherwise be used to 
meet any and all costs inadent to such Adverhsing, mduding joint or collectave adverhsing campaigns 
of Franchisor's direct or indirect parent or subsidiaries thereof or affiliated comparaes using the Classic 
Rock Coffee Co System In addihon Franchisor shall have the nght to expend all or any porhon of the 
momes m the Program for cooperahve adverhsing or promohonal programs on a regional or local basis 
provided however that such programs shall be available to all similarly-situated Classic Rock Coffee Co 
System franchise owners as determined by Franchisor in itSjReasonable Busmess Judgment Furthermore, 
Franchisor reserves the nght to terminate the Program, but in such event will spend or use all remainmg 
Program assets for Adverhsmg

(b) Franchisor shall administrahvely segregate all contnbuhons to the Program on its books and 
records All such pa3nnents to the Program may be deposited in Franchisor's general operahng account, 
may be commingled with Franchisor's general operahng funds, and may be deemed an asset of Franchisor, 
sul^ect however to Franchisor s obligahon to expend the momes in the Program in accordance with the 
terms hereof Franchisor may, in its sole discrehon, elect to accumulate momes m the Program for such 
penods of hme as it deems necessary or appropriate, with no obbgahon to expend all momes received in 
any fiscal year during such hscal year In the event Franchisor's expenditures for Adverhsing in any one 
fiscal year shall exceed the total amount contributed to the Program dunng such fiscal year,, Franchisor 
shall have the nght to be reimbursed to the extent of such excess contnbuhbns from any amounts 
subsequently contnbuted to the Program or to use such excess as a credit against its future 
contnbuhons The parhes do not intend that the Program be deemed a trust

(c) At Its expense and exclusive of any sums paid to the Program, during the first twelve (12) months 
following commencement of the Franchised Business Franchisee agrees to conduct on a monthly basis
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conbnumg local adverhsing (m form, content and media approved by Franchisor) in an amount equal to 
not less than four percent (4%) of Franchisee s prior month s Gross Volume of Business and to submit 
evidence of such expenditures on a quarterly basis to Franchisor no later than the tenth day of the fourth, 
seventh, tenth and thirteenth months following commencement of the Franchised Business Thereafter, at 
its expense and exclusive of any sums paid to the Program, Franchisee agrees to conduct on an annual 
basis continuing local advertising (in form, content and media approved by Franchisor) in an amount 
equal to not less than two percent (2%) of Franchisee s prior calendar year s Gross Volume of Business, 
and Fr^chisee shall submit evidence of such expenditures on an annual basis to Franchisor not later than 
January 31st of each year for the preceding calendar year The value of any promotions and deducbons 
(eg, coupons buy one—get one free) or other promotional allovyances that are excluded from the 
dehmtion of the Gross Volume of Business in Subsection 6(f) hereof shall not be enhtled to be included m 
any amounts that Franchisee is required to expend under this Subsection 10(c) on local advertising In the 
event that Franchisee shall fail to expend such sums on local adverhsing dunng any calendar year. 
Franchisor may, immediately upon notice provided to Franchisee, assess Franchisee for any such 
defiaency which shall be deposited to and become part of the Program

(d) In addition to the local advertising requirements under Subsection 10(c) above Franchisee agrees 
to expend an additional amount of at least FOUR THOUSAND AND NO/lOO DOLLARS ($4,000 00) on 
promotion and adverhsing of the Franchised Business dunng the period ending sixty (60) days followmg 
the operung of the Franchised Business ('Grand Opemng Adverhsing ) Franchisee shall pay such sum to 
Franchisor pnor to and as a precondition of opemng the Franchised Location for business Franchisee 
shall notify Franchisor of all Grand Opening Advertismg expenses Franchisee desires to mcur and, if such 
expenses otherwise comply with this Agreement, Franchisor shall promptly return such amounts (up to 
the aggregate of such sum) to Franchisee for such purposes Any Grand Opening Advertising money not 
so expended by Franchisee shall be deposited to and become part of the Program

(e) Franchisor may provide Franchisee, from time to time, with local advertising and marketing 
matenals, mduding without limitation newspaper mats radio commeraal tapes merchandising matenals, 
sales aids, speaal promotions and similar adverhsing at a reasonable pnce, plus handling

(f) Franchisee, at its expense and exclusive of any fees paid to the Program, and exclusive of any 
local advertismg under Subsection 10(c) above, shall obtain and maintain any speaal promotion^ 
matenals of the kmd and size as Franchisor may from time to time require for comparable Classic Rock 
Coffee Co System faalihes

(g) Franchisee shall submit to Franchisor for its pnor wntten approval samples of all advertising 
matenals to be used by Franchisee not prepared or previously approved by Franclusor or its designated 
agents Franchisee shall include m all advertising any toll-free number or Internet address reqmred by 
Franchisor

(h) Franchisee shall parhapate m all cooperative advertising and/or marketing programs as are from 
time to time prescnbed by Franchisor The terms and conditions required for parhapation m any such 
programs shall be as specified m the Confidential Operating Manual

(i) Franchisee agrees to parhapate m all other Classic Rock Coffee Co System advertismg and 
marketing programs designated by Franchisor as mandatory

11 STATEMENTS, RECORDS AND FEE PAYMENTS

(a) Franchisee shall m a manner satisfactory to Franchisor, mamtam ongmal, full and complete 
register tapes other records accounts books data licenses contracts and product vender invoices that
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shall accurately reflect all particulars relating to Franchisee's business and such statistical and other 
information or records as Franchisor may reqmre, and shall keep all such information for not less than 3 
years, even if this Agreement is no longer in effect Upon Franchisor s request Franchisee shall furnish 
Franchisor with copies of any or all product supply mvoices reflecting purchases by or on behalf of the 
Franchised Business In addition, Franchisee shall compile and provide to Franchisor any statistical or 
finanaal informahon regarding the operation of the Franchised Business the products and services sold 
by it, or data of a simdar nature, indudmg, without limitation, any fmanad data, as Franchisor may 
reasonably request for purposes of evaluahng or promoting the Franchised Busmess or the Classic Rock 
Coffee Co System m general All data provided to Franchisor under this Section 11 shall belong to 
Franchisor and may be used and pubhshed by Franchisor in connection with the Classic Rock Coffee Co 
System in its sole discrebon Franchisor and its designated agents shall have the right to examine and 
audit such records, accounts, books and data at all reasonable times to insure that Franchisee is 
complying with the terms of this Agreement If such mspechon discloses that the Gross Volume of Business 
durmg any scheduled reporting period actually exceeded the amount reported by Franchisee as its Gross 
Volume of Busmess Franchisee shall bear the cost of such inspection and audit and shall pay any such 
defiaency, with interest from the date due at the lesser of eighteen percent (18%) per year of such overdue 
amount or the highest rate permitted by applicable law, immediately upon the request of Franchisor

(b) The Royalty fee of five percent (5%) and the Advertising and Markehng Fee of two percent (2%) 
of the Gross Volume of Business at the Franchised Location wiU be collected weekly upon the openmg of 
the Franchised Location Franchisee s POS will email week-ending reports every Sunday, which the 
Royalty and the Advertisingfand Markehng Fee will be calculated from The Royalty and the Adverhsing 
and Markehng Fee will then be electronically drafted from Franchisee s checking account by Franchisor 
or Its affihate

(c) Upon Franchisor's request from hme to hme. Franchisee shall furrash Franchisor with a copy of 
each of its reports and returns of sales, use and gross receipt taxes and complete copies of any state or 
federal income tax returns covering the operahon of the Franchised Business, all of which Franchisee 
shall cerhfy as true and correct

(d) Franchisee shall prepare and deliver to Franchisor on a quarterly basis durmg the term of this 
Agreement, an unaudited profit and loss statement m a form satisfactory to Franchisor (achng m its sole 
and subjechve discrehon) covering the Franchised Busmess for the prior quarter md such addihonal 
reports as Franchisor may require, all of which shall be cerhhed by Franchisee as true and correct 
Franchisee shall also submit annually i during the term of this Agreement an unaudited balance sheet 
reflechng the finanaal posihon of the Franchised Busmess as of the preceding December 31 within one 
hundred twenty (120) days after the close of each hscal year In addihon. Franchisee, as well as each 
guarantor of tius Agreement (each, a 'Guarantor ), shall withm sixty (60) days after request from 
Franchisor, deliver to Franchisor a financial statement, cerhfied as correct and current, m a form sahsfactory 
to Franchisor and that fairly represents the total assets and habilihes of Franchisee and each such 
Guarantor

(e) Upon the request of Franchisor m addihon to the foregoing unaudited statements, withm one 
hundred twenty (120) days after the close of each fiscal year of Franchisee durmg the term of this 
Agreement, Franchisee shall furnish to Franchisor, at Franchisee s expense, an audited statement of'mcome 
and retained eammgs of Franchisee for such fiscal year all prepared m accordance with generally accepted 
accounhng pnnaples and cerhfied to by a cerhfied public accountant

(f) In addihon to the foregoing statements, promptly upon request by Franchisor, and also within 
sixty (60) days after the close of each fiscal year'of Franchisee durmg the term of this Agreement, Franchisee 
shall furmsh to Franchisor a list of all holders of legal and benefiaal mterests m Franchisee together with 
a descnphomof each of such holder s mterests and each such holder s percentage amount, name address 
and telephone number, all cerhfied as complete by Franchisee If any of Franchisee s
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owners, officers or directors ceases to serve as such or any new individual or entity becomes an owner, 
officer or director of Franchiseeiafter execution of this Agreement, Franchisee will nobfy Franchisor within 
ten (10) days after such change

12 COVENANTS

(a) During the Term of this Agreement, Franchisee and each Guarantor, covenant individually

(i) To use Its best efforts in operating the Frcinchised Business and in recommending, promoting 
and encouraging patronage of all Classic Rock Coffee Co System faalihes, and

(ii) Not to engage, directly or indirectly, as an owner; operator, or in any managerial capacity m 
any competing business, including, without limitation, any business which derives fifty percent 
(50%) or more of its sales whether retail sales and/or wholesale sales from coffee and/or coffee 
related products ( Competing Business') other than as a franchise owner of the Classic Rock 
Coffee Co System, provided however that no person shall be prohibited hereby from 
owning eqmty securihes of any business whose shares are traded on a stock exchange or on the 
over-the-counter market so long as such person s ownership mterest shall represent two percent 
(2%) or less of the total number of outstanding shares of such business

(b) Franchisee specihcally acknowledges that prior to becommg a franchisee of Franchisor, 
Franchisee had no experience information or knowledge whatsoever about the sale of coffee and/or 
coffee related products«or coffee shops or Classic Rock Coffee Co shops and that Franchisee's knowledge 
of the Confidenbal Informabon was obtained solely from Franchisor, followmg Franchisee's traimng by 
Franchisor and Franchisee s subsequent operahon of the Franchised Business under this Agreement 
Franchisee further acknowledges and agrees that pursuant to this Agreement, Franchisee has and will 
receive valuable specialized bainmg and Confidenbal Informabon, indudmg regarding the operabonal, 
sales, promobonal, and markebng methods and techniques of Franchisor and the Classic Rock Coffee Co 
System Therefore, in the event this Agreement is terminated expires or is not renewed or if Franchisee 
or any Guarantor assigns or transfers its interest herein to any person or business organizabon except 
pursuant to Subsechon 13(j) hereof, then m such event Franchisee and any such Guarantor covenant, for a 
penod of three (3) years after such termmahon expirabon, non-renew^ transfer or assignment not to 
engage, directly or indirectly, as an owner, operator, or m any managerial capaaty, in any Compebng 
Business at or within a ten (10) mile radius of any Classic Rock Coffee Co System facility other than as 
an authorized franchise owner of another Classic Rock Coffee Co System facility It is understood and 
agreed that the purpose of this covenant is not to deprive any person of a means of hvelihood and will 
not do so, but is rather to protect the goodwill and interest of Franchisor and the Classic Rock Coffee Co 
System

(c) Dunng the Term of this Agreement and thereafter. Franchisee and each Guarantor covenant not 
to communicate directly or mdirectly, nor to divulge to or use for its benefit or the benefit of any other 
person or legal enbty, any bade secrets that are proprietary to Franchisor or any informabon, knowledge 
or know-how deemed confidenbal under Secbon 9 hereof, except as permitted by Franchisor m wnbng 
In the event of any termmahon expirabon or non-renewal of this Agreement, Franchisee and each 
Guarantor agrees that it will never use Franchisor s Confidenbal Informabon bade secrets, methods of 
operabon or any proprietary components of the Qassic Rock Coffee Co System in the design development 
or operahon of any Compebng Business Franchisee and each Guarantor agrees that if it engages as an 
owner, operator or in any managerial capacity in any Compebng Business, it will assume the burden of 
proving that it has not used Franchisor s Confidenbal Informabon bade secrets, methods of operahon or 
any proprietary components of the Classic Rock Coffee Co System The protechon granted hereunder 
shall be m addibon to and not m lieu of all other protechons for such bade secrets and Confidenbal 
Informabon as may otherwise be afforded in law or m equity In addibon. Franchisee agrees to execute 
employee non-disclosure and non-compehhon agreements with its managers as set forth in
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Exhibit 5, which shall prohibit competition by such persons during and for a period of not less than one 
year after termination of their employment with Franchisee m any Competing Busmess at or within not 
less than a ten (lO)-mile radius of any Classic Rock Coffee Co System facility and which shall further 
prohibit disclosure by such parties to any other person or legal entity of any trade secrets or any other 
information knowledge or know how deemed confidential by Franchisor concerrang the operation of the 
Franchised Business Such employee non-disclosure agreements shall be subject to the prior written 
approval of Franchisor and shall also be for the benefit of Franchisor Franchisor shall be a third party 
beneficiary of such agreements and Franchisee shall not amend modify or terminate any such agreement 
without Franchisor s prior written consent m each instance

(d) Fran^see and each Gucirantor agrees that during the Term of this Agreement and for a period of 
two (2) years from and after the expiration or termination of this Agreement for any reason, Frcinchisee 
shall not directly or mdirectly soliat, recruit, hire or otherwise interfere with the emplojment of any 
employees of Franchisor or its affiliates

(e) The parties agree that each of the foregoing covenants shall be construed as independent of any 
other covenant or provision of this Agreement Should any part of one or more of such restnchons be 
found to be unenforceable by virtue of its scope in terms of area, business activity prohibited or length of 
tame, and should such part be capable of being made enforceable by reduction of any or all such 
restrictions the parties agree that the same shall be enforced to the fullest extent permissible imder the 
law In addition. Franchisor may, unilaterally, at any time and in its sole discretion revise any of the 
covenants in this Section 12 so as to reduce the obligations of Franchisee or any Guarantor hereunder The 
runmng of any period of time speafied in this Section 12 shall be tolled and suspended for any period of 
time in which Franchisee and/or Guarantor is found by a court of competent jurisdiction to have been in 
violation of any restrictive covenant Franchisee and Guarantor further expressly agree that the existence 
of any claim it may have against Franchisor, whether or not arising from this Agreement shall not 
constitute a defense to the enforcement by Franchisor of the covenants in thiSiSection 12

13 TRANSFER AND ASSIGNMENT

(a) This Agreement and all nghts and' duties hereunder may be freely assigned or transferred by 
Franchisor, in whole or in part, without Franchisee's consent, in its sole discretion to any person or legal 
entity that agrees to assume Franchisor s obligations hereunder, including a competitor of Franchisor, 
and shall be bmding upon and inure to the benefit of Franchisor s successors and assigns includmg, 
without limitation any entity which acquires all or a portion of the capital stock of Franchisor or any 
entity resulting from or parbapabng in a< merger, consolidation or reorgamzabon m which Franchisor is 
involved, and to which Franchisor's nghts and duties hereimder (in whole or m part), are assigned or 
transferred

(b) Franciusee understands and acknowledges that the nghts and duties created by this Agreement 
are personal to Franchisee (and Franchisee s owners, if Franchisee is a legal entity), and that Franchisor 
has granted the nght to operate the Franchised Busmess to Franchisee in reliance on many factors, 
including, without limitation, the individual or collective character, skill, aptitude and business and 
fmancial capaaty of Franchisee and any persons owmng an interest in Franchisee Accordmgly, neither 
Franchisee, nor any personfowmng any direct or indirect equity interest therein, shall, without Franchisor s 
poor wntten consent, directly or indirectly sell assign transfer, convey give away pledge mortgage or 
otherwise encumber any interest in (i) this Agreement or any portion or aspect thereof (ii) the Franchised 
Business, (iii) the Franchised Location or (iv) any equity or voting interest in Franchisee, nor permit the 
Franchised BusinessTo be operated, managed, directed or controlled, directly or mdirectly, by any person 
other than Franchisee other than as speafically permitted m this Agreement (any such act or event is 
referred to as a Transfer ) without the pnor written approval of Franchisor Any such purported Transfer 
occurring by operaboni of law or otherwise, including any Transfer by a trustee m bankruptcy, without 
Franchisor s pnor wntten consent shall be a material default of this Agreement but
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the transferor shall remain obligated lunder this Agreement until released by Franchisor or until this 
Agreement is temunated and all post-term obligahons pursuant to Section 15 are fulfilled In addition, m 
the event Franchisee is a corporabon the stock of such corporabon shall not be publicly sold or traded on 
any secunbes exchmge or in the over-the-counter market without the express pnor written consent of 
Franchisor, which consent may be given or denied in Franchisor s sole discrebon In the event of a 
proposed transfer by Franchisee, Franchisor will not unreasonably withhold its consent or delay the 
transfer

