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We currently offer 1 franchise program for a single Classic Rock Coffee Co store offering 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 imitial franchise fee, which must be paid to the
franchisor or 1ts affiliate

Thus disclosure document summarizes certain provistons of your franchise agreement and other
information in plain English Read this disclosure document and all accompanying agreements carefully
You must recerve this disclosure document at least 14 calendar days before you sign a binding agreement
with, or make any payment to, the franchisor or an affiliate in connection with the proposed franchuse sale
Note, however, that no governmental agency has verified the information contained 1n this document

You may wish to receive your disclosure document in another format that 1s more convenient for you To
discuss the availability of disclosure 1n different formats, contact Mr Kent Morrison or Mr Brett Payne at
1900 W Sunset, Suite A116, Springfield, Missour1 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

Buying a franchise 1s a complex investment The information in this disclosure document can help you
make up your mind More information on franchising, such as A Consumer’s Guide to Buying a Franchise,
which can help you understand how to use this disclosure document, 1s available from the Federal Trade
Comnussion (“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 file with a state franchise
admurustrator before offering or selling in your state REGISTRATION OF A FRANCHISE BY A STATE
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state admirustrators listed 1n Exhibit E for information about the franchisor, about other
franchisors, or about franchising 1n your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER
THE INTTTAL 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 following RISK FACTORS before you buy this franchuse

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 WITH 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
BENEFITS AS LOCALLAW 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 THEREB

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 Califorrua, Hawau, Illinois Indiana, Maryland, Michigan, Minnesota New
York, North Dakota, Rhode Island, South Dakota Virginia Washington and Wisconsin

Thus Franchise Disclosure Document 15 registered, on file or exempt from registration in the following
state having franchise registration and disclosure laws, with the following effective date

Califorra
North Dakota
South Dakota
New York
Virgima

In all other states, the effective date of this Franchise Disclosure Document 1s the 1ssuance date of April 19,
2018




STATE EFFECTIVE DATES

The followng states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration Califormma Hawa, lhnois, Indiana Maryland, Michigan, Minnesota New
York, North Dakota, Rhode Island, South.Dakota, Virgirua, Washington and Wisconsm

Thus Franclhuse Disclosure Document 1s registered, on file or exempt from registration in the following
state having francluse registration and disclosure laws, with the following effective date

Califorma
North Dakota
South Dakota
New York
Virgima

In all other states, the effective date of this Franchuse Disclosure Document 1s the 1ssuance date of April 17,
2018
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1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To symphfy the language in this Disclosure Document the words “Classic Rock-Coffee Co,” “we,” * our”
and “us” refer to Classic Rock Coffee Co Franchusing LLC, the franctusor “You” means the person or
entity who buys the franchuse To fully understand all your and our nghts and obligations to each other,
you must stll carefully review the actual agreements that you will execute These will control if there 1s
any dispute between us

The Business

We have established a concept to develop and operate, a chain of retail coffee shops (each, a ‘Classtc
Rock Coffee Co ) whuch offer coffee drinks, protein shakes, smoothues, pastries soups, salads, sandwiches,
equipment, apparel, and related merchandise We currently offer one franchise program in thus Disclosure
Document whereby you may execute a franchise agreement in the form attached as Exhibit B ( Franctuse
Agreement’ ) to operate a single Classic Rock Coffee Co (the ‘ Store )

Parent(s), Affiliate(s) and Predecessor(s)

We were orgaruzed in the State of Missourt on August 2, 2012, under the name Classic Rock Coffee Co
Franchusing, LLC We do business under our company name and under the name “Classic Rock Coffee
Co Ouraffiliate, Classic Rock Coffee LLC (the Operating Company”), a Missour: himted hability
company, was organuzed on January 1, 2011 The Operating Company has conducted a bustness of the
type being franchised since January 2011 Our principal business address and the Operating Company s
principal business address 1s 1900 W Sunset, Suite A116, Springfield Missour1 65807 Our other affiliate,
The Shake Guy, LLC, d/b/a Shake This (“Shake Thas *), a Missour1 limuted hiability company, was
organuzed on March 12, 2004 Shake Thus sells supplies to our franchisees and 1ts;prinapal business
address1s 1900 W Sunset Street, Springfield Missoun 65807 We have offered franchises in this state since
December 2013 We do not conduct a business:of the type being franchused We currently do not engage
m any other business achivities Neither we nor our affiliate has offered franctuses in any other line of
business

Competition

The typical Classic Rock Coffee Co Store 1s on a major thoroughfare or in or adjacent to a retail shopping
center You will compete in the coffee shop and fast casual food business with various established coffee
shops and regional or national stores specializing 1n coffee beverages and cafe style food, as well as with
other bakenes, juice comparnues and/or smoothie shops selling other kinds of beverages or food You may
also compete with other Classic Rock Coffee Co Stores both franclused and company-owned outlets The
general market for your services will be the general public, unless your Store 1s located at a non- traditional
site, in which case your market will be limuted to the persons frequenting the facility where your Store 1s
located The market for the Classic Rock Coffee Co Store 1s 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 sarutation,
no'smoking, EEOC, OSHA, discimination, employment, and sexual harassment:laws The Americans with
Disability Act of 1990 requires readily accessible accommodation for disabled people and therefore may
affect your building construchon, site elements, entrance ramps, doors, seating, bathrooms, drinking
facihities, etc You must obtain all requuired real estate permuts, hcenses and operational licenses




Califorma and other states and local junsdictions have enacted laws, rules, regulations and ordinances
which may apply to the operation of your Store, including those which (a) establish general standards,
specifications and requirements for the construction, design and maintenance of the Store premuses, (b)
regulate matters affecting the health, safety and welfare of your customers, such as general health and
samtation requirements for Stores, employee practices concerming the storage, handling, cooking and
preparation of food, restrichons on smoking, availability of and requirements for public accommodations,
mcluding restrooms, (c) set standards pertaining to employee health and safety, (d) set standards and
requirements for fire safety and general emergency preparedness, (e) govern the use of vending
machines, and (f) regulate the proper use storage and disposal of waste insectictdes, and other
hazardous matenals Califorrua law requires each food facihity that meets spectfied criterta (which cover
franchised outlets with at least 19 other franctused outlets with the same name among certamn other food
faaihtes) to provide nutntional information that includes 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
mclude the total number of calortes The Health Care Reform Bills that became law 1n March 2010 contain
provisions that require disclosure of nutrition and calorie information 1n chains of more than 20 restaurants
Other states and ciies may have laws simular to these laws You should consult with your attorney
concerning these and other local laws and ordinances that may affect your Store You should investigate
whether there are regulations and requirements that may apply mn the geographic area in which you are
mterested in locating your Store and should consider both their effect and cost of comphiance

Agent for Service of Process
Our registered agent(s) for service of process are disclosed in Exhubit E

2 BUSINESS EXPERIENCE
Kent Mornson ~ Managing Member
Mr Mornson has been our Managing Member since our inception In 2003 Mr Mornson founded and
developed Shake This in Spningfield Missour: In 2011, Mr Mormison relocated the Shake This
distribution center to Springfield, Missour: and built the first Classic Rock Coffee Co Store

Brett Payne — Director of Franchise Operations

Mr Payne joined Classic Rock Coffee'Co 1n January 2013 From September 2007 to May 2012, Mr Payne
served as the Chief Executive Officer for Endts, Inc 1n Springfield Missour

3 LITIGATION
No hihgation s required to be disclosed 1n this Item
4 BANKRUPTCY

No bankruptcy 1s required to be disclosed in this Ttem




5 INITIAL FEES
Franchise Agreement

All franchisees must pay us a lamp sum mmtal franchise fee of $39,000 upon signing the Franchise
Agreement The ital franchise fee 1s not refundable under any circumstances Before the business opens,
the franchisee must pay us for Furniture, Stage Lighting, Retail Display Cabinets, Sound System, Espresso
Machine Gnnders, Coffee Brewing Equipment Ice Machine, Refrigerators, Freezérs Prep Tables Blenders
Advertising Expenses for Grand Openung, etc and other equipment, supplies, inventory, and materals 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 suppliers The estimated prices for these items are
histed below

Imhal Franchlse Fee $39,000 Lump sum

Upon execution of Franchise
Agreement

Equipment (espresso $47,350 - $76,050 | As arranged As arranged

machines, coffee

brewing equzpment,

refrigerator, etc )

Furniture $10,500 - $26,000 [ As arranged As arranged
Sound System $5,000 - $8,000 As-arranged As arranged
Store Supplies $1,625 - $1,875 As-arranged As arranged
Cabrnetry & $12,000 - $30 000 | As arranged As arranged
Countertops

Advertising for Grand | $4,000 - $8,000 As arranged As arranged
Operung

Before the business opens, the franchisee must also pay our affihate, Shake Thus, for all Coffees,
Flavonngs, Sauces, Frappe Powders, Juice Concentrates, Proten Powders, Hot Cups, Cold Cups, Lids,
Straws, Java Jackets and other supphes, nventory and matenals provided by Shake Thus for the
franchisee’s Store The estimated prices for these items are listed in Item 7 below The Estimated prices for
these items are histed below

ount- oo,

vﬁﬂiﬂ'w

“H-Method of Payment

Iratial Inventory (coffee
beans, sauces, powders
cups, straws, etc)

$11,320 - $21,520

As arranged

As arranged




6 OTHERFEES

5% of total gross sales

Payable weekly

pRemar

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

Advertising Fee

2% of total gross sales

Same as continuing
royalty

Local Adverhising

2 — 4% of total gross
sales

As arranged

| opening your Store

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

and 2% thereafter

Cooperative
Advertising

None (currently)

Established by the co-
op if and when
formed

If we form a regional
advertising co-op, you
must contribute to the
co-op Company
owned stores have no
vote 1n these co-ops

Renewal

20% of current Inntial
Franchise Fee

Payable on execution
of new Franchise
Agreement

20% of Trutral
Franchise Fee 1s
currently $7,800

\
Tramung of Staff

$150 per day for up
to 3 individuals

Before start of traiung

There 1s no charge for
the ithal tramming
program for you (or
your designated

representative) or your
manager, but you will
be charged for tramming
additional managers or
other personnel or for
retrairung a person who
fa1ls to complete our

Additional Tramning
Courses

Established by us
(unuform for all
franchisees)

On demand

There 1s no charge for
mandatory additional
trairung courses, but
you may be required
to pay us a fee for
optional traimng
courses that we may
offer




' Nameof Fea®+
e
¥ s :
Additional training at | Our cost to provide | On demand If you request us to
your Store training | provide training at
your Store, you must
reimburse us for our |
costs in providing
training and
supervisory personnel
(induding all
| transportation and
hving expenses of our
representative)

| Due Date ? ”‘%;
v s

8

4 e T

Insurance® Amount of unpaid On demand Payable only if you fail
| premiums to maintain required
Insurance coverage
and we elect to obtain
coverage for you

Audit | All amounts shownto | On demand Payable only if the
} be due, plus interest, audit shows an
| plus the cost of the understatement of
audit gross sales for any
_ period
Interest® The lesser of eighteen | Continuesito accrue Payable only 1f sums
percent (18%) per year | until paxd due us are not pard
or the highest rate when due
permutted by
applicable law
Transfer Fee | $7.000 (currently) Before the transfer 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-refundable, unless expressly
noted to the contrary The fees imposed by all Franchise Agreements presently being offered
in thiststate are umform

2 You must maintain insurance of the types and mmimum amounts (naming us as an additional
insured) that we speafy in your Franchuse Agreement (See Sechon 16(a) thereof), the
operating manual for your Store ( Operating Manual ) or 1n supplementary notices you
recerve fromus You may obtain additional insurance as you may desire Insurance pohcies
may not be subject to amendment or cancellaton without at least 30 days prior written notice
tous You must provide certificates of insurance evidencing céverage on an ongoing basis

3 Interest begins on the date of any underpayment




7 ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Imtral Franchise Fee | $39,000 Lump sum Upon execution of
Franchise
Agreement
Rent (1 month plus | $2 500 - $8,000 Asincurred | Before opening Lessor
security deposit) ) )
Utility Deposits® $500 - $2,000 Asincurréd | Before operung Utlity
company(ies)
Leasehold $0 - $50,000 Asarranged | Before operung Lessor or
Improvements® contractor(s)
Equipment® $47,350 - $76,050 As arranged | Varies with Approved
supplier supplier(s)
Initial Inventory® $11,320 - $21,520 As arranged | Varies with Approved
_ supplier supplier(s)
Store Supplies | $1,625 - $1,875 Asarranged | Vanes with Approved
supplier supplier(s)
Furniture $10 500 - $26 000 Asarranged | Vanes with Approved
_ _ | supplier supplier(s)
Sound'System $5,000 - $8,000 Asarranged | Varies with Approved
supplier supplier(s)
Cabinetry & $12,000 - $30 000 As arranged | Varies with Approved
Countertops supplier supplier(s)
Insurance & $600 - $1,500 Asmcurred | Monthly Insurance
Licensing nstallment companies and
governmental
| agencies
Training expenses® | $0-$4,500 Asincurred | During training Hotels and Stores
Signage $20,000 $33,000 Asarranged | Before operung | Approved
supplier(s)
Decorations $14,250 - $32,000 | Asarranged | Vanies with Approved
! supplier supplier(s)
Office Supplies & $3,000 - $5,000 Asarranged | Before opening Approved
Computer suppler(s)
Advertising for $4,000 - $8,000 Asarranged | Before opening Approved
Grand Openung supplier(s)
Miscellaneous Start- | $500 - $2 000 As arranged | Before opening Approved
Up Expenses | supplier(s)
Additonal Funds (3 | $60,000 - $90,000 Asincurred | Before opening ' Approved
months)? supplier(s),
! employees
TOTAL ® $232,145-$438,445




Notes

The rent eshmate contemplates one month s rent plus a lease security deposit of an equal
amount, and 1s based on rent expenses in Springfield, Missoun Rent expense for a facility
from which to operate the Store will vary based on locahon, 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
mclude without himitation, marketing fund, promotional fund, common area charges,
utilities, taxes insurance, etc, as imposed by the lessor will be as per the lease and your
responsibility Leases sometimes.specify mirumum rent and percentage rent applicable above
a threshold sales volume

Utihty companies may require you place a deposit before mnstalling telephone, gas, electriaty
and related utihity services  These deposits may be refundable in accordance with the
agreements made with the utiity companzes

The cost of construction and leasehold improvements depends upon the size and condition of
the premises, the local cost of contract work and the location of the Store The range of figures
set forth for a Store 1s the cost of reasonable renovationior leasehold improvements, and may
be less 1f the lessor provides a construction allowance to you Included in the estmate are
construction charge-backs for landlord-provided work  Fixtures include counters, tables

charrs, wall coverings, decorations and other such fixtures The cost of fixtures will vary,
depending on the seating capacity of the facility, lease or finance terms available to you, the
layout of the facihty and other relevant factors The high estimate contemplates leasehold
iumprovements for approximately two thousand (2,000) square feet

The equipment necessary for the operation of a Classic Rock Coffee Co includes LaMarzocco
3 Group, Mazzer Grinders (for espressos) Ice Machine (Hoshizaki F330C), Iced Tea Brewer

Undercounter Fridge (Everest ETR1), Dual Temp Undercounter (Everest ETRF2), Dual Temp
Upnight (Everest ESRF2) and POS System, in addition to other equipment You may
purchase or lease approved brands and models from approved suppliers The cost of the
equipment will depend on finanang terms available, the size of the Store, brands purchased
and other factors

Your iutial inventory must be purchased from approved vendors as have been designated 1n
accordance with the Franchuse Agreement Imtial mventory consists of various coffee beans,
syrups, sauces, protein powders, mugs grinders, t-shirts, hats and other supphes to be utihzed
n the operation of the:Store as well as other merchandise or‘products to be sold by the Store
The 1nttial inventory expenditure will vary according to antapated sales volume and current
market prices for supphes

You are responsible for making arrangements and paymng the expenses for any persons
attending the training program including, without limitation transportation, lodging meals
and wages The amount expended will depend 1n part, on the distance such persons must
travel and the type of accommodation you or they choose The estimate provided
contemplates tratmng for three (3) to ten (10) days (at the rate of $150 per day for up to three
(3) mdivaduals) as further provided in Section 5(a) (1) of the Franchuse Agreement

These amounts are the mmimum recommended levels to cover operating expenses including
employees’ salaries for three (3) months However, we cannot guarantee that such an
amount will be sufficent Addibonal working capital may be required if sales are low or
fixed costs are high The disclosure laws require us to include this estmate of all costs and
expenses to operate your Store during the 1mtal phase * of your business, which 1s defined as
three (3) months or a longer period if reasonable for the industry° We are not aware of any
established longer ‘reasonable period for the coffee shop industry so our disclosures cover a




three month period

8 None of the estimated expenditures listed in the table are refundable except (1) utility
deposits are usually refundable, and (11) lease secunity deposits may be refundable We do not
offer, directly or indirectly financing for any of the above expenditures The availabihty and
terms of finanang will depend on many factors, including the availabihty of finanang
generally your creditworthiness other security that you may have, and policies of lending
mnstitutions concerming the type of business being operated by you All estmated mrutal
mnvestment expenses are based on figures in Springfield, Missounn Estimated imtial
mnvestment expenses can range in greater amounts from the esbmated imtal investment
expenses for locations outside of Springfield, Missoun
We have prepared these eshmates based on our experience Except as expressly indicated

otherwise, these eshmates cover your mhal cash investment up to the opening of your Store
They do not provide for your cash needs to cover any financing incurred 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 business, the actual duration of which will vary materially from
store to store and cannot be predicted by us for your Store (and whuch may extend! for longer
than the three-month “1mitial phase’ described in Note 7 above) You must have additional
sums available, whether in cash or through a bank line of credit, or have other assets, which
you may hquidate or agamst which you may borrow to cover other expenses and any
operating losses you may sustamn, whether during your start up and development stage, or
beyond The amount of necessary reserves will vary greatly from franchusee to franchusee and
will depend upon many factors, including the rate of growth and success of your Store, which
in turn will depend upon factors.such as the demographics and economic conditions 1n the
area in which your Store 15 located the presence of other Classic Rock Coffee Co ’s or other
public awareness of our business and 1ts Marks (as defined below) within the general vicimty
of your proposed Store, your ability to operate efficzently and 1n conformance with our
recommended methods of doing business, and competition Because the exact amount of
reserves will vary from operation to operation and cannot be meaningfully eshmated by us,
we urge you to retain the services of an experienced accountant or finanaal adwisor to
develop a bustness plan and financial projections for your particular operahon

8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Approval of Suppliers

We speafy certam fixtures equipment, supplies and other 1tems that you must have before operung 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 will provide you with an Operating Manual and various bulletins and notices that will contain the
speaifications, standards and restrichions for your purchase of products and services As we determne
consumer preferences and trends in the marketplace, or develop new marketing techmques, technologaes,
products and services, we anticipate that we will formulate and modify our standards and specificahons
as we consider appropnate 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, Grinders,
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 time to time

Our affiliate, Shake Thus 1s the supplier for all Coffees, Flavorings, Sauces, Frappe Powders, Juice
Concentrates, Protein Powders, Hot Cups, Cold Cups Lids Straws, Java Jackets and other supplies
inventory, and materials for your Store, to be updated from time to time

U S Foods1s 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
canned fruits and vegetables, soups, etc and other equipment, supplies, inventory, and materials for your
Store, to be updated from time to hme

Our Managing Member Kent Mornison owns Shake This With this exception, none of our officers own
an interest in our approved supphers

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

We may in the future negohate volume purchase agreements with some vendors for the purchase of
goods and equipment needed to operate your Store At the present time, we do not negotate 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 franchusees Currently there are no purchasing or
distmbution cooperatives 1n existence

If you wish to procure any items from a supplier other than from a supplier we designate you must
obtain our approval in the manner set forth in Subsection 8(n) of the Franchuse Agreement, which
basically requires that you 1dentify the proposed supplier 1ts name and address and the items you
desire to purchase from that supplier If product specifications for the 1tem or other approval criteria are
not in the Operating Manual we will furnish the specifications or criteriaito you at your request We
may condition our approval on the supplier agreeing in writing not to disclose any confidential
nformation regarding us or our operations, to.comply faithfully with our specificatioris for the items the
supplier sells, to sell any materials bearing our Marks (as defined below) only to our franchusees, and on
the supplhier demonstrating to our reasonable satisfaction that 1t 15 able to supply commodities meeting
our specifications on a continuing basis and that the supplier s, and wall continue to be, of good
standing in the business commuruty with respect to its finanaal soundness and the reliability of its
products and services Unless we otherwise notify you m wnting withun 15 days after our receipt of
written notification and all other information which we request in order to evaluate a proposed

supplier a supplier1s deemed not approved by us We will approve or withdraw our approval of any
supplier by written nohice to you We do not charge any fees to secure.our approval of supphers

We estimate that approximately 80% or more of your expenditures for leases and purchases in
establishing your Store and on an ongoing basis'will be for goods and services which are subject to
sourcing restrictions (that 1s, for which suppliers must be approved by us, or which must meet our
standards or specifications)

Advertising

You may not use any advertising matenal for local advertising unless we have expressly approved it in
wnting before publication or use, and it complies with our requirements concerning format, content and
media




Records

All of your bookkeeping and accounting records, financial statements and all reports you submut 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 suchvsales reporting systems as we consider appropriate tor the accurate
and expedttious 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
require 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 Setvices

During our fiscal year ended December 31, 2017, none of our total revenue from all sources was recerved
from purchases of products and services by franchisees We do not;provide or withhold matenal benefits
to you (such as renewal nghts or the right to open additional stores) based on whether or not you
purchase through the sources we designate or approve However, purchases of unapproved products or
from unapproved vendors n violation of the Franchise Agreement will entitle us, among other things, to
terminate your Franchise Agreement
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9 FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements It will help you
find more detailed information about your obligations 1n these agreements and 1n other items of this
disclosure document

eCliGRSIPA greemen D

a Site selecton and Sections,3 and 8 of Francluse Item 11

acquisition/lease Agreement

b Pre-openung purchases/ Sections 8(d), 8(1) and 8(n) of Item 8

leases Franchise Agreement |

¢ 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 traiming | Sechons 5(a)(11) and 8(g) of | Ttem 11
Franchise Agreement

e Openung Section 10(d) of Franchise Ttem 11
Agreement

f Fees Section 6 of Franchise Items 5 and 6
Agreement

g Comphiance with standards | Sections 5(b), 8 and 9 of Ttem 11

and pohctes / operating Franchise Agreement

manual ‘

h Trademarksand' Sections 7 9 and 12 of | Items 13 and 14 I

proprietary mformation , Franchise Agreement |

1 Restrichonson | Sections 8(1) and 8(n) of Item 16

products/services offered Franchise Agreement

j Warranty and customer Sections 8(o) and 8(r) of Item 11

service requirements Franchise Agreement

k Terntonal developmentand | Not applicable
sales'quotas

I Ongomng product/service Section 8(n) of Franchise Item 8
purchases ~ Agreement
| m Maintenance, appearance Sections 5(b) and 8 of Ttem 11
| and remodeling requirements | Franchise Agreement
| n Insurance Section 16 of Franchise Items6 and 8
Agreement
o Advertising  Sections 8(p)-(q) and 10 of Items 6 and 11
Franchise Agreement !
p Indemmnification Section 18 of Franchuse Item 6
Agreement
q Owner’s parhapation / | Sechions 8(g), 8(0), 8(v), 12(a)(1) | Items 11 and 15
management / staffing and 13(g) of Franchuse
Agreement B
r Records and reports 8(u), 10(b)-(c) and 11 of Item 16
) Franchise Agreement
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e

BE, . Obhgabon . Settion m Agreement "Item 1n Disclos
s Inspections and audits Sections 8(m) 8(s) and 11(a) of | Items 6 and 11
Franchise Agreement
t Transfer Section 13 of Franchise Item 17
Agreement |
u Renewal Sections 4(b)-(c) of Franchise | Item 17
Agreement ‘
v Post-termination.obhigations | Sections 8(1), 11(a),12(b)-(d) Item 17
and 15 of Franchise
Agreement |
1w Non-competition /Non- Section 12 of Franchise | Item 17
| solicitation covenants Agreement
x Dispute resolution Section 23 of Franchise Item 17
Agreement
y Other (Secunty Interest) Section 19 of Franchise Ttem 17
Agreement

10 FINANCING

We do not offer any direct or indirect financing to you We do not guarantee your note, lease or obligahon
If you are a corporation, hmited hability company or limuted partmership, we may require your
shareholders, members and himited partners to guarantee all of your obligations to us

11 FRANCRHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

Except as listed below, Classic Rock Coffee Co 1s not required to provide you with any assistance
and shall provide assistance only by providing a list of approved suppliers and wntten
specifications for items

Pre-Opening.Obligations We have the following obligations to you before you open your Store for
business

1 We will conduct an iutial tramming program as described below (Franchise Agreement
Section 5(a)(u) )

2 We will loan to you one copy of the Operating Manual to use confidentally during the term
of the Franchise Agreement The Operating Manual contains our standard operational
procedures polices, rules and regulations with which you must comply We will allow you to
review our Operating Manual before you sign your Franchuse Agreement Before reviewing
our Operating Manual you must sign a Confidentiality Agreement 1n the form attached as
Exhubit C (Franchise Agreement, Sections 5(a)(v), and 9 )

3 We do not generally own and lease to you, but will review and either approve or disapprove
(withun 30 days after your request), the proposed location for the Store 1if not otherwise set
forth 1n the Franchise Agreement (Franchise Agreement Section 8(a)) You are solely
responsible for selecting 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 i approving
Store location include general location and neighborhood, traffic patterns, parking, size
physical characteristics of exishng buildings and lease terms If you and we do not agree on a
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site for, and you do not open, your Store within 180 days after execution of your Franchise
Agreement we may terminate your Agreement

4 We will furnush to you, without charge standards specifications and/or possible sources for the
site design and layout of a Store and required improvements, fixtures equipment furrushings,
decor, signs, products and services (Franchise Agreement, Sections 5(a)(1)-(11) )

5 We are not obligated to provide you assistance with conforming the premuses of your Store to local
ordinances and building codes, obtairung any required permits, constructing, remodeling, or
decorating the premises, nor hiring or traming employees to work at your Store There1s no charge
for the imitial training program for you (or designated representative) or your manager but you
will be charged for traiming addrtional managers.or other personnel

Post-Opening Obligations We have the following obhgations to you during the operation of your
business

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 admiruster an advertising program to promote and enhance the 1mage, 1dentity or patronage of Classic
Rock Coffee Co shops owned by us and by our franchisees You and other Classic Rock Coffee Co
franctusees will contribute 2% of your and their gross sales to the adverhising program (the” Adverhsing
Fund ) whuch sums are deposited in our general operating account, segregated administratively on our
books, but are commingled 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 1s operated by us
or any of our affiliates If we spend less than the total of all contrtbutions to the Advertising Fund dunng
any fiscal year, we may‘accumulate such sums for use in later years (Franchise Agreement Sections 10(a)-

(b))

The Advertising Fund will not be audited We will furnush to you on an annual basts 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 contributed by franchisees and allocated by us on behalf of our
Classic Rock Coffee Co , the amount actually expended for the prior year, and remaining balance

or defiat in the advertising program fund at the fiscal year end (Franchise Agreement Section 10(b) )

We are obligated to spend an amount equal to the ad vertisingiprogram 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 advertising newspapers, radio online soaal media, and cable and
local televiston This sum may also be spent for other 1tems, ncluding but not hmited to conducting
marketing studies, and the production and purchase of advertisimg art, commercials, musical jingles, print
advertisements, point of sale materials, media advertising, outdoor advertising art, and direct mail
pamphlets and hiterature, and may also be allocated t6 rexmburse us or our affiliates for internal expenses

of operating an advertising department and admirustration of our advertising program We determuné,

m our discretion, exercised 1n good faith, all matters relating to such advertising, public relations and
promotional campaigns and we are not required to allocate or expend advertising program contributions for
the benefit of any particular franchisee or group of franchusees on a pro rata or proportional basts, or in the
area where your Shop 1s located (Franchise Agreement, Section 10(a) )

In our most recently concluded fiscal year, no advertising program funds were recerved or disbursed No
advertising program fund contributions are used to sohat new franchusees (Franchuise Agreement Section
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10(a) )
Local Advertising

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

10(g))

Co-operative Advertising

As of the date of thus Disclosure Document, we have not established any local or regional advertising co-
operatives ( Co-ops”) If we do so 1n the future you must participate in any Co-op for the region in
which your Store 1s located We may change, dissolve, or merge Co-ops in 1ts sole discretion Any amount
contributed to a Co-op will not be credited against the percentage of gross sales which you must spend on
local advertising as described above (Franchise Agreement, Section 10(h) )

At the present time, there 1s no advertising council composed of franchisees that ad vises us on
advertising poltaies, but we reserve the right to form one 1n the future

Promotional Campaigns

We may peniodically conduct promotional campaigns on a national or regional basis to promote products or
marketing themes You must participate in all promotional campaigns that we may establish for the region
m which your Store 1s located (Franchise Agreement, Section 10(1) )

Time before Opening

We estimate that the length of ime between signing a Franchise Agreement and the operung of your Store
will be approxamately 120 days Theifactors that may affect this ime period include your abihity to obtain a
lease, financing or building permits zorung and local ordinances, weather conditions, shortages,
construction delays, or delayed installation of equipment, fixtures 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
expeditious 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

require, which may include sales recording cash registers or devices that will telecommurucate gross sales
directly to us on a daily basts We will have independent access to the information that will be generated or
stored in any electronic cash register or computer system There are no limitabons orvour right to access this
mformation The approximate mtial cost to you for such computer equipment and related office supples s
$6,500 - $10 000, and the annual cost of any optional or required maintenance, updating, upgrading or
support contracts 1s approximately $1,800

Traiming

At all imes during the term of your Franchuse Agreement after opening of your Store at least one
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designated manager employed at your Store must have attended and completed our training course to

our satisfachon Trammng programs are offered periodically, including as needed to meet the demands of
new franchisees Your designated manager must be approved by us in writing before participating in our
trarming course You and/or your designated manager are solely responsible for trainmg your employees

TRAINING PROGRAM
S w Hours of i
"y © Z.Subject Claégu%éom Hours of On-ﬂlé%gﬁb Location
- = Training Tramming”™* -
Setting the Grind & Pulling a 3 1 Corporate & On
Shot of Espresso Location
Advanced Grinder info (replacing 1 25 Corporate & On
‘ burrs, fine turung the grind) Location
Stearmung & Texturing Milk 2 5 Corporate & On
1 Location
Building Dninks 1 25 Corporate & On
Location
Chat Tea & Hot Chocolate 5 25 Corporate & On
| Location
Aarpot Brewing, Cleanung & 5 25 Corporate & On
Preheating Locahon
Pourover Techmques 1 25 Corporate& On
Location
French Press 5 25 Corporate & On
Location
Making Sandwiches 2 5 Corporate & On
Location
Making Soups 5 25 Corporate & On
Location
Making Salads 5 25 Corporate & On
Location
Making Protein Shakes 1 25 Corporate & On
Location
Counting the Drawer 5 5 I Corporate & On
' ILocation
Closing Out our Credit Card 5 25 Corporate & On
System Location
Running the POS 3 15 Corporate & On
Location
3 Compartment Sink 5 25 Corporate & On
Requirements Location
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- 1 .
, Sg:l%b,)ect \' Hours of Hours of-On-The- Job Location
; v : 4 Classroont, Training
| REL Training -
General Clearung 1 25 Corporate & On
| Location
Ordering Supphes 5 25 Corporate & On
Location
Reviewing Job Descriptions 1 5 Corporate & On
Location
| Customer Service 1 5 Corporate & On
Location
Espresso Machine 1 25 Corporate & On
Explanation Location
Cleaning the Espresso 1 25 Corporate & On
Machine Location
| |
Classic Rock Coffee Company ! 5 25 Corporate & On
Mission Prinaples & Location
Promuses
Our Roasting Process 5 25 Corporate & On
(sourcing) Location
Who are classic rock coffee’s 5 25 Corporate & On
employees what are their traits Location
Upselling 5 25 Corporate & On
Location
Menu Review 1 25 Corporate & On
Location B
Openung Procedures 1 25 Corporate & On
Location
Closing Procedures 1 25 Corporate & On
Location
Daily'Checklist 5 25 Corporate & On
B Location

Our tramning staff consists of two (2) persons, each of which have at least one (1) year of experience with
Classic Rock Coffee Co 1n various operational capacities, and at least four (4) years of prior related

experience or education

Instruction maternials include our Operating Manual and related workbooks New managers must go
through a three (3) day (24 hours) traiming schedule at our tfarung facility in Springfield, Missoun before

16




being assigned to your Store Approximate hours that a new manager or other employee of your Store may be
required to spend in.classroom traiming and on-the-job training are depicted above

We may pernodically offer additional traimingprograms to you your designated manager and/or other
employees covering such subjects as properbrewing new techruques, pulling shots, marketing, bookkeeping,
accounting and general operating procedures Attendance by you or your designated manager may be
mandatory or optional, 1n our discretion- We currently charge a fee of $150 00 per day for tratming of up to three
(3) individuals and such fees and all travel and living expenses of you and your personnel'incurred while
attending 6r obtaining all traiming will be borne entirely by you Franchusee shall also bear the cost of any
additional trasrung which may be required by Franchisor

You and/or your designated manager must complete the traming program according to our sahsfachon within
one month prior to the 1ssuance of the Certificate ofOccupancy 1ssued by the city where your store 1s 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 Franchused
Location ) You do not have the right to establish additional Classic Rock Coffee Co locations nghts of first
refusal or sumularrights to acquire additional franchuses although you may apply for the night to operate
additional 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 mmmum territory, as evéery market and site has uruque populations and landmarks that make:1t
difficult to have the same description to describe a territory If your location s 1n a densely populated city, your
terntory may be a 100,000 population ring, or if your location 1s in a smaller city, you may have a 1 mile ring
territory The Protected Territory will be outlined once your location 1s selected You are required to operate the
Franchised Location only at this accepted location.and may not relocate the Store without our prior written
consent based upon our sole judgment and discretion Except as provided below, during the term of the Franchuse
Agreement and subject to your full compliance with the Franchise Agreement, netther we our affiliates, or any
other Franchisee will establish or operate another Store within the Protected Territory

You will not recerve an exclusive terrtory You may face competition from.other franchisees, froin outlets that we
'own, or from other channels of distribution or competitive brands that we control

There are no restrictions on the location of customers you may sohat to patrorze your Store, nor are we or other
franchisees festricted from soliciing customers 1n the area referenced above We and our affiliates may sell
products under our Marks (as defined below) or different trademarks, regardless of proximity to your Store,
through any method of distnbution, including sales through such channels of distributioni as the Internet, catalog
sales, teletnarketing or other direct marketing sales (together, “alternative distribution channels ) We are not
required to pay you any compensation if we do so, You may not use alternative distribution channels to make
sales and you will recerve no compensation for our sales through alternative distribution chdnnels You may
soliait or accept orders from customers located anywhere but you may not use alternative distribution channels
to sohait or fill orders Netrther we, nor our affiliate currently operates, franchises, or plans to operate or franchise
a business under a dafferent trademark which will sell goods or services similar to those you will offer

Under the Franchise Agreement the continuation of your Protected Territory 1s dependent upon your
comphance with your obligations under the Franchise Agreement as described above
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13 TRADEMARKS

We have filed applications for the following trademarks on the Principal Register of the Unuted States
Patent and Trademark Office

.| Registration Nuimbe

CLASSIC ROCK COFFEE CO word | 4 574 259

mark _

Classic Rock Coffee Co Wake Up 4,578,295 August 5, 2014

Atomic Punk Espresso Blend 4,457,485 December 31 2013

Back in Black Bold 4,535,619 May 27 2014

BarracudaBite 4 457,486 December 31 2013
4,453,388 December 24 2013
4,442,437 December 3 2013
4,353,302 June 18 2013

Under the Franchise Agreement, you will be licensed to operate a Store using the trademark “CLASSIC
ROCK COFFEE CO (the Prinapal Trademark )and associated logos and other marks of Classic Rock
Coffee Co 1 connection with the Store (collechively with the Principal Trademark the “Marks ) If our
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night to use the Marks 1s challenged, you may have to change to an alternative trademark, which may
INcrease your expenses

We have no agreements presently in effect that would sigruficantly imut our nights to use or License the
use of the Marks which are matenal to you

If you learn of any clatm, suit or demand against you by a third party for any alleged infringement unfair
competition or simular matter due to your use of the Marks in accordance with the terms of the Franchuse
Agreement you must promptly notify us of any the claam suit or demand You may not settle or
compromnuse any claim by a third party without our prior written éonsent We may defend, compromise
or settle any claim at our cost, using attorneys that we choose and you must cooperate fully with us 1n
defending the claim The Franchise Agreement doesnot require us to partictpate in such defense and/or
mdemmnfy you for expenses or damages 1f you are a party to such a proceeding, including1f the
proceeding 1s resolved unfavorably to you

We are not aware of any prior superior nghts or infringing uses which might materially affect your use-of
the Marks licensed to you If you learn of any infringing use, you must promptly notify us We will
decide 1n our discretion whether or not to prosecute and our decisions will be final

We may add to, delete, or modify our Marks You must accept use or cease using, as may be applicable
theMarks, tncluding modified or additional Marks in accordance with our prescribed procedures,
poliaies, rules and regulations, whether contamed in the Operating Manual, in the Franchase Agreement,
or otherwise You will not be compensated as a result of any such discontinuation or modification

14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own rights in, or hicenses to, any patents or copyrights, or pending patent applications,
matenal to the franchise described herein and in the Franchise Agreement However we claim copyright
protection in the Operating Manual and all advertising medium that we may distribute You must
operate your Store 1n accordance with our standards, specifications polictes and procedures as set forth
in the Operating Manualor otherwise communicated to you You must treat the information contained
in the Operating Manual and any other manuals or supplemental material supplied by us as confidential
The Operating Manual 1s.our property and you may not duplicate, copy disclose or dissemunate the
contents of the Operating Manual at any time, wathout our prior written consent We have the right to
modify or supplement the Operating Manual upon notice or delivery to you You must keep the
Operating Manual current at"all times and upon the termination or non-renewal of your franchise return
the Operating Manual to us

You may not divulge or use any confidential information concerning our methods or procedures durning
or after the term of the Franchise Agreement Information made available to you may not be divulged to
any person other than your employees or finanaal advisors who reasonably need access to.such
information for purposes of fulfilling their employment or contractual responsibilites

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 acttvély participate in the actual operation of'the Store and devote.as much of your time as 1s
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reasonably necessary for the efficient operation of the Store mn any event, we recommend your
parhcpationin and on-premises supervision of, the Store whenever and to the extent possible You (if
you are an individual) or your approved manager(s) of the Store must attend Classic Rock Coffee Co "s
Traimmng Program Your manager(s) must complete our rmitial traiming program to our sole, subjective
satisfacion 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-competition agreement with you, prohibiting such
manager(s) from competing in the coffee shop business within five miles:of the Store for one year after
termination of their employment or disclosing our trade secrets or other confidential information You
and your spouse, 1f 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 1tems that you may or must offer, in our unrestricted discretion, and thus may requure
you to purchase additional equipment You may serve clients only from the Store location from which
you have been authorzed to operate

17 RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
Thas table lists certain important provisions of the franchise and related agreements pertaining to
renewal, termination, transfer and dispute resolution You shouldiread these provisionis in the

agreements attached to this disclosure document

THE FRANCHISE RELATIONSHIP

. ;lyj?%ﬁlwsgon Ly ~‘;Sectlon‘;1% Franchise o A
= = “ i & Agreefnent =
a Length of the franchise | Section 4(a) Unless you are purchasing an existing
term franchised store the term is 10 years from the
date of your Francluse Agreement, if you are
purchasmg an existng franchised store, the
term will be equal to the then-remairung term
of the Franchise Agreement that relates to the
store
b Renewal or extension ) Section 4(b) 1f you are 1n good'standing you can renew for
of the term additional 5 year terms
c Requirements for “ Sections 4(b)-(c) Youmust provide notice, be 1n good standing,
franchisee to renew or sign a new agreement pay a fee of 20% of the
extend ! then current Irutial Franchise Fee, and sign a
release  You may be asked to sign a Franchise
Agreement with materially different terms and
| conditions than your onginal Franchise
Agreement
d Termination by Section 14(b) You can terminate only through legal process
franchisee upon our breach of the Franchise Agreement,
| or otherwise upon our'consent
e Termmation by Not Applicable
franchisor without
cause
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| Provision® Section 1n Franchise
! N Agreeriient
f Termination by Sections 8(g) and 14(a) | We can termunate only if you fail to
franchusor with cause satisfactonly complete required training or
otherwise default
g ‘Cause defined - Section 14(a) You have 5 days to cure non-payment of fees,
curable defaults 15 days to cure non-compliance with law, and
30 days to cure defaults not isted in Section
13(a)
h Cause ’ defined - Section 14(a) Non-curable defaults are bankruptcy,
non-curable defaults underreporting of gross sales, failure to
| commence operation of the Store or complete
' trarrung, false statements conviction of felony,
crime or other offense, breach of
confidentiality, repeated defaults evenif cured,
abandonment or loss of night 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 ' Sections 7(b), 12(b)-(d) | You must de-1dentify your shop and pay all
obligations on 'and 15 amounts due (also see r, below)
termination/non-
renewal
J Assignment of contract | Section 13(a) There 1s no restriction on our night to assign
by franchisor
k “Transfer” by Section 13(b) A transfer of the Franchise Agreement, your
franchisee — defined ‘ Store or assets, or a change in ownership if you
| are an entity
1 Franchisor approval of || Section 13(b) Wethave the right to approve all transfers but
transfer by franchisee will not unreasonably withhold our approval
m Conditions for Sections 13(c)-(f) New franchisee must qualify a transfer fee
| franchisor approval of must be paid, we must approve the purchase
transfer 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)
n Franchisor s nght of Sechon 13(1) For 30 day period, we have nght to match
first refusal to acquire offer
franchisee s business
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Section 1n Franchise

: Agreement . . _ -
Franchisor's option to | Section 15(h) Upon termination or expiration of the Franchise
purchase franchisee s Agreement we have the option to purchase the
business Franchused Location or a portion of the assets of

the Franchised Location The purchase price for
the assets wall be 30% of Gross Sales for
previous 12 month period, does not include
real property other than leasehold mnterest
Death or disability of | Section 13(g) The franchuse must be assigned by your estate
franchisee to an approved franchisee within 6 months
Non-compettion Section 12(a)(11) You may not be involved with any competing
covenants duning the business anywhere 1n the world
term of the franchise

Non-competition
covenants after the
franchise 1s terminated
or expires

Sections 12(b)-(e)

You may not be involved with any competing
business for 3 years that 1s withun 20 miles of
the Store (including after assignment)

Modification of the Section 20(d) No modifications generally, but the Operating
agreement Manual 1s subject to change
Integration/merger Section 24(a) Only the terms of the Franchuse Agreement and
clause other related written agreements are binding
(subject to applicable state law) No other
representations or prormses will be binding
Nothung in the Franchise Agreement or m any
; other related written agreement 1s intended.to
disclaim representations made 1n the franchise
| disclosure document
Dispute resolutionby | Section 23(b) We must first attempt to resolve all disputes by
arbitration or mediation in Greene County, Missourt, except
mediation for certain matters which may be brought mn
court
Choice of forum Section 23(b) All proceedings will be held in Greene County,
Missourn subject to applicable state law Seé
the State Speaific Addenda (Extubit F) attached
to this Disclosure Document
Choice of law Section 23(a) Missours, subject to applicable state law ,See

the State Specific Addenda (Extubit F) attached
to-this Disclosure Document
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18 PUBLIC FIGURES
We do notuse any public figure to promote 1ts franchise
19 FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC s Franchuse Rule permits a franchisor to provide mnformation aboutthe actual or potential
financial performance of 1ts franchise and/or franchisor-owned outlets, if there 1s a reasonable basts for
the information, and 1f the mformation 1s included 1n the disclosure document Frnancial performance
mformation that differs from that included 1n Item 19 may be given only if (1) a franctusor provide the
actual records of an existing outlet you are considering buying, or (2) a franchusor supplements the
information provided 1n this Item 19, for example by providing information about possible performance
at a;particular locatton or under particular arcumstances

We do not make any representations about a franctusee s future-financial performance or the past
finanaial performance of company-owned or franchised outlets We also do not authorize our employees
or representativesito make any such representations eithér orally or in writing If you are purchasing an
exishng outlet, however, we may provide you with actual records of that outlet If you receive any other
financial performance information or projechons of your future income, you should report it to the
franchisor's management by contacting otr Managing Member, Kent Morrison or our Director of
Franchise Operations, Brett Payne at 1900 W Sunset Swuite A116, Springfield, Missour 65807 (417) 881-
4222, the Federal Trade Commussion, and the appropriate state regulatory agencies

(THE REMAINDER OF THIS PAGE LEET INTENTIONALLY BLANK)
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20 OUTLETS AND FRANCHISEE INFORMATION

TableNo 1
System Wide Outlet Summary for 2015 to 2017

@ "&Tvz‘ o P
tlets at the Ef’id;‘ -
-~ Start of the Year | fithe-Yearzs %
Franchised 2015 2 | 2
I 2016 2 4 _
2017 4 4 0
Company-Owned | 2015 1 1 0
[ 2016 1 1 0
2017 1 1 0
| 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

2015 0
2016 0
2017 0
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Table No 3
Status of Franchised Outlets for 2015 to 2017

Connecticut
2016 1 1] 1 0 0 ] 0
2017 0 0 0 0 0 0 0
I
North 2015 1 1 0 0 0 1 1
Dakota 2016 1 1 } 0 0 0 0 2 I
2017 2 0 0 0 \ 0 0 2
Califormia | 2015 0 0 0 0 o 0 0
2016 0 1 0 0 0 0 1 Il
2017 1 || o 0 0 0 0
1
Ohio 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 | 2015 0 0 0 0 0 0 0
| 2016 0 1 0 0 0 0 1
2017 1 0 0 0 0 0 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
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Table No 4

Status of Company-Owned Outlets* for 2015 to 2017

IR
Outlets 1 é
Reacquired ,}
o5 ft&

Missoun | 2015 1
2016 1 0 0 0 0 1
2017 1 0 0 0 0 1
Totals 2015 0 0 0 1
2016 1 0 0 0 0 1
2017 1 0 0 0 0 1

* Our affihate, the Operating Company owns one company-owned location in Springfield, Missotin

Table No 5
Projected Openings as of December 31, 2017

Anzona 1 0 0
Califormia 1 0 0
Colorado 1 0 0
, Nebraska 1 0 0
Nevada 1 0 0
North Carolina 3 0 0
' Pennsylvania 1 0 0
Texas 1 0 0
Total 10 10 0

We have franchisees in the U S as of the date of this Disclosure Document

There are no independent franchisee orgamizahions that have asked to be included in this Disclosure

Document

During the last 3 fiscal years we have signed confidentiality clausesswith current or former

franchisees

If you buy thus franchise your contact information may be disclosed to other buyers when you leave the
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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 Exhubit B 1s a copy of our ¢urrent form of Franchise Agreement

Attached as Exhubit C 1s a copy of our current form of Confidentiality Agreement for Prospective
Franchisees

23 RECEIPTS

You will find copies of a detachable recerpt in Exhubit I at the very end of'this Disclosure Document
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EXHIBIT B
FRANCHISE AGREEMENT
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Classic Rock Coffee Co Franchising Agreement

1 PARTIES AND RECITALS

(a) This Franchise Agreement ( Agreement ) is entered mto as of 20___ (the

Effective Date’ ) by and between Classic Rock Coffee Co Franclusing, LLC, a Missour limuted lhiability
company with 1s prinapal place of business at 1900 W Sunset Suite A116, Springfield Missoun 65807
( Franchisor ) and ( Franchisee ), a

with  its princtpal place  of  business at

(b) Franchisor owns or has the night to license certain trade names trademarks, service marks and/or
indicia of ongin (the ‘Licensed Marks ) identified on Extubit 1 attached hereto and incorporated herein
by reference, the dishnctiveness and value of which are acknowledged by Franchusee The Franchisor and
its affiliated company Classic Rock Coffee LLC, has developed methods for establishing, operating, and
promotng coffee shops offering coffee drinks, protemn shakes, smoothies, pastries soups, salads, and
sandwiches, equipment apparel, and related merchandise (heremnafter referred to as the “Products ) These
stores are known as Classic Rock Coffee Co ( Store(s)’) All Stores are operated with uruform formats,
signs, equipment, layout systems methods procedures and designs which utilize a umque archutectural
design, offer uniform products, and utilize the Licensed Marks Stores operate at locations that feature a
distinctive format and method of doing business including color scheme, music signs, equipment, layouts,
systems, methods, procedures, designs and marketing and advertising standards and formats (the Classic
Rock Coffee Co System ), all of which are designed to enhance the reputation and goodwill with the
public of establishments operated pursuant to Classic Rock Coffee Co System The Classic Rock Coffee
Co System also includes the relationshup between Franchisor and its franchisees, Franchisor specified
priang and promotions, restrictions on ownershup, standard operating and admirrustrahve procedures and
management and techrucal training programs Franchisor may from time to time, add to amend, modify,
delete or enhance any portion of the Classic' Rock Coffee Co System (including 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 reputation efficency,
competitiveness and/or quality of the Classic Rock Coffee Co System, or to adapt it to new conditions,
matenals or technology, or to better serve the public Franchisee at 1ts expense, wall fully comply with all
such additions or modifications reasonably designated as applicable to then-existing franchise owners
stmularly situated