(c) Franchisee understands and acknowledges the vital importance of the performance of the 
Franchised Busmess to the market iposibon and overall image of Franchisor Franchisee also recograzes 
that there are many subjective factors that comprise the process by which Franchisor selects a suitable 
Classic Rock Coffee Co System franchise owner The consent of Franchisor to a Transfer by Franchisee 
shall remam a subjecbve detenranahon and shall include, but not be limited to, the following condihons

(i) The proposed bansferee is a person or enbty that meets Franchisor s standards of 
qualihcabon then-applicable with respect to all neiv applicants for similar Classic Rock Coffee 
Co System franchise owners,

(ii) The proposed Transfer is at a pnce and upon such terms and condibons as Franchisor shall 
deem reasonable,

(ill) As of the effechve date of the proposed Transfer, all obligabons of Franchisee hereunder and 
under any other agreements between Franchisee and Frandusor are fully sahsfied,

(iv) As of the effechve date of the proposed Transfer aU obligahons of the proposed transferee to 
Franchisor under all other agreements of any kind between the proposed transferee and 
Franchisor are fuUy sahsfied, and

(v) As of the effechve date of the proposed Transfer, Franchisor shall have forwarded to 
Franchisee its approval, granted in its Reasonable Business Judgment, of the proposed 
Transfer to the proposed transferee, in accordance with the following provisions of this 
Sechon 13

(d) Franchisee shall submit to Franchisor pnor to any proposed Transfer of any equity or vohng 
interest in Franchisee, and at any other hme upon request a hst of all holders of direct or indirect equity 
and vohng interests in Franchisee reflechng their respechve present and/or proposed direct or mdirect 
interests in Franchisee, in such form as Franchisor may require

(e) Franchisor may require, as a condihon of its approval of any proposed Transfer, sahsfachon of 
the addihonal reqmrementsiset forth in Subsechon 13(f) below, in the event Franchisee is a partnership or 
privately held corporabon and the proposed Transfer alone or together with all ottier previous, 
simultaneous and/or proposed Transfers would have the effect of reducing directly or mdirectly to less 
than a majonty of the percentage of equity and vohng interest (as reasonably determined by Franchisor) 
owned m Fretnchisee by the inihal equity and vohng owners idenhfied in Sechon 2 of Exhibit 1 attached 
hereto, or (ii) in the event Franchisee is a natural person and the proposed Transfer alone or together 
with other simultaneous or proposed Transfers, would have the effect of reduarig directly or indirectly 
Franchisee s equity or vohng interest as reasonably determined by Franchisor in the Franchised Business 
to less than a majority, or (iii) in any case which would result in a change of control meanmg a change of 
the unrestricted power to direct the management and/or policies of Franchisee (mcluding those related to 
payment of finanaal obligahons andi a change of control with respect to a general partnership mterest), 
directly or mdirectly, whether through ownership>of mterests by contract (or otherwise 'In compuhng the 
percentages of equity and vohng interest owned in Franchisee for purposes of this Subsechon 13(e), 
general partnership mterests shall not be distmguished from limited partnership mterests
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(f) The requirements for all such Transfers under Subsection 13(e) are as follows

(i) Franchisee must request that Franchisor provide the prospective transferee with the 
Franchisor's current form of disclosure document required by the Federal Trade 
Commission s Trade Regulation Rule on Franchising and/or other applicable state franchise 
registration/disclosure laws, and a receipt for such document shall be delivered to Franchisor, 
provided further Franchisor shall not be liable for any representations other than those contained 
m such disclosure document,

(ii) The proposed transferee must execute a new Classic Rock Coffee Co System franchise agreement
m Franchisor's then-current form, which may contain terms and conditions substantially 
different from those in this Agreement, for an iratial term equal to and not less than the time 
remaimng m the term of this Agreement as of theidate of such transfer,

(m) There shall have been paid to Franchisor, together with the application for consent to the 
transfer, the transfer fee (currently $7,000 00) then required by Franchisor of comparable Classic 
Rock Coffee Co System franchise owners,

(iv) If permitted by applicable law, the trcmsferor and the transferee shall have executed a general 
release under seal, in a form satisfactory to Franchisor, of any and all claims against FranchisoriJ 
its parent, subsidiaries, affiliates and their officers, directors, attorneys, owners, and 
employees, m their corporate and mdividual capaaties, indudmg, without limitation, claims 
arising under federal, state' and local laws, rules and ordinances ansing out of, or connected 
with the performance of this Agreement or any other agreement

(v) The transferee shall demonstrate to Franchisor's sole satisfaction that it meets all of 
Franchisor's requirements for becoming a Classic Rock Coffee Co System franchise owner, 
including, without limitation, that it meets Franchisor s managenal and business standards 
then in effect for similarly-situated Classic Rock Coffee Co System franchise owners 
possesses a good moral character business reputation and satisfactory credit rating, is not a 
competitor of Franchisor, will comply with all mstruchon and training requirements of 
Franchisor and has the aptitude and ability to operate the Franchised Business (as may be 
evidenced by prior related business expenence or otherwise), and

(vi) The transferee and/or its designated managenal personnel (as applicable) shall have 
completed, to Franchisor's satisfaction the traimng then required by Franchisor

(vii) Franchisee, as transferor, shall execute a continuing guarantee m favor of Franchisor of the 
performance and payment by transferee, of all obligations and debts to Franchisor and its 
affiliates under the new Franchise Agreement Transferee shall additionally execute all other 
documents and agreements required by Franchisor to consummate the Transfer

(g) Upon the death or mental or physical mcompetency of any person with any direct or indirect 
interest in Franchisee and who has managenal responsibility for the operation of the Franchised Busmess 
the executor, admimstrator or personal representative of such person shall transfer such person's interest 
in Franchisee to a third party approved by Franchisor within six (6) months after such death or finding of 
mcompetency The disability of any person with any direct or indirect interest m the Franchisee shall be 
determined by three physicians chosen in the following manner Franchisee shall select one physiaan and 
the Franchisor shall select one physiaan, and the two physiaans so chosen shall select a third physiaan 
The decision of the majority of the physiaans so chosen shall be conclusive Such transfers shall be subject 
to the same conditions as any lifetime Transfer hereunder If the heirs or benefiaaries of any such person 
are unable to meet the conditions in Subsection 13(f) hereof Franchisor may termmate this Agreement
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(h) Notwithstanding the foregoing, it is understood that Franchisee (if an individual) may assign this 
Agreement, the Franchised Busmess and/or Franchisee s rights and obligations hereunder on one occasion 
to a legal entity orgamzed by Franchisee for that purpose only, if atJleast a majonty of all the equity mterest 
of whichishall be owned and voted (Continuously by Franchisee and further provided that Franchisor shall 
have approved in advance all others holding equity or voting interests, which consent shall not be 
unreasonably withheld Franchisor shall be given written nohce of such assignments and delegabon, 
and thereupon such entity shall have all of such rights and obligations and the term Franchisee as used 
herein shall refer to such legal entity, provided however that such assignment shall in no way affect the 
obligations hereunder of the individual above designated 'Franchisee, who shall remain fully bound by 
and responsible for the performance of all of such obligations, jointly and severally with such legal 
enbty Such legal entity shall at no time engage in any business or activities other than the exercise of 
the rights herem granted to the Franchisee and the performance of its obligations as Franchisee 
hereunder

(i) Franchisor's consent to a Transfer of any mterest by or in Franchisee granted herem or hereby 
shall not constitute a waiver of any claims Franchisor may have against the transfernng party, nor shall it 
be deemed a waiver of Franchisor s right to demand exact compliance with any of the terms of this 
Agreement by the transferor and/or transferee

(]) Franchisor will not reqiure approval of the assignment of all or any part of the assets of the
Franchised Busmess or the equity interests m Franchisee, excluding this Agreement or the Franchise, to a 
bank or other lending mshtubon as collateral security for any loan(s) made directly to or for the benefit of 
the Franchised Busmess However such approval will be reqmred for any proposed assignment or 
h^othecahon of this Agreement or the Franchised Busmess, which approval will not permit further 
transfers or assignments of this Agreement or the Franchised Busmess without compliance by the 
transferee or assignee with the provisions of Sechon 13 hereof

(k) If Franchisee is an entity, all certificates of equity mterest m Franchisee, whether already or 
hereafter issued, shall, from and after the Effective Date, bear a legend’ suffiaent under applicable law to 
constitute nobce of the restncbons on such equity mterest contained m Bus Agreement and to allow such 
restnchons to be enforceable Such legend shil appear m substanhally the following form

The sale, transfer pledge or hypothecation of this equity interest is restricted pursuant to Section 13 of a
Fj-anchised Agreement dated -, 20____________ , between Classic Rock Coffee Co Franchising,
LLC and the issuer hereof

(l) Franchisee grants to Franchisor a thirty (30) day right of hrst refusal to purchase such rights, 
mterest, or assets on the' same terms and condihons as are contained m this Section 13, provided, 
however, the following additional terms and conditions shall apply (a) the nght of first refusal will be 
effective for each proposed transfer and any matenal change m the terms or conditions of the proposed 
transfer shall be deemed a separate offer for which Franchisor shall have a new tiurty (30) day right of 
first refusal, (b) the thirty (30) day right of first refusal penod will run concurrently with the period m 
which the Franchisor has to approve or disapprove the proposed transferee, (c) if the consideration or 
manner of pajonent offered by a proposed transferee is such that Franchisor cannot reasonably be expected 
to furrash the same, then Franchisor may purchase the mterest proposed to be sold for the reasonable cash 
eqmvalent lif the parbes cannot agree within a< reasonable bme on the cash considerabon, an independent 
appraiser shall be designated by Franchisor, whose determmahon ivill be bmdmg upon the parbes, all 
expenses of the appraiser shall be paid for equally by Franchisor and Franchisee, and, despite 
subparagraph (b). Franchisor will have fifteen (15) days after determmahon of the cash considerabon to 
exerase its nght of first refusal, and (d) if Franchisor chooses not to exercise its nght of first refusal. 
Franchisee shall be free to complete the transfer subject to compliance with this Sechons 13 Franchisor has 
the unrestncted nght to assign this right of first refusal' to a third party who then will have ithe rights 
descnbed m this Secbon
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14 DEFAULT AND TERMINATION

(a) Franchisor may not terminate this Agreement pnor to the expiration of its term except for good 
cause ' which shall mean the occurrence of any evenhof default described below Upon the occurrence of 
any event of default. Franchisor may, at its option, and without waiving its nghts hereunder or any other 
nghts available at law or m equity, including its nghts to damages terminate this Agreement and all of 
Franchisee's rights hereunder effechve immediately upon the date Franchisor gives wntten notice of 
terminafaon, upon such other date as may be set forft m such nobce of termination, or in those mstances 
enumerated below m paragraph (i) of this Subsechon 14(a), automatically upon the occurrence of or the 
lapse of the speafied penod following, an event of default The occurrence of any one or more of the 
followmg events shall constitute an event of default and grounds for termmation of this Agreement by 
Franchisor

(i) Automabcally, without nobce or acbon required by Franchisor, if Franchisee becomes 
insolvent or makes a general assignment for the benefit of creditors, or, unless otherwise 
prohibited by law, if a pebbon in bankruptcy is filed by Franchisee, or such a pebhon is bled 
against and consented to by Franchisee or not dismissed withm thirty (30) days, or if a bill in 
eqmty or other proceedmg for the appointment of a receiver of Franchisee or other custodian 
for Franchisee s business or assets is bled and consented to by Franchisee, or if a receiver or 
other custodian (permanent or temporary) of Franchisee s assets or property or any part 
thereof, is appomted, or if a bnal judgment in excess of Five Thousand and No/100 Dollars 
($5,000 00) remains unsahsbed or of record for sixty (60) days or longer (unlessta bond is bled 
or other steps are taken to effecbvely stay enforcement of such judgment in the relevant 
junsdicbon),

(ii) If Franchisee fails to pay any bnancial obligahon pursuant to this Agreement within bve (5) 
days of the date on which Franchisor gives nobce of such delinquency, or immediately upon 
wntten nobce if such payment has not been made within sixty (60) days after the date on wluch 
it IS required to be paid, or immediately upon written nobce if Franchisee is determined 
to have under-reported its Gross Volume of Busmess dunng any month by three percent (3%) 
or more of the actual Gross Volume of Busmess during such month on two or more occasions 
dunng the term of this Agreement, whether or not Franchisee subsequently rechbes such 
debciency,

(ill) If Franchisee fails to commence operabon of the Franchised Business as required by 
Subsechon 8(b) hereof,

(iv) If Franchisee makes, or has made any materially false statement or report to Franchisor in 
connechon with this Agreement or applicabon therefor,

(v) If there is any violabon of any bansfer or assignment provision contained m Sechon 13 of this 
Agreement

(vi) If Franchisee receives from Franchisor three (3) or more nohces to cure the same or similar 
defaults or violabons of this Agreement during any 12-month penod or receives bve (5) or 
more nobces to cure any defaults or violabons of this Agreement dunng its term,

(vii) If Franchisee or its designated manager if any fails to complete to Franchisor s reasonable 
sabsfachon any of the baimng required pursuant to Subsechon 8(g) of this Agreement,

(viii) If Franchisee fails, for a period of fifteen (15) days after nohbcahon of non-compliance by an 
appropnate authority, to comply with any law or regulahon applicable to the operabon of the 
Franchised Busmess,
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(ix) If Franchisee violates any covenant of confidentiality or non disclosure contained ini Sections 9 
or 12 of this Agreement or otherwise discloses, uses, permits the use of, copies, duplicates, 
records, transmits or otherwise reproduces any meinuals, materials, goods or information 
created or used by Franchisor and designated for confidential use within the Classic Rock 
Coffee Co System without Franchisor s prior written approval,

(x) If Franchisee or any person controlling, controlled by or under common control with 
Franchisee, or any pnnapal officer or employee of Franclusee or any such person, owrung an 
interest m the Franchise is convicted of a felony, or any other cnme or offense (even if not a 
crime) that is reasonably likely in the sole opimon of Franchisor, to adversely affect the 
Qassic Rock Coffee Co System, any Classic Rock Coffee Co System facility, the Licensed Marks 
or the goodwill associated therewith,

(xi) If Franchisee fails to perform or breaches any covenant, obligation, term, condition, warranty 
or cerbficahon herein or fails to operate the Franchised Business as speafied by Franchisor m 
the Confidential Operatmg Manual or fails to pay promptly any undisputed bills from vendors, 
and fails to cure such non-compliance or defiaency within thirty (30) days (or such longer term 
as granted by Franchisor) after Franchisor s wntten notice thereof,

(xii) If Franchisee abandons or ceases to operate all or any part of the Franchised Busmess 
conducted imder this Agreement for twenty (24) hours or longer (except as otherwise provided 
herem) or defaults under any mortgage, deed of trust or lease wi^ Franchisor or any third 
party covermg the Franchised Business or the Franchised Locahon, and Franchisor or such 
third party treats such act or omission as a default, and Franchisee fails to cure such default to 
the satisfaction of Franchisor or such third party as applicable, within any applicable cure 
penod granted Franchisee by Franchisor or such third party, as the case may be,

(xiii) If Franchisee or any Guarantor defaults on any other agreement with Franchisor, or any 
parent, subsidiary or affiliate of Franchisor, and such default is not cured m accordance with 
the terms of such other agreement,

(xiv) If Franchisee s interest in any lease relahng to the operation of the Franchised Business at the 
Franchised Locahon is terminated or expires, or if Franchisee s right of possession of the 
Franchised Locahon shall be terminated at any hme for any cause whatsoever, or

(xv) If Franchisee shall default in any obligahon under this Agreement or any other agreement 
between the parhes that is not by its nature capable of being cured by Franchisee

(b) Franchisee may not termmate this Agreement pnor to the expirahon of its term except through 
legal process resulhng from Franchisor's material breach of this Agreement or otherwise with 
Franchisor s wntten consent In the event that Franchisee shall claim that Franchisor has failed to meet 
any obligation under this Agreement, Franchisee shall provide Franchisor with wntten notice of such 
claim, within one (1) year of its occurrence specifically enumerating all alleged defaaenaes and 
providing Franchisor with an opporturaty to cure, which shall m no event be less than thirty (30) days 
from the date of receipt of such noface by Franchisor from Franchisee Failure to give such notice shdl 
constitute a waiver of any such alleged default

15 POST TERM OBLIGATIONS

Upon the expiration or termmafaon of this Agreement Franchisee shall immediately
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(a) Cease to be a franchise owner of Franchisor under this Agreement and cease to operate the 
former Franchised Busmess under the Classic Rock Coffee Co System Franchisee shall not thereafter, 
directly or indirectly, represent to the public that the former Franchised Business is or was operated or in 
any way connected with the Classic Rock Coffee Co System or hold itself out as a present or former 
franchise owner of Franchisor at or with respect to the Franchised Locafaon,