(© Franchisor agrees to use Reasonable Business Judgment” 1n the exercise of 1ts nights, obligations
and discretion under this Agreement except where otherwise indicated in this Agreement ‘Reasonable
Business Judgment’ means that Franchusor s determmnation shall prevail even in Gases where other
alternatives are also reasonable so long as Franchisor 1s intending to benefit or 1s acting in a way that
could benefit the Classic Rock Coffee Co System by enhancang the value of the Licensed Marks,
increasing customer satisfaction or mununuzing possible customer brand or location confusion
Franchisor shall not be required to consider Franchisee s particular economic or other aircumstances
when exercising 1ts Reasonable Business Judgment At no time 15 Franchisee or any thurd party (including
but not limuted to any third party acting as a trier of fact) entitled to substtute Franchusee s or 1ts
judgment for a judgment that has been made by or on behalf of Franchisor and that meets the definition
of Reasonable Business Judgment in recogrution of the fact that the long-term goals of a franctused
system, and the long-term 1nterests of both Franchisor and all franchise owners taken together, require
that Franchisor have the latitude to exercise Reasonable Business Judgment

(d) Franchusee has mnvestigated and become famihar with the Classic Rock Coffee Co System, and
desires, upon the terms and conditions set forth herein, to obtain a license to develop and operate a
business that will utihize the Licensed Marks and the Classic Rock Coffee Co System (the ‘Franchused
Business”) Franchisor 1s willing, upon the terms and conditions set forth herein to license Franchisee to
operate the Franchised Business
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2 GRANT OF FRANCHISE

(a) Grant of Franchise Franchisor grants to Franchisee and Franchusee accepts from Franchisor the right
to use the Licensed Marks and Classic Rock Coffee Co System in connection with establishing and
continuously operating a Store at the location described in Section 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 1its affiliates from time to time, only in
accordance with the terms and conditions of this Agreement

(b) Scope of Franchise Operations Franchisee agrees at all iimes faithfully, honestly, and dihgently to
perform 1ts obligations under this Agreement, to use best efforts to promote 1ts Franchused Location (as
hereinafter defined), and not to engage in any other business or activity that conflicts with the operation
of the Franclused Locahon m comphance with this Agreement Franchisee agrees to utihze the Licensed
Marks and Classic Rock Coffee Co System to operate all aspects of the Franchused Locahon in accordance
with the methods and systems developed and prescribed from tme to ttme by Franchisor all of which
are a part of the Classic Rock Coffee Co System The Franchused Location shall offer all products and
services designated by Franchusor Franchisee shall implement any additions and changes to the products
and services offered by 1ts Franclused Location that Franchisor requires

3 FRANCHISED LOCATION

(@) Franchised Location Franchisee 1s granted the right to own and operate a Store at a specific
address and location ( Franchised Location ) which will have been approved by Franchisor pursuant to
this Section and Sechion 8 of this Agreement withun the Protected Terntory as heremafter defined
Franchisee shall select and propose to Franchisor for approval a specific site for the Franchused Location
Franchusor, at 1ts option, may also present sites to Franchusee for considerahon Franchisor will approve
or disapprove a proposed location m accordance with the terms of this Agreement and Franchisor’s then-
current site selechon and approval cnteria and procedures Franchisor may use a varety of critena and
procedures to evaluate a site Franchisee proposes and 1f more than one franchisee 1s seeking a site in a
particular area, to determine which franchisee will operate a Store at a particular location Franchisor may
change 1ts procedures from time to time Once the Franchised Location 1s established and accepted
Franchisee will have a protected territory as outlined by Franchusor (“Protected Terntory’ ) as descnibed
1 Extubit 2 If Franchisee 1s unable or refuses to locate or secure a site that meets Franchisor’s criteria
withun that area withun the tmeframe Franchusor specifies Franchisor may allow another franchusee to
search for a site 1n that area Nothing contamned heremn obligates Franchisor to continue to utilize the
procedure described above Franchisor makes no guaranty or assurance that any particular site 1n which
Franchisee has expressed an interest prior to signung this Agreement will be available or approved by
Franchisor and Franchisee agrees that its obligations under this Agreement are not condittoned upon
securing any particular site

Franchisee acknowledges and agrees that the Franchused Location will be a specific numbered
street or mall address«at whach the Franchised Location will be physically located During the term of this
Agreement, the Franchised Location shall be used exclusively to operate a Store

Franchisee further acknowledges and warrants that Franchusor s approval of the Franchused
Location does not constitute a guarantee, recommendation or endorsement of the Franchised Location
and that the success of the Franchised Location depends upon Franchisee’s abilities as an independent
businessperson Once Franchisor has approved the Franchised Location Franchisor will be deemed to
have complied with 1ts obligations under this Agreement to assist Franchusee by providing critena for the
Franchised Location and determinung fulfillment of the requisite cntena for the Franchised Location, such
determination based on information provided by Franclusee
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(b) Limutation on Franchise Rights The nghts granted to Franchisee are for the specific Franchised
Location and cannot be transferred to any other location, except with Franchisor s prior written approval
The Licensed Marks and Classic Rock Coffee:Co System are licensed only for the Franchused Location

(c) Non-Traditional Stores Franchisee may not operate a Store located within a host factlity (such as a
gas station, converuence store, airport, stadium, untversity, or hotel) 1n another non-traditional” venue, or
at any other location where the operation of a Store will because of its location vary from the
operation of a traditional Store (all referred to as Non-Traditional Stores ), except with Franchisors
prior wrttten consent Franchisor and Franchisee shall execute an Addendum for Non-Traditional Store i1f
the Store will be located 1n a convenience store, gas station or other non-tradihional or nonstandard
facility as determmned by Franchisor Franchisor will determine whether a proposed Store should be
classified as a Non-Traditional Store

(d) Speaial Products From trme to time Franchisor may offer supplemental programs to be
mcorporated in certain Stores ( Special Products ) Franchisee may not offer a Special Product excépt
with Franchisors prior written permussion, in which case Franchusor and Franctusee shall execute an
addendum to this Agreement specified by Franchusor

(e) Franchisors Reservation of Rights Franchisee acknowledges that Franchusor and all of its
affiliates retain the night (1) to use, and to license others to use, the Licensed Marks and Classtc Rock
Coffee Co System for the operation of Stores at any location other than within the Protected Terntory
during the Irutial Term or any Renewal Term as hereinafter defined, (2) to use the Licensed Marks and
Classic Rock Coffee Co System in connection with servicesand products, in connection with promotional
and marketing efforts or related items, or in alternative channels of distnbution, without regard to location,
(3) to use and hcense the use of alternative propnetary marks or methods in connection with the operation
of coffee shops or other businesses under names which are not the same as or confusingly simlar to
the Licensed Marks, which businesses may be the same as, or simlar to, or different from a Store, and
(4) to engage 1n any other activities not expressly prohibited in thus Agreement

4 TERM AND RENEWAL

(@) This Agreement unless previously terminated pursuant to Section 14 hereof, shall extend for ten
(10} years from the Effective Date (the Irutal Term )

(o) If Franchisee 1s not mn default under this Agreement, and 1f Franchisee has the nght to continue to
occupy the Franchised Location, Franchisee may renew this Franchise for additional terms of five (5)
years (each, a “Renewal Term”) At least thirty (30) days prior to each Renewal Term, Franclusee shall
pay to Franchisor a renewal fee 1n an amount equal to twenty percent (20%) of the then current Classic
Rock Coffee Co System inrtial franchuse fee charged by Franchisor to similarly situated franchise owners
thereof executing new franchuse agreements therefor and in accordance with Franchisor s then-current
terms and conditions for granting renewal franchuses for the Classic Rock Coffee Co System, which may
include (1) execution of a new and modified franchise agreement with different performance standards,
fee structures and/or increased fees, (11) execution of a general release under seal, 1n a form sahsfactory to
Franchisor, of any and all claims agamnst Franchisor 1ts parent, subsidianes or affihates (if apphcable) and
their officers, directors, attorneys owners and employees and (1) a requrement that Franchisee
refurbish the Franchised Location to conform to Franchisor s then current Classic Rock Coffee Co System
standards

(0) Franchisee shall exercise its option to seek renewal by giving Franchisor wrtten notice of
Franchisee’s election to renew not less than six (6) months nor more than twelve (12) months prior to the
expiration of the Imitial Term or any Renewal Term hereafter, otherwise, such renewal right shall expire
automatically
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5 OPERATING ASSISTANCE

(a) Prior to Franchisee’s commencement of the Franclused Business, Franchusor shall prowvide
Franchisee with the following assistance, on the same basis as 1t from time to time makes available to
other ssmilarly-situated franchise owners of Franchisor

®

()

(ur)

(1v)

v)

Information with respect to site evaluation preliminary plans and layouts for the Franchised
Location, and standards and specifications for fixtures signs, improvements, equipment and
other related facilittes required for use in typical or simlar Classic Rock Coffee Co System
facihities,

Information concerning possible sources of signs, equipment, fixtures furrushings,
immprovements and other products and services available in connection with the operation of
Classic Rock Coffee Co Systemn facilities

A murumum of three (3) days of trarmung (and such additional time as Franchisor may deem
necessary, up to ten (10) days) in the operation of the Franchised Business prior to 1ts opening
for either Franchisee or its designated manager selected by Franchisee and approved by
Franchisor If the Franchised Location 1s Franchisee s first Classic Rock Coffee Co System
facthity, at least five (5) days of such trairung shall take place at the Franchused Location
Franchisee shall pay all its and 1ts employees costs incurred in such tratnung, such as travel,
room, board wages and Iiving expenses

Such on-Franchised Location pre-opening, or opemng assistance by Franchisor or 1ts
representative(s) in the mutal operation of the Franchused Business as Franchusor may, 1n its
discrehon, deem appropnate, , -

One (1) set of any wrtten materials that Franchusor may, 1n 1ts discretion, make available
{including, but not limited to, the Confidental Operating Manual, as defined in Section 9
hereof),

(b) Franchisor reserves the night to establish and to require Franchisee to maintamn, standards of
quality appearance and service at all similarly-situated Classic Rock Coffee Co System facilities, thereby
maintairung the public 1mage and reputation of the Classic Rock Coffee Co System and the demand for
the products and services provided thereunder, and to that end Franchisor may 1n its Reasonable Business
Judgment, provide Franchisee with such of the following ongoing assistance as Franchusor shall deem
appropriate

o)
(u)

()

(1v)

Penodic assistance 1n local advertising and marketing

Peniodic individual or group counseling in the operation of the Franchised Business rendered
n person by seminar, or by newsletters, bulletins, electroruc or other means made available
from time to time to all Classic Rock Coffee Co System franchise owners,

Advice concerning operating problems, new techniques or operating methods disclosed by
reports submutted to or inspechions made by Franchisor

Advice and guidance with respect to new and improved methods of operation or business
procedures developed by Franchusor use of the Confidential Operating Manual, management
materals, promotional matenals, advertising formats and the Licensed Marks,
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(v) The opporturuty to participate in group purchasing programs for mnventory, Supphles,
msurance and equipment that Franchisor may, from time to time, use, develop, sponsor or
provide, upon such terms and conditions as may be determined solely by Franchisor, and

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

6 FEES

@) In consideration of the execution of this Agreement, Franchisee agrees to pay Franchisor an irutial
franctuse fee in the amount of THIRTY NINE THOUSAND AND NO/100 Dollars ($39'000 00), which
shall be paid 1n full on or before the Effective Date Upon execution of this Agreement by all parties, such
mutial franchise fee 1s 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

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

(1)  An advertising 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 advertising and marketing fee shall be expended in 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 time
by Franchisor for all franchise agreements in the Classic Rock Coffee Co System (subject to a
comparable clause) at the sole option of Franchusor upon sixty (60) days written notice to
Franchisee

(u1) An amount equal to any sales, gross receipts or similar tax assessed against or payable by
Franchisor and calculated on continuing payments required to be paid hereunder, unless the
tax 1s an 1ncome tax or an optional alternative to an income tax otherwise payable by Franchusor
Such amount 1s due and payable within ten days after receipt of Franchisor’s imnvoice therefor

(©) Unless otherwise provided in this Agreement, all fees and other amounts due to Franchisor
hereunder shall be paid 1n the manner and at the times set forth in Section 11 of this Agreement All such
payments shall be also accomparied by the statement required under Section 11 hereof

(d) If any fee or any other amount due under this Agréement 1s not paid within five days after such
payment 1s due, Franchusee shall pay to Franchisor a service charge equal to the lesser of the annual rate
of erghteen percent (18%) of such overdue amount or the highest rate then permitted by applicable law
for each day such amount 1s past due Thus charge shall accrue whether or not Franchusor exercises its nght
to termunate this Agreement pursuant to Section 14 hereof

(e) The term Gross Volume of Business ' as used 1n this Agreement, shall mean the aggregate gross
amount of all revenues from whatever source derived (whether 1n the form of cash credit agreements to
pay or other consideration, and whether or not payment 1s received at the time of sale or any such amounts
proveruncollectible) which arise from or are denived by Franchusee or by any other person from business
conducted or which onginated in on, from or through the Franchised Location or the sale of any products
or services associated with the use of the Licensed Marks, whether such business 1s conducted n
comphance with or 1n violation of the terms of this Agreement, excluding only sales tax or other tax
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recelpts (the collection of which 1s required by law) and promotions, deduchons (e g coupons buy-one,
get-one-free) and allowances

6 All payments by Franchisee pursuant to this Sechion 6 shall be applied in such order as
Franchisor may designate from time to time Franctusee 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 Franchusor may accept fees paid pursuant to different instructions without any obligation to
follow such instructions, even if such payment i1s made by 1ts terms conditional on such instructions being
followed This prowision may be warved only by written agreement signed by Franchisor, which wntten
agreement must be separate from the check or other document constituting payment

7 LICENSED MARKS

(a) Franchisee expressly acknowledges Franchisor’s rights 1n and to the Licensed Marks and agrees
not to represent in any manner that Franchisee has acquired any ownership rights i 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 stmalar in 1ts own corporate or business name except as authorized in thus Agreement
Franchisee further acknowledges and agrees that any and all goodwill associated with the Classic Rock
Coffee Co System and/or identified by the Licensed Marks (including all future distinguishung
charactenstics tmprovements and additions to or assocated with the Classic Rock Coffee Co System) 1s
Franchisor s property and shall mure directly and exclusively to the benefit of Franchisor and that upon
the exptration 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
authorized by this Agreement, without Franchisors prior wrtten consent, may constitute an
mfringement of Franchisor s nghts theremn and that Franchisee s right to use the Licensed Marks granted
heremn does not extend beyond the termination or exprration of this Agreement Franchisee expressly
covenants that, during the term of this Agreement and thereafter, Franchisee shall not, directly or
indirectly, commt any act of infringement, contest or aid others in contesting the validity of Franchisor’s
right to use the Licensed Marks or take any other action in derogation thereof

(c) Franchusee shall promptly notfy Franchisor of any claim, demand or cause of action that
Franchisor may have based upon or arising from any unauthorized attempt by any person or legal entity
to use the Licensed Marks, any colorable variation thereof, or any other mark, name or indicia in whach
Franchisor has or claims a proprietary interest Franchusee shall assist Franchisor upon request and at
Franchisor’s expense, in taking such action, if any as Franctusor may deem appropriate to halt such
activities, but shall take no action nor incur’ any expenses on Franchisor s behalf without Franchusor s
pror wntten approval If Franchisor undertakes the defense or prosecution of any Iigation relating to
the Licensed Marks, Franchisee agrees to execute any and all documents and to do such acts and things as
may, i the opimuon of Franchisor’s legal counsel, be reasonably necessary to carry out such defense or
prosecution

(d) Franchisee further agrees and covenants to operate and advertise only under the names or marks
from time to tme 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 prescnibed by Franchusor to refrain
from using the Licensed Marks to perform any activity or to incur any obligation or indebtedness in such a
manner as may 1n any way, subject Franchisor to liability therefore, to observe all laws with respect to the
registration of trade names and assumed or fichitious names, to mnclude i any apphication therefor a
statement that Franchisee s use of the Licensed Marks 1s hmited by the terms of this Agreement and to
provide Franchisor with a copy of any such applicaton and other registratton document(s), to observe
such requirements with respect to trademark and service mark registrations and copynght notices as
Franchisor may from time to time requuire, including, without limitation affixing SM  “TM’ or ®, as
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applicable, adjacent to each such Licensed Marks in any and all uses thereof and to utilize such other
appropnate notice of ownership, registration and copyright as Franchisor may require

(e) Franchusor reserves the right 1n 1ts sole discretion, to designate one or more new, modified or
replacement Licensed Marks for use by Classic Rock Coffee Co System franchise owners and to require
the use by Franchusee of any such new, modified or replacement Licensed Marks in addition to or 1n ieu
of any previously designated Licensed Marks Any expenses or costs associated with the use by Franchusee
of any such new modified or replacement Licensed Marks shall be the sole responsibility of Franchisee

8 STANDARDS OF OPERATION

Franchisor shall establish and Franchisee shall maintain standards of quality, appearance and operation
for the Franchused Business For the purpose of giving distinctiveness to the Licensed Marks, enhancing
the public 1mage and reputation of businesses operating under the Classic Rock Coffee Co System and
for the purpose of'increasing the demand for services and products provided by Classic Rock Coffee Co
System franchuse owners and Franchuisor, the Franchusee agrees to operate the Franchised Location in
strict conformty with Franchisor’s standards and all rules, regulations and policies that are by their terms
mandatory, including, without hmitation, those contained in the Confidenhal Operating Manual
Without imiting the foregoing, Franchisee also agrees as follows

(a) Before commencing any construction of the Franchised Location, Franchisee shall, at 1ts expense,
furnush to Franchusor, for 1ts approval, the following

(1) A proposed site for the operation of the proposed Store, 1f different from the address of the
Franchised Location identified in Subsection 3(a) hereof, which shall comply with such site
cntena as Franchisor may prescribe from time to time (and whuch, upon approval, shall become
the Franchised.Location)

(m) All prehmunary plans and final plans and specifications (incdluding 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 Franchused Location must be
sent to Franchusor one of which if approved will be returned to Franchisee stamped
‘APPROVED FOR COMPLIANCE WITH CLASSIC ROCK COFFEE CO SYSTEM
STANDARDS and must be retamed at the Franchused Location construction job site Material
modifications may not be made to such plans without Franchusor’s prior written consent

(u) All permits and certfications as may be required for the lawful operation of the Franchused
Location or the Franchised Business otherwise together with copies of any building
mnspection reports applicable to the Franchised Location and certifications from all
governmental authorities having jurisdictton over the Franchised Location and the Franchused
Busmess that all necessary permuts have been obtamned and that all requirements for
construction and operation of the Franchised Location have been met

(v) A copy of any proposed lease agreement for the Franchused Location, whuch shall prowide
Franchisor the right to enter the Franchused Location to make any mod:fication necessary to
protect the Licensed Marks, and a Collateral Assignment of Lease 1n the form substanhally
the same as that attached hereto as Exhibit 3 executed by Franchusee and the lessor of the
Franchised Location, providing Franchisor notice of Franchisee's default of the lease a nght to
cure such default and the right toassume such lease, as well as the further right to sublease or
assign the lease to a Classic Rock Coffee Co System franchise owner (and 1f Franchisor
exercises 1ts nights under the Collateral Assignment of Lease, Franchusor shall have the option
to acquire 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 exercisable by Franchisee, 1s not less than the Inttial Term

(b) Franchisee shall complete or arrange for the completion of the construction of Franchised
Location 1n 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 earlter to occur of the following events (1)
the date on which Franchisee s lease of the Franchised Location requires Franchisee to commence 1ts
business or (1) one hundred eighty (180) days after the Effective Date hereof Franchusee shall secure to
Franchusor and 1ts agents the nght to mspect the construction of the Franchised Locahon at any
reasonable time Franchisee shall correct, upon request and at Franchisee s expense, any deviation from
the approved site layout and plan therefor, and shall furrush to Franchisor a copy of the certificate of
completion from Franchisee’s architect that the Franchused Location was built in accordance with the
approved final plans and specifications, and' in compliance with apphcable provisions of the Americans
with Disabilities Act and other applicable laws and regulations and obtain Franchisor s approval of the
completed construction prior to operung all or any part of the Franchised Business for operation

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

(d) All fixtures, equupment and supplies for the Franchised Business selected by Franchisee must
meet the then-current quality standards set forth by Franchisor in the Confidenhal Operating Manual or
otherwise subject to compliance withsapplicable 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 Business All signage must
conform to the Classic Rock Coffee Co System exteror signage specifications and must be submutted to
Franchusor for approval prior to purchase and nstallation

() Franchisee shall make such repatrs and replacements to the Franchused Location as Franchisor
may require in order to mamntain Classic Rock Coffee Co System standards

(®) Prior to operung the Franchised Business to the public, Franctusee or, 1f applicable 1its designated
manager, shall have been certified by Franchisor as meeting Franchusor s qualifications for management
at similar Classic Rock Coffee Co System facihities Franchusee agrees that the Franchised BusSiness shall
only be operated directly by Franchisee or by a trained manager employed by Franchusee who has
previously been approved by Franclusor and not thereafter disapproved Franclusee shall notify Franchisor
n wntng at least thurty (30) days prior to employing any such manager, setting forth in reasonable detail
all pertinent information relative to the individual s character and business background and experience
No such trained manager shall be employed to operate the Franchised Business (or any part thereof)
without Franchisor s prior consent based upon such standards and requirements as Franchisor may from
time to ttme specify, in wrnting or otherwise Notwithstanding the nght of Franchusor to protect the
goodwill of the Classic Rock Coffee Co System by disapproving any manager employed by Franchisee,
such manager shall not be deemed an employee of Franchisor for any purpose whatsoever No part of the
Franchised Location shall be leased to or managed (either directly or indirectly) by any party other than
Franchusee without Franchisor s prior consent In connection therewith, Franchisee and/or such of its
designated managenal personnel as approved by Franchisor shall complete to Franchisor’s reasonable
satisfachon any and all trairung programs as Franchisor may reasonably require If any trainee fails to
complete the required rrutial traiming program satisfactortly Franchisor shall notify Franchisee of such
farlure and require Franchisee'to designate a substitute trainee ,If Franchisee fails to designate a substitute
trainee or 1if the substitute tramnee fails to complete such trutial traiming to Franchusor s satisfachon with
the result being that neither Franchusee nor, if applicable a manager selected by Franclusee, completes
mital training to the satisfachion of Franchisor prior to the time by which the Franchused Location 1s
required to be open for business in accordance with this Agreement, Franchisor may, 1n 1ts sole discretion
elect to terminate this Agreement The Franchused

10




Classic Rock Coffee Co Franchising Agreement

Location shall at all tmes continue to be managed by personnel who have met Franchisor s trarrung
requirements Franchisor may, at its option, require others of Franchisee s iutial and subsequent
management employees to attend and satisfactorlly complete all or any part of Franchisor s training
programs All expenses mcurred in Franchusor s traimung of Franchusee and/or Franchisee’s employees,
including without imitation cost of travel, room board and wages of the person(s) recetving such
training, shall be borne by Franchusee Franchisee shall also bear the cost of any additional traiming which
may be required by Franchisor Franchisee agrees that at all tmes during the term of this Agreement
there 1s to be at least one employée of Franchisee (the designated manager ) who

(1) Is prinapally responsible for the operation of the Franchised Business on a full-hme, 1n-
person basts at the Franchised Location, and

(n) Has attended and sahsfactorily completed such training, retraining or refresher traing
program(s) as Franchisor may require, 1n its sole discretion, at such times 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 1n the manner and pursuant to the standards prescribed herein, 1in the Confidenhal Operating
Manual or otherwise in writing, and to refrain from using or permutting the use of any portion of the
Franchised Location for any other purpose or acttvity at any time

4] Franchisee agrees that thus Agreement shall constitute a lien upon all exterior sign fascia bearing
any Licensed Marks which are to be displayed on the exterior of the Franchused Location (or any related
building or property) and 1n the event of any termmation or expiration of this Agreement, Franchisee
agrees to immed1ately remove such fasaa If Franchisee fails to make such alterations withun fifteen (15)
days after termination or expiration of thus Agreement, Franclusee agrees that Franchisor or 1ts designated
agents may enter upon the Franchised Location (or any related building or property) at any hime to make
such alterations, at Franchisee § sole nsk and expense, without liability for trespass Franchisor shall be
entitled to acquire all such sign fasaia not removed by Franchisee in a timely manner pursuant to this
paragraph for the sum of Ten Dollars ($10)