(b) Pay all sums due and owmg to Franchisor, including those invoiced to Franchisee after this 
Agreement expires or is termmated Upon tenmnation pursuant to any default by Franchisee, such sums 
shall include, but not be limited to, actual and consequential damages, costs and expenses (mcludmg 
reasonable attorneys' fees) incurred by Franchisor as a result of the default,

(c) Return to Franchisor the Confidenhal Operating Manual and all trade secret and other 
confidential materials, including without limitation any customer lists or client lists, equipment and other 
property owned by Franchisor, and all copies thereof Franchisee shall retain no copy or record of any of 
the foregoing, provided however Franchisee may retain its copy of this Agreement, any correspondence 
between the parties hereto, and any other document that Franchisee reasonably needs for compliance 
with any applicable provision of law,

(d) Take such achon as may be reqmred by Franchisor to transfer and assign to Franchisor or its 
designee or to disconnect and forward all telephone numbers, websites white and yellow page telephone 
references and advertisements, and all trade and similar name registrations and busmess licenses, m each 
case of or related to the former Franchised Business, and to cancel any interest that Franchisee may have 
m the same,

(e) Cancel or assign to Franchisor all nght, title and interest in any Internet and website home pages, 
domain name listmgs, and registrabons that contain the Licensed Marks or any of them, in whole or m 
part and shall notify applicable domam name registrars and all lishng agenaes upon the termmahon or 
expirahon hereof of the termination of Franchisee s nght to use any domam name, web page and other 
Internet device associated with Franchisor or the Qassic Rock Coffee Co System, and authonze and 
instruct their cancellahon or transfer to Franchisor, as directed by Franchisor Franchisee is not enbtled to 
any compensabon from Franchisor if Franchisor exercises its rights or opbons pursuant to this Subsechon 
15(e), and

(f) Cease to use m adverbsmg, or m any manner whatsoever any methods, procedures or techmques 
assoaated with the Classic Rock Coffee Co System m which Franchisor has a propnetary nght, btle or 
interest, cease to use the Licensed M^arks and any other marks and mdiaa of operabon associated with 
the Classic Rock Coffee Co System and remove all trade dress, physical charactensbes, color combinabons 
and other mdicabons of operabon under the Classic Rock Coffee Co System from the Franchised Locabon 
and the former Franchised Busmess otherwise Without limihng the generality of the foregomg, Franchisee 
agrees that, m the event of any terminabon or expirabon of this Agreement, it will remove all signage 
bearing the Licensed Marks and, upon Franchisor s request, deliver die faaa for such signs to Franchisor, 
and will remove any items that are characteristic of the Classic^Rock Coffee Co System bade dress from 
the Franchised Locabon and repaint the mtenor and exterior of the Franchised Locabon each as necessary 
m color schemes that are not confusingly similar to standardized and recogmzable colors of the Classic 
Rock Coffee Co System Franchisee agrees that Franchisor or Franchisor s designated agent may enter 
upon the Franchised Locabon at any bme, even after expirabon or termmabon of this Agreement, to make 
such changes at Franchisee s sole nsk and expense and without liability for bespass

(h) Except m the case of a renewal under Seebon 4, upon temunabon or expirabon of this Agreement 
for any reason. Franchisor shall have the opbon to purchase the Franchised Locabon, or a porbon of the 
assets of the Franchised Locabon (mcludmg any furmture, fixtures, equipment and improvements) 
which may include, at Franchisors opbon, all of Franchisee's leasehold mterest m and to the real estate 
upon which the Franchised Locabon is located but not mcludmg any other mterest m real property The
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purchase pnce for the assets to be transferred will be thirty percent (30%) of the Gross Sales of the 
Franchised Location during the twelve (12) calendar months immediately preceding the date of 
termination or expiration and will be adjusted by setting off and reducmg the purchase price by any 
amount then owmg by Franchisee to Franchisor or its affiliates, including any amounts paid by 
Franchisor to cure Franchisee s defaults with third parties such as landlords (the deasion to pay such cure 
amounts to be the sole decision of Franchisor) Franchisor may in its discretion, require that Freinchisee 
lease or sell its real estate to the Franchisor or any of its affiliates, as the case may be, upon terrmnation or 
expiration of this Agreement The following additional terms shall apply to Franchisors exerase of this 
option

(i) Franchisors option shall be exerasable by providmg Franchisee with written notice of its 
intention to exerase the option no later than twenty (20) days following the effective date of terminahon, 
in the case of terminahon (unless Franchisee tenrunates without nobce or Franchisee ternunates for cause, 
in which case Franchisor shall have thirty (30) days after receipt of actual nohce of the termination or 
such addihonal bine as is reasonably necessary given the arcumstances), or at least thirty (30)' days prior 
to the expirahon of the termiof the franchise, in arcumstances where no renewal is granted,

(ii) Franchisor and Franchisee agree that the terms and condihons of this nght and ophon to 
purchase may be recorded, if deemed appropriate by Franchisor, in the real property records, and 
Franchisor and Franchisee further agree to execute such addibonal documentabon as may be necessary 
and appropriate to effectuate such recording

(lu) The closmg for the purchase will take place no later than sixty (60) days after delivery to 
Franchisee of written nohce of Franchisor s exerase of its ophon Franchisor has the unrestricted right to 
assign this ophon to purchase at any hme to a third party who then will have the rights descnbed m thus 
Sechon Franchisor will pay the purchase pnce m full at the closmg Franchisee must sign all documents 
of transfer reasonably necessary for purchase of the customary representahons and warranhes from 
Franchisee as to ownership and condihon of and htle to the assets of the Franchised Locahon bemg 
transferred All assets must be transferred free and clear of all hens and encumbrances, with all sales and 
bansfer taxes paid by Franchisee Franchisee and its owners further agree to sign general releases in a 
form sahsfactory to Franchisor of any and all claims against Frandiisor and its afbliates and their 
respecbve shareholders officers, directors employees, agents, successors, and assigns and

(iv) Franchisee agrees that it shall be obligated to operate the Franchised Locahon, according to 
this Agreement s terms, during the penod in which Franchisor or the third party assignee is deciding 
whether to exerase its ophon to purchase and unhl the closmg takes place, and that a condihon to closmg
15 that the Franchised Locahon has remained open during that hme penod Franchisor or the third party 
assignee may deade not to exerase its ophon to purchase at any time before closmg if it determines that 
any of the condihons noted above have not been or cannot be sahsfied

In the event that Franchisor or a third party assignee does not exercise its right to repurchase the 
Frarichised Locahon as set forth above Franchisee will be free, after such termmahon or expirahon, to 
keep or to sell to any third party all of the physical assets of the Franchised Locahon, provided however, 
that all Licensed Marks are first removed m a manner approved m wnhngby Franchisor

16 INSURANCE

(a) Franchisee shall at its expense and no later than the earliest date on which Franchisee uses any of 
the Licensed Marks, opens the Franchised Locahon for business or otherwise conducts the Franchised 
Business m any way procure and maintain m full force and effect throughout the term of this Agreement 
the types of insurance enumerated m the Confidenhal Operahng Manual or otherwise m wnhng which 
shall be m such amounts as may from hme'to hme be required by Franchisor and which shall designate 
Franchisor as an addihonal named insured, mcludmg the following
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(i) Employer s liability and workers compensabon insurance as prescribed by law and

(ii) Comprehensive general liability insurance covering the operabon of the Franchised Business

(b) Franchisee shall make bmely delivery of cerhficates of all required insurance to Franchisor, each 
of which shall contain a statement by theansurer that the policy will not be cancelled or materially altered 
without at least thirty (30)'days pnor wntten nohce to Franchisor

(c) The procurement and maintenance of such msurance shall not relieve Franchisee of any Lability 
to Franchisor under any'indemnity requirement of this Agreement

17 TAXES, PERMITS, INDEBTEDNESS, COMPLIANCE WITH LAWS

(a) Franchisee shall promptly pay when due any and all federal, state and local taxes including 
without hmitabon, unemployment and sales taxes, levied or assessed with respect to any services or 
products furmshed, used or licensed pursuant to this Agreement and all accounts or other mdebtedness 
of every kind incurred by Franchisee m the operabon of the Franchised Business

(b) Franchisee shall comply with all applicable federal, state and local laws, rules and regulabons. 
Franchisee shall also bmely obtain any and all permits, cerhficates and licenses for the full and proper 
conduct of the Franchised Business

(c) Franchisee hereby expressly covenants and agrees to accept full and sole responsibility for any 
and all debts and obligahons mcurred m Bieioperahon of the Franchised Business

18 INDEMNIFICATION AND INDEPENDENT CONTRACTOR

(a) Franchisee agrees to protect, defend, indemnify, and hold Franchisor, and its respecbve directors, 
officers, agents, attorneys and owners (jointly and severally, Indemnitees') harmless and promptly to 
reimburse Indemnitees for, from and against all claims, achbns, proceedmgs damages, costs, expenses 
and other losses and liabilities consequently, directly or indirectly incurred (including without hmitabon 
attorneys' and accountants fees) as a result of, ansmg out of or connected with die operabon of the 
Franchised Business

(b) In all deabngs with third parbes, including, without hmitabon, employees vendors and 
customers. Franchisee shall disclose ih an appropriate manner acceptable to Franchisor that it is an 
independent enhty licensed by Franchisor Nothmg in this Agreement is mtended by the parbes hereto to 
create a hduciaiy relabonship between Franchisor or Frandusee nor to consbtute Franchisee an agent 
legal representabve subsidiary, jomt venturer, partner, employee or servant of Franchisor for any 
purpose whatsoever It is understood and agreed that Franchisee is an mdependent contractor and is m 
no way authorized to make any contract, warranty or representabon or to create any obhgabon on behalf 
of Franchisor

19 SECURITY INTEREST

(a) Franchisee grants Franchisor a security interest ( Security Interest ) in all of the furniture, 
fixtures, equipment signage and realty (including Franchisees interests under all real property and 
personal property leases) of the Franchised Location, together with all similar property now owned or 
hereafter acquired addibons, subshtuhons replacements proceeds, and products thereof, wherever 
located used in connecbon with the Franchised Locahon All items in which a security interest is granted 
are referred to as the Collateral

(b) The Security Interest is to secure payment of the following (the Indebtedness )
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(i) All amounts due under this Agreement or otherwise by Franchisee,

(ii) All sums which Franchisor (or its afhhates) may, at its option, expend or advance for the 
maintenance, preservation, and protection of the Collateral including, without limitation, payment of 
rent taxes, levies, assessments, insurance premiums and discharge of hens together with interest, or any 
other property given as secunty for payment of the Indebtedness

(ill) All expenses, including reasonable attorneys fees which Franchisor (or its affiliates) incurs in 
connecbon with coUectmg any or all Indebtedness secured hereby or m enforcing or protectmg its nghts 
under the Secunty Interest and this Agreement, and

(iv) All other present or future, direct or indirect, absolute or contmgent, liabilities obligataons, 
and indebtedness of Franchisee to Franchisor or third-parties under this Agreement, however created, 
and speafically including all or part of any renewal or extension of this Agreement, whether or not 
Franclusee executes any extension agreement or renewal instruments

(c) Franchisee will from bme to bme as required by Franchisor join with Franchisor in execubng any 
addibonal documents and one or more finanang statements pursuant to the Uniform Commercial Code 
(and any assignments extensions, or modihcabons thereof),in form sabsfactory to Franchisor

(d) Upon default and termmabon of Franchisee s rights under this Agreement, Franchisor shall have 
the immediate nght to possession and use of the Collateral

(e) Franchisee agrees that, upon the occurrence of any default set forth above, the full amount 
remaimng unpaid on the Indebtedness secured shall, at the opbon of Franchisor and without nobce, 
become due and payable immediately and Franchisor shall then have the nghts opbons dubes, and 
remedies of a secured party under, and Franchisee shall have the nghts and dubes of a debtor under, the 
Uniform Commeraal Code of Missoun including, without limitabon Franchisor s nght to take possession 
of the Collateral and without legal process to enter any premises where the Collateral may be found Any 
sale of the Collateral may be conducted by Franchisor in a commercially reasonable manner Reasonable 
nobhcabon of the bme and place of any sale shall be sabsfied by mailing to Franchisee pursuant to the 
nobce provisions set forth below

(f) This Agreement shall be deemed a Security Agreement and a Financing Statement This 
Agreement may be hied for record in the real estate records of each county in which the Collateral, or any 
part thereof is situated and may also be hied as a Financing Statement in the counbes or in the ofhce of 
the Secretary of State, as appropriate, in respect of those items of Collateral of a kind or character dehned 
in or subject to the applicable provisions of the Umform Commercial Code as in effect in the appropnate 
junsdicbon

20 WRITTEN APPROVALS, WAIVERS, FORMS OF AGREEMENT AND AMENDMENT

(a) Whenever this Agreement requires or Franchisee desires to obtam Franchisor's approval. 
Franchisee shall make a bmely written request Unless a different bme period is speahed in this 
Agreement, Franchisor shall respond with its approval or disapproval within hfteen (15) days of receipt 
of such request If Franchisor has not speahcally approved a request m wribng within such fifteen (15)- 
day period such failure to respond shall be deemed disapproval of any such request

(b) No failure of Franchisor to exercise any power reserved to it by this Agreement, and no custom 
or pracbce of the parbes at variance with the terms hereof, shall consbtute a waiver of Franchisor s nght 
to demand exact comphance with any of the terms herein No waiver or approval by Franchisor of any
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particular breach or default by Franchisee, nor any delay, forbearance or omission by Franchisor to act or 
give notice of default or to exercise any power or nght arising by reason of sucli default hereunder, nor 
acceptance by Franchisor of any payments due hereunder, shall be considered a waiver or approval by 
Franchisor of any preceding or subsequent breach or default by Franchisee of any term, covenant or 
condihontof this Agreement

(c) No warranty or representation is made by Franchisor that any or all Classic Rock Coffee Co 
System franchise agreements heretofore or hereafter issued by Franchisor do or will contam terms 
substantially similar to those contained in this Agreement Further, Franchisee recograzes and agrees that 
Franchisor may, in its Reasonable Business Judgment, due to local business conditions or otherwise 
waive or modify comparable provisions of other franchise agreements heretofore or hereafter granted to 
other Classic Rock Coffee Co System franchise owners m a non-uniform manner subject, however, to 
those provisions of this Agreement that require Franchisor to act toward its franchise owners on a 
reasonably non-discriminatory basis

(d) Except as otherwise provided in Subsections 12(d) or 24(a) hereof, no amendment, change or 
variance from this Agreement shall be binding upon either Franchisor or Franchisee except by mutual 
written agreement If an amendment of this Agreement is executed at Franchisee's request any legal fees 
or costs>of preparation m connection therewith shall, at the option of Franchisor, be paid by Franchisee

21 ENFORCEMENT

(a) To ensure compliance with this Agreement and to enable Franchisor to carry out its obligation 
under this Agreement Franchisee agrees that Franchisor and its designated agents shall be permitted, 
with or without notice, fuU and complete access dunng business hours to inspect the Franchised Locahon 
and all records thereof, including but not limited to records relating to Franchisee's customers, vendors, 
employees and agents Franchisee shall cooperate fully with Franchisor and its designated agents 
requesting such access

(b) Franchisor or its designee shall be entitled to obtain without bond, declarabons, temporary and 
permanent injunctions, and orders of speahc performance m order to enforce the provisions of this 
Agreement relahng to Franchisee's use of the Licensed Marks, the obligations of Franchisee upon 
termmation or expiration of this Agreement, and assignment of the Franchised Business and ownership 
interests in Franchisee or to prohibit any act or omission by Franchisee or its employees that conshtutes a 
violahon of any applicable law or regulabpn, that is dishonest or misleading to prospective or current 
customers of businesses operated under the Classic Rock Coffee Co System, that constitutes a danger to 
other Classic Rock Coffee Co System franchise owners, employees, customers or the public, or that may 
impair the goodwill assoaated with the Licensed Marks

(c) If Franchisor secures any declaration, injunction or order of speafic performance pursuant to 
Subsection 21(b) hereof if any provision of this Agreement is enforced at any time by Franchisor or if any 
amounts due from Franchisee to Franchisor are at any time, collected by or through an attorney at law or 
collection agency, Franchisee shall be bable to Franchisor for all costs and expenses of enforcement and 
collection including, but not limited to court costs and reasonable attorneys fees

22 NOTICES

Any nobce required to be given hereunder shall be m writing and shall be either mailed by certified maib 
return receipt requested or delivered by a recognized courier service receipt acknowledged Nobces to 
Franchisee shall be addressed to it at the address listed in Subsecbon 1(a) hereof Nobces to Franchisor 
shall be addressed to it at the address listed m Subsecbon 1(a) hereof, Attenbon Managing Member Any 
nobce complying with the provisions hereof shall be deemed to be given three (3) days after mailing, or 
on the date of receipt whichever is earlier Each party shall have the right to designate any other address
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for such nohces by giving notice thereof in the foregoing manner, and in such event all notices to be 
mailed after receipt of such nobce shall be sent to such other address