) Franchisee agrees to mamtain the Franchised Location and all fixtures, furmshings, signs and
equipment thereon or therein, in conformity with Franchisor s then-current standards at all times during
the term of this Agreement, and to make such repamrs and replacements thereto as Franchisor may
require Without miting the generality of the foregoing, Franchisee specifically agrees

(1)  To keep the Franchised Location and the Franchised Business otherwise at all imes 1n a hugh
degree of samtation, reparr, order and condition, including, without hmitation, such periodic
repainting of the exterior and mterior of the Franchised Location and such maintenance and
repairs to all fixtures, furrushings, uniforms, signs and equipment thereof as Franchisor may
from time to time reasonably direct,

(n) To meet and mamntain at all times all governmental standards and ratings applicable to the
operation of the Franchised Business or such higher mimimum standards and ratings as set
forth by Franchisor from time to tme 1n 1ts Confidential Operating Manual or otherwise in
writing

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

(1v) To cause 1ts employees to wear apparel that conforms strictly to the specifications design
color and style approved by Franchisor from time to time

11
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k) Franchisee agrees that, 1n order to maintain a modern, progressive, samtary and uruform image,
Franchusor 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 1n and upon the Franchised Location and the equipment and furrushings used by Franclusee,
as Franctusor shall deem necessary and practical to bring the Franchised Location, including 1ts equipment
and fixtures, up to the then-current standards of newly developed Classic Rock Coffee Co System facilities
whuch are comparable to the Franchused Location

1)) Franchisee shall be responsible for the day-to-day operatons of the Franchised Busmess, but
agrees to operate the Franchised Business in conformaty with such methods, standards and specifications
as Franchisor may from time to time prescribe in its Confidential Operating Manual to ensure that
Franchisor s required degree of quality, service and 1mage 1s maintained, and shall refrain from deviating
therefrom and from otherwise operating tn any manner that adversely reflects on Franchisor s name and
goodwill, or on the Licensed Marks Without himuting the generality of the foregoing, Franchusee
specifically agrees

Q) To purchase and mstall at Franchisee s expense, all such fixtures furnishings, signs and
equipment, each as may be requred by Franchisor and meet the specifications of the
approved site layout and plan, and all other such 1tems as Franchisor may prescribe from time
to time, and to refrain from installing, or permitting to be installed, on or about or 1n connection
with the Franclused Location or the Franchused Business, any such item not meeting
Franchisor’s standards and specifications

(1) To mamtain 1 sufficient supply, and use at all imes only operating products, matenals,
supplies and expendables as conform with Franchisor’s then-current standards and
specifications, and to reframn from using non-conforming items without Franchisor’s prior
written consent

() To sell and to offer for sale allisuch products, goods.and services as Franchisor may from time
to time, require, and only those that Franchisor may, from time to time, approve i wntng,
which are not subsequently disapproved, as meehng 1ts quality standards and specifications
In addition to any remodeling, repairs, replacement and redecoration required by Subsechon
8(k) hereof, in order to introduce new products or services through all Classic Rock Coffee Co
System facilities, Franchusee may be required to expend additional amounts on new, different
or modified equrpment or fixtures necessary to offer such new services.or products

(m) To permut Franchisor or 1ts agents, at any reasonable time, to remove from the Franchised
Location at Franchusor s option, samples of any prodacts, matenals supplies and expendables without
payment therefor, m amounts reasonably necessary for testing by Franchisor or any independent
laboratory to determine whether such samples meet Franchisors then-current standards and
specifications with no liability to Franchisee for any damage to such samples as a result of such testing

(n) Franchisee shall purchase all fixtures furnishings, signs, equipment, inventory, umforms,
advertising maternals, services and other supplies products and materials required for the operation of
the Franchused Business solely from approved vendors who demonstrate, to the continuing reasonable
satisfachon of Franchisor, the abihty to meet Franchisor s reasonable standards, specifications and
requirements for such items regarding quality, variety, service safety and health who possess adequate
quahity controls and capacity to supply Franchisee’s needs promptly and rehably, who have a sound
fmanacial condition and business reputation, who will supply such items to a sufficient number of franchse
owners to enable Franchisor to economically monitor compliance by the approved vender with
Franchisor s standards speafications and requirements and who have been approved for such items in
writing by Franchisor and not thereafter disapproved If Franchisee desires to purchase any such items
from an unapproved vender Franchisee shall submut to Franchisor a written request:for such approval in
accordance with procedures prescnibed from time to ime by Franchusor Franchusor reserves the nght to
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mncrease or decrease the number of approved vendors, designate 1tself an approved vender and/or make a
profit or otherwise receive value in kind or rebates from the designation of approved vendors and/or
fromithe sale of supplies to Franchusee

(o) Unless otherwise spealfically approved by Franchusor in writing, the Franchised Location shall be
open for the conduct of business at such ttmes and for the miramum number of hours specified by
Franctusor 1n 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 Franctused Location, and Franchisee
shall at all imes staff the Franchised Business with such number of employees and operate the Franclused
Business diligently so as to maximize the revéenues and profits therefrom (p)Franclhusee shall use, for or
m connection with the Franchised Business, only business stationery, business cards, marketing materials
advertising materals, printed 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 i connection
with local promotion of the Franchused Business mn any public media without the prior wntten approval
of Franchisor Any and all supplies or materials purchased leased or licensed by Franclusee 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 materials and at the Franchused Location, Franclusee shall, iv such
form and manner as may be specified by Franchisor in the Confidenhal Operating Manual notfy the
public that Franchusee 1s operating the Franchised Location as a franchuse owner of Franclhusor and shall
1dentify 1ts business Jocahion 1n the manner specified’by Franchusorin the Confidential Operating Manual
Further, at the request of Franchisor, Franchisee shall display, or otherwise make available through flyers
m «Conjunchon with delivery of goods or services, literature provided by Franchusor relating to the
availability of 'Classic Rock Coffee Co System franchises as supplied by Franchusor, and at such location(s),
as directed by Franchisor from time to ime

(r) Franchisee shall respond promptly to customer complaints and shall take‘such.other steps as may
be required, by Franchisor 6r otherwise, to ensure positive customer relations

(s) Franchisee hereby grants to Franchisor and 1ts agents the right to enter upon the Franchused
Location, without notice, at any reasonable time for the purposé of conducting mspections of the
Franchised Locahon the Franchised Business, and Franchisee’s books, records and register tapes, and
Franchusee 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 deficiencies detected during
such an inspection upon the request of Franchisor or 1ts agents

(t) Because complete and detailed uruformuty under many varymng condibons may not be possible or
practical, and m order to remain competitive and respond to new technology customer needs and market
conditions, Franchisor speaifically reserves the right and privilege in 1ts sole discretion and as 1t may
deem 1n the best interests of all concerned 1n any specific instance, to vary standards for any Classic Rock
Coffee Co System franchise.owner based upon the peculiartties of a particular site or circumstance density
of population business potential population of trade area existing business practices or any other
conditions that Eranchisor deems to be of importance to the successful operation of such franchise owner’s
business Franchisee shall have no recourse against Franchisor on account of any vaniaton from standard
specifications 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 sitmilar vanation hereunder

(u) Franchisee agrees to mstall update or replace any equupment (including, without hmitation 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 faclitate or enhance
communications and software designed for the purpose of recording receipts at point of sale and to
utilize equipment (including, without rmutation, locked totaling devices and software) of such kind and
in such manner as specified by Franchisor m the Confidential Operating Manual or'gtherwise in writing
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Franchisor shall have independent access to any electronuc cash register or computer system used by
Franchisee for the Franchised Business Franchisee acknowledges that there are no linutations on
Franchisor s night to access this information

) Franchusee hereby grants to Franchisor the right to take such steps as are necessary to manage the
Franchised Business for the account of Franchisee in the event of Francluisee s death or in the event that an
independent third party (such as a medical doctor) reasonably determines that Franchisee 1s incapacitated
or incapable of runrung the Franchised Business and to receive a reasonable fee for such services

(w) After the Franchised Business opens to the public Franchisee shall mamntain a competent,
consaientious, and tramned staff and shall take all steps necessary to ensure that 1ts employees preserve
good customer relations, render competent, prompt, courteous, and knowledgeable service, and meet the
mmrumum standards that Franchisor may establishfrom time to hime 1n the Confidential Operahng 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
Franchusor’s direct or indirect control Franchisee acknowledges and agrees that Franchisee shall be solely
responstble for all employment decisions and functions at the Franchused Business, including, without
limutation, those related to hiring firing, trairung, wage and hour requrements, record keeping,
supervision and disctpline of employees, and shall not request from Franchisor or expect to receive from
Franchisor, and Franchusor shall not provide Franchusee with any advice on these subjects Franchisee
shall mndemnify, defend, reimburse and hold Franchisor harmless from any direct and indirect losses,
costs and expenses, including attorney s fees, arsing out of any claim made by or for the benefit of any
employee of Franchisee against Franchisor regarding employment decisions and employee functions at the
Franchused Business, ncluding, without hmitation, those related to hiring, firing, traming, wage and hour
requirements, record keeping, supervision, and discipline of employees Franchisee shall cause all
employees, while working at the Franchised Business, to wear uniforms of the color, design and other
specifications that Franchisor may designate from time to time and to present a neat and clean
appearance If Franchisor removes a type of umform utihized by Franchisee from the list of approved
unuforms Franchisee shall have minety (90) days from receipt of written notice of removal to discontinue
use of 1ts existing inventory of uruforms and obtain and use the approved type of unuform

9 CONFIDENTIAL OPERATING MANUAL

(a) To protect the reputahion and goodwnll of the businesses operating under the Classic Rock Coffee
Co System and to maintan standards of operation under the Licensed Marks Franchisee shall conduct
the Franchised Busmess in accordance with various written mstructions and confidential manuals
(collectively, the ‘Confidential Operating Manual ), induding any amendments thereto, as Franchusor
may publish or otherwise provide to Franchisee from time to time, all of which Franclusee acknowledges
belong solely to Franchisor and shall be on loan from Franclusor during the term of this Agreement
When any provision in this Agreement requires that Franchisee comply with any standard specification
or requirement of Franchisor unless otherwise indicated, such standard, specification or requirement
shall be such as 1s set forth 1n this Agreement or as may, from tme to time, be set forth in the Confidential
Operating Manual or otherwise provided by Franchisor in writing

(b) Franchisee shall at all times use 1ts best efforts to keep the Confidential Operating Manual and
any other manuals, materials, goods and mformation created or used by Franchisor and designated for
confidential use within the Classic Rock Coffee Co System and the information contained theremn as
confidental and shall hmit access to employees of Franchisee on a need-to-know basis Franchisee
acknowledges that the unauthornzed use or disclosure of Franchisor s Confidential Information or trade
secrets will cause 1rreparable injury to Franchisor and that damages are not an.adequate remedy Franchisee
accordingly covenants that it shall not at any time without Franchisor s prior wntten consent, disclose, use,
permut the use thereof (except as may be required by applicable law or authorzed by this
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Agreement), copy, duplicate, record, transfer, transmit or otherwise reproduce such information, 1n any
form or by any means, in whole or 1n part, or otherwise make the same available to any unauthorized
person or source Any and all information knowledge and know-how not pubhcally known about the
Classic Rock Coffee Co System and Franchisor s products, services standards, procedures, techruques
and such other information or material as Franchisor may designate as confidential' shall be deemed
confidential for purposes of this Agreement

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

(d) Franchisee shall at all times ensure that 1ts copy of the Confidenhal Operating Manual s 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 Franchusor at 1ts principal place of business shall be controlling

(e) Franchisor also possesses:certain proprietary confidential information consisting of the methods,
techmques, formats, specifications, procedures, information, systems, methods of business management,
sales and promotion techniques, and knowledge of and experience 1n operating and franchusing Classic
Rock Coffee Co shops, whether included in the Confidential Operating Manual or otherwise (the
‘Confidential Information’ ) Confidental Information includes, without limitation, tangible and intangible
imnformation (whether or not in electroruc form) relating to Franclusor s business operations, products
and services, sources of materals and equipment, client management and other software data, other
content formulations pattemns, compilations programs, devices and processes, business relahonships,
contact mformation for industry professionals designs, developmental or experimental work and
services, improvements, discoveries plans for research, potential new or supplemental products and
services, websites, advertisements or anallary products andrservices marketing and selling methods and/or
plans, business plans, budgets and unpublished financial statements lhcenses, prices and costs, vendors,
collaborators current customer and prospective customer names and addresses customer service
purchasing histories and prices charged to customers, information regarding the skills and compensation
of employees and contractors of Franchisor, designs, drawings, source code, object code, documentation
diagrams, flowcharts, research, development, marketing techmiques and materials, trademarks, trade
secrets, sales/license techmques inventions, copyrightable matenal, trademarkable matenial, databases,
relationships between Franchusor and other comparues, persons or entibes, knowledge or know-how
concerning the methods of operation of the Franchised Business which may be communicated to
Franchisee, or of which Franchisee may be apprised, by virtue of Franchusee s operation of the Franchused
Business under the terms of this Agreement and any other informaton or matenal considered
propnetary by Franchisor whether or not designated asiconfidential informaton by Franchusor, that 1s not
generally known by the public, or which dernives independent economic value (actual or potential) from
not being generally known to the public or persons unaffiliated with Franchisor or 1ts affiliates and which
1s the subject of efforts by Franchisor that are reasonable under the circumstances to maintain 1ts secrecy
and any other mnformation in oral wrtten, graphic or electronuc form which given the arcufnstances
surrounding its disclosure would be considered confidential Franchusee does not hold, and shall not
acquire any interest in the Confidential Information other than the nght to utilize it in operation of the
Franchised Business and Franchisee acknowledges that the use or duplication of the Confidential
Information 1n any other business venture would constitute an unfair method of competition Franchusee
acknowledges and agrees that the Confidential Information 1s proprietary, includes Trade Secrets of
Franchisor and Franchusor s Affiliates, and 1s known or disclosed to Franchusee solely on the condithion that
Franchisee agrees and Franchisee does hereby agree that Franchisee (1) shall not use the Confidental
Information 1n any other business or capaaty, (1) shall maintain the absolute confidentality of
Confidential Information during and after the Iritial Termn and any Renewal Term (1) shall not make
unauthonized copies of any portion of the Confidenhal Informaton disclosed 1n any written,
electroruc or other tangible format and (1v) shall adopt and
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implement all reasonable procedures prescribed from time to ime by Franchisor to prevent unauthorized
use or disclosure'of the Confidential Information

) Franchisor shall requure each owner (if Franclusee 1s a legal entity) and any employee of
Franchisee who may have access to any Confidential Information to execute a Confidentiality and Non-
Disclosure Agreement in 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 tmage of the Classic Rock Coffee Co System, and 1n order to enable such programs
mm an effective and consistent manner, the parties agree as follows

(@) Franchisor or its destgnee shall exclusively maintain and admuruster any Classic Rock Coffee Co
System advertising program (“Program ) for national and/or regional advertising, public relations and
marketing programs and market research ( Advertising ) and shall direct all such Advertising wtth sole
discretion over the concepts, matenals and media used thérein All advertising and marketing fees pard
by Franchisee:pursuant to paragraph (u) of Subsection 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 contribute to the Program and neither Franchisee nor any other franchise owners who
shall be obligated to contribute to the Program shall be deemed a third party beneficiary with respect
to said Program or have any right to enforce any obligation to contribute thereto Franchisee understands
and acknowledges that the Program 1s intended to maximize general public recogrmton 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, 1f any, shall be required to undertake any obligabon in admimistering the Program to
ensure that any particular franchise owner benefits directly or pro rata from the Advertising Franclusor
may, mn 1its sole discretion from time to time, advance montes to the Program and charge the Program
mterest on such advances at an annual rate reasonably determined by Franchisor and may authorze
repayment of such advances from the Program, each in accordance with such terms as Franchisor deems
necessary or appropriate from time to time Franchisee agrees that the Program may otherwise be used to
meet any and all costs inadent to such Advertising, including jomt or collective advertising campaigns
of Franchisor’s direct or indirect parent or subsidianes thereof or affillated compames using the Classic
Rock Coffee Co System In addition Franchusor shall have the right to expend all or any portion of the
morues 1n the Program for cooperative advertising or promotional 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 1ts:Reasonable Business Judgment Furthermore,
Franchisor reserves the right to terminate the Program, but in such event will spend or use all remarung
Program assets for Advertising

() Franchisor shall administratively segregate all contributions to the Program on 1ts books and
records All such payments to the Program may be deposited in Franchisor’s general operating account,
may be commingled with Franchisor’s general operating funds, and may be deemed an asset of Franchisor,
subject however to Franchisor s obligation to expend the morues in the Program in accordance with the
terms hereof Franchisor may, 1n its sole discretion, elect to accumulate morues 1in the Program for such
periods of time as 1t deems necessary or appropriate, with no obligation to expend all mones received in
any fiscal year dunng such fiscal year In the event Franchisor’s expenditures for Advertising 1n any one
fiscal year shall exceed the total amount contributed to the Program during such fiscal year, Franchusor
shall have the nght to be reimbursed to the extent of such excess contrnibutions from any amounts
subsequently contmbuted to the Program or to use such excess as a credit agamst its future
contributions The parties do not intend that the Program be:deemed a trust

(c) At 1ts expense and exclustve of any sums paid to the Program, during the first twelve (12) months
following commencement of the Franchused Business Franchisee agrees to conduct on a monthly basis
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continuing local advertising (in form, content and media approved by Franchisor) 1n an amount equal to
not less than four percent (4%) of Franchusee s prior month s Gross Volume of Busmess and to submut
evidence of such expenditures on a quarterly basis to Franchusor 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, Franclusee agrees to conduct on an annual
basis continung local advertising (in form, content and media approved by Franchusor) in an amount
equal to not less than two percent (2%) of Franchisee s prior calendar year s Gross Volume of Business,
and Franchisee shall submut 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 deductions
(e g, coupons buy one—get one free) or other promotional allowances that are excluded from the
definitton of the Gross Volume of Business in Subsection 6(f) hereof shall not be entitled to be included 1n
any amounts that Franchisee 1s required to expend under thus Subsection 10(c) on local advertising In the
event that Franchisee shall fail to expend such sums on local advertising during any calendar year,
Franchisor may, immediately upon notice provided to Franchisee, assess Franchisee for any such
deficiency 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/100 DOLLARS ($4,000 00) on
promotion and advertsing of the Franchised Business during the period ending sixty (60) days following
the operung of the Franchised Business (‘Grand Operung Advertising ) Franchisee shall pay such sum to
Franchisor prior to and as a precondition of opening the Franchused Location for business Franchisee
shall notify Franctusor of all Grand Opening Advertising expenses Franchisee desires to mcur and, 1f such
expenses otherwise comply with this Agreement, Franchusor 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) Franclusor may provide Franchisee, from ttme to ttme, with local advertising and marketing
matenals, including without limitation newspaper mats radio commercial tapes merchandising matenals,
sales aids, spectal promotions and simular advertising at a reasonable price, plus handling

3] Franchisee, at 1ts expense and exclusive of any fees paid to the Program, and exclusive of any
local advertising under Subsection 10(c) above, shall obtain and maintain any specal promotional
matenals of the kind and size as Franchusor may from time to time require for comparable Classic Rock
Coffee Co System facilities

(®) Franchisee shall submit to Franchusor for 1ts prior writien approval samples of all advertising
matenals to be used by Franchisee not prepared or previously approved by Franchisor or 1ts designated
agents Franchisee shall include in all advertising any toll-free number or Internet address required by
Franchisor

(h) Franchusee shall participate 1n all cooperative advertising and/or marketing programs as are from
time to time prescribed by Franchisor The terms and conditions required for parhicapation in any such

programs shall be as specified in the Confidential Operating Manual

(1) Franchisee agrees to participate in all other Classic Rock Coffee Co System advertising and
marketing programs designated by Franchisor as mandatory

11 STATEMENTS, RECORDS AND FEE PAYMENTS

(a) Franchisee shall mn a manner satisfactory to Franchisor, maintain onginal, 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
mformation or records as Franchisor may requure, 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 furrush
Franchisor with copies of any or all product supply invoices reflecting purchases by or on behalf of the
Franchised Business In addition, Franchusee shall compile and provide to Franchisor any statishical or
financial information regarding the operation of the Franchised Business the products and services sold
by 1t, or data of a similar nature, including, without limitation, any fianaal data, as Franchisor may
reasonably request for purposes of evaluating or promoting the Franchised Bustness or the Classic Rock
Coffee Co System in general All data provided to Franchisor under this Sectton 11 shall belong to
Franchisor and may be used and published by Franchisor in connection with the Classic Rock Coffee Co
System 1n 1ts sole discretion Franchisor and 1ts designated agents shall have the right to examine and
audit such records, accounts, books and data at all reasonable imes to insure that Franchisee 1s
complying with the terms of thus Agreement If such inspection discloses that the Gross Volume of Business
during any scheduled reporting period actually exceeded the amount reported by Franchisee as 1ts Gross
Volume of Business Franchisee shall bear the cost of such inspection and audit and shall pay any such
deficiency, with interest from the date due at the lesser of eighteen percent (18%) per year of such overdue
amount or the hughest rate permatted by applicable law, immediately upon the request of Franchisor

(®) The Royalty fee of five percent (5%) and the Advertising and Marketing Fee of two percent (2%)
of the Gross Volume of Business at the Franchused Location will be collected weekly upon the opening of
the Franchised Location Franchisee s POS will emaill week-ending reports every Sunday, which the
Royalty and the Advertising:and Marketing Fee will be calculated from The Royalty and the Advertising
and Marketing Fee will then be electronically drafted from Franchusee s checking account by Franchisor
or 1its affihate

() Upon Franchisor’s request from time to hme, Franchisee shall furnish Franchisor with a copy of
each of 1ts reports and returns of sales, use and' gross receipt taxes and complete copies of any state or
federal income tax returns covering the operation of the Franchused Business, all of which Franchisee
shall certify as true and correct

(d) Franclusee shall prepare and deliver to Franchisor on a quarterly basis during the term of this
Agreement, an unaudited profit and loss statement in a form satisfactory to Franchusor (acting in 1ts sole
and subjective discretion) covering the Franchised Busmess for the prior quarter and such additional
reports as Franclusor may require, all of which shall be certified by Franchisee as true and correct
Franchisee shall also submit annually . dunng the term of thus Agreement an unaudited balance sheet
reflecting the finanaal position of the Franctused Business as of the preceding December 31 within one
hundred twenty (120) days after the close of each fiscal year In addition, Franchisee, as well as each
guarantor of this Agreement (each, a ‘Guarantor ), shall within sixty (60) days after request from
Franchisor, deliver to Franchisor a financial statement, certified as correct and current, in a form satisfactory
to Franchisor and that fairly represents the total assets and habilites of Franchisee and each such
Guarantor

(e Upon the request of Franchusor 1n addition to the foregoing unaudited statements, within one
hundred twenty (120) days after the close of each fiscal year of Franchisee during the term of this
Agreement, Franchisee shall furrush to Franchisor, at Franchisee s expense, an audited statement of income
and retained earrungs of Franchisee for such fiscal year all prepared in accordance with generally accepted
accounting prinaples and certified to by a certified publhic accountant

§3) In addition to the foregoing statements, promptly upon request by Franchisor, and also withun
sixty (60) days after the close of each fiscal yeariof Franchuseé during the term of this Agreement, Franchisee
shall furrush to Franchisor a list of all holders of legal and beneficial interests in Franchisee together with
a descriptroniof each of such holder s interests and each such holder s percentage amount, name address
and telephone number, all certified 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 Franchisee:after execution of thus Agreement, Franchusee will notify Franchusor within
ten (10) days after such change

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

(1)  To use 1ts best efforts 1n operating the Franchised Business and 1n recommending, promoting
and encouraging patronage of all Classic Rock Coffee Co System facilities, and

(1) Not to engage, directly or indirectly, as an owner, operator, or in any managenal capacity 1n
any competing bustness, including, without imitation, any business which derives fifty percent
(50%) or more of 1ts 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 prolibited hereby from
ownung equity securities 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 interest shall represent two percent
(2%) or less of the total number of outstanding shares of such business

(b) Franchusee specifically acknowledges that prior to becoming a franchusee of Franchusor,
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 Confidential Information was obtained solely from Franchisor, following Franctusee’s traiming by
Franchisor and Franchisee s subsequent operation of the Franchised Business under this Agreement
Franchisee further acknowledges and agrees that pursuant to this Agreement, Franchusee has and will
recerve valuable specialized traiing and Confidential Information, including regarding the operational,
sales, promotional, and marketing methods and techruques of Franchisor and the Classic Rock Coffee Co
System Therefore, in the event this Agreement 1s termmated expires or 1s not renewed or 1f Franchisee
or any Guarantor assigns or transfers 1ts interest herein to any person or business organization except
pursuant to Subsection 13(j) hereof, then m such event Franchisee and any such Guarantor covenant, for a
period of three (3) years after such termination expiration, non-renewal transfer or assignment not to
engage, directly or indirectly, as an owner, operator, or in any manageral capacity, in any Competing
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 1s understood and
agreed that the purpose of this covenant 1s not to deprive any person of a means of hivelthood and will
not do so, but 1s rather to protect the goodwill and interest of Franchusor and the Classic Rock Coffee Co
System

(c) During the Term of thus Agreement and thereafter, Franchisee and each Guarantor covenant not
to communicate directly or indirectly, nor to divulge to or use for 1ts benefit or the benefit of any other
person or legal entity, any trade secrets that are proprietary to Franchisor or any information, knowledge
or know-how deemed confidential under Section 9 hereof, except as permitted by Franchisor in wrniting
In the event of any termination expiration or non-renewal of thus Agreement, Franchisee and each
Guarantor agrees that 1t will never use Franchisor s Confidential Information trade secrets, methods of
operation or any proprietary components of the Classic Rock Coffee Co System in the design development
or operahon of any Competing Business Franchisee and each Guarantor agrees that 1f 1t engages as an
owner, operator or in any managenal capacity in any Competing Business, 1t will assume the burden of
proving that 1t has not used Franchisor s Confidential Information trade secrets, methods of operation or
any proprietary components of the Classic Rock Coffee Co System The protection granted hereunder
shall be in addition to and not n lieu of all other protections for such trade secrets and Confidential
Information as may otherwise be afforded m law or i equity In addition, Franchisee agrees to execute
employee non-disclosure and non-competition agreements with 1ts managers as set forth 1n
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Exhubit 5, which shalllprohibit competition by such persons during and for a period of not less than one
year after termination of their employment with Franchisee in any Competing Business at or within not
less than a ten (10)-mule radius of any Classic Rock Coffee Co System facility and which shall further
prohubit disclosure by such parties to any other person or legal entity of any trade secrets or any other
mformation knowledge or know how deemed confidential by Franchisor concerning the operation of the
Franchused Busmness Such employee non-disclosure agreements shall be subject to the prior written
approval of Franctusor and shall also be for the benefit of Franctusor 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 1n each instance

(d) Franchisee and each Guarantor agrees that during the Term of thus Agreement and for a pertod of
two (2) years from and after the expiration or termination of this Agreement for any reason, Franchisee
shall not directly or indirectly solicit, recruit, hure or otherwise mterfere with the employment of any
employees of Franchisor or 1ts 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 restrichons be
found to be unenforceable by virtue of its scope 1n terms of area, business activity prolubited or length of
time, and should such part be capable of being made enforceable by reduction of any or all such
restrichions the parties agree that the same shall be enforced to the fullest extent permissible under the
law In addition, Franchisor may, unilaterally, at any time and 1n 1its sole discreion rewvise any of the
covenants 1n this Section 12 so as to reduce the obligations of Franchisee or any Guarantor hereunder The
running of any period of time specified in this Section 12 shall be tolled and suspended for any period of
time 1n which Franchisee and/or Guarantor 1s found by a court of competent jurisdiction to have been 1n
violation of any restnichve covenant Franclusee and Guarantor further expressly agree that the existence
of any claim 1t may have agamnst Franchisor, whether or not arising from this Agreement shall not
iconshtute a defense to the enforcement by Franchisor of the covenants in this,Section 12

13 TRANSFER AND ASSIGNMENT

(a) This Agreement and all rights and' duties hereunder may be freely assigned or transferred by
Franchusor, in whole or in part, without Franchisee’s consent, i 1ts sole discretion to any person or legal
entity that agrees to assume Franchisor s obligations hereunder, including a competitor of Franchisor,
and shall be binding upon and mnure to the benefit of Franchisor s successors and assigns including,
without limitatton any entity which acquures all or a portion of the capital stock of Franchisor or any
entity resulting from or participating i a:merger, consolidation or reorgamzation in which Franchisor 1s
mvolved, and to which Franchusor’s rights and duties hereunder (in whole or mn jpart), are assigned or
transferred

(b) Franchisee understands and acknowledges that the rnights and duties created by this Agreement
are personal to Franchisee (and Franchisee s owners, 1f Franchisee 1s a legal entity), and that Franchisor
has granted the right to operate the Franchised Business to Franchisee in reliance on many factors,
including, without himitation, the individual or collective character, skill, apttude and business and
financial capacity of Franchisee and any persons owrung an interest in Franchisee Accordingly, neither
Franchisee, nor any person-owning any direct or indirect equuty interest therein, shall, without Franchisor s
prior wntten consent, directly or indirectly sell assign transfer, convey give away pledge mortgage or
otherwise encumber any interest in (1) this Agreement or any porhon or aspect thereof (u) the Franchised
Business, (1n) the Franchised Location or (1v) any equity or voting interest in Franchisee, nor permut the
Franchised Business:to be operated, managed, directed or controlled, directly or indirectly, by any person
other than Franchusee other than as speafically permitted in this Agreément (any such act or event 1s
referred to asa Transfer ) without the prior written approval of Franchusor Any such purported Transfer
occurrning by operation of law or otherwise, including any Transfer by a trustee in bankruptcy, without
Franchisor s prior wntten consent shall be a material default of this Agreement but
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the transferor shall remain obligated under this Agreement until released by Franchisor or until this
Agreement 1s terminated and! all post-term obligations pursuant to Section 15 are fulfilled In addition, in
the event Frarnichusee 15 a corporation the stock of such corporation shall not be publicly sold or traded on
any securities exchange or in the over-the-counter market without the express prior wrtten consent of
Franchisor, which consent may be given or denied in Franchisor s sole discrenon In the event of a
proposed transfer by Franchisee, Franchusor will not unreasonably withhold 1its consent or delay the
transfer

(©) Franchisee understands and acknowledges the vital importance of the performance of the
Franchised Business to the market position and overall 1mage of Franchisor Franchisee also recognizes
that there are many subjective factors that compmnse the process by which Franchusor selects a suitable
Classic Rock Coffee Co System franchise owner The consent of Franchusor to a Transfer by Franclusee
shall remain a subjective determination and shall include, but not be limited to, the following conditions

(1) The proposed transferee 1s a person or entty that meets Franchisors standards of
qualification then-applicable with respect to all new applicants for simular Classic Rock Coffee
Co System franchise owners,

() The proposed Transfer 1s at a price and upon such terms and condittons as Franchisor shall
deem reasonable,

(1) As of the effective date of the proposed Transfer, all obligations of Franchisee hereunder and
under any other agreements between Franchisee and Franchusor are fully satisfied,

(1v) As of the effective date of the proposed Transfer all obligations of the proposed transferee to
Franchusor under all other agreements of any kind between the proposed transferee and
Franchisor are fully satished, and

(v) As of the effechve date of the proposed Transfer, Franchisor shall have forwarded to
Franchisee 1its approval, granted in 1ts Reasonable Business Judgment, of the proposed
Transfer to the proposed transferee, in accordance with the following provisions of this
Section 13

(d) Franchisee shall submit to Franchisor prior to any proposed Transfer of any equty or votng
mnterest i Franchusee, and at any other time upon request a list of all holders of direct or indirect equuty
and voting imterests mn Franchisee reflecting their respective present and/or proposed direct or indirect
iterests in Franchisee, in such form as Franchisor may require

(e) Franchisor may require, as a condition of 1ts approval of any jproposed Transfer, satisfachon of
the additional requirements:set forth in Subsection 13(f) below, 1n the event Franchisee 1s a partnership or
privately held corporation and the proposed Transfer alone or together with all other previous,
simultaneous and/or proposed Transfers would have the effect of reducing directly or indirectly to less
than a majonty of the percentage of equity and voting interest (as reasonably determined/ by Franchisor)
owned in Franchusee by the rutial equity and voting owners 1dentified in Section 2 of Exhubit 1 attached
hereto, or (1) in the event Franchisee 1s a natural person and the proposed Transfer alone or together
with other simultaneous or proposed Transfers, would have the effect of reducinig directly or indirectly
Franchisee s equity or voting interest as reasonably determined by Franchisor in the Franchised Business
to less than a majority, or (11) 1n any case which would result in a change of control meaming a change of
the unrestricted power to direct the management and/or policies of Franchusee (including those related to
payment of financial obhgations and a change of control with respect to a general partnership interest),
directly or indirectly, whether through ownership:of interests by contractior otherwise In computing the
percentages of equity and voting interest owned 1n Franchisee for purposes of thus Subsection 13(e),
general partnershup interests shall not be distinguished from limted partnership interests
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®

(8

The requirements for all such Transfers under Subsection 13(e) are as follows

@

Franchusee must request that Franchisor provide the prospective transferee with the
Franchisor's current form of disclosure document required by the Federal Trade
Commussion s Trade Regulation Rule on Franchising and/or other applicable state franchise
registration/disclosure laws, and a recerpt for such document shall be delivered to Franchusor,
provided further Franchisor shall not be hable for any representations other than those contained
n such disclosure document,

(1) The proposed transferee must execute a new Classic Rock Coffee Co System franchuse agreement

(1)

V)

(v1)

(v)

in Franchisor’s then-current form, which may contain terms and conditions substantially
different from those 1n this Agreement, for an 1rutial term equal to and not less than the time
remaining 1n the term of this Agreement as of the.date of such transfer,

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,

If permutted by applicable law, the transferor and the transferee shall have executed a general
release under seal, 1n a form satisfactory to Franchusor, of any and all clarms against Franchisor;
its parent, subsidiaries, affthates and their officers, directors, attorneys, owners, and
employees, in their corporate and individual capacities, including, without limitahon, cdlaims
anising under federal, state'and local laws, rules and ordinances anising out of, or connected
with the performance of this Agreement or any other agreement

The transferee shall demonstrate to Franchusor’s sole satisfaction that 1t meets all of
Franchisor’s requirements for becoming a Classic Rock Coffee Co System franchise owner,
including, without limitation, that it meets Franchisor s managerial and business standards
then m effect for similarly-situated Classic Rock Coffee Co System franchise owmers
possesses a good moral character business reputation and satisfactory credit rating, 1s not a
competitor of Franchisor, will comply with all instruction and tramming requirements of
Franchusor and has the aptitude and abihty to operate the Franchised Business (as may be
evidenced by prior related business expenence or otherwise), and

The transferee and/or its designated managerial personnel (as applicable) shall have
completed, to Franchisor’s satisfaction the training then required by Franchisor

Franchisee, as transferor, shall execute a contimung 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

Upon the death or mental or physical incompetency of any person with any direct or indirect
mterest 1n Franchisee and who has managerial responsibility for the operation of the Franchised Business
the executor, adminustrator or personal representative of such person shall transfer such person’s interest
i 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 in the Franchisee shall be
determined by three physicians chosen 1n the following manner Franchisee shall select one physician and
the Franchuisor shall select one physician, and the two physicians so chosen shall select a third physician
The decision of the majonty of the physicians so chosen shall be conclusive Such transfers shall be subject
to the same conditions as any lifetime Transfer hereunder If the heirs or beneficiaries of any such person
are unable to meet the conditions in Subsection 13(f) hereof Franchisor may terminate this Agreement
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(h) Notwithstanding the foregoing, 1t 1s understood that Franchusee (1f an individual) may assign this
Agreement, the Franchised Business and/or Franchisee s rights and obligations hereunder on one occasion
to a legal entity orgaruzed by Franchisee for that purpose only, if atileast a majorty of all the equity interest
of whichshall 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 notice of such assignments and delegation,
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 obhigations, jointly and severally with such legal
entity Such legal entity shall at no ime engage 1n any business or achvities other thah the exercise of
the nights herein granted to the Franchisee and the performance of 1ts oblhigations as Franchisee
hereunder

() Franchisor’s consent to a Transfer of any interest by or in Franchisee granted heremn or hereby
shall not constitute a waiver of any claims Franchisor may have against the transferring party, nor shall 1t
be deemed a waiver of Franchisor s night to demand exact comphance with any of the terms of thus
Agreement by the transferor and/or transferee

) Franchisor will not requure approval of the assignment of all or any part of the assets of the
Franchised Business or the equuty interests in Franchisee, excluding this Agreement or the Franchuse, to a
bank or other lending mnstitution as collateral security for any loan(s) made directly to or for the benefit of
the Franchised Business However such approval will be requured for any proposed assignment or
hypothecation of this Agreement or the Franchised Business, which approval will not permut further
transfers or assignments of this Agreement or the Franchised Business without compliance by the
transferee or assignee with the provistons of Sechon 13 hereof

(k) If Franchisee 1s an entty, all certificates of equity interest in Franchisee, whether already or
hereafter 1ssued, shall, from and after the Effective Date, bear a legend sufficient under applicable law to
constitute notice of the restrichons on such equity interest contained m this Agreement and to allow such
restrictions to be enforceable Such legend shall appear in substantially the following form

The sale, transfer pledge or hypothecation of this equity interest 1s restricted pursuant to Section 13 of a
Eranchised Agreement dated - __, 20, between Classic Rock Coffee Co Franchising,
LLC and the 1ssuer hereof

)] Franchisee grants to Franchisor a thirty (30) day right of first refusal to purchaseé such rnights,
mterest, or assets on the same terms and conditions as are contained in this Section 13, provided,
however, the following additional terms and condttions shall apply (a) the nght of first refusal will be
effechve for each proposed transfer and any matenal change tn the terms or conditions of the proposed
transfer shall be deemed a separate offer for which Franchisor shall have a new thurty (30) day right of
first refusal, (b} the thurty (30) day right of first refusal pertod will run concurrently with the period in
which the Franchisor has to approve or disapprove the proposed transferee, (c) if the consideration or
manner of payment offered by a proposed transferee 1s such that Franchisor cannot reasonably be expected
to furrush the same, then Franchusor may purchase the interest proposed to be sold for the reasonable cash
equivalent If the parties cannot agree within a reasonable time on the cash consideration, an independent
appraiser shall be designated by Franchisor, whose determination will be binding upon the parties, all
expenses of the appraiser shall be paid for equally by Franclusor and Franchisee, and, despite
subparagraph (b), Franchusor will have fifteen (15) days after determination of the cash consideraton to
exercise 1ts right of first refusal, and (d) 1f Franclusor chooses not to exercise its nght of first refusal,
Franchisee shall be free to complete the transfer subject to compliance with thus Sections 13 Franchisor has

the unrestricted rnight to assign this right of first refusal to a third party who then will have the rights
described in this Section
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14 DEFAULT AND TERMINATION

(a) Franchisor may not terminate this Agreement prior to the expiration of its term except for good
cause ’ which shall mean the occurrence of any event:of default described below Upon the occurrence of
any event of default, Franchisor may, at 1ts optton, and without waiving its nights hereunder or any other
rights available at law or m equity, including 1ts rights to damages terminate thus Agreement and all of
Franchusee’s nights hereunder effective immediately upon the date Franchisor gives wntten notice of
termmation, upon such other date as may be set forth in such notice of termination, or in those mstances
enumerated below 1n paragraph (1) of this Subsection 14(a), automatically upon the occurrence of or the
lapse of the specified period followmng, an event of default The occurrence of any one or more of the
following events shall constitute an event of default and grounds for termination of thus Agreement by
Franchisor

(1)  Automatically, without notice or action required by Franchusor, 1f Franchisee becomes
msolvent or makes a general assignment for the benefit of creditors, or, unless otherwise
prohubited by law, 1f a petition 1n bankruptcy 1s filed by Franchisee, or such a petition 1s filed
against and consented to by Franchisee or not dismissed withun thurty (30) days, or if a bill in
equity or other proceeding for the appomntment of a receiver of Franchisee or other custodian
for Franchisee s business or assets 1s filed and consented to by Franchuisee, or if a recerver or
other custodian (permanent or temporary) of Franchisee s assets or property or any part
thereof, 1s appointed, or 1f a final judgment 1n excess of Five Thousand and No/100 Dollars
($5,000 00) remains unsatisfied or of record for sixty (60) days or longer (unless.a bond 1s filed
or other steps are taken to effechvely stay enforcement of such judgment in the relevant
junisdiction),

(u) If Franchisee fails to pay any financial obligation pursuant to this Agreement withun five (5)
days of the date on which Franchusor gives notice of such dehinquency, or immediately upon
wrtten notice if such payment has not been made within sixty (60) days after the date on which
1t 1s required to be paid, or immediately upon written notice if Franchisee 1s determined
to have under-reported 1ts Gross Volume of Bustness during any month by three percent (3%)
or more of the actual Gross Volume of'Business during such month on two or more occasions
durning the term of this Agreement, whether or not Franchisee subsequently rectifies such
deficiency,

(m) If Franchusee fails to commence operatton of the Franchused Business as required by
Subsection §(b) hereof,

(1v) If Franchisee makes, or has made any matenally false statement or report to Franchisor in
connection with this Agreement or application therefor,

(v) If there 1s any violation of any transfer or assignment provision contained mn Section 13 of this
Agreement

(v1) If Franchusee receives from Franchisor three (3) or more notices to cure the same or similar
defaults or violations of this Agreement during any 12-month period or recetves five (5) or
more notices to cure any defaults or violations of this Agreement during its term,

(vi) If Franchisee or 1ts designated manager 1f any fails to complete to Franchisor s reasonable
satisfaction any of the training required pursuant to Subsection 8(g) of this Agreement,

(vin) If Franchisee fails, for a period of fifteen (15) days after nottfication of non-compliance by an
appropnate authortty, to comply with any law or regulation applicable to the operation of the
Franchised Business,
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(1)

)

()

(a1)

If Franchisee violates any covenant of confidentiality or non disclosure contained 1n Sections 9
or 12 of thus Agreement or otherwise discloses, uses, permits the use of, copies, duplicates,
records, transmits or otherwise reproduces any manuals, matenals, 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,

If Franchisee or any person controlling, controlled by or under common control with
Franchisee, or any prinaipal officer or employee of Franchisee or any such person, owning an
interest in the Franchuse 1s convicted of a felony, or any other cnime or offense (even if not a
crime) that 1s reasonably hkely in the sole opiruon of Franchisor, to adversely affect the
Classic Rock Coffee'Co System, any Classic Rock Coffee Co System facility, the Licensed Marks
or the goodwill associated therewtth,

If Franchisee fails to perform or breaches any covenant, obligation, term, condition, warranty
or certificahon herein 6r fails to operate the Franchised Bustness as speafied by Franchisor in
the Confidential Operating Manual or fatls to.pay promptly any undisputed bills from vendors,
and fails to cure such non-compliance or defictency within thurty (30) days (or such longer term
as granted by Franchisor) after Franchisor s written notice thereof,

If Franchisee abandons or ceases to operate all or any part of the Franchused Business
conducted under this Agreement for twenty (24) hours or longer (except as otherwise provided
heremn) or defaults under any mortgage, deed of trust or lease with Franchisor or any third
party covenng the Franchised Business or the Franchised Location, and Franchisor or such
third party treats such act or omussion as a default, and Franchusee fails to cure such default to
the satisfachion of Franchisor or such third party as applicable, withun any apphcable cure
perniod granted Franchisee by Franchisor or such third party, as the case may be,

(xan) If Franclusee or any Guarantor defaults on any other agreement with Franchusor, or any

parent, subsidiary or affiliate of Franchisor, and such default 1s not cured mn accordance with
the terms of such other agreement,

{(xav) If Franchisee s interest in any lease relating to the operation of the Franchised Busness at the

(xv)

Franchised Location 15 terminated or expires, or if Franchisee s nght of possession of the
Franchised Location shall be termmated at any time for any cause whatsoever, or

If Franchisee shall default in any obligation under this Agreement or any other agreement
between the parties that 1s not by 1ts natute capable of being cured by Franchusee

(b) Franchisee may not terminate this Agreement prior to the expiration of 1ts term except through
legal process resulting from Franchisor's matenial breach of tlus Agreement or otherwise with
Franchisor s wnitten consent In the event that Franchisee shall claim that Franchisor has failed to meet
any obligation under this Agreement, Franchisee shall provide Franchusor with written notice of such
claam, within one (1) year of its occurrence spectfically enumerating all alleged deficiencies and
providing Franchisor with an opporturuty to cure, which shall 1n no event be less than thurty (30) days
from the date of receipt of such notice by Franchisor from Franchisee Failure to give such notice shall
constitute a waiver of any such alleged default

15 POST TERM OBLIGATIONS

Upon the expiration or termunation of this Agreement Franchisee shall immediately

25




Classic Rock Coffee Co Franchising Agreement

(a) Cease to be a franchise owner of Franchisor under thus Agreement and cease to operate the
former Franchised Business under the Classic Rock Coffee Co System Franchusee 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 Location,

(b) Pay all sums due and owing to Franchisor, including those invoiced to Franchisee after this
Agreement expires or 1s terminated Upon termunation pursuant to any default by Franchisee, such sums
shall include, but not be limuted to, actual and consequential damages, costs and expenses (including
reasonable attorneys’ fees) incurred by Franchisor as a result of the default,

(© Return to Franchusor the Confidential Operating Manual and all trade secret and other
confidential materials, including without imitation 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 thus Agreement, any correspondence
between the parties hereto, and any other document that Franchisee reasonably needs for complance
with any applicable provision of law,

(d) Take such actron as may be required by Franchisor to transfer and assign to Franchusor 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 business hicenses, 1n each
case of or related to the former Franchused Business, and to cancel any interest that Franchisee may have
n the same,

(e) Cancel or assign to Franchisor all nght, title and mterest in any Internet and website home pages,
domain name histings, and registrations that contamn the Licensed Marks or any of them, in whole or in
part and shall notify applicable domam name registrars and all listing agencies upon the termination or
exprration hereof of the termmnation of Franchisee s right to use any domain name, web page and other
Internet device associated with Franchisor or the Classic Rock Coffee Co System, and authonze and
mnstruct their cancellation or transfer to Franchusor, as directed by Franchisor Franchisee 1s not entitled to
any compensation from Franchisor if Franchusor exercises 1ts rights or options pursuant to this Subsection
15(e), and

(f) Cease to use 1n advertising, or m any manner whatsoever any methods, procedures or techmques
associated with the Classic Rock Coffee Co System in which Franchusor has a proprietary right, title or
nterest, cease to use the Licensed Marks and any other marks and mdicia of operahon associated with
the Classic Rock Coffee Co System and remove all trade dress, physical characteristics,.color combinations
and other indications of operation under the Classic Rock Coffee Co System from the Franchised Location
and the former Franchised Business otherwise Without limiting the generality of the foregoing, Franchusee
agrees that, in the event of any termunation or expiration of thus Agreement, 1t will remove all signage
bearing the Licensed Marks and, upon Franchisor s request, deliver the facia for such signs to Franchusor,
and will remove any items that are characteristic of the Classic:Rock Coffee Co System trade dress from
the Franclused Location and repaint the interior and exterior of the Franchised Location each as necessary
' color schemes that are not confusingly similar to standardized and recogmzable colors of the Classic
Rock Coffee Co System Franchisee agrees that Franchisor or Franchusor s designated agent may enter
upon the Franchised Location at any time, even after expiration or termination of this Agreement, to make
such changes at Franclusee s'sole risk and expense and without liability for trespass

(h) Except 1n the case of a renewal under Section 4, upon termunation or expiration of this Agreement
for any reason, Franchisor shall have the option to purchase the Franchused Location, or a portion of the
assets of the Franchused Locaton (including any furruture, fixtures, equipment and rmprovements)
which may include, at Franchisor s option, all of Franchisee's leasehold interest in and to the real estate
upon which the Franchused Locahion 1s located but not including any other interest in real property The
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purchase price for the assets to be transferred will be thirty percent (30%) of the Gross Sales of the
Franchused Location during the twelve (12) calendar months immediately preceding the date of
termination or expiration and will be adjusted by setting off and reducing the purchase price by any
amount then owing by Franchisee to Franchisor or 1its affihates, including any amounts paid by
Franchisor to cure Franchisee s defaults with third parties such as landlords (the decision to pay such cure
amounts to be the sole decision of Franchusor) Franchisor may in its discretion, require that Franchisee
lease or sell 1ts real estate to the Franchisor or any of 1its affiliates, as the case may be, upon termination or
expiration of this Agreement The following additional terms shall apply to Franchisors exercise of this
option

(1) Franchisors option shall be exerasable by providing Franchusee with wrniten notice of its
mtention to exercise the option no later than twenty (20) days following the effective date of termination,
1n the case of termination (unless Franchisee terminates without notice or Franchisee termunates for cause,
in which case Franchisor shall have thirty (30) days after receipt of actual notice of the termination or
such additional time as 15 reasonably necessary given the circumstances), or at least thirty (30) days prior
to the expiration of the termiof the franchise, in arcumstances where no renewal 1s granted,