23 GOVERNING LAW AND DISPUTE RESOLUTION

(a) This Agreement is accepted by Franchisor in the State of Missoun (the 'State ) and shall be 
governed by and construed in accordance with the laws thereof, which laws shall prevail in the event of 
any conflict, provided however, that the service charge provisions in Subsection 6(d) hereof may be governed 
by the laws of the state where the Franchised Business is operated and the restnchve covenants contained 
in Section 12 hereof shall be construed in accordance with the laws' of the state(s) where such restricbons 
are to apply, and the laws of such state(s) shall determine the enforceability of such covenants to be 
performed m such state(s) Moreover, if any provision of this Agreement would not be enforceable under 
the laws of Missouri, and if the Franchised Business is located outside of Missouri and such provision 
would be enforceable under the laws of the state in which the Franchised Busmess is located, then such 
provision shall be interpreted and construed under the laws of that state Nothing in this Subsecbon 23(a) 
IS intended by the parties to subject this Agreement to any franchise or similar law, rules, or regulation of 
any state to which it would not otherwise be subject

(b) The parhes hereto agree that it is in their best interest to resolve disputes between them m an 
orderly fashion and in a consistent manner Therefore, the parties hereby agree as follows

(i) The parties pledge to attempt first to resolve any dispute pursuant to mediation conducted in 
accordance with the Commeraal Mediation Rules of the AAA unless Franchisor and Franchisee 
agree on alternative rules and a mediator within fifteen (15) days after either Party first gives 
notice of mediation Mediation shall be conducted in Greene County, Missouri, and shall be 
conducted and completed withm forty-five (45) days following the date either party first gives 
nohce of mediation unless otherwise agreed to m wntmg by Franchisor and Franchisee The 
fees and expenses of the mediator shall be shared equally by Franchisor and Franchisee The 
mediator shall be disqualified as a witness, expert or counsel for any party with respect to 
the dispute and any related matter Mediahon is a compromise negotiation and shall 
consbtute privileged communications under Missouri and other applicable laws The entire 
mediation process shall be confidenhal and the conduct, statements, promises, offers, views 
and opiraons of the mediator and Franchisor and Franchisee shall not be discoverable or 
admissible m any legal proceeding for any purpose provided, however that evidence which 
IS otherwise discoverable or admissible sh^l not be excluded from discovery or admission las a 
result of Its use in the mediahon Notwithstanding,anythmg to the contrary set forth in this 
Agreement, any party that fails to reasonably cooperate m scheduling and completmg a 
mediahon withm forty-five (45) days after giving or receivmg nohce thereof shall be 
precluded from recovenng costs, expenses, and/or prevailing party attorneys fees m any 
subsequent legal achon If any dispute remains unresolved mnety (90) days after a demand for 
mediahon by either party Franchisor and Franchisee shall each be free to pursue their 
respechve legal remedies imder Subsechon 23(b)(ii)

(u) To the extent the parhes have not resolved a dispute by negohahon, mediahon, mtemal 
appeal procedures, or otherwise. Franchisee consents and agrees that the following courts 
shall have personal junsdichon over it m all lawsuits relahng to or ansmg out of this Agreement 
and hereby waives any defense Franchisee may have of lack of personal junsdichon in any 
such lawsuits filed m these courts and further consents and agrees that venue shall be,proper 
m any of the folloivmg courts m all lawsuits relahng to or ansmg out of this Agreement and 
hereby waives any defense it may have of improper venue m any such lawsuits filed m the state 
and federal courts within Greene County Missouri In the event any of these courts are 
abolished. Franchisee agrees that venue shall be proper m the state or federal court m the State 
that most closely approximates the subject-matter junsdichon of the
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abolished court as well as any of these courts that are not so abolished All lawsuits filed by 
Franchisee against Franchisor relating to or arising out of this Agreement shall be required to 
be filed in one of these courts, provided however that if none of these courts has subject-matter 
jurisdiction over such a lawsmt such lawsuit may be filed in any court having such subject 
matter junsdichon if m-personam jurisdiction and venue m such court are otherwise proper 
Lawsuits filed by Franchisor against Franchisee may be filed in any of the courts named in this 
paragraph or in any court m which jurisdiction and venue are proper

(lu) In all lawsuits relating to or ansmg out of the Agreement, Franchisee consents and agrees that 
it may be served with process outside the State in the same manner as service may be made 
within the State by any person authorized to make service by the laws of the state terntory, 
possession or country in which service is made or by any duly qualified attorney m such 
jurisdiction and Franchisee hereby waives any defense it may have of insuf&aency of service 
of process relating to such service This method of service shall not be the exclusive method of 
servce available in such lawsuits and shall be available in addition to any other method of 
servce allowed by law EACH PARTY WAIVES ANY RIGHT TO A JURY TRIAL, WITH 
RESPECT TO ANY DISPUTE ARISING OUT OF OR RELATING TO THIS AGREEMENT, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW

24 SEVERABILITY AND CONSTRUCTION

(a) Should any provision of this Agreement be for any reason held invalid, illegal or unenforceable 
by a court of competent jurisdiction, such provision shall be deemed restricted in application to the extent 
required to render it valid, and the remainder of tins Agreement shall in no way be affected and shall 
remain vahd and enforceable for all purposes, both parhes hereto declaring that they would have executed 
this Agreement without mclusion of such provsion In the event such total or partial invalidity or 
unenforceability of any provision of this Agreement exists only with respect to the laws of a particular 
jurisdiction, this subsection shall operate upon such provision only to the extent that the laws of such 
jurisdiction are applicable to such provision Each party agrees to execute and deliver to the other any 
further documents that may be reasonably required to effectuate fully the provisions hereof Franchisee 
understands and acknowledges that Franchisor shall have the right in its sole discretion, on a temporary 
or permanent basis, to reduce the scope of any covenant or provision of this Agreement bindmg upon 
Franchisee, or any portion hereof, without Franchisee s consent, effective immediately upon receipt by 
Franchisee of written notice thereof and Franchisee agrees that it will comply forthwith with any 
covenant as so modified, which shall be fully enforceable Nothing in this or m any related agreement, 
however, is intended to disclaim the representations we made m the franchise disclosure document that 
we furmshed to you

(b) This Agreement may be executed in any number of counterparts, each of which when so executed 
and delivered shall be deemed an onginal, but such counterparts together shall constitute one and the 
same instrument

(c) The table of contents, headings and captions contained herein are for the purposes of convemence 
and reference only and are not to be construed as a part of this Agreement All terms and words used 
herein shall be construed to include the number and gender as the context of this Agreement may require 
The parhes agree that each section of this Agreement shall be construed independently of any other section 
or provision of this Agreement
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ACKNOWLEDGMENTS

Franchisee hereby acknowledges the following

(a) FRANCHISEE HAS CONDUCTED AN INDEPENDENT INVESTIGATION OF THE 
FRANCHISED BUSINESS AND UNDERSTANDS AND ACKNOWLEDGES THAT THE FRANCHISED 
BUSINESS INVOLVES SIGNIFICANT BUSINESS RISKS MAKING THE SUCCESS OF THE VENTURE 
LARGELY DEPENDENT UPON THE BUSINESS ABILITIES AND PARTICIPATION OF FRANCHISEE 
AND ITS EFFORTS AS AN INDEPENDENT BUSINESS OPERATOR FRANCHISEE AGREES THAT NO 
CLAIMS OF SUCCESS OR FAILURE HAVE BEEN MADE TO IT PRIOR TO SIGNING THIS 
AGREEMENT, AND THAT IT UNDERTAKES ALL OF THE TERMS AND CONDITIONS OF THIS 
AGREEMENT THIS AGREEMENT CONTAINS ALL OF THE ORAL AND WRITTEN AGREEMENTS, 
REPRESENTATIONS AND ARRANGEMENTS BETWEEN THE PARTIES HERETO, ANY RIGHTS 
WHICH THE RESPECTIVE PARTIES HERETO MAY HAVE HAD UNDER ANY OTHER PREVIOUS 
CONTRACTS ARE HEREBY CANCELLED AND TERMINATED AND NO REPRESENTATIONS OR 
WARRANTIES ARE MADE OR IMPLIED, EXCEPT AS SPECIFICALLY SET FORTH HEREIN THIS 
AGREEMENT CANNOT BE CHANGED OR TERMINATED ORALLY WITHOUT LIMITING TITE 
FOREGOING, FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND FRANCHISEE 
ACKNOWLEDGES THAT IT HAS NOT RECEIVED OR RELIED UPON ANY, WARRANTY OR 
GUARANTEE, EXPRESS OR IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF 
THE FRANCHISED BUSINESS OR ANY OTHER VENTURE CONTEMPLATED BY THIS AGREEMENT, 
OR AS TO THE SUITABILITY OF THE FRANCHISED LOCATION OR ANY OTHER POTENTIAL SITE 
FOR THE FRANCHISEE'S STORE AS A SUCCESSFUL LOCATION FOR THE FRANCHISEE'S STORE

Iruhal

(b) FRANCHISEE HAS NO KNOWLEDGE OF ANY REPRESENTATIONS BY FRANCHISOR OR 
HS MEMBERS MANAGERS OWNERS EMPLOYEES AGENTS OR SERVANTS ABOUT THE 
FRANCHISED BUSINESS THAT ARE CONTRARY TO THE TERMS OF THIS AGREEMENT OR THE 
DOCUMENTS INCORPORATED HEREIN FRANCHISEE REPRESENTS, AS AN INDUCEMENT TO 
FRANCHISOR'S ENTRY INTO THIS AGREEMENT, THAT IT HAS MADE NO 
MISREPRESENTATIONS IN OBTAINING THIS AGREEMENT

Inibal

(c) FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR S APPROVAL OR ACCEPTANCE OF
FRANCHISEE'S FRANCHISED LOCAHON DOES NOT CONSTHUTE RECOMMENDATION OR 
ENDORSEMENT OF THE FRANCHISED LOCATION, NOR ANY ASSURANCE BY FRANCHISOR 
THAT THE OPERAHON OF A STORE AT THE FRANCHISED LOCATION WILL BE SUCCESSFUL OR 
PROFITABLE

Initial
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(d) FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR OR HS AGENT HAS PROVIDED 
FRANCHISEE WITH A FRANCHISE DISCLOSURE DOCUMENT NOT LATER THAN THE EARLIER 
OF THE FIRST PERSONAL MEETING HELD TO DISCUSS THE SALE OF A FRANCHISED BUSINESS, 
FOURTEEN CALENDAR DAYS BEFORE THE EXECUTION OF THIS AGREEMENT, OR FOURTEEN 
CALENDAR DAYS BEFORE ANY PAYMENT OF ANY CONSIDERATION FRANCHISEE FURTHER 
ACKNOWLEDGES THAT FRANCHISEE HAS READ SUCH FRANCHISE DISCLOSURE DOCUMENT 
AND UNDERSTANDS ITS CONTENTS

Initial

(e) FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS PROVIDED FRANCHISEE WITH 
A COPY OF THIS AGREEMENT AND ALL RELATED DOCUMENTS, FULLY COMPLETED, AT LEAST 
FOURTEEN CALENDAR DAYS PRIOR TO FRANCHISEE S EXECUTION HEREOF

Initial

(f) FRANCHISEE ACKNOWLEDGES THAT IT HAS HAD AMPLE OPPORTUNITY TO CONSULT 
WITH ITS OWN ATTORNEYS, ACCOUNTANTS AND OTHER ADVISORS AND THAT THE 
ATTORNEYS FOR FRANCHISOR HAVE NOT ADVISED OR REPRESENTED FRANCHISEE WITH 
RESPECT TO THIS AGREEMENT OR THE RELATIONSHIP THEREBY CREATED

Initial

(g) FRANCHISEE, TOGETHER WITH ITS ADVISERS, HAS SUFFICIENT KNOWLEDGE AND 
EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS TO MAKE AN INFORMED INVESTMENT 
DECISION WITH RESPECT TO THE FRANCHISED BUSINESS

Initial

(h) FRANCHISEE IS AWARE OF THE FACT THAT OTHER PRESENT OR FUTURE FRANCHISEES
OF FRANCHISOR MAY OPERATE UNDER DIFFERENT FORMS OF AGREEMENT(S), AND 
CONSEQUENTLY THAT FRANCHISORS OBLIGATIONS AND RIGHTS WITH RESPECT TO ITS 
VARIOUS FRANCHISEESiMAY DIFFER MATERIALLY IN CERTAIN CIRCUMSTANCES

Initial

(i) FRANCHISEE ACKNOWLEDGES THAT THIS INSTRUMENT CONSTITUTES THE ENTIRE
AGREEMENT OF THE PARTIES THIS AGREEMENT TERMINATES AND SUPERSEDES ANY PRIOR 
AGREEMENT BETWEEN THE PARTIES CONCERNING THE SAME SUBJECT MATTER

Inibal
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date 
first ivntten above

FRANCHISOR

Title

FRANCHISEE

Title
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GUARANTY OF FRANCHISEE'S UNDERTAKINGS

In considerahon of, and as an inducement to, the execubon of the foregoing Franchise Agreement
('Agreement ) dated as of , 20_______________ , by Classic Rock Coffee Co Franchising, LLC
( Franchisor ) and  ( Franchisee'), each of the undersigned parbes to this 
Guaranty of Franchisee s Undertakings ( Guaranty") hereby guarantees unto Franchisor that Franchisee 
will perform dunng the term of the Agreement each and every covenant, pajmient, agreement and 
undertaking on the part of Franchisee contained and set forth in such Agreement and that Franchisee s 
representabons and warranbes in the Agreement are true and correct

Franchisor its successors and assigns, may, from bme to hme and without nobce to the undersigned (a) 
resort to the undersigned for payment of any of thfe liabilibes of Franchisee to Franchisor (coUecbvely, 
Liabilibes ), whether or not it or its successors have resorted to any property secunng any of the 

Liabilibes or proceeded against any other of the undersigned or any party or parbes or pnmarily or 
secondanly liable on any of the Liabilibes (b) release or compromise any liability of any of die 
undersigned hereunder or any liability of any party or parbes primarily or secondanly liable on any of 
the Liabilibes, and (c) extend, renew or credit any of the Liabilibes for any period (whether or not longer 
than the onginal penod), alter, amend or exchange any of the Liabilibes or give any other form of 
indulgence, whether under the Agreement or not

Each of the undersigned agrees to comply with and abide by the restncbve covenants and nondisclosure 
provisions contained in Secbon 12 of the Agreement, as well as the provisions in the Agreement relabng 
to the Licensed Marks and Transfers, to the same extent as and for the same penod of hme as Franchisee 
is reqmred to comply with and abide by such covenants and provisions, except to the extent otherwise 
required by the Agreement These obligabons of the undersigned shall survive any expirabon or 
terminatiori of the Franchise Agreement or this Guaranty

Each of the undersigned further waives presentment, demand nobce of dishonor protest nonpayment 
and all other nobces whatsoever, including without limitabon nobce of acceptance hereof, nobce of all 
contracts and commitments, nobce of the existence or creabon of any liabdihes under the foregoing 
Agreement and of the amount and terms thereof, and nobce of all defaults, disputes or conboversies 
between Franchisee and Franchisor resultmg from such Agreement or otherwise, and the settlement, 
compromise or adjustment thereof

The undersigned agrees to pay all expenses paid or incurred by Franchisor m enforcmg the foregoing 
Agreement and ^s Guaranty against Fran^see and against the undersigned, and in collecbng or 
attempbng to collect any amounts due thereunder and hereunder, including but not limited to reasonable 
attorneys fees if such enforcement or collecbon is by or through an attomey-at law Any waiver, extension 
of hme or other mdulgence granted from time to bme by Franchisor its agents or its successors or assigns 
with respect to the foregomg Agreement shall in no way modify or amend this Guaranty, which shall 
be conbnuing, absolute, uncondibonal and irrevocable

If more than one person has executed this Guaranty, the term the undersigned' as used herem shall refer 
to each such person and the liability of each of the undersigned hereunder shall be jomt and several



Classic Rock Coffee Co Franchising Agreement

IN WITNESS WHEREOF, each of the undersigned has executed this Guaranty effective as of the 
date of the Agreement

Printed Name Signature

Printed Name Signature

Prmted Name Signature

Printed Name Signature

Pnnted Name Signature

[ADD SIGNATURE BLOCKS AS NECESSARY TO INCLUDE ALL OWNERS, AND SPOUSES OF 
OWNERS, OF FRANCHISEE IF APPLICABLE]
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Exhibit 1

LICENSED MARKS AND ACKNOWLEDGMENT REGARDING OWNERSHIP
OR OTHER INTERESTS

FRANCHISE AGREEMENT DATED. 
FRANCHISING, LLC AND________

^ 20__ , BETWEEN CLASSIC ROCK COFFEE CO

1 Licensed Marks Franchisor is the sole and exclusive licensor of the following service marks and 
trademarks currently used in connection with the Classic Rock Coffee Co System

CLASSIC ROCK COFFEE CO

ATOMIC PUNK ESPRESSO BLEND

BACKIN BLACK BOLD

BARRACUDA BITE

BREAKFAST IN AMERICA MORNING BREW 

CLASSIC ROCK COFFEE CO WAKE UP 

COLD SHOT COFFEE CONCENTRATE 

LIVING AFTER MIDNIGHT AMPED

Franchisee shall be authorized to utilize only such Licensed Marks as from hme to bme are authorized 
hereunder

2 Acknowledgment Regarding Controlling Persons Franchisee hereby acknowledges that Franchisee is a (n)

□ corporation

□ limited liability company

□ other business form____ .(describe)