(1) Franchisor and Franchisee agree that the terms and condibons of thus nght and option to
purchase may be recorded, if deemed appropriate by Franchisor, in the real property records, and
Franchisor and Franchisee further agree to execute such addithonal documentation as may be necessary
and appropriate to effectuate such recording

(m) The closing for the purchase will take place no later than sixty (60) days after delivery to
Franchisee of wrtten notice of Franchusor s exercise of 1ts option Franchisor has the unrestricted night to
assign this option to purchase at any time to a thard party who then will have the rnights described 1n this
Section Franchisér wall pay the purchase price in full at the closing Franchisee must sign all documents
of transfer reasonably necessary for purchase of the customary representations and warranties from
Franchisee as to ownership and condihon of and title to the assets of the Franchused Location being
transferred All assets must be transferred free and clear of all hens and encumbrances, with all sales and
transfer taxes paid by Franchisee Franchusee and 1ts owners further agree to sign general releases n a
form satisfactory to Franchisor of any and all claims against Franchisor and its affihates and their
respective shareholders officers, directors employees, agents, successors, and assigns and

(1v) Franchisee agrees that 1t shall be obligated to operate the Franchised Location, according to
this Agreements terms, during the period n which Franctusor or the thurd party assignee 1s deciding
whether to exercise 1ts option to purchase and until the closing takes place, and that a condition to closing
15 that the Franchised Location has remained open during that time period Franchusor or the third party
assignee may decide not to exercise 1ts option to purchase at any time béfore closing 1f 1t determines that
any of the conditions noted above have not been or cannot be sahisfied

In the event that Franchisor or a third party assignee does not exercise its right to repurchase the
Franichised Location as set forth above Franchisee will be free, after such termmation or expiration, to
keep or to sell to any third party all of the physical assets of the Franchised Location, provided however,
that all Licensed Marks are first removed 1n a manner approved in writing by Franchisor

16 INSURANCE

(a) Franchisee shall at 1ts expense and no later than the earhest date on which Franchisee uses any of
the Licensed Marks, opens the Franchised Location for business or otherwise conduéts the Franchised
Business 1n any way procure and maintain in full force and effect throughout the term of this Agreement
the types of msurance enumerated in the Confidential Operating Manual or otherwise 1n writing which
shall be 1n such amounts as may from time'to time be required by Franchusor and which shall designate
Franchisor as an additional named 1nsured, including the following
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(1) Employer shability and workers compensation insurance as prescribed by law and
(n) Comprehensive general rability insurance covering the operation of the Franchused Business

(b) Franchusee shall make timely delivery of certificates of all required insurance to Franchisor, each
of whuch shall contain a statement by theansurer that the pohicy will not be cancelled or materially altéred
without at least thirty (30)'days prior wntten notice to Franchisor

(c) The procurement and maintenance of such nsurance shall not reheve Franchisee of any habihty
to Franchisor under any indemnuty requirement of thus 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 limitation, unemployment and sales taxes, levied or assessed with respect to any services or
products furrushed, used or licensed pursuant to this Agreement and all accounts or other indebtedness
of every kind incurred by Franchusee in the operation of the Franchised Business

(b) Franchisee shall comply with all applicable federal, state and local laws, rules and regulations,
Franchisee shall also timely obtain any and all permuts, cerhificates and hcenses for the full and proper
conduct of the Franchised Business

{© Franchisee hereby expressly covenants and agrees to accept full and sole responsibility for any
and all debts and obligations incurred in the.operation of the Franchused Business

18 INDEMNIFICATION AND INDEPENDENT CONTRACTOR

(a) Franchisee agrees to protect, defend, indemnify, and hold Franchusor, and 1its respective directors,
officers, agents, attorneys and owners (jomntly and severally, Indemrutees’ ) harmless and promptly to
reimburse Indemrutees for, from and against all claims, actions, proceedings damages, costs, expenses
and other losses and habihities consequently, directly or indirectly incurred (including without rmitation
attorneys’ and accountants fees) as a result of, ansing out of or connected with the operation of the
Franchised Busimess

(b) In all dealings with third parties, including, without Iimitation, employees vendors and
customers, Franchisee shall disclose m an appropriate manner acceptable to Franchisor that it 1s an
mdependent entity licensed by Franchisor Nothing n this Agreement 1s intended by the parties hereto to
create a fiduciary relationship between Franchisor or Franchusee nor to consttute Franchisee an agent
legal representative subsidiary, jomnt venturer, partner, employee or servant of Franchusor for any
purpose whatsoever It 1s understood and agreed that Franchisee 1s an independent contractor and 1s in
no way authonzed to make any contract, warranty or representation or to create any obligathon on behalf
of Franchisor

19 SECURITY INTEREST

(a) Franchisee grants Franchisor a security interest ( Security Interest ) in all of the furniture,
fixtures, equupment signage and realty (including Franchusee s interests under all real property and
personal property leases) of the Franchused Location, together with all similar property now owned or
hereafter acquired additions, substitutions replacements proceeds, and products thereof, wherever
located used 1n connection with the Franchused Locahon All items in which a security interest 1s granted
are referred to as the Collateral

(b) The Secunty Interest 1s to secure payment of the following (the Indebtedness )
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(1) All amounts due under this Agreement or otherwise by Franchisee,

{u1) All sums which Franchisor (or its affihates) may, at 1ts option, expend or advance for the
maintenance, preservation, and protection of the Collateral mncluding, without limitation, payment of
rent taxes, levies, assessments, insurance premuums and discharge of hens together with interest, or any
other property given as security for payment of the Indebtedness

(1) All expenses, including reasonable attorneys fees which Franchusor (or 1ts affiliates) incurs in
connection with collecting any or all Indebtedness secured hereby or tn enforcing or protecting 1ts rights
under the Security Interest and thus Agreement, and’

(1v) All other present or future, direct or indirect, absolute or contingent, habihties obligations,
and indebtedness of Franchusee to Franchisor or thurd-parties under this Agreement, however created,
and spectfically including all or part of any renewal or extension of thus Agreement, whether or not
Franchisee executes any extension agreement or renewal instruments

(c) Franchusee will from time to hime as required by Franclusor join with Franchisor in executing any
additional documents and one or more financng statements pursuant to the Uniform Commeraial Code
(and any assignments extensions, or modificattons thereof),1n form satisfactory to Franchusor

(d) Upon default and termination of Franchisee s nghts under this Agreement, Franchtsor shall have
the :immedaate right to possession and use of the Collateral

(e) Franchisee agrees that, upon the occurrence of any default set forth above, the full amount
remainung unpaid on the Indebtedness secured shall, at the option of Franchusor and without notice,
become due and payable immediately and Franchisor shall then have the nghts options duttes, and
remedzes of a secured party under, and Franchusee shall have the nghts and dutes of a debtor under, the
Uniform Commercial Code of Miassoun including, without limitatton Franchusor 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
notification of the time and place of any sale shall be sahisfied by mailing to Franchusee pursuant to the
notice provisions set forth below

(£3] This Agreement shall be deemed a Security Agreement and a Finanang Statement This
Agreement may be filed for record 1n the real estate records of each county in whach the Collateral, or any
part thereof 1s situated and may also be filed as a Financing Statement 1n the counties or 1n the office of
the Secretary of State, as appropniate, 1n respect of those items of Collateral of a kind or character defined
n or subject to the applicable provisions of the Uniform Commercial Code as 1n effect in the appropriate
junsdiction

20 WRITTEN APPROVALS, WAIVERS, FORMS OF AGREEMENT AND AMENDMENT

(a) Whenever this Agreement requires or Franchisee desires to obtain Franchisor's approval,
Franchisee shall make a timely wrntten request Unless a different ttme period 1s speafied n this
Agreement, Franchusor shall respond with 1ts approval or disapproval withun fifteen (15) days of receipt
of such request If Franclusor has not specifically approved a request in writing within such fifteen (15)-
day penod such failure to respond shall be deemed disapproval of any such request

(b) No failure of Franchisor to exercise any power reserved to 1t by this Agreement, and no custom
or practice of the parties at variance with the terms hereof, shall constitute a waiver of Franctusor s right
to demand exact compliance with any of the terms herein No waiver or approval by Franchisor of any
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particular breach or default by Franclusee, nor any delay, forbearance or omission by Franchusor to act or
give notice of default or to exercise any power or right arising by reason of such default hereunder, nor
acceptance by Franchisor of any payments due hereunder, shall be considered a waiver or approval by
Franchusor of any preceding or subsequent breach or default by Franchusee of any term, covenant or
conditionof this Agreement

(© No warranty or representation 1s made by Franchisor that any or all Classic Rock Coffee Co
System franchise agreements heretofore or hereafter issued by Franchisor do or will contain terms
substantially similar to those contained in thus Agreement Further, Franchisee recogrizes and agrees that
Franchisor may, in its Reasonable Business Judgment, due to local business conditons or otherwise
waive or modify comparable provisions of other franchuse agreements heretofore or hereafter granted to
other Classic Rock Coffee Co System franchise owners in 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-discnmrnatory basis

(d) Except as otherwise provided 1n Subsections 12(d) or 24(a) hereof, no amendment, change or
variance from this Agreement shall be binding upon either Franclusor or Franchisee except by mutual
written agreement If an amendment of this Agreement 1s executed at Franchisee’s request any legal fees
or costsrof preparation in connection therewith shall, at the option of Franchusor, be paid by Franchisee

21 ENFORCEMENT

(a) To ensure comphance with this Agreement and to enable Franchusor to carry out 1its obligation
under this Agreement Franchisee agrees that Franchisor and 1its designated agents shall be permutted,
with or without notice, full and complete access during business hours to mnspect the Franchused Locahon
and all records thereof, including but not rmuted 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 1ts designee shall be entitled to obtain without bond, declarations, temporary and
permanent injunchions, and orders of specific performance i order to enforce the prowisions of this
Agreement relating to Franchisee’s use of the Licensed Marks, the obligations of Franchusee upon
termmnation or expiration of this Agreement, and assignment of the Franchised Business and ownership
mterests in Franchisee or to prohubit any act or omssion by Franchusee or 1ts employees that constitutes a
violation of any apphcable law or regulation, that 1s dishonest or msleading to prospective or current
customers of businesses operatéd 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
imparr the goodwill associated with the Licensed Marks

(0) If Franchisor secures any declaration, injunction or order of specific performance pursuant to
Subsection 21(b) hereof 1if any provision of this Agreement 1s 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 hable to Franchisor for all costs and expenses of enforcement and
collection including, but not imited to court costs and reasonable attorneys fees

22 NOTICES

Any notice required to be given hereunder shall be in writing and shall be either mailed by certified maul,
return receipt requested or dehivered by a recogruzed couner service receipt acknowledged Notices to
Franchisee shall be addressed to 1t at the address listed 1n Subsection 1(a) hereof Notices to Franchisor
shall be addressed to 1t at the address listed 1n Subsection 1(a) hereof, Attenhion Managing Member Any
notice complying with the provisions hereof shall be deemed to be given three (3) days after mailing, or
on the date of recerpt whichever 1s earher Each party shall have the rnight to designate any other address
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for such notices by giving notice thereof i the foregoing manner, and m such event all notices to be
mailed after receipt of such notice shall be sent to such other address

23 GOVERNING LAW AND DISPUTE RESOLUTION

(a) This Agreement 1s accepted by Franchisor in the State of Missoun (the ‘State ) and shall be
governed by and construed 1n accordance with the laws thereof, which laws shall prevail in the event of
any conflict, provided however, that the service charge provisions m Subsection 6(d) hereof may be governed
by the laws of the state where the Franchised Business 1s operated and the restrictive covenants contained
in Sechion 12 hereof shall be construed in accordance with the laws' of the state(s) where such restrichions
are to apply, and the laws of such state(s) shall determine the enforceability of such covenants to be
performed in such state(s) Moreover, if any provision of this Agreement would not be enforceable under
the laws of Missour, and 1f the Franchised Business 1s located outside of Missourt and such provision
would be enforceable under the laws of the state in which the Franchised Business 1s located, then such
provision shall be interpreted and construed under the laws of that state Nothing 1n this Subsection 23(a)
15 intended by the parties to subject thus Agreement to any franchise or stmular law, rules, or regulation of
any state to which 1t would not otherwise be subject

(b) The parties hereto agree that 1t 1s 1n their best interest to resolve disputes between them 1n an
orderly fashion and 1n a consistent manner Therefore, the parties hereby agree as follows

(1)  The parties pledge to attempt first to resolve any dispute pursuant to mediaton conducted n
accordance with the Commercial Mediation Rules of the AAA unless Franchusor 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, Missour, and shall be
conducted and completed within forty-five (45) days following the date either party first gives
notice of mediation unless otherwise agreed to in writing by Franchusor and Franchusee The
fees and expenses of the mediator shall be shared equally by Franchisor and Franclusee The
mediator shall be disqualified as a witmess, expert or counsel for any party with respect to
the dispute and any related matter Mediation 15 a compromise negotiation and shall
donstitute privileged commurucations under Missour1 and other applicable laws The entire
mediation process shall be confidennhal and the conduct, statements, promuses, offers, views
and opmmuons of the mediator and Franchisor and Franchisee shall not be discoverable or
admussible 1n any legal proceeding for any purpose provided, however that evidence which
15 otherwise discoverable or admussible shall not be excluded from discovery or admissionias a
result of 1ts use in the mediation Notwithstanding anything to the contrary set forth 1n this
Agreement, any party that fails to reasonably cooperate in scheduling and completing a
mediahon within forty-five (45) days after giving or receiving notice thereof shall be
precluded from recovering costs, expenses, and/or prevailling party attorneys fees in any
subsequent legal action If any dispute remarns unresolved ninety (90) days after a demand for
mediation by either party Franchisor and Franchisee shall each be free to pufsue their
respective legal remedies under Subsection 23(b)(11)

(1) To the extent the parties have not resolved a dispute by negotiation, mediation, internal
appeal procedures, or otherwise, Franchisee consents and agrees that the following courts
shall have personal jurisdiction over 1t 1n all lawsuits relating to or anising out of this Agreement
and hereby waives any defense Franchisee may have of lack of personal jurisdiction 1in any
such lawsuits filed 1n these courts and further consents and agrees that venue shall be,proper
i any of the following courts tn all lawsuts relating to or ansing out of this Agreement and
hereby waives any defense 1t may have of improper venue in any such lawsuts filed 1n the state
and federal courts within Greene County Missourt In the event any of these courts are
abolished, Franchisee agrees that venue shall be proper in the state or federal court in the State
that most closely approximates the subject-matter jurisdiction of the
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abolished court as well as any of these courts that are not so abolished All lawswts filed by
Francluseeagainst Franchusor relating to or arnsing out of this Agreement shall be required to
be filed 1n one of these courts, provided however that i1f none of these courts has subject-matter
junisdiction over such a lawsuit such lawsuit may be filed i any court having such subject
matter jurisdiction 1f in-personam jurisdichion and venue in such court are otherwise proper
Lawsuits filed by Franchisor against Franchisee may be filed in any of the courts named 1n this
paragraph or in any court in which jurisdiction and venue are proper

(1) In all lawsuits relating to or aristng out of the Agreement, Franchisee consents and agrees that
1t 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 territory,
possession or country in which service 1s made or by any duly qualified attorney i such
jurisdiction 'and Franchisee hereby waives any defense 1t may have of insufficiency of service
of process relating to such service This method of service shall not be the exclusive method of
service available in such lawsuits and shall be available in addition to any other method of
service 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

@ 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 rénder 1t valid, and the remainder of this Agreement shall 1n no way be affected and shall
remain valid and enforceable for all purposes, both parties hereto declaring that they would have executed
this Agreement without inclusion of such provision In the event such total or partial nvaldity or
unenforceabihity of any provision of thus Agreement exists only wath respect to the laws of a particular
jurisdiction, this subsection shall operate upon such provision only to the extent that the laws of such
junsdiction 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 rnight in 1ts sole discretion, on a temporary
or permanent basis, to reduce the scope of any covenant or provision of this Agreement binding upon
Franchisee, or any portion hereof, without Franchisee s consent, effecive immecdhately upon receipt by
Franchisee of wrtten notice thereof and Franchisee agrees that it will comply forthwith wath any
covenant as so modified, which shall be fully enforceable Nothing in this or mn any related agreement,
however, 15 intended to disclaim the representations we made 1n the franchise disclosure document that
we furrushed to you

(b) This Agreement may be executed 1in 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

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

Iratial

(o) FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR S APPROVAL OR ACCEPTANCE OF
FRANCHISEE'S FRANCHISED LOCATION DOES NOT CONSTITUTE RECOMMENDATION OR
ENDORSEMENT OF THE FRANCHISED LOCATION, NOR ANY ASSURANCE BY FRANCHISOR

THAT THE OPERATION OF A STORE AT THE FRANCHISED LOCATION WILL BE SUCCESSFUL OR
PROFITABLE

Irutial
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(d) FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR OR ITS 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 UNDERSTANDSITS CONTENTS

Irutial

(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

Irutial

3] 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

Irnihal

(8 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

Irutial

(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 FRANCHISOR S OBLIGATIONS AND RIGHTS WITH RESPECT TO ITS
VARIOUS FRANCHISEESMAY DIFFER MATERIALLY IN CERTAIN CIRCUMSTANCES

Irnahal

(1) 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

Inital
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IN WITNESS WHEREQOF, the partes hereto have duly executed this Agreement as of the date

first written above

FRANCHISOR

By

Title

FRANCHISEE

By

Title
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GUARANTY OF FRANCHISEE’'SUNDERTAKINGS

In consideration 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 ( Franctusee’), each of the undersigned parties to this
Guaranty of Franchisee s Undertakings ( Guaranty”) hereby guarantees unto Franchusor that Franchisee
will perform during the term of the Agreement each and every covenant, payment, agreement and
undertaking on the part of Franchisee contained and set forth in such Agreement and that Franchisee s
representafions and warranties in the Agreement are true and correct

Franchisor 1ts successors and assigns, may, from time to hme and without notice to the undersigned (a)
resort to the undersigned for payment of any of the habilities of Franchisee to Franchisor (collectively,

Liabilities ), whether or not 1t or its successors have resorted to any property securing any of the
Liabilities or proceeded agaimnst any other of the undersigned or any party or parhes or primarily or
secondarnly hable on any of the Liabilities (b) release or compromuse any liabihity of any of the
undersigned hereunder or any hability of any party or parties primarily or secondarily liable on any of
the Liabilities, and (c) extend, renew or credit any of the Liabilities for any period (whether or not longer
than the original period), alter, amend or exchange any of the Liabihties 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 restrictive covenants and nondisclosure
provisions contained 1n Section 12 of the Agreement, as well as the provisions in the Agreement relating
to the Licensed Marks and Transfers, to the same extent as and for the same peniod of time as Franchisee
15 required to comply with and abide by such covenants and provisions, except to the extent otherwise
requred by the Agreement These obligahions of the undersigned shall surnive any expiration or
termimation of the Franchise Agreement or thus Guaranty

Each of the undersigned further waives presentment, demand notice of dishonor protest nonpayment
and all other notices whatsoever, including without imitation notice of acceptance hereof, notice of all
contracts and commitments, notice of the existence or creation of any habilites under the foregoing
Agreement and of the amount and terms thereof, and notice of all defaults, disputes or controversies
between Franchisee and Franchisor resulting from such Agreement or otherwise, and the settlement,
compromuse or adjustment thereof

The undersigned agrees to pay all expenses paid or incurred by Franchisor in enforang the foregoing
Agreement and this Guaranty against Franchisee and agamnst the undersigned, and in collectng or
attempting to collect any amounts due thereunder and hereunder, including but not hmited to reasonable
attorneys fees 1f such enforcement or collechion1s by or through an attorney-at law Any waiver, extension
of time or other indulgence granted from time to time by Franchisor 1its agents or 1ts successors or assigns
with respect to the foregoing Agreement shall in no way modify or amend this Guaranty, whaich shall
be continuing, absolute, uncondithional and irrevocable

If more than one person has executed this Guaranty, the term the undersigned’ as used herein shall refer
to each such person and the hability of each of the undersigned hereunder shall be joint and several
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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
Printed Name Signature
Printed Name Signature _
| Printed 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 , 20___, BETWEEN CLASSIC ROCK COFFEE CO

FRANCHISING, LLC AND

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 time to time are authorized
hereunder

2 Acknowledgment Regarding Controlling Persons Franchisee hereby acknowledges that Franchusee 1s a (n)

O individual O corporation

O partnership O hinuted hiabihity company

0O joint venture O other business form (describe)
(check one)

If Franchisee 1s not an individual Franchisee hereby warrants and represents that the following persons
own, etther legally or beneficially any equity or voting interest in Franchisee, each of which, and their
respective spouses shall execute a guaranty 1n form and substance acceptable to Franchisor n 1ts sole
discretion, of Franchusee’s undertakings pursuant to the Agreement
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NAME, ADDRESS, TELEPHONE NUMBER TYPE OF OWNERSHIP| PERCENTAGE
(LEGAL OR| OF INTEREST
_ BENEFICIAL) OWNED

Franchisee hereby acknowledges that Franchisor 1s relying on these representations as a material basis for
entering into this Agreement and that the information set forth above 1s true and correct

FRANCHISEE

By

Date
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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 Franchusing, LLC, a Missour: Irmited
hability company ( Assignee '), all of Assignor s right, title and nterest as tenant m, to and under that
certain lease, a copy of which 1s attached hereto as Schedule 1 (the Lease’) respecting the Franchised
Location located at Such assignment 1s for
collateral purposes only and, except as specified heremn, Assignee shall have no habihty or obligation of
any kind whatsoever arising from or in connection 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 1t has full power and authonty to so assigh the
Lease and 1ts interest therem, and that Assignor has not previously, and 1s not obligated to, assign or
transfer any of 1ts interest in the Lease or the Franchised Location to any other person or entity

Upon a default by Assignor under the Lease or under the franchuse 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 night and 1s hereby empowered to take possession of the Franchused Location and expel
Assignor therefrom and, in such event, Assignor shall have no further nght, title or interest in the Lease

Assignor agrees 1t will not allow or permit any surrender, termimation, amendment or modification
of the Lease without the prior wrtten consent of Assignee Throughout the term of the Franchise
Agreement and any renewals thereto Assignor agrees that 1t shall elect and exercise all options to extend
the term of or renew the Lease not less than thirty (30) days pnor to the last day that such option must
be exercised, unless Assignee otherwise agrees in writing Upon the fallure.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 1ts true and lawful attorney-in-fact to exercise' such extension or
renewal options in the name, place and stead of Assignor for the sole purpose of effectng such extension
of renewal

[SIGNATURES AT END OF EXHIBIT]
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CONSENT AND AGREEMENT OF LESSOR
The undersigned Lessor under the afore-described Lease hereby

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

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

(9 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 recognize Assignee as tenant under the Lease provided that Assignee
cures withurvsuch tharty (30)-day period the defaultsiof Assignor underithe Lease

(d) Agrees that Assignee may further assign the Lease or its interest therein or sublet the Franchised
Location to a person or entity who 1s a Classic Rock Coffee Co System francluse owner who 1s reasonably
acceptable to Lessor In the case of such an assignment Assignee shall have no further hability or
obligation under the Lease as assignee tenant or otherwise 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

By

Title,

ASSIGNEE

CLASSIC ROCK COFFEE CO FRANCHISING, LLC

By,

Title

LESSOR

By

Title
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Exhubat 4

SPECIAL-STIPULATIONS

FRANCHISE AGREEMENT DATED , 20___, BETWEEN CLASSIC ROCK COFFEE CO
FRANCHISING LLC AND

To the extent of any conflict between the following and the printed provisions of the Franchise
Agreement, the Special Stipuldtions 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 ) 1s made this ___ day
of , 20 (the Effective Date ), by and between
( Franchisee ), on the one hand, and
( Reciprent ), on the other hand, with reference to the following facts

A Classic Rock Coffee Co Franchusing, LLC, a Missour:t hmited liability company
( Franchisor’ ), has developed the Classic Rock Coffee Co System for the establishment and operation 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 commercial symbols (the Licensed
Marks ) The Licensed Marks used to 1dentify the Classic Rock Coffee Co System may be modified by
Franchisor, from time to time Franchisor continues to develop, use and control the use of the Licensed
Marks 1n order to 1dentify 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
high.standards of quality, appearance and service