□ individual

□ partnership

□ joint venture 

(check one)

If Franchisee is not an individual Franchisee hereby warrants and represents that the following persons 
own, either legally or benefiaally any equity or voting mterest in Franchisee, each of which, and their 
respechve spouses shall execute a guaranty in form and substance acceptable to Franchisor in its sole 
discrehon, of Franchisee's undertakings pursuant to the Agreement
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NAME, ADDRESS, TELEPHONE NUMBER TYPE OF OWNERSHIP 
(LEGAL OR
BENEFICIAL)

PERCENTAGE
OF INTEREST 
OWNED

Franchisee hereby acknowledges that Franchisor is relying on these representahons as a material basis for 
entering into this Agreement and that the information set forth above is true and correct

FRANCHISEE

Date



Classic Rock Coffee Co Franchising Agreement

Exhibit 2

DESCRIPTION OF PROTECTED TERRITORY

Franchisee's Protected Territory shall consist of the following
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Exhibit 3

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned Franchisee ("Assignor")

hereby assigns, transfers and sets over unto Classic Rock Coffee Co Franchising, LLC, a Missoun limited 
liability company { Assignee'), all of Assignor s right, title and interest as tenant m, to and imder that 
certain lease, a copy of which is attached hereto as Schedule 1 (the Lease') respechng the Franchised 
Location located at Such assignment is for 
collateral purposes only and, except as speafied herem. Assignee shall have no liabibty or obligation of 
any kind whatsoever ansmg from or in connecbon with this assignment of the Lease unless Assignee 
shall take possession of the Franchised Location pursuant to the terms hereof and shall assume the 
obligations of Assignor thereunder

Assignor represents and warrants to Assignee that it has full power and authonty to so assign the 
Lease and its mterest therein, and that Assignor has not previously, and is not obligated to, assign or 
transfer any of its interest in the Lease or the Franchised Locahon to any other person or entity

Upon a default by Assignor under the Lease or under the franchise agreement for a Classic Rock 
Coffee Co System Store between Assignee and Assignor (the Franchise Agreement"), or in the event of a 
default by Assignor under any document or instrument securing the Franchise Agreement Assignee shall 
have the right and is hereby empowered to take possession of the Franchised Location and expel 
Assignor therefrom and, in such event. Assignor shall have no further nght, title or interest in the Lease

Assignor agrees it will not allow or permit any surrender, termination, amendment or modification 
of the Lease without the pnor wntten consent of Assignee Throughout the term of the Franchise 
Agreement and any renewals thereto Assignor agrees that it shall elect and exercise all options to extend 
the term of or renew the Lease not less than thirty (30) days prior to the last day that such option must 
be exercised, unless Assignee otherwise agrees in wnhng Upon the failure<of Assignee to otherwise agree 
in writing, and upon the failure of Assignor to so elect to extend or renew the Lease as stated herein 
Assignor hereby appoints Assignee as its true and lawful attomey-in-fact to exercise^ such extension or 
renewal options in the name, place and stead of Assignor for the sole purpose of effecting such extension 
of renewal

[SIGNATURES AT END OF EXHIBIT]
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CONSENT AND AGREEMENT OF LESSOR 

The undersigned Lessor under the afore-descnbed Lease hereby

(a) Agrees to notify Assignee in wrihng of and upon the failure of Assignor to cure any default by 
Assignor under the Lease

(b) Agrees that Assignee shall have the nght but shall not be obligated to cure any default by 
Assignor under the Lease within thirty (30) days after delivery by Lessor of nohce thereof in accordance 
with subsection (a) above,

(c) Consents to the foregoing Collateral Assignment of Lease and agrees that, if Assignee shall take 
possession of the Franchised Location and confirm to Lessor the assumption of the Lease by Assignee as 
tenant thereunder. Lessor shall recogmze Assignee as tenant under the Lease provided that Assignee 
cures withmisuch thirty (30)-day period the defaults of Assignor underithe Lease

(d) Agrees that Assignee may further assign the Lease or its mterest therein or sublet the Franchised 
Locahon to a person or enbty who is a Classic Rock Coffee Co System franchise owner who is reasonably 
acceptable to Lessor In the case of such an assignment Assignee shall have no further liabihty or 
obligation under the Lease as assignee tenant or othenvise In the case of an assignment or sublease, this 
Consent and Agreement of Lessor shall apply with respect to any such subsequent Classic Rock Coffee 
Co System franchise owner

Dated
ASSIGNOR

Title,

ASSIGNEE

CLASSIC ROCK COFFEE CO FRANCHISING, LLC

Title

LESSOR

Title
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FRANCHISE AGREEMENT DATED 
FRANCHISING LLC AND_______

Exhibit 4

SPECIADSTIPULATIONS

, 20________________ , BETWEEN CLASSIC ROCK COFFEE CO

To the extent of any conflict between the following and the pnnted provisions of the Franchise 
Agreement, the Speaal Stipulations shall control

FRANCHISOR

CLASSIC ROCK COFFEE CO FRANCHISING, LLC

By

Title

FRANCHISEE

Title
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EXHIBIT 5

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

THIS EMPLOYEE CONFIDENTIALITY AGREEMENT (this ' Agreement ) is made this___ day
, 20_____________________________________  (the Effective Date ), by and between

_( Franchisee ), on the one hand, and
( Recipient ), on the other hand, with reference to the following facts

A Classic Rock Coffee Co Franchising, LLC, a Missouri hmited liability company
( Franchisor'), has developed the Classic Rock Coffee Co System for the establishment and operabon of 
Classic Rock Coffee Co Stores ( Stores ) which both use the trade name and service mark Classic Rock 
Coffee Co and other related trademarks, service marks, logos and commeraal symbols (the Licensed 
Marks ) The Licensed Marks used to idenbfy the Classic Rock Coffee Co System may be modified by 
Franchisor, from hme to hme Franchisor conbnues to develop, use and control the use of the Licensed 
Marks in order to idenbfy for the public the source of services and products marketed under the Licensed 
Marks and the Classic Rock Coffee Co System, and to represent the Classic Rock Coffee Co System's 
hightstandards of quality, appearance and service

B The Classic Rock Coffee Co System includes without limitabon,i the operabons and 
training manuals and any other written direcbves related to the Classic Rock Coffee Co System, as they 
may be amended, issued and revised from time to hme (the Confidential Operatmg Manual ), 
Franchisors operahng methods and business prachces related to Classic Rock Coffee Co Stores, 
including interior and extenor Store design items of trade dress specificabonsi for equipment fixtures 
and umforms defined product offerings, preparahon methods, the relabonship between Franchisor and 
its franchisees. Franchisor specified priang and promobons, restnchons on ownership, standard operahng 
and admmistrahve procedures, management and technical trairang programs, and markehng and public 
relahons programs, all of which may be modified by Franchisor from hme to hme and may be disclosed to 
Reapient by Franchise (collecbvely, the Confidenhal Information )

C Franchisor has and conbnues to protect the confidenhality of the Confidenhal 
Informahon by, among other things, (i) not revealmg the confidenhal contents of the Confidenhal 
Informahon to unauthorized parhes, (ii) requinng Classic Rock Coffee Co franchisees to acknowledge 
and agree in wrihng that the Confidenhal Informahon is confidenhal, (lu) requinng Classic Rock Coffee 
Co franchisees to agree in wnhng to mamtain the confidenhality of the Confidenhal Informahon, (iv) 
momtonng electronic access to the Confidenhal Informahon by the use of passwords and other restnchons 
so that electromc access to the Confidenhal Information is limited to authorized parhes, and (v) requinng 
Its franchisees to return all Confidenhal Informahon to Franchisor upon the expirahon and tenmnahon of 
their Franchise Agreements

D Franchisor and Franchisee have entered into a Franchise Agreement under which 
Franchisor has granted Franchisee the nght to own and operate a Classic Rock Coffee Co Store (the 
Franchised Business ) and to use the Classic Rock Coffee Co System the Licensed Marks, the 

Confidenhal Operahng Manual and the Confidenhal Informahon m the operabon of the Frcmchised 
Business

E Franchisee is obligated under its Franchise Agreement with Franchisor to obtain a 
written agreement from each employee employed by Franchisee and each independent contractor
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engaged by Franchisee who may have access to the Confidential Information and who may be the 
reapient of the disclosure of the Confidential hiformation to maintain the confidenhahty of the 
Confidential Information, to obtain the written agreement of each employee and independent contractor 
to not use the Conhdential Information other than in the course of his or her employment or engagement 
by Franchisee and to not disclose any of the Confidenbal Information to any unauthorized parties dunng 
the period of hme that he or she is providing services for Franchisee and forever after his or her 
employment or engagement by Franchisee ends

NOW, THEREFORE, IT IS AGREED

1 ACKNOWLEDGMENTS OF RECIPIENT

11 No Prior Experience. Information or Knowledge Except as otherwise descnbed below 
pnor to his or her employment or engagement by Franchisee, Recipient had no experience information or 
knowledge whatsoever about the sale of coffee or coffee related products or the operation of a coffee 
shop Reapient s knowledge of the Confidential Information was obtained only from Franchisee 
following the Effechve Date and only in the course of Reapient s employment or engagement by 
Franchisee Prior expenence (if any)

12 Confidential Information The Confidential Information includes all of the items 
included elsewhere in this Agreement and, m addibon without limitation, all tangible and intangible 
information relating to Franchisor s business operations products and services, roubnes, methods, 
techraques, manuals, materials, related wntten content, disclaimers handout items, equipment, teaching 
aids sources of materials and equipment, client management and other software, data, other content 
formulabons, patterns, compilahons, programs, devices and processes, know-how, business 
relabonships, customer lists, customer contact informabon and other data about the customer serviced by 
Franchisee as customers of Franchisee contact informabon for industry professionals designs, 
developmental or expenmental work and services improvements, discovenes, plans for research, potenbal 
new or supplemental products and services, websites adverbsements or ancillary products and services, 
markebng and sellmg methods and/or plans, business pirns, budgets and unpublished fmancial statements 
hcenses, pnces and costs, vendors, collaborators and customers, informabon regardmg the s^kills and 
compensabon of employees and contractors of Franchisor, designs drawings, speaficabons, source code 
object code documentabon, diagrams, flowcharts research, development markebng techniques and 
matenals, trademarks, trade secrets, sales/license techmques, invenbons, copyrightable material, 
trademarkable material, databases the relabonship between Franchisor and other compames, persons or 
enbbes, the Conbdenhal Operabng Manual the Licensed Marks and any other informabon or matenal 
considered proprietary by Franchisor, whether or not designated as Confidenbal Informabon by 
Franchisor Confadenbal Informabon also includes the manner in which any of the above-descnbed items 
may be combmed with other informabon or products or synthesized or used by Franchisor, Franchisee or 
Recipient Conbdenbal Informabon does not include any informabon that (i) was in the lawful and 
unrestricted possession of Reapient pnor to its disclosure to Reapient by Franchisee, (ii) is or becomes 
generally available to the public by acts other than those of Reapient after receiving it, (ui) has been 
received lawfully and m good faith by Recipient from a third party who did not denve it from Franchisee 
or Franchisor, or (iv) is shoivn by acceptable evidence to have been mdependently developed by Reapient

1 3 Independent Value The Confidenbal Informabon (i) is not generally known by the 
public or parbes other than Franchisor, its affiliates, its franchisees and Franchisee, (ii) denves
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independent economic value (actual or potential) from not being generally known to the public or 
persons unaffiliated with Franchisor or Franchisee, and (iii) is the subject of extensive efforts by 
Franchisor that are reasonable under the circumstances to maintam the secrecy of the Conhdenhal 
Information

14 Valuable and Proprietary The Conhdenhal Infdrmah'on has been developed by 
Franchisor, its foimder and their afhliates by the investment of hme, skill, effort and money and is widely 
recogmzed by the public, of substanhal value, and is propnfetary, conhdenhal and conshtutes trade 
secrets of Franchisor its founder and their affiliates

2 COVENANTS OF RECIPIENT

Reapient agrees that so long as Reapient is employed or engaged by Franchisee and forever after 
his or her employment or engagement by Franchisee ends

21 Maintam Confidentiality Reapient will fully and stnctly maintam the conhdenhahty of 
the Conhdenhal Informahon, wiU exerase the highest degree of dihgence in safeguarding the Confidenhal 
Informahon and will not disclose or reveal the Conhdenhal Informahon to any person other than 
Franchisee or another person employed or engaged by Franchisee while an employee or 
independent contractor of Franchisee and will then do so only to the degree necessary to carry out 
Recipient's duhes.as an employee or mdependent contractor of Franchisee

2 2 No Reproducfaon or Use Recipient will not directly or indirectly reproduce or copy any 
Conhdenhal Informahon and will make no use of any Conhdenhal Informahon for any purpose 
whatsoever except as may be reqmred while Recipient is employed or engaged by Franchisee and will then 
do so only in accordance with the provisions of this Agreement and only to the degree necessary to carry 
out Reapient's duhes as an employee or independent contractor of Franchisee

2 3 Restrictions Recipient speahcally acknowledges and agrees Reapient may receive 
valuable speaalized traimng and Conhdenhal Informahon, including without limitahon Conhdenhal 
Informahon regarding the operahonal sales, promohonal, and markehng methods and techniques of 
Franchisor and the Classic Rock Coffee Co System which are uraque and propnetary to Franchisor derive 
independent economic value from not being generally known to the public and are the sul^ect of 
Franchisor s efforts and that are reasonable under the arcumstances to maintain their secrecy Reapient 
therefore covenants that while employed or engaged by Franchisee, Recipient shall not, either directly or 
indirectly, for himself or herself, or through on behalf of, or in conjunchon with any person or legal 
entity (i) divert or attempt to divert any present or prospechve Qassic Rock Coffee- Co customer to any 
competitor, by direct or indirect inducement or otherwise, or do or perform, directly or mdirectly, any 
other act mjunous or prejudiaal to the goodwill associated with the Licensed Marks and the Classic Rock 
Coffee Co System, (ii) employ or seek to employ any person who is or has been within the previous 
thirty (30) days employed by Franchisor, Franchisee or an affiliate of Franchisor or Franchisee asi a 
salaried managerial employee, or otherwise directly or indirectly induce the person to leave his or her 
employment or (iii) own (either benefiaally or of record), engage in or render services to, whether as an 
investor partner, lender director, ofhcer, manager, employee, consultant representahve or agent, any 
business that offers coffee or coffee related products for sale to the public and any business which looks 
hke, copies, imitates, or operates a busmess similar to a Classic Rock Coffee Co Shop



Classic Rock Coffee Co Franchising Agreement

2 4 Third Party Beneficiary Franchisor is, and,.shall be and remain, a third party beneficiary 
of this Agreement and will have the independent nght to enforce the terms of this Agreement

3 GENERAL TERMS

3 1 Injunction Recipient recogmzes the umque value and secondary meaning attached to 
the Confidenhal Informahon and the elements of the Classic Rock Coffee Co System and agrees that 
Recipient's noncomphance with the terms of this Agreement or any unauthorized or improper use of the 
Conhdential Information by Recipient will cause irreparable damage to Franchisor and its franchisees 
Reapient therefore agrees that if Reapient should engage in any unauthorized or improper use or 
disclosure of the Confidential Information, Franchisor and Franchisee, mdependently, will be entitled to 
both permanent and temporary injunctive relief from any court of competent junsdicbon without notice 
or the posting of any bond, to prevent any unauthorized or improper use or disclosure of the 
Confidential Information in addition to any other remedies prescribed by law Due to the irreparable 
damage that would result to Franchisor and Franchisee from any violation of this Agreement, Recipient 
acknowledges and agrees that any claim Reapient believes he or she may have against Franchisor or 
Franchisee will be deemed to be a matter separate and apart from Recipient s obligabons under this 
Agreement and will not enbtle Recipient to violate or jusbfy any violabon of the provisions of this 
Agreement

3 2 Heirs and Successors. Entue Agreement This Agreement shall be bmding upon and 
mure to the benefit of the parbes, their heirs successors and assigns This Agreement represents the enbre 
understanding between the parbes regarding the subject matter of this Agreement and supersedes all 
other negobabons, agreements, representabons and covenants oral or wntten This Agreement may not 
be modified except by a written instrument signed by Franchisor, Franchisee and Reapient that expressly 
modifies this Agreement The parties intend this Agreement to be the enbre mtegrabon of all of their 
agreements on this subject of any nature regarding the subject matter of this Agreement No other 
agreements representabons promises, commitments or the like, of any nature, exist between the parbes

3 3 No Right to Use the Licensed Marks or Classic Rock Coffee Co System This 
Agreement is not a license of any sort, and does not grant Reapient any nght to use or to license the use 
of, the Confidenhal Informahon, which nght is expressly reserved by Franchisor

3 4 Waiver and Validity Failure by Franchisor to enforce any nghts under this Agreement 
shall not be construed as a waiver of such nghts Any waiver, mcludmg a waiver of default m any one 
instance, shall not conshtute a conhnumg waiver or a waiver m any other instance Any invalidity of any 
porhon of this Agreement shall not affect the validity of the remaining porhons and unless substanhal 
performance of this Agreement is frustrated by any such invalidity, this Agreement shall conhnue in full 
force and effect

3 5 Headings and Gender The headings in this Agreement are for purposes of convemence 
only and shall not be used m construing the provisions of this Agreement As used in this Agreement, the 
male gender shall mclude the female and neuter genders, the singular shall include the plural and the 
plural, the singular

3 6 Attorneys Fees If Franchisor becomes a party to any legal proceedings concerning this 
Agreement by reason of any act or omission of Recipient, Recipient shall be liable to Franchisor for the 
reasonable attorneys fees and court costs incurred by Franchisor m the legal proceedings If any party to
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this Agreement commences any legal proceedmg agamst another party arising out of or m connechon 
with this Agreement, the prevaihng party shall be entitled to recover from the other party its reasonable 
attorneys fees and costs of suit

3 7 Cumulative Remedies Any speafic nght or remedy set forth in this Agreement, legal, 
equitable, or otherwise shall not be exclusiye but shall be cumulative with all other rights or remedies 
set forth herein or allowed or allowable by law

3 8 Notices Except as otherwise expressly provided herein all written notices and reports 
permitted or required to be delivered by the parties under this Agreement shall be deemed delivered at 
the time dehvered by hand, one (1) business day after transmission by fax or email (with a confirmation 
copy sent by regular Umted States mad) or three (3) days after placement m the Umted States mail by 
Registered or Cerhhed Mail, Return Receipt Requested, postage prepaid and addressed as follows

Any notice or demand to Franchisee shall be given to

With a copy to

Qassic Rock Coffee Co Franchising, LLC 
1900 W Sunset, Suite A116 
Springfield, Missouri 65807 
Attention Managing Member

Any nohce or demand to Recipient shall be given to

Fax

Any party may change its address for the purpose of receiving notices demands and other 
commumcafaons by a written nohce given in the manner set forth above to the other party

3 9 Governing Law and Venue This Agreement takes effect upon its acceptance and 
execufaon by Franchisor in Missouri and shall be interpreted and construed under the laws of Missoun 
If, however, any provision of this Agreement would not be enforceable under'the laws of Missouri, and if 
the Franchised Busmess is located outside of Missouri and such provision would be enforceable under the 
laws of the state m which the Franchised Busmess is located, then such provision shall be mterpreted and 
construed under the laws of that State The parhes agree that any action brought by either party against 
the other in any court, whether federal or state, shall be brought in the state and federal courts of Greene 
County Missoun To the fullest extent that the Parties may do so under Applicable Law, the Parties 
waive the defense of inconveraent forum to the maintenance of an action in these Courts and agree not to 
commence any action of any kind except m these Courts

48
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3 10 Counterparts and Electronic Copies This Agreementimay be executed m any number of 
counterparts each of which shall be deemed to be an original and all of which together shall be deemed 
to be one and the same instrument Signatures transmitted electrorucally or by facsirmle will be deemed 
original signatures Electromc copies of this Agreement shall constitute and be deemed an original copy 
of this Agreement for all purposes, provided that such electromc copies are fully executed, dated and 
idenhcal in form to the original hard copy version of this Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement on the Effecfave Date 

FRANCHISEE RECIPIENT

By
Name
Title
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CLASSIC ROCK COFFEE CO FRANCHISING, LLC 
CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT (this Agreement ) is made this  day of 
______________ , 20^ by and between CLASSIC ROCK COFFEE CO FRANCHISING, LLC, a

Missouri hmited liability company ( Franchisor ), on the one hand, and
. ("Candidate ), on the other hand, with reference to the following facts

A Franchisor has developed the "Classic Rock Coffee Co System' for the establishment and 
operabon of Qassic Rock Coffee Co Stores which offer coffee drinks protein shakes smoothies, pastries, 
soups, salads, and sandwiches, equipment, apparel, and related merchandise ("Classic Rock Coffee Co 
Stores'), and use the trade name and service mark Classic Rock Coffee Co' and other related trademarks, 
service marks, logos and commeraal symbols (the Marks ) The Classic Rock Coffee Co System means 
the umque system developed by Franchisor that includes operabng methods and busmess pracbces related 
to Classic Rock Coffee Co Stores the relahonship between Franchisor and its franchisees, interior and extenor 
Classic Rock Coffee Co Store design, other items of bade dress, speahcabons for equipment, fixtures 
and uniforms, defined product offerings, reapes and preparahon methods. Franchisor specibed pricing and 
promofaons, resbicbons on ownership standard operabng and admimsbabve procedures management and 
technical bairang programs markebng and public relabons programs, and Franchisor s website all as 
Franchisor may modify the same from hme to bme

B Franchisor has the nght to use and to license others to use, the Marks and the Classic Rock 
Coffee Co System, and has, as a result of its expenditure of bme skill, effort, and money, developed a 
disbncbve franchise model for qualibed franchisees to obtain the nght to operate an Classic Rock Coffee Co 
Store using the Marks and the Classic Rock Coffee Co System

C Franchisor may provide Candidate with confidenbal and propnetary informabon regarding
the Classic Rock Coffee Co System pnor to granbng or dechrang to grant Candidate a franchise Franchisor 
desires that Candidate maintam the conbdenhality of all such conhdenbal and propnetary informabon on 
the'terms and condihons set forth in this Agreement

NOW, THEREFORE, IT IS AGREED

1 INCORPORATION OF RECITALS

The reatals set forth in Paragraph A through Paragraph C above are true and correct and are hereby 
incorporated by reference mto the body of this Agreement

2 CONFIDENTIALITY

Candidate acknowledges and agrees

2 1 Confidential Information That Candidate s knowledge of the elements of the Classic Rock 
Coffee Co System and any other propnetary data that may be disclosed to Candidate by Franchisor, or any 
affiliate of Franchisor including, without limitabon, any and all conhdenbal and/or propnetary knowledge, 
data or informabon of a party and any and all conhdenbal and/or propnetary knowledge, data or informabon 
which a party has obtained or obtains from another person or enbty and which a party beats as propnetary 
or designates (whether or not in wribng or elecbomc form) as Confidential Informabon' By
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way of illustration, but not limitation, Confidential Information mcludes tangible and intangible 
informabon (whether or not im electromc form) relahng to Franchisor's business operations, styles, products 
and services, recipes, sources of materials and equipment, client management and other software, data other 
content, formulahons, patterns, compilahons, programs, devices and^processes, business relationships, contact 
information for mdustry professionals developmental or experimental work and services, improvements 
discoveries, plans for research potential new or supplemental products and services, websites, 
advertisements or anallary products and services, marketing and selling methods and/or plans business 
plans, budgets'and unpublished fmanaal statements, licenses pnces and costs, vendors, collaborators, current 
customer and prospechve customer names and addresses, information regardmg credit extensions to 
customers, customer service purchasing histones and prices charged to customers, information regarding the 
skills and compensabon of employees and contractors of Franchisor, designs, drawmgs, specificabons, source 
code, object code, documentabon, diagrams flowcharts, research, development markebng techniques and 
materials, trademarks, trade secrets, salesAicense techraques, invenbons, copyrightable matenal 
trademarkable matenal, databases, relabonships between Franchisor and other compames, persons or enhbes 
the Classic Rock Coffee Co System, and any other informabon or matenal considered propnetary by 
Franchisor whether or not designated as confidenhal mformabon by Franchisor, that is not generally known 
by the public, or which derives mdependent economic value (actual or potential) from not being generally 
known to the public or persons unaffiliated with Franchisor or its affiliates and which is the subject of 
efforts by Franchisor that are reasonable under the circumstances to maintain its secrecy, and any other 
informabon m oral, wntten, graphic or elecbonic form which, given the arcumstances surroundmg its 
disclosure, would be considered conhdenbal Conhdenbal Informabon also includes the manner in which 
any of the above described items may be combined with any other informabon or products or synthesized 
or used by Candidate Confidenhal Informabon does not include any informabon that was in the lawful and 
unresbicted possession of Candidate pnor to its disclosure by Franchisor, is or becomes generally available 
to the public by acts other than those of Candidate after receiving it, has been received lawfully and in good 
faith by Candidate from a third party who did not derive it from Franchisor or Candidate, or is shown by 
acceptable evidence to have been independently developed by Candidate

2 2 Value That the Confidenhal Informabon has been developed by Franchisor and its affibates 
by the investment of hme, skill, effort and money and is widely recogmzed by the public and is of 
substanhal value

2 3 Proprietary That the Confidenhal Informabon is propnetary confidenhal and conshtutes a 
trade secret of Franchisor and its affibates.

2 4 Maintain Confidentiality That Candidate will fully and stnctly mamtain the confidenhality 
of the Confidenhal Informabon, wiU exerase the highest degree of diligence in safeguarding the 
Confidenhal Informabon and will not disclose or reveal the Confidenhal Informabon to any person other 
than another person who is acbvely and directly parhcipahng in the acquisibon of the franchise with 
Candidate but only after first disdosmg the idenhty of such person to Franchisor m wrihng and obtaining 
such person's signature on a Non-Disclosure Agreement similar to this Agreement, unless covered by 
attorney-client pnvilege

2 5 Reproduction and Use That Candidate will not directly or mdirectly reproduce or copy any 
Confidenhal Informabon or any part thereof and will make no use of any Confidenhal Informabon for any 
purpose whatsoever unless and unhl Candidate becomes a franchisee of Franchisor, and then only in 
accordance with the provisions of Candidate s Franchise Agreement
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3 GENERAL

3 1 In)unchon Candidate recognizes the unique value and secondary meaning attached to the 
Confidential Information and the elements of the Qassic Rock Coffee Co System and agrees that any 
noncompliance with the terms of this Agreement or any unauthonzed or improper use of the Confidential 
Information vvill cause irreparable damage to Franchisor and its franchisees Candidate therefore agrees that 
if Candidate should engage m any such unauthonzed or improper use of the Confidential Information, 
Franchisor shall be entitled to both permanent and temporary injunchve relief from any court of competent 
junsdichon without noface or the posting of any bond, in addition to any other remedies prescnbed by law

3 2 Heirs and Successors This Agreement shall be bindmg upon and inure to the benefit of the 
parties, their heirs, successors and assigns

3 3 Entire Agreement This Agreement represents the entire understandingibetween the parties 
regardmg the subject matter of this Agreement and supersedes all other negotiations, agreements, 
representations and covenants oral or wntten This Agreement may not be modified except by a written 
mstrument signed by Franchisor and Candidate that expressly modifies this Agreement The parties intend 
this Agreement to be the entire mtegrahon of all of their agreements on this subject of any nature regarding 
the subject matter of this Agreement No other agreements, representations, promises, commitments or the 
like, of any nature, exist between the parties

3 4 No Warranties Candidate acknowledges and agrees that Franchisor has made no promises, 
representations or warranties to Candidate that are inconsistent with the terms of this Agreement or 
Franchisor s Franchise Disclosure Document concermng the profitabibty or hkehhood of success of the Classic 
Rock Coffee Co Store that Candidate has been informed by Franchisor that there can be no guaranty of success 
in the Classic Rock Coffee Co Store and that Candidate's business ability and aptitude are primary m 
determimng his success

3 5 No Right to Use the Classic Rock Coffee Co System or the Marks This Agreement is not a 
Franchise Agreement or a license of any sort, and does not grant Candidate any right to use or to franchise or 
hcense the use of, the Confidential Information, which right is expressly reserved by Franchisor

3 6 Waiver Failure by Franchisor to enforce any nghts under this Agreement shall not be 
construed as a waiver of such rights Any waiver, including a waiver of default m any one instance shall not 
constitute a confanmng waiver or a waiver in any other mstance

3 7 Vabditv Any invalidity of any portion of this Agreement shall not affect the validity of the 
remaimng portions and unless substantial performance of this Agreement is frustrated by any such invalidity, 
this Agreement shall confanue in full force and effect

3 8 Headings and Gender The headings herein are for purposes of convenience only and shall 
not be used in construing the provisions hereof As used herein the male gender shall include the female 
and neuter genders, the singular shall include the plural and the plural, the singular

3 9 Attorneys Fees If Franchisor becomes a party to any legal proceedings concermng this 
Agreement by reason of any act or omission of Candidate or its authonzed representatives, Candidate shall 
be liable to Franchisor for flie reasonable attorneys fees and court costs mcurred by Franchisor in the legal
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proceedings If either party commences a legal proceedmg against the other party ansing out of or in 
cormecbon with this Agreement, the prevailing party shall be entitled to have and recover from the other 
party its reasonable attorneys fees and costs of suit

3 10 Cumulative Remedies Any specific nght or remedy set forth m this Agreement, legal, 
equitable, or otherwise shall not be exclusive but shall be cumulative with all other rights or remedies set 
forth herein or allowed or allowable by law

311 Notices All notices or demands to be given under this Agreement shall be in wntmg and 
shall be served in person by air couner dehvery or by cerhfied mail Service shall be deemed conclusively 
made (i) at the time of service if personally served (u) three (3) business days after delivery by the Party 
giving the notice, statement or demand if by air couner with a guaranteed tracking faality, and (m) three (3) 
business days after placement in the Urated States mail by Certified Mail Return Receipt Requested, with 
postage prepaid Notices and demands shall be given to the respechve Parfaes at the following addresses 
unless and until a different address has been designated by written notice to the other Party

Noticesto Franchisor Classic Rock Coffee Co Franchismg LLC 
1900 W Sunset Suite A116 
Springfield, Missoun ‘65807 
Attention Managing Member

Notices to Candidate

Attention

Either party may change its address for the purpose of receiving notices, demands and other 
communications by a written notice given in the manner set forth above to the other party

312 Governing Law This Agreement takes effect upon its acceptance and execution by 
Franchisor in Missoun, and shall be mterpreted and construed under the laws of Missoun

313 Venue The parties agree that any action brought by either party agamst the other in any 
court, whether federal or state, shall be brought withm the aty and county in which Franchisor has its pnnapal 
place of business at the time the action is irahated, and the parties hereby w,aive all questions of personal 
junsdiction or venue for the purpose of carrying out this provision

3 14 Counterparts and Electromc Copies This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an ongmal and all of which together shall be deemed to be 
one and the same instrument Signatures transmitted electromcally or by facsimile will be deemed original
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signatures Electronic copies of this Agreement shall constitute and be deemed' an origmal copy of this 
Agreement for all purposes, provided that such electronic copies are fully executed, dated and identical in 
form to the original hard copy version of this Agreement

FRANCHISOR CANDIDATE
CLASSIC ROCK COFFEE CO FRANCHISING, LLC, 
a Missouri bmited liability company

Name Name

Title Title
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GENERAL RELEASE AGREEMENT

THIS GENERAL RELEASE AGREEMENT (this Release Agreement ) is made and entered into as 
_________ (the Effective Date'), by and among CLASSIC ROCK COFFEE CO FRANCHISING,

LLC a Missouri limited liability company ( Franchisor') on the one hand and, a
 ( Franchisee') and ('Owner ), 

on the other hand, who are collecbvely referred to in this Release Agreement as the 'Releasing Parties with 
reference to the followmg facts

A Franchisor and Franchisee are parbes to that certain Franchise Agreement dated 
 (the Franchise Agreement ) for the Classic Rock Coffee Co store (the 

' Classic Rock Coffee Co Store ) located at(the "Franchised Location )

B Franchisee desires to enter into a

C This Release Agreement has been requested at a juncture in the relationship of the parties 
where Franchisor is considering either a change or an expansion of the relabonship between the parties and/or 
their affiliates Franchisor is unwilling to make the anticipated change or expansion in the relahonship of the 
parhes imless it is certain that it is proceeding with a dean slate" and that there are no outstanding grievances 
or Claims against it Releasmg Parhes, therefore, gives this Release Agreement as consideration for receivmg 
the agreement of Franchisor to an anticipated change or expansion of the relationship between the parties 
Releasing Parties acknowledges that this Release Agreement is intended to wipe the slate dean

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS

Defuutions As used herein, the following capitalized terms have the meanings ascribed to
them

11 ' Claims means all actual' and alleged daimsT demands. Losses, charges,
agreements (whether wntten or oral), covenants responsibilihes warranties, obligataons contracts (whether 
oral or written), debts, violations, suits counterdaims cross claims, third party daims, accounts, habihbes, 
costs, expenses (mduding attorneys fees and court costs), rights to terminate and resand rights of acbon and 
causes of acbon of any kind or nature

1 2 Constituents" means past, present and future affiliates subsidianes, divisions, 
partners, members, trustees receivers, executors representahves, admirastrators, owners, shareholders, 
distributors, parents, predecessors, officers, directors agents, managers, pnncipals, employees, insurers, 
successors, assigns representahves and attorneys and the past, present and future officers, directors agents, 
managers, pnncipals, members, employees insurers, successors, assigns, representahves and attorneys of 
each of the foregoing

1 3 ' Excluded Matters means Franchisor s conhnuing contractual obligahons which
anse or contmue under and pursuant to the Franchise Agreement on and after the date of this Release 
Agreement (this Release Agreement is not intended to termmate or amend the Franchise Agreement, this 
Release Agreement is intended to relieve Franchisor and its Consbtuents of responsibihty for its or their
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failure, if any, to have timely performed or completed obligabons which by the terms of the Franchise 
Agreement were to have been performed oncompleted prior to the Effective Date)