B The Classic Rock Coffee Co System includes without limitation, the operations and
traimang manuals and any other wntten directives related to the Classic Rock Coffee Co System, as they
may be amended, 1ssued and revised from time to ttme (the Confidential Operabng Manual ),
Franchisor s operating methods and business practices related to Classic Rock Coffee Co Stores,
including interior and exterior Store design 1items of trade dress specifications for equipment fixtures
and uruforms defined product offerings, preparation methods, the relationship between Franchisor and
1ts franchisees, Franchisor specified pricing and promotions, restrichions on ownership, standard operating
and admurustrative procedures, management and technical traimng programs, and marketing and public
relations programs, all of which may be modified by Franctusor from time to ttme and may be disclosed to
Recipient by Franchise (collectively, the Confidential Information )

C Franchisor has and continues to protect the confidentiality of the Confidential
Information by, among other things, (1) not revealing the confidental contents of the Confidental
Information to unauthonzed parties, (11) requirng Classic Rock Coffee Co franchisees to acknowledge
and agree in writing that the Confidentital Information 1s confidential, (1u) requiring Classic Rock Coffee
Co franchisees to agree in wrihng to mamntain the confidentiality of the Confidential Information, (1v)
momntoring electronuc access to the Confidenhal Information by the use of passwords and other restrictions
so that electronic access to the Confidential Information 1s limited to authorized parties, and (v) requiring
its franclusees to return all Confidental Information to Franchisor upon the expiration and termination of
thetr Franchise Agreements

D Franchisor and Franchisee have entered into a Francluse Agreement under which
Franchusor has granted Franchisee the right 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
Confidenttal Operating Manual and the Confidential Information in the operation of the Franchised
Busmess

E Franchisee 1s obligated under 1ts Franchuse Agreement with Franchisor to obtain a
written agreement from each employee employed by Franctusee and each independent contractor
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engaged by Franclusee who may have access to the Confidential Information and who may be the
recipient of the disclosure of the Confidenhal Information to maintain the confidentality of the
Confidential Information, to obtain the written agreement of each employee and independent contractor
to not use the Confidenhal Information other than 1n the course of tus or her employment or engagement
by Franchisee and to not disclose any of the Confidential Information to any unauthonzed parties during
the period of time that he or she 1s providing services for Franchisee and forever after hus or her
employment or engagement by Franchisee ends

NOW, THEREFORE, IT IS AGREED

1 ACKNOWLEDGMENTS OF RECIPIENT

11 No Pnor Expenence, Information or Knowledge Except as otherwise described below
prior to hus or her employment or engagement by Franchisee, Rectpient had no experience information or
knowledge whatsoever about the sale of coffee or coffee related products or the operation of a coffee
shop Reapients knowledge of the Confidential Information was obtamned only from Franclusee
following the Effechve Date and only in the course of Recipients employment or engagement by
Franchisee Prior experience (if any)

12 Confidential Information The Confidental Information includes all of the items
included elsewhere 1n this Agreement and, in addiion without himitation, all tangible and intangible
information relating to Franchisor s business operations products and services, routines, methods,
techruques, manuals, materals, related wntten content, disclaimers handout items, equipment, teaching
aids sources of materials and equipment, chient management and other software, data, other content
formulations, patterns, compilations, programs, devices and processes, know-how, business
relationships, customer lists, customer contact information and other data about the customer serviced by
Franchisee as customers of Franchisee contact information for industry professionals designs,
developmental or expenimental work and services improvements, discoveries, plans for research, potental
new or supplemental products and services, websites advertisements or ancillary products and services,
marketing and selling methods and/or plans, business plans, budgets and unpublished financial statements
licenses, prices and costs, vendors, collaborators and customers, information regarding the sklls and
compensation of employees and contractors of Franchisor, designs drawings, specifications, source code
object code documentation, diagrams, flowcharts research, development marketng techmques and
matenials, trademarks, trade secrets, sales/license techmques, inventions, copynghtable materal,
trademarkable material, databases the relationship between Franchisor and other companues, persons or
entites, the Confidential Operating Manual the Licensed Marks and any other information or material
considered proprietary by Franchisor, whether or not designated as Confidential Information by
Franchisor Confidential Information also includes the manner in which any of the above-described 1tems
may be combined with other information or products or synthesized or used by Franchusor, Franctugee or
Recipient Confidential Information does not include any information that (1) was m the lawful and
unrestricted possession of Recipient prior to its disclosure to Reapient by Franchisee, (1) 1s or becomes
generally available to the public by acts other than those of Recipient after receiving 1t, (1u) has been
recerved lawfully and 1n good faith by Recipient from a third party who did not derive 1t from Franchisee
or Franchisor, or (1v) 1s shown by acceptable evidence to have been independently developed by Reapient

13 Independent Value The Confidential Information (1) 1s not generally known by the
public or parties other than Franchusor, its affiliates, its franchisees and Franchisee, (1) derives
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independent economic value (actual or potential) from not being generally known to the public or
persons unaffiiated with Franchisor or Franchisee, and (m1) 1s the subject of extensive efforts by
Franchisor that are reasonable under the circumstances to maintain the secrecy of the Confidential
Information

14 Valuable and Proprietary The Confidential Information has been developed by
Franchisor, 1ts founder and therr affihates by the mvestment of ime, skll, effort and money and 1s widely
recognized by the public, of substantial value, and 1s propretary, confidential and constitutes trade
secrets of Franchusor 1ts founder and therr affiliates

2 COVENANTS OF RECIPIENT

Recipient agrees that so long as Recipient 1s employed or engaged by Franchisee and forever after
his or her employment or engagement by Franchisee ends

21 Maintain Confidentiality Recipient will fully and strictly maintain the confidentiality of
the Confidenhal Information, will exercise the hughest degree of diligence 1n safeguarding the Confidential
Information and will not disclose or reveal the Confidential Information to any person other than
Franchisee or another person employed or engaged by Franchisee while an employee or
mdependent contractor of Franchisee and will then do so only to the degree necessary to carry out
Reaipient’s duties.as an employee or independent contractor of Franchisee

22 No Reproduction or Use Recipient will not directly or indirectly reproduce or copy any
Confidential Information and will make no use of any Confidenttal Information for any purpose
whatsoever except as may be required while Recipient 1s employed or engaged by Franchisee and will then
do so only 1n accordance with the provisions of this Agreement and only to the degree necessary to carry
out Recipient’s duties as an employee or independent contractor of Franchisee

23 Restrictions Recipient speafically acknowledges and agrees Recipient may receive
valuable spectalized traimng and Confidental Information, including without hmitation Confidential
Information regarding the operational sales, promotional, and marketing methods and techniques of
Franchisor and the Classic Rock Coffee Co System which are uruque and propnetary to Franchusor derive
mdependent economic value from not being generally known to the public and are the subject of
Franchisor s efforts and that are reasonable under the arcumstances to maintain their secrecy Recipient
therefore covenants that while employed or engaged by Franchisee, Recipient shall not, erther directly or
indirectly, for humself or herself, or through on behalf of, or in conjunction with any person or legal
entity (1) divert or attempt to divert any present or prospective Classic Rock Coffee:Co customer to any
competitor, by direct or indirect inducement or otherwise, or do or perform, directly or indirectly, any
other act injunous or prejudiaal to the goodwill associated with the Licensed Marks and the Classic Rock
Coffee Co System, (1) employ or seek to employ any person who 1s or has been withun the previous
thirty (30) days employed by Franchisor, Franchisee or an affiliate of Franchisor or Franchusee as: a
salaried managerial employee, or otherwise directly or indirectly induce the person to leave his or her
employment or (u1) own (etther benefraally or of record), engage in or render services to, whether as an
mmvestor partner, lender director, officer, manager, employee, consultant representative or agent, any
business that offers coffee or coffee related products for sale to the public and any business which looks
like, copies, imutates, or operates a business similar to a Classic Rock Coffee Co Shop
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24 Thurd Party Beneficiary Franchusor is, and,shall be and remain, a third party beneficiary
of thus Agreement and will have the independent night to enforce the terms of this Agreement

3 GENERAL TERMS

31 Injunchon Recipient recogruzes the uruque value and secondary meamng attached to
the Confidential Information and the elements of the Classic Rock Coffee Co System and agrees that
Recipient’s noncompliance with the terms of this Agreement or any unauthorized or improper use of the
Confidential Information by Recipient will cause irreparable damage to Franchisor and 1its franchisees
Recipient therefore agrees that 1f' Recipient should engage in any unauthonized or improper use or
disclosure of the Confidential Information, Franchisor and Franchisee, independently, will be entitled to
both permanent and temporary injunctive relief from any court of competent jurisdichon without notice
or the posting of any bond, to prevent any unauthorized or improper use or disclosure of the
Confidential Information 1in addition to any other remedies prescribed by law Due to the irreparable
damage that would result to Franchusor and Franchisee from any violation of this Agreement, Recipient
acknowledges and agrees that any claim Reapient believes he or she may have agamnst Franchisor or
Franchisee will be deemed to be a matter séparate and apart from Recipient s obligations under this
Agreement and will not entitle Recipient to violate or justify any wiolation of the prowisions of this
Agreement

32 Heirs and Successors, Entire Agreement This Agreement shall be binding upon and
mure to the benefit of the parties, their heirs successors and assigns This Agreement represents the entire
understanding between the parties regarding the subject matter of this Agreement and supersedes all
other negotiations, agreements, representations and covenants oral or wrnitten This Agreement may not
be modified except by a written instrument signed by Franchisor, Franchisee and Reaipient that expressly
modifies this Agreement The parties intend this Agreement to be the entire integration 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

33 No Right to Use the Licensed Marks or Classic Rock Coffee Co System This
Agreement 1s not a license of any sort, and does not grant Recipient any right to use or to license the use
of, the Confidential Information, which right 1s expressly reserved by Franchisor

34 Waiver and Validity Failure by Franchusor to enforce any nghts under thus Agreement
shall not be construed as a waiver of such nghts Any waiver, including a waiver of default in any one
mstance, shall not constitute a coninuing warver or a waiver n any other instance Any mvahidity of any
portion of this Agreement shall not affect the validity of the remainming portions and unless substantal
performance of this Agreement 1s frustrated by any such mvalidity, this Agreement shall continue i full
force and effect

35 Headings and Gender The headings in this Agreement are for purposes of converuence
only and shall not be used 1n construing the provisions of this Agreement As used i this Agreement, the
male gender shall mnclude the female and neuter genders, the singular shall include the plural and the
plural, the singular

36 Attormeys Fees If Franchisor becomes a party to any legal proceedings concerning thus
Agreement by reason of any act or omusston of Recipient, Reciptent shall be liable to Franchisor for the
reasonable attorneys fees and court costs incurred by Franchisor in the legal proceedings If any party to
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this Agreement commences any legal proceeding aganst another party arising out of or m connecton
with this Agreement, the prevailing party shall be enhitled to recover from the other party 1its reasonable
attorneys fees and costs of suit

37 Cumulative Remedies Any specific right or remedy set forth in this Agreement, legal,
equitable, or otherwise shall not be exclusive but shall be cumulattve with all other rnights or remedies
set forth hereurvor allowed or allowable by law

38 Notices Except as otherwise expressly provided herein all wrnitten notices and reports
permutted or required to be delivered by the parties under this Agreement shall be deemed delivered at
the ime delivered by hand, one (1) business day after transmission by fax or email (with a confirmation
copy sent by regular Unuted States mail) or three (3) days after placement in the Uruted States mail by
Registered or Certified Mail, Return Receipt Requested, postage prepard and addressed as follows

Any notice or.demand to Franchisee shall be given to

Fax

With a copy to

Classic Rock Coffee Co Franchising, LL.C
1900 W Sunset, Suite A116

Springfield, Missour 65807

Attention Managing Member

Any notice or demand to Recipient shall be given to

Fax

Any party may change 1its address for the purpose of receiving notices demands and other
communcations by a written notice given in the manner set forth above to the other party

39 Governing Law and Venue This Agreement takes effect upon 1ts acceptance and
execution by Franchisor in Missoun 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 Missours, and 1if
the Franchised Business 1s located outside of Missour: and such provision would be enforceable under the
laws of the state in which the Franchised Busmess 1s located, then such provision shall be interpreted and
construed under the laws of that State The parties agree that any achon brought by either party aganst
the other i any court, whether federal or state, shall be brought in the state and federal courts of Greene
County Missourt To the fullest extent that the Parties may do so under Applicable Law, the Parties
warve the defense of inconvenient forum to the maintenance of an action 1n these Courts and agree not to
commence any achon of any kind except in these Courts
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310 Counterparts and Electronic Copies This Agreement:may be executed 1n any number of
counterparts each of which shall be deemed to be an original and all of whach together shall be deemed
to be one and the same mstrument Signatures transmatted electrorucally or by facsimile will be deemed
onginal signatures Electromc copies of this Agreement shall constitute and be deemed an original copy
of this Agreement for all purposes, provided that such electronic copies are fully executed, dated and
1dentical in form to the original hard copy version of thus Agreement

IN WITNESS WHEREQF, the parties have executed this Agreement on the Effective Date

FRANCHISEE RECIPIENT

A

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

THIS CONFIDENTIALITY AGREEMENT (thus Agreement ) 1s made this day of
, 20__, by and between CLASSIC ROCK COFFEE CO FRANCHISING, LLC, a
Missourt limuted hability company ( Franchisor ), on the one hand, and , a

{“Candidate ), on the other hand, with reference to the following facts

A Franchusor has developed the “Classic Rock Coffee Co System’ for the establishment and
operatton of Classic 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 commercial symbols (the Marks ) The Classic Rock Coffee Co System means
the unique system developed by Franchisor that includes operating methods and business practices related
to Classic Rock Coffee Co Stores the relationship between Franchusor and its franchisees, interior and exterior
Classic Rock Coffee Co Store design, other items of trade dress, specifications for equipment, fixtures
and uruforms, defined product offerings, recipes and preparation methods, Franchisor specified pricing and
promotions, restrictions on ownership standard operating and admurustrative procedures management and
technical traiming programs marketing and public relations programs, and Franchisor s website all as
Franchisor may modify the same from time to ime

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 1ts expenditure of time skull, effort, and money, developed a
distinchive franchise model for qualified franchisees to obtain the rnight to operate an Classic Rock Coffee Co
Store using the Marks and the Classic Rock Coffee Co System

C Franchisor may provide Candidate with confidenttal and propretary information regarding
the Classic Rock Coffee Co System prior to granting or dechrung to grant Candidate a franchise Franchisor
desires that Candidate maintain the confidentiality of all such confidential and proprietary information on
therterms and conditions set forth in this Agreement

NOW, THEREFORE, IT 1S AGREED

1 INCORPORATION OF RECITALS

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

2 CONFIDENTIALITY
Candidate acknowledges and agrees

21 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 Franchusor, or any
affihate of Franchisor including, without hmaitation, any and all confidential and/or proprietary knowledge,
data or information of a party and any and all confidential and/or propnetary knowledge, data or information
whuch a party has obtained or obtamns from another person or entity and whuch a party treats as propretary
or designates (whether or not in writing or electronic form) as Confidential Information’ By

CANDIDATE CONFIDENTIALITY AGREEMENT 1




way of ilustration, but not limutation, Confidential Information includes tangible and intangible
information (whether or not i electroruc form) relating to Franchisor’s business operations, styles, products
and services, recipes, sources of materials and equipment, client management and other software, data other
content, formulations, patterns, compilations, programs, devices and jprocesses, business relationshups, contact
information for industry professionals developmental or experimental work and services, improvements
discoveries, plans for research potental new or supplemental products and services, websites,
advertisements or anallary products and services, marketing and selling methods and/or plans business
plans, budgetsiand unpublished finanaal statements, licenses prices and costs, vendors, collaborators, current
customer and prospective customer names and addresses, imformation regarding credit extensions to
customers, customer service purchasing histories and prices charged to customers, information regarding the
skills and compensation of employees and contractors of Franchusor, designs, drawings, specifications, source
code, object code, documentation, diagrams flowcharts, research, development marketing technques and
matenials, trademarks, trade secrets, sales/license techmques, nventions, copyrightable material
trademarkable matenal, databases, relahonships between Franchisor and other comparues, persons or entities
the Classic Rock Coffee Co System, and any other information or matenal considered propnetary by
Franchisor whether or not designated as confidential information by Franchisor, that 1s not generally known
by the public, or which derives independent economic value (actual or potential) from not being generally
known to the public or persons unaffilated with Franctusor or 1ts affikhates and which 1s the subject of
efforts by Franchisor that are reasonable under the ctrcumstances to maintain its secrecy, and any other
mformation 1n oral, wntten, graphic or electromic form which, given the arcumstances surrounding its
disclosure, would be considered confidential Confidential Information also includes the manner in which
any of the above described items may be combined with any other information or products or synthesized
'or used by Candidate Confidential Information does not include any information that was 1n the lawful and
unrestricted possession of Candidate prior to 1ts disclosure by Franchisor, 1s or becomes generally available
to the public by acts other than those of Candidate after rece1ving 1t, has been received lawfully and in good
faith by Candidate from a third party who did not denive 1t from Franchusor or Candidate, or 1s shown by
acceptable evidence to have been independently developed by Candidate

22 Value That the Confidential Information has been developed by Franchisor and 1its affiliates
by the mvestment of time, skill, effort and money and 1s widely recogruzed by the public and 1s of
substantal value

23 Proprietary That the Confidential Information 1s proprietary confidential and constitutes a
trade secret of Franchisor and 1ts affihates

24 Maintain Confidentiality That Candidate will fully and strictly maintamn the confidentiality
of the Confidental Information, will exercise the highest degree of diligence i safeguarding the
Confidential Information and will not disclose or reveal the Confidential Information to any person other
than another person who 1s actively and directly participating i the acquisition of the franchise wath
Candidate but only after first disclosing the i1dentity of such person to Franchisor in writing and obtaining
such person’s signature on a Non-Disclosure Agreement simular to thus Agreement, unless covered by
attorney-chient privilege

25 Reproduction and Use That Candidate will not directly or indirectly reproduce or copy any
Confidential Information or any part thereof and will make no use of any Confidential Information for any
purpose whatsoever unless and until Candidate becomes a franchusee of Franchisor, and then only in
accordance with the provisions of Candidate s Franchise Agreement

CANDIDATE CONFIDENTIALITY AGREEMENT




3 GENERAL

31 Injunchon Candidate recognizes the umque value and secondary mearung attached to the
Confidential Information and the elements of the Classic Rock Coffee Co System and agrees that any
noncomphiance with the terms of this Agreement or any unauthorized or improper use of the Confidential
Information will cause irreparable damage to Franchusor and 1its franchisees Candidate therefore agrees that
if Candidate should engage m any such unauthorized or improper use of the Confidential Information,
Franchisor shall be entitled to both permanent and temporary injunctive rehef from any court of competent
junisdiction without notice or the posting of any bond, 1n addition to any other remedies prescribed by law

32 Heirs and Successors This Agreement shall be binding upon and inure to the benefit of the
parties, their hers, successors and assigns

33 Entire Agreement This Agreement represents the entire understanding:between the parties
regarding the subject matter of this Agreement and supersedes all other negotations, agreements,
representations and covenants oral or wntten This Agreement may not be modified except by a written
nstrument signed by Franchisor and Candidate that expressly modiftes this Agreement The parties intend
thus Agreement to be the entire mtegration of all of their agreements on this subject of any nature regarding
the subject matter of this Agreement No other agreements, representations, promises, commutments or the
like, of any nature, exist between the parties

34 No Warranties Candidate acknowledges and agrees that Franchisor has made no promises,
representattons or warranties to Candidate that are inconsistent with the terms of this Agreement or
Franchusor s Franchise Disclosure Document concerning the profitability or likelthood 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 abithity and aptitude are primary mn
determinmg his success

35 No Right to Use the Classic Rock Coffee Co System or the Marks This Agreementis nota
Franchise Agreement or a license of any sort, and does not grant Candidate any rnight to use or to franchuse or
license the use of, the Confidential Information, which nght 1s expressly reserved by Franchisor

36 Waiver Failure by Franchisor to enforce any rnghts under this Agreement shall not be
construed as a warver of such rights Any waiver, including a waiver of default m any one instance shall not
constitute a continuing watver or a waiver in any other mnstance

37 Vahdity Any invalidity of any portion of this Agreement shall not affect the validity of the
remaining portions and unless substantial performance of this Agreement 1s frustrated by any such invalidity,
this Agreement shall continue 1n full force and effect

38 Headings and Gender The headings herein are for purposes of convenience only and shall
not be used 1n construtng 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

39 Attorneys Fees If Franchisor becomes a party to any legal proceedings concerrung thus
Agreement by reason of any act or omission of Candidate or 1ts authonzed representatives, Candidate shall
be lable to Franchisor for the reasonable attorneys fees and court costs imncurred by Franchusor 1n the legal
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proceedings If either party commences a legal proceeding against the other party ansing out of or in
connection with this Agreement, the prevailing party shall be entitled to have and recover from the other
party 1ts reasonable attorneys fees and costs of suit

310 Cumulative Remedies Any specific nght or remedy set forth in thus 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  Nohces All notices or demands to be given under this Agreement shall be in writing and
shall be served 1n person by air couner delivery or by certified mail Service shall be deemed conclusively
made (1) at the time of service 1f personally served (u) three (3) business days after delivery by the Party
giving the notice, statement or demand 1f by air courier with a guaranteed tracking facility, and (1) three (3)
business days aftér placement in the Umted States mail by Certified Matl Return Receipt Requested, with
postage prepaid Notices and demands shall be given to thé respective Parties 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 Franchising LLC
1900 W Sunset Suite Al116
Springfield, Missour1'65807
Attention Managing Member

Notices to Candidate

Attention

Either party may change 1ts address for the purpose of receiving notices, demands and other
commumnications by a written notice given n the manner set forth above to the other party

312 Goverming Law This Agreement takes effect upon 18 acceptance and execution by
Franchisor in Missoun, and shall be interpreted and construed under the laws of Missour:

313  Venue The parties agree that any achion brought by erther party against the other in any
court, whether federal or state, shall be brought within the aty and county in which Franchisor has 1ts prinapal
place of business at the time the action 1s imbated, and the parties hereby waive all questions of personal
jurtsdiction or venue for the purpose of carrying out this provision

314 Counterparts and FElectromic Copies This Agreement may be executed in any number of

counterparts, each of which shall be deemed to be an onginal and all of which together shall be deemed to be
one and the same mstrument Signatures transmitted electronically or by facsimile will be deemed original
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signatures Electromic copies of thus Agreement shall constitute and be deemed an original copy of this
Agreement for all purposes, provided that such electronic copies are fully executed, dated and 1dentical 1n
form to the onignal hard copy version of thus Agreement

FRANCHISOR CANDIDATE
CLASSIC ROCK COFFEE CO FRANCHISING, LLC,
a Missour1 imited hiability company

By By
Name Name
Title Title
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GENERAL RELEASE AGREEMENT

THIS GENERAL RELEASE AGREEMENT (this Release Agreement ) 1s made and entered mnto as

of (the Effective Date’), by and among CLASSIC ROCK COFFEE CO FRANCHISING,
LLC a Missour limuted hability company ( Franchisor') on the one hand and ,a
{ Franchisee') and (‘Owner ),

on the other hand, who are collechvely referred to in this Release Agreement as the ‘Releasing Parhies with
reference to the following facts

A Franchisor and Franchisee are parties 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 relahonship of the parties

where Franchisor 1s considering either a change or an expansion of the relationship:between the parties and/or
their affihates Franchisor 1s unwilling to make the anticipated change or expansion 1n the relationship of the
partiesiunless 1t 1s certain thatitis proceeding witha clean slate” and that there are no outstanding gnevances
or Clamms agamnst 1t Releasing Parties, therefore, gives this Release Agreement as consideration for recerving
the agreement of Franchisor to an anticipated change or expansion of the relahonship between the parties
Releasing Parties acknowledges that this Release Agreement 1s intended to wipe the slate clean

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS

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

11 ‘Claims means all actuall and alleged cdaims. demands, Losses, charges,
agreements (whether written or oral), covenants responsibilities warrantes, obligations contracts (whether
oral or written), debts, violations, swits counterclaims cross claims, thurd party claims, accounts, habihites,
costs, expenses (including attorneys fees and court costs), rights to terminate and resand nghts of action and
causes of action of any kind or nature

12 Constituents” means past, present and future affihates subsidiaries, divisions,
partners, members, trustees receivers, executors representatives, admurustrators, owners, shareholders,
distributors, parents, predecessors, officers, directors agents, managers, principals, employees, 1nsurers,
successors, assigns representatives and attorneys and the past, present and future officers, directors agents,
managers, principals, members, employees msurers, successors, assigns, representahves and' attorneys of
each of the foregoing

13 ‘Excluded Matters means Franchisor s contimung contractual obligations which
arise or continue under and pursuant to the Franchise Agreement on and after the date of thus Release
Agreement (thus Release Agreement 1s not mntended to terminate or amend the Franchise Agreement, this
Release Agreement 1s mntended to relieve Franchisor and 1ts Constituents of responsibility for its or their
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fatlure, 1f any, to have timely performed or completed obligations which by the terms of the Franchuse
Agreement were to have been performed or:completed prior to the Effective Date)