1 4 Franchisor Released Parties means Franchisor and each of its Constituents

1 5 ' Losses' means all damages, debts liabilities, accounts suits, awards, judgments
payments, diminutions m value and other losses, costs and expenses, however suffered or characterized, all 
mterest thereon all costs and expenses of investigating any Claim, reference proceeding lawsmt or arbitration 
and any appeal therefrom all actual attorneys fees incurred in connection therewith, whether or not such 
Claim, reference proceeding, lawsmt or arbitration is ultimately defeated and all amounts paid madent to 
any compromise or settlement of any such Claim, reference proceeding, lawsuit or arbitration

2 General Release Agreement Releasmg Parhes, for themselves and their Constituents 
hereby release and forever discharge the Franchisor Released Parties from any and all Claims whether known 
or unknown, based upon anythmg that has occurred or existed, or failed to occur or exist, from the beginmng 
of time to the Effective Date, except for the Excluded Matters and obligations under this Release Agreement

3 Waiver of Unknown Claims With respect to those claims being released pursuant to 
Section 2. Releasing Parhes, for themselves and their Conshtuents acknowledge that they are releasing 
unknown claims Releasing Parhes acknowledge that this general release extends to claims which Releasmg 
Parhes do not know or suspect to exist in favor of Releasing Parhes at the hme of execuhng this Release 
Agreement which if knovm by Releasing Parties may have materially affected their deasion to enter into 
this Release Agreement It is understood by Releasing Parhes &at the facts under which this Release 
Agreement is given may hereafter turn out to be other than or different from the facts known or believed to 
be true Releasing Parhes therefore, expressly assurrie the risk of the facts turnmg out to be so different and 
agree that this Release Agreement shall be m all respects effechve and not subject to termmahon or rescission 
by any such difference in facts

4 Representahons and Warranties Releasing Parhes hereby represent and warrant to the 
Franchisor that, in entering into this Release Agreement they (i) are domg so freely and volimtanly upon the 
advice of counsel and business advisor of their own choice (or dechned to do so, free from coercion duress 
or fraud), (ii) have read and fully understand the terms and scope of this Release Agreement (m) realize that 
It IS final and conclusive and intends to be hnal and conclusive, as to the matters set forth m this Release 
Agreement, and (iv) have not assigned, transferred, or conveyed to any third party all or any part of or 
parhal or conhngent interest m any of the Claims which are released by this Release Agreement now or m 
the future that they are aware of no third party who contends or claims otherwise, and that they shall not 
purport to assign, transfer, or convey any such claim hereafter

5 Covenants Not to Sue Releasing Parhes hereby irrevocably covenant to refram from, 
directly or mdirectly, asserhng any claim or demand, or commencmg, inihahng or causmg to be 
commenced, any proceeding of any kind against any of the Franchisor Released Parhes based upon any 
matter released hereby

6 Indemnity Without m any way hmihng any of the nghts and remedies otherwise available 
to the Franchisor Released Parhes, Releasmg Parhes shall defend indemmfy and hold harmless each 
Franchisor Released Party from and against all Qaims whether or not involving third-party Claims arising 
directly or indirectly from or in connechon with (i) the asserhon by or on behalf of Releasing Parhes or their

GENERAL RELEASE



Constituents of any Claim or other matter released pursuant to this Release Agreement, (ii) the assertion by 
any third party of any Claim or demand against any Franchisor Released Party which Claim or demand 
arises directly or indirectly from, or m connechon with, any Claims or other matters released pursucint to this 
Release Agreement, and (ui) any breach of representahons, warranties or covenants hereunder by Releasing 
Parties or its Constituents

7 Miscellaneous

71 This Release Agreement cannot be modihed, altered or otherwise amended except 
by an agreement m writing signed by all of the parties hereto

7 2 This Release Agreement, together with the agreements referenced herem, constitute 
the entire understanding between and among the parhes hereto with respect to the subject matter hereof

7 3 This Release Agreement may be executed in any number of counterparts, each of 
which shall be deemed to be an onginal, but all of which together shall constitute one and the same instrument 
Signatures transmitted electromcally or by facsimile will be deemed original signatures Electromc copies of 
this Release Agreement shall constitute and be deemed an original copy of this Release Agreement for all 
purposes, provided that such electromc copies are fully executed dated and identical in form to the onginal 
hard copy version of this Release Agreement

7 4 This Release Agreement shall be binding upon and mure to the benefit of the parties 
to this Release Agreement and their respective successors and permitted assigns

7 5 The rule that an agreement is to be construed against the party drafting the 
agreement is hereby waived by the parties hereto, and shall have no applicability in construmg this Release 
Agreement or the terms of this Release Agreement

7 6 Any provision of this Release Agreement which is prohibited, unenforceable or not 
authonzed m any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibihon, 
unenforceability or non-authonzahon without mvalidahng the remairung provisions hereof or affecting the 
validity, enforceability or legality of such provision in any other jurisdiction

7 7 Each of the parties acknowledges that it had the right and opportumty to seek 
independent legal counsel of its own choosing in connection with the execuhon of this Release Agreement 
and each of the parties represents that it has either done so or that it has voluntarily declined to do so free 
from coeraon, duress or fraud

7 8 This Release Agreement supersedes any pnor negotiations and agreements oral or 
written, with respect to its subject matter The Release Agreement may not be amended except in a writing 
signed by all of the parties No representahons, warranhes, agreements or covenants have been made with 
respect to this Release Agreement, and in execubng this Release Agreement, none of the parhes are relying 
upon any representahon, warranty, agreement or covenant not set forth herem

7 9 This Agreement shall be interpreted and construed under the laws of Missouri In 
the event of any conflict of law, the laws of Missouri shall prevail without regard to the applicahon of 
Missoun conflict of law rules If however, any provision of this Release Agreement would not be enforceable 
under the laws of Missouri and if the Classic Rock Coffee Co Store is located outside of Missoun and such 
provision would be enforceable under the laws of the state m which the Qassic Rock Coffee Co Store is
GENERAL RELEASE ^



located, then such provision shall be interpreted and construed under the laws of that state Nothing m this 
Section 7 9 is intended by the parties to subject this Agreement to any franchise or similar law, rules, or 
regulation of the state of Missouri to which it would not otherwise be subject The parties agree that any 
action brought by either party agamst the other in any court, whether federal or state shall be brought in 
Greene County, Missouri, and the parties hereby waive all questions of personal junsdicbon or venue for the 
purpose of carrying out this provision

IN WITNESS WHEREOF, the parties hereto have executed this Release Agreement as of the 
Effective Date

FRANCHISOR

CLASSIC ROCK COFFEE CO FRANCHISING, 
LLC
A Missoun limited liabihty company

FRANCHISEE

Name Title

Name

Tide

OWNER

_, an mdmdual

GENERAL RELEASE



E‘XHIBIT E
LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

ClassI Rock Coffee Co FDD



LIST OF STATE ADMINISTRATORS, STATE AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

HAWAD

ILLINOIS

INDIANA

MARYLAND

MICHIGAN

MINNESOTA

NEW YORK

INIS^tATO

Department of Business Oversight 
320 West 4* Street, Suite 750 
Los Angeles, Califorma 90013 

(2f3) 576-7505 
________ (866) 275^2677

Business Registration Division 
Department of Commerce and Consumer 

Affairs 
PO Box 40

Honolulu, Hawaii 96810 
__________ (808) 586-2722

Franchise Bureau 
Office of the Attorney General 

500 South Second Street 
Spnngfield, Illinois 62706 

(217) 782-4465
Indiana Secretary of State 

Secunties Division, E-111 
302 West Washmgton Street, Room E- 

111
Indianapolis, Indiana 46204 

__________(317) 232-6681
Office of the Attorney General 

Secunhes Division 
200 St Paul Place 

Baltimore, Maryland 21202-2021 
(410) 576-6360

Consumer Protection Division, 
Antitrust and Franchising Unit 

Michigan Department of Attorney 
General

670 G Mermen Williams Building 
525 West Ottawa 

Lansing, Michigan 48933 
(517) 373-7177

Minnesota Department of Commerce 
85 7"' PlacetEast, Suite 500 

St Paul, Minnesota 55101-2198 
(651) 296-4026

New York State Department of Law 
Investor Protection Bureau 

120 Broadway,
23rd p,

New York, New York 10271-0332 
(212)416-8000

Commissioner of Business Oversight 
320 West 4* Street, Suite 750 
Los Angeles, Cahfomia 90013 

(213) 576-7505
_______  (866) 275-2677 ________
Commissioner of Securities, Department 

of Commerce & Consumer Affairs 
335 Merchant Street Room 203 

Honolulu, Hawaii 96813 
(808) 586-2722

Franchise Bureau 
Office of the Attorney General 

500 South Second Street 
Spnngfield, Illinois 62706 

(217) 782-4465
Indiana Secretaiy of State 

201 State House 
200 West Washmgton Street 
Indianapolis, Indiana 46204 

(317) 232-6531

Maryland Secundes Commissioner 
Office of the Attorney General 

Secundes Division 
200 St Paul Place 

Baldmore, Maryland 21202-2021 
(410)576-6360

Michigan Department of Commerce 
Corporadons and Secundes Bureau 

P O Box 30054 
6546 Mercandle Way 

Lansmg, Michigan 48909

Minnesota Department of Commerce 
85 7*'’ Place East, Suite 500 

St Paul Minnesota 55101-2198 
(651) 29^64026

Secretary of the State of New York 
99 Washmgton 

Ave
Albany, New York 12231 

(518) 4744750



NORTH DAKOTA North Dakota Secunties Department Secunties Commissioner
600 East Boulevard Avenue North Dakota Secunties Department
State Capitol, Fifth Floor 600 East Boulevard Avenue

Department 414 State Capitol, Fifth Floor
Bismarck, North Dakota 58505-0510 Department 414

(701)328-4712 Bismarck, North Dakota 58505-0510
(701)3284712

OREGON Department of Insurance and Finance Department of Insurance and Finance
Corporate Secunties Section Corporate Secunties Section

Labor and Industnes Bmldmg Labor and Industries Bmldmg
Salem, Oregon 97310 Salem, Oregon 973il0

(503) 378-4387 (503) 3784387
RHODE ISLAND ' Director, Secunties Division Secunties Division

State of Rhode Island Department of Department of Busmess Regulation,
Busmess Regulation m the Service of Bldg 69, First Floor

Process, Disclosure Document and John 0 Pastore Center
State Admimstrators Sections 1511 Pontiac Avenue,

Bldg 69, First Floor Cranston, RI 02920
John 0 Pastore Center
1511 Pontiac Avenue,

(401)462 9582

Cranston, RI02920
(401) 462 9582

SOUTH DAKOTA Department of Labor and Regulation Director, Department of Labor and
Division of Secunties Regulation

124 South Euclid, Suite 104 Division of Secunties
Pierre, South Dakota 57501 124 South Euclid, Suite 104

(605) 7734823 Pierre, South Dakota 57501
(605) 7734823

VIRGINIA State Corporation Commission Clerk, State Corporation Commission
Division of Secunties and Retail 1300 East Mam Street

Franchising Richmond, Virginia 23219
Ninth Floor (804) 371-9672

1300 East Mam Street 
Richmond, Virgima 23219

(804)371-9672
WASHINGTON Department of Financial Institutions Director, Department of Financial

Secunties Division Institutions
150 Israel Road S W Secunties Division

Tumwater, Washington 98501 150 IsraefRoadSW
(360) 902-8760 1 Tumwater, Washmgton 98501

WISCONSIN Franchise Registration Division of Secunties
Division of Secunties Department of Finanaal Institutions

Department of Financial Institutions 201 W Washmgton Avenue, Suite 300
201 W Washington Avenue, Suite 300 Madison, Wisconsin 53703

Madison, Wisconsin 53703



EXHIBIT F
STATE SPECinC ADDENDA



rATIFORNTA
ADDENDUM TO DISCLOSURE DOCUMENT

California Corporations Code, Section 3'1125 requires the franchisor to give the franchisee a 
disclosure document, approved by the DEPARTMENT OF BUSINESS OVERSIGHT, pnor to a sohcitation 
of a proposed matenal modification of an existing franchise

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

OUR WEBSfTE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT ANY COMPLAINTS CONCERNING THE CONTENT 
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS 
OVERSIGHT at www dho ca.gov

1 The followmg language is added to the end of Item 3 of the disclosure document

Neither we nor any person identified in Item 2, or an affiliate or franchise broker 
offermg franchises under our prmcipal trademark is subject to any currently effective 
order of any national secunties association or national secunties exchange, as defined in the 
Securities and Exchange Act of 1934, 15 USCA 78a et seq. suspending or 
expellmg such person from membership in such association or exchange

2 The following language is added to the end of Item 6 of the disclosure document

The highest interest rate in California is 10%

3 The following paragraphs are added at the end of Item 17 of the Disclosure Document

You must sign a general release of claims if you renew or transfer your franchise 
California Corporations Code Section 31512 voids a waiver of your nghts under the 
Franchise Investment Law (California Corporations Code Sections 31000 through 31516) 
Business and Professions Code Section 20010 voids a waiver of your rights under the 
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043)

California Busmess and Professions Code Sections 20034 through 20043 provide 
rights to franchisees eonceming termination or non-renewal of a franehise If the Franehise 
Agreement contams a provision that is ineonsistent with the law, the law will control

The Franchise Agreement provides for termination upon bankruptcy This 
provision may not be enforceable under federal bankruptcy law (11 USCA Sec 101 
^)

The Franchise Agreement contains a covenant not to eompete which extends 
beyond the terrmnation of the franchise

Prospective franchisees are' encouraged to consult private legal counsel to 
determme the applicabihty of California and federal laws (such as Busmess and Professions



Code Section 20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration 
Act) to any provisions of a franchise agreement restncting venue to a forum outside the State 
of California

The Franchise Agreement provides that the parties must first attempt to resolve all 
disputes by mediation in Greene County, Missoun The fees and expenses of the mediator 
will be shared equally by Franchisor and Franchisee

All the'owners of the franchise and their spouses will be required to execute personal 
guarantees This requirement places the personal and marital assets of the franchise owner(s) 
at nsk

Califorma Business and Professions Code sections 20000 through 20043 provide 
nghts to the franchisee concerning termination, transfer or non-renewal of a franchise If the 
franchise agreement contains a provision that is mconsistent with the law, the law will 
control



NORTH DAKOTA
ADDENDUM TO DISCLOSURE DOCUMENT 

In North Dakota, the Disclosure Document is amended as follows to conform to North Dakota
law

1 Item 17 (c) (requirements for franchisee to renew or extend) of the Disclosure Document 
is amended as follows “Any provision m the Franchise Agreement which reqmres the franchisee to sign a 
general release upon renewal of the Franchise Agreement is unfair, unjust or inequitable within the intent of 
Section 51-19-09 of the North Dakota Franchise Investment Law ”

2 Item 17 (r) (non-competition covenants) of the Disclosure Document is amended as 
follows “Any provision m the Franchise Agreement restnctmg competition is contrary to Section 9-08- 
06 of the North Dakota Century Code, without fiirther disclosing that such covenants may be subject to 
this statute, are unfair, unjust or inequitable within the intent of Section 51-09-09 of the North Dakota 
Franchise Investment Law”

3 Item 17 (u) (dispute resolution) of the Disclosure Document is amended as follows “Any 
provision_,m the Franchise Agreement which provides that the parties agree to an arbitration or mediation of 
disputes which place at a location that is remote from the site of Franchisee s busmess is unfair, unjust or 
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law ’

4 Item 17 (v) (venue) of the Disclosure Document is amended as follows “Any provision m the 
Franchise Agreement which designates junsdiction or venue or requires the Franchisee to agree to 
jurisdiction or venue m a forum outside of North Dakota is void with respect to any cause of action which 
is otherwise enforceable m North Dakota ”

5 Item 17 (w) (govermng law) is amended as follows ‘ Any provision m the Franchise Agreement 
requnmg that the Franchise Agreement be construed according to the laws of a state other than North 
Dakota is unfair, unjust or inequitable within the intent of Section 51-19-09 of the North Dakota 
Franchise Investment Law ”



NORTH DAKOTA
ADDENDUM TO FRANCHISE AGREEMENT FOR THE STATE OF NORTH DAKOTA 

The Franchise Agreement is amended as follows

1 Any provision in the Franchise Agreement requiring the Franchisee to consent to a waiver of 
exemplary and pumtive damages is imfair, unjust or inequitable withm the intent of Section 51-19-09 of 
the North Dakota Franchise Investment Law

2 In North Dakota, provisions of the Franchise Agreement which unreasonably limit the statute of 
limitations or remedies under the North Dakota Franchise Investment Law, such as the right to jury trial, 
may not be enforceable

3 Provisions of the Franchise Agreement requiring the Franchisee to consent to liquidated damages 
or termmation penalties, requiring the Franchisee to consent to a limitation of claims or requinng the 
Franchisee to pay all of Franchisor’s costs and expenses mcurred in enforcing the agreement may not be 
enforceable under North Dakota law

4 Provisions of the Franchise Agreement requmng that the Franchise Agreement be construed 
according to the laws of a state other than North Dakota are unfair, unjust or inequitable within the intent of 
Section 51-19-09 of the North Dakota Franchise Investment Law

5 Provisions of the Franchise Agreement which provide that the parties agree to arbitration or 
mediation of disputes at a location that is remote from the site of Franchisee’s business is unfair, unjust or 
mequitable within the mtent of Section 51-19-09 of the North Dakota Franchise Investment Law

6 Provisions of the Franchise Agreement which designate junsdiction or venue or require the 
Franchisee to agree to jurisdiction or venue in a forum outside of North Dakota are void with respect to 
any cause of action which is otherwise enforceable in North Dakota

7 Provisions of the Franchise Agreement requnmg a franchisee to sign a general release upon the 
renewal of the Franchise Agreement are unfair, unjust or inequitable within the intent of Section 51-19-09 
of the North Dakota Franchise Investment Law

8 Provisions of the Franchise Agreement restncting compebtion are contrary to Section 9-08-06 of
the North Dakota Century Code, without further disclosing that such covenants may be subject to this 
statute, are unfair, unjust or inequitable withm the intent of Section 51-09-09 of the North Dakota Franchise 
Investment Law

(Signature Page Follows)



FRANCHISOR

CLASSIC ROCK COFFEE CO FRANCHISING, LLC 
A Missoun limited liability company

Managing Member 

FRANCHISEE

_,20_

_,20.



SOUTH DAKOTA

ADDENDUM TO DISCLOSURE DOCUMENT

1 The Franchise Agreement provides for mediation in a state other than South Dakota Under South 
Dakota law, mediation must be conducted at a mutually agreed upon site m accordance with § 11 of the Commercial 
Arbitration Rules of the Amencan Arbitration Association

2 The Franchise Agreement designates the law of a state other than South Dakota as the governing law 
Franchise registration, employment, covenants not to compete, and other matters of local concern will be governed by 
the laws of the Statei of South Dakota, but contractual and all other matters will be subject to qiplication, construction, 
enforcement, and interpretation under the governing law specified by the Franchise Agreement

3 Under South Dakota law, any provision in a Franchise Agreement which designates jurisdiction or 
venue or requires the franchisee to agree to junsdiction or venue outside South Dakota is void with respect to any 
cause of action which is governed by the law of South Dakota

4 Under South Dakota law, termination provisions covering breach of the Franchise Agreement, failure 
to meet performance and quality standards, and failure to make fee payments contamed in the Disclosure Document 
and Franchise Agreement must afford a franchisee thirty (30) days wntten notice ivith an opportunity to cure the 
default prior to termination Under SDL 37-5B-21, any condition, stipulation or provision purporting to waive 
compliance with any provision of this chapter or any rule or order under it is void

5 Any acknowledgment, provision, disclaimer or integration clause or a provision having a similar 
effect in a Franchise Agreement does not negate or act to remove fromjudicial review any statement, 
misrepresentation or action that would violate the South Dakota franchise law or a rule or order under the South 
Dakota franchise law



NEW YORK
ADDENDUM TO DISCLOSURE DOCUMENT

In recognition of the requirements of the New York General Business Law, Article 33, Sections 680 through 695, and of 
the regulations promulgated thereunder (N Y Comp Code R &Regs Tit 13, §§200 1 through 201 16), the Franchise 
Disclosure Document shall be amended as follows to conform to New York law

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE CALL THE STATE ADMINISTRATORS 
LISTED IN EXHIBIT E OR YOUR PUBLIC LIBRARY FOR SOURCES OF INFORMATION 
REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT MEAN THAT NEW YORK 
STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE 
DOCUMENT IF YOU LEARN THAT ANYTHING IN THE DISCLOSURE DOCUMENT IS UNTRUE, 
CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW 
BUREAU OF INVESTOR PROTECTION AND SECURITIES 120 BROADWAY, 23RD FLOOR, NEW 
YORK, NY 10271 THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS 
COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT HOWEVER, THE FRANCHISOR CANNOT 
USE THE NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT 
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE 
DISCLOSURE DOCUMENT

2 The following is added at the end of Item 3

Except as provided above, with regard to the franchisor, its predecessor, a person identified m Item 2, or an affiliate 
offering franchises under the franchisor’s principal trademark

A No such party has an administrative, cnimnal or civil action pending agamst that person alleging a felony, a violation 
of a franchise, antitrust, or secunties law, fraud, embezzlement, fraudulent conversion, misappropnation of property, 
unfair or deceptive practices, or comparable cml or misdemeanor allegations

B No such party has pending actions, other than routme litigation mcidental to the busmess, which are sigmficant m the 
context of the number of franchisees and the size, nature or financial condition of the franchise system or its business 
operations

C No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, withm the 10 year 
period immediately preceding the application for registration, has been convicted of or pleaded nolo contendere to a 
misdemeanor charge or has been the subject of a civil action alleging violation of a franchise, antifraud, or secunties 
law, fraud, embezzlement, fraudulent conversion or misappropnation of property, or unfair or deceptive practices or 
comparable allegations

D No such party is subject to a currently effective injimctive or restnctive order or decree relating to the franchise, or 
under a Federal, State, or Canadian franchise, secunties, antitrust, trade regulation or trade practicelaw, resultmg from a 
concluded or pending action or proceeding brought by a public agency, or is subject to any currently effective order of 
any national secunties association or national secunties exchange, as defined in the Secunties and Exchange'Act of 
1934, suspendmg or expelling such person from membership in such association or exchange, or is subject to a currently 
effective mjunctive or restnctive order relating to any other’busmess activity as a result of an action brought by a public 
agency or department, including, without limitation, actions affecting a license as a real estate broker or sales agent



3 The following is added to the end of Item 4

Neither the franchisor, its affiliate, its predecessor, officers, or general partner durmg the 10-year period immediately 
before the date of the offermg circular (a) filed as debtor (or had filed against it) a petition to start an action under the 
U S Bankruptcy Code, (b) obtained a discharge of its debts under the bankruptcy code, or (c) was a pnncipal officer of a 
coitipany or a general partner in a partnership that either filed as a debtor (or had filed against it) a petition to start an 
action under the U S Bankruptcy Code or that obtamed a discharge of its debts under the U S Bankruptcy Code durmg 
or withm 1 year after that officer or general partner of the franchisor held this position in the company or partnership

4 The following is added to the end of Item 5

The imtial franchise fee constitutes part of our general operatmg funds and will be used as such m our discretion

5 The followmg is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for fi-anchisee to 
renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of transfer”

However; to the extent required by applicable law, all rights you enjoy and any causes of action ansmg m your favor 
from the provisions of Article 33 of the General Busmess Law of the State of New York and the regulations issued 
thereunder shall remain in force, it being the intent,of this proviso that the non-waiver provisions of General Business 
Law Sections 687 4 and 687 5 be satisfied

6 The followmg language«replaces the “Summary” section of Item 17(d), titled ‘ Termmation by franchisee”

You may terminate the agreement on any grounds available by law

7 The following is added to the end of the “Summary” section of Item 17(j), titled ‘ Assignment of contract by 
franchisor”

However, no assignment will be made except^o an assignee who in good faith and judgment of the fi-anchisor, is willmg 
and financially able to assume the franchisor s obligaUons under the Franchise Agreement

8 The followmg is added to the end of the ““Summaiy sections of Item 17(v), titled ““Choice of forum”, and Item 17(w) 
titled “Choice of law”

The foregoing choice of law should not be considered a waiver of any nght conferred upon the franchisor or upon the 
franchisee by Article 33 of the,General Busmess Law of theState of New York



vraniNTA
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT FOR THE STATE OF VIRGINIA

The Disclosure Document is amended as follows

1 All references in Items 5 and 17 of the Disclosure Document which provide that the Franchise 
Agreement may be terminated for any reason are in violation of Section 13 1-564 of the Virginia Retail Franchising 
Act and are unenforceable

2 Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, it is unlawful for Classic Rock 
Coffee Co Franchising, LLC to cancel a franchise without reasonable cause If any grounds for default or termination 
stated in the Franchise Agreement or other agreements does not constitute “reasonable cause” as that term may be 
defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable



vrenTNTA
ADDENDUM TO FRANCfflSE AGREEMENT FOR THE STATE OF VmGINIA 

The undersigned hereby acknowledge and agree that

1 All references in the Franchise Agreement which provide that the Franchise Agreement
may be terrmnated for any reason are in violation of Section 13 1 -564 of the Virginia Retail Franchising Act 
and are unenforceable

2 Each provision of this Addendum shall be effective only to the extent, with respect to 
such provision, that the jurisdictional requirements of the Act are met independently without reference to 
this Addendum.

CLASSIC ROCK COFFEE CO

CLASSIC ROCK COFFEE CO FRANCHISING, LLC 
A Missouri limited liability company

Managing Member



EXHIBIT G
COMPLIANCE CERTIFICATE



CLASSIC ROCK COFFEE CO FRANCHISING, LLC 

FRANCHISE COMPLIANCE CERTIFICATE

The undersigned Franchisee desires to enter into a Franchise Agreement with Classic Rock Coffee Co 
Franchising, LLC, a Missouri limited liability company ('Franchisor ) Franchisor requires that Franchisee 
complete this Queshonnaire in order to enable Franchisor to confirm that Franchisor and its employees and 
representatives have fully complied with all applicable franchise registration and disclosure laws

1 Full name of Franchisee

Franchised Locahon

3 Franchisee is (Check applicable box)

[ ] An individual,

[ ] A corporahon,

[ ] A general partnership,

[ ] A hmited partnership

4 If Franchisee is other than an individual indicate the capaaty in which the undersigned is authorized to 
act on behalf of Franchisee (Check applicable box)

[ ] Officer (insert htle) _ 

[ ] General Partner __

[ ] Other (please explain).

Did Franchisee receive a Franchise Disclosure Document from Franchisor’ [ ] Yes [ ] No 

On what date was the Franchise Ehsclosure Document received, and by whom’ 

Reapient

Date ________________________________



7 Below, please indicate the contracts proposed to be executed by Franchisee in connection with execuhon 
of the Franchise Agreement (the 'Agreements') and the date that the final form of each of the Agreements was 
delivered to Franchisee

Date Received

[ ] 
[ 1

Franchise Agreement

8 Name of salesperson(s) handlmg this sale for Franchisor

9 Were any oral or wntten statements made to Franchisee by Franchisor, the salesperson(s) listed above, 
or any other representatives of Franchisor concerrung the actual sales prohts or earrungs of any franchised or 
company-owned umt(s), or potential sales, profits or earmngs that could be anticipated at any locahon? [ ] Yes 
[ ]No

If yes, please explain m detail (attach additional sheet if necessary) and if none, write none

10 Did Franchisee carefully review and understand the Franchise Disclosure Document and the Franchise 
Agreement, as applicable, and the other Agreements? [ ]' Yes [ ] No

If no, please explain

11 Did Franchisee ask Franchisor any questions concemmg the Franchise Disclosure Document or 
Agreements that were not satisfactorily answered? [ ] Yes [ ] No

If yes, please explam



12 Did the salesperson(s) listed above, or any other employee or representahve of Franchisor, make any 
statement to Franchisee which is mconsistent with the information described m the Franchise Disclosure 
Document’ [ ] Yes [ ] No

If yes, please explam

13 Did any employee or other person on Franchisor s behalf make any statement or promise about 
Franchisor's affiliated companies other than the information contained in the Franchise Disdosure Document’

[ ]Yes[ ]No 

If yes, please explain

14 Did Franchisee contact other franchisees of Franchisor to discuss Franchisee s possible execution of the 
Franchise Agreement’ [ ] Yes [ ] No

15 If your answer to question 14 was yes, please idenhfy these franchisees (attach extra sheets if necessary)

16 Did Franchisee employ an attorney to render advice to Franchisee concerrang the execution of the 
Franchise Agreement’ [ ] Yes, [ ] No

If yes, please insert the name address and telephone number of such attorney



17 Did Franchisee consult with an accountant or other finanaal advisor in connection with the execution of 
the Franchise Agreement [ ]Yes[ ] No

If yes, please insert the name address and telephone number of such accountant or finanaal advisor 

[ ] Accountant 

[ ] Other (please descnbe)

18 Has Franchisee, directly or through one or more affiliated business enbhes, previously owned and/or 
operated a business similar to a Classic Rock Coffee Co Store [ ] Yes [ ] No if "yes , how many, where and for 
how long^

19 Has Franchisee, directly or through one or more afhliated business enhties, previously owned and/or 
operated a Classic Rock Coffee Co Store [ ] Yes [ ] No, if "yes', for'how long’

20 If Franchisee has checked 'yes" to question 19, Franchisee represents and agrees that Franchisee is 
entering into the Franchise Agreement based on Franchisee s own knowledge of, and expenence with the 
Classic Rock Coffee Co System, and not in reliance upon any statements or mformabon made or provided, or 
alleged to have been made or provided, by Franchisor or its affiliates, or any of its or their officers, directors 
agents employees or representatives

AGREED
Franchisee's Imtials

Franchisee understands that Franchisor is acbng m reliance on the truthfulness and completeness of 
Franchisee s responses to the quesbons above in entenng into the Franchise Agreement with Franchisee 
FRANCHISEE ACKNOWLEDGES AND AGREES THAT IN THE EVENT THAT ANY DISPUTE ARISES, THIS 
QUESTIONNAIRE SHALL BE ADMISSIBLE AS EVIDENCE IN ANY LEGAL ACTION, AND FRANCHISEE 
HEREBY WAIVES TO THE FULLEST EXTENT PERMISSIBLE UNDER THE LAW, ANY OBJECTION TO SUCH 
ADMISSION OF THIS QUESTIONNAIRE

FRANCHISEE

Name

Title

Date



EXHIBIT H
LIST OF FRANCHISEES



List of Franchisees

Fullerton, CA 
Image Defined
7720 Twmleaf Trail, Orange, CA 92869 
(714)589-5085

Navasota, TX 
Bert Miller
PO Box 31, Navasota, TX 77868 
(936) 825-6790

Mmot, ND
Back in Black, LLC
6251 30th Ave NW, Mmot, ND 587 3
(701) 721-4510

Mandan, ND
Gramma Brauns Stores Inc
49 Captain Marsh Dr, Mandan, ND 58554
(701)391-2500



EXHIBIT I 
RECEIPTS



EXHIBIT I 
RECEIPT 

(YOUR COPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other 
information m plain language Read this disclosure document and all agreements carefully

If Classic Rock Coffee Co offers you a franchise, it must provide this Disclosure Document to you 14 
calendar days before you sign a binding agreement with, or rnake a payment to, the franchisor or an 
affiliate m connection with the proposed franchise sale

Michigan, New York and Rhode Island require that we give you this Disclosure Document at the earlier 
of lO'busmess days before the execution of the franchise or other agreement or the payment of any 
considerahon that relates to the franchise relationship

If Classic Rock Coffee Co does not deliver this Disclosure Document on time or if it contains a false or 
misleading statement, or a material omission, a violation of federal law and state law may have occurred 
and should be reported to the Federal Trade Commission, Washington, D C 20580 and the applicable 
state agency listed on Exhibit E

The following is the name, prinapal business address and telephone number of each franchise seller 
offering this franchise Kent Morrison and Brett Payne, Classic Rock Coffee Co Franchising, LLC, 1900 W 
Sunset, Suite A116, Springfield, Missoun 65807, (417) 881-4222

Date of Issuance April 19, 2018

See Exhibit E for our registered agent(s) authorized to receive service of process

I received a Disclosure Document dated , that included the followmg Exhibits

A Financial Statements 
B Franchise Agreement
C Conhdentiahty Agreement fof Prospechve Franchisees 
D General Release
E List of State Admimstrators and Agents for Service of Process 
F State Specific Addend a
G Compliance Certificate 
H List of Franchisees 
I Receipts

Date Prospective Franchisee
By---------------------------
Name
Individually and on behalf of the following entity
Company Name_____________________________
Title



EXHIBIT I 
RECEIPT 

(YOUR COPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other 
information in plain language Read this disclosure document and all agreements carefully

If Classic Rock Coffee Co offers you a franchise, it must provide this Disclosure Document to you 14 
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an 
affiliate m connection with the proposed franchise sale

Michigan, New York and Rhode Island require that we give you this Disclosure Document at the earlier 
of 10 business days before the execution of the franchise or other agreement or the payment of any 
consideration that relates to the franchise relationship

If Classic Rock Coffee Co does not deliver this Disclosure Document on time or if it contains a false or 
misleading statement, or a material omission, a violation of federal law and state law may have occurred 
and should be reported to the Federal Trade Commission, Washington, D C 20580 and the applicable 
state agency listed on Exhibit E

The following is the name, principal business address and telephone number of eachi franchise seller 
offering this franchise Kent Morrison and Brett Payne, Classic Rock Coffee Co Franchising, LLC, 1900 W 
Sunset, Suite A116, Springfield, Missouri 65807, (417) 881-4222

Date of Issuance April 19, 2018

See Exhibit E for our registered agent(s) authorized to receive service of process

I received a Disclosure Document dated, that included the following Exhibits

A Financial Statements
B Franchise Agreement
C Confidentiality Agreement for Prospective Franchisees 
D General Release
E List of State Administrators and Agents for Service of Process 
F State Specific Addenda 
G Compliance Certificate 
H List of Franchisees 
1 Receipts

Date Prospective Franchisee
By________________
Name
Individually and on behalf of the following entity
Company Name__________________________
Title____________________________________