14 Franchisor Released Parties means Franchisor and each of 1ts Constituents

15 ‘Losses’ means all damages, debts liabilities, accounts swits, awards, judgments
payments, diminutions in value and other losses, costs and expenses, however suffered or characterized, all
interest thereon all costs and expenses of investigattng any Claim, reference proceeding lawsutt or arbitration
and any appeal therefrom all actual attorneys fees incurred n connection therewith, whether or not such
Claim, reference proceeding, lawsut or arbitration 1s ultmately defeated and all amounts paid inadent to
any compromuse or settlement of any such Claim, reference proceeding, lawsuit or arbitration

2 General Release Agreement Releasing Parties, for themselves and their Constituents
hereby release and forever discharge the Franchisor Released Parties from any and all Claams whether known
or unknown, based upon anything that has occurred or existed, or failed to occur or exist, from the beginming
of time to the Effective Date, except for the Excluded Matters and obligahions under thus Release Agreement

3 Warwver of Unknown Claims With respect to those claams being released pursuant to
Section 2, Releasing Parties, for themselves and their Constituents acknowledge that they are releasing
unknown claims Releasing Parties acknowledge that this general release extends to claims which Releasing
Parties do not know or suspect to exist in favor of Releasing Parties at the time of executing this Release
Agreement which if known by Releasing Parties may have materially affected their decision to enter into
this Release Agreement It 1s understood by Releasing Parties that the facts under which this Release
Agreement 1s given may hereafter turn out to be other than or different from the facts known or believed to
be true Releasing Parties therefore, expressly assume the risk of the facts turring out to be so different and
agree that this Release Agreement shall be 1n all respects effective and not subject to termination or rescission
by any such difference in facts

4 Representations and Warranties Releasing Parties hereby represent and warrant to the
Franchisor that, in entering into this Release Agreement they (1) are doing so freely and voluntarily upon the
advice of counsel and business adwvisor of their own choice (or declined to do so, free from coercion duress
or fraud), (1) have read and fully understand the terms and scope of thus Release Agreement (111) realize that
1t 1s final and conclusive and intends to be final and conclusive, as to the matters set forth 1n this Release
Agreement, and (1v) have not assigned, transferred, or conveyed to any third party all or any part of or
partial or contingent interest in any of the Claims which are released by thus Release Agreement now or in
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 Parties hereby irrevocably covenant to refrain from,
directly or indirectly, asserting any claam or demand, or commenang, muhatng or causing to be
commenced, any proceeding of any kind aganst any of the Franchisor Released Parties based upon any
matter released hereby

6 Indemmity Without in any way limiting any of the rights and remedies otherwise available
to the Franchisor Released Parhes, Releasing Parties shall defend indemrufy and hold harmless each
Franchisor Released Party from and against all Claims whether or not involving third-party Claims arising
directly or indirectly from or in connection with (1) the assertion by or on behalf of Releasing Parties or their
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Constituents of any Claim or other matter released pursuant to this Release Agreement, (1) the asserhion by
any thurd party of any Claim or demand against any Franchisor Released Party which Claam or demand
anses directly or indirectly from, or in connection with, any Claims or other matters released pursuant to this
Release Agreement, and (111) any breach of representations, warrantes or covenants hereunder by Releasing
Parties or 1ts Constituents

7 Miscellaneous

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

72 This Release Agreement, together with the agreements referenced herein, constitute
the entire understanding between and among the parties hereto with respect to the subject matter hereof

73 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 transmutted electrorucally or by facsimile will be deemed original signatures Electroruc copies of
this Release Agreement shall constitute and be deemed an original copy of this Release Agreement for all
purposes, provided that such electronic copies are fully executed dated and 1dentical in form to the onginal
hard copy version of this Release Agreement

74 Thus Release Agreement shall be binding upon and inure to the benefit of the parties
to this Release Agreement and their respective successors and permuitted assigns

75 The rule that an agreement 1s to be construed aganst the party drafting the
agreement 1s hereby waived by the parties hereto, and shall have no applicability in construing thus Release
Agreement or the terms of this Release Agreement

76 Any prowvision of this Release Agreement whuch 1s prolubrted, unenforceable or not
authonzed 1n any junisdichon shall, as to such junisdiction, be ineffective to the extent of such prohubttion,
unenforceability or non-authonization without invalidating the remairung provisions hereof or affecting the
validity, enforceability or legality of such provisionin any other junisdiction

77 Each of the parties acknowledges that it had the nght and opportunity to seek
independent legal counsel of 1ts own choosing 1n connection with the execution of this Release Agreement
and each of the parties represents that 1t has either done so or that 1t has voluntanly declined to do so free
from coeraion, duress or fraud

78 This Release Agreement supersedes any prior negotiations and agreements oral or
written, with respect to 1ts subject matter The Release Agreement may not be amended except 1n a wrnihng
signed by all of the partes No representations, warrantes, agreements or covenants have been made with
respect to this Release Agreement, and 1n executing thus Release Agreement, none of the parties are relying
upon any representation, warranty, agreement or covenant not set forth herein

79 This Agreement shall be interpreted and construed under the laws of Missour1 In
the event of any conflict of law, the laws of Missour! shall prevail without regard to the application of
Missoun conflict of law rules If however, any provision of this Release Agreement would not be enforceable
under the laws of Missour1 and 1if the Classic Rock Coffee Co Store 1s located outside of Missour and such
provision would be enforceable under the laws of the state in which the Classic Rock Coffee Co Store is
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located, then such provision shall be interpreted and construed under the laws of that state Nothing in this
Section 7 9 1s intended by the parties to subject this Agreement to any franchise or simular law, rules, or
regulation of the state of Missoun to which i1t would not otherwise be subject The parties agree that any
action brought by either party against the other in any court, whether federal or state shall be brought in
Greene County, Missours, and the parties hereby waive all questions of personal jurisdiction or venue for the
purpose of carrying out this provision

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

FRANCHISOR FRANCHISEE

CLASSIC ROCK COFFEE CO FRANCHISING,
LLC
A Missoun imited hiability company

Name Title

By Name

Title

OWNER

, an individual
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LIST OF STATE ADMINISTRATORS, STATE AGENTS FOR SERVICE OF PROCESS

CALIFORNIA Department of Busimess Oversight Commussioner of Business Oversight
320 West 4™ Street, Suite 750 320 West 4™ Street, Suite 750
Los Angeles, Califormia 90013 Los Angeles, California 90013
(213) 576-7505 (213) 576-7505
(866) 2752677 (866) 275-2677
HAWAII Business Registration Division Commussioner of Secunties, Department
Department of Commerce and Consumer of Commerce & Consumer Affairs
Affairs 335 Merchant Street Room 203
P O Box 40 Honolulu, Hawau 96813
Honolulu, Hawan 96810 (808) 586-2722
(808) 586-2722
TLLINOIS Franchise Bureau Franchise Bureau
Office of the Attomney General Office of the Attomey General
500 South Second Street 500 South Second Street
Springfield, limois 62706 Springfield, Minois 62706
(217) 782-4465 (217) 782-4465
INDIANA Indiana Secretary of State Indiana Secretary of State
Securities Division, E-111 201 State House
302 West Washington Street, Room E- 200 West Washington Street
111 Indianapolis, Indiana 46204
Indianapolis, Indiana 46204 (317) 232-6531
(317) 232-6681
MARYLAND Office of the Attorney General Maryland Securnties Comnussioner
Securities Division Office of the Attorney General
200 St Paul Place Secunities Division
Baltimore, Maryland 21202-2021 200 St Paul Place
(410) 576-6360 Baltimore, Maryland 21202-2021
(410) 576-6360
MICHIGAN Consumer Protection Division, Michigan Department of Commerce
Antitrust and Franchising Unit Corporations and Secunties Bureau
Michigan Department of Attorney P O Box 30054
General 6546 Mercantile Way
670 G Mennen Wilhams Building Lansing, Michigan 48909
525 West Ottawa
Lansing, Michigan 48933
(517)373-11717
MINNESOTA Minnesota Department of Commerce Minnesota Department of Commerce
85 7" Place:East, Sutte 500 85 7" Place East, Suite 500
St Paul, Minnesota 55101-2198 St Paul Minnesota 55101-2198
(651) 296-4026 (651) 296-4026
NEW YORK | New York State Department of Law Secretary of the State of New York
Investor Protection Bureau 99 Washington
120 Broadway, Ave
23" F| Albany, New York 12231
New York, New York 10271-0332 (518) 4744750

(212) 416-8000
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North Dakota Securities Department
600 East Boulevard Avenue
State Capitol, Fifth Floor

Securities Commussioner
North Dakota Secunties Department
600 East Boulevard Avenue

Department 414 State Capitol, Fifth Floor
Bismarck, North Dakota 58505-0510 Department 414
(701) 3284712 Bismarck, North Dakota 585050510
(701) 3284712
OREGON Department of Insurance and Finance Department of Insurance and Finance
Corporate Securities Section Corporate Securnties Section
Labor and Industries Bulding Labor and Industries Building
Salem, Oregon 97310 Salem, Oregon 97310
(503) 378-4387 (503) 3784387
RHODE ISLAND Director, Secunties Division Secunties Division
State of Rhode Island Department of ' Department of Business Regulation,
Business Regulation in the Service of Bldg 69, First Floor
Process, Disclosure Document and John O Pastore Center
State Administrators Sections 1511 Pontiac Avenue,
Bldg 69, First Floor Cranston, RI 02920
John O Pastore Center (401) 462 9582
1511 Pontiac Avenue,
Cranston, RI 02920
(401) 462 9582
SOUTH DAKOTA Department of Labor and Regulation Director, Department of Labor and
Division of Securities 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 Commussion Clerk, State Corporation Commission
Division of Secunities and Retail 1300 East Main Street
Franchising Richmond, Virggma 23219
Ninth Floor (804) 371-9672
1300 East Main Street
Richmond, Virgima 23219
(804) 3719672
WASHINGTON Department of Financial Institutions Dairector, Department of Financial
Securities Division Institutions
150 Israel Road S W Secunties Division
Tumwater, Washington 98501 150 Israel'Road S W
(360) 902-8760 Tumwater, Washington 98501
WISCONSIN Franchise Registration Division of Securities

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

Department of Financial Institutions
201 W Washington Avenue, Suite 300
Madison, Wisconsin 53703
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CALIFORNIA
ADDENDUM TO DISCLOSURE DOCUMENT

Califorma Corporations Code, Section 31125 requires the franchisor to give the franchisee a
disclosure document, approved by the DEPARTMENT OF BUSINESS OVERSIGHT, prior to a solicitation
of a proposed matenial 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 WEBSITE 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 dbo ca.gov

1 The following language 1s added to the end of Item 3 of the disclosure document

Neither we nor any person 1dentified in Item 2, or an affiliate or franchise broker
offering franchises under our principal trademark 1s subject to any currently effective
order of any national securities association or national securities exchange, as defined in the
Secunities and Exchange Act of 1934, 15 USCA 78a et seq, suspending or
expelling such person from membership i such association or exchange

2 The following language 1s added to the end of Item 6 of the disclosure document
The hughest interest rate in Califorma 1s 10%
3 The following paragraphs are added at the end of Ttem 17 of the Disclosure Document

You must sign a general release of claims i1f you renew or transfer your franchise
Cahforma Corporations Code Section 31512 voids a waiver of your nghts under the
Franchise Investment Law (Califorma Corporations Code Sections 31000 through 31516)
Business and Professions Code Section 20010 voids a waiver of your nights under the
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043)

California Business and Professions Code Sections 20034 through 20043 provide
rights to franchisees concerning termination or non-renewal of a franchise  If the Franchise
Agreement contams a provision that 1s inconsistent with the law, the law will control

The Franchise Agreement provides for terrmnation upon bankruptcy This
provision may not be enforceable under federal bankruptcy law (11 US C A Sec 101 et
seq)

The Franchise Agreement contains a covenant not to compete which extends
beyond the termunation of the franchise

Prospective franchisees are: encouraged to consult private legal counsel to
determune the applicability of California and federal laws (such as Business and Professions




Code Section 20040 5 Code of Civil Procedure Section 1281, and the Federal Arbitration
Act) to any provisions of a franchise agre€ment restricting venue to a forum outside the State
of Cahforma

The Franclhise Agreement provides that the parties must first attempt to resolve all
disputes by mediation 1 Greene County, Missourt The fees and expenses of the mediator
will be shared equally by Franchisor and Franchisee

All therowners 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 rnisk

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




NORTH DAKOTA
ADDENDUM TO DISCLOSURE DOCUMENT

In North Dakota, the Disclosure Document 1s amended as follows to conform to North Dakota
law

1 Item 17 (c) (requirements for franchisee to renew or extend) of the Disclosure Document
1s amended as follows “Any provision in the Franchise Agreement which requires the franchisee to sign a
general release upon renewal of the Franchise Agreement 15 unfair, unjust or mequitable within the mtent of
Section 51-19-09 of the North Dakota Franchise Investment Law ”

2 Item 17 (r) (non-competition covenants) of the Disclosure Document 1s amended as
follows *“Any provision in the Franchise Agreement restricting competition 1s 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 within the intent of Section 51-09-09 of the North Dakota
Franchise Investment Law”

3 Ttem 17 (u) (dispute resolution) of the Disclosure Document is amended as follows “Any
provision.in the Franchise Agreement which provides that the parties agree to an arbitration or mediation of
disputes which place at a location that 1s remote from the site of Franchisee s business is unfair; unjust or
mequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law ’

4 Item 17 (v) (venue) of the Disclosure Document 1s amended as follows “Any provision in the
Franchise Agreement which designates jurisdiction or venue or requires the Franchisee to agree to
Jurisdiction or venue 1n a forum outside of North Dakota 1s void with respect to any cause of action which
1s otherwise enforceable in North Dakota ™

5 Item 17 (w) (govermng law) 1s amended as follows  Any proviston in the Franchise Agreement
requiring that the Franchise Agreement be construed according to the laws of a state other than North
Dakota 1s 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 1s amended as follows

1 Any provision in the Franchise Agreement requiring the Franchisee to consent to a waiver of
exemplary and pumitive damages 1s unfair, unjust or inequitable within the ntent of Section 51-19-09 of
the North Dakota Franchise Investment Law

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

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

4 Provisions of the Franchise Agreement requiring that the Franchise Agreement be construed
according to the laws of a state other than North Dakota are unfair, unjust or mequitable 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 1s remote from the site of Franchisee’s business 1s unfair, unjust or
mequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law

6 Prowvisions of the Franchise Agreement which designate jurisdiction or venue or require the
Franchisee to agree to jurisdiction or venue i 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 requiring a franchisee to sign a general release upon the
renewal of the Franchise Agreement are unfair, unjust or mequitable within the intent of Section 51-19-09
of the North Dakota Franchise Investment Law

8 Provisions of the Franchise Agreement restricting competition 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 mnequitable within 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

, 20

By
Managing Member

FRANCHISEE

, 20




SOUTH DAKOTA

ADDENDUM TO DISCLOSURE DOCUMENT

1 The Franchise Agreement provides for mediation 1n a state other than South Dakota Under South
Dakota law, mediation must be conducted at a mutually agreed upon site i accordance with § 11 of the Commercial
Artration Rules of the American 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 State of South Dakota, but contractual and all other matters will be subject to application, 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 junsdiction or
venue or requires the franchisee to agree to junsdiction or venue outside South Dakota 1s void with respect to any
cause of action which 1s 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 contained 1n the Disclosure Document
and Franchise Agreement must afford a franchisee thirty (30) days written notice with an opportumty to cure the
default prior to termination Under SDL 37-5B-21, any condition, stipulation or provision purporting to warve
compliance with any provision of this chapter or any rule or order under it 1s void

5 Any acknowledgment, proviston, disclaimer or integration clause or a provision having a similar
effect 1n a Franchise Agreement does not negate or act to remove from judicial review any statement,
musrepresentation 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 1s 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 1s added at the end of Ttem 3

Except as provided above, with regard to the franchisor, its predecessor, a person 1dentified in Item 2, or an affiliate
offering franchises under the franchisor’s principal trademark

A No such party has an admmstrative, cnminal or civil action pending against that person alleging a felony, a violation
of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion, misappropriation of property,
unfair or deceptive practices, or comparable civil or misdemeanor allegations

B No such party has pending actions, other than routine litigation incidental to the business, which are sigmificant 1n 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, within the 10 year
pertod 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 securities
law, fraud, embezzlement, fraudulent conversion or misappropriation of property, or unfair or deceptive practices or
comparable allegations

D No such party 1s subject to a currently effective injunctive or restrictive order or decree relating to the franchise, or
under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation or trade practice:law, resulting from a
concluded or pending action or proceeding brought by a public agency, or 1s subject to any currently effective order of
any national securities association or national secunties exchange, as defined n the Secunities and Exchange: Act of
1934, suspending or expelling such person from membership in such association or exchange, or 1s subject to a currently
effective mjunctive or restrictive order relating to any other’business activity as a result of an action brought by a public
agency or department, including, without lirmtation, actions affecting:a hicense as a real estate broker or sales agent




3 The following 1s added to the end of Ttem 4

Neither the franchisor, 1ts affiliate, its predecessor, officers, or general partner during the 10-year period immediately
before the date of the offering circular (a) filed as debtor (or had filed against 1t) a petition to start an action under the

U S Bankruptcy Code, (b) obtained a discharge of its debts under the bankruptcy code, or (c) was a principal officer of a
company or a general partner 1n a partnership that either filed as a debtor (or had filed agamnst 1t) a petition to start an
action under the U S Bankruptcy Code or that obtained a discharge of its debts under the U S Bankruptcy Code during
or within 1 year after that officer or general partner of the franchuisor held thus position m the company or partnership

4 The following 1s added to the end of Item 5
The 1mitial franchise fee constitutes part of our general operating funds and will be used as such i our discretion

5 The following 1s added to the end of the “Summary” sections of Item 17(c), titled “Requirements for franchisee to
renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of transfer”

However, to the extent required by applicable law, all nghts you enjoy and any causes of action arising in your favor
from the provisions of Article 33 of the General Business Law of the State of New York and the regulations 1ssued
thereunder shall remain 1n force, 1t being the mtent.of this proviso that the non-waiver provisions of General Business
Law Sections 687 4 and 687 5 be satisfied

6 The following language replaces the “Summary” section of Item 17(d), titled ¢ Termination 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 Ttem 17(j), titled © Assignment of contract by
franchisor”

However, no assignment will be made except:to an assignee who 1n good faith and judgment of the franchisor, 1s willing
and financially able to assume the franchisor s obligations under the Franchise Agreement

8 The following 1s added to the end of the “Summary’ sections of Item 17(v), utled “Choice of forum”,.and Item 17(w)
titled “Choice of law”

The foregoing choice of law should not be considered a waiver of any right conferred upon the franchisor or upon the
franchisee by Article 33 of the:General Business Law of the:State of New York



YIRGINIA
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT FOR THE STATE OF VIRGINIA

The Disclosure Document 1s amended as follows

1 All references in Items 5 and 17 of the Disclosure Document which provide that the Franchise
Agreement maybe termunated for any reason are 1n violation of Section 13 1-564 of the Virgima Retail Franchising
Act and are unenforceable

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




YIRGINIA
ADDENDUM TO FRANCHISE AGREEMENT FOR THE STATE OF VIRGINTA

The undersigned hereby acknowledge and agree that
1 All references 1n the Franchise Agreement 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 Each provision of this Addendum shall be effective only to the extent, with respect to
such provision, that the junisdictional requirements of the Act are met independently without reference to
this Addendum.

CLASSIC ROCK COFFEE CO

CLASSIC ROCK COFFEE CO FRANCHISING, LLC
A Missoun linuted hability company

By ,20
Managing Member
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COMPLIANCE CERTIFICATE
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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 Missounn limited hability company ( ‘Franchisor ) Franchisor requres that Franchisee
complete this Questionnaire in order to enable Franchuisor to confirm that Franchusor and its employees and

representattves have fully complied with all applicable franchise registration and disclosure laws

1 Full name of Franchisee

2 Franchised Location

3  Franchiseeis (Check applicable box)
[ ] Anindividual,
[ 1A corporation,
[ ] A general parinership,
[ ] A himited partnership

4  If Franchisee 1s other than an individual indicate the capactity in whach the undersigned 1s authornzed to
act on behalf of Franchusee (Check applicable box)

[ 1Officer (insert title)

[ 1 General Partner

[ ] Other (please explain)

5  Dud Franclusee recerve a Franchise Disclosure Document from Franchisor? [ ] Yes [ ] No

6  On what date was the Franchuse Disclosure Document received, and by whom?

Recipient

Date




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

Agreement Date Recerved

[1 Franchise Agreement
{]

8  Name of salesperson(s) handling thss sale for Franchisor

9  Were any oral or wntten statements made to Franchisee by Franchisor, the salesperson(s) histed above,
or any other representatives of Franchisor concermng the actual sales profits or earmungs of any franchused or
company-owned urnut(s), or potential sales, profits or earnings that could be anticipated at any location? [ ] Yes
[ 1No

If yes, please explain in 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 Franchusee ask Franchisor any questions concerming the Franchise Disclosure Document or
Agreements that were not satisfactorily answered? [ ] Yes[ ] No

1f yes, please explain




12 Did the salesperson(s) listed above, or any other employee or representative of Franchisor, make any
statement to Franchusee which 1s inconsistent with the information described in the Franchise Disclosure
Document? [ 1Yes{ ]No

1f yes, please explam

13 Did any employee or other person on Franchisor s behalf make any statement or promuse about
Franchisor’s affiliated comparnues other than the information contained 1n the Franchise Disclosure Document?

[ 1Yes| ] No

If yes, please explam

14 Dhd 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 1dentify these franchusees (attach extra sheets 1f necessary)

16 Did Franclusee employ an attorney to render advice to Franchisee concerrung the execution of the
Franchise Agreement? [ ] Yes,[ ] No

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




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

If yes, please insert the name address and telephone number of such accountant or finanaial advisor
| ] Accountant

[ 1 Other (please describe)

18 Has Franclusee, directly or through one or more affiliated business entities, 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 affihated business entities, previously owned and/or
operated a Classic Rock Coffee Co Store[ ] Yes[ ] No, 1f “yes’, forhow long?

20  If Franclusee has checked ‘yes” to question 19, Franchisee represents and agrees that Franclusee 1s
entering mto the Franchise Agreement based on Franchisee s own knowledge of, and experience with the
Classic Rock Coffee Co System, and not in rehance upon any statements or mformation made or provided, or
alleged to have been made or provided, by Franchisor or 1its affiliates, or any of 1ts or their officers, directors
agents employees or representatives

AGREED
Franchisee’s Inutials

Franchisee understands that Franchisor 1s actng in reliance on the truthfulness and completeness of
Franchisee s responses to the questions above in entering into the Franchise Agreement with Franchusee
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

By

Name

Title

Date
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Last of Franchisees

Fullerton, CA

Image Defined

7720 Twinleaf Trail, Orange, CA 92869
(714) 589-5085

Navasota, TX

Bert Miller

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

Minot, ND

Back mn Black, LLC

6251 30th Ave NW, Mnot, ND 587 3
(701) 721-4510

Mandan, ND

Gramma Brauns Stores Inc

49 Captain Marsh Dr , Mandan, ND 58554
(701) 391-2500
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EXHIBIT 1
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, 1t must provide thus Disclosure Document to you 14
calendar days before you sign a binding agreement with, or rake a payment to, the franchisor or an
affiliate in 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 1t contains a false or
musleading statement, or a material omission, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commussion, Washington, D C 20580 and the applicable
state agency listed on Exthubit E

The following 1s the name, principal business address and telephone number of each franchise seller
offering this franchise Kent Morrson and Brett Payne, Classic Rock Coffee Co Franchising, LLC, 1900 W
Sunset, Suite A116, Springfield, Missour1 65807, (417) 881-4222

Date of Issuance April 19, 2018

See Exhubit 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 Adminustrators and Agents for Service of Process
F  State Specific Addenda
G Comphiance Certificate
H  List of Franchisees
I Receipts
Date Prospective Franchisee
By
Name
Individually and on behalf of the following entity
Company Name
Title
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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, 1t 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
affihate 1n 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 relationshup

If Classic Rock Coffee Co does not deliver this Disclosure Document on time or if 1t contains a false or
musleading statement, or a material omission, a violation of federal law and state law may have occurred

and should be reported to the Federal Trade Commussion, Washington, D C 20580 and the applicable
state agency histed on Exhibit E

The following 1s the name, principal 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, 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 Listof Franchisees |
I Receipts
Date Prospective Franchisee
By
Name

Individually and on behalf of the following entity
Company Name
Title
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